LAWA

LOS ANGELES WORLD AIRPORTS

DESIGN-BUILD CONTRACT BETWEEN THE CITY OF LOS ANGELES AND
HENSEL PHELPS CONSTRUCTION CO. FOR THE LAX LANDSCAPING IMPROVEMENT
PROGRAM AT LOS ANGELES INTERNATIONAL AIRPORT

THIS DESIGN-BUILD CONTRACT (“Contract”) is made and entered into this
day of , 2023 (hereinafter referred to as “Contract Effective Date”), by and
between the CITY OF LOS ANGELES (hereinafter referred to as “City”), a municipal corporation,
acting by order of and through its Board of Airport Commissioners (hereinafter referred to as
“Board”), and HENSEL PHELPS CONSTRUCTION CO. (heréinafter referred to as “Design-
Builder” or “Contractor”)(the City and Design-Builder are hereinafter and in all of the Contract

Documents individually referred to as “Party” and collectively referred to as “Parties”).

RECITALS

WHEREAS, City's Department of Airpbrts, by action of the Board; approved and
authorized the issuance of a "Request For Proposals" (“RFP") for the design and construction of
the project entitled “LAX Landscaping Improvement Program (hereinafter referred to as
"Program") at Los Angeles International Airport (hereinafter referred to as “Airport”); and

WHEREAS the City’'s Department of Airports, known as Los Angeles World Airports
(“LAWA"), is responsible for the management and administration of this Contract; and

WHEREAS, in response to said RFP and Design-Builder's Proposal, Design-Builder's

Proposal was determined to be best value for the Program; and

WHEREAS, Design-Builder is engaged in the business of providing design-build services
of the type sought by LAWA; and

WHEREAS, the Board has now awarded the contract for the design/build services for the
Program, as specified in said RFP and the Design-Builder's Proposal and subject to compliance
with the California Environmental Quality Act (“CEQA”) and all other applicable laws before

authorization of any construction activities; and

WHEREAS, LAWA intends to procure the work necessary to complete the Program
through issuing one (1) or more notices to Design-Builder to proceed with: (i) Task Orders for
discrete scopes of work relating to Phase 1 Design and Pre-Construction Services (as defined in

the Special Conditions (Exhibit G)) and (ii) guaranteed maximum price work package(s) for
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specific Phase 2 Construction Documents and Construction, subject to compliance with CEQA
and all other applicable laws and upon LAWA issuing an amendment to the Contract. (Phases 1
and 2 are defined and further described in Section 2 of the Contract and “PR-01 Scope of Work”
that forms part of this Contract).

NOW THEREFORE, in consideration of the premises, and of the terms, covenants and
conditions hereinafter contained to be kept and performed by the respective parties hereto, IT IS
MUTUALLY AGREED AS FOLLOWS:

Section 1.0 Incorporation by Reference.

It is expressly understood and agreed that this Contract, Cost Reimbursable Guidelines
(Exhibit A), First Source Hiring Program (Exhibit B), General Conditions (Exhibit C), Project
Requirements (Exhibit D), Special Conditions (Exhibit E), Project Labor Agreement (Exhibit F),
Fee Matrix (Exhibit G), Administrative Requirements (Exhibit H), Payment and Performance Bond
(Exhibit K), Disadvantaged Business Enterprises commitments (as referenced in Section 8.0 of
this contract), and any document referenced in said documents, are hereby incorporated by this
reference as though specifically set forth herein and shall constitute, and are hereby made, a part
of this Contract (hereinafter referred to as the “Contract Documents”), and each of the Parties
does hereby expressly covenant and agree to carry out and fully perform each and all of the
provisions of said documents upon its part to be performed. It is further expressly understood and
agreed that LAWA’'s RFP (including its Administrative Requirements, Attachments, and
Addendums) is, by this reference, incorporated into and made a material part of this Contract as
though fully set forth herein. Design-Builder expressly acknowledges that this Contract is based

upon the performance requirements contained in the RFP.

Section 2.0 Scope of Work.

2.1 Design-Builder agrees to furnish all labor, services, materials and equipment, and
to perform all work required as outlined in the Contract Documents hereto, to provide Phase
1 Design and Pre-Construction Services (“Phase 1”) and Phase 2 Construction Documents
and Construction (“Phase 2"), in afinal and finished state, in strict compliance with the Contract

Documents.

2.2 Following the execution of this Contact, LAWA and Design-Builder shall
negotiate and agree to one or more Task Orders under Section 5.0 below for Design-Builder
to provide Phase 1 Design and Pre-Construction Services. Upon LAWA and Design-Builder
agreeing in writing and signing any Task Order pursuant to Section 5.4 below, LAWA shall
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issue Design-Builder a signed Notice to Proceed (“NTP”) for Design-Builder to undertake the
agreed scope of work. Thereafter, LAWA and Design-Builder may negotiate and agree to further
Task Orders for additional Phase 1 services. Subject to compliance with CEQA and all other
applicable laws, and only after further authorization from the Board, LAWA and Design-Builder may
negotiate and agree to one or more guaranteed maximum price work packages (“GMP Work
Package”) for Phase 2. If authorized, Phase 2 would include mobilization, construction,
construction administration and design services. Upon LAWA and Design-Builder agreeing in
writing and LAWA issuing an amendment to the Contract for the GMP Work Package(s) for
specific Phase 2 work, LAWA shall issue Design-Builder with a signed NTP for Design-Builder
to undertake the agreed scope of work relating to Phase 2.

2.3 It is expressly understood and agreed that Design-Builder shall perform all
incidental work required to complete the scope of work described in the relevant Task Order/
GMP Work Package, including work for which no specific proposal item(s) was/were included,
and/or including work which is required to furnish a final finished detailed Program consistent
with, and to fulffill, the intent of the Contract Documents. All such incidental work shall not be
considered extra work for which additional compensation may be claimed by Design-Builder.

2.4 Design-Builder further agrees to use its best efforts to complete the Program
in the most expeditious, economical, and thorough manner consistent with the interests of
LAWA. The Design-Builder shall perform all services under a Progressive Design-Build
delivery method, using a two-phase design/build delivery method, unless otherwise authorized
by LAWA. Each phase may only commence when LAWA issues the first NTP for that phase

and on the date stated therein as the “NTP Date.”

Section 3.0 Term of Contract.

Notwithstanding any other provision herein, the term of this Contract shall commence on
the date of issuance by LAWA to Design-Builder of a NTP and expire no later than five (5) years
from that date, and subject to other termination provisions contained within the Contract
Documents. Design-Builder will be assessed Liquidated Damages as set forth in the Contract
Documents if it fails to meet the milestones and/or completion dates as outlined in the Contract
Documents, consistent with the intent of the Contract Documents, and as defined in each GMP
Work Package, subject to LAWA-authorized modifications as provided for in the Contract
Documents. In addition, Design-Builder may be assessed Liquidated Damages for failure to meet
specific Contract Milestone dates that may be set forth in the GMP Work Package(s). The term
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of the Contract may be extended by the Board subject to approval by the Los Angeles City

Council.

Section 4.0 Contract Price.

For all labor, all materials, all equipment and all services rendered, for all costs direct or
indirect, and for all expenses incurred by Design-Builder pursuant to this Contract, and upon
satisfactory completion of said Program in a final finished form consistent with the intent of the
Contract Documents, the amount that LAWA may pay to the Design-Builder under the terms of
this Contract, for Phase 1 Design and Pre-Construction Services, is Not-to-Exceed Thirteen
Million Sixty Seven Thousand Five Hundred and Nineteen and 00/100 Dollars ($13,067,519.00),
pursuant to the Contract Documents. This Section will be amended to include the price of the
remaining portion of Phase 2 Construction Documents and Phase 2 Construction once an agreed

upon GMP Work Package(s) has been negotiated.

Section 5.0 Task Orders.

5.1.  Any services to be provided by Design-Builder with respect to Design Services
shall only be performed pursuant to Task Orders that provide a detailed description of either the
services or tasks to be performed and the personnel to be provided, the time frame for the work
to be performed, the not to exceed amount to be charged, and any estimated expenses.

5.2. All personnel to be assigned to work under this Contract shall be authorized
through the use of a written Task Order and compensated according to the guidelines established

herein for the services provided.
5.3 Design-Builder shall provide a complete detailed proposal for each Task Order.
5.4 Task Orders and any and all amendments to Task Orders shall be in writing and

signed by LAWA and the Design-Builder.

5.5 This is a non-exclusive Contract and the City and LAWA are only obligated to
Design-Builder for the scope and amount authorized within any given executed Task Order or
GMP Work Package(s).



LAWA

LOS ANGELES WORLD AIRPORTS

Section 6.0 Notices.

Notice to City. Written notices to City hereunder, with a copy to the City Attorney of the
City of Los Angeles, shall be given by registered or certified mail, postage prepaid, and addressed
to:

Deputy Executive Director - TDG
7301 World Way West

10" Floor

Los Angeles, CA 90045

And

Los Angeles City Attorney
1 World Way
Los Angeles, CA 90045
or to such other address as City may designate by written notice to Design-Builder.

Notice to Design-Builder. Written notices to Design-Builder hereunder, with a copy to the

City Attorney of the City of Los Angeles, shall be given by registered or certified mail, postage
prepaid, and addressed to:

Hensel Phelps

Damian Buessing

Vice President/District Manager

18850 Von Karman, Suite 100

Irvine, CA 92612
or to such other address as Design-Builder may designate by written notice to City.

The execution of any such notice by the Deputy Executive Director shall be as effective

as to Design-Builder as if it were executed by the Board, or by Resolution or Order of said Board,
and Design-Builder shall not question the authority of the Deputy Executive Director to execute

any such notice.

Section 7.0 Contract Contains Entire Agreement.

The provisions of this Contract, including the Contract Documents and provisions
incorporated herein and by reference, contain the entire agreement between the Parties heréto
and supersedes any and all prior written or oral agreements between them concerning the subject
matter contained herein. There are no representations, agreements, or understandings, oral or
written, between and among the Parties relating to the subject matter contained in this Contract
which are not fully set forth herein. This is an integrated agreement. This Contract may not be
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changed or modified in any manner except by written amendment fully executed by LAWA and
Design-Builder or as otherwise set forth in the Contract Documents.

Section 8.0 Disadvantaged Business Enterprises.

8.1. Design-Builder hereby agrees and obligates itself to utilize the services of the
Small Business Enterprise (“SBE”) firms designated in its Proposal on the level designated in its
Proposal [specifically, at least twenty percent (20%) SBE Subcontractor level of participation].

8.2. Design-Builder hereby agrees and obligates itself to utilize the services of the Local
Business Enterprise (“LBE”) firms designated in its Proposal and any/all subsequent
subcontractors that are added on the level designated in its Proposal on the level designated in
its Proposal [specifically, at least ten percent (10%) LBE Subcontractor level of participation].

8.3 Design-Builder hereby agrees and obligates itself to utilize the services of the Local
Small Business Enterprise (“LSBE”") firms designated in its Proposal and any/all subsequent
subcontractors that are added on the level designated in its Proposal on the level designated in
its Proposal [specifically, at least five percent (5%) LSBE Subcontractor level of participation].

8.4 Design-Builder hereby agrees and obligates itself to utilize the services of the Local
State Disabled Veteran Business Enterprise (“DVBE”) firms designated in its Proposal and any/all
subsequent subcontractors that are added on the level designated in its Proposal on the level
designated in its Proposal [specifically, at least three percent (3%) DVBE Subcontractor level of

participation].

8.5 Design-Builder hereby further agrees and obligates itself to strictly comply with all
of the Rules and Regulations (Rules) of LAWA'’s Small Business Enterprise Program and LAWA's

Local and Local Small Business Enterprise Program (collectively “Programs”).

8.6. Failure to comply with any of the Programs’ requirements shall subject the Design-

Builder to the “Penalties” set forth in the Programs’ Rules.

8.7. Design-Builder shall submit, on a monthly basis, together with its invoice for
payment the Subcontractor Utilization Report and/or data entry into a business enterprise
monitoring system selected by LAWA listing the SBE/LBE/LSBE/DVBE Subcontractors utilized
during the reporting period. Design-Builder shall cooperate with LAWA personnel in providing
such information as shall be requested by LAWA in order to ensure compliance with the provisions
of this section. LAWA will not process or pay Design-Builder's subsequent invoices if the monthly
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Subcontractor Utilization Report and/or data entry into a business enterprise monitoring system

selected by LAWA are not timely submitted or if the Design-Builder fails to cooperate with LAWA

personnel by promptly providing any and all information related to SBE/LBE/LSBE/DVBE

participation requested by LAWA.

8.8. Failure to comply with any of the terms of this Section (or the terms of this

Contract) shall constitute a material breach of contract and may result in the Design-Builder

being deemed “Non-Responsible.” (Section 10.40 et seq. of the Los Angeles Administrative

Code.)

Section 9.0 Compliance With Los Angeles City Charter Section 470(c)(12) and 609(E).

9.1 The Design-Builder, other underwriting firm members of the underwriting syndicate,

Subcontractors, and their Principals are obligated to fully comply with City of Los Angeles Charter

Sections 470(c)(12), 609(e) and related ordinances, regarding limitations on campaign

contributions and fundraising to certain elected City officials or candidates for elected City office.

Gifts to elected officials and certain City officials are also limited. Additionally, Design-Builder and

other underwriting firm members of the underwriting syndicate are required to provide and update

certain information to the City as specified by law. Any Design-Builder and other underwriting firm

members of the underwriting syndicate subject to Charter Section 470(c)(12) and 609(e), shall

include the following notice in any contract with a subcontractor expected to receive at least

$100,000 for performance under this contract:

“Notice Regarding City of Los Angeles Campaign Contribution and Fundraising
Restrictions

As provided in Charter Sections 470(c)(12), 609(e) and related ordinances, you are
subcontractor or underwriting firm on City of Los Angeles Contract/Resolution
# . Pursuant to City Charter Section 470(c)(12) and 609(e), underwriting
firm, subcontractor and 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 City contract is signed. Additionally, gifts are limited to elected
officials and certain City officials. Subcontractor is required to provide to contractor
names and addresses of the subcontractor's principals and contact information and
shall update that information if it changes during the 12 month time period.
Subcontractor's information included must be provided to contractor within 10
business days. Failure to comply may result in termination of contract 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.org/ or by calling
213/978-1960.”
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9.2 Design-Builder, underwriting firms, Subcontractors, 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.”

Section 10.0 Assignment of Anti-Trust Claims.

Pursuant to California Government Code Sections 4550 et seq. regarding Anti-Trust
Claims, it is the policy of the City of Los Angeles to inform each proposer that in submitting a
bid/proposal to LAWA the proposer offers and agrees to assign LAWA all rights, title and interest
in and to all causes of action it may have under the Clayton Act or Cartwright Act, arising from
purchases of goods, services or materials. This assignment is made and becomes effective at

the time LAWA tenders final payment.to the Proposer.

Section 11.0 Subcontractor Payments.
11.1. Progress Payments. The Design-Builder agrees to pay each subcontractor under

this prime contract, and require the same of its subcontractors, not later than seven (7) days after
receipt of each progress payment, the respective amounts allowed the Design-Builder on account
of the work performed by the subcontractors, to the extent of each subcontractor’s interest therein

pursuant to California Business and Professions Code Section 7108.5.

11.2. Retention/Final Payments. Within.seven (7) days from the time that all or any

portion of the retention proceeds are received by the Design-Builder, the Design-Builder shall pay
each of its subcontractors from whom retention has been withheld, each subcontractor’s share of
the retention received, and require the same of its subcontractors, pursuant to the terms of
California Public Contract Code Section 7107.

Section 12.0 Prevailing Wage.

Design-Builder shall, at all times during the performance of the work hereunder, pay the
general prevailing rate of per diem wages for each craft or type of worker needed to execute this
Contract, at such rate(s) as has been determined by the Director of the Department of Industrial
Relations of the State of California, or by the U.S. Department of Labor (Davis-Bacon and Related
Acts (“DBRA")) as specifically applied to Los Angeles County. Design-Builder shall pay the higher

of these stated prevailing labor rates.

Section 13.0 lran Contracting Act, 2010.
In accordance with California Public Contract Code Sections 2200-2208, contractors

entering into or renewing contracts with City for goods or services estimated at one million dollars
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($1,000,000) or more are required to complete, sign and submit the Iran Contracting Act of 2010
Compliance Affidavit (“Affidavit’). Design-Builder's compliance with the terms of the lran
Contracting Act of 2010 is made a requirement and condition of this Agreement.

Section 14.0 Dispute Resolution.
The Parties acknowledge California Public Contract Code section 9204. In addition to the

requirements of Public Contract Code section 9204, the Contract Documents prescribe
procedures for LAWA Changes, Contractor Change Requests, Claims and Disputes that both
Parties agree are reasonable and consistent with and do not impair the timeframes set forth in
Public Contract Code section 9204.

Section 15.0 LAWA Contractor Assessments.

| 15.1. The LAWA Project Representative (“LPR”), Chief Airports Engineer - ADP, or
his/her designee, will evaluate Design-Builder's performance as often as the LPR deems
necessary throughout the term of the Contract and after completion of the Project. Such
evaluation will be based on criteria provided in the LAWA Contractor Assessment (“LAWACA”")
Construction Project Instructions and LAWACA Rating Guidelines, incorporated into and made a

material part of this Contract.

15.2. LAWA will provide Design-Builder with a copy of any LAWACA evaluation. Within
fourteen (14) days of receipt of a copy of a LAWACA evaluation, Design-Builder may submit a
response. LAWA may consider any LAWACA evaluation along with Design-Builder’s response
thereto, in evaluating future proposals and bids submitted by Design-Builder to LAWA for contract

award.

Section 16.0 Electronic Signature.
This Contract and any other document necessary for the consummation of the transaction

contemplated by this Contract may be executed in counterparts, including counterparts that are
manually executed and counterparts that are in the form of electronic records and are
electronically executed. An electronic signature means a signature that is executed by symbol
attached to or logically associate with a record and adopted by a party with the intent to sign such
record, including facsimile or e-mail signatures. All executed counterparts shall constitute one
agreement, and each counterpart shall be deemed an original.

The parties hereby acknowledge and agree that electronic records and electronic
signatures, as well as facsimile signatures, may be used in connection with the execution of this
Contract and electronic signatures, facsimile signatures or signatures transmitted by electronic
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mail in so-called PDF format shall be legal and binding and shall have the same full force and
effect as if a paper original of this Contract had been delivered that had been signed using a
handwritten signature.

All parties to this Contract (i) agree that an electronic signature, whether digital or
encrypted, of a party to this Contract is intended to authenticate this writing and to have the same
force and effect as a manual signature; (ii) intended to be bound by the signatures (whether
original, faxed, or electronic) on any document sent or delivered by facsimile or electronic mail or
other electronic means; (iii) are aware that the other party(ies) will rely on such signatures; and,
(iv) hereby waive any defenses to the enforcement of the terms of this Contract based on the
foregoing forms of signature.

If this Contract has been executed by electronic signature, all parties executing this
document are expressly consenting, under the United States Federal Electronic Signatures in
Global and National Commerce Act of 2000 ("E-SIGN") and the California Uniform Electronic
Transactions Act ("UETA") (California Civil Code §1633.1 et seq.), that a signature by fax, e-mail,
or other electronic means shall constitute an Electronic Signature to an Electronic Record under
both E-SIGN and UETA with respect to this specific transaction.

[Remainder of This Page Intentionally Left Blank]
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IN WITNESS WHEREOF, City has caused this Contract to be executed by the Chief
Executive Officer of LAWA, and Design-Builder has caused the same to be executed by its duly
authorized officers, and its corporate seal to be hereunto affixed, all as of the day and year first

hereinabove written.

APPROVED AS TO FORM
HYDEE FELDSTEIN SOTO
City Attorney

L]
By: JOHﬁlSENBER:&h 17,2023 11:13 PST)

Deputy/Assisiam Cit& Aftomey

Date: Feb 17,2023

S By

Secretary (Signature)

SMU’\J EO\«//\&’) d

Print Name

CITY OF LOS ANGELES
By:
Chief Executive Officer
Los Angeles World Airports
By
Controller
Los Angeles World Airports

HENSEL PHELPS CONSTRUCTION CO.

By:

Signétu/re:—/

iA&LAN E WESS VA

Print Name

Vice ResrpEaT
Print Title
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Exhibit A: Cost Reimbursable Guidelines
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The Consultant shall be reimbursed for the following costs in accordance with City policy, subject
to amendments, and the guidelines detailed below:

A. COMPENSATION FOR PERSONNEL

LAWA shall compensate the Prime Consultant and Sub-Consultant/Sub-Contractor for personnel
costs based upon employees’ LAWA-approved hourly rates and actual hours worked. Additionally,
the Prime Consultant is allowed a mark-up, per the negotiated rates and fees for this contract, on
first-tier Sub-Consultant/Sub-Contractor direct labor for the management of the Sub-
Consultant/Sub-Contractor work.

1. Personnel Hourly Rate Calculation

a)

b)

f)

)]

While directly engaged in the performance of this Contract on an Hourly basis, the
Consultant shall be compensated for actual cost of base salaries and wages of
professional, technical and support personnel in accordance with rates and fees provided
in its Cost Proposal, or as otherwise negotiated.

Base Hourly Rate is defined as either the employees’ actual base yearly salary divided by
2,080 hours for salaried employees, or hourly wage rate for hourly employees. LAWA may,
at its discretion, allow the use of a basis other than 2,080 hours for Consultants on a non-
standard work year.

The Multiplier for this contract is as defined in the Cost Proposal, or as otherwise
negotiated.

The Multiplier for any Sub-Consultants/Sub-Contractors providing personnel services shall
be based upon an audited Home/Field Office Overhead Rate or a negotiated Home/Field
Office Overhead Rate, and must be approved in writing by LAWA prior to addition of said
Sub-Consultant/Sub-Contractors to the contract.

If at any time the LAWA Project Management team determines the need to use offsite staff
on site, a Field Office Overhead Rate will be used.

Time is the sum of actual hours and fractions thereof worked by each employee directly
engaged in the performance of this Contract.

The Billable Hourly Rate is the product of the rates provided in the Proposer's Cost
Proposal.

2. Hourly Rate Schedule and Overtime

a)

The not-to-exceed Maximum Reimbursable Hourly Rates for job classifications of
employees directly engaged in performing Work under this Contract are as provided in the
Cost Proposal, or as negotiated. The Job Classifications and Hourly Rates may not be
changed without prior written approval of LAWA. The actual hourly rates to be applied to
specific Consultant personnel must be pre-approved via a Task Order and/or Personnel
Authorization. LAWA approval for adjusting the not-to-exceed Maximum Reimbursable
Hourly Rate(s) shall not be unreasonably withheld if supported by actual hourly rates which
are reflective of the current competitive market. Approved actual hourly rates may only be
adjusted with prior LAWA approval and must be made in accordance with the Consultant's
current approved salary plan. Prior written approval is required and is effective as of the
date indicated on the Task Order. The Consultant shall fully document to LAWA's
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satisfaction that such proposed salaries are indeed reflective of the current competitive
market.

b) Any and all personnel and associated hourly rates must be approved, in advance, by
LAWA. The Consultant shall submit to LAWA the employee’s name, job classification,
company, hourly rate (with supporting documents) and exempt or non-exempt status. The
individual hourly rates may be re-negotiated for each additional contract year. However, in
no event shall the hourly rate be increased by more than three percent (3%) per Contract
year without prior written justification and approval by LAWA.

c) LAWA's approval of additional personnel shall not entitle Consultant to any additional
compensation beyond the limit established for the individual Task Order or herein.

d) LAWA hereby relies upon the Consultant to properly designate its employees as exempt
or non-exempt under the Fair Labor Standards Act. LAWA shall not reimburse Consultant
for back pay, penalty or interest imposed by the Department of Labor in the event of a
dispute regarding the improper designation of its employees.

e) All overtime must be approved in advance by LAWA. In the event that overtime work is
required by non-exempt employees whereby there is an associated premium cost, the
overtime shall be compensated as defined by the Fair Labor Standard Act. The premium
OT compensation shall be computed as follows:

Reqular Hourly Rate Portion of Work Premium Portion OT Hourly Rate
[(Base hourly rate) x (Multiplier)] + [(Base hourly rate x 0.5) x (1 + Profit%)]

f) Personnel time incurred with travel shall not be compensable beyond a normal workday.
B. REIMBURSABLE TRAVEL EXPENSES

It is the policy of LAWA to allow for the reimbursement of Consultant/Contractor relocation and
travel expenses, in accordance with City policy, when it is determined that such reimbursement
assists in the furtherance of official city business goals and/or increases revenue for LAWA. Official
city business is constituted as and shall demonstrate:

(1) A valid City interest to be served or gained thereby;

(2) Relevance to the City operations or the individual’s role in such operations;

(3) The promoiion or development of City programs, methods or admihistration; or
(4) Compliance with instructions or authorization of the Mayor or the City Council.

It is expected that in each instance the Consultant/Contractor will only incur expenses that a
reasonable and prudent person would incur if traveling on personal business.

Prior written approval by LAWA is required as designated in the contract language. It is
expected that before such authorization is granted, due consideration shall be given to such factors
as suitability, level of seniority in the field of expertise, specialty discipline, and nature of the
business involved.

For travel to locations other than LAX, prior written authorization is required and reimbursement of
expenses shall be computed based upon City policy, subject to amendments, and all conditions
as noted herein will apply. Only those Consultants specifically authorized by LAWA may submit
travel expenses for reimbursement.

1. Travel Expenses Reimbursement Methodologies
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a) Travel Related Reimbursement Factor

This methodology shall be applied when the frequency of travel is known and forecasting of
expenditures can be made with a certain level of predictability. Utilizing this methodology,
LAWA may negotiate a travel-related reimbursement factor. This factor must be authorized
by LAWA and detailed in a Task Order or Travel Authorization, as designated in the contract
language. The authorizing document shall specify the time period for which this approval is
granted. LAWA reserves the right to periodically review and adjust the travel related
reimbursement factor.

Under this methodology, LAWA will not require submission of actual receipts for the
reimbursement factor but will require verification of travel status in the form of airfare or
transit receipts, or lodging receipt/lease agreement.

b) Actual Costs for Airfare/Transit Expenses plus Not-to-Exceed Per Diem

In cases where Consultant travel is required for a limited duration, LAWA may authorize a
Consultant to receive reimbursement of airfare and transportation expenses plus a not-to-
exceed per diem to cover lodging, meals and incidental expenses for one full day. With the
exception of meals which will be covered via a meal allowance, all other travel-related
expenses shall be based upon submission of actual receipts.

i. Air Travel

Official travel shall be by the most direct routing and Consultant air travel expenses are
allowable only for the lowest regular fare available for regularly scheduled airlines for
the date and time selected. LAWA will reimburse for the price of a coach class,
unrestricted ticket. When possible, economy or special fares are to be used.
Consultants, when possible, should make every effort to make the reservation well in
advance to be able to get the best price possible. Approved Air Travel must be
supported by legible copies of airline tickets. Electronic tickets and boarding passes
are acceptable. LAWA shall only reimburse for reservation change fees when the
schedule change was requested by LAWA and is supported by documentation
confirming LAWA’s direction of schedule change. Comfort items such as paying for
exit row seats or service upgrades are not allowable. In cases where the traveler is
charged for the first checked bag, the City will reimburse for this fee. Baggage fees for
additional items will not be automatically reimbursed unless a justification for a business
need is provided. Checked baggage fees are considered a separate reimbursement
expense and are not included as part of the per diem.

ii.  Ground Transportation

For consultants approved on travel status, the least expensive and most practical form
of public transportation shall continue to be reimbursed taking into consideration such
factors as time and availability. Ground transportation is defined as travel from home
to airport and back, and from airport to LAWA business location and back.

i) Local Transportation - Local transportation costs incurred by Consultant while in
travel status will be reimbursed as follows:

e Taxi/limousine/bus - Reimbursable at actual cost.

o Rental Automobiles - Because of their cost, rental automobiles shall be used
only when their use will affect a savings or other advantage, or when the use of
other transportation is not feasible. Rental automobiles should be limited to
compact models when available. A legible copy of the automobile rental
agreement is required. Rental of other than compact automobiles is allowable
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when compacts are not available or if more than two staff members are in the
travel status. All rental cars will be returned with a full tank of gas when possible.
Fuel charges will be reimbursed at the market price. Unreasonable or excessive
fuel charges by the rental car agency may not be reimbursed.

¢ Private Automobile - Use of private or Consultant owned or leased automobiles
will be reimbursed at the rate permitted under the Internal Revenue Service
published rates as applicable to such costs. Prior written approval by LAWA is
required before any private automobile will be allowable for reimbursement.

¢ Tolls and parking charges - for use of ferries, roads, bridges, and tunnels while
traveling to and from commercial carriers and parking charges at
origination/destination are reimbursable at cost.

ii) Local Travel - Travel to and from the Site for Home Office Staff who are located in
any of the Consultant’s office locations in the Los Angeles Vicinity is not reimbursable
without prior written approval by LAWA.

iii. Not-to-Exceed Per Diem

The not-to-exceed per diem rate will be applied as a meal allowance, in accordance
with the limits established by the City Controller, plus actual costs for lodging and
incidentals. The combined total amount of the meal allowance, lodging and incidental
costs shall be in accordance with City policy.

Covered Expenses:

¢ Lodging to include hotel/motel or corporate housing

e Meal allowance which covers meals, including gratuity
¢ Incidental expenses which includes:

¢ Fees and tips given to porters, baggage carriers, bellhops, hotel maids/servants,
stewards or stewardesses, and others

2. Lodging/Meals Guidelines

A per diem may be used to reimburse Consultant for overnight accommodations and meals
when in travel status on behalf of LAWA as outlined in the City's travel policy and amended
from time to time. If Consultant's internal policy is a lower rate, the lower rate will be used. The
per diem rate will be applied as a meal allowance, in accordance with the limits established by
the City Controller, plus actual costs for lodging and incidental expenses. Receipts are required
for lodging and incidental expenses and will be reimbursed in accordance with City policy. As
the per diem is periodically updated by the CAO, reimbursement shall be made based upon the
per diem rate published at the time expenses are incurred. In the selection of restaurants and
lodging, it is expected that individuals will seek moderately priced establishments of acceptable
quality. The Consultant must consider transportation costs, time, and other relevant factors in
selecting the most economical and practical accommodations. Consultants will be required to
select a hotel/motel within the City of Los Angeles limits. In cases where rates have been
negotiated with the hotel properties surrounding its airports, LAWA will make this listing
available for the Consultant’s consideration. Approval of the properties not on the negotiated
list will be evaluated based upon competitive rates. Lodging expenses will be reimbursed only
at the single occupancy rate.

For traveling employees assigned to the Site on a regular basis, the Consultant may utilize
internal policies, such as use corporate apartments, to determine the most cost effective
lodging. Prior to leasing or procuring such lodging, the Consultant shall perform a lease versus
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per diem analysis and provide to LAWA for review and concurrence.
1. Incidental expenses — The per diem rate includes incidental expenses.
2. Expenses above the per diem rate shall not be reimbursed even if supported by receipts.

3. Meal and incidental allowance will be prorated at 75% of the daily allowance as follows:
(Prorating of meal and incidental allowance is specified under IRS Publication 463.)

o On travel days regardless of departure and/or arrival times;
e When a meal is provided as part of the conference;
e For travel under the “50-mile” rule exceptions with overnight lodging and pre-approval

Note: No meal allowance will be provided when meals are provided throughout the day by
the host or as part of a conference.

4. Meal receipts do not have to be presented to receive the meal allowance per day of business
travel except for travel on grant funded projects where the grantor requires complete
documentation of travel expenses.

5. Gratuities are limited to no more than 15% and are included as part of the Meal Allowance.
There will be no additional reimbursement for gratuities.

6. For international travel, meal and incidental allowances will be provided according to City
policy.

3. Non-Reimbursable Travel Costs (Including but not limited to:)

1. Non-economy class airfare
2. Non-compact vehicle rental
3. Air flight insurance
4

. Expense of any insurance offered by the auto rental company such as Collision Damage
Waiver, Personal Accident Insurance, Liability Insurance Supplement, Personal Effects
Coverage, Supplemental Liability Protection, etc. in connection with a rented vehicle.

5. Auto repairs, replacement or towage to personal vehicle when such use has been
authorized.

6. Valet parking when self parking is available.
Expenses above the meal allowance shall not be reimbursed even if supported by receipts.

Meals and incidental expenses in excess of the set domestic stipend or international federal
per diem rate will not be reimbursed.

9. Reimbursements for LAWA employee’s meals are not allowable, except in accordance with
City policy.

10. Alcoholic beverages.

11. Expenses incurred by a dependent or other person accompanying the Consultant
employee on an official business trip are not allowable. Bills indicating multiple occupants
are to be adjusted to single occupancy rate and disallowed unless disclosure is made
indicating reason, names, and dates.

12. Expenses of a purely personal nature.

4. Other Allowable Direct Costs while on travel-status
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1.

Telephone - Actual cost of business telephone charges, subject to the limits on E-Mobile
charges described below, incurred by Consultant while in travel status is reimbursable.
Personal telephone charges are not allowable.

E-Mobile Communication Devices - Unnecessary and/or unreasonable charges such as
roaming fees, except roaming fees incurred while in approved travel status, roadside
assistance, home distance, text messaging or any other such feature that is not essential
to the individuals job function will not be reimbursed. LAWA reserves the right to limit the
number of individuals allowed to bill to mobile communication devices. LAWA will not
reimburse for personal calls.

OTHER REIMBURSABLE EXPENSES

1. Supplies, materials and equipment - At actual cost for items used directly in the
furtherance of work and supported by receipts on all individual items. Any equipment,
copiers, computer software, intellectual property licenses or any other non-consumable
supplies (collectively, “Equipment”) purchased or licensed by Consultant for use at the Site
and reimbursed by LAWA, shall be LAWA’s and title therefore shall vest in LAWA upon
such purchase or license. Equipment may also be leased if determined to be cost effective.
The Consultant shall provide a lease versus purchase analysis for such proposed leased
Equipment. If Equipment is currently owned by the Consultant, it may be leased for
exclusive use at the Site and on the Project and reimbursed by LAWA at a fair market rate.
No such Equipment may be purchased, leased or licensed without the prior written approval
of LAWA.

2. Reproduction - At actual cost of outside reproduction of material and documents required

in the furtherance of work.

3. Computer Services - Computers, peripherals and software that are deemed to be

standard equipment used in the course of business and as such, shall not receive
reimbursement, unless specifically authorized by LAWA.

4. E-Mobile and other Communication Devices - At actual cost for acquisition all devices

combined such as cell phones, pagers, radios, etc. in an amount not to exceed $100 per
authorized individual. (Job site radio systems are not included in this limit.) The purchase
of all devices to be reimbursed must be pre-approved by LAWA in writing with the device
cost and model itemized and the device shall become LAWA'’s property upon project
completion. Service charges for devices are reimbursable, except unnecessary and/or
unreasonable charges such as roaming fees (except roaming fees incurred while in
approved travel status), roadside assistance, home long distance, text messaging or any
other such feature that are not essential to the individuals job function which will not be
reimbursed. The City reserves the right to limit the number of individuals allowed to bill for
mobile communication devices.

5. Vehicle and Equipment Costs - Prior to leasing/purchasing major equipment, trailers

and/or vehicles, the Consultant shall perform a lease versus purchase analysis. If the job
vehicle is currently owned by the Consultant parent company, it may be leased for exclusive
use at the Site and on the Project and reimbursed by LAWA at a fair market/comparable
lease rate. The analysis shall be approved by LAWA prior to leasing and/or purchasing
major equipment and vehicles. Job vehicles and vehicles for Key Personnel will be
reimbursed at actual leased cost as long as such lease cost is reasonable. Repairs related
to normal wear and tear for such vehicles will be reimbursed at actual cost as long as such
costs are reasonable. Reimbursement will not be made for repairs related to abuse or
neglect by the Consultant nor will repairs related to items covered by insurance be
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reimbursed. Task Orders will be reimbursed via a wet lease rate when the Task Order so
specifies. This rate will cover all cost related to the operation of the vehicle, which includes
but is not limited to the lease, insurance, gasoline, maintenance, and repairs.

6. Training and Seminar Costs - Training and seminar costs for Consultant employees may
be reimbursed only if such training or seminar directly benefits the City, and has been
approved by LAWA in advance.

7. Office Expenses - Reimbursement for office expenses not covered in the overhead shall
be made for the actual costs for purchases, rent, utilities, permit fees, license fees, taxes,
if any, improvements to leased office space, electrical or telephone installation or
rearranging, security and janitorial services, office supplies or any other costs or expenses
related to such rented, purchased or leased facility and required by Consultant in
performance of its Services as well as any non-labor costs expended by the Consultant.
Office communication expenses include reimbursement of actual cost for long distance
telephone services. Express mail or other forms of communication used on a day to day,
ordinary course basis are reimbursable. Mass mailings that are approved in advance in
writing by LAWA are a reimbursable cost. Cost for bottled drinking water and coffee at the
field office is not reimbursable.

8. Business Meeting Expenses — Subject to LAWA prior approval, reimbursement for
business meeting expenses on behalf of LAWA shall be made at actual cost and supported
by receipts. A list of attendees and subject of meeting will be required.

9. Other costs that are not included in or covered by the Consultant’s Overhead Rate - At
actual cost for items used directly in the furtherance of work, subject to the prior written
approval of LAWA, and supported by receipts.

COSTS NOT REIMBURSABLE

Include charges for entertainment, non-economy class airfare, bidding and proposal costs
associated with obtaining the Contract, contributions, personal telephone charges, dues
and subscriptions, alcoholic beverages, expenses for transportation for personal pursuits,
gifts, gratuities greater than 15%, microwaves and refrigerators, bottled water, lunches,
paper plates, cups, coffee, creamer, wipes and hand sanitizer, and other charges expressly
disallowed under the terms of this Contract. Extraordinary expenses require prior LAWA
approval.

