
ENGAGEMENT AND CONTINGENCY FEE AGREEMENT 

This Agreement (the "Agreement") is made on April21,2015, by and between the 
City of Los Angeles, California ("Los Angeles") and the Office ofthe City Attorney, City 
of Los Angeles ("City Attorney") acting on behalf of the Los Angeles Department of 
Water and Power (collectively, the "City"), and Kiesel Law LLP (Agreement No 47334-
5) and Paradis Law Group, PLLC (Agreement No 47335-5), which are retained by the 
City as outside counsel (hereinafter collectively "Special Counsel"). Paul Kiesel and 
Paul Paradis are the principal attorneys designated to assist the City in this litigation. 

The City and Special Counsel agree as follows: 

I. SCOPE OF SERVICES/CASE HANDLING 

A. City Attorney, as the chief legal officer ofthe City, is charged with 
representing the City in legal proceedings with respect to which the City has an interest. 

B. The City hereby retains Special Counsel to provide legal services to the 
City for the purpose of conducting the "Dispute Resolution" process specified in Article 
X, Section 1001.1 ofLADWP Agreement No. 47976 (the "Dispute Resolution Process" 
and "CISCON Contract," respectively) and, if necessary, to initiate and conduct litigation 
against PricewaterhouseCoopers LLP (the "Defendant" or "PwC") and possibly other 
entities, to recover damages incurred by the City that were caused by Defendant having: 
(i) made a series of materially false and misleading statements and/or failing to disclose 
material facts to the City that were intended to, and did, fraudulently induce the City to 
enter into the CISCON Contract; and (ii) breached numerous material provisions of the 
CISCON Contract (the "Litigation"). 

C. The City hereby authotizes Special Counsel to associate or consult in this 
representation with such other counsel as Special Counsel may deem necessary, provided 
that Special Counsel obtains the prior written approval of City Attorney. Unless 
otherwise agreed to by City Attorney and Special Counsel in writing, Special Counsel 
shall be responsible for compensating any counsel it associates or consults. 

D. City Attorney shall supervise and retain final authority over all aspects of 
the Dispute Resolution Process and, if litigation is commenced, all aspects of the 
Litigation. To facilitate City Attorney's retention of such supervisory control and final 
authority, City Attorney will monitor, review, and participate as the lead counsel in the 
Dispute Resolution Process and the Litigation. In addition, if litigation is commenced 
Special Counsel will present the following matters to City Attorney for decision with 
adequate time for City Attorney to review and decide, without limitation, such matters as: 
(a) the content of all court pleadings; (b) the content of all dispositive motions and 
oppositions to such motions; (c) the decision of whether to settle or try the case; (d) the 
decision of whether to waive a jury trial; (e) selection of witnesses and evidence to be 
presented at trial; (f) trial strategy questions; (g) the conduct of trial; and (h) all other 
matters of significance. City Attorney retains all discretion to conduct the Dispute 



Resolution Process and the Litigation. City Attorney retains veto power over any action 
or proposed action by Special Counsel in connection with the Dispute Resolution Process 
or the Litigation. City Attorney and the Board ofthe Los Angeles Department of Water 
and Power retain sole authority to settle or otherwise compromise this matter at any time 
and in exchange for any consideration. 

E. Any media inquiry relating to the Litigation or any related matter will be 
referred immediately to City Attorney. Special Counsel may not make statements to the 
media on behalf of the City without prior approval of City Attorney. 

F. Special Counsel shall ensure that City Attorney is kept fully informed of 
all material case developments at all times, shall reply promptly and completely to all 
inquiries and requests, and shall provide City Attorney with copies of all correspondence, 
pleadings, and discovery requests and responses related to the Litigation. 

G. Special Counsel shall communicate with staff from departments of Los 
Angeles through City Attorney unless alternative arrangements are made in advance 
between Special Counsel and City Attorney, in which case Special Counsel shall copy 
City Attorney on all communications and provide updates as necessary. 

H. Special Counsel shall provide sufficient resources, including expert 
witnesses and advisors, attorney time, and capital for payment of Costs (as defined in 
paragraph II.B below) to prosecute the Litigation faithfully and with due diligence. Legal 
services under this Agreement shall be performed only by duly-licensed attorneys and 
other competent personnel under the supervision and in the employment of Special 
Counsel or retained by Special Counsel as consultants or experts. 

I. Special Counsel agrees to maintain adequate Costs records (as defined in 
paragraph II.B below) necessary to support the proper reimbursement of Costs in the 
event of a recovery. 

II. CONTINGENCY FEE AGREEMENT 

A. The employment of Special Counsel shall be on a contingency fee basis. 
Specifically, if Special Counsel and the City are successful in obtaining and collecting a 
recovery - whether by settlement, arbitration award, Court judgment or otherwise -
Special Counsel shall receive attorneys' fees in the amount of 19.99% (split evenly 
between the two firms) of any net monetary and non-monetary recovery, after deduction 
of Costs (the "Contingency Fee"). This fee is not set by law but has been negotiated 
between the City and Special Counsel. The sole contingency upon which the City shall 
pay compensation to Special Counsel is a recovery by the City, whether by settlement, 
arbitration award, Court judgment or otherwise. City Attorney or the Board of the Los 
Angeles Department of Water and Power retains final authority over all decisions relating 
to the settlement or dismissal of the Litigation. 



B. Costs. Special Counsel may incur certain court costs and other types of 
expenses in pursuing the Litigation for the City ("Costs"). 

(1) For the purposes ofthis Agreement, reimbursable Costs shall include: 
deposition and video deposition costs; filing fees for which the City is not 
exempt; court repmier and transcript fees; fees for service of process; fees 
for messenger service; travel expenses as defined in paragraph III. G 
below; document reproduction; electronic discovery expenses; postage 
and Federal Express and UPS costs, fees for consultants, experts, or 
investigative services; and costs associated with special master or 
alternative dispute resolution services. 

In any event, Special Counsel shall obtain the prior approval of the City to 
incur any Costs in excess of$10,000. Special Counsel shall be 
responsible for coordinating the obtaining of such prior written approval. 

If there is a monetary recovery, the City agrees to reimburse Special Counsel for 
all reasonable and actual Costs incurred by Special Counsel in connection with 
conducting the Dispute Resolution Process or the Litigation out of such monetary 
recovery. Ifthere is no monetary recovery, Special Counsel shall bear sole responsibility 
and liability for payment of Costs. 

If there is a monetary recovery but the reasonable Costs incurred by Special 
Counsel in connection with conducting the Dispute Resolution Process or the Litigation 
exceed the monetary recovery, reasonable Costs shall be reimbursed up to the maximum 
of the total recovery. In such an event, Special Counsel shall bear sole responsibility and 
liability for the remaining unreimbursed Costs. 

The City shall not reimburse Costs that do not comply with this provision. 

C. In the event that the Dispute Resolution Process or Litigation results in the 
City receiving any non-monetary recovery, the City shall pay Special Counsel attorneys' 
fees in the net amount of 19.99% of the fair market value of the non-monetary recovery, 
after deduction of Costs. 

D. City Attorney agrees to consult with Special Counsel prior to making a 
recommendation to the Board of the Los Angeles Department of Water and Power 
regarding settlement or dismissal of legal proceedings. However, City Attorney and the 
Board retain final authority over any settlement decision or decision to dismiss. 

E. All monies recovered by settlement, arbitration award, Court judgment or 
otherwise, and any other proceeds resulting from this Litigation, shall be deposited into a 
separate trust account created by Special Counsel for disbursement in accordance with 
the provisions of this Agreement, subject to the direction of City Attorney. 



III. GENERAL REQUIREMENTS 

A. Performance by Special Counsel. In the performance of this Agreement, 
Special Counsel shall provide those services that are necessary to carry out work for the 
City in an efficient and effective manner. 

