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Consultant: General Electric Packaged Power, Inc. (GEPPI)
Subject: Professional Services and Parts for Aeroderivative Turbine Generators and Related Parts

Agreemerit Number: 47401
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AGREEMENT NUMBER 47401

BETWEEN
THE CITY OF LOS ANGELES DEPARTMENT OF WATER AND POWER
AND
GENERAL ELECTRIC PACKAGED POWER, INC.

THIS AGREEMENT is made and entered into by and between the City of Los Angeles acting by
and through its Department of Water and Power, a municipal corporation, {hereinafter the'
“Department” or “LADWP”) and General Electric Packaged Power, Inc.,, & Delaware corporation
{hereinafter the "Consultant"}. Individually, Department and Consultant are referred to under
this Agreement as a “Party” and collectively as the “Parties.” - ‘

WHEREAS, the Department needs original equipment manufacturer proprietary professional
and technical services, parts, and repair services, on an as-needed basis, to support LADWP's
planned outages for scheduled inspections and repairs, and forced outages for emergency
repairs, of GE-manufactured aeroderivative turbine-génerators; and

- WHEREAS, the services to be performed include, but are not Iimited to, providing inspection
procedures; conducting inspections; writing reports; troubleshooting turbine-generator
equipment and proprietary contro! systems; providing disassembly, repair, and assembly -
procedures; providing technical guidance for disassembly, repatlr, assernbly, and start-up of
aeroderivative turhine generators; providing access to the GE Factory for engineering support
and technical support that may include drawings, original design data, material specifications

~ spedifiC to the task, and design changes; locating proprietary repairparts; and transferring
knowledge to LADWP personnel as needed for its performance of the specific task; and

WHEREAS, on September 3, 2015, the Department released a Request for Sole Source Proposal
(RSSP) seeking proposals from qualified firms/organizations to provide parts, on-site and offsite
repalr services, craft labor services, and professional and specialty services on an as-needed
hasis, under individual Task Orders, to support the LADWP’s planned outages for scheduled
inspections and repairs, and forced outages for emergency repairs, of its aeroderivative turbine-
generators, and other GE-manufactured power generation and related equipment at LADWP
eleciric far;|I|tles, and

WHEREAS, the Department evaluated the proposal submitted in respense to the RSSP, the
Consultant being the sole qualified firm for furnishing GE specialty technical ser\rlces and parts
for GE aeroderivative Turbine Generators; and

WHEREAS, the Consultant has reviewed the services to be provided 'by the Consultant
incorporated in this Agreement, and represents that it has the qualities, expertise, skills, and
abilities to perform such work; and :
WHEREAS, the services to be performed are of an expert, professional and occasional nature

and can be performed more feasibly by independent consultants than by City empldyess.
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NOW THEREFORE, in consideration of the premises and of the covenants, representatioﬁs and
agreements set forth herein, the Parties hereby covenant, represent and agree as follows:

The Parties to thi$ Ag’re'é’ment are:

A. The Deparitment, having its prinmpal office at 111 North Hope Street, Los
Angeles, California 90012,

B. The Consultant, General Electric Pa_ckagec_i Power, Inc., a Delaware corporation
having a local office at 16415 Jacintoport Blvd, Houston, Texas 77015.

The representatives of the respective Partles (heremafter COHE.‘CtIVEW
“Authorized’ Representatlves “and mdwldually ”Authonzed Representative”)
authorized to administer this Agreement, including, but not limited to, Task
Orders and Change Orders, and to whom formal not|ces demands and -
communications shall be given are as follows:

A. The Authorized Representative of the Department shall be, unless
' otherwnse stated in the Agreement- '

“Karen A. Iseri
Manager of Generatlng Station Englneerlng
“Power Engingering Division
111 North Hope Street, Room 1132
Los Angeles; California 90012
Facsimile Number: (213) 367-1573

And

Daryl Yonamine -
Mechanical Engineer
Power Engmeenng Division
. 111 North Hope StrEet Room 1141
' ‘Los Angeles, California 90012
Facsimile Number: (213)267-1573
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B. The Authorized Representative of the Consultant shall be:

General Electric Packaged Power; Inc.
Tim Wakhl o

Senior Customer Service Manager
22857 Giant Fir Place

Canyon Lake, CA 92587

Facsimile Number: (713) 957-4978.