CONSULTANT’S SUBCONSULTANTS

Consultant Sub-Consultants shall follow the reimbursable expense guidelines set forth for
Consultant herein.
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Exhibit B: First Source Hiring Program

FIRST SOURCE HIRING PROGRAM FOR AIRPORT EMPLOYEES

Purpose. The purpose of this First Source Hiring Program is to facilitate the employment
of Targeted Applicants by Airport Employers. Itis a goal of this First Source Hiring Program
that this Program benefit Airport Employers by providing a pool of qualified job applicants
through a non-exclusive referral system.

Definitions. As used in this Program, the following capitalized terms shall have the
following meanings. All definitions include both the singular and plural form.

“Airport” shall mean Los Angeles International Airport.

"Airport Employer" shall mean a party that, through a contract, lease, licensing
arrangement, or other arrangement, agrees to comply with this First Source Hiring
Program with regard to Airport Jobs. Operators of transportation charter party limousines,
non-tenant shuttles, and taxis shall not be considered Airport Employers.

"Airport Job" shall mean a job that either (i) is performed On-Site, or (ii) is directly related
to a contract, lease, licensing arrangement, or other arrangement under which the
employer is an Airport Employer. Positions for which City's Worker Retention Policy
requires hiring of particular individuals shall not constitute Airport Jobs for purposes of this
Program. _

"City" shall mean the City of Los Angeles.

“Coalition” shall mean the LAX Coalition for Economic, Environmental, and Educational
Justice, an unincorporated association comprised exclusively of the following
organizations: AGENDA; AME Minister’s Alliance; Clergy and Laity United for Economic
Justice; Coalition for Clean Air; Communities for a Better Environment; Community
Coalition; Community Coalition for Change; Environmental Defense; Inglewood Coalition
for Drug and Violence Prevention; Inglewood Democratic Club; Lennox Coordinating
Council; Los Angeles Alliance for a New Economy; Los Angeles Council of Churches;
Nation of Islam; Natural Resources Defense Council; Physicians for Social Responsibility
Los Angeles; Service Employees International Union Local 347; and Teamsters Local 911.

Coalition Representative” shall mean the following: The Coalition shall designate one
individual as the “Coalition Representative” authorized to speak or act on behalf of the
Coalition for all purposes under the Cooperation Agreement. The Coalition
Representative may designate one or more assistants to assist the Coalition
Representative in speaking or acting on behalf of the Coalition with respect to any specific
program or activity or any other matter. The Coalition shall provide LAWA with contact
information for the Coalition Representative upon request.

“Cooperation Agreement” shall mean the Cooperation Agreement between LAWA and the
LAX Coalition for Economic, Environmental and Educational Justice.

"LAWA” shall mean Los Angeles World Airports.

"Low-Income Individual" shall mean an individual whose household income is no greater
than 80% of the median income, adjusted for household size, for the Primary Metropolitan
Statistical Area.
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“On-Site” shall mean physically located on property owned or leased by LAWA and
pertaining to Airport.

"Program" shall mean this First Source Hiring Program.

"Project Impact Area" shall have the meaning set forth in the "Final Environmental Impact
Report" for the LAX Master Plan Program, dated April 2004, as supplemented by one or
more EIR Addenda prior to certification of the EIR by the City Council.

"Referral System" shall mean the referral system established to provide applicant referrals
for the Program.

"Special Needs Individuals" shall mean: (i) individuals who receive or have received public
assistance through the [Temporary Assistance for Needy Families Program], within the
past 24 months; (ii) individuals who are homeless; (iii) ex-offenders, (iv) chronically
unemployed, and (v) dislocated airport workers.

"Targeted Applicants" shall have the meaning set forth in Section |V below.

. Coverage. This Program shall apply to hiring by Airport Employers for all Airport Jobs,
except for jobs for which the hiring procedures are governed by a collective bargaining
contract that conflicts with this Program.

IV.  Targeted Applicants. Referrals under the Program shall, to the extent permissible by law,
be made in the order of priority set forth below.

O First Priority: Low-Income Individuals living in the Project Impact Area for at
least one year and Special Needs Individuals; and

a Second Priority: Low-Income Individuals residing in City.

V. Initial Airport Employer Roles.

A. Liaison. Each Airport Employer shall designate a liaison for issues related to the
Program. The liaison shall work with LAWA, the Coalition Representative, the
Referral System provider, and relevant public officials to facilitate effective
implementation of this Program.

B. Long-Range Planning. Any entity that becomes an Airport Employer at least two
(2) months prior to commencing operations related to Airport shall, at least two
months prior to commencing operations related to Airport, provide to the Referral
System the approximate number and type of Airport Jobs that it will fill and the
basic qualifications necessary.

VI. Airport Employer Hiring Process.

A. Notification of Job Opportunities. Prior to hiring for any Airport Job, an Airport
Employer shall notify the Referral System, by e-mail or fax, of available job
openings and provide a description of job responsibilities and qualifications,
including expectations, salary, work schedule, duration of employment, required
standard of appearance, and any special requirements (e.g., language skills,
driver's license, etc.). Job qualifications shall be limited to skills directly related to
performance of job duties.

B. Referrals. After receiving a notification under Section VI.A above, the Referral
System shall within five days, or longer time frame agreed to by the Referral
System and Airport Employer, refer to the Airport Employer one or more Targeted
Applicants who meet the Airport Employer's qualifications.
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C. Hiring.

1.~ New Employer Targeted Hiring Period. When making initial hires for the
commencement -of an Airport Employer's operations related to Airport,
the Airport Employer shall consider and hire only Targeted Applicants
for a two week period following provision of the notification described in
Section VI.A. After this period, the Airport Employer shall make good-
faith efforts to hire Targeted Applicants, but may consider and hire
applicants referred or recruited through any source.

2. Established Employer Targeted Hiring Period. When making hires after
the commencement of operations related to Airport, an Airport Employer
shall consider and hire only Targeted Applicants for a five-day period
following provision of the notification described in Section VI.A. After this
period, the Airport Employer shall make good-faith efforts to hire
Targeted Applicants, but may consider and hire applicants referred or
recruited through any source.

3t Hiring Procedure During Targeted Hiring Periods. During the periods
described in Sections VI.C.1 and VI.C.2 above, Airport Employers may
hire Targeted Applicants recruited or referred through any source.
During such periods Airport Employers shall use normal hiring practices,
including interviews, to consider all applicants referred by the Referral
System.

4. No Referral Fees. No Airport Employer.or referred job candidate shall
be required to pay any fee, cost or expense of the Referral System or
this Program in connection with referrals.

Viill. Reporting and Recordkeeping.

A. Reports. During the time that this Program is applicable to any Airport Employer,
that Airport Employer shall, on a quarterly basis, notify the Referral System of the
number, by job classification, of Targeted Applicants hired by the Airport Employer
during that quarter, and the total number of employees hired by the Airport
Employer for Airport Jobs during that quarter. Any Airport Employer who has not
had hiring activity for the quarter, shall also notify the Referral System of such
inactivity.

B. Recordkeeping. During the time that this Program is applicable to any Airport
Employer, that Airport Employer shall retain records sufficient for monitoring of
compliance with this Program with regard to each Airport Job, including records
of notifications sent to the Referral System, referrals from the Referral System,
job applications received from any source, number of Targeted Applicants hired,
and total number of employees hired for Airport Jobs. To the extent allowed by
law, and upon reasonable notice, these records shall be made available to LAWA
and to the Referral System for inspection upon request. The Coalition
Representative may request that LAWA provide such records at any time.
Records may be redacted so that individuals are not identified by name and so
that information required by law to remain confidential is excluded.

C. Complaints. If LAWA, the Coalition, or the Referral System believes that an Airport
Employer is not complying with this Program, then the designated LAWA office
shall be notified to ensure compliance with this program.
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D. Liguidated Damages. Each Airport Employer agrees to pay to LAWA liquidated
damages in the amount of One Thousand Dollars ($1,000) where LAWA finds
that the Airport Employer has violated this Program with regard to hiring for a
particular Airport Job. LAWA shall establish procedures providing to Airport
Employers notice and an opportunity to present all relevant evidence prior to
LAWA's final determination regarding an alleged violation. This liquidated
damages provision does not preclude LAWA from obtaining any other form of
available relief to ensure compliance with this Program, including injunctive relief.

Miscellaneous.

A. Compliance with State and Federal Law. This Program shall be implemented only
to the extent that it is consistent with the laws of the State of California and the
United States. If any provision of this Program is held by a court of law to be in
conflict with state or federal law, the applicable law shall prevail over the terms of
this Program, and the conflicting provisions of this Program shall not be
enforceable.

B. Severability Clause. If any term, provision, covenant or condition of this Program
is held by a court of competent jurisdiction to be invalid, void, or unenforceable,
the remainder of the provisions shall continue in full force and effect.

C. Binding on Successors. This Program shall be binding upon and inure to the benefit
of the successors in interest, transferees, assigns, present and future partners,
subsidiary corporations, affiliates, agents, representatives, heirs, and
administrators of any party that has committed to comply with it. Any reference
in this Program to a party shall be deemed to apply to any successor in interest,
transferee, assign, present or future partner, subsidiary corporation, affiliate,
agent, representative, heir or administrator of such party; provided, however, that
any assignment, transfer or encumbrance of a lease agreement, permit or
contract in which this Program is incorporated shall only be made in strict
compliance with the terms of such lease agreement, permit or contract and the
foregoing shall not constitute consent to any such assignment, transfer or
encumbrance.

D. Lease Agreements and Contracts. Airport Employers shall not execute any
sublease agreement or other contract under which Airport Jobs may occur directly
or indirectly, unless the entirety of this Program is included as a material term
thereof, binding on all parties.

E. Assurance Regarding Preexisting Contracts. Each Airport Employer warrants and
represents that as of the date of execution of this Program, it has executed no
sublease agreement or other contract that would violate any provision of this
Program had it been executed after the date of incorporation of this Program into
a binding contract.

F. Intended Beneficiaries. LAWA, the Coalition, and the Referral System are intended
third-party beneficiaries of contracts and other agreements that incorporate this
Program with regard to the terms and provisions of this Program. However, the
parties recognize that only LAWA has the sole responsibility to enforce the
provisions of this Program.

G. Material Terms. All provisions of this Program shall be material terms of any lease
agreement or contract in which it is incorporated.
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H.

Effective Date. Section VI of this Program shall become effective on the effective

date of the contract or agreement into which it is incorporated.

Construction. Any party incorporating this Program into a binding contract has had
the opportunity to be advised by counsel with regard to this Program. Accordingly,
this Program shall not be strictly construed against any party, and the rule of
construction that any ambiguities be resolved against the drafting party shall not
apply to this Program.

Entire Contract. This Program contains the entire agreement between the parties
on the subjects described herein, and supersedes any prior agreements, whether
written or oral. This Program may not be altered, amended or modified except by
an instrument in writing signed in writing by all parties to the contract in which it is
incorporated.
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DESIGN BUILD CONTRACT GENERAL CONDITIONS

Article No. Article Title
GENERAL

GC- Headings

GC- Order of Precedence and Contract Interpretation

1
2
GC- 3 Contracting Definitions

GC- 4 Abbreviations and Acronyms

GC- 5 Invalidation of a Condition

GC- 6 No Alteration of Contract Terms

GC- 7 Contract Bonds

GC- 8 Independent Contractor

GC- 9 Subcontracts

GC- 10 Design/Builder's Representations, Services and Responsibilities
GC- 11 Design/Builder's Representative

GC- 12  Authority of the Board and LAWA

GC- 13 Owner-Furnished Documents, Specifications and Electronic Data
GC- 14 Ownership and Use of Contract Work Products

GC- 15 Work Force

GC- 16 Coordination

GC- 17 Business Ethics

GC- 18 Design, Materials and Workmanship

GC- 19 Publicity and Advertising

GC- 20 Public Relations

GC- 21 Hazardous and Other Regulated Substances

GC- 22 Project Site Investigation '

GC- 23 Rights of Entry

GC- 24 Protection and Restoration of Existing Improvements

GC- 25 ADA Compliance

GC- 26 Public Convenience and Safety

GC- 27 Joint Liability -

GC- 28 City Held Harmless

GC- 29 Patent Fees/Royalties

GC- 30 No Third Party Beneficiary

‘GC- 31 Governing Law; Venue

GC- 32 Compliance with Applicable Laws

GC- 33 Assignment or Transfer Strictly Prohibited

GC- 34 Conflict of Interest

GC- 35 Waiver

GC- 36 Suspension of Work

GC- 37 Termination for Convenience

GC- 38 Termination for Default

GC- 39 Labor and Prevailing Wages

SCHEDULE

GC- 40 Prosecution of the Work
GC- 41 Progress

GC- 42 Scheduling of the Work
GC-- 43 Delays

GC- 44 Extensions of Time

GC- 45 Force Majeure
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DESIGN BUILD CONTRACT GENERAL CONDITIONS
Article No. Article Title

GC- 46 Liquidated Damages

GC- 47 Special or Incidental Damages

GC- 48 Substantial Completion

GC- 49 Partial Use or Occupancy

GC- 50 Final Inspection, Completion, and Acceptance of the Work

PAYMENT

GC- 51 Taxes

GC- 52 Payment Procedures
GC- 53 Payroll Records

CHANGES AND DIRECTIVES

GC- 54 Field Directives

GC- 55 No Oral Modifications

GC- 56 Differing Project Site Conditions
GC- 57 Contractor Potential Change Notices
GC- 58 Contractor Change Request

GC- 59 Change Directives

GC- 60 Change Orders

GC- 61 Pricing of Changes

DISPUTES AND CLAIMS
GC- 62 Resolution of Disagreements
GC- 63 Claims

AUDIT
GC- 64 Audits and Records
GC- 65 Proprietary or Confidential Information

WARRANTIES
GC- 66 Warranties

ADMINISTRATIVE REQUIREMENTS

GC- 67 City of Los Angeles Administrative Requirements

GC- 68 Community Benefit Agreement

GC- 69 Living Wage and Service Contract Worker Retention Requirements
GC- 70 Non-discrimination and Equal Employment Practices/Affirmative Action
Program

GC- 71 Business Tax Registration

GC- 72 Child Support Orders

GC- 73 Insurance

GC- 74 Contractor Responsibility Program

GC- 75 Equal Benefits Ordinance (EBO)

GC- 76 First Source Hiring Program for Airport Employers (LAX only)

GC- 77 Municipal Lobbying Ordinance

GC- 78 Antitrust Claims

END OF DESIGN BUILD GENERAL CONDITIONS TABLE OF CONTENTS
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DESIGN BUILD CONTRACT GENERAL CONDITIONS

GC- 1. HEADINGS

The Section headings appearing herein shall not be deemed to govern, limit, modify or in any
manner affect the scope, meaning or intent of the provisions of this Contract.

GC- 2. ORDER OF PRECEDENCE AND CONTRACT INTERPRETATION

A. Conflicts in the application or interpretation of any parts of the Contract Documents that cannot
be resolved shall be interpreted in accordance with the following order of precedence (the first
listed being the highest precedence):

1. Applicable Laws and Regulations

Permits '

Executed Change Orders (more recent controlling)
Executed Contract Agreement

Special Conditions

General Conditions ‘

Project Requirements

Technical Specifications

© ® N O oA ®wN

Project Plans/Drawings (detailed plans having greater precedence)
10. Reference Documents

B. Publication Dates: Date of Reference Standard in effect as of date of Request For Proposals
except when specific date is specified or when Reference Standard is part of applicable code
which includes edition date.

C. Where compliance with two (2) or more Reference Standards are specified and Reference
Standards establish different or conflicting requirements for minimum quantities or quality
levels, the more restrictive/most stringent interpretation shall govern. Refer uncertainties and
requirements that are different but apparently equal to LAWA for decision before proceeding.

D. In case of a conflict within a part of a Contract Document, the provision with the more
restrictive/most stringent interpretation shall govern.

GC- 3. CONTRACTING DEFINITIONS

A. Use of Definitions, Abbreviations and Acronyms: The definitions, abbreviations, and acronyms
listed in this article, apply to all uses on the project, including but not limited to the General
Conditions, Special Conditions, Project Requirements and the Scope of Work.

B. Industry Standards:

1. Applicability of Standards: Unless the Contract Documents include more stringent
requirements, applicable standards in effect as of the date of the Request For Proposals
unless otherwise indicated.

General Conditions Page 1 of 93
Design Build
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2. Copies of Standards: Each entity engaged in the design and construction of the Project
should be familiar with industry standards applicable to its design discipline or construction
activity. Copies of applicable standards are not bound with the Contract Documents.

3. Where copies of standards are needed to perform a required design or construction
activity, obtain copies directly from the publication source.

C. Definitions

ACCEPTANCE — The action by LAWA that confirms that LAWA has inspected the Work and
has found it and the documentation thereof to be in compliance with Contract Documents.

ACCEPTANCE PERIOD - The period of construction after prefunctional check-out and start-
up when functional performance tests, closeout documentation review and training occur,
prior to substantial completion.

ACTIVITY - A task, event or other Contract element on a schedule that contributes to
completing the contract. Activities have a description, duration and one or more logic ties.

ACTIVITY DURATION - The total number of actual working days required to perform that
Activity.

ACTUAL COST - A verifiable amount paid for labor, materials, equipment, and supplies in the
performance of the Work.

ACTUAL DATES - The actual start and finish date of an Activity which occurs prior to the Data
Date. Dates occurring after the Data Date are not actual dates.

AIR OPERATIONS AREA (AOA) - Any area of the airport used or intended to be used for the
landing, departure or surface maneuvering of aircraft and support equipment and all of the
area within the airport security fence.

ALLOWANCE - An amount established by LAWA for a scope of work which has been
identified, but which has not yet been fully defined, and may be used in whole, in part, or not
at all.

APPROVAL (in Commissioning) - Acceptance that a piece of equipment or system has been
properly installed and functioning in all tested modes according to the contract documents and
design intent.

AS-BUILT DRAWINGS - As- Built Construction Drawings maintained by the Design/Builder
that indicate on-site changes to the original construction documents.

AS-BUILT MODEL - A validated Model generated by the Design/Builder that has incorporated
all changes in the project and any deviations between the drawings and the work actually
built. The “As-Built Model” is a further development of the “Construction Model” that has been
spatially and technically validated in the field. '

BENEFICIAL OCCUPANCY - When LAWA takes possession and operates the facility after
“Substantial Completion and prior to Final Acceptance of the Work.

BENEFICIAL USE - When LAWA takes possession and operates the facility before
Substantial Completion and prior to Final Acceptance of the Work.

BID PACKAGE - A set of documents and defined scope of construction work assembled to
solicit bids from the construction subcontracting community.

BIM - Building Information Modeling, a process of developing digital 3D virtual representation
of the Project’s buildings, structures, infrastructure, and site improvements, utilizing modeling
software that is a fully object-based, parametric, database system. The digital representation
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and associated parameter information is used for generating and leveraging building data to
design, construct, and operate the building during its lifecycle. BIM allows all stakeholders to
have access to the same information at the same time through interoperability between
technology platforms.

BIM MANAGER (for Design and/or Construction) - The term describes a staff member of the
Design/Builder's team whose sole purpose is to be responsible for the development and
maintenance of the BIM Model and for managing policies and standards set for BIM
implementation (as determined by the BIM Execution Plan), train the team and champion its
use.

BOARD - The Board of Airport Commissioners of the City of Los Angeles.

CHECKLISTS (IN COMMISSIONING) - Verification checklists that are developed and used
during all phases of the commissioning process, general verification, plus testing, training,
and other specific requirements to verify that LAWA's project requirements and adherence to
the contract documents is being achieved.

CHIEF AIRPORTS ENGINEER - the Chief Airports Engineer of LAWA or designee.

CITY - The City of Los Angeles or the City of Los Angeles actlng through the Board of Alrport
Commissioners.

COLLATERAL WORK - Design, construction or maintenance activities performed by others
situated or running side by side or parallel to the Work performed in the Contract Documents
by the Design/Builder.

COMMISSIONING (Commissioning Process) — is a quality-focused process for enhancing the
delivery of a project. The process focuses upon verifying and documenting that the facility
and all of its systems and assemblies are planned, designed, installed, tested, operated, and
maintained to meet LAWA's project requirements.

COMMISSIONING COORDINATOR (LEAD) - Lead Commissioning Coordinator (CxL) is the
Representative of the Design/Builder designated to the Commissioning Team who chairs and
documents commissioning meetings and acts as the responsible central point of contact
between his/her company and the Commissioning Team.

COMMISSIONING COORDINATORS - Commissioning Coordinators (CxCs) are the
commissioning representatives for the Subcontractors and System Integrators involved in the
Project, and reporting to the CxL, and act as the responsible central point of contact between
their company and the Commissioning Team.

COMMISSIONING MANAGER - The Commissioning Manager (CxM) is the entity identified
by LAWA as the authority that oversees the Commissioning team and the implementation of
the commissioning process.

COMMISSIONING PLAN - The Commissioning Plan (CxP) is developed by the
Design/Builder with the assistance of the Commissioning Team per the requirements of the
Contract Documents and the Scope of Work. The CxP provides structure, checklists, testing
forms, schedules for all systems and equipment being installed.

COMMISSIONING TEAM - The Commissioning Team (CxT) represents the entire team
comprising of Design/Builder, its Subcontractors and engineers, and LAWA, its
Commissioning Manager and its Consultants, and LAWA's entities and individual involved in
Commissioning.

COMPARABLE PRODUCT- Unnamed product that is demonstrated and approved through
submittal process to have the indicated qualities related to type, function, dimension, in-
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service performance, physical properties, appearance, and other characteristics that, in the
sole judgment of LAWA, equal or exceed those of specified product that has been approved
by LAWA.

COMPETITIVE SEALED PROPOSAL SELECTION PROCESS (CSPSP) - Standard
methodology utilized by LAWA in the procurement of alternate delivery method contracts and
subcontracts that provides for selection by use of the Lowest Ultimate Cost to the City.

COMPONENT GUARANTEED MAXIMUM PRICE (CGMP) - Guaranteed maximum price for
construction of a defined incremental element of the Work.

COMPONENT GUARANTEED MAXIMUM PRICE - Any component of a GMP issued during
the development of the GMP in the Progressive Design-Build or CMAR contract. All final
cGMP’s will be incorporated into the final GMP. (YC’s definition)

COMPONENT GUARANTEED MAXIMUM PRICE REVISION - revision of a cGMP. (YC’s
definition).

CONSTRUCTION DOCUMENTS - The term “Construction Documents” means the plans,
specifications, BIM models and referenced documents therein for the Project.

CONSTRUCTION MODEL - The Construction Model is generated by the Contractor or trade
subcontractor. The Construction Model is developed to be used for generation of Coordinated
Construction and Shop Drawing Level Information. It must be clear that each party be able
to rely on the fact that the model furnished by others (designer, contractor, or trade
subcontractor) “match” the 2D contract documents or shop drawings, generated by the model,
in their equivalent state of development.

CONTRACT AWARD - Award of the Contract by the Board of Airport Commissioners.

CONTRACT COMPLETION DATE - The date LAWA accepts the entire Work as being
complete and in compliance with the Contract Documents, and authorizes the final payment
in accordance with the requirements set forth in these Contract Documents.

CONTRACT DOCUMENTS - The “Contract Documents” executed Contract Agreement, the
General Conditions, Special Conditions, Administrative Requirements, Schedule of Work and
Prices (if applicable), Project Requirements, Technical Specifications, Plans/Drawings and
Referenced Documents.

CONTRACT POTENTIAL CHANGE NOTIFICATION (CPCN) - A notice provided by the
Contractor that some discovery or action allegedly has caused a potential contract change.
Examples of such discovery or action include but are not limited to; differing site conditions,
issuance of a Change Directive, or the answer to a Request for Information.

CONTRACT TIME - The term set forth in the Contract within which Design/Builder must
achieve Full Close Out of the Work, as adjusted by Change Order. The length of time the
Design/Builder is allowed to complete the Work within the Contract milestones or Contract
schedule, as specified by the Contract Documents.

CONTRACTOR CHANGE REQUEST (CCR) - A change request generated by the
Design/Builder and transmitted to LAWA with supporting documentation to provide LAWA with
the Cost and Schedule information and justification for a Change to the Contract.

CONTRACT COMPLETION DATE - The date LAWA accepts the entire Work as being
complete and in compliance with the Contract Documents, and authorizes the final payment
in accordance with the requirements set forth in these Contract Documents.

CONTRACT DOCUMENTS - The executed Contract Agreement, the General Conditions,
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Special Conditions, Administrative Requirements, Schedule of Work and Prices, Project
Requirements, Technical Specifications, Plans/Drawings and Reference Documents.

CONTRACT TERM - The length of time the Design/Builder is allowed to complete the work
within the contract milestones or contract schedule, as specified by the contract documents.

CONTRACT TIME or PERIOD OF PERFORMANCE - The number of days set forth in the
Contract within which Design Builder must achieve Final Completion of the Work, as adjusted
by Change Order.

CONTRACTOR - The term contractor shall apply to the Design/Builder. Requirements,
documents or forms that reference Contractor shall be used by the Design/Builder and have
the same application.

CONTRACTOR PERSONNEL - All employees, officers, superintendents of, or persons
engaged as independent contractors by, the Design/Builder, or any of its Subcontractors and
Suppliers of any tier who perform work under the Contract or who enter the Work site. ‘

CONTROL SYSTEMS - A system of controls designed to monitor and control environmental,
HVAC, security, baggage, life safety, lighting, etc., for efficient operation.

CONTROLLING OPERATION - The first activity on the longest continuous path, from the data
date to the project completion milestone containing the Ieast amount of total float for the
overall project completion.

COST OF WORK - Cost necessarily and reasonably incurred by the Design/Builder in the
proper performance of the Work only to the extent that such costs are directly related to the
Contract.

CRITICAL PATH - The critical path is a series of activities that determines a project's
completion time. The duration of the activities on the critical path controls the duration of the
entire project; a delay to any of these activities will delay the finish date of the entire project.
Critical activities are defined by either the total float or the longest path in the project network.

CRITICAL PATH METHOD (CPM) - A network-based planning technique using activity
durations and relationships between activities to mathematically calculate a schedule for the
entire contract.

CURRENT SCHEDULE - The most recently LAWA accepted Project schedule, (i.e. Interim
Project schedule, Baseline schedule, Monthly Schedule Update, Revised Baseline schedule
or Recovery schedule).

DATA DATE - The day after the date through which a schedule is current. Everything
occurring earlier than the data date is "as-built" and everything on or after the data date is
"planned."”

DAY - Whether capitalized or not, unless otherwise specifically provided, means calendar day,
including weekends and legal holidays. In the case of the plural ‘days’, those days will be
consecutive.

DEFERRED PERFORMANCE TEST (DPTs) - Performance tests that are performed, with
LAWA's acceptance, after substantial completion, due to partial occupancy, equipment,
seasonal requirements, design, or other site conditions that disallow the test from being
performed.

DEFICIENCY - A condition in the installation or function of a component, piece of equipment,
or system that is not in compliance with the contract documents.

DESIGN/BUILDER - The Individual, Partnership, Corporation, Joint Venture or other legal

General Conditions Page 5 of 93
Design Build



MWA LAX Landscaping Improvement Program

LOS ANGELES WORLD AIRPORTS

entity having a Contract with LAWA to perform the Work. The party to the Contract that is
responsible for the Design, Construction and Commissioning Work as outlined in the Contract.
Any and all references to Contractor and Contractor’s obligations are applicable to the
Design/Builder and the Design/Builder’s obligations.

As it relates to the self-performance of Work under this agreement, Design/Builder includes
any company participating in a Partnership, Corporation, Joint Venture or other legal entity
having a Contract with LAWA to perform the Work whether bid, subcontracted or performed
on a time and material basis.

DESIGN/BUILDER CONTINGENCY - In addition to the Cost of the Work, a (C)GMP may
include an agreed upon Design/Builder Contingency per the Contract Documents.

DESIGN MODELS — A Model that has reached the stage of completion in 3D that would
customarily be expressed by an architect or engineer in two-dimensional construction
documents. A Design Model is generally, an assemblage of several Models produced by
various disciplines, each of which is comprised of numerous Objects. It must be clear that
each party be able to rely on the fact that the model furnished by others (designer, contractor,
or trade subcontractor) “match” the 2D contract documents or shop drawings, generated by
the model, in their equivalent state of development.

DESIGN TO BUDGET — A budget established by LAWA within which the Design/Builder must
maintain the Project cost. The Design To Budget includes the Cost of Work, General
Conditions, Design/Builder's Home Office Overhead (Off- Site) and Profit, Design/Builders
Insurance and Bonds, and Design/Builder Contingencies. The Design To Budget also
includes Pre-Construction Services when a GMP has been established prior to Design
- Completion. The Design To Budget does not include allowances.

DIGITAL DATA FILES - Electronic copies of Building Information Model including sheet views
and/or CAD Drawings of the Contract Drawings, as applicable, shall be provided by the
Contractor to all Subcontractors and Vendors for use in preparing submittals.

ENGINEER - In a context referring to LAWA and not the Design/Builder, the Engineer is the
Chief Airports Engineer of LAWA or designee. May also be referred to as the Chief Airports
Engineer or the Agency in the Specifications.

EARLY COMPLETION TIME - The difference in time between an early scheduled completion
date and the contract completion date.

EQUAL/ OR EQUAL - The product, equipment, or material which is proposed by the
Design/Builder for use in the work at no additional cost which in the sole judgment of LAWA
is equal to or better than the product or material specified in the contract documents as to
function, performance, reliability, quality, and general configuration.

EVENT OF DEFAULT - Any event that has occurred with notice or passage of time, or both
would constitute and “Event of Default”

EXECUTIVE DIRECTOR - The Executive Director of LAWA or designee.

EXTRA WORK - An item of work that must be performed by the Design/Builder which is within
the general scope of the Contract Document Work but for which no basis of payment is
provided by the Contract Documents.

EXISTING CONDITIONS MODEL: A 3D model of the existing conditions for a site, facilities
on a site, or a specific area within a facility. This model can be developed in multiple ways:
including laser scanning, conventional surveying techniques, test (pot) holing, surface
geophysical methods, various subsurface methods or minimally intrusive excavation
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depending on what is desired and what is most efficient. Once the model is constructed as
described in the LAWA BIM Standard, it can be queried for information, whether it is for new
construction or a modernization project.

EXPERIENCE MODIFICATION RATE - A numeric representation of a business’s claims
history and safety record as compared to other businesses in the same industry, within the
same state.

FACILITIES MODEL — The Facilities Model is developed from the Reconciled Design Model.
It is extracted at a point in time when the 3D content has been substantially reconciled with
the Contractors As-Built Models. The Facilities Model shall be purged of all extraneous views,
stories, abandoned Design Options, miscellaneous in-place object creation and testing
places, and any other content not represented in sheet views. The majority of details,
sections, elevations, and annotation sheets may be removed from this model. Specified plan
sheets, schedules, and legends shall remain in the model. ‘

FEDERATED MODEL - The Fed Model is comprised of all linked, Native Models and is a
virtual representation of the entire Project developed to a specified Level of Development.
The Fed Model shall consist of all discipline Native Models such as Civil, Architectural,
Structural, Mechanical, Electrical, Fire Protection, and Special Equipment, depending on the
specific scope of the project.

FILE TRANSFER PROTOCOL (FTP) - Communications protocol that enables transfer of files
to and from another computer over a network and that serves as the basis for standard
Internet protocols. An FTP site is a portion of a network located outside of network firewalls
within which internal and external users are able to access files, which may require SSI
protocol.

FLOAT - The difference between the earliest and latest allowable start or finish times for an
activity.

FRAGNET - A “fragmentary network” that consists of an activity or collection of activities that
represent work added to the contract, unforeseen conditions or other changes. A fragnet
representing these elements of work may be inserted into the Project Schedule to estimate a
delay, if any, in a Time Impact Analysis.

FREE FLOAT - The amount of time that a schedule activity can be delayed without delaying
the early start date of any immediately following schedule activity.

FUNCTIONAL TESTING - Performance testing of the dynamic function and operations of
equipment, systems and interlocks between systems using manual (direct observations) or
monitoring methods. Functional testing is the dynamic testing of systems (rather than just
components) under full operation (e.g., the chill pump is tested interactively with the chiller
functions to see if the pump ramps up and down to maintain the differential pressure set point).
Systems are tested under various modes, such as during low cooling loads, high loads,
pressure loads, component failures, unoccupied, varying outside air temperatures, fire alarm,
power failure, etc. The systems are operated through all the control system’s sequence of
operation and components are verified to be responding as the approved sequences state.
Functional Tests are performed after pre-functional Checkouts and start-ups are complete.

GUARANTEED MAXIMUM PRICE (GMP) - Under a Design/Build (D/B) contract, a negotiated
price for the entirety of the project that is agreed to at a point in the project development that
is specified in the Contract Documents.

GUARANTEED MAXIMUM PRICE - A guaranteed maximum price (also known as not-to-
exceed price or NTE) contract is a cost-type contract (also known as an open-book contract)
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where the Design/Builder is compensated for actual costs incurred plus a fixed fee subject to
a ceiling price. (YC'’s definition)

INSPECTOR - In a context referring to LAWA and not the Design/Builder, the Inspector is the
Quality Assurance Manager of LAWA or designee. May also be referred to as the Chief
Inspector, Inspection, or the Agency in the Specifications.

LAWA - Los Angeles World Airports, a department of the City of Los Angeles.

NOTIFICATION OF FINAL ACCEPTANCE OF CONTRACT - Letter generated and signed by
LAWA informing the Design/Builder that 1) the final inspection has been made and the work
accepted as complete 2) the Notice of Completion and Acceptance of Public works Project is
being recorded, and 3) Retention monies will be released sixty (60) days from the date of the
letter if there are no outstanding claims.

LEVEL OF DEVELOPMENT (LOD) — The term used to describe the content and reliability of
the Building Information Models. Each of the Model elements can have a varying LOD
depending on the phase of the Project life-cycle, and agreed utilization of the Model. Refer
to the Level of Development descriptions in the Project Requirements for BIM.

LEVEL OF EFFORT (LOE) - Level of Effort schedule activities represent tasks performed in
support of other work, or the entire project effort, which do not lend themselves to
measurement of discrete accomplishment. Examples of LOE tasks include project
accounting, customer liaison, engineering management, project controls, etc. The durations
of LOE Activities are defined by the Work they support.

LINKED MODEL - In BIM, A Native Model linked to the Federated Model.

LIQUIDATED DAMAGES - The fixed amount in this Contract which Design/Builder shall pay
as compensation to LAWA for losses when Design/Builder does not meet a prescribed
Contract schedule milestone.

LONGEST PATH - A series of logically linked, and continuous activities that start at the data
date and continue to the project completion milestone. The longest path is “the longest
continuous path” from start to finish.

MAXIMUM CONTRACT AMOUNT - The maximum amount that LAWA is obligated to pay to
the Design/Builder under the terms of the contract.

MILESTONE - An event Activity that has zero duration and is typically used to represent the
beginning or end of a certain stage of the project. A Milestone has a zero (0) day duration,
but will otherwise function in the network as if it is an Activity.

MODIFICATION OF STANDARDS — Any deviation from, or addition to standards, applicable
to airport design, material, and construction standards, or equipment projects resulting in an
acceptable level of safety, useful life, lower costs, greater efficiency, or the need to
accommodate an unusual local condition on a specific project through approval on a case-by-
case basis.

MUNICIPAL CODE - The Municipal Code of the Cities of Los Angeles or Ontario, which
includes the Building Code, the Electrical Code, the Mechanical Code,. the Plumbing Code,
and all other ordinances of the Cities, that are in effect at the time of Bid.

NARRATIVE REPORT - A document submitted with each schedule that discusses topics
related to the basis of the schedule, the project progress and scheduling.

NEAR CRITICAL PATH - A chain of activities with total float greater than that of the critical
path but having no more than 10 working days of total float.
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NOTICE OF ACCEPTANCE OF CONTRACT- Letter generated by LAWA informing the
Design/Builder that the final inspection has been made and the work accepted as complete.

NOTICE OF COMPLETION AND ACCEPTANCE OF PUBLIC WORKS PROJECT - Upon
Final Acceptance of the Work, a Notice of Completion and Acceptance of Public Works Project
is signed by LAWA and is recorded with the County Recorder’s office.

NOTICE OF SUBSTANTIAL COMPLETION - LAWA'’s formal letter to the Design/Builder that
accepts the Work as substantially complete.

NOTICE TO PROCEED - The written notice by LAWA to the Design/Builder notifying it to
begin work on the Contract or any component thereof.

OBJECT - The term used to describe the 3D virtual representation of the each of the separate
sub-parts of a Model such as doors, walls, equipment etc. If an Object is, in itself, comprised
of several sub-elements, the sub-elements shall be grouped into one virtual representation of
that Object. Example: a panel board might be comprised of top, sides, back, and front sub-
elements; if so, then those sub-elements shall all be grouped into one selectable and
identifiable Object.

OPEN-END ACTIVITY - An Activity without at least one predecessor or without at least one
successor.

OTHER CONTRACTORS - Agencies, utilities, designers, contractors or any entity ;10;[ directly
subcontracted with the Design/Builder performing work directly related, concurrent or
collateral with the Scope of Work in the Contract Documents.

OUT-OF-SEQUENCE ACTIVITY - Any Activity that actually starts in a sequence other than
shown in the Current Schedule.

OVER-THE-SHOULDER REVIEW - The term “Shoulder-to-Shoulder” means a review
process that consists of multiple live and active workshops involving all decision makers (The
Design Builder as a Contractor, its Design Professionals, Architect, Engineers of Record,
Trade Contractors, Specialty Contractors, Specialty Consultants, LAWA and LAWA's
Consultants, and Stakeholders) where real-time decisions and approvals are accomplished.