Special Counsel shall prepare and send status reports on the litigation to the City 
Attorney on a reasonable schedule to be given by City Attorney or his or her designee. 

B. Record-keeping. Special Counsel shall maintain adequate Costs records to 
support the reimbursement of Costs in the event of a recovery. 

C. Term of Agreement. This Agreement shall commence on January 1, 2015, 
and shall continue in full force and effect through: (i) the completion of the Dispute 
Resolution Process; or, should the matter not resolve through the Dispute Resolution 
Process, (ii) resolution of the Litigation, unless the Agreement is terminated by either or 
both parties as provided in this Agreement or in accordance with law. 

D. Termination. The City may terminate this Agreement at any time, either 
in whole or in part, by giving written notice specifying the effective date and scope of 
such termination. Upon date of termination, all rights, powers, privileges and authority 
granted to Special Counsel, other than those rights concerning payment of attorneys' fees 
and recovery of Costs set forth in Paragraphs II.A and II.B above, shall cease. 

E. Consequences of Termination. If Special Counsel is terminated, Special 
Counsel shall be entitled to file a lien for reimbursement for reasonable Costs incurred 
and compensation for services as set forth herein. In no event shall reimbursement of 
Costs or contingent fee obtained by Special Counsel exceed that provided for in this 
Agreement. 

F. Duties Upon Termination. Upon termination of the Agreement, all 
finished or unfinished documents, data, studies, maps, photographs, reports, and other 
materials prepared by Special Counsel under this Agreement shall be promptly delivered 
to the City. In the event this Agreement is terminated prior to the resolution of the 
Litigation handled by Special Counsel on behalf of the City, Special Counsel shall do all 
other things reasonably necessary to cause an orderly transition of services without 
detriment to the rights of the City. 

G. Travel. Special Counsel shall be reimbursed for reasonable travel, lodging 
and meals costs, consistent with the City's standard guidelines. 

H. Non-Exclusive Remedies. The City's right to terminate this Agreement is 
not its exclusive remedy but is in addition to all other remedies provided to the City by 
law, in equity, or under the provisions of this Agreement. 



I. No Special Damages. In no event shall the City be liable to Special 
Counsel or any other party, person or entity for any indirect, special or consequential 
damages or lost profits arising out of or relating to this Agreement or the performance or 
breach thereof. City's liability under this Agreement shall be limited to the payment of 
compensation provided for in Paragraph II. A and reimbursement of Costs and A warded 
Costs provided for in Paragraph II.B of this Agreement. 

J. Conflict oflnterest. Special Counsel promises, covenants, and warrants 
that the performance of its services and representation to the City under this Agreement 
shall not result in a conflict of interest as that term is used in the Rules of Professional 
Conduct of the State Bar of California. In the event of a conflict of interest or potential 
conflict, Special Counsel must disclose such conflict to City Attorney and shall request 
the City to waive such conflict on a case-by-case basis. 

Should it be discovered that any member or associate of Special Counsel at one 
time represented the Defendant, Special Counsel shall identify that individual and erect 
an appropriate ethical wall. Special Counsel shall not represent a party involved in a 
claim, dispute or transaction of any kind which would create a conflict of interest for 
Special Counsel or the City unless and until Special Counsel have informed City 
Attorney of the proposed representation and received written approval to proceed. 

K. Confidentiality. Special Counsel shall maintain the confidentiality of all 
information that it may acquire in connection with activities under this Agreement in 
accordance with all applicable federal, state and City laws, regulations, ordinances and 
directives relating to confidentiality, including the Code of Professional Responsibility. 
Special Counsel shall inform all of its principals, employees and agents providing 
services under this Agreement of these confidentiality requirements, and shall ensure that 
all attorneys, paralegals, and secretarial and clerical personnel having access to 
information relevant to the provision of services under the Agreement are aware of and 
acknowledge these confidentiality requirements. These confidentiality requirements shall 
survive this Agreement's termination or expiration. 

L. Relationship of Parties; Independent Contractor. Special Counsel shall 
perform all work and services described herein as an independent contractor and not as an 
officer, agent, servant or employee of the City. None of the provisions of this Agreement 
is intended to create, nor shall any provision be deemed or construed to create, any 
relationship between the parties other than that of independent parties contracting with 
each other for purpose of effecting the provisions of this Agreement. The parties are not, 
and will not be construed to be in a relationship of joint venture, partnership or employer­
employee. Special Counsel shall be solely responsible for the acts and omissions of its 
officers, agents, employees, contractors, and subcontractors, if any. No person 
performing the work or services described herein shall be considered an officer, agent, 
servant or employee of the City, nor shall any such person be entitled to any benefits 
available or granted to employees ofthe City. · 



M. Assignment; Subcontracting. The services to be performed by Special 
Counsel are personal in character. Accordingly, Special Counsel is prohibited from: (1) 
assigning or subcontracting this Agreement; or (2) delegating any duties or obligations 
hereunder in any manner whatsoever, either voluntarily or by operation of law, unless the 
City first approves in writing such assignment, subcontract or delegation by written 
instrument executed and approved in the same manner as this Agreement. The City may 
give or withhold such approval in its sole and absolute discretion. Any purported 
assignment or subcontract by Special Counsel in violation of these restrictions will confer 
no rights on any other party and will, at the City's sole option, be void. 

N. Nondiscrimination. Special Counsel shall comply with all applicable 
Federal, State, and local laws and regulations including the City's policies concerning 
nondiscrimination and equal opportunity in contracting. Such laws include but are not 
limited to the following: Title VII of the Civil Rights Act of 1964 as amended; 
Americans with Disabilities Act of 1990; The Rehabilitation Act of 1973 (Sections 503 
and 504); California Fair Employment and Housing Act (Government Code section 
12900, et seq.); and California Labor Code sections 1101 and 1102. Special Counsel 
shall not discriminate against any subcontractor, employee, or applicant for employment 
because of age, race, color, national origin, ancestry, religion, sex/gender, sexual 
orientation, mental disability, physical disability, medical condition, political beliefs, 
organizational affiliations, or marital status in the recruitment, selection for training 
including apprenticeship, hiring, employment, utilization, promotion, layoff, rates of pay 
or other forms of compensation. Nor shall Special Counsel discriminate in provision of 
services provided under this contract because of age, race, color, national origin, 
ancestry, religion, sex/gender, sexual orientation, mental disability, physical disability, 
medical condition, political beliefs, organizational affiliations, or marital status. 

0. Governing Law; Venue. This Agreement shall be construed and enforced 
in accordance with the laws of the State of California. Proper venue for legal action 
regarding this Agreement shall be in the Superior Court of the County of Los Angeles. 

P. Integrated Agreement. This instrument, including the exhibits attached 
hereto, which are made a part of this Agreement, contains the entire agreement between 
the parties and all prior written or oral negotiations, understandings and agreements are 
merged herein. The parties further intend this Agreement shall constitute the complete 
and exclusive statement of its terms and no extrinsic evidence whatsoever, including 
prior drafts hereof and changes therefrom, may be introduced in any judicial, 
administrative or other legal proceeding involving this Agreement. 

Q. Amendment. Neither this Agreement nor any term or provisions hereof 
may be changed, waived, discharged or terminated, except by a written instrument signed 
by the parties hereto or except as otherwise expressly provided herein. 

R. Non-Waiver of Rights. No failure by the City to insist upon the strict 
performance of any obligation of Special Counsel under this Agreement or to exercise 
any right, power or remedy arising out of a breach thereof, without regard to the length of 



time for which such failure continues, and no acceptance of any monies, shall constitute a 
waiver of such breach or of the City's right to demand strict compliance with such term, 
covenant or condition of this Agreement. No express written waiver ofany default or the 
performance of any provision hereof shall affect any other default or performance, or 
cover any other period of time, other than the default, performance or period of time 
specified in such express waiver. One or more written waivers of a default or the 
performance of any provision hereof shall not be deemed to be a waiver of a subsequent 
default or performance. Any consent by the City hereunder shall not relieve Special 
Counsel of any obligation to secure the consent of the City in any other or future instance 
under the terms of this Agreement. 