Any legal notice or termination notice shall be delivered to:

Kathleen Bardell

General Counsel, Power Services North America
Legal Department

4200 Wildwood Parkway

Atlanta, GA 30339 -

Phone Number: {678) 844-7381 -

‘Unless otherwise stated herein, formal notices, demands and communications
required hereunder by éither Party shall be made in writing and may be
effected by personaf delivery or by certified mail, overnight carrier, or
conﬁrmed fac5|m;]e and shall be deemed communicated as of the date of
dellvery, or in the case of a facsimile, upon receipt If transmitted during the
'recewmg Party 5 normal business hours, otherwise on, [the first business day

" following receipt.

If the name or address of the person designated to receive notlces, demands or
communications, is changed, or addltlonal persons are added to receive notices,
demands or communications, written notice shall be given, in accord with this
section, within five {5) business days of sald change.

- The purpose of this Agreement is to allow LADWP to purchase parts on-site and off-site
‘ repair services, craft labor. services, and professional and specialty services. These will
be provided on an as-needed basis, under individual Task Orders, to support LADWP’
planned outages for scheduled inspections and repairs, and forced outages for
emergency repairs, of its aeroderivative turbine-generators, and other GE-manufactured
power generation and related equipment at LADWP- electric generating facilities.

For non-GE eqmpment hardware or components, the Consultant-shall furnish repalr
services, craft labor services, and specialty technical and professional services. These will
be provided on an as-needed basis, under mdlwdual Task Orders, consistent withthe
Consultant’s standard installation, inspection, maintenance, and operation practices.
Furthermore, the Consultant shall not be obligated to provide any proptietary
information for non-GE supplied equipment, hardware, or components, To the extent
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specified under an applicable Task Order, the Consultant shall provide reasonable
engiheering support to identify.any unit assembly, pei-fbrman_ce, or operational
shortfalls caused by installing non-GE replacement equipment or components, LADWP
shall treat the results of such engineering support as the Consultant’s confidential and
proprietary information, and shall not disclose it to the supplier or manufacturer of such
non-GE replacement equipment or components, unless agreed to in writing by the
Consultant, Any Consultant opinions, reports, or recommendations related to non-GE
equipment, hardware, or components, shall be solely based on information supplled by
LADWP, or by third parties on behalf of LADWP.

. Keyterms used in this Agreement are defined as below:

"Authorized Representative(s}” shall mean, in the case of the Depa&ment, the
individuals identified in Section 102.1(A) and, in the case of the Consultant, the
individuals identlfled in Section 102.1(B). : : : .

“Board of Equahzatlon shall mean the California public tax commission charged with
California tax admmlstratlon and fee collection for the State of California. -

“City Charter” shall mean the Charter of the City of Los Angeles.

“Change Order” or “Change Order Noiice" —shall mean a mutually agreed change ina
Task Order Work schedule or scope as set forth in Section 902, which does not extend
the term of the A'greerr_aent or increase the Total Compensation Amount.

“Deliverable(s)” shall mean all drawings, manuals, specifications, reports, data,
procedures, and similar documents that are to be provided to the Department by
Consultant as set forth in the scope of Work or spemﬁcatnons under an appllcable Task
Order.

“Key Consultant Personnel” shall mean those employees of the Consultant as defined in
Section 403, “Consultant Personnel” who are aSSIgned by the Consultant to perform '
Work’ ata Department Site. . - .

"Part(s)" shall mean the equ‘:pment, parts, materials, supplies components, and other
goods that Consultant has agreed to supply to the Department under an applicable Task
Order. '

*'P_roposed Task Order” shall mean a reci uest from the Deparfm'ent to the Consuttant for
Work to be performed by the Consultant under this Agreement.

”Se:nrice('s}" shall mean the repair, craft labor, and speclalty technical and professional
services that Consultant has agreed to supply to the Department under an applicable
Task Order.
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“Work” shall include, as the context requires, the Parts, Services, and Deliverables
Consultant has agreed to perform or supply to the Department under.an applicable Task
Order.

_"_Tas‘R Order” shé]lrméan‘ the agreement documenting the scope of Work to be supplied
by Consultant to the Department which has been mutually agreed upon by the Parties-
and authorized by the Department as set forth in Article V of this Agreement.