OVERHEAD (FIELD OFFICE) - Field overhead costs are also known as General Conditions
expenses and represent those costs, which cannot be attributed to a single task or work item
of construction.

OVERHEAD (HOME OFFICE and OFFSITE) — Home Office Overhead (HOH) and other
offsite office overhead represents the indirect costs or fixed expenses of operating a business.
That is, the costs not directly related to the construction of the project, the manufacture of a
product, or providing a service.

PARTIAL ACCEPTANCE - Any portion of the work which has been completed in accordance
with the contract Documents and has been accepted in writing by LAWA for its intended use
and purpose. N

PERIOD OF PERFORMANCE - The length of time the Design/Builder is allowed to complete
the Work within the Contract milestones or Contract schedule, as specified by the Contract
Documents.

PROJECT - The total construction of which the Work to be provided under the Contract
Documents may be the whole or a part as indicated elsewhere in the Contract Document and
may include construction by separate contractors.

PROJECT SITE - The physical location within which the Project is to be constructed, including
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all areas designated for staging, storage, parking and temporary offices as indicated in the
Contract Documents.

QUALITY ASSURANCE (QA) - Those standards and procedures exercised by LAWA to
ensure that the Design/Builder constructs the Work in accordance with the Contract
Documents.

QUALITY CONTROL(QC) - Those standards, systems, processes, procedures and activities
exercised by the Design/Builder, subcontractors and suppliers to ensure that the Work is
constructed in accordance with the Contract Documents.

RECONCILED DESIGN MODEL (RDM) - The model developed as a result of aligning the
Design Model with the Contractor provided As-Built Model(s) for spatial coordination. The
RDM is the basis BIM model of the “Record Documents” and is submitted as part of project
close-out.

RECORD DRAWING - Drawings and documents prepared by the Designer of Record that
reflect on-site changes the Design/Builder noted in the as-built documents.

REFERENCE STANDARDS - Published requirements, specifications, standards, tests and
recommended methods of the trade industry, governmental organizations or recognized
professional organizations that apply to the Work.

SAMPLING - Functionally testing only a fraction of the total number of identical or near
identical pieces of equipment.

SEASONAL PERFORMANCE TESTS - Performance tests that are deferred until the
system(s) will experience conditions closer to their design conditions based on weather
conditions.

SENSITIVE SECURITY INFORMATION - Information that, if publicly released, would be
detrimental to transportation security. In accordance with 49 U.S.C. 114(s), information
obtained or developed in the conduct of security activities, including research and
development, the disclosure of which TSA has determined would constitute an unwarranted
invasion of privacy (including, but not limited to, information contained in any personnel,
medical, or similar file); reveal trade secrets or privileged or confidential information obtained
from any person; or be detrimental to transportation safety.

SHOP DRAWINGS, PRODUCT DATA AND QUALITY CONTROL SAMPLES - Drawings,
diagrams, illustrations, schedules, performance charts, brochures, and other data which are
prepared by the Contractor or any Subcontractor, manufacturer, supplier, or distributor and to
illustrate some portion of the Work and which will be used in the construction of the Work
when reviewed and accepted by LAWA.

SIMULATED CONDITION - Condition that is created for the purpose of testing the response
of a system (e.g., raising/lowering the set point of a thermostat to see the response in a VAV
box).

STIMULATED CONDITION (IN COMMISSIONING) - Condition that is created for the
purpose of testing the response of a system (e.g., raising/lowering the set point of a thermostat
to see the response in a VAV box).

STARTUP - The initial starting or activating of dynamic equipment, including completing
prefunctional checklists.

SUBMITTALS - Written and graphic information, physical samples and mock-ups of a
technical or administrative nature, that require LAWA's review and action.
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SUBCONTRACTOR - Any individual, firm, partnership, joint venture, or corporation supplying
labor, materials, services, supplies, or equipment contracted to the Design/Builder and used
directly in the work in accordance with Contract Documents.

SUBSTANTIAL COMPLETION - The stage in the progress of the Work where it is sufficiently
and suitably complete in accordance with the Contract Documents for LAWA, in its sole
discretion, to beneficially occupy or utilize the Work for the purposes for which it was intended.

SUBSTITUTION - Any product, equipment or material proposed by the Design/Builder for use
in the Work, which is materially different than that specified in the Contract Documents, which
in the sole judgment of LAWA benefits LAWA in comparison to the product or material
specified in the Contract Documents based upon function, performance, reliability, quality, life-
cycle cost, and general configuration.

SURVEYOR - A surveyor with a current California land surveyor license or registered Civil
Engineer authorized to practice land surveying in California.

TAB - Testing, Adjusting and Balancing (HVAC Systems).

‘TASK ORDER - A Task Order may be issued by LAWA to the Design/Builder at any time to
authorize the use of funds for a defined portion of the Work. Each Task Order will identify the
scope to be performed and funding source being authorized. Task Orders may also indicate
the required timeframe for which the scope of work is to be performed..

TIME IMPACT ANALYSIS (TIA) - A schedule and narrative report developed specifically to
demonstrate what effect a proposed change or delay has on the Current schedule completion
date.

TIME-SCALED NETWORK DIAGRAM - A graphic depiction of a CPM schedule comprised of
activity bars with relationships for each activity represented by arrows. The tail of each arrow
connects to the activity bar for the predecessor and points to the successor.

TOTAL FLOAT - The amount of time that an activity or chain of activities can be delayed
before extending the scheduled completion date.

TRAINING SYLLABUS - A summary outline of process activities related to training of an
installation for operating and maintenance personnel, users, and occupants.

VENDOR - Supplier of Equipment.

VISUAL MATCHING SPECIFICATION - Where Specifications require "match LAWA’s sample
provide a product that complies with requirements and matches LAWA’s sample. LAWA's
decision will be final on whether a proposed product matches.

VISUAL SELECTION SPECIFICATION - Where Specifications include the phrase "as
selected by LAWA from manufacturer's full range" or similar phrase; select a product that
complies with requirements. LAWA will select color, gloss, pattern, density, or texture from
manufacturer's product line that includes both standard and premium items.

WARRANTY PERIOD - Period of time after final acceptance of the work and before warranties
expire. Refer to the Contract Documents for specific warranty requirements.

WORK - The Work is comprised of all Design/Builder’s design, construction and other
services required by the Contract Documents, including procuring and furnishing all materials,
equipment, services and labor reasonably inferable from the Contract Documents. . The term
“reasonably inferable” takes into consideration the understanding of the parties that all design
details will be resolved to the satisfaction of LAWA and not every detail will be shown on the
Drawings and included in the Specifications.
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WORK COMPLETION TIME - The length of time the Design/Builder is allowed to complete
the Work within the Contract milestones or Contract schedule, as specified by the Contract
Documents.

WORK PACKAGE - A set of documents and defined scope for material or equipment
procurement, procurement of a Trade Contractor, or construction work assembled to advertise
to the construction community with the intent of creating competitive pricing.

GC- 4. ABBREVIATIONS AND ACRONYMS

ACAMS Access Control and Alarm Monitoring System

ADA Americans with Disabilities Act

ADAAG Americans with Disabilities Act Accessibility Guidelines
. AIMS Airport Information Management Systems

AL Allowance

ALP - Airport Layout Plan

ANDS Airline Name Display System

AOA Air Operations Area

AOR Airport Operational Readiness

APL Aircraft Parking Limit Line .

AQMD Air Quality Management District

ARCC Airport Response Coordination Center

ARFF Aircraft Rescue and Firefighting (Facility)

ATCT Air Traffic Control Tower

BCA City of Los Angeles, Dept. of Public Works, Bureau of Contract Administration

BIM Building Information Modeling

BMP Best Management Practices

BOE City of Los Angeles, Dept. of Public Works, Bureau of Engineering

BPW Board of Public Works

BSL Bureau of Street Lighting

BTRC (City of Los Angeles) Business Tax Registration Certificate

BxP BIM Execution Plan

CAD Computer Assisted Design

CALM Construction and Logistics Management

CAPPS Computer Aided Passenger Prescreening System

CAPS Computer Aided Profiling System

CARB California Air Resource Board

cBC California Building Code

CBP Customs and Boarder Protection

CcCC California Coastal Commission

CCR Contractor Change Request

CGMP Component Guaranteed Maximum Price

Cl Computer Interface

CMS LAWA Construction and Maintenance Services

cow Cost of Work

CPCN Contractor Potential Change Notice

CPM Critical Path Method

cQcC Contractor Quality Control

CSl Construction Specification Institute

CUP Central Utility Plant

CUTE Common Use Terminal Equipment
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Cx Commissioning
DCH Design Construction Handbook
DEA Drug Enforcement Agency
DHS Department of Homeland Security
DOA Department of Airports (LAWA)
DWP Los Angeles Department of Water and Power
DWPPS Los Angeles Department of Water and Power, Power System
DWPWS Los Angeles Department of Water and Power, Water System
EDS Explosive Detection System
EIR Environmental Impact Report
ESA Environmentally Sensitive Area
EVIDS Electronic Video Information Display System
FAA Federal Aviation Administration
FCC Federal Communication Commission
FEMA Federal Emergency Management Agency
FIS Federal Inspection Services
FMS Facilities Management System
FOD Foreign Object Debris
GC General Contractor
GCASP General Construction Activity Storm-water Permit
GIDS Gate Information Display System
GMD Gate Management System
GMP Guaranteed Maximum Price
GSE Ground Service Equipment
IMTG Information Technology Group (LAWA)
IPW Inspector of Public Works
IT Information Technology
LA/VNY Van Nuys Airport
LACDPW Los Angeles County Department of Public Works
LADOT Los Angeles Department of Transportation
LAFD Los Angeles Fire Department
LAGSD Los Angeles Department of General Services
LAMC Los Angeles Municipal Code
LAPD Los Angeles Police Department
LAWA Los Angeles World Airports
LAX Los Angeles International Airport
MOS Modification of Standards
MPOE Main Point of Entry
MTA Metropolitan Transportation Authority (of Los Angeles County)
MWD Metropolitan Water District
NOI Notice of Intent
NPDES National Pollutant Discharge Elimination Permit
NWS National Weather Service
NTP Notice to Proceed
OBE Other Business Enterprise
OCC BCA Office of Contract Compliance
OPS Operations Division
OSA Office of the State Architect
PDG Planning and Development Group
PWL Percent Within Limits
QA Quality Assurance
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QC Quality Control
RF Radio Frequency
RFI Request for Information
ROM Rough Order of Magnitude
SCAQMD South Coast Air Quality Management District
SCE Southern California Edison
SCG Southern California Gas Company
SCRRA Southern California Regional Rail Authority
SIDA Security Identification Display Area
SSCP Security Screening Checkpoint
SSI Sensitive Security Information
SWMP Storm Water Management Plan
SWPPP Storm Water Pollution Prevention Plan
SWRCB State Water Resources Control Board
TCP Traffic Control Plan
TSA Transportation Security Administration
USA Underground Service Alert
USCBP United States Customs and Border Protection
USDA United States Department of Agriculture
USDOT United States Department of Transportation
USFWS United States Fish and Wildlife Service
USPHS United States Public Health Inspection Service
VDC Virtual Design and Construction

WATCH Work Area Traffic Control Handbook
WWECP Wet Weather Erosion Control Plan

INVALIDATION OF A CONDITION

A. In the event any covenant, condition, or provision herein contained is held to be invalid by final
judgment of any court of competent jurisdiction, the invalidity of such covenant, condition, or
provision shall not in any way affect any other covenant, condition, or provision herein
contained, which shall be granted full force and effect and interpreted to implement the lawful
intent of the Contract Documents.

B. It is the intention of the parties hereto that if any provision of this Contract is capable of two
constructions, one of which would render the provision void, and the other of which would
render the provision valid, then the provision shall have the meaning which renders it valid.

NO ALTERATION OF CONTRACT TERMS

Design/Builder has no authority to alter, modify, amend, or change the terms of this Contract or
any agreement entered into with LAWA or any agreement for any work to be performed on or
relating to this Project, except by an executed Change Order executed in compliance with the
Contract and subject to the limits on Change Orders expressed in the Contract.

CONTRACT BONDS

A. The Design/Builder shall file surety bonds with LAWA to be approved by the office of the City
Attorney, Airport Division in the amount and for the purposes noted below. Bonds issued by
a surety who is listed in the latest version of U.S. Department of Treasury Circular 570, who
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is authorized to issue bonds in California, and whose bonding limitation shown in said circular
is sufficient to provide bonds in the amount required by the Contract. Bonds from all other
sureties shall be accompanied by all of the documents enumerated in Code of Civil Procedure
995.660(a). The Design/Builder shall pay all bond premiums, costs, and incidentals.

B. Each bond shall incorporate, by reference, the Contract and be signed by both the
Design/Builder and surety and the signature of the authorized agent of the surety shall be
notarized.

C. The Design/Builder shall provide Payment and Performance bonds on forms provided by
LAWA. The “Payment Bond” (Material and Labor bond) shall be for 100 percent (100%) of
the Contract price, as amended from time to time, to satisfy claims of material suppliers and
mechanics and laborers employed by it on the Work. The bond shall comply with §3248 of
the California Civil Code.

D. The Performance Bond shall be for one hundred percent (100%) of the Contract price as
amended from time to time. The Design/Builder shall submit all bonds within fifteen (15) days
of the award of Contract.

E. Should any bond become insufficient, the Design/Builder shall renew the bond within ten (10)
days after receiving notice from LAWA.

F. Should any surety at any time be unsatisfactory to the City, notice will be given the
Design/Builder to that effect. No further payment shall be deemed due or will be made under
the Contract until a new surety shall qualify and be accepted by the City.

G. Changes in the Work or extensions of time made pursuant to the Contract shall in no way
release the Design/Builder or surety from its obligations. Notice of such changes or
extensions shall be waived by the surety.

INDEPENDENT CONTRACTOR

It is the express intention of the parties that the Design/Builder is an independent contractor and
not an employee, agent, joint venture partner or partner of the City. Nothing in this Contract shall
be interpreted or construed as creating or establishing the relationship of employer and employee
between the Design/Builder and the City, or between the Design/Builder and any official, agent,
or employee of the City.

. SUBCONTRACTS

A. The Design/Builder recognizes and accepts that the subcontractor and supplier selection and
contracting procedures specified herein are intended to promote pricing or buyout of the Work
in a fair and reasonable manner and to maintain fair and open competition. As such, all Work,
except for services which are a part of the Design/Builder’s self-performance of the General
Conditions, shall be procured based upon either Competitive Bids awarded to the lowest
responsive and responsible bidder or through the use of a Competitive Sealed Proposal
Selection Process (CSPSP), awarded to proposers providing the best value to the City as
defined below. Design/Builder shall utilize mandatory Small Business Enterprise (SBE) and
Local Business Enterprise (LBE) goals inclusivity goals consistent with LAWA’s SBE and LBE
inclusivity requirement programs as listed in the Contract Documents.

B. The Design/Builder shall develop lists of possible bidders or proposers to solicit bids or
competitive sealed proposals (proposals) for the work package(s). The Design/Builder shall
conduct an outreach effort to attract broad interest among qualified firms. At a minimum, the
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Design/Builder shall use three (3) different publications and/or other industry standard
outreach vehicles to advertise each work package and each work package shall be advertised
for a minimum of two (2) weeks, unless otherwise specified by LAWA. It shall be the
responsibility of the Design/Builder to contact potential bidders or proposers to develop a
sufficient pool of bidders. The Design/Builder shall maintain evidence of such outreach.

. If the Design/Builder is proposing to use a prequalification process, the Design/Builder shall
provide subcontractor prequalification criteria to LAWA for review. Prequalification criteria
shall be consistent with those published by the California Department of Industrial Relations.
Prequalification criteria shall be submitted in writing to LAWA for its review prior to use. LAWA
will confirm that such prequalification criteria are fair and reasonable. LAWA may request
notification of the Design/Builder’s prequalification selections, before notification is made to
any subcontractor of those selections. Use of a prequalification process does not preclude
Design/Builder from further shortlisting during a CSPS process.

. For proposals, the Design/Builder requests for proposals shall be submitted to LAWA for
review and approval. The requests for proposal shall include as a minimum, the following:

1. Detailed scope of services

Qualifications and experience of proposers
Proposal content requirements

Terms of the proposal

Submission instructions

o oA w N

Evaluation criteria
7. All legal, administrative and contractual information and requirements

. The Design/Builder shall secure the commitment to bid or propose on each Work Package
from a minimum of three (3) firms for each trade depending on the approved packaging in the
Procurement Plan, unless the Design/Builder elects to self-perform that work as permitted
herein. The Design/Builder shall invite LAWA in writing five (5) days prior to all pre-bid or pre-
proposal conferences, outreach events, bid openings, proposal reviews and scope and
selection interviews (if conducted) for each work package.

1. Instructions to Bidders and Proposers in each work package shall be clear and precise
and reviewed by LAWA before solicitation.

2. The Design/Builder shall ensure that subcontractors understand that all items in the
Instructions to Bidders and Instructions to Proposers must be submitted at the time the
bid or proposal is due in the manner of the detailed format requested. If there are gaps in
the itemized pricing list as requested but the grand total is shown as inclusive of these
items, the Design/Builder shall have the subcontractor resubmit the itemized list, dated
and initialled by the subcontractor.

3. Subcontractors shall have an EMR (Experience Modification Rate/Rating) of less than 1.0
to qualify for award. In lieu of a EMR of less than 1.0, subcontractors may have an EMR
between 1.00 and 1.25. LAWA may modify this requirement on a case specific basis.

. To the extent the Design/Builder chooses to utilize mandatory inclusivity SBE and LBE levels,
the inclusivity SBE and LBE levels for each CGMP must meet the inclusivity SBE and LBE
levels of participation given by LAWA to the Design/Builder for this Contract, unless otherwise
specified by LAWA.

The inclusivity levels for each CGMP must meet the inclusivity levels of participation given by
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LAWA

G. The Design/Builder shall respond to request for proposal and bid questions and issue
addenda as necessary during the bid and proposal preparation periods and at the pre-bid or
pre-proposal conferences and walk-throughs. When needed, the Design/Builder shall consult
with LAWA to address the questions and addenda.

H. In the event that the Design/Builder obtains fewer than three bids or proposals, it shall provide
LAWA with a written justification of its efforts to obtain competition and, if it recommends that
it should proceed to award the subcontract with fewer than three (3) bidders or proposers, the
justification therefore. No award shall be made where there are fewer than three (3) bidders
or proposers without LAWA's concurrence. Any sole source award must be issued consistent
with Public Contract Code Section 3400 et seq. The Design/Builder should be aware that
approval of an award may be delayed when less than three (3) bids are obtained.

I. LAWA shall be given reasonable and sufficient notice of bid openings or proposal submissions
for all subcontracts. The Design/Builder shall provide a written Procurement Plan that
identifies the various work packages and the Design/Builder’s approach to procuring each.
The Design/Builder shall submit to LAWA a written copy of the cost estimated budget for that
work package two (2) days before the date the bids or proposals are due. Bid openings and
proposal reviews are to be held with LAWA present.

J.  Upon receipt of bids or proposals:

1. The Design/Builder shall record all bids or proposals received and provide recording
sheets to LAWA staff during the bid opening or proposal review that include contractors
budget/estimate for the work, the list of bidders or proposers, and any specific bid or
proposal requirements that would deem a bidder or proposer non-responsive. The
Design/Builder may utilize a system that allows for electronic submission of bids or
proposals, provided that said system allows for “sealed” submission of bids or proposals.

a. The bids will be tabulated in a pre-approved format which allows for comparison
of each GMP budgeted line item for review by the Design/Builder and LAWA. The
report shall also indicate all bids received and compare the lowest responsible,
responsive bids with the cost estimate for that work package. Bidders should be
discouraged from including clarifications and assumptions as these items may
render the bidder nonresponsive to the scope requirements.

b. For proposals, the Design/Builder will provide a selection criteria scoring sheet,
- previously approved by LAWA, which tabulates the scores of the proposers. A
report shall be generated by the Design/Builder comparing the scores of each
proposer, the cost element from each proposer and a comparison of the apparent
selected subcontractor with the cost estimate for that work package. The report
shall also include results of all pass/fail criteria.

2. The Design/Builder shall analyze the bid results and proposal pricing for potential errors,
the spread of bid amounts or pricing components and review the apparent low bids and
proposals for responsiveness, responsibility and compliance with the relevant work
package. Scoping meetings with the subcontractors are allowed to determine if the
bidders or proposers understood the scope of work; however, LAWA shall be present if
such meeting takes place.

3. Responsibility is defined as a bidder or proposer that has demonstrated it understands the
Scope of Work and has the attribute of trustworthiness, as well as quality, fithess, capacity,
and experience to satisfactorily perform the applicable Work at LAX. For proposers,

General Conditions Page 17 of 93
Design Build




MWA LAX Landscaping Improvement Program

LOS ANGELES WORLD AIRPORTS

additional attributes may include expertise and experience of key personnel that will be
assigned to the project, specific project experience and expertise with references and the
quality of the proposer’s submitted project approach and work plan.

4. All non-responsive and non-responsible bids shall be rejected, and the reasons therefore
documented and provided to LAWA.

K. For work packages bid, award shall be made to the responsive and responsible bidder with

the lowest bid price. The Design/Builder will notify LAWA in writing of the proposed selected
subcontractor, prior to awarding any subcontract, for a quality assurance check. For work
packages procured under a request for proposals, award shall be made to the proposer with
the lowest ultimate cost to the City as determined through the CSPSP selection process.

. The Design/Builder must allow time for the subcontractor approval process. Before making
award to a subcontractor or material supplier, the Design/Builder shall obtain approval from
LAWA.

. All subcontracts will be between the Design/Builder and the subcontractors or suppliers.
Subcontracts shall be written to protect LAWA from impacts and claims arising from the work.
A copy of every subcontract shall be furnished to LAWA at least five (5) calendar days prior
to execution of the subcontract by Design/Builder. The Design/Builder shall be responsible
to LAWA for the acts and omissions of its agents and employees, suppliers, subcontractors
performing work under a contract with the Design/Builder, and of its lower tier subcontractors,
agents or employees. :

. The Design/Builder shall require each subcontractor of every tier to be bound to the
Design/Builder by the terms of the Contract Documents, and to assume toward the
Design/Builder all applicable obligations and responsibilities which the Design/Builder, by
these Documents, assumes toward LAWA. Said Contract shall preserve and protect the rights
of LAWA under the Contract Documents with respect to the Work to be performed by the
subcontractors that the subcontracting thereof will not prejudice such rights. Where
appropriate, the Design/Builder shall require each subcontractor to enter into similar Contracts
with their subcontractors of every tier. The Design/Builder shall make available to each
proposed subcontractor, prior to the execution of the subcontract, copies of the Contract
Documents and the Design/Builder's Summary Schedule, to which the subcontractor shall
similarly make copies of such Contract Documents available to their subcontractors of every
tier. Subcontractors also shall be provided access to all RFI's, Schedule Updates, and any
other information that arises during the performance of the work. No subcontract or purchase
order shall bind or purport to bind LAWA. Each subcontract or purchase order shall provide,
without requiring the prior consent of the relevant subcontractor or supplier, for assignment
and delegation of such subcontract or purchase order by Design/Builder to LAWA in the event
of a Design/Builder Event of Default. If LAWA elects to assume by assignment any
subcontract or purchase order as described in this section, then Design/Builder shall enter
into reasonable assignment documentation requested by LAWA, which may be required to
effect such assignment.

. The Design/Builder shall make no substitution for any subcontractor, person or entity
previously selected without the prior written concurrence of LAWA.

. Savings and losses resulting from the purchase or buyout of the Work will be tracked
separately from the Design/Builder Contingency through the use of a Subcontracts Buyout
Fund (SBF). To the extent the Design/Builder experiences an aggregate loss from this fund
in buyout of the Work; the Design/Builder may fund the loss from the Contractor Contingency
with concurrence from LAWA. To the extent the Design/Builder experiences an aggregate
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savings to this fund in buyout of the Work; the Design/Builder, at a mutually agreeable time
may transfer the savings to LAWA or, to an underfunded allowance or contractor contingency
with the approval of LAWA.

Q. All remaining Work budget in the Design/Builder’'s “Cost of Work” upon completion revert to
LAWA.

GC-10.DESIGN/BUILDER'S REPRESENTATIONS, SERVICES AND RESPONSIBILITIES

A. The Design/Builder makes certain representations in the Contract Documents, including
without limitation, the representations in this clause. Design/Builder is deemed to make these
representations by and as a condition of submission of Design/Builder's proposal. The
Design/Builder agrees that it has single point responsibility for the design, preconstruction and
construction of this Project. Following award and execution of the Contract, these
representations are deemed republished throughout the performance of the Work of the
Contract and shall also be treated as express warranties.

1. The Design/Builder has at the time of proposal, and will throughout performance, carefully
and adequately reviewed the Contract Documents and acknowledges that these Contract
Documents establish the scope, level of quality, design and construction intent and the
procedures for the Design/Builder’s design and construction of the Work to a state of 100%
completion. The Design/Builder shall have experience with building and safety -codes,.
rules, and regulations of local authorities having jurisdiction, such as LADBS, LADWP,
CALTRANS, etc., and shall carefully study and compare each of the Contract Documents
with the others and with information furnished by LAWA, and shall promptly report in
writing to LAWA any errors, inconsistencies, or. omissions in the Contract Documents or
inconsistencies with program performance requirements or applicable code requirements
observed by the Design/Builder.

2. The Design/Builder has at the time of proposal, and will throughout the performance,
carefully examine the Project Site and the adjacent areas, has adequately investigated
the nature and location of the Work to be performed and has satisfied itself and will
continue to satisfy itself as to the general and local conditions which will be applicable,
including but not limited to:

a. Conditions related to Project Site access and to the transportation, disposal, handling
and storage of materials;

The availability of labor, construction materials, water, power and access;
Observable physical conditions at the Project Site and existing Project Site Conditions;
The surface conditions of the ground; and

® 2 0o o

The character and availability of the equipment and facilities which will be .needed
prior to and during the performance of the construction work

3. The Design/Builder has at the time of proposal, and will throughout performance, have the
experience and capability to efficiently and expeditiously accomplish the Work required
under this Contract in a timely and satisfactory manner and at the standard of practice of
a Design/Builder with substantial experience in the Work of the Contract.

4. Design/Builder shall supervise, coordinate, and direct the Work using Design/Builder's
best skill and attention. The Design/Builder shall be solely responsible for, and have
control over, the entire design effort, construction means, methods, techniques,
sequences, procedures, and the coordination of all portions of the Work.
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5.

10.

11.

12.

The Design/Builder shall be responsible for inspection of all portions of the Work, including
those portions already performed under this Contract, to determine that such portions
conform to the requirements of the Contract Documents and are ready to receive
subsequent Work.

The Design/Builder shall at all times insure project community concerns as outlined in the
Contract Documents are implemented and the performance is consistent with the intent
of the requirements.

The Design/Builder shall at all times maintain good discipline and order among its
employees and subcontractors. Design/Builder shall provide competent, fully qualified
personnel to perform the Work.

The Design/Builder shall be solely responsible for any and all design errors including,
without limitation, errors, inconsistencies or omissions in the Construction Documents.
The Design/Builder shall take field measurements, verify field conditions, and carefully
compare with the Contract Documents such field measurements, conditions, and other
information known to Design/Builder before commencing the Work. Errors,
inconsistencies, or omissions discovered at any time shall be promptly reported in writing
to LAWA.

The Design/Builder further represents and warrants it will continuously furnish the
necessary, appropriate and competent personnel to complete the Project in a timely
manner as required in this Contract and that such personnel have the experience and
expertise levels to adequately perform the work. Design/Builder’s representations and
warranties stated herein, shall also apply to the Design/Builder's subcontractors at every
tier. ’

Design/Builder Superintendent

a. The Design/Builder shall employ a competent Superintendent satisfactory to LAWA
who shall be in attendance at the Project site at all times during the performance of
the Construction Work. The Superintendent shall represent the Design/Builder and
communications given to, and received from, the Superintendent shall be binding on
Design/Builder. Failure to maintain a Superintendent on the Project site at all times
Work is in progress shall be considered a material breach of this Contract, entitling
LAWA to terminate the Contract or, alternatively, issue a stop work order until the
Superintendent is on the Project site. If, by virtue of issuance of said stop work order,
Design/Builder fails to complete the Contract on time, Design/Builder will be assessed
Liquidated Damages in accordance with the Contract.

b. The Superintendent approved for the Project must be able to read, write and verbally
communicate fluently in English. The Superintendent may not perform the Work of
any trade, pick-up materials, or perform any Work not directly related to the supervision
and coordination of the Construction Work at the Project site when Work is in progress.
In addition, the Design/Builder will provide all Key Personnel shown in the Exhibits for
the time periods stipulated.

Throughout the performance of the Work, LAWA shall be entitled to rely on the
Design/Builder’'s and Subcontractor’'s representations and warranties herein, and LAWA
shall not suffer any prejudice should such reliance thereafter prove mistaken to include
without limitation, any mistaken approvals of Work not meeting the requirements of the
Contract Documents.

LAWA does not assume any obligation to employ the Design/Builder's services or pay
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Design/Builder royalties of any type as to future programs that may result from the Work
performed under this Contract.

B. .Legal Requirements

1. Design/Builder shall perform the Work in accordance with all Legal Requirements and
shall provide all notices applicable to the Work as required by the Legal Requirements.

2. The Contract Price and/or Contract Time(s) shall be adjusted to compensate
Design/Builder for the effects of any changes in the Legal Requirements enacted after the
date of the Contract affecting the performance of the Work, or if a Guaranteed Maximum
Price is established after the date of the Contract, the date the parties agree upon the
Guaranteed Maximum Price. Such effects may include, without limitation, revisions
Design/Builder is required to make to the Construction Documents because of changes in
Legal Requirements.

C. Standard of Care.

1. All work performed in connection with this Contract shall be performed in a manner
consistent with the standard of care ordinarily exercised by those who provide
architectural, engineering, planning and design services for projects of similar size, scope
and complexity for international, medium to large commercial United States airports or, if
applicable, with respect to specialized services, the standard of care ordinarily exercised
by those who specialize in such specialty services. In addition, all work is to be performed
within the standard of care for California architects, engineers, planners and designers.
Neither review nor approval of Design/Builder's work by City, any employee of City,
Program Manager, any employee of LAWA, or any other person shall in any way relieve
Design/Builder from its duty to utilize this standard of care in the performance of its duties.
Design/Builder agrees to provide its professional services in a manner that is in the City's
economic and governmental best interests, consistent with this standard of care and the
Design/Builder’s professional obligations.

2. The Design/Builder shall assure the standard of care provided for is set by providing
effective supervision and peer review as necessary to provide for quality control and
quality assurance of the design.

3. The Design/Builder may use funds from the Design/Builder Contingency to promptly
correct each and every design error and/or omission and resulting construction for which
it is responsible, whether or not the result of failure to meet the standard of care, and
whether committed by it or a subcontractor or sub-subcontractor of it. The Design/Builder’s
obligation in this regard is in addition to all other legal and contractual obligations of the
Design/Builder.

D. Qualifications. The Design/Builder represents it has the proper business and professional
background, knowledge, experience and expertise necessary to perform the Work.
Design/Builder further represents that it and all Design/Builder’s subcontractors possess all
required professional licenses in the State of California to perform the Work necessary for the
Project.

1. The Design/Builder ensures its staff has been trained and is competent with Design Build
Industry standards, practices, and principles.

E. Design/Builder understands the importance of and shall endeavour to approach the Project
with the requirement to maintain airport operations, passenger convenience, airport tenant
and user functionality as well as federal and other agency coordination and approval in a
thoughtful, well planned and cost effective manner. Design/Builder shall plan for and assist
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City to take appropriate actions to minimize the impacts to LAX passengers as components
of the Project are implemented.

. The Design/Builder shall manage its designated Project with the goal of achieving timely
results, protecting the City’s operational and financial interests, and balancing diverse
stakeholder requirements.

. Professional Design Services and Construction Documents

1.

Design/Builder shall, consistent with applicable state licensing laws, provide through
qualified, licensed design professionals employed by the Design/Builder, or procured from
qualified, independent licensed Design Consultants, the necessary design services, for
the preparation of the required drawings, specifications and other design submittals to
permit the Design/Builder to complete the Work consistent with the Contract Documents.
Nothing in the Contract Documents is intended or deemed to create any legal or
contractual relationship between LAWA and any Design Consultant.

Upon receipt of the Notice to Proceed, the Design/Builder shall instruct the Designer of
Record to commence design related activities in accordance with the Contract Documents
and the Scope of Work. The Construction Documents shall provide information -in
sufficient detail and customarily necessary in documents for projects of similar size,
complexity, and quality. The Construction Documents shall include all information
required to conform to the Contract.

The Design/Builder shall submit to LAWA Construction Documents setting forth in detail
drawings, models and specifications prescribing the requirements for construction of the
Work. The Construction Documents shall be consistent with the latest set of interim design
submissions; as such submissions may have been modified in design review meetings
and recorded in the meeting’s minutes. The parties shall have design review meetings to
discuss, and LAWA shall review, the Construction Documents in accordance with the
procedures set forth in the Contract. The Design/Builder shall proceed with construction
in accordance with the approved Construction Documents and shall submit one set of
approved Construction Documents to LAWA prior to commencement of construction.

The Design/Builder shall coordinate the design effort, to the extent necessary with
collateral projects. The coordination shall not be limited and may include exchange of
spatial and survey information, coordination of code information and other aspects of the
design that fulfills the interdependency needs of the projects involved.

However, it is acknowledged by the parties hereto that inherent in a design build concept,
bridging or otherwise, the production and review of Construction Documents may be a
continuing process with portions thereof completed at different times. The Design/Builder
will limit the Construction Document work packages for construction to a reasonable
number, not more than that stipulated in the Contract, unless approved in writing by LAWA.
Contract Schedule shall indicate the times for LAWA to review the completion of each
such portion of the Construction Documents and a reasonable time for review of same.

Design/Builder and LAWA shall, consistent with any applicable provision of the Contract
Documents, agree upon any interim design submissions that LAWA may wish to review,
which interim design submissions may include design criteria, drawings, models, diagrams
and specifications setting forth the Project requirements. Interim design submissions shall
be consistent with the Basis of Design Documents, as the Basis of Design Documents
may have been changed through the contract procurement and the design process set
forth in this Section. On or about the time of the scheduled submissions, Design/Builder
and LAWA shall meet and confer about the submissions, with Design/Builder identifying
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10.

11.

during such meetings, among other things, the evolution of the design and any changes
to the Basis of Design Documents, or, if applicable, previously submitted design
deliverables. Following the meeting, LAWA shall review the interim design submissions
and meeting minutes in a time that is consistent with the turnaround times set forth in
Design/Builder’'s schedule.

The Design/Builder shall schedule and submit completed packages of the Construction
Documents for review by LAWA and all permitting Agencies having Jurisdiction in a timely
manner that does not have an adverse effect to the schedule..

LAWA's review of the construction documents shall be conducted in accordance with the
approved Schedule. Such review shall not relieve the Design/Builder from its
responsibilities under this Contract. Such review shall not be deemed an approval or
waiver by LAWA of any deviation from, or of the Design/Builder's failure to comply with,
any provision or requirement of the Contract Documents, unless such deviation or failure
has been identified as such in writing in the document submitted by the Design/Builder
and approved by LAWA.

LAWA'’s review and approval of interim and final design submissions, meeting minutes,
and the Construction Documents is for the purpose of mutually establishing a conformed
set of Contract Documents that meet the requirements of the Work. Neither LAWA’s
review nor approval of any interim or final design submissions, meeting minutes, and
Construction Documents- shall be deemed to transfer any design liability from
Design/Builder to LAWA. _

LAWA may request that Design/Builder prepare interim design submissions and
Construction Documents for a portion of the Work to permit construction to proceed on
that portion of the Work prior to completion of the Construction Documents for the entire
Work.

Design/Builder shall be responsible for all plotting, printing, copying and distribution cost
of any and all documents required in connection with the Work, unless otherwise covered
in an allowance.

. Design/Builder’s Construction Services

1.

Unless otherwise provided in the Contract Documents to be the responsibility of LAWA or
a separate contract, Design/Builder shall provide through itself or Subcontractors the
necessary supervision, labor, inspection, testing, commissioning, material, equipment,
machinery, temporary utilities and other temporary facilities to permit Design/Builder to
complete the Work in accordance with the Contract Documents.

Design/Builder shall employ only Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract Documents.

Design/Builder assumes responsibility to LAWA for the proper performance of the Work
of Subcontractors at every tier and any acts and omissions in connection with such
performance. Nothing in the Contract Documents is intended or deemed to create any
legal or contractual relationship between LAWA and any Subcontractor of any tier,
including but not limited to any third-party beneficiary rights.

Design/Builder shall coordinate the activities of all Subcontractors. The Design/Builder is
shall also plan, cooperate and coordinate all construction related activities with separate
contractors under LAWA's control so that the Project can be completed in an orderly and
coordinated manner without unreasonable disruption.

Design/Builder shall keep the Project Site free from debris, trash and construction wastes
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to permit Design/Builder to perform its construction services efficiently, safely and without
interfering with the use of adjacent land areas. Design/Builder shall remove all debris,
trash, construction wastes, materials, equipment, machinery and tools arising from the
Work or applicable portions thereof in accordance with LAWA’s Safety Program.

I. Safety

1.

Design/Builder and Subcontractors shall comply with all Legal Requirements relating to
safety, as well as LAWA’s Safety Program set forth in the Contract Documents.
Design/Builder will immediately report in writing any safety-related injury, loss, damage or
accident arising from the Work to LAWA and, to the extent mandated by Legal
Requirements, to all government or quasi-government authorities having jurisdiction over
safety-related matters involving the Project or the Work.