S. Indemnification and Insurance. The indemnification and insurance 
requirements for Special Counsel are set forth in Exhibit A, attached hereto and 
incorporated herein by this reference. 

T. Notices. All notices required by this Agreement shall be in writing and 
shall be deemed to have been duly given only if delivered personally or deposited in the 
United States mail, postage prepaid, return receipt required, addressed to the other party 
at the address or addresses set forth below or at such other address as the party may 
designate in writing in accordance with this section. 

To THE CITY: 
Eskel Solomon 
Office of the City Attorney 
Los Angeles Department of Water & Power 
111 North Hope Street, Room 340 
Los Angeles, California 90012 
T: (213) 367-4585 
F: (213) 367-4588 

Thomas Peters 
Office of the City Attorney 
200 North Main Street, ih Floor 
Los Angeles, California 90012 
T: (213) 978-8277 
F: (213) 978-8216 

And 

To SPECIAL COUNSEL: 
Paul R. Kiesel 
Kiesel Law LLP 
8648 Wilshire Blvd. 
Beverly Hills, California 90019 
T: (310) 854-4444 
F: (310) 854-0812 

Paul 0. Paradis 
Paradis Law Group, PLLC 
570 Seventh A venue - 201

h Fl. 
New York, New York 10018 
T: (212) 986-4500 
F: (212) 986-4501 

U. Interpretation. The captions preceding the sections of this Agreement 
have been inserted for convenience of reference only and such captions shall in no way 
define or limit the scope or intent of any provision of this Agreement. This Agreement 
has been negotiated at arm's length and between parties sophisticated and knowledgeable 
in the matters contained herein. This Agreement shall be interpreted to achieve the 
intents and purposes of the parties, without any presumption against the party responsible 



for drafting any pati of this Agreement. Provisions in this Agreement relating to number 
of days shall be calendar days, unless otherwise specified, provided that if the last day of 
any period to give notice, reply to a notice or to undertake any other action occurs on a 
Saturday, Sunday or a bank or City holiday, then the last day for undertaking the action 
or giving or replying to the notice shall be the next succeeding business day. Use of the 
word "including" or similar words will not be construed to limit any general term, 
statement or other matter in this Agreement, whether or not language of non-limitation, 
such as "without limitation" or similar words, are used. 

V. Severability. If any provision of this Agreement or the application thereof 
to any person, entity or circumstance shall, to any extent, be invalid or unenforceable, the 
remainder of this Agreement, or the application of such provision to persons, entities or 
circumstances other than those as to which it is invalid or unenforceable, will not be 
affected thereby, and each other provision of this Agreement will be valid and 
enforceable to the fullest extent permitted by law. However, notwithstanding anything to 
the contrary herein, if the City determines a finding of illegality adversely affects the 
basic consideration hereunder, the City may, at its option, terminate this Agreement. 

W. Successors and Assigns. Subject to the provisions of this Agreement 
restricting Special Counsel's right to assign and subcontract, the terms, covenants and 
conditions contained in this Agreement shall bind and inure to the benefit of the City and 
Special Counsel and, except as otherwise provided herein, their personal representatives, 
successors and assigns. 

X. Survival. Termination, expiration or cancellation of this Agreement shall 
not affect any provision of this Agreement, which expressly states it shall survive 
termination, expiration, or cancellation hereof. 

Y. First Source Hiring Program. 

(1) The Consultant shall designate a liaison to facilitate effective 
implementation of the First Source Hiring Program (FSHP) and 
have the designee register with the program online, prior to the 
beginning of contract work. The Consultant shall also ensure that 
subconsultants working on the contract comply with the 
requirements ofFSHP, including having them sign the Pledge of 
Compliance and submitting the same to LADWP's Economic 
Development Division. 

(2) The Consultant shall provide the LADWP's Economic 
Development Division the number of anticipated employment 
opportunities resulting from each applicable contract within fifteen 
business days of establishing the contract. Specifically exempt 
from FSHP are trade positions or jobs for which the hiring 
procedures are subject to collective bargaining agreements which 
conflict with FSHP. 



(3) 

(4) 

(5) 

The Consultant shall notify LADWP of subsequent employment 
opportunities by creating a requisition to fill vacant positions in the 
FSHP job portal at least ten business days prior to publicly 
advertising such vacancies; and 

The Consultant shall first consider qualified applicants referred 
from the FSHP database before seeking candidates from other 
sources; 

The Consultant shall provide feedback in the job portal concerning 
FSHP candidates they considered but did not hire, stating the 
reason(s) the applicants were not hired. The feedback is intended 
to continuo\lsly improve the short-listing and referral process and 
also ensure that qualified FSHP candidates get a fair chance. 

Failure by the Consultant to comply with the above requirements may be deemed 
a material breach of the contract for which LADWP may exercise commensurate 
contractual and legal remedies. 



IN WITNESS WHEREOF the parties hereto have caused this Agreement to be 
executed by their respective duly authorized representatives on the day and year written 
below. 

Date: -------

Dme ____________ __ 

Date __________ _ 

Date ______ _ 

Date _______ __ 

DEPARTMENT OF WATER AND POWER OF 
THE CITY OF LOS ANGELES BY 

BOARD OF WATER AND POWER COMMISSIONERS 
OF THE CITY OF LOS ANGELES 

By: ----------------------------MARCIE L. EDWARDS 
General Manger 

And: ----~------------------------BARBARA E. MOSCHOS 
Secretary 

THE CITY OF LOS ANGELES, a municipal corporation 
MICHAEL N. FEUER, City Attorney 

By: ----------------------------JAMES P. CLARK 
Chief Deputy City Attorney 

KIESEL LAW, LLP 

· ·~:.~ . -7 ;;? I .- t)' 
By: ---·~1-~-- -~-- -~-~_- ·_b_-~_~~-~--~~~--~ --------­

PAUL R. KIESEL 

PARADIS LAW GROUP, PLLC 

By: __....;;.~_} A--"--(V ___,.__/A_A_. 
PAUL 0. PARADIS 

APPROVED AS TO FORM 
MICHAEL N. FEUER, City Attorney 

By: ----------------------------ANNE HALEY 
Assistant City Attorney APPROVED AS TO FORM AND LEGALITY 

MICHAEL N. FEUER, CITY ATTORNEY 

, APR 0 9 iQ15 
BY ~~ \"-\ • s~~~./\ 

• ESKElH.ToLOMON 
DEPUTY CITY ATTORNEY 
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STANDARD PROVISIONS FOR CITY CONTRACTS 

PSC·1. CONSTRUCTiON OF PROVISIONS AND TITLES HEREIN 

All titles, subtitles, or headings in this Contract have been inserted for convenience, and 
shall not be deemed to affect the meaning or construction of any of the terrris or 
provisions hereof. The language of this Contract shall be construed according to its fair 
meaning and not strictly for or against the CITY or CONTRACTOR. The word 
"CONTRACTOR" herein in this Contract includes the party or parties identified in the 
Contract. The singular shall include the plural; if there is more than one 
CONTRACTOR herein, unless expressly stated otherwise, their ·obligations and 
liabilities hereunder shall be joint and several. Use of the f!3minine, masculine, or neuter 
genders shall be deemed to include the genders not used. 

PSC~2. NUMBER OF ORIGINALS 

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

PSC .. 3. APPLICABLE LAW, INTE:RPRETATION AN:O eNfORCEMENT 

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

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

If any part, term or provision of this Contract is held void, illegal, unenforceable, or in 
conflict with any l,aw of a federal, state or local government having ·jurisdiction over this 
Contract, the validity of the remaining parts, terms or provisions of the Contract shall not 
be affected thereby. 