“Sita[s)” shall mean the Department premises where Work is performed. Forthe
_avoidance of dox_._lbt, Site(s) does not include Consultant's off-Site repair facilities, or
other Consultant or Consultant Subconsultants’ premises off-Site.

“Qn-Site Subconsultant{s)’ shall mean the unaffiliated person, firm, and/or corporation
{other than the Consultant and its employees) hired by the Consultant to perform any
portion of the Work to be performed at the Site(s} under an applicable Task Order.

“Off-Site Subconsultant(s)” shall mean the unaffiliated person, firm, and/or
corporation, {other than the Consultant and its employess) hired by the Consultant to
perform any portion of the Work to be performed off-Site(s) under an applicable Task
Order: ' ' ' ‘ S

“Standard Provisions” shall mean the “Standard Provisions for Department of Water
and Power Professional Service Contracts” as negotiated herein.

"Subconsultant(s)” shall collectively mean the On-Site §L_|bconsulfant(s_) and Off-Site
Subconsultants hired by the Consultant to perform any portion of the Work to be
performed under an applicable Task Order.

: “Subsupplier” shall mean the pérsoh_, flrm, and/or corporation, (otﬁer than the
~ Consultant and its employees) hired by the Consultant to supply or manufacture any
portion of the Parts to be supplied under an applicable Task Order.-

“Total Compensation Amount” shall mean the amount identified in Section 301.1.

The term of this Agréement shall commence upon the occurrence of the events
identified in Exhibit E, PSC-4 and shall terminate five {5) years thereafter, subject to the
termination provisions provided herein. The Consultant shall not perform Work undet
this Agreement until the Consultant has fulfifled Its insurance obligations required
herein. - S
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The Consuliant shall complete the Work in a timely manner consistent with the

applicable Task Order’s requirements and mutually agreed upon schedule(s) set forth in
the Task Order.

The total compensation that may be paid to the Consultant by the Department

under this Agreement shall not exceed $86,000,000 (the “Total Compensation
Amount”).

Subject to the Total Compensation Amount stated in Section 301.1 above, the
- Department shall pay the Consultant for the Work to be performed as specified
in individual Task Orders executed in accordance with Section 302, “Allowable
-Fees, Expenses, and Costs” and Article V, “Task Order Development and
Approval” of this Agreement. The Department shall not be liable for payment of

monies to Consuliant under this Agreement except as pro\nded in a written Task
Order. : :

. The Department shall pay for Work established in a Task Order executed in accordance
with Article V, “Task Order Developiment and Approval” of this Agreement. The amounts
charged for Work under a Task Order shall be based upon either (i) a fixed price fora
defined scope agreed upon by the Parties or (i} a time and materials basis in accordance
with the [abor rates and fees established in Exhihit A, “Fee Schédule {Consultant Labor
Rates and Fees),” which is attachéed hereto and made a part hereof. The Task Order
shall indicate whether the pricing is fixed price or time and materials,

When applicable, the Department shall reimburse Consultant at the
Subconsuliant rates estahlished in the appllcable Task Order for the Services
being provided.

In addition to the Subconsu]tan’c rates estabhshed in the applicable Task Order,
the Consultant may invoice the Department for-its expenses incurred in the
managément, oversight, and administration of Subconsultants, including the
Consultant’s review and processing of Subconsultant invoices for such
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Subconsultant. Notwithstanding the foregoing, the Consultant shall not markup
Subconsultant rates established in the applicable Task Order.

Allowable travel expenses shall be reimbursed in accordance with Exhibit B,
“Allowable Travel and Living Expenses”. '

For Work provided on a time and matetials basis, the Department shall
reimhurse the Consultant for other reimbursable expenses, including thg
purchase of special equipment, necessary field supplies and facilities, testing
and laboratory services, shipping charges in excess of ten dollars ($10.00), parts,
materials,-and supplies required for the Contractor’s performance of the Work
pursuant to an authorized Task Order. Such reimbursable expenses shall be
reimbursed by the Department, without mark-up, at the actual amount paid by
Consultant for the purchased items.

For Work provided on a time and materials basis, the Department shall
reimburse the Consultant for any items purchased at the request of the
Department’s Authorized Representative to accomplish the Work under a Task
Order. The cost of such purchased items shall be reimbursed by the -
-Department, without mark-up, at the actual amount paid by Consultant for such
_purchased ftems. Items purchased by the Consultant at the request of the
Department shall become the property of the Department, and Consultant shall
deliver the purchased items to the Department upon request or completion of
the Task Order.