Design/Builder’s responsibility for safety under this Section is not intended in any way to
relieve Subcontractors of any tier of their own contractual and legal obligations and
responsibility for (i) complying with all Legal Requirements, including those related to
health and safety matters, and (ii) taking all necessary measures to implement and monitor
all safety precautions and programs to guard against injuries, losses, damages or
accidents resulting from their performance of the Work.

GC-11.THE DESIGN/BUILDER’S REPRESENTATIVE

A. Before starting work, the Design/Builder, even'if a joint venture, shall designate in writing one
(1) representative who shall have complete authority to act for it and who shall have
experience in the executive management of at least one complete project of similar scope,
value and complexity, and using a similar pro;ect delivery model. Alternative representatives
may be designated as well.

1.

The representative or the alternate designated as the project representative shall be
present at the Project Site whenever work is in progress or whenever work including but
not limited to planning, surveying, design, coordination, construction, inspection,
commissioning and closeout work is in progress or whenever it is necessary to take
measures to protect the Work, persons, or property.

Any order of communication given to this representative shall be deemed delivered to the
Design/Builder.

a. In the absence of the Design/Builder's representative, instructions or directions shall
be given by LAWA to the Design/Builder's Superintendent or person in charge of the
specific work to which the order applies. Such order shall be complied with promptly
and referred to the Design/Builder or its representative.

The Design/Builder, its representative, and its alternative representative(s) shall have
experience with building and safety codes, rules, and regulations of local authorities
having jurisdiction, such as LADBS, LADWP, CALTRANS, etc.

The Design/Builder, its representative, and its alternative representative(s) shall have
knowledge and experience working with City of Los Angeles.

B. In order to communicate with LAWA, the Design/Builder’s representative, Superintendent, or
person in charge of specific work shall be able to speak, read, and write fluently in the English
language.

C. LAWA reserves the right to:
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1. Disapprove any candidate named as the Design/Builder's representative or alternate who
fails to meet the provisions set forth herein.

2. Remove, without any right to work on the Project, either the Design/Builder's
representative or alternate, who in the sole opinion of LAWA has demonstrated
incompetence, an inability to meet these requirements, or other unsuitability to perform
supervision of the Work; and that individual shall not, without permission of LAWA, be re-
employed on the Project.

D. If the Design/Builder's representative or alternate leaves the employ of the Design/Builder, the
Design/Builder will be required to replace the individual(s) within fifteen (15) days and to fulfill
the requirements of this Subsection. In the interim, an acceptable “Acting Representative”
must be named by the Design/Builder.

E. Failure to have the Design/Builder's approved representative or designated alternate
representative present at the Project Site (as defined in GC-03) at all times while work under
the Contract is in progress shall at LAWA's sole discretion constitute suspension of the Work
by the Design/Builder, until such time as said individual(s) is(are) again present at the Project
Site.

F. No payment or any extension of time will be allowed for any work performed in the absence
of Design/Builder’s representative or alternate.

GC- 12.AUTHORITY OF THE BOARD AND LAWA

A. Within the scope of the Contract, LAWA has the authority to enforce compliance with the
Contract Documents. The decision of LAWA is final on all questions relating to quantities; the
approval of accredited testing labs; the acceptability of materials, quality of work and
equipment; execution, progress, or sequence of work; and interpretation of the Plans,
Specifications, or other drawings.

B. The Design/Builder should be aware and plan accordingly, that change orders over a certain
value (generally $150,000) require Board approval which will result in an increase in the
approval time for changes over this value.

C. LAWA's liability under this Contract, if any, shall only be to the extent of and shall never exceed
the then present appropriation of funds to this Contract.

D. Notwithstanding any other provision of this Contract, including any exhibits or attachments
incorporated herein, and in order for LAWA to comply with its governing legal requirements,
LAWA shall have no obligation to make any payments to the Design/Builder unless the Board
shall have first made an appropriation of funds equal to, or in excess of, LAWA'’s obligation to
make any payments as provided in this Contract. LAWA shall have no obligation to pay for
any services provided by the Design/Builder, purchases made by the Design/Builder, or
expenses incurred by the Design/Builder, in excess of said appropriation(s), notwithstanding -
any authorization by Executive Director or LAWA representatives. The Design/Builder shall
have no obligation to provide services, nor to incur any expenses, in excess of the
appropriated amount(s) until the Board appropriates additional funds for this Contract.

GC-13.OWNER-FURNISHED DOC.UMENTS, SPECIFICATIONS AND ELECTRONIC DA'i'A

A. The parties recognize that the Contract Documents, including drawings, specifications, three-
dimensional models (such as Building Information Models), standards and other Work Product
may be transmitted among LAWA, the Design/Builder and other stakeholders via electronic
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media in addition to paper hard copies (collectively “Electronic Data").

. Transmission of Electronic Data

1.

LAWA and Design/Builder shall agree upon the software and the format for the
transmission of Electronic Data. Each party shall be responsible for securing the legal
rights to access the agreed-upon format, including, if necessary, obtaining appropriately
licensed copies of the applicable software or electronic program to display, interpret and/or
generate the Electronic Data.

Neither party makes any representations or warranties to the other with respect to the
functionality of the software or computer program associated with the electronic
transmission of Work Product. Unless specifically set forth in the Contract, ownership of
the Electronic Data does not include ownership of the software or computer program with
which it is associated, transmitted, generated or interpreted.

By transmitting Work Product in electronic form, the transmitting party does not transfer or
assign its rights in the Work Product. The rights in the Electronic Data shall be as set forth
in the Contract. Under no circumstances shall the transfer of ownership of Electronic Data
be deemed to be a sale by the transmitting party of tangible goods.

. Electronic Data Protocol

1.

The parties acknowledge that Electronic Data may be altered or corrupted, intentionally .
or otherwise, due to occurrences beyond their reasonable control or knowledge, including
but not limited to compatibility issues with user software, manipulation by the recipient,
errors in transcription or transmission, machine error, environmental factors, and operator
error. Consequently, the parties understand that there is some level of increased risk in
the use of Electronic Data for the communication of design and construction information
and, in consideration of this, agree, and shall require their independent contractors,
Subcontractors and Design Consultants to agree, to the following protocols, terms and
conditions set forth in the Contract.

Electronic Data will be transmitted in the format agreed upon in this section, including file
conventions and document properties, unless prior arrangements are made in advance in
writing.

The Electronic Data represents the information at a particular point in time and is subject
to change. Therefore, the parties shall agree upon protocols for notification by the author
to the recipient of any changes which may thereafter be made to the Electronic Data,
which protocol shall also address the duty, if any, to update such information, data or other
information contained in the electronic media if such information changes prior to Final
Completion of the Project.

The transmitting party specifically disclaims all warranties, expressed or implied, including,
but not limited to, implied warranties of merchantability and fitness for a particular purpose,
with respect to the media transmitting the Electronic Data; however, transmission of the
Electronic Data via electronic means shall not invalidate or negate any duties pursuant to
the applicable standard of care with respect to the creation of the Electronic Data, unless
such data is materially changed or altered after it is transmitted to the receiving party, and
the transmitting party did not participate in such change or alteration.

. LAWA Furnished Documents and Specifications: Where applicable, LAWA will furnish one
electronic and one reproducible copy of the Contract Documents. The Design/Builder shall,
upon receipt thereof, check all documents furnished and shall promptly notify LAWA of any
missing documents or additional information or drawings required.
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GC-14.OWNERSHIP AND USE OF CONTRACT WORK PRODUCTS

A. Ownership. All Work Products originated and prepared by Design/Builder or its sub-
contractors of any tier under this Contract shall be and remain the property of LAWA for its
use in any manner it deems appropriate; provided, however, that any use unintended under
the Contract, or modification or alteration of the Work Products without the direct involvement
of the Design/Builder shall be without Liability to Design/Builder. Work Products are all works,
tangible or not, created under this Contract for LAWA including, 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, notes, websites, domain names, inventions,
processes, formulas, matters and combinations thereof, and all forms of intellectual property
therein. To the extent applicable under the U.S. Copyright Act, all works created by
Design/Builder under this Contract are work-made-for-hire created for the sole benefit and
ownership of LAWA. LAWA hereby grants to Design/Builder a license, revocable at will of
City, to use and copy such documents during the term of this Contract for the sole purpose of
performing the Services. All copies of tangible materials or writings embodying such
intellectual properties shall be turned over to City upon termination of this Contract or
completion of work pursuant to this Contract. ‘Design/Builder hereby assigns, and agrees to
assign to City, all goodwill, copyrights and trademarks in all Work Products originated and
prepared by Design/Builder under this Contract. Design/Builder further agrees to execute any
documents necessary for LAWA to perfect, memorialize, or record LAWA's ownership of rights
provided herein. This paragraph shall survive expiration or termination of this Contract.

B. Obligation on Subcontractor. Any subcontract entered into by Design/Builder relating to this
Contract, to the extent allowed hereunder, shall include a like provision (on City’s ownership
in Work Products) for work to be performed under this Contract to Contractually bind or
otherwise oblige its subcontractor performing work under this Contract such that LAWA's
ownership rights of all Work Products are preserved and protected as intended herein. Failure
of Design/Builder to comply with this requirement or to obtain the compliance of its
subcontractor with such obligations shall subject Design/Builder to all remedies allowed under
law and termination of this Contract.

C. Use of Work Products and Trade Secrets by Third Parties. Design/Builder shall not make
available, provide or disclose any Work Product to any third party without prior written consent
of LAWA. Design/Builder further agrees that it will not disclose nor cause others to disclose
any of City’'s trade secrets or other potentially patentable matters including inventions,
discoveries, improvements, and methods, developed during the performance of this Contract.
Design/Builder shall be liable for any loss of patentable rights as a result of such disclosure
whether such disclosure is inadvertent or not.

D. No Transfer of Pre-Existing Intellectual Property. Nothing herein may be construed to transfer
to LAWA any ownership, interest or right in any of the Design/Builder’s intellectual property,
trade secrets or know-how that is pre-existing before commencement of this Contract, or that
is derived independent of Design/Builder’s performance of this Contract.

E. Non-Infringement Warranty. Design/Builder hereby represents and warrants that performance
of all obligations under this Contract does not infringe in any way, directly or contributory, upon
any third party’s intellectual property rights, including, without limitation, patents, copyrights,
trademarks, trade secrets, right of publicity and proprietary information. This section shall
survive expiration or termination of this Contract.
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F. In Design/Builder's defense of the City Defendants, negotiation, compromise, and settlement
of any such infringement Action, the City shall retain discretion in and control of the litigation,
negotiation, compromise, settlement, and appeals there from, as required by the Los Angeles
City Charter, particularly Article 1, Sections 271, 272 and 273 thereof.

G. Where any Work Product furnished by Design/Builder is in a form of software of firmware
(“Vehicle”), and if any part of the such Vehicle

1. becomes the subject of an Action,
2. is adjudicated as infringing a third party’s Intellectual Property right, or

3. has its use enjoined or license terminated; Design/Builder shall, with the City’s consent,
do one of the following immediately at the Design/Builder’s expense:

a. Procure for the City the right to continue using said part of the Vehicle; or
b. Replace the Vehicle with a functionally equivalent, non-infringing product.

Exercise of any of the above-mentioned options shall not cause undue business interruption
to the City or diminish the intended benefits and use of the Work Product by the City under
the specifications herein.

H. Rights and remedies available to the City hereinabove shall survive the expiration or other
termination of this Contract. Further, the rights and remedies are cumulative of those provided
for elsewhere in this Contract and those allowed under the laws of the United States, the State
of California, and the City of Los Angeles. This Paragraph shall survive the expiration or other -
termination of this Contract.

I. Design/Builder Trade Secrets. Trade Secrets, as used in this Contract, are defined in
California Government Code Section 6254.7 and California Evidence Code section 1061(a)(1)
and may include, but are not limited to, any formula, plan, pattern, process, tool, mechanism,
compound, procedure, production data, or compilation of information which is not patented,
which is known only to certain individuals within a commercial concern who are using it to
fabrication, produce, or compound an article of trade or a service having commercial value
and which gives its user an opportunity to obtain a business advantage over competitors who
do not know or use it. No Work products or deliverables created and delivered to City under
this Contract may constitute Trade Secrets of Design/Builder.

J. Design/Builder hereby stipulates that City is not nor expected to be in possession of any of
Design/Builder’'s Trade Secrets. In the unlikely event that Design/Builder reveals any of its
trade Secrets (that is so marked conspicuously on every page) to City to further the intent and
purpose of this Contract and so notifies City in writing that it has revealed its Trade Secrets to
City, then City agrees to notify Design/Builder of any request made pursuant to the California
Public Records Act, Cal. Gov. Code, § 6250 et seq., (“CPRA”) that included Design/Builder’s
Trade Secrets. City may disclose any of Design/Builder’s Trade Secrets if Design/Builder
does not object in writing to LAWA after ten (10) calendar days from the notice mailing date
by LAWA to Design/Builder of the CPRA request.

K. Unless expressly stated otherwise, for all pre-existing third-party and Design/Builder’s
intellectual property (if any), including software, required to operate or use any Work Product
delivered by Design/Builder, Design/Builder hereby grants and will cause others to grant City
(including its agents and consultants) a royalty-paid, perpetual, irrevocable license to use such
pre-exiting intellectual property internally by LAWA (including its agents and consultants).

GC-15.WORK FORCE
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A. Only competent, qualified professionals and workers shall be employed on the Work. Any
person employed who is found to be incompetent, intemperate, troublesome, disorderly, or
otherwise objectionable, or who fails or refuses to perform work properly and acceptably, or
displays any behaviour that violates the terms associated with having an Airport |.D. Badge
shall be immediately removed from the Work by the Design/Builder and will not be reemployed
on the Work.

B. The Design/Builder's employees shall be restricted to immediate work areas at the Project
Site, and shall not go beyond work limits or access routes, except as otherwise approved in
writing by LAWA.

C. Key Personnel identified in the Proposal and accepted by LAWA shall not be reassigned or
removed from the Project for the scheduled duration of an identified position without
expressed written approval from LAWA. Should such a reassignment or removal occur
without LAWA'’s written approval, the Design/Builder shall be assessed a penalty of one
hundred thousand dollars ($100,000), which will be assessed on the next application for
payment. This requirement does not apply should key personnel terminate their own
employment and separate from the company, its subsidiaries or parent companies; or, should
key personnel be terminated for cause or removed due to extended illness, disability or death.

GC-16.COORDINATION

A. The Design/Builder shall prepare for approval a.Project Logistical Work Plan during Phase 1
of the Project, which will identify, assign and organize all the coordination efforts necessary
to execute the design and construction of the Work. This plan shall be updated and reviewed
continually to ensure effective communication with LAWA, stakeholders, Authorities having
Jurisdiction, etc.

B. Collateral Work: In order to support the Project's coordination efforts, the Design/Builder shall
work with LAWA and will incorporate the actions, activities and design of collateral projects
through communication and meetings to effectively perform the Work and minimize and/or
mitigate any claim of extra work, additional compensation or time extensions related to the
Collateral Work.

1. LAWA, Utility Companies, Federal Agencies, concessionaires, TSA, or any of LAWA’s
tenants may, with LAWA’s consent, perform construction or operations related to the
Project with its own forces, or award separate concurrent prime contracts in connection
with other portions. of the Project or other construction or operations, on the Project Site
or areas contiguous to the Project Site, or have other works performed by utility owners
or service providers.

2. LAWA shall provide its own forces to assist the Design Bulder in the coordination of the
activities and schedule of the “Other Contractor's” with the Work of the Design/Builder,
who shall cooperate with “Other Contractors”, provide concurrent coordinated Project Site
access, and coordinate right-of-way paths for the Work.

3. The Design/Builder shall plan and coordinate its work with the work of “Other Contractors”,
whether concurrent or not and shall consider their schedules and access milestones and
interface milestones in the formulation of its own design, preconstruction and construction
schedules. Prior to each weekly progress meeting, the Design/Builder shall convene
coordination meetings with “Other Contractors”, LAWA (if LAWA is performing work with
its own forces at the Project Site), LAWA's consultants (only if requested by LAWA), and
utility owners (where utility owners are performing works at the Project Site), for the
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purpose of design coordination, schedule coordination, analysis and review of their
respective schedules in order to avoid errors and omissions, worker congestion,
disruption, delay, interferences and inefficiencies. The Design/Builder and the “Other
Contractors” shall make revisions to their respective schedules deemed necessary after
a joint review and mutual agreement with LAWA. LAWA shall have the right to participate
in these coordination meetings. Schedules reviewed and coordinated at these
coordination meetings and presented at the weekly Project progress meetings shall then
constitute the as-revised schedules to be used by the Design/Builder, “Other Contractors”,
and LAWA until subsequently revised and approved, unless LAWA in its discretion directs
otherwise.

The Design/Builder working with the Authorities having Jurisdiction, utilities (public and
private) and appropriate agencies shall develop and coordinate the necessary
applications and submittals to attain all required permits to perform the Work.

The Design/Builder shall afford LAWA and “Other Contractors” reasonable and safe
access to and across the Project Site and reasonable opportunity for the introduction and
storage of their materials and equipment and the execution of their work within or adjacent
to the Project Site, and shall connect and coordinate the Design/Builder's work with their
work as required by the Contract Documents. LAWA may also require that certain facilities
and areas be used concurrently by the Design/Builder and “Other Contractors”.

If any part of the Design/Builder's work depends on the proper execution or results upon
the work of LAWA or of any “Other Contractor”, or affects, or is affected by, the work of
any Other Contractor, the Design/Builder shall monitor and keep itself informed of the
progress and details of such work of such “Other Contractor” or LAWA by attendance at
coordination meetings no less than weekly, exchanging schedules and look-ahead
schedules, conducting phasing reviews as necessary, observation of the Project Site, and
communication with “Other Contractors”. The Design/Builder shall promptly report in
writing to LAWA any apparent discrepancies or defects in such other work that will or may
render it unavailable or unsuitable for the Design/Builder to properly perform the Work.
Failure by the Design/Builder to promptly report such discrepancies or defects shall
constitute acceptance of the other work as fit, proper and ready for integration with the
Design/Builder's work, except for latent defects.

C. Coordination

1.

The Design/Builder shall designate a contact person(s) for coordination with LAWA, utility
companies, “Other Contractors”, Federal Agencies, concessionaires, TSA, or any of
LAWA'’s tenant’'s. The contact person(s) shall have the authority to make decisions for the
Design/Builder and shall have binding signatory power for changes in work. The contact
person(s) and or their designee shall be on the Project Site at all times during work activity.

The Design/Builder shall plan, design, coordinate, sequence, and organize its work so as
to minimize the inconvenience and disruption to the general public to the greatest extent
reasonable. During the design and preconstruction, the Design/Builder shall coordinate
with LAWA, stakeholders, tenants and Jurisdictions having Authority, to prepare all
necessary coordination plans and documents necessary. Such coordination and
mitigation shall include dissemination of information and meeting with or notification to the
parties who will be affected by the Work, as appropriate, and shall be undertaken in
cooperation with LAWA, and in accordance with any specific Contract Document
provisions or direction from LAWA.

3. Prior to commencement of construction the Design/Builder shall hold pre-installation
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coordination meetings and prepare coordination drawings that document the planning of
the Work. This process shall ensure the installation of the Work is undertaken in an
efficient and professional manner in accordance with the Contract Documents.
Coordination activities shall be documented and tracked on the Design/Builder's weekly
look-ahead schedule. Any coordination work of sufficient impact shall be reflected on the
Project Schedule. The Design/Builder’s coordination shall include, but not be limited to,
the following:

a. Coordinating the space, orientation and installation of design elements to allow for
reasonable installation and maintenance access.

b. Coordinating the use of Project space and sequence of installation of equipment or
other work that is indicated on the Contract Documents. Utilize space efficiently to
eliminate conflicts in the installation of the Work and to maximize accessibility for
maintenance and repairs.

c. When necessary, preparing memoranda for distribution to-each party involved in the
Work outlining special procedures required for coordination and construction.
Including such ‘fitems. as required notices, reports, constructlon constraints and
attendance at meetings.

d. Coordinating the schedule and timing of required administrative procedures with other
construction activities to avoid conflicts and ensure orderly progress of the Work.

4. The Design/Builder shall obtain the approval of LAWA and notify all other affected persons
or “Other Contractors” at least forty-eight (48) hours before starting scheduled work which
may block access or otherwise cause undue difficulty to occupants or users of property
affected, and shall restore such access to a usable condition or, with LAWA's permission,
provide replacement access as soon as possible.

5. The Design/Builder shall provide safe access to and through the Project Site to
accommodate LAWA approved tours. When LAWA plans to conduct or authorize a site
tour of the Project, LAWA will attempt to give the Design/Builder forty-eight (48) hours
advance notice and, if time is available, attempt to make necessary arrangements with the
Design/Builder to facilitate the tour and mitigate disruptions to the Design/Builder's
operations. Accommodations performed by the Design/Builder for LAWA authorized tours
of the Project shall not constitute additional Work to the Contract.

6. The Design/Builder shall obtain necessary information and identify equipment locations
and other layouts, as available, to avoid interface conflicts and shall be familiar with
applicable codes and requirements and perform its work in compliance therewith.

7. LAWA reserves the right to permit access to the Project Site for the performance of work
by “Other Contractors” and persons at such times that LAWA deems proper. The exercise
of such reserved right shall in no way or to any extent relieve the Design/Builder from
liability for loss and damage to the Work due to or resulting from its operations or from
responsibility for complete execution of the Contract. The Design/Builder shall cooperate
with “Other Contractors” and persons in all matters requiring common effort. Prior to
entering the Project Site, the Design/Builder shall require “Other Contractors” and third
parties to sign a LAWA approved form documenting and authorizing Project Site access.

8. The Design/Builder shall coordinate execution of the Work with those public utilities,
governmental bodies, private utilities and “Other Contractors” performing work on and
adjacent to the Project Site. The Design/Builder shall eliminate or minimize delays in the
Work and conflicts with those utilities, bodies and Other Contractors.
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9.

In case of irreconcilable conflict, LAWA will provide direction in LAWA's best interest.

D. Communication

1.

An orderly system for communication between LAWA and the Design/Builder is essential
to the satisfactory completion of the Work. Communications between the Design/Builder
and LAWA shall be in accordance with the provisions of the Contract Documents.

LAWA Communications with the Design/Builder - LAWA will transmit, directly or through
others, written instructions, responses or other communications to the Design/Builder's
Representative or other persons identified in writing by the Design/Builder to receive such
communications. The Design/Builder shall, by a letter to LAWA, designate (by name) one
or more staff members to receive oral and written field communications when the
Design/Builder's Representative is away from the Project Site and to act as the
Design/Builder's Representative's designated representative. During the times that the
Design/Builder's Representative may be temporarily absent, a staff member shall be
authorized to act immediately on orders or instructions issued by LAWA. If LAWA finds it
necessary to communicate with the Design/Builder Personnel authorized to receive such
communications and none are available to receive such communications, LAWA may
suspend all of the Design/Builder's operations at the Project Site until such
communications can be accomplished.

The Design/Builder shall submit to LAWA all documents required by the Contract
Documents and as requested to provide reports containing information on scope,
schedule, budget, progress, quality, safety, issues and risks to the Work.

Formal communications from the Design/Builder to LAWA that are necessary for the
performance of the Contract, including documents described in the Contract Documents,
and any other written communications, will be addressed to the Project Manager, unless
otherwise specified in the Contract Documents. All written communications or submittals
shall be signed by the Design/Builder's Representative or designee in serialized format,
and Design/Builder shall maintain logs available to LAWA for review and reconciliation
upon request. Additional requirements regarding submittals are set forth in the Contract
Documents.

LAWA expects and the Design/Builder agrees that the Design/Builder's Representative is
in full charge of all Design/Builder activity on the Project unless the Design/Builder has
designated in writing other persons authorized to send and receive formal
communications, and the specific authority of such designated persons.

E. Meetings

1.

2.

The Design/Builder shall inform LAWA at least forty-eight (48) hours in advance of any
Project-related meeting(s) where the Design/Builder intends to have a lawyer present.

The Design/Builder shall make arrangements for meetings and prepare agendas with
copies for participants. For all meetings between LAWA and the Design/Builder, LAWA
will record minutes and distribute.

Meetings, as required, will be held for scheduling and coordination of the Work within the
requirements of the Contract Documents. In the event conflicts arise, LAWA will make the
final decision resolving the conflict in a way to minimize project impact.

The Design/Builder will be advised of and shall attend Project meetings as deemed
necessary by LAWA.
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GC-17.BUSINESS ETHICS

A. The Design/Builder or their representatives shall not make, or cause to be made, any cash
payments, commissions, employment, gifts, entertainment, free travel, loans, free work,
substantially discounted work, or any other considerations to (1) LAWA representatives,
employees, or their relatives, or (2) representatives of subcontractors, or material suppliers or
any other individuals, organizations, or businesses receiving funds in connection with this
Project.

B. The Design/Builder employees (or their relatives), agents, or subcontractors shall not receive
any cash payments, commissions, employment, gifts, entertainment, free travel, loans, free
work, or substantially discounted work or any other considerations from any other contractors,
subcontractors or suppliers working on this Project or from any LAWA employee, agent or
representative.

C. The Design/Builder agrees to notify a designated LAWA representative within forty-eight (48)
hours of any instance where the Design/Builder becomes aware of a failure to comply with
the provisions of this clause.

GC-18.DESIGN, MATERIAL AND WORKMANSHIP

A. The Design/Builder represents and warrants that it is and will be at all times fully qualified and
capable of performing the Work. Design/Builder warrants that all construction services shall
be performed in accordance with accepted professional standards by professionals with
expertise in the construction Work of the Contract Documents, good and sound construction
practices, and all requirements of the Contract Documents. The Design/Builder warrants that
the construction Work, including but not limited to each item of the materials and equipment
incorporated therein, shall meet the appropriate standards of care and be new, of suitable
grade of its respective kind for its intended use, and free from defects in materials,
construction and workmanship. The Design/Builder warrants that the construction Work shall
conform in all respects with all applicable construction requirements of all Applicable Laws as
defined herein (to include without limitation federal, state, and local laws, applicable
construction codes standards, licenses and permits, and all descriptions set forth therein), and
all other requirements of the Contract Documents (such warranty shall extend to all applicable
design standards, requirements as well). Design/Builder's representations and warranties
regarding the completed construction Work shall not extend to the negligence of others in the
specification of specific equipment, materials, design standards and means or methods of
construction where that is specifically shown and expressly required by Contract Documents.

B. All materials and work quality shall be subject to LAWA's approval. The Design/Builder may
supply any of the materials specified or offer an equivalent. LAWA will determine whether the
material offered is equivalent to that specified. Adequate time shali be allowed for LAWA to
make this determination.

C. Material and work quality not conforming to the requirements of the Contract Documents shall
be considered defective and will be subject to rejection. When LAWA so directs,
Design/Builder shall immediately remove defective work or material from the Project Site,
whether in place or not, at the Design/Builder's expense. No adjustments to the GMP or
CGMP will be allowed.

D. If the Design/Builder fails to replace any defective or damaged work or materials after
reasonable notice, LAWA will perform this work through an outside Contractor. LAWA will
back charge or deduct from the amount to be paid to the Design/Builder the actual expense
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for such work plus a fee of fifteen percent (15%) for LAWA's administrative costs.

E. Where materials are specified by reference to standard specifications of the American Society
for Testing Materials (ASTM), Federal Specifications, or others, all applicable provisions of
the designated specifications shall be considered as forming a part of the Contract Documents
to the same force and effect as if repeated therein.

GC-19.PUBLICITY AND ADVERTISING

A. Neither the Design/Builder nor its subcontractors or suppliers shall include any reference to
the Contract or to the work performed hereunder in any advertising or public relations
materials without first obtaining the written approval of LAWA. All information so included
shall be factual, and shall in no way imply that the City endorses the Design/Builder or its
services or product.

B. The City shall have the right to photograph, videotape, film or in any other manner record the
progress of the Work at any time and to use such materials for any purpose.

C. No sign will be permitted for advertising the name of the Design/Builder, any member of the
Design/Build team or any subcontractor. One neat sign with black lettering on a white
background may be used to designate the Design/Builder's shipping and receiving area for
this Project. The face of the sign shall not exceed six (6) square feet. This sign shall be subject
to approval by LAWA.

D. No use of information related to the Work is permitted without the written approval of LAWA.
The Design/Builder and any of its subcontractors at any tier shall not publish or allow to be
published at any time, any photography, videotape, or film without prior written authorization
from LAWA.

GC-20.PUBLIC RELATIONS

A. Allinquiries of any kind pertaining to the Contract, presented to the Design/Builder in any form
including, but not limited to, electronic, written or oral requests, and originating from any media
source, such as the press and other print publications, television or radio networks, the World
Wide Web, or instruments thereof, community or public interest groups, or any other social,
limited or mass media systems, shall be immediately referred by the Design/Builder to LAWA.
The Design/Builder and its subcontractors shall not disseminate information on behalf of
LAWA or pertaining to the nature, scope, or details of the Contract without the prior specific
written consent of LAWA.

B. The Design/Builder shall not release information in any manner or form on behalf of LAWA or
pertaining to the nature, scope, or details of the Contract in any organized public or private
event, setting, or ceremony without the prior specific written consent of LAWA.

C. The Design/Builder and any of its subcontractors at any tier shall not publish, or allow to be
published, any press releases without prior written authorization from LAWA.

GC-21.HAZARDOUS AND OTHER REGULATED SUBSTANCES

A. Except as otherwise permitted in the Contract Documents, the Design/Builder agrees to
accept sole responsibility for full compliance with any and all applicable present and future
rules, regulations, restrictions, ordinances, statutes, laws and/or other orders of any
governmental entity regarding the use, storage, handling, distribution, processing and/or
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disposal of hazardous wastes, extremely hazardous wastes, hazardous substances,
hazardous materials, hazardous chemicals, toxic chemicals, toxic substances, pollutants,
contaminants, or other similarly regulated substances (hereinafter referred to as "hazardous
substances") regardless of whether the obligation for such compliance or responsibility is
placed on the owner of the land, on the owner of any improvements on the premises, on the
user of the land, or on the user of the improvements. Said hazardous substances shall
include, but shall not be limited to gasoline, aviation, diesel and jet fuels, lubricating oils and
solvents.

. Except for claims arising from LAWA'’s sole or active negligence or willful misconduct, the
Design/Builder agrees that any damages, penalties or fines levied against LAWA or the City
and/or the Design/Builder as a result of noncompliance with any of the above shall be the sole
responsibility of the Design/Builder and, further, that the Design/Builder shall indemnify and
pay and/or reimburse LAWA or the City for any damages, penalties or fines that LAWA or the
City incurs, or pays, as a result of noncompliance with this General Condition.

. In the case of any hazardous substance spill, leak, discharge or improper storage on the
premises, or contamination of same, by action or inaction of the Design/Builder, or anyone
directly or indirectly employed or under contract to the Design/Builder, the Design/Builder
agrees to make, or cause to be made, any necessary repairs or corrective actions, as well as
to clean up and remove any leakage, contamination or contaminated ground. In the case of
any hazardous substance spill, leak, discharge or contamination caused in whole or part by
the Design/Builder, or by any of its subcontractors, employees, or agents, which affects
LAWA's property, or property(ies) of LAWA's tenant(s), the Design/Builder agrees to make, or
cause to be made, any necessary repairs, or take corrective actions, to clean-up and remove
any such spill, leakage or contamination to the extent required by applicable law or regulation.

. If, after reasonable notice, the Design/Builder fails to repair, clean-up, properly dispose of, or
take any other corrective action(s) as required by the Contract Documents, LAWA may (but
shall not be required to) take all steps it deems reasonably necessary to properly repair, clean-
up or otherwise correct the condition(s) resulting from the spill, leak or contamination. Any
such repair, clean-up or corrective action(s) taken by LAWA shall be at Design/Builder's sole
cost and expense, including any and all costs (including any administrative costs) which
LAWA incurs, or pays, as a result of any repair, clean-up or corrective action it takes.

. If the Design/Builder installs or uses already installed underground storage tanks, pipelines or
other improvements on the specified premises for the storage, distribution, use, treatment or
disposal of any hazardous substances, the Design/Builder agrees, upon the expiration and/or
termination of this Contract, to remove and/or clean up, at the sole option of LAWA, the above-
referred to improvements. Said installation, use, removal and/or clean-up shall an identified
element of the Work and included in the (C)GMP, and shall be undertaken and completed in
full compliance with all federal, state and local laws and regulations, as well as in compliance
with the reasonable directions of LAWA.

. Design/Builder shall promptly supply LAWA with copies of all notices, reports,
correspondence and submissions made by the Design/Builder to any governmental entity
regarding any hazardous substance spill, leak, discharge or clean-up, including all tests
results.

. Notwithstanding the foregoing sections of this General Condition:

1. The Design/Builder is responsible for addressing hazardous substances only to the extent
the presence of such hazardous substances:

a. Are encountered or discovered during the performance of the Work or
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b. Were disclosed to the Design/Builder in writing prior to commencement of the Work.

2. Tothe extent hazardous substances are discovered that were not introduced to the Project
Site by the Design/Builder and not disclosed to or discovered by the Design/Builder prior
to commencing the construction stage of the Work, the parties agree that the
Design/Builder shall properly address such hazardous substances by removal or other
appropriate measure. With respect to the remediation of hazardous substances not
disclosed to or discovered by the Design/Builder prior to commencing the construction
stage of the Work, the Design/Builder is entitled to additional compensation. With respect
to hazardous substances that the Design/Builder does not introduce to the Project Site,
the Design/Builder does not assume liability or responsibility as a “generator”, but the
Design/Builder is responsible to the extent the Design/Builder negligently performs the
work necessary to properly test, handle, transport or dispose of such hazardous
substances.

3. The Design/Builder’s obligation to remediate hazardous substances is limited to the Work
identified in the Contract Documents. The Design/Builder has no obligation to identify,
abate and/or remediate hazardous substances not directly affected by the Work; however,
the Design/Builder will identify, abate and/or remediate hazardous substances not
included in the scope of work as directed in writing by LAWA.

4. The Design/Builder will be compensated for approved additional costs resulting from
changes in regulations, restrictions, ordinances, statutes, laws and/or other orders of any
governmental entity regarding the use, storage, handling, distribution, processing and/or
disposal of hazardous wastes, extremely hazardous wastes, hazardous substances,
hazardous materials, hazardous chemicals, toxic chemicals, toxw substances, pollutants,
contaminants, or other similarly regulated substances.

H. LAWA will retain title to all pre-existing hazardous substances removed as part of the
Design/Builder’s work, and title shall not transfer to the Design/Builder. LAWA agrees to sign
all manifests as owner of all such pre-existing hazardous substances. Hazardous substances
introduced onto the Project Site by the Design/Builder shall remain titled to the Design/Builder.

I. This General Condition and the obligation(s) contained therein, shall survive the expiration or
earlier termination of this Contract.

GC-22. PROJECT SITE INVESTIGATION

A. The Design/Builder shall investigate the Project Site to ascertain conditions affecting
necessary procedure and sequence of work operations for execution of the Contract, and to
ascertain Project Site conditions, character, quality and quantity of surface and subsurface
materials that will be encountered. The Design/Builder shall verify all dimensions in the field and
shall check field conditions continuously during construction. LAWA assumes no responsibility
whatsoever in respect to the Design/Builder's interpretation of subsurface investigations. There
is no guarantee or warranty, either expressed or implied, that conditions indicated in the Contract
Documents, are representative of those existing throughout the Work, or any part of it, or that
unexpected developments may not occur.

1. Subsurface Data

a. All soil and test hole data, groundwater elevations, and soil analyses shown on the
Plans or included in the Contract Documents apply only at the location of the test holes
and to the depths indicated. Soil test reports for test holes which have been drilled
are available for inspection at the office of LAWA. Additional subsurface exploration
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may be performed by the Design/Builder as part of the preconstruction stage services.

b. The indicated groundwater elevation is that which existed on the date specified in the
data. It is the Design/Builder's responsibility to determine and allow for the
groundwater elevation on the date the Work is performed. A difference in groundwater
elevation between what is shown in the soil boring logs and what is actually
encountered during construction will not be considered as a basis for extra work.

2. Archaeological and Paleontological Discoveries

a. If discovery is made of items of archaeological or paleontological interest, the
Design/Builder shall immediately cease excavation in the area of discovery and shall
not continue until ordered by LAWA. When resumed, excavation operations within the
area of discovery shall be as directed by LAWA.

b. Discoveries which may be encountered may include, but not be limited to, dwelling
sites, stone implementations or other artifacts, animal bones, human bones, and
fossils.

B. Refer to the Technical Specifications for additional requirements regarding Project Site
Investigations.

GC-23. RIGHTS OF ENTRY

Rights of entry for the Work will be provided by LAWA pursuant to the Contract Documents.
Unless otherwise provided in the Contract Documents, the Design/Builder shall make
arrangements, pay for, and assume all responsibility for acquiring, using, restoring and disposing
of additional work areas and facilities that may be temporarily required to perform the Work. The
Design/Builder shall indemnify and hold LAWA harmless from all claims for damages caused by
such actions.

GC-24. PROTECTION AND RESTORATION OF EXISTING IMPROVEMENTS

A. The Design/Builder shall conduct the operations in a manner that avoids injury or damage to
adjacent property and improvements. Property such as, but not limited to, buildings, trees,
shrubbery, lawns, pole lines, fences, guard rails, guide posts, culvert and Project markers,
signs, structures, and other objects on or adjacent to the Project Site, that are not designated
for removal, shall be protected from injury or damage. Design/Builder shall videographically
document existing conditions prior to erection of barricades and prior to commencement of
the work. If damaged or removed due to Design/Builder's operations, they shall be restored
or replaced in as nearly the original condition and location as is reasonably possible. When
ordered by LAWA, the Design/Builder shall provide and install suitable safeguards to protect
any object from injury or damage.