STANDARD PROVISIONS 
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PSC-4. TIME OF EFFECTIVENESS 

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

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

8. This Contract has been approved by the City Council or by the board, 
officer. or employee authorized to give such approval; · 

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

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

PSCN5. INTEGRATED CONTRACT 

This Contract sets forth all of the rights and duties of the parties with respect to the 
subject matter hereof, and replaces any and all previous Contracts or understandings, 
whether written or oral, relating thereto. This Contract may be amended only as 
provided for in paragraph PSCM6 hereof. · 

PSCN6, AMENDMENT 

All amendments to this Contract shall be in writing and signed and approved pursuant to 
the provisions of PSCM4. 

PSCN7. EXCUSABLE DELAYS 

In the event that performance on the part of any party hereto is delayed or suspended 
as a result of circumstances beyond the reasonable control and without the fault and 
negligence of said party, none of the parties shall incur any liability to the other parties 
as. a result of such delay or suspension. Circumstances deemed to be beyond the 
control of the parties hereunder include, but are not limited to, acts of God or of the 
public enemy; insurrection; acts of the Federal Government or any unit of State or Local 
Government in either sovereign or contractual capacity; fires; · floods; earthquakes; 
epidemics; . quarantine restrictions; strikes; freight embargoes or del~ys in 
transportation, to the extent that they are not caused by the party's willful or negligent 
acts or omissi~ns, and to the extent that they are beyond the party's reasonable control. 

PSC·8. BREACH 

Except for excusable delays as described in PSC-7, if any party fails to perform, in 
whole or in part, ·any promise, covenant, or agreement set forth herein, or should any 
representation made by it be untrue, any aggrieved party may avail itself of all rights 
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and remedies, at law or equity, in the courts of law. Said rights and remedies are 
cumulative of those provided for herein except that in no event shall any party recover 
more than once, suffer a penalty or forfeiture, or be unjustly compensated. 

PSC-9. · WAIVER 

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

PSC-10. TERMINATION 

A. TERMI.NATION FOR CONVENIENCE 

The CITY may terminate this Contract for the CITY'S convenience at any time by 
giving CONTRACTOR thirty day$ written notice thereof. Upon receipt of said 
notice, CONTRACTOR shall immediately take action not to incur any additional 
obligations, cost or expenses, except as may be reasonably necessary to 
terminate its activities. The CITY shall pay CONTRACTOR its reasonable and 
allowable costs through the ·effective date of termination and those reasonable 
and necessary costs incurred by CONTRACTOR to affect such termination. 
Thereafter, CONTRACTOR shall have no further claims against the CITY under 
this Contract. All finished and unfinished documents a.nd materials procured for 
or produced under this Contract, including all intellectual property rights thereto, 
shall become CITY property upon the date of such terll}ination. CONTRACTOR 
agrees . to execute any documents necessary for the CITY to perfect, 
memorialize, or record the CITY'S ownership of rights provided herein. 

B. TERMINATION FOR BREACH OF CONTRACT 

1. Except for excusable · delays as provided in PSC-7, if 
CONTRACTOR fails to perform any of ·the provisions of this 
Contract or so fails to make progress as ·to endanger timely 
performance .of this Contract, the CITY may give CONTRACTOR 
written notice of such default. If CONTRACTOR does not cure 

· su9h default or provide a plan to cure such default which is 
acceptable to the CITY within the time permitted by the CITY, then 
the CITY may terminate this Contract due to CONTRACTOR'S 
breach of this Contract. 

2. If a federal or state proceeding for relief of debtors is undertaken by 
or against CONTRACTOR, or if CONTRACTOR makes an 
assignment for the benefit of creditors, then the CITY may 
immediately terminate this Contract. 

3. If CONTRACTOR engages in any dishonest conduct related to the 
performance or administrat1on of this Contract or violates the 
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CITY'S lobbying policies, then the CITY may immediately terminate 
this Contract. 

4. In the event the CITY terminates this Contract as provided in this 
section, the CITY may procure, upbn such terms and in such 
manner as the CITY may deem appropriate, services similar in 
scope and level of effort to those· so terminated, and 
CONTRACTOR sheW be liable to the CITY for all of its costs and 
damages, including, but not limited, any excess costs for such 
services. 

5. All finished or unfinished documents and materials produced or 
procured under this Contract, Including all intellectual property 
rights thereto, shall become CITY property upon. date of such 
termination. CONTRACTOR agrees to execute any documents 
necessary for the ·CITY to perfect, memorialize, or record the 
CITY'S ownership of rights provided herein. ' 

6. If, after notice of termination of this Contract under the provisions of 
this section, it is determined for any reason that CONTRACTOR 
was not in default under the provisions of this section, or that the 
default was excusable under the terms of this Contract, the rights 
and obligations of the parties shall be the same as if the notice of 
termination had been issued pursuant to PSC-1 O(A) Termination for 
Convenience. 

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

PSC-11. INDEPENDENT CONTRACTOR 

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

PSC-12. CONTRACTOR'S PERSONNEL 

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

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

PSC .. 13. PROHIBITION AGAlNSI .ASSIGNMENT OR DELEGATION 

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

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

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

PSC .. 14. PERMlTS 

CONTRACTOR and its directors, officers, partners, agents, employees, and 
subcontractors, to the extent allowed hereunder, shall obtain and maintain all licenses, 
permits, certifications and other documents necessary for CONTRACTOR'S 
performance hereunder and shall pay any fees required therefor. CONTRACTOR 
certifies to immediately notify the CITY of any suspension, termination, lapses, nonM 
renewals, or restrictions of licenses, permits, certificates, or other documents. 

PSC .. 15. CLAIMS FORLABORAND MATERIALS 

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

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

If applicable, CONTRACTOR represents that it has obtained and presently holds the 
Business Tax Registration Certificate(s) required by the CITY'S Business Tax 
Ordinance, Section 21.00 et seq. of the Los Angeles Municipal Code. For the term 
covered by this Contract, CONTRACTOR shall maintain, or obtain as necessary, all 
such Certificates required of it under the Business Tax Ordinance, and shall not allow 
any such Certificate to be revoked or suspended. · 

PSC-17. RETENTION OF RECORDS, AUDIT AND REPORTS 

CONTRACTOR shall maintain all records, including records of financial transactions, 
pertaintng to the performance of this Contract, in their original form, in accordance with 
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requirements prescribed by the CITY. These records shall be retained for a period of 
n~ less than three years following final payment made by the CITY hereunder or the 
expiration date of this Contract, whichever occurs last. Said records shall be subject to 
examination and audit by authorized CITY personnel or by the CITY'S representative at 
any time during the term of this Co.ntract or within the· three· years following final 
payment made by the CITY hereunder or the expiration date of this Contract, whichever 
occurs last. CONTRACTOR shall provide any reports requested by the CITY regarding 
performance of this Contract. Any subcontract entered into by CONTRACTOR, to the 
extent allowed hereunder, shall include a like provision for work to be performed under 
this Contract. 

PSC-18. FALSE CLAIMS ACT 

CONTRACTOR acknowledges that it is aware of liabilities resulting from submitting a 
false claim for payment by the· CITY under the False Claims Act (Cal. Gov. Code §§ 
12650 et seq.), including treble damages, costs ·of legal actions to recover payments, 
and civil penalties of up to $10,000 per false claim. · 

PSC•19. BONOS 

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

PSC-20. INDEMNIFICATION 

Except for the active negligence or willful misconduct of the CITY, or any of its Boards, 
Officers, Agents, Employees, Assigns and Successors in Interest, CONTRACTOR 
undertakes and agrees to defend, indemnifY and hold harmless the CITY and any of its 
Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from and 
against all suits and causes of action, claims, losses, demands and expenses, 
including, but not limited to, attorney's fees (both in ho.use and outside counsel) and 
cost of litigation (including all actual litigation costs incurred by the CITY, including but 
not limited to, costs of experts and consultants), damages or liability of. any nature 
whatsoever, for death or injury· to any person, including CONTRACTOR'S employees 
and agents, or damage or destruction of any prqperty of either party hereto or of third 
parties, arising in any manner by reason of the negligent acts, errors, omissions or 
willful misconduct incident to the performance of this Contract by CONTRACTOR or its 
subcontractors of any tier. Rights and remedies available to the CITY under. this 
provision are cumulative of those provided for elsewhere in this Contract and those 
allowed under the laws of the United States, the State of California, and the CITY. The 
provisions of PSC-20 shall survive expiration or terminatio~ of this Contract. 