Any other items purchased by the Consultant for performance of Services

. pursuant to an authorized Task Order shall be the property of the Consultant,
shall not be charged to the Department, and shall not be reimbursed by the
Department s

Any Work requn'ed ona tlme and materials basis by an individual in excess of
elght (8) hours a day, on a weekend, holiday, or any other time in which
payment of a labor rate preinium would be applicable, shall be charged at the
applicable Jabor rate premiums established in Exhibit A, “Fee Schedule
(Consultant Labor Rates and Fees)” or in the applicable Task Order. In special
circumstances, an overtime or labor rate premium beyond that established in
Exhibit A, “Fee Schedule {Consultant Labor Rates and Fees)” or in the applicable
Task Order may be allowed, at the sole option of the Department. Any such
worlk shall be undertaken only with the prior written approval of the
Department 5 Authorlzed Representative. )
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Other than Consultant's corporate taxes measured by its net income arising
from its receipt of payment for Work performed under this Agreement, all
Agreement and Task Order prices are exclusive of any applicable State of
California Sales Tax, California Use Taxes, Federal Fxcise Tax. Such taxes are the
only taxes applicable to the Work for which the Department shall be liable for

payment, and any such taxes paid by the Consultant on the Department’s behalf

shall be separately identified on thé Consultant's Invoices for reimbursement.
The Consultant agrees to abide by the State of California tax commission Board
of Equalization's determination for all sales or use taxes and payment thereof,

and Consultant shall adjust for any overpayment or underpayment of such taxes

to date on the nextregularly scheduled invoice following receipt of the
determination. The Consultant agrees to assist the Department in preparing
and filing any application for a refund of any overpayment of such taxes. In the
event that, pursuant to state or federal law, the Department is required to pay
such taxes directly to the state, the amount of said taxes shall not be included
on Consultant's invoice for reimbursement.

Inveices shall be pald by the Departm ent within th:rty (30} days after receipt of

Consultant’s invoice.

‘The Consultant shall submit invoices to the Department in accordance with the
applicable Task Order, with the billings against each individual Task Order
tracked separately. Unless otherwise provided in the Task Order, the’

Consultant shall invoice for Services upon performance in accordance with the
'Task Order requirements and for Parts upon delivery. The Department shall not
remburse the Consultant for any amounts involced by the Consultant longer
than twelve (12) months after the .applicable invoicing date, unless otherwise
approved in writing by the Department s Authorized Representative,

invoices shall be submitted by the Consu!tant to the Department in triplicate,
The followmg mformatmn shall be included in each invoice submitted by the
Consultant to the Department:

1.

LI TN

Consultant name, address, and vendor code number as
registered in the Department vendor database;

City of Los Angeles Business Tax Regtstratlon Num ber,

Date of invoice;

Invoice number;

Contract number; ‘

Summary of the individual Task Order{s}, including amount of
current invoice, total involced to date, total authorized Task
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Drder amount, Task Order percent complete and percent of
authorized Task Order'amount invoiced to date, and the end
date of the Work to be performed under the Task Order;

7. Taxes; o
8. Total amount of invoice;
9. Pescription of Work provided under each individual Task Order

and associated amounts, including the Services, Parts and
Peliverables.that were performed or supplied and the
reimbursable expenses that were incurred;

10. For Task Orders specifying a time and materials method of
payment, supporting documentation for all reimbursable costs
and expenses, in a format reasonably acceptable to the
Department, a summary of total hours worked by specified
individual Consultant and/or Subconsultarit employees, the
applicable hourly rate(s), and the time sheet or payroll records
as appropriate to support individual employee hours worked;

ii. Following certification statement{s) signed by the Consultant;

“I hereby certify, under penalty of perjury, that the
services rendered and billings reflected in this invoice
_are true, accurate and in conformance with the terms of
this Agreement, induding but not limited to the Living

Wage Ordinance, Los Angeles Administrative Code
Section 10.37 et. Seq.”; '

“Contractor certifies that ali work performed for which
this invoice/bill is submitted which required access to
critical factlities as designated by LADWP was
‘conducted, and for whom no disqualifying background
check information has been found.”