B. The Design/Builder shall comply with all requirements for Project Site use, maintenance, and
cleanliness per the Contract Documents. The Design/Builder shall take actions to minimize
the disruptions and disturbances to building occupants and adjacent roadways, structures,
and airfield areas. The Design/Builder is to abide by all provisions of these Contract
Documents regarding protection of existing structures, safety, and maintenance of ingress
and egress to the building. The Design/Builder must take any and all measures necessary to
maintain cleanliness in both the interior and exterior of all work areas. The Design/Builder is
responsible for the repair and/or replacement for any damage caused by the Design/Builder
to the premises, the contents therein, or the adjacent areas.
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C. The Design/Builder shall protect existing pavement and pavement edges against damage or
marking from equipment with steel tracks and from equipment loaded in excess of the strength
of the pavement or pavement edge. Areas and routes used by the Design/Builder or
subcontractors shall be restored to their original condition by the Design/Builder before Final
Inspection of the Work. The Design/Builder shall protect all existing underground utilities
against damage from equipment and equipment loads.

D. The fact that any improvement or facility is not shown on the plans shall not relieve the
Design/Builder of the responsibility to ascertain the existence of any structure that may be
subject to damage by its operations. The Design/Builder shall pay for and satisfactorily repair
damage to any object which may be damaged as a result of the operations or negligence of
the Design/Builder or subcontractors. If it becomes necessary for LAWA to repair such
damage, the Design/Builder shall be billed for and shall pay the actual cost to LAWA for
contracting or labor and materials plus fifteen percent (15%) for LAWA administrative costs.

E. All costs to the Design/Builder for protecting, removing, and restoring existing improvements
or new construction shall be included in the (C)GMP.

GC-25. ADA COMPLIANCE

A. As directly related to the Design/Builder’s -responsibilities with regard to this Contract,
Design/Builder shall be solely responsible for fully complying with any and all applicable
present and/future rules, regulations, restrictions, ordinances, statutes, laws, and/or orders of
any federal, state, and/or local governmental entity and/or court regarding disabled access
including any services, programs, improvements or activities provided by Design/Builder.
Design/Builder shall be solely responsible for any and all damages caused by, and/or
penalties levied as the result of Design/Builder's noncompliance. Further, Design/Builder
agrees to cooperate fully with City in its efforts to comply with the Americans with Disabilities
Act of 1990 and any amendments thereto, or successor statutes.

B. Should Design/Builder fail to comply with this Section, if applicable, then City shall have the
right, but not the obligation, to perform, or have performed, whatever work is necessary to
achieve equal access compliance. Design/Builder will then be back charged for, or required
to reimburse City for, the actual cost of achieving compliance, plus a fifteen percent (15%)
administrative charge.

C. The Design/Builder shall defend, indemnify and hold harmless LAWA from any third-party
claim, complaint, or cause of action (whether by a private party or by a governmental entity)
alleging that any part of the Work or the design for the Work fails to comply with any rule,
regulation, restriction, ordinance, statute, law and/or order of any federal, state or local
governmental entity or court regarding disabled access, including, without limitation, the
Americans with Disabilities Act of 1990, the Air Carrier Access Act, Unruh Civil Rights Act
(California Civil Code 51, et seq.) and Title 24 of the California Code of Regulations relating
to building standards.

GC-26. PUBLIC CONVENIENCE AND SAFETY

A. The Design/Builder shall conduct all operations in a manner that will cause no interference
with normal operation of the Airport. In all operations the Design/Builder shall be governed
by the regulations and rules of LAWA and shall cooperate fully with LAWA. All temporary
blockages for the movement of construction materials or equipment shall be coordinated with
and approved by LAWA at least forty-eight (48) working hours in advance of any closure.
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B. As part of the preconstruction services stage and before finalizing the (C)GMP scope of work,
the Design/Builder shall submit to LAWA the proposed Plan for vehicular and pedestrian traffic
circulation, including the location and types of signs to be used for review and approval. No
construction stage work may begin in the affected area until the vehicular and pedestrian
traffic circulation plan is approved.

GC-27. JOINT LIABILITY

If the Design/Builder hereunder is comprised of more than one legal entity, then each such entity
shall be jointly and severally liable to LAWA hereunder.

GC-28.CITY HELD HARMLESS

A. To the fullest extent permitted by law, Design/Builder shall defend, indemnify and hold
harmless City and any and all of City’s Boards, officers, agents, employees, assigns and
successors in interest from and against any and all suits, claims, causes of action, liability,
losses, damages, demands or expenses (including, but not limited to, attorney’s fees and
costs of litigation), claimed by anyone (including Design/Builder and/or Design/Builder's
agents or employees) by reason of injury to, or death of, any person(s) (including
Design/Builder and/or Design/Builder’s agents or employees), or for damage to, or destruction
of, any property (including property of Design/Builder and/or Design/Builder's agents or
employees) or for any and all other losses, founded upon or alleged to arise out of, pertain to,
or relate to the Design/Builder’'s and/or subcontractor’s performance of the Contract, whether
or not contributed to by any act or omission of City, or of any of City’s Boards, officers, agents
or employees; Provided, however, that where such suits, claims, causes of action, liability,
losses, damages, demands or expenses arise from or relate to Design/Builder’'s performance
of a “Construction Contract” as defined by California Civil Code section 2783, this paragraph
shall not be construed to require Design/Builder to indemnify or hold City harmless to the
extent such suits, causes of action, claims, losses, demands and expenses are caused by the
City’s sole negligence, willful misconduct or active negligence; Provided further that where
such suits, claims, causes of action, liability, losses, damages, demands or expenses arise
from Design/Builder’s design professional services as defined by California Civil Code section
2782.8, Design/Builder’s indemnity obligations shall be limited to allegations, suits, claims,
causes of action, liability, losses, damages, demands or expenses arising out of, pertaining
to, or relating to the Design/Builder’s negligence, recklessness or willful misconduct in the
performance of the Contract.

B. In addition, Design/Builder agrees to protect, defend, indemnify, keep and hold harmless City,
including its Boards, Departments and City’s officers, agents, servants and employees, from
and against any and all claims, damages, liabilities, losses and expenses arising out of any
threatened, alleged or actual claim that the end product provided to LAWA by Design/Builder
violates any patent, copyright, trade secret, proprietary right, intellectual property right, moral
right, privacy, or similar right, or any other rights of any third party anywhere in the world.
Design/Builder agrees to, and shall, pay all damages, settlements, expenses and costs,
including costs of investigation, court costs and attorney’s fees, and all other costs and
damages sustained or incurred by City arising out of, or relating to, the matters set forth above
in this paragraph of the City’s “Hold Harmless” agreement.

C. In Design/Builder’s defense of the City under this City Held Harmless Section, negotiation,
compromise, and settlement of any action, the City shall retain discretion in and control of the
litigation, negotiation, compromise, settlement, and appeals there from, as required by the
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Los Angeles City Charter, particularly Article 1l, Sections 271, 272 and 273 thereof.

Survival of Indemnities. The provisions of this City Held Harmless Section shall remain
operative following a termination of all other performance under this Agreement unless
specifically extinguished in a writing signed as approved as to form by the Office of the City
Attorney.

GC-29.PATENT FEES OR ROYALTIES

A.

B.

The not to exceed (C)GMP shall include any and all license, patent fees, or royalties on any
patented article or process furnished or used in the Work through perpetuity.

Design/Builder shall defend at its expense, indemnify and hold harmless the City and any or
all of City’s commissioners, boards, including the Board of Airport Commissioners, officers,
agents, employees, assigns and successors in interest (collectively "City Defendants”) in any
infringement claim, demand, proceeding, suit or action ("Infringement Action") against City
Defendants for any infringement or violation, actual or alleged, direct or contributory,
intentional or otherwise, of any intellectual property rights, including patents, copyrights, trade
secrets, trade-marks, service marks, ideas, concepts, themes, methods, algorithms and other
proprietary information or rights (collectively “Intellectual Property Rights”), (1) on or in any
design, medium, matter, plant, article, process, method, application, equipment, device,
instrumentation, software, hardware, or firmware used by the Design/Builder or City
Defendants in performing the Work under this Contract; or (2) as a result of the City’s actual
or intended use of any work product furnished by the Design/Builder under the Contract.
“Work Product” includes any reports, analyses, hardware, software, firmware, equipment,
device, instrumentation, design, medium, matter, plant, article, process, method, or
application. Design/Builder also shall indemnify City Defendants against any loss, cost,
expense, liability, or damages finally awarded against the City Defendants or settlement as a
consequence of such Infringement Action.

In Design/Builder’'s defence of the City Defendants, negotiation, compromise, and settlement
of any such Infringement Action, the City shall retain discretion in and control of the litigation,
negotiation, compromise, settlement, and appeals therefrom, as required by the Los Angeles
City Charter, particularly Article II, Sections 271, 272 and 273 thereof.

Where any work product furnished by the Design/Builder is in a form of software or firmware
(“IP Vehicle"), and if any part of the such IP Vehicle (a) becomes the subject of an Infringement
Action, (b) is adjudicated as infringing a third party’s Intellectual Property Right, or (c) has its
use enjoined or license terminated; Design/Builder shall, with the City’s consent, do one of
the following immediately. Design/Builder shall at its expense either:

1. Procure for the City the right to continue using said part of the IP Vehicle; OR
2. Replace the IP Vehicle with a functionally equivalent, non-infringing product.

Exercise of any of the above-mentioned options shall not cause undue business interruption
to the City or diminish the intended benefits and use of the Work product by the City under
the specifications herein.

Rights and remedies available to the City under this Article shall survive the expiration or other
termination of this Contract. Further, the rights and remedies are cumulative to those provided
for elsewhere in this Contract and those allowed under the laws of the United States, the State
of California, and the City of Los Angeles.
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GC-30.NO THIRD PARTY BENEFICIARY

It is expressly understood and agreed that the enforcement of the terms and conditions of the
Contract, and all rights of action relating to such enforcement, shall be strictly reserved to the City
and the Design/Builder, and that nothing contained in the Contract shall give or allow any claim
or right of action by any other or third person under the Contract. It is the express intention of the
City and the Design/Builder that any member of the public, designer, subcontractor, supplier,
material man, tradesman, vendor or other person or entity other than the City or the
Design/Builder receiving services or benefits under the Contract shall be deemed to be an
incidental beneficiary only. The foregoing shall not, however, impair LAWA'’s status as a third
party or beneficiary of subcontracts of any tier for the performance of work or delivery of services,
material or equipment to the Project.

GC-31.GOVERNING LAW; VENUE

Each and every term, condition, or covenant in the Contract is subject to and shall be construed
in accordance with the provisions of California law, any applicable federal.law, the Los Angeles
City Charter, and the ordinances, regulations, codes, and Executive Orders enacted and/or
promulgated pursuant thereto. Such applicable law, together with the Los Angeles City Charter,
Los Angeles Municipal Code and regulations of the City, as the same may be amended from time
to time, is hereby expressly incorporated into the Contract as if fully set out in the Contract by this
reference. Venue for any action arising under the Contract shall be at the Torrance Branch of the
Los Angeles County Superior Court.

GC-32.COMPLIAN6E WITH APPLICABLE LAWS

A. Design/Builder shall at all times during the performance of its obligations under this Contract,
comply with all applicable present and/or future local, City, State and Federal laws, statutes,
ordinances, rules, regulations, restrictions and/or orders, including the hazardous waste and
hazardous materials regulations. Design/Builder shall be solely responsible for any and all
damages caused and/or penalties levied as the result of the Design/Builder's noncompliance
with such enactments.

B. Should Design/Builder fail to comply with this Section, then City shall have the right, but not
the obligation, to perform, or have performed, whatever work is necessary to achieve equal
access compliance. Design/Builder will then be back charged for or required to reimburse
City for the actual cost of achieving compliance, plus a fifteen percent (15%) administrative
charge.

GC-33. ASSIGNMENT OR TRANSFER STRICTLY PROHIBITED

A. The Design/Builder shall not, in any manner, directly or indirectly, by operation of law or
otherwise, hypothecate, assign, transfer or encumber this Contract, or any portion thereof or
any interest therein, in whole or in part, without the prior written consent of Executive Director.

B. For purposes of this Contract, the terms “transfer” and “assign” shall include, but not be limited
to, the following:

1. If the Design/Builder is a joint venture, a limited liability company, or a partnership, the
transfer of fifty percent (50%) or more of the interest or membership in the joint venture,
the limited liability company, or the partnership;
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2.

If the Design/Builder is a corporation, any cumulative or aggregate sale, transfer, merger,
assignment, or hypothecation of fifty percent (50%) or more of the voting shares of the
Design/Builder; '

The dissolution by any means of Design/Builder; and

4. A change in business or corporate structure. Any such transfer, assignment, mortgaging,

pledging, or encumbering of Design/Builder without the written consent of the Executive
Director is a violation of this Contract and shall be voidable at LAWA’s option and shall
confer no right, title, or interest in or to this Contract upon the assignee, mortgagee,
pledgee, encumbrancer, or other lien holder, successor, or purchaser.

GC-34. CONFLICT OF INTEREST

The parties agree that no official, officer or employee of LAWA shall have any personal or
. beneficial interest whatsoever in the services or property described herein.

GC-35.WAIVER

The waiver by LAWA of any breach of any term, covenant, or condition herein contained shall not
be deemed to be a waiver of any other term, covenant, or condition, or of any subsequent breach
- of the same term, covenant, or condition.

GC-36.SUSPENSION OF WORK

A. LAWA may suspend all or any part of the Work by written order signed by LAWA ("Suspension
Order"), without invalidating the Contract, for such period or periods as it may deem necessary
due to:

1.
2.
3.

Any reason for the convenience of the City, with or without cause;
An order from a state or federal court or a government administrative agency; or
The Design/Builder's failure to perform any provision of the Contract Documents.

B. Upon receipt from LAWA of a Suspension Order, the Design/Builder shall, unless the notice
requires otherwise:

1.
2.

Immediately discontinue work on the date and to the extent specified in the notice;

Place no further orders or subcontracts for material, services, or facilities with respect to
suspended work other than to the extent required in the notice;

Promptly make every reasonable effort to obtain suspension in terms satisfactory to LAWA
of all orders, subcontracts and rental agreements to the extent they relate to performance
of suspended work;

Continue to protect and maintain the Work including those portions on which work has
been suspended; if the Design/Builder fails to properly provide for public safety, traffic,
and protection of the Work during periods of suspension, LAWA may elect to do so and
back charge or deduct the cost thereof from monies due the Design/Builder. Such actions
will not relieve the Design/Builder from liability.

Within three—{3) seven (7) days of the receipt of the Suspension Order, submit a
suspension plan to LAWA for acceptance. The plan shall describe how the Design/Builder
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will store all materials in a manner so that the materials will not become an obstruction or
become damaged in any way, what cost effective methods it will employ to prevent
damage to or deterioration of the Work and otherwise protect the Work, how suitable
drainage will be provided, what temporary structures will be necessary, and how the
Design/Builder will prepare for resuming the Work for the least possible remobilization
cost. After the plan is accepted, the Design/Builder shall implement it in accordance with
instructions received from LAWA; and

6. Take any and all measures to minimize costs associated with such suspension.

C. Under no circumstance shall a suspension absolve the Design/Builder or the Design/Builder's
sureties of the duties and responsibilities guaranteed under the performance and payment
bond(s). The Design/Builder shall again proceed with the Work when it is ordered to do so in
writing by LAWA.

D. If the Design/Builder intends to assert a claim for compensation or time extension under this
Article, it must, and not withstanding any time limitations specified elsewhere in the Contract
Documents, within seven (7) days after receipt of notice to resume work, submit to LAWA a
Contractor’'s Change Request setting forth the schedule impact and monetary impact of the
suspension in sufficient detail to permit thorough analysis. Adjustment of work Completion
Time, if appropriate, will be made pursuant to the provisions of the Contract Documents.
Adjustment of the not to exceed contract amount, if any, will be within the Board’s sole
discretion and shall not in any event, exceed the cost of the extra work resulting from such
suspension. Such cost, if any, shall be determined in accordance with the Contract
Documents. Pursuant to California Civil Code section 1511, the Parties agree that any failure
to submit a timely and properly documented Contractor Change Request shall constitute a
waiver by Design/Builder of any claim for additional compensation, time or impact costs from
LAWA.

E. Suspension due to a ruling of City, State or Federal Court - The Suspension Order will identify
the court or agency ruling which caused the suspension, and subject to Board approval, may
extend the Work Completion Time by the stated amount of time specified by the court or
agency order. If the ruling causes suspension for an indefinite period of time and as a result
a time extension cannot be established, the Suspension Order may also be for an indefinite
period of time, subject to Board approval. If the Suspension Order is issued because of acts
or omissions of the Design/Builder, the Design/Builder shall not be entitled to a time extension
or payment for any additional costs it incurs.

F. Suspension Resulting from Design/Builder’s Failure to Perform - If a Suspension Order results
from the Design/Builder's failure to satisfactorily perform any of the provisions of the Contract,
including but not limited to faulty workmanship, safety concerns, improper or inadequate
manpower, equipment, supplies or supervision, or failure to perform the Work or pay
employees, subcontractors or suppliers in a timely manner, the Suspension Order will identify
the reason, or reasons, for the order. In this circumstance, no time extension will be
authorized for the Design/Builder and any costs to the Design/Builder resulting from such
Suspension Order will not be reimbursed by LAWA. A Suspension Order issued under these
circumstances will remain in effect until the Design/Builder has removed or corrected the
grounds for the suspension, or the Suspension Order expires by its terms.

GC-37.TERMINATION FOR CONVENIENCE

A. The Executive Director may, at his or her option, terminate for convenience any part of the
remaining work under the Contract at any time, or from time to time, by written notice to the
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Design/Builder. The Board may at its option, terminate for convenience the remaining work
under the Contract, in whole or in part, at any time, or from time to time, by written notice to
the Design/Builder. Such notice shall specify the extent to which the performance of work is
terminated and the effective date of such termination.

B. Upon receipt of such notice, the Design/Builder shall:

1. Immediately discontinue work on the date and to the extent specified in the notice and
place no further orders or subcontracts for materials, services, or facilities, other than as
may be required for completion of such portion of work that is not terminated;

2. Promptly obtain cancellation upon terms satisfactory to LAWA of all purchase orders,
subcontracts, rentals or any other contracts existing for the performance of the terminated
work or assign those contracts to LAWA as directed;

3. Assist LAWA in the maintenance, protection, and disposition of work in progress, plant,
tools, equipment, property, and materials acquired by the Design/Builder or furnished by
the Design/Builder under this Contract; and

4, Complete performance of the Work which is not terminated.

C. Upon any such termination, the Design/Builder shall waive any claims for damages on account
thereof;, but as the sole right and remedy of the Design/Builder, LAWA shall pay
Design/Builder substantiated costs in accordance with the following:

1. All amounts due and not previously paid to the Design/Builder for work completed in
accordance with the Contract prior to such notice of termination, and for work thereafter
completed as specified in such notice, up to but not exceeding the contract value for the
work using the progress schedule, schedule of values and other project controls are
applicable; :

2. Reasonable administrative costs of settling and paying claims arising out of the
termination of work under subcontracts or purchase orders;

3. Reasonable costs incurred in demobilization and the disposition of residual material, plant
and equipment; and

4. A profit on items (2) and (3) herein, as provided for in the “Change Orders” provision.

D. Design/Builder shall submit within twenty-one (21) days after receipt of notice of termination
a proposal for an adjustment to its compensation including all incurred costs described herein.
Should the logistics of such a termination preclude pricing any item of cost, the Design/Builder
shall estimate costs to the best of its ability. LAWA shall review, analyze, and verify such
proposal, and negotiate an equitable adjustment, subject to Board approval as needed, and
the Contract shall be amended in writing accordingly.

E. No compensation will be paid to the Design/Builder for unabsorbed or under absorbed
overhead, nor shall the Design/Builder be paid for loss of anticipated profits in any form.

F. If an agreement cannot be reached concerning an equitable adjustment, LAWA may issue a
unilateral Change Order.

GC-38.TERMINATION FOR DEFAULT

A. Upon determination that sufficient cause exits to justify such action, LAWA may without
prejudice to any other right or remedy available to the City, provide Design/Builder with written
notices of default and intention to terminate Design/Builder's right to proceed under this
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Contract and take possession of the Project Site. Sufficient cause to terminate the
Design/Builder’s right to proceed for default may include, but it is not limited to, the following
circumstances: if a petition in bankruptcy should be filed by the Design/Builder; or if the
Design/Builder should make a general assignment for the benefit of creditors; or if a receiver
should be appointed due to the insolvency of the Design/Builder; or if the Design/Builder
should refuse or fail to supply sufficient properly skilled workers or subcontractors; or if the
Design/Builder should fail to diligently prosecute the Work; or if the Design/Builder should fail
to provide proper equipment, materials or services as required by the Contract Documents;
or if the Design/Builder should fail to make prompt payment to subcontractors, or to pay
promptly for materials or labor; or if the Design/Builder should disregard laws, ordinances or
the instructions of LAWA,; or if the Design/Builder should refuse or fail to abide by the Contract,
the schedule requirements listed in the Contract Documents, if the Design/Builder falis behind
schedule sufficiently that LAWA determines recovery could not be made, or if the Work to be
performed is assigned by the Design/Builder without written permission, or if the
Design/Builder fails to maintain the required Bonds, licenses, permits and/or insurance, or if
the Design/Builder subcontracts more than the contract allows, or if the Design/Builder or any
of its officers or employees are convicted, plead nolo contendere, enter into a formal
agreement in which they admit guilt, enter a plea of guilty, or otherwise admit culpability to
criminal offenses of bribery, kickbacks, collusive bidding, bid rigging antitrust, fraud, undue
influence, theft, racketeering, extortion or any offense of a similar nature, in connection with
the Design/Builder’s business, or otherwise violate any provisions of the Contract.

. Unless the same is fully cured and corrected within fourteen (14) days or such reasonable
time as may be permitted by LAWA, if the cure cannot be completed within fourteen (14) day,
after LAWA gives notice thereof to the Design/Builder and does not recur; then LAWA may
elect to:

1. Use all or part of the Design/Builder’'s equipment and materials and may finish the Work
by whatever method LAWA deems expedient. In such event, the Design/Builder shall not
be entitled to receive any further payment hereunder until the Work is finished. If the
unpaid balance of the Contract Price shall exceed the expense of finishing the Work,
including compensation of LAWA's authorized representatives, other City personnel, third
party consultants, or other contractors for additional services, such excess shall be paid
to the Design/Builder. If the expense of finishing the Work shall exceed such unpaid
balance, the Design/Builder shall pay the difference to LAWA within fifteen (15) days of
receiving an invoice for same. The expenses incurred by LAWA herein, and the damage
incurred through the Design/Builder’'s default, shall be determined by LAWA, at its sole
discretion, which determination shall be binding between the parties.

2. Without waiving any other right or remedy, the Executive Director may serve written notice
upon the Design/Builder and its surety on its performance bond demanding satisfactory
compliance with the Contract.

a. If the surety assumes the Contract, all money which may become due the
Design/Builder shall be payable to the surety as the Work progresses, subject to the
terms of the Contract.

b. If the surety does not assume the Contract and commence performance of the Work
within twenty one (21) days after receiving the Executive Director's notice and
demand, or fails to continue to comply, the Executive Director may remove the surety
from the premises. If the surety bond has provisions contrary to this right, then the 60
day time limit stated elsewhere in this Contract shall apply.

c. Upon any Surety default, LAWA may then take possession of all material and
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equipment and complete the Work by use of its own forces, by letting the unfinished
work to another contractor, or by a combination of such methods. In any event, the
cost of completing the Work shall be charged against the Design/Builder and its surety
and may be deducted from any money due or becoming due from the Design/Builder.
If the amount unpaid under the Contract is insufficient for completion, the
Design/Builder or surety shall pay to LAWA within five (5) days after the completion
and an itemized demand for payment from LAWA, all costs and damages incurred by
LAWA in excess of the amount unpaid under the Contract.

C. The Design/Builder, in having executed the Contract, shall be deemed to have waived any
and all claims for damages because of termination of default for any reason except for claims
for wrongful termination.

D. In the event of a termination under the provisions of this Article, the Design/Builder shall
transfer and assign to LAWA, in accordance with LAWA's instruction, all work, all
subcontracts, all construction records, reports, permits, data and information, other materials
(including all LAWA supplied materials), supplies, work in progress and other goods for which
the Design/Builder is entitled to receive reimbursement hereunder, and any and all plans,
drawings, sketches, specifications, and information prepared by the Design/Builder or others
in connection with the Work, and shall take such action as may be necessary to secure to
LAWA, at LAWA'’s sole discretion, the rights of the Design/Builder under any or all orders and
subcontracts made in connection with the Work.

E. In the event that LAWA so directs or authorizes, the Design/Builder shall sell at a price
approved by LAWA, or retain with approval of LAWA at a mutually agreeable price, any such
materials, supplies, work in progress, or other goods as referred to in the preceding
paragraph. In any event, LAWA shall retain any and all records, plans, drawings, data,
permits, specifications, sketches, reports or other information relating to the Work. The
proceeds of any such sale or the agreed price shall be paid or credited to LAWA in such
manner as LAWA may direct so as to reduce the amount payable by LAWA under this Article.

F. In the event that a termination for default is determined in subsequent proceedings to be
improper, then any such termination shall be deemed as a termination for convenience and
Design/Builder’s right shall be so limited, and no other loss, cost, damage, expense or liability
may be claimed, requested or recovered by Design/Builder.

GC-39.LABOR AND PREVAILING WAGES

A. The Design/Builder, its agents, and employees shall be bound by and comply with applicable
provisions of the California Labor Code and Federal, State, and local laws related to labor.
The Design/Builder shall strictly adhere to the provisions of the California Labor Code. The
Design/Builder shall forfeit to the City the penalties prescribed in the California Labor Code
for violations.

B. Each worker shall be paid subsistence and travel as required by the collective bargaining
agreements on file with the State of California Department of Industrial Relations. The
Design/Builder’s attention is directed to Section 1776 of the California Labor Code which
imposes responsibility upon the Design/Builder for the maintenance, certification, and
availability for inspection of such records for all persons employed by the Design/Builder or
subcontractor in connection with the project. The Design/Builder shall agree through the
Contract to comply with this Section 1776 and the remaining provisions of the California Labor
Code.

General Conditions Page 46 of 93
Design Build



MWA LAX Landscaping Improvement Program

LOS ANGELES WORLD AIRPORTS

SCHEDULE

GC-40.PROSECUTION OF WORK

A.

The Design/Builder shall diligently prosecute the Work to completion. If LAWA determines
that the Design/Builder is failing to prosecute the Work in accordance with its approved
schedule or the Project milestones, the Design/Builder shall, upon orders from LAWA,
immediately take steps to remedy the situation.

All work performed and services provided hereunder by the Design/Builder shall conform to
established professional standards for the design and construction industry in the State of
California as applicable to a Design/Builder with prior successful experience in work similar in
size and scope and complexity as the Work of the Contract Documents.

The Design/Builder shall be permitted reasonable, uninterrupted access to the Project Site
subject to the airport security, safety, regulatory and operational protocols in place and as
revised from time to time. The Design/Builder shall cooperate with LAWA to reasonably
accommodate LAWA's other work on the Project Site. Design/Builder shall actively schedule,
plan, and coordinate the sequence of the Work and shall actively and proactively schedule
and lead subcontractor coordination meetings, priority discussions and efforts regarding BIM,
where applicable. The Design/Builder may delegate such work activities associated with
coordination, but in no case relinquish responsibility.

The Design/Builder expressly agrees that in accordance with generally accepted construction
practice, the Design/Builder and its subcontractors will be required, in carrying out the
provisions of this Contract, to assume sole and complete responsibility for Project Site
conditions during the Project, including the safety of all persons and property, and that this
requirement shall apply continuously and not be limited to normal working hours.

The Design/Builder shall have control over, have charge of, and be responsible for,
construction means, methods, sequences, schedules, techniques and/or procedures
necessary for performing, superintending, and/or coordinating all portions of the Project in
accordance with the Contract Documents and with applicable health and safety requirements
of any regulatory authority, city or state law. .

The Design/Builder shall be responsible to. the City for acts, errors and omissions of the
Design/Builder's employees, designer, subcontractors, their agents and employees, and other
persons or entities performing portions of the Work for or on behalf of the Design/Builder or
any of its subcontractors.

The Design/Builder shall be responsible for inspection of portions of the Work already
performed to determine that such portions are in proper condition to receive subsequent
Project work.

The Project schedules shall at all times reflect the current plan for timely execution,
prosecution and completion of the Work and shall document actual progress and time impact
of all Change Orders and changed conditions to date in accordance with the requirements of
this section.

All work shall be performed during the Contract durations and the Design/Builder shall perform
work in a manner which minimizes interruptions or disruptions with the Work of others. LAWA
shall make all determinations resolving any conflicts between Design/Builder and Other
Contractors regarding scheduling and coordination.

The Design/Builder shall furnish sufficient forces, construction plant and equipment, and shall
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work such hours, including extra shifts and overtime operations and shall furnish such other
necessary resources so as to ensure the prosecution of the Work in accordance with the
Contract Documents.

GC-41.PROGRESS

The Design/Builder shall give LAWA full information in advance as to its plans for performing each
part of its work. If at any time, Design/Builder's actual progress is inadequate to meet the
requirements of this Contract, LAWA may so notify Design/Builder who shall thereupon take such
steps as may be necessary to improve its progress. A Recovery Schedule is required along with
the submission of a monthly Progress Schedule Update if the monthly Progress Schedule Update
shows a delay of more than two (2) weeks to the Contract Milestones. If within a reasonable
period as determined by LAWA, the Design/Builder does not improve performance to meet the
currently approved Project Schedule; LAWA may require an increase in the Design/Builder’s labor
force, the number of shifts, overtime operations, and additional days of work per week, all without
additional cost to LAWA. Neither such notice by LAWA nor LAWA's failure to issue such notice
shall relieve Design/Builder of its obligation to achieve the quality of work and rate of progress
required by this Contract.

GC-42.SCHEDULING OF THE WORK

A. The Design/Builder shall schedule and coordinate the performance of all of its Designers,
Subcontractors and Suppliers, including their use of the Project Site. The Design/Builder shall
keep Designers, Subcontractors and Suppliers informed of the Project Schedule to enable the
Designers, Subcontractors and Suppliers to plan and perform their work properly.

B. The Design/Builder shall, in accordance with the requirements of the technical specifications,
submit a project schedule that shall provide for the expeditious and practicable execution of
the Work.

C. The project schedule for the performance of the Work shall be a Critical Path Method (CPM)
system in Gantt chart format, unless an alternate system is specifically identified in the Project
Requirements, with reasonable detail including a time scaled network and computer printout
as more fully detailed in the Project Requirements.

D. Float or slack is defined as the amount of time between the early start date and the late start
date or the early finish date and the late finish date of any activities in the schedule. Float or
slack is not time for the exclusive use or benefit of either the Design/Builder or the City.

E. The Design/Builder shall submit a monthly progress report and schedule update in
accordance with the scheduling provisions of the Project Requirements.

F. The Design/Builder shall complete the Work within the contract time and in accordance with
the most recent schedule submittal that has been approved in writing by LAWA.

GC-43.DELAYS

A. Security requirements regarding access, egress, and movement throughout an active airport
are strict; and the processing of staff and materials into and through an airport includes
inherent delay. Time expended due to aircraft operations and for the processing of staff,
materials and equipment into or through the airport by security actions in local areas is normal
and is not Force Majeure or compensable delay. Such normal delays include, but are not

General Conditions Page 48 of 93
Design Build



MWA LAX Landscaping Improvement Program

LOS ANGELES WORLD AIRPORTS

limited to, delays in obtaining badges for Design/Builder personnel, delays in obtaining AOA
access through LAWA'’s guard post, delays caused by the normal approval process for utility
or area shutdowns, delays in crossing active taxiways, delays due to periodic holding of truck
traffic through NAVAID (navigation aids) critical areas on haul roads and delays in the use of
equipment, such as cranes, due to weather, which affect air space restrictions.

B. An excusable delay is a delay to the critical path of the project and meets all of the following
requirements:

1. It was beyond the control of Design/Builder;

2. It could not have been foreseen or avoided by Design/Builder;
3. It could not have been mitigated by Design/Builder;
4

It was not caused in whole or in part by Design/Builder, its subcontractors of any tier or
agents;

5. Design/Builder has provided written notices to LAWA of the delay act or event within seven

- (7) days of its occurrence and thereafter satisfies all requirements in the Contract
Documents for making a request for extension to the Project Schedules and Contract
milestones.

C. Adelay which is excusable must also meet the requirements for a compensable delay in order
to be compensable. A Force Majeure delay is an excusable non-compensable delay. LAWA
will make the final determination of Force Majeure delays. A delay due to financial issues of
Design/Builder or any of its subcontractors or suppliers, including bankruptcy or insolvency,
is not an excusable delay. A non-excusable delay is also non-compensable.

D. A compensable delay must be excusable and meet all of the following requirements:
1. The costs of delay requested could not be reasonably mitigated;

2. It was a result of a change directed by LAWA, a material breach of Contract by LAWA or
resulting from the active negligence of LAWA;

3. The Contract Documents do not preclude the claim for compensation;
4. The delay is not concurrent with a delay caused in whole or part by Design/Builder;

5. Design/Builder has satisfied all requirements in the Contract Documents for making a
claim for compensation pursuant to a compensable delay in a timely manner.

E. Claims for a compensable delay shall not be allowed for any costs incurred if the
Design/Builder fails to notify LAWA in writing within seven (7) days of the discovery of the act
or event causing the delay. The Design/Builder will have the burden of proving that the delay
is both an excusable delay and a compensable delay. If an excusable delay is found to be a
compensable delay, LAWA will by Change Order extend the Work Completion Time for the
increase in the time of performance and will adjust the total Contract Price (excluding profit).
The Change Order will be the Design/Builder’s sole remedy arising out of the compensable
delay.

GC-44.EXTENSIONS OF TIME

A. Extensions of time, when granted, will be based upon the effect of a force majeure event or
LAWA-caused delays to the completion of the Work. Any request for extensions of time and
for compensation due to a delay must also meet all requirements for a change to the schedule
and Change Order as set forth in the Contract Documents.
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B. No extension of time will be granted for a delay caused by the inability of the Design/Builder
or its subcontractors to obtain materials or labor.

GC-45.FORCE MAJEURE

A. The term “Force Majeure” as employed herein shall mean an excusable, non-compensable
delay which is one of the below listed types, to the extent that the event(s) delays the progress
of critical path activities, are beyond the Design/Builder’s control, were not anticipatable by
Design/Builder and could not be mitigated by Design/Builder: acts of God (except as excluded
herein), strikes (except those determined by LAWA to be within the control of the
Design/Builder), lockouts, or other industrial disturbances, acts of public enemies, terrorist
acts, wars, blockades, insurrections, riots, epidemics, earthquakes, hurricanes, tornadoes,
orders by any court not related to the actions of the Design/Builder, board, department,
commission or city of the United States or of any State, civil disturbances, explosions not
caused by the actions of the Design/Builder, rain or other adverse weather conditions.

‘B. The Design/Builder’'s observance of non-sanctioned picket lines or other similar labor actions
shall be considered a non-excusable delay under this Contract and, as such, is not a Force
Majeure event.

C. Should either party be rendered unable, either wholly or in part, by an event of Force Majeure
to fulfill its obligations under the Contract, the obligation(s) affected by such event of Force
~ Majeure shall be suspended only during the continuance of the Force Majeure event. The
party so affected shall give notice of the existence of such Force Majeure in writing to the
other party within forty-eight (48) hours after the commencement of the Force Majeure event.
Within seven (7) days of the Force Majeure event, the affected party shall give notice of the
extent and nature of the event to the other party. The party so affected shall remedy such
inability with all reasonable dispatch and shall use due diligence in this regard. Failure to give
such notice shall result in the continuance of such party’s obligation regardless of the extent

of any existing Force Majeure event.

D. Nothing within this Article shall restrict the City’s rights to pursue a termination or suspension
pursuant to the Contract Documents.

GC-46.LIQUIDATED DAMAGES

A. Liquidated Damages are the specified dollar amount the Design/Builder shall pay to the City
due to the Design/Builder's failure to complete the Work within the Work Completion Time or
Contract Milestones.

B. The parties recognize and agree that time is of the essence for this Contract. If Substantial
Completion of the Work has not occurred on or before any of the Milestone Completion Dates,
LAWA will assess Liquidated Damages, as it is and will be impractical and extremely difficult
to ascertain the actual damages which LAWA will sustain in the event of and by reason of
such delay. Liquidated Damages will be assessed for each missed milestone listed in the
Special Conditions and thus may be cumulative. LAWA shall have the right to deduct said
Liquidated Damages from any amount due or that may become due the Design/Builder, or to
collect such Liquidated Damages from the Design/Builder or its surety. These Liquidated
Damages shall not be construed as a penalty.

C. Execution of the Contract shall constitute agreement by LAWA and Design/Builder that the
Liquidated Damage amount(s) specified in the Special Conditions is the minimum value of the
costs and actual damage caused by the failure of the Design/Builder to complete the Work
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within the allotted time. Such sum of Liquidated Damages may be deducted from payments
due to Design/Builder if such delay occurs, or collected from the Design/Builder and/or its
surety.

D. LAWA expressly denies that any progress payments made after the scheduled completion
date constitute a waiver of Liquidated Damages.

E. These provisions shall not prevent LAWA, in the case of the Design/Builder’s default under
this Contract, from terminating the right of the Design/Builder to proceed as provided in the
Contract Documents and seeking all damages and other remedies available to LAWA under
this Contract or by Law.