PSCw21. INTELLECTUAL PROPERTY_INOE_MNIFtCATION 

CONTRACTOR, at its own expense, undertakes and agrees to defend, indemnify, and 
hold harmless the CITY, and any of its Boards, Officers, Agents, Employees, Assigns, 
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and · Successors in Interest from and against all suits and causes of action, claims, 
losses, demands and expenses, including, but not limited to, attorney's fees (both in 
house and outside counsel) and cost of litigation (including all actual litigation costs 
incurred by the CITY, including but not limited to, costs of experts and consultants), 

· damages or liability of'any nature whatsoever arising out of the infringement, actual or 
alleged, direct or contributory, of any intellectual property rights, including, without 
limitation, patent, copyright, trademark, trade secret, right of publicity and proprietary 
information right (1) on or in any design, medium, matter, article, process, method, 
application, equipment, device, instrumentation, software, hardware, or firmware used 
by CONTRACTOR, or its subcontractors of any tier, in performing the work under this 
Contract; or (2) as a result of the CITY'S actual or lntendeo use of any Work Product 
furnished by CONTRACTOR, or its subcontractors of any tier, under the Agreement. 
Rights and remedies available to the CITY under this provision 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. The provisions of PSC-21 shall survive 
expiration or termination of this Contract: 

PSC-22. INTELLECTUAL PROPERTY WARRANTY 

CONTRACTOR represents and warrants that its performance of all obligations under 
this Contract does not infringe in any way, directly or contributorily, upon any third 
party's intellectual property rights, including, with6ut limitation, patents, copyrights, 
trademarks, trade secrets, rights of publicity and proprietary Information. 

PSCw23. OWN.ERSHJP AND LICENSE 

Unless otherwise provided for herein, all Work Products originated and prepared by 
CONTRACTOR or its subcontractors of any tier under this Contract shall be and remain 
the.exclusive property of the CITY for Its use in any manner it deems appropriate. Work 
Products are all works, tangible or not, created under this Contract 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. CONTRACTOR hereby 
assigns, and agrees to assign, all goodwill, copyright, trademark, patent, trade secret 
and all other intellectual property rights worldwide in any Work Products originated and 
prepared by CONTRACTOR under this Contract. CONTRACTOR further agrees to 
execute any documents necessary for the CITY to perfect, memorialize, or record the 
CITY'S ownership of rights provided herein. 

For all Work Products delivered to the CITY that are not originated or prepared by 
CONTRACTOR or its subcontractors of any tier under this Contract, CONTRACTOR 
hereby grants a non-exclusive perpetual license to use such Work Products for any 
CITY purposes. 
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CONTRACTOR shall not provide or disclose any Work Product to any third party 
without prior written consent of the CITY. 

Any subcontract entered into by CONTRACTOR relating. to this Contract, to the extent 
allowed hereunder, shall include a like provision for work to be performed under this 
Contract to contractually bind or otherwise oblige its subcontractors performing work 
under this Contract such that the CITY'S ownership and license rights of all Work 
Products are preserved and protected as Intended herein. Failure of CONTRACTOR to 
comply with this requirement or to obtain the compliance of its subcontractors with such 
obligations shall subject CONTRACTOR . to the imposition of any and all sanctions 
allowed by law, Including but not limited to termination of CONTRACTOR'S contract 
with the CITY. . 

PSC-24. INSURANCE 

During the term of this Contract and without limiting CONTRACTOR'S indemnification 
of the CITY, CONTRACTOR shall provide and maintain at its own expense a program 
of insurance having the coverages and limits customarily carried and actually arranged 
by CONTRACTOR, but not less than the amounts and types listed on the Required 
Insurance and Minimum Limits sheet (Form General 146 in Exhibit 1 hereto), covering 
its op.e:rations hereunder. Such insurance shaJI conform to CITY requirements 
establlshed by Chartar, ordinance or policy, shall comply with the Insurance Contractual 
Requirements (Form General 133 In Exhibit 1 hereto) and shall otherwise be in a form 
acc~ptable to the Office of the City Administrative Officer, Risk Management 
CONTRACTOR shall comply with all Insurance Contractual Requirements shown on 
Exhfbtt 1 hereto. Exhibit 1 Is hereby Incorporated by refer€mce,and made a part of this 
Contract. 

PSCw25. DISCOUNT TERMS 

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

PSC-.26. WARRANTY AND RESPONSIBILITY O.F CONTRACTOR 

CONTRACTOR warrants that the work performed hereunder shall be completed in a 
manner consistent with professional standards practiced amon.g those firms within 
CONTRACTOR'S profession, doing the same or similar work under the same or similar 
circumstances. 

PSC-27. NONwDISCRfMINATION 

Unless otherwise exempt, this Contract is subject to the non-discrimination provisions in 
Sections 10.8 through 1 0.8.2 of the Los Angeles Administrative Code, as amended from 
time to time. The CONTRACTOR shall comply with the applicable non-discrimination 
and affirmative action provisions of the laws of the United States of America, the State 
of California, and the CITY. In performing this Contract, CONTRACTOR shall .not 
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discriminate in its employment practices against any employee or applicant for 
employment because of such person's race, religion, national origin, ancestry, sex, 
sexual orientation, agEl, disability, domestic partner status, marital status or medical 
condition. Any subcontract entered into by CONTRACTOR, to the extent allowed 
hereunder, shall include a like provision for work to be performed under this Contract. 

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

PSC-28. EQUAL EMPLOYMENT PRACTICES 

Unless otherwise exempt, this Contract Is subject to the equal employment practices 
provisions In Section 10.8.3 of the Los Angeles Administrative Code, as amended from 
time to time. 

A During the performance of this Contract, CONTRACTOR agrees and 
represents that it will provide equal employment practices and 
CONTRACTOR and each subcontractor hereunder will ensure that in his 
or her employment practices persons are employed and employees are 
treated equally and without regard to or because of race, religion, 
ancestry, national origin, sex, sexual orientation, age, disability, marital 
status or-medical condition. 

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

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

3. CONTRACTOR agrees to post a copy of Paragraph A hereof in 
conspicuous places at its place of business available to employees 
and applicants for employment. 

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

C; As part of the CITY'S supplier registration process, and/or at the request 
of the awarding authority, or the Board of Public Works, Office of Contract 
Compliance, CONTRACTOR shall certify in the specified format that he or 
she has not discriminated in the performance of CITY contracts against 
any employee or applicant for employment on the basis or because of 
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race, religion, national . ongm, ancestry, sex, sexual orientation, age, 
disability, marital status or medical condition. 

D. . CONTRACTOR shall permit access to and may be required to provide 
~rtifJetfcopi~s Of an of his or her record$ pertaining to empfoyment and to 
employment practices by the awarding authority or the Office of Contract 
Compll~npe for th~ .purpose of Investigation to ascertain compliance with 
the ~qual ~rnployrtu~nt Practices Provls.icms of CliY contract$. · On their or 
either of ·their request CONTRACTOR shall provide evfdence ·that h(3 or 
she has or will comply therewith. -

E. The failure of any CONTRACTOR to comply with the Equal Employment 
Practices provisions of this Contract may be deemed to be a material 
breach of CITY contr.acts. Such failure shall only be established upon a 
finding to that effect. by the awarding authority, on the basis of its own 
lnve~tlgati~m or that of the Board of Public Works, Office of Contract 
Compliance. No such finding shall be made or penalties assessed except 
upon a full and fair hearing after notice and an opportunity to be heard has 
been given to CONTRACTOR. 

F. Upon a finding duly made that CONTRACTOR has failed to comply With 
the Equal Employment Practices provisions of ~ CITY contract, the 
contract may be forthwith canceled, tennlnated or suspended; in whole or 
In part, by the· awarding authority, and all monies due or to become due 
hereunder may be forwarded to and retained by the CITY. lh addition 
thereto, such failure to comply may be the basis for a determination by the 
awarding authority or 'the Board of Public Works that the CONTRACTOR 
is· an frresponsfble bidder or proposer pursuant to the provisions of Section 
371 of (he .Charter of the City of Los Angeles. In the event of such a 
determlnation1 C'QNTRACTOR shall be disqualified from being awarded a 
contract'with the CITY for a period of two years, or until CONTRACTOR 
~half establish and Garry out a program In conformance with the provisions 
hereof. · 

G. Notwithstanding any other provision of this Contract, the CITY shall have 
any and all other remedies at law or in equity for any breach hereof. 

H. Intentionally blank. 

I. Nothing contained in this Contract shall be construed in any manner so as 
to require or permit any act which is prohibited by law. 

J. At the time a supplier registers to do business with the CITY, or when an 
individual bid or proposal is submitted, CONTRACTOR shall agree to 
adhere to the Equal Employment Practices specified herein during the 
performance or conduct of CITY Contracts. 
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K. Equal · Employment Practices shall, without limitation as to the subject or 
nature of employment activity, be concerned with · such employment 
practices as: 

·1. Hiring practices;· 

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

3. Training and promotional opportunities; and 

4. Reasonable accommodations for persons with disabilities. 

L. Any. subcontraqt entered into by CONTRACTOR, to the extent allowed 
hereunder, shall include a like provision for work to be performed under 
this Contract. Failure of CONTRACTOR to comply with this requirement 
or to obtain the compliance of its subcontractors with all such obligations 
shall subject CONTRACTOR to the Imposition of any and all sanctions 
allowed by law, Including but not limited to termination of the 
CONTRACTOR'S Contract with the CITY. 

PSC·29. AFFIRMATIVE ACTION PROGRAM 

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

A. During the performance of a CITY contract, CONTRACTOR certifies and 
represents that CONTRACTOR and each subcontractor hereund~r will 
adhere to an affirmative action program to ensure that in its employment 
practices, persons are employed and employees are treated equally and 
without regard to or because of race, religion, ancestry, national origin, 
sex, sexual orientation, age, disability, marital status or medical condition. 

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

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

3. CONTRACTOR shall post a copy of Paragraph A hereof . in 
conspicuous places at its place of business available to employees 
and applicants for employment. 

B. CONTRACTOR will, in all solicitations or advertisements for employees 
pl.aced by or on behalf of CONTRACTOR, state that all qualified 
applicants will receive consideration for employment without regard to 
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their race, religion, ancestry, national origin, sex, sexual orientation, age, 
disability, marital status or medical condition. 

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

D. CONTRACTOR shall permit access to and me:w be required to provide 
certified copies of all of its records pertaining to employment and to its 
employment practices by the awarding authority or the Office of Contract 
Compliance, for the purpose of investigation to ascertain compliance with 
the Affirmative Action Program provisions of CITY contracts, and on their 
or. either of their request to provide evidence· that it has or wilt· comply 
therewith. 

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

F. Upon a finding duly made that CONTRACTOR has breached the 
Affirmative Action Program provisions of a CITY c;ontract, the contract may 
be forthwith cancelled, terminated or suspended, in whole or In part, by 
the awarding authority, and all monies due or to· become due hereunder 
may be forwarded to and retained by the CITY. In addition thereto, such 
breach may be the basis for a determination by the awarding authority or 
the Board of Public Works that the said CONTRACTOR is an 
irresponsible bidder or proposer pursuant to the provisions of Section 371 
of the Los Angeles City Charter. In the event of such determination, such 
CONTRACTOR shall be disqualified from being awarded a contract with 
the CITY for a period of two years, or .until he or she shall establish and 
carry out a program in conformance with the provisions hereof. 

G. In the event of a finding by the Fair Employment and Housing Commission 
of the State of California, or the Board of Public Works of the City of Los 
Angeles, or any court of competent jurisdiction, that CONTRACTOR has 
been guilty of a willful violation of the California· Fair Employment and 
Housing Act, or the Affirmative Action Program provisions of a CITY 
contract, there may be deduct~d from the amount payable to 
CONTRACTOR by the CITY under the contract, a penalty of ten dollars 
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($1 0.00) for each person for each calendar day on which such person was 
discriminated against In violation of ·the provisions of a CITY contract. 

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

I. Intentionally blank. 

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

K. CONTRACTOR shall submit an Affirmative Action Plan which shall meet 
the requirements of this chapter at the time It submits its bid or proposal or 
at the time it registers to do business with the CITY. The plan shall be 
subject to approval by the Office of Contract Compliance prior to award of 
the contract. The ·awarding authority may also require contractors and 
suppliers to take part in a pre-registration, pre-bid, pre-proposal, · or preM 
award conference in order to develop, improve or implement a qualifying 
Affirmative Action Plan. Affirmative Action Programs developed pursuant 
to this section shall be effective for a period of twelve months from the 
date of approval by the Office of Contract Compliance. In case of prior 
submission of a plan, CONTRACTOR may submit documentation that it 
has an Affirmative Action Plan approved by the Office of Contract 
Compliance within the previous .twelve months. If the approval is 30 days 
or less . from expiration, CONTRACTOR must submit a new Plan to the 
Office of Contract Compliance and that Plan must be approved before the 
contract is awarded. 

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

2. CONTRACTOR may establish and adopt as its own Affirmative 
Action Plan, by affixing his or her signature thereto, an Affirmative 
Action Plan prepared and furnisned by the Office of Contract 
Cqmpliance, or it may ·prepare and submit its own Plan for 
approval. 

L. The Office of Contract Compliance shatl ·annually supply the awarding 
authorities of the CITY with a list of contractors and suppliers who have 
developed Affirmative Action Programs. For each contractor and supplier 
the Office of Contract Compliance shall state the date the approval 
expires. The Office of Contract Compliance shall not withdraw Its approval 
for any Affirmative Action Plan or change the Affirmative Action Plan after 
the date of contract award for the entire contract term without the mutual 
agreement of the awarding authority and CONTRACTOR. 
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M. The Affirmative Action Plan required to be submitted hereunder and the 
pre-registration, pre~bid, pre-proposal or pre-award conference which may 
be required by the Board of Public Works, Office of Contract Compliance 
or the awarding authority shall, without limitation as to the subject or 
nature of employment activity, be concerned with such employment 
practices as: 

1. Apprenticeship where approved programs are functioning, and 
other on-the~ job training for non-apprenticeable occupations; 

2. Classroom preparation for the Job when not apprenticeable; 

3. Pre-apprenticeship education and preparation; 

4. Upgrading training and opportunities; 

5. Encouraging the use of contractors, subcontractors and suppliers of 
all racial and ethnic groups, provided, however, that any contract 
subject to this ordinance shall require the contractor, subcontractor 
or supplier to provide not less than the prevailing wage, working 
conditions and practices generally observed in private industries in 
the contractor's, subcontractor's or supplier's geographical area for 
such work; 

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

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

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

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

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

PSC-30. CHILD SUPPORT ASSIGNMENT ORDERS 

This Contract is ,subject to the Child Support Assignment Orders Ordinance, Section 
10,10 of the Los Angeles Administrative Code, as amended from time to time. Pursuant 
to the Child Support Assignment Orders Ordinance, CONTRACTOR will fu.lly comply 
with all applicable State and Federal employment reporting requirem~nts for 
CONTRACTOR'S employees: CONTRACTOR shall also certify (1) that the Principal 
Owner(s) of CONTRACTOR are in compliance with any Wage and Earnings 
Assignment Orders and Notices of Assignment applicable to them personally; (2) that 
CONTRACTOR will fully comply with all lawfully served Wage and Earnings 
Assignment Orders and Notices of Assignment In accordance with Section 5230, et seq. 
of the California Family Code; and (3) that CONTRACTOR will maintain· such 
compliance throughout the term of this Contract. 