F. Any LAWA progress payment is not a waiver of Liquidated Damages.

GC-47 SPECIAL OR INCIDENTAL DAMAGES

A. Except damages attributable to fraud or willful misconduct, under no circumstances shall
LAWA be liable to Design/Builder for any indirect, incidental, consequential, exemplary,
punitive or special damages arising from performing or failing to perform any obligation under
this Agreement, whether such liability arises in contract (including breach, express or implied
warranty, or indemnity), tort (including fault, negligence or strict liability), or otherwise,
including, but not limited to, any loss of profits, loss of bonding.capacity, loss of other
contracts, loss of revenue or of overhead, loss of opportunity or goodwill.

B. Under no circumstances shall LAWA be deemed to have agreed, expressly or impliedly, by
Change Order or communication or otherwise, to have in any manner agreed to impair or
prejudice insurance coverage or liabilities or losses caused by Contractor otherwise subject
to insurance coverage under any policy of insurance held by Contractor or its subcontractors,
subconsultants or suppliers of any tier. Any such impairment or prejudice shall be invalid
unless in writing signed by LAWA and the Contractor, and signed as approved as to form by
the Office of the City Attorney. The sole exceptions to this preclusion are waivers of
subrogation that may be specified from time to time in the Contract Documents and the
waivers included in this provision.

C. Except as otherwise provided in this Contract, Design/Builder and LAWA agree that they
mutually waive any claims for consequential, exemplary, punitive or special damages and for
loss of profit. This mutual waiver is subject to and includes the following:

1. Waiving of damages incurred by LAWA for rental expenses; for losses of use, income,
profit, financing, business and reputation; and for Ioss of management or employee
productivity or of the services of such persons;

2. Waiving of damages incurred by the Design/Builder for home and/or principal office
expenses of every sort whatsoever, including, without limitation, the compensation of
personnel stationed there; for loss of financing; impairment of bonding capacity; loss of
business and reputation; loss related to goodwill; and for loss of profit asserted under any
theory; and

D. The waiving of consequential damages shall not be construed as limiting any of the
Design/Builder's obligations stated elsewhere in this Contract, including without limitation,
indemnity and insurance obligations and the preclusion of limits on liabilities covered by
insurance stated in paragraph B above. The waiving of consequential damages shall not be
construed to apply to limit liability or damages to the limited extent the same may result from
personal injury, property damage, gross negligence, violation of law, or intentional
misconduct, in performing the Work of the Contract.
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GC-48.SUBSTANTIAL COMPLETION

A. Substantial Completion is the milestone in the progress of the Work where the Work is
sufficiently and suitably complete in accordance with the Contract Documents so that LAWA,
at its sole discretion, can obtain beneficial use prior to Final Acceptance of the Work.
Substantial Completion requirements include all work substantially complete; start-up, testing
and commissioning complete; obtainment of a temporary Certificate of Occupancy (minimum),
all final cleaning complete; approval/certification from utilities (if applicable); all required
documentation submitted and/or accepted; all LAWA-designated staff trained; partial
occupancy areas restored; and the Substantial Completion inspection complete.

B. When the Design/Builder determines that the Work is Substantially Complete as defined
above, the Design/Builder shall submit a written certification to LAWA that effect and request
a Substantial Completion inspection of the Work. This request shall include a list of minor
items which need to be completed, reworked or repaired that would not affect beneficial
occupancy.

C. Within ten (10) days of the request for inspection, LAWA shall make an inspection of the Work.
If, in the sole opinion of LAWA, the Work is determined not to be substantially complete, LAWA
will deny the request for Substantial Completion and the parties shall cease the inspection
and the Design/Builder shall immediately proceed with completing the Work pursuant to the
Contract Documents. Upon completion and correction of all stated deficiencies, the
Design/Builder shall send a second written certification to LAWA that work is complete. LAWA
will then re-inspect the Work.

D. If LAWA determines that the Work is Substantially Complete, LAWA will issue a Notice of
Substantial Completion. A punch list will be prepared and issued by LAWA to the
Design/Builder listing all items required to be completed and corrected prior to obtaining final
completion. Failure to include any items on the punch list shall not alter the responsibility of
the Design/Builder to complete all work in accordance with the Contract Documents.

E. The date of a Notice of Substantial Completion by LAWA for the Project or CGMP shall
establish the date of completion of the Work for the Project or CGMP for purposes of
determining liquidated damages, but shall not otherwise alter the responsibility of the
Design/Builder to complete all Work in accordance with the Contract Documents. Unless
otherwise specified in the Notice, the Design/Builder shall remain responsible for security,
maintenance, property insurance premiums, and damages to the Work. The punch list shall
list the Work still to be completed by the Design/Builder, which shall be completed within
fifteen (15) days from the Notice of Substantial Completion, unless another mutually agreed
time is established. Should the Design/Builder not complete all of the punch list items within
fifteen (15) days of the date of Substantial Completion, LAWA reserves the right to arrange
for the completion of that work and back charge the Design/Builder for the cost of completion
of that work unless an extension of time is granted by LAWA. Such back charges shall include
the actual expense for such work plus a fee of fifteen percent (15%) for LAWA's administrative
costs.

GC-49 — PARTIAL USE OR OCCUPANCY

A. LAWA shall have the right to take early beneficial possession of and to use any completed or
partially completed Phase or portion of the Work, even if Substantial Completion of the Work
has not occurred and even if the Work has not been finally accepted. Such beneficial
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possession and early occupancy shall not constitute Substantial Completion of such portions
of the Work nor affect LAWA's right to assess liquidated damages as provided in the Contract
Documents.

B. If LAWA elects to take possession of and to use any completed or partially completed portions
of the Work prior to Substantial Completion, an inspection shall be made by the Design/Builder
and LAWA. Based upon such inspection, LAWA will attempt to list all incomplete Work items
observed, and shall provide the Design/Builder with such list. However, the absence of an
item from the list shall not relieve the Design/Builder of responsibility to perform all of the
Work. Any and all areas so occupied will be subject to a final inspection when the
Design/Builder complies with the Final Inspection requirements.

C. At the time of such inspection, the parties shall also negotiate the responsibilities of LAWA
and the Design/Builder for security, operations, maintenance, heating and cooling, utilities,
property insurance premiums, and damage to the Work. These negotiations are subject to the
final approval of LAWA.

D. In the event the Design/Builder believes there will be an additional cost associated with
completion of the Work while LAWA occupies the Work in whole or in part under this Section,
the Design/Builder shall advise LAWA by Contractor Potential Change Notice (CPCN)
followed by a Contractor Change Request (CCR) of all such costs at or before the time of
such inspection. [f the Design/Builder fails or refuses to furnish such cost information, or fails
or refuses to comply with the Contractor Change Request procedure, the Design/Builder shall
be deemed to have waived any and all rights to assert any Claim therefore at any. time
thereafter.

E. If LAWA’s need to occupy the Work prior to such time as the Work is complete is caused by
the Design/Builder's failure to complete the Work within the stipulated Period of Performance,
the Design/Builder shall bear any and all additional costs associated with completing the
Work.

GC-50.FINAL INSPECTION, COMPLETION, AND ACCEPTANCE OF THE WORK
A. Final Inspection

1. When the Design/Builder has inspected the Work for compliance with the Contract
Documents and all punch list work has been completed, the Design/Builder shall notify
LAWA in writing that all punch list items and clean-up have been completed and all
damaged or destroyed real, personal, public or private property has been repaired or
replaced in accordance with the Contract Documents. LAWA will then make the final
inspection for the purpose of ascertaining if the Work has been fully completed in
accordance with the Contract Documents.

B. Final Completion

1. When the Design/Builder considers that the Work is complete, it shall submit a written
notice that the Work is completed and certifying the following:

a. Work has been completed in accordance with Contract Documents and Certificate of
Occupancy issued.

b. All required as-builts and close out documents have been submitted and accepted.

c. All operation and maintenance manuals and warranties have been submitted and
accepted and all training and commissioning has been completed.
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2. LAWA will inspect to verify the status of completion with reasonable promptness after

receipt of such certifications. The inspection of the Work will be done in accordance with
the Contract provisions.

C. Final Acceptance

1.

The Work shall be under the charge and care of the Design/Builder until LAWA issues the
Design/Builder a Letter of Final Acceptance. The Design/Builder shall take every
precaution against injury or damage to the Work from the action of the elements or any
other cause, arising from the execution of the Work. The Design/Builder shall rebuild,
repair, restore, and make good, at the Design/Builder's expense, all injuries or damage to
the Work occurring before acceptance of the Work resulting from the execution of Work.

Any loss or damage as described below sustained by LAWA shall be the responsibility of
the Design/Builder:

a. Arising from all unforeseen obstructions or difficulties, either natural or artificial,
encountered in the prosecution of the Work.

b. From any action of the elements prior to Letter of Final Acceptance.

c. From any act or omission not authorized by these Contract Documents on the part of
the Design/Builder or subcontractors.

If not already in service, the improvements will be placed in service upon issuance of the
Letter of Final Acceptance and the recordation of Notice of Completion and Acceptance
of Public Works Project, unless otherwise provided in the letter. The Design/Builder will
then be relieved of its contractual liability for subsequent injury or damage to persons,
property, or the Work, and relieved of the duty to maintain and protect the Work. However,
in no event shall the Design/Builder be relieved of its obligation to have performed the
Work completely and in strict accordance with the Contract Documents.

After LAWA has made the final inspection, has received the Design/Builder’s certification
of final completion, is satisfied that the Work has been completed in accordance with the
Contract, and is satisfied that:

a. All submittals have been made and accepted,

b. All as-builts and record documents have been completed and accepted,
c. Al Change Orders executed, all final quantities agreed to,
d

. All other Contract Requirements, except for possible future warranty and guaranteed
work have been accomplished.

LAWA will process final payment requests and will record the Notice of Completion and
Acceptance of Public Works Project with the County Recorder’s Office. The Contract
Completion Date will be the date the Notice of Completion and Acceptance of Public
Works Project is recorded.

After the date of acceptance of the Work by LAWA, no additional Claims or Change
Requests may be submitted no will they be considered.

Notwithstanding any other provision contained herein or in the Contract, neither
Substantial Completion, nor Letter of Final Acceptance, nor Notice of Completion and
Acceptance of Public Works Project and Final Payment shall occur until final and complete
written approval of the Work has been obtained from the City's Building Inspector and the
City's Fire Marshal, unless such approval is being withheld for items not related to the
Design/Builder's work.
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PAYMEN
GC-51 TAXES

All applicable sales tax, use taxes, gross receipt taxes, or any other taxes of any nature are
included in all prices provided by the Design/Builder under this Contract.

GC-52.PAYMENT PROCEDURES

A.

Summary

1. In consideration of the Design/Builder's promise to perform as detailed in the Contract
Documents, the City promises to pay the amounts due the Design/Builder in accordance
with the provisions of the Contract Documents.

~ 2. This Section includes Contract progress payments on Cost Reimbursable Price, Lump

Sum Price, Unit Prices and for final payment.
Scope of Payment

1. The Design/Builder shall receive and accept compensation provided for in the Contract as
full payment for furnishing, all professional services and materials, for performing all work
under the Contract Documents in a complete and acceptable manner, and for all risk, loss,
damage, or expense of whatever character arising out of the nature of the Work or the
prosecution thereof, subject to the provisions of this Contract.

2. The term Fair Market Value used in this section shall mean the estimated price a
reasonable purchaser would pay.

3. The Design/Builder agrees to pay each subcontractor under this prime contract, and
require the same of its subcontractors, not later than seven (7) days after receipt of each
progress payment, the respective amounts allowed the Design/Builder on account of the
work performed by the subcontractors, to the extent of each subcontractor’s interest
therein pursuant to California Business and Professions Code Section 7108.5.

Payment of the Design/Builder’s Fee

1. The Design/Builder’s Fee shall be included in each Application for Payment in an amount
equal to the percentage, as proposed by the Design/Builder and included in the Contract,
of the sum of the Cost of the Work including the General Conditions Costs submitted in
the Application for Payment not to exceed the value allowed by the GMP revisions/change
orders.

Payment for Design Services/Pre-Construction Services/Construction Services

1. Payment for services rendered under this Contract can be on a lump sum or cost
reimbursable basis as defined by the Contract Documents and as outlined in the sections
below.

Cost Reimbursable Payments

1. Work to be compensated for on a Cost Reimbursable basis shall be priced and supported
as outline in the Pricing Provision of the Contract's General Conditions. Cost
Reimbursable Work will be paid pursuant to LAWA approval of acceptable backup for
costs incurred and all provisions pursuant to Exhibit D of the Contract Agreement.

Lump Sum Work
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1.

A cost breakdown of the (C)GMP Lump Sum Value shall be submitted to LAWA for review
and approval within thirty (30) days after Award of the (C)GMP. The approved cost
breakdown schedule (Schedule of Values) will be the basis for determining the value of
the monthly progress payment. The total value of all design, preconstruction and
construction activities (including mobilization and demobilization) shall equal the total
(C)GMP Lump Sum Value. The total of the (C)GMP Lump Sum Value along with any
stipulated Allowance Amount shall equal the Design/Builders Lump Sum (C)GMP Bid
Amount.

The Work will be paid pursuant to LAWA approved (C)GMP Schedule of Values. The
Schedule of Values will be built upon a Work Breakdown Structure (WBS) as required by
the Contract Documents and approved by LAWA. The Schedule of Values shall correlate
with the cost loaded schedule of activities as required by the Contract Documents.

The Design/Builder shall, upon request by LAWA, support values given with data which
will substantiate the correctness of the proposed values.

Within 30 days of receipt of a Task Order and/or (C)GMP Revision, the Design/Builder
shall submit a proposed Schedule of Values to LAWA for review and approval for the
associated scope of work.

Submittal of the Schedule of Values shall include the native Excel file and be consistent
in format utilizing a template for ease of review. All subsequent submittals for payment
shall include the native Excel file.

. Unit Price Work

1.

For Work identified as Unit Price Work in the (C)GMP, the Unit Prices in the Schedule of
Work and Prices submitted with the bid and incorporated into the Contract shall constitute
the basis of payment.

The bid quantities listed in the Schedule of Work and Prices will not govern final payment.
Payment to the Design/Builder will be made only for actual quantities of unit price items
constructed in accordance with the Contract Documents. Upon completion of the Work,
if the actual quantities show either an increase or decrease of a unit price item from the
quantities included in the Schedule of Work and Prices, the final quantity will be adjusted
according to the actual constructed amount and the Design/Builder will be compensated
based upon final quantity and the associated Contract Unit Price.

For unit price items whose unit of measure is identified as Lump Sum (LS) in the Schedule
of Work and Prices, the Design/Builder shall submit to LAWA for review and approval
within thirty (30) days from award of the Contract, a detailed breakdown of cost for each
lump sum bid item. The sum of the values for the construction activities, within a bid item,
must equal the total bid amount for that item. The Design/Builder shall provide supporting
documentation as required by LAWA to verify the accuracy of the proposed breakdown of
cost. The LAWA approved breakdown of cost for each lump sum item will be used for the
basis of progress payment against said item.

The Contract Unit Prices shall be full compensation for all appurtenant work, including
furnishing all materials, supervision, labor, equipment, tools, and incidentals necessary to
complete the item of work. The Contract Unit Prices shall include all cost for delivery,
installation, insurance applicable taxes, fees, overhead and profit.

Payment will not be made for materials wasted or disposed of in a manner not called for
under the Contract. This includes rejected material not unloaded from vehicles, material
rejected after it has been placed, and material placed outside of the Plan lines. No
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compensation will be allowed for disposing of rejected or excess material.

Materials of work which are to be paid for on basis of measurements shall be measured
in accordance with methods stipulated in the particular sections involved. Unless
otherwise specified, quantities of work shall be determined from measurements or
dimensions in horizontal planes. ltems of work which are to be paid for on basis of weight
shall be done on a certified platform scales and the Design/Builder shall furnish LAWA
with licensed weigh master's certificates showing actual net weights delivered for
payment.

Each month, LAWA will make an approximate measurement of the Work performed to the
closure date and as basis for making monthly payments, estimate its value based on
Contract Unit Prices or in accordance with Lump Sum work. When the Work has been
satisfactorily completed, LAWA will determine the quantity of work performed and prepare
the final estimate. '

H. Changes in Contract Unit Quantities:

1.

LAWA may issue a Change Directive pursuant to the Contract Documents to make
changes to the Work covered by a Contract Unit Price item.

If the actual quantity of an item of work covered by a Contract Unit Price and constructed
in conformance with the Plans and Specifications varies from the Bid quantity by twenty-
five percent (25%) or less, payment will be made at the Contract Unit Price. If the actual
quantity of said item or work varies from the Bid quantity by more than twenty-five percent
(25%), payment will be made as noted hereinafter as appropriate.

Increases of More Than twenty-five percent (25%). Should the actual quantity of an item
of work covered by a Contract Unit Price and constructed in conformance with the Plans
and Specifications, exceed the Bid quantity by more than twenty-five percent (25%),
payment for the quantity in excess of one hundred and twenty-five percent (125%) of the
Bid quantity will be made on the basis of the Contract Unit Price or an adjustment in the
Contract Unit Price mutually agreed to by the Design/Builder and LAWA, or at the option
of LAWA, on the basis of Change Directives or Change Orders.

Fixed costs shall be deemed to have been recovered by the Design/Builder through
payment for one hundred and twenty-five percent (125%) of the Bid quantity at the
Contract Unit Price.

Decreases of More Than twenty-five percent (25%). Should the actual quantity of an item
of work covered by a Contract Unit Price, and constructed in conformance with the Plans
and Specifications, be less than seventy-five percent (75%) of the Bid quantity, an
adjustment in the Contract Unit Price will not be made unless so requested in writing by
the Design/Builder. If the Design/Builder so requests, payment will be made on the basis
of an adjustment in the Contract Unit Price mutually agreed to by the Design/Builder and
LAWA, or at the option of LAWA, on the basis of Change Orders; however in no case will
payment be less than would be made for the actual quantity at the Contract Unit Price nor
more than would be made for seventy-five percent (75%) of the Bid quantity at the Contract
Unit Price.

If LAWA deletes a Contract Unit Price item from the scope of work entirely, payment will
be made only for actual cost incurred prior to notification of such deletion. If material
conforming to the Plans and Specifications is ordered by the Design/Builder for use in the
eliminated item prior to the date of notification of elimination by LAWA, and if the order for
that material cannot be cancelled, payment will be made to the Design/Builder for the
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actual cost of the material. In this case, the material shall become the property of LAWA.
Payment will be made to the Contactor for its actual costs for any further handling. [f the
material is returnable, the material shall be returned and payment will be made to the
Design/Builder for the actual cost of charges made by the supplier for returning the
material and for handling by the Design/Builder. Actual costs, as used herein, shall be
computed on the basis of Change Orders.

. Allowances

1.

The Design/Builder will be paid for Allowance items on either a cost reimbursable, lump
sum or unit price basis. The Design/Builder’s costs for the GMP shall include all overhead,
bonds and insurance and shall be paid out as the work is completed. The Design/Builder
shall include all supervision and coordination of subcontractors’ work in the pricing of
allowance work, however no additional compensation for overhead, bonds or insurance
will be allowed in the pricing of Allowances. Work designated to be paid for out of an
Allowance shall not be considered a change for the purposes of granting Work Completion
Time extensions unless such allowances are delayed in their authorization by LAWA and
affect the critical path of the Project. Any and all unused portions of the stipulated
Allowances amounts and associated mark-ups for overhead, bonds and insurance will not
be paid to the Design/Builder and shall be deducted from the GMP value at the completion
of the Project via a deductive GMP revision/change order. The Design/Builder shall not

be entitled to any form of compensation whatsoever for unauthorized and/or unused

Allowances.

J. Contingency

1.

Design/Builder contingency amount may be included as a specified amount in the
(C)GMP. ltis further understood and agreed that such contingency funds are to be used
for costs to complete work considered to be within the original scope of work, including
issued change orders, but which exceed the established estimated costs. Use of
contingency funds is for work which could have been reasonably anticipated based upon
the information available at the time the cost estimate was established. Use of
contingency funds is for following:

a. Those items that were included in the proposal drawings and specifications that
Design/Builder missed in proposing the (C)GMP.

b. Those items that were included in the proposal drawings and specifications that the
Design/Builder underpriced in proposing the (C)GMP.

c. Schedule acceleration or schedule mitigation as required to meet contract milestones,
or as deemed necessary by the Design/Builder to improve the project schedule when
required

d. Increased general conditions or general requirements costs. This may include items
such as additional temporary fence moves, increased costs for temporary protection
of installed work, increased costs for weather protection, increased staffing for general
conditions, etc.

e. To cover higher costs for replacing a subcontractor which are not covered by
subcontractor default insurance or surety

f. Other items not outlined above, if approved in advance in writing by LAWA

All contingency fund charges must have LAWA's advance written approval before being
transferred to a line item in the Schedule of Values. All remaining funds in the
Design/Builder’'s Contingency upon project completion shall remain with LAWA, including
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any associated fees and/or mark-ups for bonds, insurance, overhead, profit, etc. The
Design/Builder shall not be entitled to any form of compensations whatsoever for
unauthorized and/or unused contingency.

The CGMP and GMP contract amounts will include a Construction Contingency in an
agreed upon amount of the Construction Cost, not to include any LAWA Allowances,
Phases 1 & 2 Design Services or Phase 1 Preconstruction Services.

K. Applications for Payment

1.

At least five (5) days before the date established for each monthly progress payment, the
Design/Builder shall submit to LAWA an itemized Application for Payment, in a form
acceptable to LAWA, for operations completed in accordance with the terms of the
Contract. Such application shall be supported by appropriate data substantiating the
Design/Builder’s right to payment.

The Application for Payment shall include estimated work performed up to and including
the last day of the calendar month pursuant to the Contract Documents. The
Design/Builder may defer a request for progress payment for an item of work to the
succeeding month by written notification to LAWA. The Design/Builder's failure to
promptly submit a monthly estimated Application for Payment in accordance with the
Contract Documents may cause the monthly payment to be deferred.

Applications for Payment may not include requests for payment for Changes in the Work
which have been authorized by Change Directives, but are not yet included in an executed
Change Order or revision to a (C)GMP.

Unless otherwise provided in the Contract Documents, up to seventy percent (70%) of the
invoiced amount may be paid on account of materials and equipment delivered and
suitably stored at the Project Site for subsequent incorporation into the Work. Payment
will not be made for any materials or equipment unless each individual piece of the
material or equipment becomes a permanent part of the Work and has a value of more
than ten thousand dollars ($10,000) or the material or equipment is required by the
Contract Documents and is specifically manufactured for the Project and could not be
readily utilized or diverted to another job. Actual invoices for materials and equipment
must be submitted with the Application for Payment.

If approved in advance in writing by LAWA, payment may similarly be made for materials
and equipment suitably stored off the Project Site at a location agreed upon in writing. Off-
site storage areas must be approved by LAWA and within a fifty (50)-mile radius of the
Project Site. Payment for materials and equipment stored on or off the Project Site shall
be conditioned upon compliance by the Design/Builder with procedures satisfactory to
LAWA to establish LAWA's title to such materials and equipment or otherwise protect
LAWA's interest and shall include the costs of applicable insurance and storage for such
materials and equipment stored off the Project Site.

In certain cases, LAWA may allow payment for materials stored outside of fifty (50) miles
of the project site. If allowed by LAWA, a separate offsite storage agreement will be
required that outlines the process for properly storing these materials.

The Design/Builder warrants all Work subject to a payment application meets the
requirements of the Contract Documents and that title to all work covered by an Application
for Payment will pass to LAWA no later than the time of payment. The Design/Builder
further warrants that, upon submittal of an Application for Payment, all work for which
Payment has been previously issued and payments received from LAWA shall, to the best
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of the Design/Builder's knowledge, information and belief, be free and clear of liens,
claims, security interests or encumbrances in favor of the Design/Builder, subcontractors,
material suppliers, or other persons or entities making a claim by reason of having
provided labor, materials and equipment relating to the Work.

Upon agreement between the Contactor and LAWA on the quantity of work completed in
accordance with the Contract Documents, the Design/Builder shall submit a revised
Application for Payment with agreed upon amounts. Upon receipt of revised application,
LAWA will provide Design/Builder for execution the Contract Payment Request Form for
execution and processing of monthly payment. Design/Builder’s failure to submit an
accurate Payment Request, to two decimal points, and to sign this Payment Request
promptly may cause the payment to be delayed or deferred.

L. Decisions to Withhold Payment

1.

LAWA may withhold a payment in whole or in part to the extent reasonably necessary to
protect LAWA due to LAWA's determination that the Work has not progressed to the point
indicated in the Application for Payment or that the quality of work is not in accordance with
the Contract Documents. LAWA may also withhold a payment because of subsequently
discovered evidence which may nullify the whole or a part of an Application for Payment
previously issued to such extent as may be necessary to protect LAWA from loss for which
the Design/Builder is responsible.

M. LAWA may back charge, deny a Progress Payment request, and/or withhold money from any
Progress Payment to:

1.
2. Protect LAWA's interests;
3.
4

Cover any unpaid claims filed pursuant to Civil Code Sections 3179 et seq_;

Pay any fines levied against the Work by LAWA or other entities;
LAWA may also deny a Progress Payment request and/or withhold money, or modify any

. previous Progress Payment, as necessary to protect LAWA from loss due to or affecting

enforcement of:
a. Defective work not remedied.’
b. Stop notices filed.

c. Failure of the Design/Builder to make payments properly to subcontractors for labor,
materials, or equipment.

d. Failure of the Design/Builder to supply unconditional progress payment releases from
all subcontractors and suppliers through the period covered by LAWA's most recent
progress payment.

e. Evidence that the Work cannot be completed for the unpaid balance of the Contract
sum.

f. Evidence that the Work will not be completed within the Work Completion Time.
g. Damage to LAWA or another Design/Builder, Contractor or Tenant.

h. Failure to carry out the Work in accordance with the Agreement.

i. Failure to keep current as-built records at the Project Site as specified.

j- Unpaid amounts owed to LAWA for fees and charges for services or permits,
assessments for damage to LAWA property, or use of LAWA facilities and services.
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k. Failure to comply with the prevailing wage rate requirements as specified.

I Failure to comply with the requirements regarding Project Schedule.

. Errors due to any cause that may be discovered in any previous progress payment.
Written request from Design/Builder’s surety to withhold payment(s).

c =2 3

Any violation or non-compliance with Design/Builder’s legal responsibilities including
withholdings for wage adjustments in accordance with California Labor Code and any
fines incurred by LAWA as a result of the Design/Builder’s actions.

p. Failure of Design/Builder to submit Ethnic Composition of Work Force form (properly
executed for each Month).

When, under the provisions of the Contract, LAWA charges any sum of money against the
Design/Builder, LAWA will deduct and retain the amount of such charge from a Progress
or Final Payment. If, on completion or termination of the Contract, sums due the
Design/Builder are insufficient to pay LAWA charges against the Design/Builder, LAWA
has the right to back charge the balance from the Design/Builder or the Design/Builder's
surety. ) '

Whenever immediate action is required to prevent injury, death, or property damage, and
precautions which are the Design/Builder’s responsibility that have not been taken and

are not reasonably expected to be taken, LAWA may, after reasonable attempt to notify

the Design/Builder, cause such precautions to be taken and shall charge the cost thereof
against the Design/Builder, and may deduct such costs from amounts otherwise due the

Design/Builder. Any such action by LAWA shall not be construed as relieving the

Design/Builder or its surety of any liability.

When the reasons for withholding payment are removed, payment will be made for
amounts previously withheld, unless otherwise approved by LAWA.

The payment of a Progress Payment or the acceptance thereof by the Design/Builder
does not constitute acceptance of any portion of the Work, and does not reduce the
Design/Builder’s liability to replace unsatisfactory work, material, or equipment. An
inadvertence or error in an approved Progress Payment request will not release the
Design/Builder or the Design/Builder's surety from damages arising from the Work
covered by the approved payment request or from enforcement of every provision of the
Contract. LAWA has the right to correct any error made in any Progress Payment.

Design/Builder shall promptly pay, when due, any and all amounts payable for labor,
equipment and material furnished in the performance of this Contract so as to prevent or
make unnecessary the filing of any claim, lien, stop notices, or notice to withhold, as
provided under and by virtue of the applicable provisions of the California Civil Code.

N. Retention

1.

Five percent (5%) of each progress payment will be retained until the Contract Work or
(C)GMP Work Package has been completed and accepted by LAWA per the Contract
Documents. LAWA may, at its complete discretion and in a manner which protects the
interests of LAWA, reduce retention after the project is accepted as substantially complete.
During Phase 2, Retention on Professional Design Services will not be withheld.

Early Release of Retention: The Design/Builder may request early release of retention for
subcontractors who have fully completed their work on a clearly defined portion of the
Work or (C)GMP Work Package. After a subcontractor completes its entire scope of work
and fulfills all of its obligations as set forth in the Contract Documents, including all
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necessary commissioning and closeout obligations, and upon the Design/Builder
providing LAWA the necessary lien waivers and waives all claims and rights relative to
said subcontractor's Work, the Design/Builder may submit a written request for release of
retention for said subcontractor. The Design/Builder shall also provide written
confirmation and certify that its subcontractor has successfully completed their work under
its subcontract. LAWA will review such written requests for release of retention and verify
completion of all punch list work attributed to said subcontractor. After review, LAWA may
at its sole discretion provide written approval of the request for release of retention, and
upon receiving such approval the Design/Builder may include in its regular monthly billing
the amount of retention to be released. LAWA will hold all retention other than the early
released retention until final payment is made in accordance with the Contract Document.

In no event may the combination of early releases of retention and retention reduction
allow the total retention at any time to be less than five percent (5%) of the total amount
paid to Design/Builder unless the project is accepted as substantially complete by LAWA.

Substitution of Securities

a. Atthe request and expense of the Design/Builder, in accordance with California Public
Contract Code Section 22300, in lieu of LAWA withholding the five percent (5%)
retention, the Design/Builder may: 1) substitute a deposit of securities at least
equivalent to the retention to be paid, or 2) request LAWA pay retention directly to an
escrow agent, or 3) provide a letter of credit acceptable to LAWA.

b. If the Design/Builder requests that retention be paid into an escrow account, the
Design/Builder and LAWA shall enter into an escrow agreement in the exact form set
forth in Public Contract Code Section 22300. All forms or correspondence pertaining
to Security Deposit in Lieu of Withhold shall be addressed to LAWA for review by the

City Attorney.

Earnest Deposit — An earnest deposit may be held from the final release of retention for
any reason set for in the Contract Documents. In the event of a dispute between LAWA
and the Design/Builder, or for any of the reasons set forth in the Contract Documents,
LAWA may withhold one hundred and fifty percent (150%) of the disputed amount. All or
a portion of the monies withheld will be released upon satisfactory resolution.

Within seven (7) days from the time that all or any portion of the retention proceeds are
received by the Design/Builder, the Design/Builder shall pay each of jts subcontractors
from whom retention has been withheld, each subcontractor’'s share of the retention
received, and require the same of its subcontractors of every tier, pursuant to the terms of
California Public Contract Code Section 7107.

O. Final Payment

1.

Final Completion. Upon receipt of written notice of Final Completion, LAWA will complete
verification of each outstanding item contained on LAWA's punch list. Upon verification,
LAWA will issue a Notice of Acceptance of Contract to the Design/Builder.

In conjunction with Final Acceptance as detailed in the Contract Documents, the
Design/Builder shall provide a proposed Final Payment request, segregated as to Contract
item and Contract Change Order work. Final Change Orders to the Contract shall be
negotiated, executed, and incorporated into the Final Payment request.

LAWA will review the proposed Final Payment request and, after deducting all previous
payments and all amounts to be deducted, withheld, and/or retained under the provisions
of the Contract and Public Contract Code Section 7107, will create the Final Payment
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request. All Progress Payments shall be subject to correction in the Final Payment.

4. If no liens, stop notices, or claims have been filed against the Design/Builder after sixty
(60) days from the filing of Notice of Completion and acceptance of Public Works Project,
LAWA will approve for payment the entire sum due, including the release of any retention.

5. Final Payment andfor Retention shall not become due until the Design/Builder submits the
following to LAWA:

a. Satisfactory evidence to LAWA that all payrolls, bills for materials and equipment and
other indebtedness connected with the Work have been paid or otherwise satisfied;
and

b. If required by LAWA, other data establishing payment satisfaction of all such
obligations such as receipts, releases and waivers of all liens arising out of the
Contract, to the extent and in such form as may be reasonably designated by LAWA
and all Contract terms and conditions have been met.

c. If, after Substantial Completion of the Work of the Contract as approved by: All
regulatory agencies, licensing and permitting authorities, and LAWA, Final Completion
thereof is materially delayed by a force majeure or by the issuance of Change Orders
affecting Contract Completion, LAWA may, at its option, upon application by the
Design/Builder and without terminating the Contract, make payment of the balance
due for that portion of the Work fully completed and accepted. If the remaining balance
for Work not fully completed or corrected is less than the retainage stipulated in the
Project Requirements, and if bonds have been furnished as required by the Contract,
the written consent of the surety to the payment of the balance due for that portion of
the Work fully completed shall be submitted by the Design/Builder to LAWA prior to
certification of such payment. Such payment shall be made for the balance due under
the terms and conditions covering Final Payment, except that it shall not constitute a
waiver of claims

d. The acceptance of Final Payment shall constitute a waiver of all claims by the
Design/Builder except those previously made in writing and identified by the
Design/Builder as unsettled at the time of the Final Application for Payment.

e. Notwithstanding any other provision contained herein or in the Contract, neither
Substantial Completion nor Final Acceptance and Final Payment shall occur until final
and complete written approval of the Work has been obtained from LAWA, unless such
approval is being withheld for items not related to the Design/Builder's Work.

f. The savings between the total GMP and the final Cost of Work will revert to LAWA.

6. Within fifteen (15) Calendar Days after the Final Payment request is returned to the
Design/Builder, the Design/Builder shall submit to LAWA a written approval of said request
or a written statement of exceptions. The Design/Builder’s statement of exceptions shall
be in sufficient detail for LAWA to ascertain the basis and amount of the exceptions.
Failure to provide the detail shall be sufficient cause for denial of the exceptions. Any
claim of the Design/Builder or the Design/Builder’'s subcontractors or suppliers with
respect to the performance or breach of the Contract or any alterations thereof (except for
payment of the balance of the Contract price as set forth in the Final Payment request)
not specifically set forth in the statement of exceptions, is waived by the Design/Builder.
If the Design/Builder fails to file a statement of exceptions within the time allowed, LAWA
will infer acceptance of the final Progress Payment request as submitted to the
Design/Builder.
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7. Effect of Final Payment to Terminate Liability

a. Payment and Design/Builder’'s acceptance of the final amount due under the Contract
shall release LAWA, and LAWA's officers, officials, agents, employees, members,
volunteers, affiliates, and their duly authorized representatives from all claims or
liability on account of work performed under the Agreement. The acceptance of Final
Payment shall constitute a waiver of all claims by the Design/Builder.

GC-53.PAYROLL RECORDS

A

Design/Builder and each subcontractor performing any portion of the Work under this Contract
shall keep an accurate record, showing the name, address, social security number, work
classification, straight time and overtime hours for each day and week, and the actual per
diem wages paid to each journeyman, apprentice, worker, professional, salaried, or other
employee employed by him or her in connection with the Work.

The payroll records of Design/Builder and each subcontractor (including payroll records for
professional or salaried employees) shall be certified-and shall be available for inspection at
the principal office of Design/Builder.

Design/Builder shall file a certified copy of the payroll records (including those applicable to
professional and salaried employees) with LAWA within ten (10) days after receipt of a written
request from LAWA.

Design/Builder shall inform LAWA of the location of said payroll records, including the street
address, City and County, and shall, within five (5) days, provide a notice of change of location
and address of said payroll records.

It shall be the responsibility of Design/Builder to ensure compliance for itself and its
subcontractors with the provisions of this clause.

In the event of noncompliance with the requirements of this clause, Design/Builder shall have
ten (10) days in which to comply subsequent to receipt of written notice specifying in what
respect it must comply. Should noncompliance exist after said ten (10) day period,
Design/Builder shall be subject to a fee of Fifty Dollars ($50.00) for each day, or portion
thereof, for each worker to whom the noncompliance pertains, until strict compliance is
effectuated. Design/Builder acknowledges that, without limitation as to other remedies of
enforcement available to LAWA, upon the request of the Division of Apprenticeship Standards
or the Division of Labor Standards Enforcement of the California Department of Industrial
Relations, such penalties shall be withheld from progress payments then due Design/Builder.

Certified payroll records shall be submitted, to the City's Office of Contract Compliance by the
Design/Builder and all Subcontractors performing work on the project, regardiess of dollar
amount or type of contract. These payroll records shall be submitted to the Office of Contract
Compliance, through the Department of Public Works, Bureau of Contract Administration,
Online Certified Payroll System (OCPS).

The period covered shall be from the time work starts until all work is completed on the project.
Failure to submit said certified payrolls on time may result in the withholding of progress or
retention payments to the Design/Builder and the assessment of penalties as set forth in the
California Labor Code.

OCPS is a web based program that will allow contractors to submit certified payrolls
electronically. Contractors (of any tier) will be required to submit their certified payrolls through
the OCPS. Contractors (of any tier) shall be responsible for maintaining certified copies of
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payroll records as required by law (§ 1776 of the California Labor Code). The prime contractor
shall be responsible for ensuring that all their subcontractors regardless of tier submit certified
payrolls through OCPS. Training for OCPS will be provided by the BCA during the second
and fourth Wednesday of each month. For further questions, please send an email to
ocps.help@lacity.org.

ICHANGES AND DIRECTIVES]
GC-54.FIELD DIRECTIVES

A. During the design phase, prior to GMP, a Field Directive may be issued to the
Design/Builder to incorporate LAWA's concerns or comments into the specifications
-and/or design.