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

Any subcontract entered into by CONTRACTOR, to the extent allowed hereunder, shall 
include a like provision for work to be performed under this Contract. Failure of 
CONTRACTOR to obtain compliance of its subcontractors shall constitute a default by 
CONTRACTOR under this Contract, subjecting this Contract to termination where such 
default shall continue for more than ninety (90) days after notice of such default to 
CONTRACTOR by the CITY. 

CONTRACTOR certifies that, to the best of its knowledge, it is fully complying with the 
Earnings Assignment Orders of all employees, and Is providing the names of all new 
employees to the New Hire Registry maintained by the Employment Development 
Department as set forth in Section 711 O(b) of the California Public Contract Code. 
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PSCw31. LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER 
RETENTION .ORDINANGE . 

A. Unless otherwise exempt, this Contract is subject to the applicable 
provisions of the Living Wage Ordinance (LWO), Section 10.37 et seq. of 
the Los Angeles Administrative Code, as amended from time to time, and 
the Service Cor:~tractor Worker Retention Ordinance (SCWRO), Section 
10.36 et seq., of the Los Angeles Administrative Code, as amended from 
time to time. These Ordinances require the following: 

1. CONTRACTOR asswes payment of a minimum Initial wage rate to 
employees as defined in the L WO and as may be adjusted each 
July 1 an~ provision of compensated and uncompensated days off 
and health benefits, as defined in the LWO. 

2. CONTRACTOR further pledges that it will comply with federal law 
proscribing retaliation for union organizing and will not retaliate for 
activities related to the LWO. CONTRACTOR shall require each of 
its subcontractors within the meaning of the LWO to pledge to 
comply with the terms of federal Jaw proscribing retaliation for union 
organizing. CONTRACTOR shall deliver the executed pledges 
from each such subcontractor to the CITY within ninety (90) days of 
the execution of the subcontract. CONTRACTOR;S delivery of 
executed pledges from each such subcontractor shall fully 
discharge the obligation of CONTRACTOR with respect to such 
pledges and fully discharge the obligation of CONTRACTOR to 
comply with the provision in the LWO contained ln Section 
10.3'7.6(c) concerning compliance with such federal law. 

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

4. Any subcontract entered into by CONTRACTOR relating to this 
Contract, to the extent allowed hereunder, shall be subject to the 
provisions of PSC-31 and shall incorporate the provisions of the 
LWO and the SCWRO. 
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5. CONTRACTOR shalf comply with all rules, regulations and policies 
promulgated by the CITY'S Designated Administrative Agency 
which may be amended from time to time. 

B: Under the provisions of Sections 10.36.3(c) and 10.37.6.(c) .of. .the Los 
Angeles Administrative Code, the CITY shall have the authority, under 
appropriate circumstances, to terminate this Contract and otherwise 
pursue legal remedies that may be available if the CITY determines that 
the subject CONTRACTOR has violated provisions of either the LWO or 

. the SCWRO, or both. 

C. Where under the LWO Section 10.37.6(d), the CITY'S Designated 
Administrative Agency has determined (a) that. CONTRACTOR is in 
violation of the LWO in having failed to pay some or all .of the living wage, 
and (b) that such violation has gone uncured, the CITY In such 
circumstances may impound monies otherwise due CONTRACTOR in 
accordance with the following procedures. lmpoundm'ent shall meari that 
from· monies due CONTRACTOR, CITY may deduct the amount 
determined to be due and owing by CONTRACTOR to its employees. 
Such monies shall be placed in the holding account referred to in LWO 
Section 1 0.37.6(d)(3) and disposed of under procedures described therein 
through final and binding arbitration. Whether CONTRACTOR is to . 
continue work following an impoundment shall remain in the sole 
discretion of the CITY. CONTRACTOR may not elect to discontinue work 
either because there has been an impoundment or because of the 
ultimate disposition of the impoundment by the arbitrator. 

D. CONTRACTOR shall inform employees making less than Twelve Dollars 
($12;00) per hour of their possible right to the federal Earned Income 
Credit (EIC). CONTRACTOR shall also make available to employees the 
forms informing them about the EIC and forms required to secure advance 
EIC payments from CONTRACTOR. . 

PSC-32. AMERICANS .WITH DISABILITIES ACT 

CONTRACTOR hereby certifies that it will comply with the ·Americans with Disabilities 
Act, 42 U.S.C. §§ 12101 et seq., and its implementing regulations. CONTRACTOR will 
provide reasonable accommodations to allow qualified individuals with disabilities to 
have access to and to participate in its programs, services and activities in accordance 
with the provisions of the Americans with · Disabilities Act. CONTRACTOR will not 
discriminate against persons with disabilities nor against persons due to their 
relationship to or association with a person with a disability. Any subcontract entered 
into by CONTRACTOR, relating to this Contract, to the extent allowed hereunder, shall 
be subject to the provisions of this paragraph. 
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PSC-33. CONTRACTOR RESPONSIBILITY ORDINANCE 

Unless otherwise exempt, this Contract is subject to the provisions of the Contractor 
Responsibility Ordinance, Section 10.40 et seq., of the Los Angeles Administrative 
Code, as amended from time to time, which requires CONTRACTOR to update its 
responses to the responsibility questionnaire within thirty calendar days after any 
change to the .responses previously provided if such change . would . affect 
CONTRACTOR'S fitness and ability to continue performing this Contract. 

In accordance with the provisions of the Contractor Responsibility Ordinance, by signing 
this Contract, CONTRACTOR pledges, under penalty of perjury, to comply with all 
applicable federal, state and local laws in the performance of this Contract, including but 
not limited to, laws regarding health and safety, labor and employment, wages and 
hours, and llcerislng laws which affect employees. CONTRACTOR further agrees to: 
(1) notify the CITY within thirty calendar days after receiving notification that any 
government agency has initiated an investigation which may result in a finding that 
CONTRACTOR is not in compliance with all applicable federal, state a.nd local laws in 
performance of thJs Contract~ (2) notify the CJTY within thirty calendar days of all 
flndlngs by a government agency or court of competent jurisdiction that CONTRACTOR 
has violated th~ prov1sfons of Seqtlon 1 0.40.3(a) of the Contract9r ResponslbHfty 
Ordinance; (3) unless -exempt. ensure that its subcontractor($), as defined In the 
Contractor Responsibility Ordinance, submrt a Pledge of "Compliance to the CITY; and 
(4) unless exempt, ensure that its subcontractor(s), as defined In the Contractor 
Responsibility Ordinance. comply with the requirements of the Pledge of Compliance 
and the requirement to notify the CITY within thirty calendar days after any government 
agency or court of competent jurisdiction has initiated an Investigation or has found that 
the subcontractor has violated Section 10.40.3(a) of the Contractor Responsibility 
<?rdinance in performance of the subcontract. 

PSC-34, MINORI'I'Y; WOMENt AND OTHS:R BUSINESS ENTERPRISE OUTREACH 
PROGRAM . 