B. LAWA may issue Field Directives to the Design/Builder to provide direction or
information that in the opinion of LAWA does not effect a change to the Contract Work
or transmit the Field Directive to the Design/Builder to reject a Contractor Potential
Change Notice for “No Merlt :

GC-55.NO ORAL MODIFICATIONS

No oral statement of any person including the Design/Builder's personnel shall in any manner or
degree, modify or otherwise affect the terms of this Contract except as provided herein.

GC-56.DIFFERING PROJECT SITE CONDITIONS

A. The Design/Builder shall immediately, and before any of the following conditions are
disturbed, notify LAWA, first verbally and later within seven (7) days of the verbal notification,
with a properly documented Contractor Potential Change Notice (CPCN), of the following:

1. Subsurface or latent physical conditions at the Project Site differing materially from those
indicated in the Contract Documents, or physical conditions differing from those conditions
present at the time of executing the Contract; or

2. Unknown physical conditions at the Project Site, of an unusual nature, differing materially
from those ordinarily encountered and generally recognized as inherent in work of the
. character provided for in the Contract Documents.

B. LAWA will investigate such conditions, and if it finds that such conditions do materially differ
and could not have been discovered, or reasonably inferred, from the Contract Documents or
a thorough inspection of the Project Site by the Design/Builder, and such conditions cause an
impact to the Contract pricing, or Work Completion Time, LAWA may issue a Change
Directive.

C. If the Design/Builder has not fully complied with the documentation and submittal
requirements of the CPCN in accordance with the Contract, the Design/Builder shall be
deemed to have waived its right to assert a claim for any adjustment to the Contract pricing,

- or Work Completion Time arising out of such differing Project Site conditions.

D. Should an agreement not be reached on a Change Order, LAWA may issue a Change
Directive to have the Work performed. Sueh-an-Order-is—unilateral-and-tThe Work will be
performed on a Time and Material basis. The Design/Builder shall be required to keep

General Conditions Page 65 of 93
Design Build



IAWA LAX Landscaping Improvement Program

LOS ANGELES WORLD AIRPORTS

detailed records of all costs related to performing the Work and compensation for said work
will be reconciled in a Change Order upon agreement of a lump sum price or completion of
the Work, whichever occurs first.

GC-57.CONTRACTOR POTENTIAL CHANGE NOTICES

A.

The Design/Builder shall give LAWA prompt written notice of such matters pursuant to the
time requirements herein and request a Change Directive in a document identified as a
Contractor Potential Change Notice (CPCN), should the Design/Builder:

1. Receive any instructions, interpretations or directives which it believes are at variance with
the Contract Documents or will impact the Contract Schedule; or

2. Encounter a differing Project Site condition; or
3. Be delayed in performing the Work; or

Become aware of any other matter or circumstance which the Design/Builder believes
might require a change in the Contract Documents, Work Completion Time, or Contract
pricing,

All Contractor Potential Change Notices shall be dated, numbered uniquely and sequentially,
and shall describe the action or event which the Design/Builder believes will merit the issuance
of a Change Directive. The Design/Builder shall also provide a description of possible
Design/Builder actions or solutions to minimize the cost of the CPCN and, shall provide an
estimate of the adjustment in the Work Completion Time and Contract Pricing which it believes
is appropriate.

Time Requirements

1. With respect to orders, instructions, directives, interpretations, determinations, differing
Project Site conditions, delays or other issues, a CPCN shall be submitted as soon as
possible and before the Design/Builder disturbs or acts on any perceived changed
conditions, and in no event more than seven (7) days after the events giving rise to the
Design/Builder claim were reasonably received or discovered. Design/Builder shall submit
supporting documentation sufficient to evaluate the events and action in question,
including contract materials, submittals, communications of all types, digital photographs
and names with contact information of persons with the greatest first-hand knowledge.

Determination by LAWA

1. Within ten (10) days, LAWA shall will evaluate the CPCN for merit. LAWA will issue a
Field Directive if merit is denied. LAWA will issue a Change Directive if merit is granted
and direct the Design/Builder to provide a Contractor Change Request, to proceed with
changes, or other instructions as necessary.

Submittal Requirements and Waiver of Claims

1. If the Design/Builder does not submit a CPCN within the time required above, any action
by the Design/Builder related to such order, direction, instruction, interpretation,
determination, or other matter, including delays or differing Project Site conditions, shall
not be considered a change to the Work and the Design/Builder waives any claim for an
adjustment to the Contract pricing or the Work Completion Time.

2. Ifa CPCN is denied by LAWA, in whole or in part, any claim for an increase in the Contract
pricing or Work Completion Time arising out of the act or event described in the CPCN is
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waived unless the Design/Builder places the item into dispute by providing written
notification to LAWA within fourteen (14) days of receipt of the Field Directive.

GC-58.CONTRACTOR CHANGE REQUEST

A. The Design/Builder shall, within twenty-one (21) days, or as modified in the Special
Conditions, after receiving a Change Directive, provide LAWA with a complete and itemized
Contractor Change Request (CCR) which sets out as specifically as practicable the requested
adjustments to the Contract Pricing, Work Completion Time or other Contract provisions. The
Design/Builder shall be responsible for delays to the Work and any additional costs incurred
by LAWA caused by its failure to submit complete pricing and schedule information within the
time provided above. The CCR shall utilize the same numbering system as the CPCN and
reference the Change Directive or any other pertinent document in order to ensure that all
documents will be easily associated with one another. The CCR shall also contain a detailed
explanation, citing all applicable provisions in the Contract Documents, which supports the
Contractor Potential Change Notice. The CCR shall be in such a form and have sufficient
details as to clearly indicate separate cost breakdowns for labor by craft, materials by item,
supervision, tools, equipment rental, other items and expenditures, mark-up and bond.
Should the Design/Builder submit its CCR without a fully developed Time Impact Analysis,
LAWA shall assume the time impact associated with the change is negligible and will review
the CCR accordingly. If the Design/Builder does not submit its itemized CCR for a Change
Order within the time described above or within such extension which LAWA, in its discretion
may have granted in writing, the Design/Builder waives any claim for an-adjustment to the
Contract Pricing or Work Completion Time arising out of the act or event giving rise to or
necessitating a Contractor Potential Change Notice and Contractor Change Request.

B. LAWA's request for pricing shall not be considered authorization to proceed with the changed
work prior to the issuance of a formal Change Order or subsequent Change Directive to
commence with changed work. Such request for pricing shall not constitute justification for a
delay to the existing work or a time extension under the Contract.

C. The Design/Builder shall furnish, upon request, all additional information and data.which
LAWA determines is needed to assist LAWA in evaluating and resolving the Contractor
Change Request through negotiation, including all materials required under the Audit
provisions of this Contract. The Design/Builder shall give LAWA access to its books,
correspondence, records, files, and other materials relating to the Work described in the
Contractor Change Request, shall require its subcontractors and suppliers to provide LAWA
with such access, and shall make its personnel and that of its subcontractors and suppliers
available to discuss and answer cost, schedule, and other questions related to such request.
Clear.and legible copies of all necessary supporting records shall be provided to LAWA at no
cost. Failure to submit requested information may be a basis for denial of the Contractor
Change Request.

D. Specific requirements for delay-based Changes

1. If the CCR is based in whole or in part on a delay of any kind or nature, the complete
itemized CCR shall include the following information in addition to all other required
information:

a. The date, nature and circumstances of each event regarded as a cause of the delay;

b. The names of all individuals acting on behalf of LAWA, Design/Builder and
subcontractor, who are known or believed by the Design/Builder to have direct
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knowledge of the delay;

c. If the Design/Builder claims acceleration costs of scheduled performance or delivery,
the basis upon which acceleration arose, and identification of the activities accelerated
and labor/equipment/resources planned before and during the acceleration period for
each activity;

d. The identification of any documents and the substance of any oral communications
known to the Design/Builder which substantiate, refute or concern such delay;

e. A Critical Path Method (CPM) schedule corrected to reflect actual performance,
showing delay impacts as separate tasks and Design/Builder's mitigation of such
impacts.

f. The specific elements of Contract performance for which the Design/Builder may seek
an equitable adjustment, including:

1) Identification of each Contract or schedule line item which has been or may
be affected by such delay;

2) To the extent practicable, identification of the delay and disruption in the
manner and sequence of performance, and the effect on continued
performance, which have been or may be caused by such delay;

3) Identification of labor, materials, or both, or other cost items including
overhead and subcontractor costs, which have been or may be added,
deleted or wasted by such delay, and a statement that the Design/Builder
is maintaining records by some generally accepted accounting procedure
which allows the separately identifiable direct costs due to the delay, and
those not incurred as a result of the delay, to be readily identified and
segregated.

4) Estimates of the necessary adjustments to Contract Pricing, Work
Completion Time and any other Contract provisions affected by the delay.

GC-59. CHANGE DIRECTIVES

A. LAWA, without invalidating this Contract and without notice to any surety, may order extra
work or make changes by altering, adding to, or deducting from the Work through a signed
Change Directive and prior to executio\n of a Change Order/CGMP Revision.

B. A Change Directive (CD) is a written directive, signed by LAWA, which directs the
Design/Builder to perform a change to the Work or requests a Contractor Change Request.
LAWA may direct the Design/Builder to commence with a change in the Work on an agreed
upon Lump Sum price, a Time and Materials basis, a Unit Price basis, or a combination of
these.

C. Minor changes in the Work: Minor changes in the Work do not involve an adjustment in the
Contract Price and/or Contract Time(s) and do not materially and adversely affect the Work,
including the design, quality, performance and workmanship required by the Contract
Documents. Design/Builder may make minor changes in the Work consistent with the intent
of the Contract Documents, provided, however, that Design/Builder shall promptly inform
LAWA, in writing, of any such changes and record such changes on the documents
maintained by Design/Builder. LAWA will utilize a Change Directive to direct the
Design/Builder as follows:
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1.

Submit a Contractor Change Request for potential changes to the Work in accordance
with GC-57.

Proceed with the scope of the Change Directive on a Time and Materials basis.

a.

The Design/Builder shall proceed with change work on a Time and Materials basis
when so directed.

The Design/Builder shall notify the LAWA Inspector as soon as possible but no later
than the beginning of each day when Time and Material work is in progress.

The Design/Builder shall submit a signed daily Time and Material report to the LAWA
Inspector for signature and approval on forms supplied by LAWA. The report shall
include a listing of all labor, materials, and equipment involved for that day, and other
services and expenditures for the Time and Material work. The Daily Report for Time
and Material shall include:

The Design/Builder shall submit a signed daily Time and Material report to the LAWA
Inspector for signature and approval on forms supplied by LAWA. The report shall
include a listing of all labor, materials, and equipment involved for that day, and other
services and expenditures for the Time and Material work. The Daily Report for Time
and Material shall include:

1) Names of workers, classifications, and hours worked.
2) Description and list quantities of materials used and delivery tickets as applicable.

3) Types of equipment, size, identification number, and hours of operation, including
loading and transportation, if applicable.

4) List of any other services and expenditures in such detail as LAWA may require.
5) The Design/Builder shall fully document all costs associated with such work.

6) Failure to submit the daily report by the close of the next working day may waive
any rights for compensation associated with that day’s work.

7) The final Contract adjustment for change shall be calculated in accordance with
the Pricing Adjustment Section.

Proceed with the scope of the Change Directive on a Unit Price basis

a.

If LAWA determines a change in an item of work is covered by a Contract Unit Price
then an adjustment can be made on a Contract Unit Price basis.

The Design/Builder shall proceed with changed work on a Unit Price basis when so
directed. This adjustment in payment will be based upon the increase or decrease in
quantity and the Contract Unit Price.

If the Design/Builder disagrees with LAWA’s determination for utilizing the Contract
Unit Price, the Design/Builder shall submit a Contractor's Potential Change Notice
pursuant to the Contract documents.

Proceed with the scope of the Change Directive on an Agreed Price.

a.

If LAWA and the Design/Builder can come to a mutual agreement for the price, LAWA
may direct the Design/Builder to proceed with said changed work at said agreed upon
price.

Proceed while pricing and/or any other direction as required by LAWA.
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a. LAWA may direct Design/Builder to proceed on a Time and Material basis while pricing
a CCR for the subject work, subject to a Not to Exceed (NTE) for which Design/Builder
must provide notice to LAWA in writing immediately upon reaching seventy five
percent (75%) of the NTE amount, otherwise, the NTE is the final NTE for the work.

b. LAWA may issue a Change Directive to the Design/Builder with a combination of the
above or other direction as necessary.

6. When LAWA and the Design/Builder reach an agreement on an adjustment to the Contract
Amount and/or Work Completion Time, the agreement shall be incorporated into a Change
Order/CGMP Revision for Execution.

GC-60.CHANGE ORDERS

A. A “Change Order” (CO) is a written document issued to the Design/Builder any time after the
execution of the Contract documenting a change in the Contract. The Contract Pricing and
Work Completion Time may only be changed by executed Change Order. Change Orders
are generally bilateral, signed by the Design/Builder and by LAWA. LAWA may also issue
unilateral Change Orders, should there be an impasse on executing a bilateral agreement or
time does not permit further negotiations.

B. No extra work or change in the Contract Documents shall be made unless by a written Change
Order approved by LAWA. No claim for any change to the Contract Pricing or Work
Completion Time shall be valid unless so ordered. A Change Order signed by the
Design/Builder conclusively establishes the Design/Builder's agreement therewith, including
the adjustment in the Contract Pricing and the Work Completion Time.

C. LAWA reserves the right to contract with any person or firm other than the Design/Builder for
any or all changed work.

D. If necessary, the Change Order will be submitted to the Board for its approval.

E. Accord and Satisfaction. It is the intent of LAWA to settle each Change Order full and final at
the time the Change Order is issued. Therefore, the following language will be deemed
incorporated into all Change Orders:

"The undersigned hereby proposes and agrees to furnish any and all labor,
material and equipment, including all overhead and profit, in strict accordance with
the requirements of the original Contract Documents except as specifically above
noted otherwise for the sum stated above, and that are required in connection with
the above proposed change.

By signing the Change Order, the Contractor acknowledges and agrees, on behalf
of itself, all subcontractors, and all suppliers, that the stipulated compensation
includes payment for all work contained in the Change Order, plus all payment for
the interruption of schedules, extended overhead costs, delay, all impacts, and
ripple effect of cumulative impact on all other work under this Contract. The signing
of the Change Order indicates that the Change Order constitutes the
compensation (time and cost) set forth in the Change Order and comprises the
total compensation due the Contractor, all subcontractors, and all suppliers, for the
Work or change defined in the Change Order, including impact on unchanged
work. The Contractor is in full mutual accord and satisfaction with the change, and
that the time and /or cost under the Change Order constitutes the total equitable
adjustment owed the Contractor, all subcontractors, and all suppliers, as a result
of the changes. The Contractor, on behalf of the Contractor, all subcontractors,
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and all suppliers, agrees to waive all right, without exception or reservation of any
kind whatsoever, to file any further Claim related to this Change Order. No further
Claim or request for equitable adjustment of any type shall arise out of or as a
result of this Change Order or the impact of this Change Order on the remainder
of the Work under the Contract. The Contractor further agrees to indemnify and
hold the Agency and its agents harmless from any further Claims, requests for
equitable adjustment, or damages raised by subcontractors or suppliers at any tier,
as a result of the Work under this Contract. The Contractor, on behalf of the
Contractor, all subcontractors, and all suppliers, expressly waives the benefits of
the provisions of Section 1542 of the Civil Code, which reads as follows: “A
GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.” The Owner
and the Contractor hereby agree that this Change Order constitutes full mutual
accord and satisfaction for all time, all costs, and all impacts related directly to this
Change Order."”

F. Unilateral Change Order. In case of failure on the part of LAWA and the Design/Builder to
arrive at an agreement on the amount of a credit or an extra cost for a proposed change to
the Contract Documents, a unilateral Change Order will be processed in the amount believed
by LAWA to be reasonable and the Design/Builder shall proceed with the Work. If the
Design/Builder believes that the amount set forth in the unilateral Change Order is not a
reasonable payment for the Work required, the Design/Builder may file a Claim and request
for review. The Design/Builder shall submit all supporting documentation of costs associated
with a unilateral Change Order within fifteen (15) days of completing work on the said change or
acceptance of the costs will be implied and the Design/Builder will waive all rights to a claim.

GC-61.PRICING OF CHANGES

A. Pricing of changes to the Work in the form of a Change Order shall be in accordance with one
of the following methods:

1. Lump Sum

a. The Work will be priced pursuant to the LAWA approved Schedule of Values. The
Schedule of Values will be built upon a Work Breakdown Structure (WBS) as required
by the Contract Documents and approved by LAWA. The Schedule of Values shall
correlate with the cost loaded schedule of activities as required by the Contract
Documents.

b. Lump Sum adjustments shall be based upon agreement between LAWA and the
Design/Builder on the cost of the changed work. Mark-up for Overhead, profit, and
bonding (Section 4. below) shall be used to establish Lump Sum-adjustments. Pricing
guidelines under Time and Materials work (Section 3. below) may be used by LAWA
to establish Lump Sum adjustments.

c. Schedule of Values

1) Subcontractor lump sum work will be priced pursuant to a Schedule of Values.
The Schedule of Values will be built upon a Work Breakdown Structure (WBS)
approved by LAWA. The Work also includes preparing and submitting updated
copies of the Schedule if the Schedule is affected by change orders or GMP
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2)

3)

7)

8)

9)

revisions.

This updated Schedule shall be cost-loaded as required by the Contract
Documents.

The Schedule of Stored Material, if required, is a detailed cost breakdown for
materials which will be temporarily stored prior to being installed, and for which the
Design/Builder seeks partial payments.

The Design/Builder shall identify items in the Schedule of Values and Schedule of
Material Stored with the Specification Section numbers, Specification Section title,
and the bid item number used for the Schedule of Prices and Quantities.

The Design/Builder shall identify items in the Schedule of Values and Schedule of
Stored Material with the Specification Section numbers, Specification Section title,
and the bid item number used for the Schedule of Prices and Quantities for Unit
Price adjustments.

The Design/Builder shall, upon request by LAWA, support values given with data
which will substantiate the correctness of the values.

Breakdown of the items used in the Schedule of Values shall include the following:
a) Delivery cost of product with taxes paid.
b) Total installation cost, with overhead and profit.

c) Breakdown costs of the lump sum with a list of products and major operations,
by trade, for which the Design/Builder seeks to receive progress payments for
that bid Item.

d) Where applicable, breakdown costs of the lump sum for Design Services by
design consultant for which the Design/Builder seeks to receive progress
payments. '

e) Where applicable, breakdown costs of the lump sum for Pre- Construction
design Assist Services by trade for which the Design/Builder seeks to receive
progress payments.

The Schedule of Stored Materials

a) The Design/Builder shall submit with the Schedule of Stored Materials an
indication of whether products will be stored on or off the Project site. The
Schedule of Stored Materials shall show quantities and types of products that
will be stored.

b) The cost of Stored Material is the net cost of the product, the cost of delivery
and unloading at the storage site, the cost of sales taxes and all discounts.

Review and Re-submittal

a) If review by LAWA indicates that changes to the Schedule of Values are
required, the Design/Builder shall revise and resubmit said schedule.

2. Unit Price

a. For changes to the work covered by a Contract Unit Price, the Design/Builder will be
compensated at the Contract Unit Price when so directed by LAWA. The amount of
compensation shall be based upon the actual field measured quantities and the
Contract Unit Price constructed pursuant to the Contract Documents.
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b. Contract Unit Price shall constitute full compensation for the items of work and all
appurtenant work, including furnishing all material, supervision, labor equipment, tools
and incidentals. The Contract Unit Price also includes, but is not limited to, all
Overhead and Profit and bonding for the Design/Builder, its subcontractor, suppliers,
or sub-subcontractor of any tier, and no additional compensation shall be granted. No
additional mark-up shall be allowed for changed work compensated for on a Contract
Unit Price basis.

3. Time and Materials

a. Basis for establishing costs for Time and Material Work
1) Direct Costs - Labor

a)

b)

Labor costs include paid wages of field construction workers (including
necessary overtime) incurred for the Work. Wages paid must meet and are
limited to the hourly rates requirements established by the State of California
Department of Industrial Relations, unless justification is submitted in writing to
and approved in writing by LAWA. Labor is to include up to working general
foremen, who are directly assigned to the changed/extra work. Employees
identified as superintendents or are non-working general foremen shall not be
charged as labor on changed/extra work. Labor costs for equipment operators
and helpers shall be reported only when such costs are not included in the
invoice for equipment rental.

No Design/Builder or subcontractor personnel stationed at the Design/Builder
or subcontractor’'s home or branch office shall be charged to the cost of work.
Any non-field office based Design/Builder support personnel who provide
service and advice from time-to-time throughout the Contract will be
considered to be covered by the Design/Builder's mark-ups as defined in the
Contract unless otherwise approved by LAWA.

Labor costs include costs paid or incurred by the Design/Builder for payroll
taxes, Worker Compensation Insurance, contributions, assessments and
benefits required by the State of California Department of Industrial Relations
and, for personnel not covered by such agreements, customary benefits such
as sick leave, medical and health benefits, holidays, vacations, and pensions,
provided such costs are based on wages and salaries included in the costs of
work. Copies of certified payrolls will be required by LAWA.

2) Direct Costs - Materials and Equipment

a)

b)

Actual costs, including transportation of materials and equipment incorporated
or to be incorporated into the construction. LAWA has the right to confirm that
costs submitted do not exceed fair market value and pay only fair market value
if costs submitted are not reasonable. Unused excess materials, if any, shall
be handed over to LAWA at the completion of the Work. LAWA shall not pay
for unreasonable quantities of excess materials. No payment will be made for
materials and equipment not incorporated in the Work, unless specifically
authorized by LAWA.

Actual costs, including transportation, installation, maintenance, dismantling
and removal of materials, supplies, temporary facilities, machinery, equipment,
and hand tools not customarily owned by the construction workers, which are
provided by the Design/Builder at the Project Site. LAWA has the right to
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confirm that costs submitted do not exceed fair market value and pay only fair
market value if costs submitted are not reasonable. Items not fully consumed
during the performance of the Work shall be returned to LAWA, unless directed
otherwise.

Rental charges, including cost of transportation, for temporary facilities,
machinery, equipment, and hand tools not customarily owned by the
construction workers, which are provided by the Design/Builder at the Project
Site, whether rented from the Design/Builder or others, are subject to the -and

i i - provisions regarding rental of the
Design/Builder's equipment or equipment rented from third parties are as
outlined in the following paragraphs:

I.  Proposed rental rates and related fair market values for Design/Builder
owned (affiliate owned, subsidiary owned or related party owned)
equipment with a rental rate of more than one thousand dollars
($1,000.00) (total) over the estimated term of the rental and/or rental
period over twelve (12) months shall not exceed eighty percent (80%) of
the Rental Rate Blue Book, and shall be submitted to and approved in
advance and in writing by LAWA. LAWA may request that this rental
approval request include the current hours or mileage reading from the
equipment, the projected usage of each piece of equipment and
purchase price of that equipment new. -With this information, the
Design/Builder may also be requested to perform a lease versus
purchase analysis before a decision is made by LAWA. The rental rates
are subject to audit and adjustment by LAWA.

Il.  Rental charges for equipment which is not owned by Design/Builder or
any of its affiliates, subsidiaries, or other related parties and is rented
from third parties for use in proper completion of the Work will be
reimbursed at actual costs as long as the rental rates do not exceed those
prevailing in the Los Angeles area. For equipment with a rental rate of
more than one thousand dollars ($1,000.00) (total) over the estimated
term of the rental and/or over twelve (12) months, the Design/Builder may
be requested to provide documentation (a lease versus purchase
analysis) to justify the reason for renting the equipment rather than
purchasing it. Any lease/purchase arrangements must have advance
concurrence from LAWA before entering into such an arrangement
and/or charging lease/purchase rental charges as a reimbursable job
cost.

lll.  All costs incurred for minor maintenance and repairs shall be reimbursed
at actual costs. Such costs include routine and preventative
maintenance, minor repairs and other incidental costs. Repairs and/or
replacement of a capital nature are considered to be covered by the rental
rates. Major repairs and overhauls are not considered routine and the
cost of such repairs shall not be reimbursable under the Agreement.

IV.  Rental equipment shall be paid for on an hourly, daily, weekly, monthly,
or standby rate (or some combination) whichever arrangement is in
LAWA's best interest.

V.  Materials stored within a fifty (50) mile radius of the project are considered
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on site materials and materials stored outside a fifty (50) mile radius are
subject to a separate Security Agreement. A sample of this agreement
is available from LAWA upon request.

i. All losses resulting from lost, damaged or stolen tools and
equipment (including rental equipment) shall be the sole
responsibility of the Design/Builder, and the cost of such losses
shall not be reimbursable under the Contract.

ii. The Design/Builder shall maintain a detailed inventory for all
equipment worth one thousand dollars ($1,000.00) or more when
put into service on this Contract. This inventory shall be submitted
to LAWA upon request. For each non-rental piece of equipment,
the inventory should contain: original purchase price or acquisition
cost, acquisition date, mileage or hour reading at acquisition and
disposition, and final disposition. At the completion of the Contract,
the Design/Builder shall transfer possession of any remaining job-
owned equipment to LAWA; or, at LAWA's option, the
Design/Builder may keep any such equipment for an appropriate
credit to job cost, which will be mutually agreed to by LAWA and the
Design/Builder.

ii. Normal and reasonable costs associated with setting up and
running a Project Site office, if such an office is not provided by
LAWA.

4. Mark-Ups
a. Design/Builder's Overhead and Profit

1) The mark-ups for overhead and profit include and are full compensation for all
- indirect costs of any nature, including without limitation Home and Field Office
Overhead, all taxes and insurance of any nature (except those covered herein
under labor or material costs), small tools, incidental job burdens, incidental
engineering and all other indirect costs of the Changed Work. Incidental
engineering costs shall include all time spent by Design/Builder staff for RFls and
request for change preparation, Change Order administration, preparation and
coordination of shop drawings, attendance at meetings, inspections, scheduling,
estimating, claim preparation and review, mix and shoring design, and all other
tasks normally performed by a Design/Builder as part of the work under a similar
Design/Build contract. [JA to as C.A. for no compounding % language].

a) Calculate 10 percent (10%) overhead and profit for the Design/Builder based
upon the estimated or actual direct cost of that portion of the changed work to
be performed by the Design/Builder.

b) Calculate five percent (5%) costs for overhead and profit for the Design/Builder
based upon the estimated or actual direct cost of the portion of the changed
work to be performed by a subcontractor, supplier, or sub-subcontractor.

c) Calculate five percent (5%) overhead and profit for the Design/Builder based
upon the estimated or actual direct cost of the portion of the changed work to
be the cost of such additional Design Work performed by a Design
Professional.

b. Subcontractor, Supplier, or Sub-subcontractor Overhead and Profit [DK to ask Larry
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G. for opinion of this section’s language]

1) Single Tier - Calculate fifteen percent (15%) overhead and profit for the
subcontractor based upon the estimated or actual direct cost of that portion of the
changed work to be self-performed by a subcontractor or supplier.

2) Multi-Tier - Calculate ten percent (10%) overhead and profit for the subcontractor
based upon the estimated or actual direct cost of that portion of the changed work
to be self-performed by the subcontractor or supplier. Calculate five percent (5%)
overhead and profit for the subcontractor based upon the estimated or actual direct
cost of the portion of the changed work to be performed by a lower tier
subcontractor or supplier.

¢. Bonding and Insurance Markup

1) The bonding cost shall be the calculated amount using the percentage proposed
by the Design/Builder with its proposal.

2) No bonding markup will be applied to Allowance Items of work.

3) Mark-ups for insurance shall be the calculated amount using the percentage
proposed by the Design/Builder with its proposal. :

d. No Mark-ups for overhead and profit nor for bonding shall be allowed for changes to
work covered by a Unit Price adjustment.

IDISPUTES AND CLAIMS|

GC-62.RESOLUTION OF DISAGREEMENTS

A.

D.

In the event LAWA and Design/Builder disagree upon whether Design/Builder is entitled to be
paid for work required by LAWA, or in the event of any other disagreements over the scope
of work included within the Contract, LAWA and the Design/Builder agree to negotiate in good
faith to resolve the issue amicably. As part of the negotiation process, Design/Builder shall
furnish LAWA with a good-faith estimate of the costs to perform the disputed work.

If the parties are unable to agree, and LAWA expects Design/Builder to perform the Work,
Design/Builder shall proceed to perform the disputed work conditioned upon LAWA issuing a
written directive to Design/Builder directing Design/Builder to proceed and specifying the Work
that is to be performed. In the event of such a dispute, the Design/Builder shall not be excused
from any scheduled completion date provided by the Contract and shall promptly proceed with
all work to be performed under the Contract. However, the Design/Builder shall retain any
and all rights provided by either Contract or law which pertain to the resolution of disputes.

All parties will participate in developing a dispute resolution ladder, which will help establish
and communicate the chain of command. The ladder then becomes a mechanism to enable
decisions to be made quickly and effectively. The concept involves quick identification of a
conflict and parties involved to solve the problem in order to maintain project momentum. The
ladder ensures that minor problems do not escalate into damaging disputes. Each level of
the organization is expected to work cooperatively to resolve issues. However, if issues
cannot be resolved in a timely manner or are beyond the authority granted at that level, each
party understands that the issue must be elevated to the next level.

Dispute Resolution procedure shall be set up within the first session of the Partnering Phase.
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GC-63.CLAIMS
A. Administrative Process

1. If Design/Builder does not agree with LAWA's decision with regard to a Design/Builder
claim (e.g. a Change Order Request), it may submit its position to LAWA as a dispute. In
the event that LAWA has a claim against Design/Builder it shall follow the same
procedures outlined below.

2. Any claim must be submitted in writing and in electronic form to the other party with all
documentation which it believes relate to the issues it is raising ("Dispute Submittal"). All
documents shall be scanned. All disputes and negotiations shall be documented by each
Party in writing in accordance with the Notices section of the Contract and shall state each
claim specifically, show the calculation and basis for each claim for compensation and the
schedule (including fragnet) analysis for each schedule demand. Any claim that lacks
specific calculation or documentary support (legal question), will not be further considered,
and will be a waiver of that claim so that no further administrative or judicial action may be
taken.

3. Any Dispute Submittal by the Design/Builder must be delivered within forty-five (45) days
of LAWA decision that gave rise to the dispute, or if LAWA failed to respond to a
Design/Builder claim, within six (6) months of the Design/Builder claim. The Dispute
Submittal is a condition precedent to consideration of a Government Code claim.

4. Within two (2) months of receipt of a Dispute Submittal, the parties must engage in good
faith negotiations. Either party may, within that two month period, request that resolution
‘be conducted by a mutually agreeable third-party process. The cost of the third-party
process will be split equally among all participating parties. _

5. Any separate agreement reached by the parties as a result of a mutually agreeable third-
party resolution process may be implemented as a Change Order.

6. If Design/Builder does not accept the results of the good faith negotiations or the
requested third-party resolution process and there has been no final resolution of the
dispute, Design/Builder shall file a Government Code claim, with the steps outlined above
being a condition precedent to the filing of a Government Code Claim.

7. The Parties may agree that the time for the filing of a Government Code Claim shall be
tolled during the pendency of negotiations and any mediation. The terms of the tolling
agreement shall be subject to the agreement of the Parties.

B. Government Code Claims. If the Design/Builder has satisfied all of the requirements set forth
above and the Dispute has not been resolved, Design/Builder shall file a Claim as provided in
Chapter 1 (commencing with Section 900) and Chapter 2 (commencement with Section 910)
of Part 3 of Division 3.6 of Title 1 of the Government Code (“Government Code Claim”) within
the time limits set forth in Government Code.

C. Performance During Claim or Dispute. The Design/Builder shall proceed diligently with
performance of the Contract pending resolution of any claim, dispute, litigation or appeal of
the issues between the parties, except for any performance LAWA determines in writing
should be delayed, suspended or terminated as a result of such claim or dispute.

D. Certification of Claims. Any claim, including without limitation any claim filed on behalf of or
having its source in a claim by subcontractor, sub-subcontractor, or supplier, at any tier, which
the Design/Builder chooses to make to LAWA, shall be accompanied by the certification
language set forth below signed by a responsible managing officer of the Design/Builder 's
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organization, who has the authority to sign subcontracts or Purchase Orders on behalf of the
Design/Builder, and who has personally investigated and confirmed the truth and accuracy of
the matters set forth in such certification. Submission of certification in accordance herewith
is a condition precedent to LAWA's consideration of or decision on the claim and to the filing
and maintenance of any legal action or proceeding to enforce or recover monies under such
claim. Failure to submit such a certification along with the claim shall resulit in the claim being
returned to the Design/Builder without any decision, and shall waive the Design/Builder’s right
to pursue the claim either on its own behalf or on behalf of such subcontractor or supplier.

“I hereby certify under penalty of perjury that | am a managing officer of (Contractor’s
name) and that | have reviewed the Claim presented herewith on Contractor’s behalf
and/or on behalf of (subcontractor's/supplier's name(s)) and that the following
statements are true and correct:(1) The facts alleged in or that form the basis for the
Claim are true and accurate; and, (2) Contractor does not know of any facts or
circumstances, not alleged in the Claim, that by reason of their not being alleged render
any fact or statement alleged in the Claim materially misleading; and, (3) Contractor has,
with respect to any request for money or damages alleged in or that forms the basis for
the Claim, reviewed the job cost records (including those maintained by Contractor and
by any subcontractor or supplier, of any tier, that is asserting all or any portion of the
Claim) and confirmed with mathematical certainty that the losses or damages suffered
by Contractor and /or such subcontractor or supplier were in fact suffered in the amounts
and for the reasons alleged in the Claim; and, (4) Contractor has, with respect to any
request for extension of time or claim of delay, disruption, hindrance or interference
alleged in or that forms the basis for the Claim, reviewed the job schedules(including
those maintained by Contractor and by any subcontractor or supplier, of any tier, that is
asserting all or any portion of the Claim) and confirmed on an event-by-event basis that
the delays or disruption suffered by Contractor and /or such subcontractor or supplier
were in fact experienced for the durations, in the manner, and with the consequent
effects on the time and/or sequence of performance of the Work, as alleged in the Claim;
and, (5) Contractor has not received payment from City for, nor has Contractor
previously released City from any portion of the Claim.

Signature:

Name:
Title:
Company:
Date:

E. Notwithstanding any conflicting provisions of GC-61 and GC 62, the provisions of
California Public Contract Code Section 9204 apply, which provides in relevant part:

(d) (1) (A) Upon receipt of a claim pursuant to this section, the public entity to which the
claim applies shall conduct a reasonable review of the claim and, within a period not to
exceed 45 days, shall provide the claimant a written statement identifying what portion of
the claim is disputed and what portion is undisputed. Upon receipt of a claim, a public
entity and a contractor may, by mutual agreement, extend the time period provided in this
subdivision.

(B) The claimant shall furnish reasonable documentation to support the claim.

(C) If the public entity needs approval from its governing body to provide the claimant a
written statement identifying the disputed portion and the undisputed portion of the claim,

1
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and the governing body does not meet within the 45 days or within the mutually agreed to
extension of time following receipt of a claim sent by registered mail or certified mail, return
receipt requested, the public entity shall have up to three days following the next duly
publicly noticed meeting of the governing body after the 45-day period, or extension,
expires to provide the claimant a written statement identifying the disputed portion and the
undisputed portion.

(D) Any payment due on an undisputed portion of the claim shall be processed and made
within 60 days after the public entity issues its written statement. If the public entity fails to
issue a written statement, paragraph (3) shall apply.

(2) (A) If the claimant disputes the public entity’s written response, or if the public entity
fails to respond to a claim issued pursuant to this section within the time prescribed, the
claimant may demand in writing an informal conference to meet and confer for settlement
of the issues in dispute. Upon receipt of a demand in writing sent by registered mail or
certified mail, return receipt requested, the public entity shall schedule a meet and confer
conference within 30 days for settlement of the dispute.

(B) Within 10 business days following the conclusion of thé meet and confer conference,
if the claim or any portion of the claim remains in dispute, the public entity shall provide
the claimant a written statement identifying the portion of the claim that remains in dispute
and the portion that is undisputed. Any payment due on an undisputed portion of the claim
shall be processed and made within 60 days after the public entity issues its written
statement. Any disputed portion of the claim, as identified by the contractor in writing, shall
be submitted to nonbinding mediation, with the public entity and the claimant sharing the
associated costs equally. The public entity and claimant shall mutually agree to a mediator
within 10 business days after the disputed portion of the claim has been identified in
writing. If the parties cannot agree upon a mediator, each party shall select a mediator
and those mediators shall select a qualified neutral third party to mediate with regard to
the disputed portion of the claim. Each party shall bear the fees and costs charged by its
respective mediator in connection with the selection of the neutral mediator. If mediation
is unsuccessful, the parts of the claim remaining in dispute shall be subject to applicable
procedures outside this section. ,

(C) For purposes of this section, mediation includes any nonbinding process, such as
neutral evaluation or a dispute review board, in which an independent third party or board
assists the parties in dispute resolution through negotiation or by issuance of an
evaluation. Any mediation utilized shall conform to the timeframes in this section.

(D) Unless otherwise agreed to by the public entity and the contractor in writing, the
mediation conducted pursuant to this section shall excuse any further obligation under
Section 20104.4 to mediate after litigation has been commenced.

(E) This section does not preclude a public entity from requiring arbitration of disputes
under private arbitration or the Public Works Contract Arbitration Program, if mediation
under this section does not resolve the parties’ dispute.

(3) Failure by the public entity to respond to a claim from a contractor within the time
periods described in this subdivision or to otherwise meet the time requirements of this
section shall result in the claim being deemed rejected in its entirety. A claim that is denied
by reason of the public entity’s failure to have responded to a claim, or its failure to
otherwise meet the time requirements of this section, shall not constitute an adverse
finding with regard to the merits of the claim or the responsibility or qualifications of the
claimant.
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(4) Amounts not paid in a timely manner as required by this section shall bear interest at
7 percent per annum.

(5) If a subcontractor or a lower tier subcontractor lacks legal standing to assert a claim
against a public entity because privity of contract does not exist, the contractor may
present to the public entity a claim on behalf of a subcontractor or lower tier subcontractor.
A subcontractor may request in writing, either on his or her own behalf or on behalf of a
lower tier subcontractor, that the contractor present a claim for work which was performed
by the subcontractor or by a lower tier subcontractor on behalf of the subcontractor. The
subcontractor requesting that the claim be presented to the public entity shall furnish
reasonable documentation to support the claim. Within 45 days of receipt of this written
request, the contractor shall notify the subcontractor in writing as to whether the contractor
presented the claim to the public entity and, if the original contractor did not present the
claim, provide the subcontractor with a statement of the reasons for not having done so.

GC-64.AUDITS AND RECORDS

Design/Builder and its subcontractors of any tier shall keep accurate and complete books of
accounts, records, documents and other evidence related to the charges for and performance of
any work, and of any change or modification thereto so that LAWA may verify requests for
payment when costs are the basis of such payment and for evaluating the reasonableness of
proposed Contract price adjustments and claims. Such materials and documents shall be made
available at the offices of the Design/Builder during normal business hours or at reasonable times
otherwise agreed upon by the Design/Builder and LAWA. The above documents shall be
available to LAWA, City representatives and the City Controller, or their employees and
consultants for inspection, audit or reproduction, until five (5) years from date of final payment for
any work. LAWA shall bear its expenses in performing such inspection or audit, and the
Design/Builder shall bear any expenses incurred by it in supporting any such inspection or audit;
provided, however, that should any audit or investigation produce evidence that the
Design/Builder has knowingly overstated charges or units of measurements upon which charges
are based, or provided gifts, gratuities or other benefits to employees of LAWA in violation of
LAWA's policy on integrity and ethical conduct, the Design/Builder shall be liable to LAWA for
damages including cost of audit and investigation. Information subject to audit specifically
includes Design/Builder's and all subcontractor's job cost accounting records and live files
maintained on their job cost accounting system, to include cost codes, job cost variance reports
with back charge cost codes and claims cost codes and accumulated costs shown. LAWA may
in its discretion have a third party consultant review and use a copy of the data file for the job cost
accounting system in the evaluation of any claims or disputed change orders, to then be returned
to the Design/Builder or subcontractor.

GC-65.PROPRIETARY OR CONFIDENTIAL INFORMATION

A. City Information: The Design/Builder understands and agrees that, in performance of this
Contract, the Design/Builder may have access to private or confidential information that may
be owned or controlled by the City and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to the City. The
Design/Builder agrees that all information disclosed by the City to the Design/Builder shall be
held in confidence and used only in performance of the Contract. The Design/Builder shall
exercise the same standard of care to protect such information as a reasonably prudent
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Design/Builder would to protect its own proprietary data.

B. Design/Builder Information: The parties understand that all the material provided or produced
under this Contract may be subject to the California Public Records Act, Cal. Government
Code section 6250, et seq., and that in the event of a request to the City for disclosure of such
information, the City shall advise the Design/Builder of such request in order to give the
Design/Builder the opportunity to object to the disclosure of any of its proprietary or
confidential material. In the event of the filing of a lawsuit to compel such disclosure, the City
will tender all such material to the court for judicial determination of the issue of disclosure
and the Design/Builder agrees to intervene in such lawsuit to protect and assert its claims of
privilege against disclosure of such material. The Design/Builder further agrees to defend,
indemnify and save and hold harmless the City, its officers, agents and employees, from any
claim, damages, expense, loss or costs arising out of the Design/Builder’s intervention to
protect and assert its claims of privilege against disclosure under this Section including, but
not limited to, prompt reimbursement to the City of all reasonable attorney fees, costs and
damages that the City may incur directly or may be ordered to pay by such court.

WARRANTIES|
GC-66.WARRANTIES

A. All Work shall be warranted by the Design/Builder against defective workmanship and
materials for the warranty period specified elsewhere in the Contract or two (2) years after the
date of the Substantial Completion of the Work by LAWA, whichever is later. Neither Final
Acceptance nor the final payment nor any provision in the Contract Documents shall relieve
the Design/Builder of responsibility for faulty material or quality of Work. The Design/Builder
shall replace or repair any such defective Work in a manner satisfactory to LAWA, after notice
to do so from LAWA and within the time specified in the notice.

B. The Contractor shall specifically stipulate in all Subcontractor or Supplier contracts and
purchase order forms for all materials and systems that the warranty or guarantee period
begins with the date of Substantial Completion. The Contractor shall, during the course of the
Work, specifically instruct Subcontractors and Suppliers that all written warranties or
guarantees that are due to be submitted to the City, shall indicate the initiation of the warranty
or guarantee period as being the date of Substantial Completion.

C. Disclaimers and Limitations: Manufacturer’s disclaimers and limitations on product warranties
do not relieve Design/Builder of warranty on work that incorporates products. Manufacturer’s
disclaimers and limitations on product warranties do not relieve suppliers, manufacturers, and
subcontractors required to countersign special warranties with Design/Builder.

D. The Design/Builder shall promptly investigate, repair, replace or otherwise correct any of its
workmanship and any parts, materials, components, equipment, or other items in the Work
which contain faults or defects whether such failures are observed by LAWA or Design/Builder
at any time during the Contract Time or during the warranty period. The Design /Builder shall
bear all costs of investigating and correcting, which includes the design efforts necessary to
correct such Work covered by the warranties described in this section or elsewhere in the
Contract Documents. [f repair or replacement of faulty items of the Work is necessary, proper
temporary substitutes shall be provided by the Design/Builder in order to maintain the
progress of the Work and/or keep systems operating without any additional costs to LAWA.
The obligations of the GC-66 shall survive termination of the Contract under the provisions of
GC-37 and GC-38. Nothing herein shall limit LAWA's right to seek recovery for latent defects
which are not observable until after the warrant periods have expired.
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. Related Damages and Losses: When correcting failed or damaged warranted construction,
remove and replace construction that has been damaged as a result of such failure or must
be removed and replaced to provide access for correction of warranted construction.

. Reinstatement of Warranty: When work covered by warranty has failed and been corrected
by replacement or rebuilding, reinstate warranty by written endorsement. Reinstated warranty
shall be equal to original warranty with equitable adjustment for depreciation.

. Replacement Cost: Upon determination that work covered by warranty has failed, replace or
rebuild work to acceptable condition complying with requirements of Contract Documents.
Design/Builder is responsible for cost of replacing or rebuilding defective work regardless of
whether LAWA has benefited from use of work through portion of its anticipated useful service
life.

. Warranty for labor and materials required by the Contract Documents shall have their warranty
period begin on the date of Substantial Completion for a period of two (2) years or as or as
may be specified for certain materials and systems in the technical specifications or Design
and Construction Handbook, whichever is longer. The Design/Builder shall provide any and
all technical support necessary to provide oversight, training and coordination of LAWA or
Airport personnel who perform the maintenance for installations performed under these
specifications such that the Warranty durations specified in those sections and elsewhere in
the Contract Documents will not begin until Final Acceptance of all work required by the
Contract. All arrangements required to be made with any supplier shall be made by the
Design/Builder.

The Design/Builder shall replace or repair any such defective work in a manner satisfactory
to LAWA, after notice to do so from LAWA and within the time specified in the notice. If the .
Design/Builder fails to make such replacement or repairs within the time specified in the
notice, LAWA may perform this work. LAWA shall back charge or deduct from the amount to
be paid to the Design/Builder the actual expense for such work plus a fee of fifteen percent
(15%) for LAWA’s administrative costs. If Design/Builder does not pay or otherwise satisfy
such back charge, then and the Design/Builder’s sureties shall be liable for the cost thereof.

Expressed warranties made to City are in addition to implied warranties and shall not limit
duties, obligations, rights, and remedies otherwise available under law. Expressed warranty
periods shall not be interpreted as limitations on time in which City can enforce such other
duties, obligations, rights, or remedies.

. Expressed warranties made to City shall not deprive City of other rights City may have under
other provisions of Contract Documents and are in addition to and run concurrent with other
warranties made by Design/Builder under requirements of Contract Documents.

Rejection of Warranties: City reserves right to reject warranties and to limit selection to
products with warranties not in conflict with requirements of Contract Documents.

. Where Contract Documents require special warranty, or similar commitment on work or part
of work, city reserves right to refuse to accept work, until Design/Builder presents written
evidence that entities required to countersign such commitments have done so or are willing
to do so.

. Warranty Submittals: Submit written warranties to LAWA prior to date certified for substantial
Completion. If Certificate of Substantial Completion designates commencement date for
warranties other than date of Substantial Completion for work, or designated portion of work,
submit written warranties upon request of LAWA.

When a designated portion of work is completed and occupied or used by City, by separate
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agreement with Design/Builder during construction period, submit properly executed
warranties to LAWA within fifteen (15) days of completion of that designated portion of work.

O. When Contract Documents require Design/Builder, or Contractor and subcontractor, supplier
or manufacturer to execute special warranty, prepare written document that contains
appropriate terms and identification, ready for execution by required parties. Submit draft to
LAWA, for approval prior to final execution. Refer to other sections for specific content
requirements and particular requirements for submitting special warranties.

P. Form of Submittal: At Final Completion compile two (2) copies of each required warranty
properly executed by Design/Builder, or by Contractor, subcontractor, supplier, or
manufacturer. Organize warranty documents into orderly sequence based on table of
contents of Project Manual.

Q. Design/Builder shall provide all warranties as specified in the Contract Documents and
elsewhere in the Design Standards and/or Design Criteria. The Design/Builder will provide
one (1) year of maintenance on the scopes of work identified elsewhere in -the contract,
commencing on the date of Substantial Completion.

[ADMINISTRATIVE REQUIREMENTS
GC-67.CITY OF LOS ANGELES ADMINISTRATIVE REQUIREMENTS |

The Design/Builder’s certifications submitted with its Bid/Proposal are hereby made a part of this
Contract as if they were set out verbatim and in full herein. The Design/Builder re-affirms its
representations to the City as being valid as of the date of this Contract.

GC-68 COMMUNITY BENEFIT AGREEMENT

Design/Builder shall comply with the terms of the Community Benefit Agreement, if applicable. A
copy of that Agreement is available for review from the Planning & Development Group, 10th
Floor, 7301 World Way West, Los Angeles, CA 90045, or available on the LAWA website.

GC- 69.LIVING WAGE AND SERVICE CONTRACT WORKER RETENTION REQUIREMENTS
A. Living Wage Ordinance

1. General Provisions: Living Wage Policy. This Contract is subject to the Living Wage
Ordinance ("LWQ") (Section 10.37, et seq., of the Los Angeles Administrative Code, which
is incorporated herein by this reference. The LWO requires that, unless specific
exemptions apply, any employees of service contractors who render services that involve
an expenditure in excess of twenty-five thousand dollars ($25,000) and a contract term of
at least three (3) months are covered by the LWO if any of the following applies: (1) at
least some of the services are rendered by employees whose Project Site is on property
owned by the City, (2) the services could feasibly be performed by City of Los Angeles
employees if the awarding authority had the requisite financial and staffing resources, or
(3) the designated administrative agency of the City of Los Angeles has determined in
writing that coverage would further the proprietary interests of the City of Los Angeles.
Employees covered by the LWO are required to be paid not less than a minimum initial
wage rate, as adjusted each year. The LWO also requires that employees be provided
with at least twelve (12) compensated days off per year for sick leave, vacation, or
personal necessity at the employee's request, and at least ten (10) additional days per
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year of uncompensated time pursuant to Section 10.37.2(b). The LWO requires
employers to inform employees making less than twelve dollars ($12) per hour of their
possible right to the federal Earned Income Tax Credit ("EITC") and to make available the
forms required to secure advance EITC payments from the employer pursuant to Section
10.37.4. Contractor shall permit access to Project Sites for authorized City
representatives to review the operation, payroll, and related documents, and to provide
certified copies of the relevant records upon request by the City. Whether or not subject
to the LWO, Contractor shall not retaliate against any employee claiming non-compliance
with the provisions of the LWO, and, in addition, pursuant to Section 10.37.6(c), Contractor
agrees to comply with federal law prohibiting retaliation for union organizing.

2. Living Wage Coverage Determination. An initial determination has been made that this is
a service contract under the LWO, and that it is not exempt from coverage by the LWO.
Determinations as to whether this Contract is a service contract covered by the LWO, or
whether an employer or employee are exempt from coverage under the LWO are not final,
but are subject to review and revision as additional facts are examined and/or other
interpretations of the law are considered. In some circumstances, applications for
exemption must be reviewed periodically. City shall notify Contractor in writing about any
redetermination by City of coverage or exemption status. To the extent Contractor claims
non-coverage or exemption from the provisions of the LWO, the burden shall be on
Contractor to prove such non-coverage or exemption.

3. Compliance. Termination Provisions and Other Remedies: Living Wage Policy. If
Contractor is not initially exempt from the LWO, Contractor shall comply with all of the
provisions of the LWO, including payment to employees at the minimum wage rates,
effective on the Execution Date of this Contract, and shall execute the Declaration of
Compliance Form attached to this Contract, contemporaneously with the execution of this
Contract. If Contractor is initially exempt from the LWO, but later no longer qualifies for
any exemption, Contractor shall, at such time as Contractor is no longer exempt, comply
with the provisions of the LWO and execute the then currently used Declaration of
Compliance Form, or such form as the LWO requires. Under the provisions of Section
10.37.6(c) of the Los Angeles Administrative Code, violation of the LWO shall constitute
a material breach of this Contract and City shall be entitled to terminate this Contract and
otherwise pursue legal remedies that may be available, including those set forth in the
LWO, if City determines that Contractor violated the provisions of the LWO. The
procedures and time periods provided in the LWO are in lieu of the procedures and time
periods provided elsewhere in this Contract. Nothing in this Contract shall be construed
to extend the time periods or limit the remedies provided in the LWO.

4. Subcontractor Compliance. Contractor agrees to include in every subcontract involving
this Contract entered into between Contractor and any subcontractor, a provision pursuant
to which such subcontractor (A) agrees to comply with the Living Wage Ordinance and
the Service Contractor Worker Retention Ordinance with respect to this Contract; (B)
agrees not to retaliate against any employee lawfully asserting noncompliance on the part
of the subcontractor with the provisions of either the Living Wage Ordinance or the Service
Contractor Worker Retention Ordinance; and (C) agrees and acknowledges that City, as
the intended third-party beneficiary of this provision may (i) enforce the Living Wage
Ordinance and Service Contractor Worker Retention Ordinance directly against the
subcontractor with respect to this Contract, and (ii) invoke, directly against the
subcontractor with respect to this Contract, all the rights and remedies available to City
under Section 10.37.5 of the Living Wage Ordinance and Section 10.36.3 of the Service
Contractor Worker Retention Ordinance, as same may be amended from time to time.
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B. Service Contract Worker Retention Ordinance. This Contract may be subject to the Service
Contract Worker Retention Ordinance ("SCWRO")(Section 10.36, et seq, of the Los Angeles
Administrative Code), which is incorporated herein by this reference. If applicable, Contractor
must also comply with the SCWRO which requires that, unless specific exemptions apply, all
employers under contracts that are primarily for the furnishing of services to or for the City of
Los Angeles and that involve an expenditure or receipt in excess of $25,000 and a contract
term of at least three (3) months, shall provide retention by a successor contractor for a ninety-
day (90-day) transition period of the employees who have been employed for the preceding
twelve (12) months or more by the terminated contractor or subcontractor, if any, as provided
for in the SCWRO. Under the provisions of Section 10.36.3(c) of the Los Angeles
Administrative Code, City has the authority, under appropriate circumstances, to terminate
this Contract and otherwise pursue legal remedies that may be available if City determines
that the subject contractor violated the provisions of the SCWRO.

GC-70.NON-DISCRIMINATION AND EQUAL EMPLOYMENT PRACTICES / AFFIRMATIVE ACTION
PROGRAM.

A. During the term of this Contract, Design/Builder agrees and obligates itself in the performance
of this Contract not to discriminate against any employee or applicant for employment because
of the employee's or applicant's race, religion, national origin, ancestry, sex, sexual
orientation, age, physical handicap, marital status, domestic partner status, or medical
condition.  Design/Builder shall .take affirmative action to ensure that applicants for
employment are treated, during the term of this Contract, without regard to the aforementioned
factors and Design/Builder shall comply with the affirmative action requirements of Los
Angeles Administrative Code Sections 10.8, et seq., or any successor ordinances or laws
pertaining to discrimination.

B. During the performance of this Contract, Design/Builder agrees to comply with Section 10.8.3
of the Los Angeles Administrative Code ("Equal Employment Practices"), including any future
amendments thereto, which is incorporated herein by this reference. By way of specification,
but not limitation, pursuant to Sections 10.8.3.E and 10.8.3.F of said Administrative Code, the
failure of Design/Builder to comply with the Equal Employment Practices provisions of this
Contract may be deemed to be a material breach of this Contract. No such finding shall be
made, nor penalties assessed, except upon a full and fair hearing after notice and an
opportunity to be heard has been provided to Design/Builder. Upon a finding duly made that
Design/Builder has failed to comply with said Equal Employment Practices provisions of this
Contract, this Contract may be forthwith terminated, cancelled or suspended.

- C. During the performance of this Contract, Design/Builder agrees to comply with Section 10.8.4
of the Los Angeles Administrative Code ("Affirmative Action Program"), including any future
amendments thereto, which is incorporated herein by this reference. By way of specification,
but not limitation, pursuant to Sections 10.8.4.E and 10.8.4.F of said Administrative Code, the
failure of Design/Builder to comply with the Affirmative Action Program provisions of this
Contract may be deemed to be a material breach of this Contract. No such finding shall be
made, nor penalties assessed, except upon a full and fair hearing after notice and an
opportunity to be heard has been provided to Design/Builder. Upon a finding duly made that
Design/Builder has failed to comply with the Affirmative Action Program provisions of this
Contract, this Contract may be forthwith terminated, cancelled or suspended.

D. All subcontracts awarded under this Contract shall contain similar provisions and
Design/Builder shall require each of its subcontractors to complete a like certification and to
submit to it an Affirmative Action Plan acceptable to City.

General Conditions Page 85 of 93
Design Build




MWA LAX Landscaping Improvement Program

LOS ANGELES WORLD AIRPORTS

E. Design/Builder also agrees to comply with the provisions of Article 3 of Chapter 1, Part 7,
Division 2 of the Labor Code of the State of California, and with all other applicable statutes,
ordinances, and regulations relative to employment, wages, and hours of labor.

GC-71.BUSINESS TAX REGISTRATION

A. Design/Builder represents that it has registered its business with the City Clerk of City and
has obtained, and presently holds, from that Office a Business Tax Registration Certificate, or
a Business Tax Exemption Number, required by City's own Business Tax Ordinance (Article
1, Chapter 2, Sections 21.00 and following, of City's Municipal Code).

B. Design/Builder shall maintain, or obtain as necessary, all such Certificates required of it under
said Ordinance and shall not allow any such Certificate to be revoked or suspended during
the term hereof.

GC-72.CHILD SUPPORT ORDERS

A. This Contract is subject to Section 10.10, Article |, Chapter 1, Division 10 of the Los Angeles
Administrative Code, related to Child Support Assignment Orders, which is incorporated
herein by this reference. Pursuant to this section, Design/Builder (and any subcontractor of
Design/Builder providing services to City under this Contract) shall (1) fully comply with all
State and Federal employment reporting requirements for Design/Builder's, or
Design/Builder's subcontractor's, employees applicable to Child Support Assignments Orders;
(2) certify that the principal owner(s) of Design/Builder and applicable subcontractors are in
compliance with any Wage and Earnings Assignment Orders and Notices of Assignment
applicable to them personally; (3) fully comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment in accordance with California Family Code
Section 5230, et seq.; and (4) maintain such compliance throughout the term of this Contract.

B. Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, failure of
Design/Builder, or an applicable subcontractor, to comply with all applicable reporting
requirements, or to implement lawfully served Wage and Earnings Assignment Orders and
Notices of Assignment, or the failure of any principal owner(s) of Design/Builder or applicable
subcontractors to comply with any Wage and Earnings Assignment Orders and Notices of
Assignment applicable to them personally, shall constitute a default of this Contract, thereby
subjecting this Contract to termination, where such failure(s) shall continue for more than
ninety (90) days after notice of such failure(s) to Design/Builder by City (in lieu of any time for
cure provided elsewhere in this Contract).

GC-73.INSURANCE

A. Design/Builder shall procure at its expense, and keep in effect at all times during the term of
this Contract the standard minimum insurance requirements as set forth in the Administrative
Requirements.

B. The specified insurance (except for Workers’ Compensation and Professional Liability) shall
also, either by provisions in the policies, by City's own endorsement form or by other
endorsement attached to such policies, include and insure City, its Department of Airport, the
Board, and all of its officers, employees and agents, their successors and assigns, as
insureds, against the areas of risk described in this Section as respects Design/Builder’s acts
or omissions arising out of the performance of this Contract, Design/Builder's acts or
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omissions in its operations, use and occupancy of the premises hereunder or other related
functions performed by or on behalf of Design/Builder at the Airport.

. Waiver of Subrogation. For commercial general liability insurance, Workers' Compensation
insurance, and employer's liability insurance, the insurer shall agree to waive all rights of
subrogation against City for Losses arising from activities and operations of Design/Builder
insured in the performance of Services under this Contract.

. Subcontractors. Design/Builder shall include all of its subcontractors as insured’s under its
policies or shall furnish separate certificates and endorsements for each subcontractor
(excluding professional services). All coverage'’s for subcontractors shall be subject to all of
the requirements stated herein unless otherwise agreed to in writing by Executive Director
and approved as to form by the Office of the City Attorney.

. Each specified insurance policy (other than Workers’ Compensation and Employers’ Liability)
shall contain a Severability of Interest (Cross Liability) clause which states, “It is agreed that
the insurance afforded by this policy shall apply separately to each insured against whom
claim is made, or suit is brought, except with respect to the limits of the company’s liability.”
Additionally, Design/Builder's Commercial General Liability policy (“‘Policy”) shall provide
Contractual Liability Coverage, and such insurance as is afforded by the Policy shall also
apply to the tort liability of the City of Los Angeles assumed by the Design/Builder under this
Contract.

. All such insurance shall be primary and noncontributing with any other insurance held by City’s
Department of Airports where liability arises out of, or results from, the acts or omissions of
Design/Builder, its agents, employees, officers, invitees, assigns, or any person or entity
acting for, or on behalf of, Design/Builder.

. Such policies may provide for reasonable deductibles and/or retentions acceptable to the
Executive Director, based upon the nature of Design/Builder's operations and the type of
insurance involved.

. City shall have no liability for any premiums charged for such coverage(s). The inclusion of
City, its Department of Airports, its Board, and all of its officers, employees and agents, and
their agents and assigns, as additional insureds, is not intended to, and shall not, make them,
or any of them, a partner or joint venturer of Design/Builder in its operations at the Airport.

In the event Design/Builder fails to furnish City evidence of insurance, or to maintain the
insurance as required under this Section, City, upon ten (10) days’ prior written notice to
Design/Builder of its intention to do so, shall have the right to secure the required insurance
at the cost and expense of Design/Builder, and Design/Builder agrees to promptly reimburse
City for the cost thereof, plus fifteen percent (15%) for administrative overhead.

At least ten (10) days prior to the expiration date of any of the above policies, documentation
showing that the insurance coverage has been renewed or extended shall be filed with the
City. If any such coverage is cancelled or reduced, Design/Builder shall, within fifteen (15)
days of such cancellation or reduction of coverage, file with City evidence that the required
insurance has been reinstated, or is being provided through another insurance company or
companies.

. Design/Builder shall provide proof of all specified insurance and related requirements to City
either by production of the actual insurance policy(ies), by use of City’'s own endorsement
form(s), by broker's letter acceptable to Executive Director in both form and content in the
case of foreign insurance syndicates, or by other written evidence of insurance acceptable to
Executive Director. The documents evidencing all specified coverages shall be filed with City
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prior to the Design/Builder performing the Services hereunder. Such documents shall contain
the applicable policy number(s), the inclusive dates of policy coverage(s), the insurance
carrier's name(s), and they shall bear an original or electronic signature of an authorized
representative of said carrier(s), and they shall provide that such insurance shall not be
subject to cancellation, reduction in coverage or non-renewal, except after the carrier(s) and
the Design/Builder provide actual, written notice (by Certified Mail) to the City Attorney of the
City of Los Angeles at least thirty (30) days prior to the effective date thereof.

L. City and Design/Builder agree that the insurance policy limits specified in this Section shall be
reviewed for adequacy annually throughout the term of this Contract by the Executive Director,
who may thereafter require Design/Builder to adjust the amount(s) of insurance coverage(s)
to whatever amount(s) Executive Director deems to be adequate. City reserves the right to
have submitted to it, upon request, all pertinent information about the agent(s) and carrier(s)
providing such insurance.

M. Under no circumstances shall LAWA be deemed to have agreed, expressly or impliedly, by
Change Order or communication or otherwise, to have in any manner agreed to impair or
prejudice insurance coverage or liabilities or losses caused by Design/Builder otherwise
subject to insurance coverage under any policy of insurance held by Design/Builder or its
subcontractors, sub consultants or suppliers of any tier. Any such impairment or prejudice
shall be invalid unless in writing signed by LAWA and the Design/Builder, and signed as
approved as to form by the Office of the City Attorney. The sole exceptions to this preclusion
are waivers of subrogation that may be specified from time to time in the Contract Documents.

N. Design/Builder will provide LAWA with Certificates of Insurance for all companies that are
contracted to provide professional services on the Project that are not covered by the Project
Specific Professional Insurance requirements for the Project.

GC-74.CONTRACTOR RESPONSIBILITY PROGRAM

A. Pursuant to Resolution No. 21601 adopted by the Board of Airport Commissioners, effective
May 20, 2002, it is the'policy of LAWA to ensure that all LAWA contractors have the necessary
quality, fitness and capacity to perform the Work set forth in the contract. LAWA shall award
contracts only to entities and individuals it has determined to be Responsible Contractors.
The provisions of this Program apply to leases and contracts for construction, for services,
and for purchases of goods and products that require Board approval.

B. Bidders/Proposers are required to complete and submit with the bid/proposal the attached
“Contractor Responsibility Program Questionnaire” that provides information LAWA needs in
order to determine if the bidder/proposer is responsible and has the capability to perform the
contract. The information contained in the CRP Questionnaire is subject to public review for
a period of not less than fourteen (14) days. Bidders/Proposers are also required to complete,
sign and submit with the bid/proposal the attached “Contractor Responsibility Program Pledge
of Compliance.” Bidders/Proposers are also required to respond within the specified time to
LAWA'’s request for information and documentation needed to support a Contractor
Responsibility determination. Subcontractors will be required to submit the Pledge to the
prime contractor prior to commencing work. The CRP Rules and Regulations are available at
http://www.lawa.org.

GC-75. EQUAL BENEFITS ORDINANCE (EBO)
A. Unless otherwise exempt in accordance with the provisions of the Equal Benefits ("EBO")
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Ordinance, this Contract is subject to the applicable provisions of EBO Section 10.8.2.1 of the
Los Angeles Administrative Code, as amended from time to time.

B. During the term of this Contract, Design/Builder certifies and represents that the
Design/Builder will comply with the EBO. Furthermore, Design/Builder agrees to post the
following statement in conspicuous places at its place of business available to employees and
applicants for employment:

During the term of a Contract with the City of Los Angeles, the Design/Builder will
provide equal benefits to employees with spouses and its employees with domestic
partners. Additional information about the City of Los Angeles' Equal Benefits
Ordinance may be obtained from the Department of Public Works, Bureau of
Contract Administration, Office of Contract Compliance at (213) 847-6480.

GC-76. FIRST SOURCE HIRING PROGRAM FOR AIRPORT EMPLOYERS (LAX ONLY)

Design/Builder shall comply with the provisions of the First Source Hiring Program adopted by
the Board.

FIRST SOURCE HIRING PROGRAM FOR AIRPORT EMPLOYEES

A. Purpose. The purpose of this First Source Hiring Program is to facilitate the employment of
Targeted Applicants by Airport Employers. It is a goal of this First Source Hiring Program
that this Program benefit Airport Employers by providing a pool of qualified job applicants
through a non-exclusive referral system.

B. Definitions. As used in this Program, the following capitalized terms shall have the following
meanings. All definitions include both the singular and plural form.

“Airport” shall mean Los Angeles International Airport.

"Airport Employer" shall mean a party that, through a contract, lease, licensing
arrangement, or other arrangement, agrees to comply with this First Source Hiring Program
with regard to Airport Jobs. Operators of transportation charter party limousines, non-tenant
shuttles, and taxis shall not be considered Airport Employers.

"Airport Job" shall mean a job that either (i) is performed On-Site, or (ii) is directly related
to a contract, lease, licensing arrangement, or other arrangement under which the
employer is an Airport Employer. Positions for which City's Worker Retention Policy
requires hiring of particular individuals shall not constitute Airport Jobs for purposes of this
Program.

“City" shall mean the City of Los Angeles.

“Coalition” shall mean the LAX Coalition for Economic, Environmental, and Educational
Justice, an unincorporated association comprised exclusively of the following
organizations: AGENDA; AME Minister’s Alliance; Clergy and Laity United for Economic
Justice; Coalition for Clean Air; Communities for a Better Environment; Community
Coalition; Community Coalition for Change; Environmental Defence; Inglewood Coalition
for Drug and Violence Prevention; Inglewood Democratic Club; Lennox Coordinating
Council; Los Angeles Alliance for a New Economy; Los Angeles Council of Churches;
Nation of Islam; Natural Resources Defence Council; Physicians for Social Responsibility
Los Angeles; Service Employees International Union Local 347, and Teamsters Local 911.

“Coalition Representative” shall mean the following: The Coalition shall designate one
individual as the “Coalition Representative” authorized to speak or act on behalf of the
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Coalition for all purposes under the Cooperation Agreement. The Coalition Representative
may designate one or more assistants to assist the Coalition Representative in speaking
or acting on behalf of the Coalition with respect to any specific program or activity or any
other matter. The Coalition shall provide LAWA with contact information for the Coalition
Representative upon request.

“Cooperation Agreement” shall mean the Cooperation Agreement between LAWA and the
LAX Coalition for Economic, Environmental and Educational Justice.

"LAWA” shall mean Los Angeles World Airports.

"Low-Income Individual” shall mean an individual whose household income is no greater
than 80% of the median income, adjusted for household size, for the Primary Metropolitan
Statistical Area.

“On-Site” shall mean physically located on property owned or leased by LAWA and
pertaining to Airport.

"Program"” shall mean this First Source Hiring Program.

"Project Impact Area" shall have the meaning set forth in the "Final Environmental Impact
Report” for the LAX Master Plan Program, dated April 2004, as supplemented by one or
more EIR Addenda prior to certification of the EIR by the City Council.

"Referral System" shall mean the referral system established to provide applicant referrals
for the Program.

"Special Needs Individuals" shall mean: (i) individuals who receive or have received public
assistance through the [Temporary Assistance for Needy Families Program], within the
past 24 months; (i) individuals who are homeless; (iiij) ex-offenders, (iv) chronically
unemployed, and (v) dislocated airport workers.

"Targeted Applicants"” shall have the meaning set forth in Section IV below.

C. Coverage. This Program shall apply to hiring by Airport Employers for all Airport Jobs,
except for jobs for which the hiring procedures are governed by a collective bargaining
contract that conflicts with this Program.

D. Targeted Applicants. Referrals under the Program shall, to the extent permissible by law,
be made in the order of priority set forth below.

1. First Priority: Low-Income Individuals living in the Project Impact Area for at least one
year and Special Needs Individuals; and

2. Second Priority: Low-Income Individuals residing in City.

E. Initial Airport Employer Roles.

1. Liaison. Each Airport Employer shall designate a liaison for issues related to the
Program. The liaison shall work with LAWA, the Coalition Representative, the Referral
System provider, and relevant public officials to facilitate effective implementation of this
Program. ’ :

2. Long-Range Planning. Any entity that becomes an Airport Employer at least two (2)
months prior to commencing operations related to Airport shall, at least two months prior
to commencing operations related to Airport, provide to the Referral System the
approximate number and type of Airport Jobs that it will fill and the basic qualifications
necessary.

F. Airport Employer Hiring Process.
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1.

3.

Notification of Job Opportunities. Prior to hiring for any Airport Job, an Airport Employer
shall notify the Referral System, by e-mail or fax, of available job openings and provide
a description of job responsibilities and qualifications, including expectations, salary,
work schedule, duration of employment, required standard of appearance, and any
special requirements (e.g., language skills, driver’s license, etc.). Job qualifications shall
be limited to skills directly related to performance of job duties.

Referrals. After receiving a notification under Section VI.A above, the Referral System

shall within five days, or longer time frame agreed to by the Referral System and Airport

Employer, refer to the Airport Employer one or more Targeted Applicants who meet the

Airport Employer's qualifications.

Hiring.

C. New Employer Targeted Hiring Period. When making initial hires for the
commencement of an Airport Employer's operations related to Airport, the Airport
Employer shall consider and hire only Targeted Applicants for a two week period
following provision of the notification described in Section VI.A. After this period, the

Airport Employer shall make good-faith efforts to hire Targeted Applicants, but may
consider and hire applicants referred or recruited through any source.

D. Established Employer Targeted Hiring Period. When making hires after the
commencement of operations related to Airport, an Airport Employer shall consider
and hire only Targeted Applicants for a five-day period following provision of the
notification described in Section VI.A. After this period, the Airport Employer shall
make good-faith efforts to hire Targeted Applicants, but may consider and hire
applicants referred or recruited through any source.

E. Hiring Procedure During Targeted Hiring Periods. During the periods described in
Sections VI.C.1 and VI.C.2 above, Airport Employers may hire Targeted Applicants
recruited or referred through any source. During such periods Airport Employers
shall use normal hiring practices, including interviews, to consider all applicants
referred by the Referral System.

F. No Referral Fees. No Airport Employer or referred job candidate shall be required to
pay any fee, cost or expense of the Referral System or this Program in connection
with referrals.

G. Reporting and Recordkeeping.

1.

Reports. During the time that this Program is applicable to any Airport Employer, that
Airport Employer shall, on a quarterly basis, notify the Referral System of the number,
by job classification, of Targeted Applicants hired by the Airport Employer during that
quarter, and the total number of employees hired by the Airport Employer for Airport
Jobs during that quarter. Any Airport Employer who has not had hiring activity for the
quarter, shall also notify the Referral System of such inactivity.

Recordkeeping. During the time that this Program is applicable to any Airport Employer,
that Airport Employer shall retain records sufficient for monitoring of compliance with this
Program with regard to each Airport Job, including records of notifications sent to the
Referral System, referrals from the Referral System, job applications received from any
source, number of Targeted Applicants hired, and total number of employees hired for
Airport Jobs. To the extent allowed by law, and upon reasonable notice, these records
shall be made available to LAWA and to the Referral System for inspection upon
request. The Coalition Representative may request that LAWA provide such records at
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any time. Records may be redacted so that individuals are not identified by name and
so that information required by law to remain confidential is excluded.

Complaints. If LAWA, the Coalition, or the Referral System believes that an Airport
Employer is not complying with this Program, then the designated LAWA office shall be
notified to ensure compliance with this program.

Liquidated Damages. Each Airport Employer agrees to pay to LAWA Liquidated
Damages in the amount of One Thousand Dollars ($1,000) where LAWA finds that the
Airport Employer has violated this Program with regard to hiring for a particular Airport
Job. LAWA shall establish procedures providing to Airport Employers notice and an
opportunity to present all relevant evidence prior to LAWA’s final determination
regarding an alleged violation. This Liquidated Damages provision does not preclude
LAWA from obtaining any other form of available relief to ensure compliance with this
Program, including injunctive relief.

H. Miscellaneous.

1.

Compliance with State and Federal Law. This Program shall be implemented only to the
extent that it is consistent with the laws of the State of California and the United States.
If any provision of this Program is held by a court of law to be in conflict with state or
federal law, the applicable law shall prevail over the terms of this Program, and the
conflicting provisions of this Program shall not be enforceable.

Severability Clause. If any term, provision, covenant or condition of this Program is held
by a court of competent jurisdiction to be invalid, void, or -unenforceable, the remainder
of the provisions shall continue in full force and effect.

Binding on Successors. This Program shall be binding upon and inure to the benefit of
the successors in interest, transferees, assigns, present and future partners, subsidiary
corporations, affiliates, agents, representatives, heirs, and administrators of any party
that has committed to comply with it. Any reference in this Program to a party shall be
deemed to apply to any successor in interest, transferee, assign, present or future
partner, subsidiary corporation, affiliate, agent, representative, heir or administrator of
such party; provided, however, that any assignment, transfer or encumbrance of a lease
agreement, permit or contract in which this Program is incorporated shall only be made
in strict compliance with the terms of such lease agreement, permit or contract and the
foregoing shall not constitute consent to any such assignment, transfer or encumbrance.

Lease Agreements and Contracts. Airport Employers shall not execute any sublease
agreement or other contract under which Airport Jobs may occur directly or indirectly,
unless the entirety of this Program is included as a material term thereof, binding on all
parties.

Assurance Regarding Pre-Existing Contracts. Each Airport Employer warrants and
represents that as of the date of execution of this Program, it has executed no sublease
agreement or other contract that would violate any provision of this Program had it been
executed after the date of incorporation of this Program into a binding contract.

Intended Beneficiaries. LAWA, the Coalition, and the Referral System are intended third-
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