CONTRACTOR agrees and obligates itself to utilize the services of Minority, Women 
and Other Business Enterprise firms on a level so designated in its proposal, if any. 
CC?NTRACTOR certifies that it has complied with Mayoral Directive 2001 ~26 regarding 
the Outreach Program for Personal Services Contracts Greater than $100,000, if 
applicable. CONTRACTOR shall not change any of these designated subcontractors, 
nor shall CONTRACTOR reduce their level of effort, without prior written approval of the 
CITY, provided that such approval shall not be unreasonably withheld. 

PSC·35. EQUAL BENEFITS ORDINANCE 

Unless otherwise exempt, this Contract is subject to the provisions of the Equal Benefits 
Ordinance (EBO), Section 1 0.8.2.1 of the Los Angeles Administrative Code, as 
amended from time to time. 
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A. During the performance of the Contract, CONTRACTOR certifies and 
represents that CONTRACTOR will comply with the EBO. 

B. The failure of CONTRACTOR to comply with the EBO will be deemed to 
be ~ material breach of this- Contract by the CITY. · 

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

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

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

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

"During the performance of a Contract with the City of Los Angeles, 
the Contractor will provide equal benefits to its employees with 
spouses and its employees with domestic p,artners., Additional 
information aoout the City of Los Angeles' Equal Benefits 
Ordinance may be obtained from the Department of Public Works, 
Office of Contract Compnance at (213) 847-1922. 11 

PSC-36. SLAVERY DISCLOSUFti: OROINANCE 

Unless otherwise exempt, this Contract is subject to the Slavery. Disclosure Ordinance, 
Section 10.41 of the Los Angeles Administrative Code, as amended from time to time. 
CONTRACTOR certifies that it has complied with the applicable provisions of the 
Slavery Disclosure Ordinance. Failure to fully and accurately complete the affidavit may 
result in termination of this Contract. 
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EXHIBIT1 

INSURANCE CONTRACTUAL REQUIREMENTS 

CONTACT For addi~onal information about _compliance with City Insurance and Bond 
re_qLilr¢ments. contaqt the Office ofthe Clty Administrative-Officer, Risk Management at (2'13) 
978~RISK {7475) ·orgo ·online atwww.facrtv.orgtcao/risk. The City approved Bond Assfstance 

_ Program is -av~llabie _ for Jhose contractrirs who are unabre ·t_o obtain the City~required 
performance -bonds. A C1ty approve·d Insurance program may be available as a low cost 
alternative for contractors who are unable to obtain City-required lrisurance. 

CONTRACTUAL REQUIREMENTS 

CONTRACTOR AGREES THAT: 

1. Additional Insured/Loss Payee. The CITY must be included as an Additional 
Insured in applicable liability policies to cover the CITY'S liability arising out of the acts or 
omissions of the named insured. The CITY is to be named as an Additional Named Insured and 
a Loss Payee As Its Interests May Appear in property insurance in which the CITY has an 
interest, e.g., as a lien holder. 

2. Notice of Cancellation. All required insurance will be maintained in full force for the 
duration of its . business with the CITY. By ordinance, all required insurance must provide at 
least thirty (30) days' prior written notice (ten (1 0) days for non-payment of premium) directly to 
the CITY if your insurance company elects to cancel or materially reduce coverage or limits prior 
to the policy expiration date, for any reason except impairment of an aggregate limit due to prior 
claims. 

3. Primary Coverage. CONTRACTOR will provide coverage that is primary with 
respect to any insurance or self-insurance of the CITY. The CITY'S program shall be excess of 
this insurance and non-contributing. 

4. Modification of Coverage. The CITY reserves the right at any time during .the term 
of this Contract to change the amounts and types of Insurance required hereunder by giving 
CONTRACTOR ninety (90) days' advance written notice of such change. If such change should 
result in substantial additional cost to CONTRACTOR, the CITY agrees to negotiate additional 
compensation proportional to the increased benefit to the CITY. 

5. Failure to Procure Insurance. All required insurance must be submitted and 
approved by the Office of the City Administrative Officer, Risk Management prior to the 
inception of any operations by CONTRACTOR. · 

CONTRACTOR'S failure to procure or maintain required insurance or a self-insurance program 
during the entire term of this Contract shall constitute a material breach of this Contract under 
which the CITY may immediately suspend or terminate this Contract or, at its discretion, procur~ 
or renew such insurance to protect the CITY'S interests and pay any and all premiums In 
connection therewith and recover all monies so paid from CONTRACTOR. 

6. Workers' Compensation. By signing this Contract, CONTRACTOR hereby certifies 
that it is aware of the provisions of Section 3700 et seq., of the California Labor Code which 
require every employer to be insured against liability for Workers' Compensation or to undertake 
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seiHnsurance in accordance with the provisions of that Code, and that it will comply with such 
provisions at all time during the performance of the work pursuant to this Contract. 

7. California Licensee. Ail insurance must be provided by an insurer admitted to do 
business in California or written through a California-licensed surplus lines brok~r or through an 
insurer otherwise acceptable to the CITY. Non-admitted coverage must contain a Service of 
Suit clause in which the underwriters agree to submit as necessary to the jurisdiction of a 
California court in the event of a coverage dispute. Service of process for this purpose must be 
allowed upon an agent in California designated by the insurer or upon the California Insurance 
Commissioner. 

8. Aggregate Llmttsnmpairment. If any of the required insurance coverages contain 
annual aggregate limits; . CONTRACTOR must give the CITY written notice of any pending 
clafm or lawsuit Which wili materially diminish the aggregate Within thirty (30) d~ys of k110Wiedge 
of same. You must take appropriate steps to restore the impaired aggregates or provlde 
replacement ln's·urange proteotkm Within thirty (30) days of knowledge ofsame. The CITY has 
the option to speCify the minimum ae9eptable aggregate limit for each line of coverage requlred. 
No substantial reductions in scop.e of ccverag~ which may affect the . CITY'S protection are 
allowed without the CITY'S prior written consent. 

9. Commencement of Work. For purposes of insurance coverage only, this Contract 
will be deemed to have been executed immediately upon any party hereto taking any steps that 
can be considered to be In furtherance of or towards performance of this Contract. The 
requirements in this Section supersede all other sections and provisions of this Contract, 
including, but not limited to, PSC-4, to the extent that any other section or provision conflicts 
with or impairs the provisions of this Section. 
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Exhibit 1 (Continued) 
Required Insurance and Minimum Limits 

Name: ----------------------------~------------------ Date: ------------

AgreemenURefercncc: -----------------------------------------------------------­
Evidence of coverages checked below, with the specified minimwn limits, must be submitted and approved prior to 
occupancy/start of operations. Amounts shown are Combined Single Limits ("CSLs"),. For Automobile Liability, split 
limits may be substituted for a CSL if the total per occurren9e equals or exceeds the CSL amount. 

_ Workers' Compensation- Workers, Compensation (WC) and Employer's Ltabf,Jity (EL) 

D Waiver of Subrogation in favor of City D Longshore & Harbor Workers 

D Jones Act 

_ General Liability -------------------------------

0 Products/Completed Operations 

0 Fire Legal Liability--~-~ 
D Sexual Misconduct ______ _ 

we S.,tatutorv 
EL· 

0--------------------------------~----~----~-------

___ Automobile Llabllity (for any and all vehicles used for this Contract, othe~ than commuting to/from work) 

_ Professional Liability (Errors and Omissions) 

_ Propcro/ Insurance (to cover replacement cost of building- as determined by insurance c.ompany) 

D All Risk Coverage D Boiler and Machinery 

D Flqod 0 Builder's Risk 

0 Earthquake 0----------
=-· ~==========---==-======~~======-=======~-======----=====~-=====--========-= 

_ Pollution Liab~ty 

0--~--------------------------~--~--~-· 
·-=========---===~=-====~-===~~~==~====-====--===~= 

_ Surety Bonds- Performance and Payment (Labor and Materials) Bonds 
Crime Insurance 

Other: 
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