12.  Inaccordance with PSC-20, all tnvoices related to SCWRQ and
" LWO Contracts shall contaln the following statement:
" “The Consultant fully complies with Section 10.36 et.
seq. and Section 10.37 et. seq., of SCWRO and LWO,
réspectively, of the Los Angeles Administrative Code.”

13, Apﬁroval signature blocks for the Department project manager
' and the Department Authorized Representative.

Invoices shall be submitted to:

Karen A. Iseri _ .
Manager of Generating Station Engineering
Power Engineering Division . ’

111 North Hope Street, Room 1132

Los Angeles, California 90012
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Consultant’s failure to submit accurate and complete information as set forth
abové shall result in Department’s rejection of the invoice'and the poss:blhty of
delayed-payment.

Original provision incorporated into Section 303.1.

Original provision incorporated into Section 303.1.

The Department project manager will review each Consultant invoice within
fifteen {15) business days of receipt and notify the Consultant of any missing or
required additional documents or information, questioned costs, inaccuracies,
or other concerns.

In the event that any amounts invoiced by the Consultant are not approved for-

- payment because they do not conforim to the requirements of this Agreement,
the Department shall provide the Consultant with detailed explanation(s) of the
reason(s) for disapproval and shall meet with the Consultant in a timely manner
upon Consultant’s request to discuss such issues. Any disputes between the
Department and the Consultant regarding invoiced amounts shall be resolved in
accordance with Article X, “Disputes” of this Agreement. The Department shall
pay invoiced ameounts that are not disputed in accordance with the
requirements above.

When requested by the Department, the Consu[tant shall notify the Department
in writing when charges under the Task Order reach seventy-five percent (75%)
of the total Task Order price. Such notice shall include an assessment of

“ whether or not the tasks assigned in the Task Order can be completed within
the authorized expenditure amount, and if not, the Consultant shall propose
suggested modifications to the Task Order for consideration by the Department.

* Failure of the Consultant to provide such written notification may result in late

payment of invoices by the Depattment.

Ofiginal ,pro'vision incorborated into Section 303.1.

Original provision incorporated into Section 301 and Article IX.
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During the term of this. Agreement, the Consultant shall provide the Work identified in
Task Orders mutually agreed upon by the Parties and authotized by the Department in
accordance with Article V, “Task Order Pevelopment and Approval”, of this Agreement.

Work furnished under this Agreement shall support the purpose outlined in

Section 103, “Purpose of the Agreement”, including activities such as providing
inspection procedures, conducting Inspections and writing reports,

- froubleshooting turbine-generator equipment and proprietary control systems,
making changes or upgrades to GE proprietary control system software,
vibration analysis using proprietary equipment and procedures, providing
disassembly, repair, and assembly procedures, providing technical guidance for
disassembly, repair, assembly and start-up of aeroderivative turhine-generators,
providing access to the GE factory for engineering support and technical support |
that may include drawings, original design data, material specifications specific
to the task, and design changes, locating proprietary replacement parts, and
transferring knowledge to LADWP personne! as needed for its performance of
the specific task. The transfer of knowledge dees not include technology

A transfer or-Contractor proprietary mformatmn

thwithstanding any other provision of this Agreement, the Consultant shall
perform such other work and deliver such other items as are necessary to
ensure that the Work provided under this Agreement meets the requirements
setforth in this Agreement, including all Exhibits.

: ,F_'aiilu:re' to receive approval may result in withholding compensation for such
services, work, tasks, and deliverable pursuant to Article Ill, “Compensation and
_Method of Payment”, of this Agreement.

Notwithstanding any other prowsmns of this Agreement approval by the
Department of any Work shall not relieve the Consultant of the responsibility to
meet all of the reqwrements set forth in this Agreement as madified and
supplemented by the requirements of any applicable Task Order. The
Consultant shall have no claim for additional compensatlon arising out of work
performed by Consultant to correct its own errors or omissions. This provision
does not reduce or increase the abligations and duties of the Consultant set
forth in PSC-25 “Warranty and Responsibility of Consukant”.
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The Consultant shall perform the Work described herein In accordance with
generally accepted standards of care for the power generation industry and
shall-reflect the competent professional knowledge and judgment as would
ordinarily be expected in the power generation industry from a prudent service
provider.

In the event that the Department requires work In addition to that specified in
. Section 401.1 of this Agreement, prior to the Consultant providing such work,

this Agreement. shall be amended by the Parties to Include the additional work
. in accordance with Article IX, “Amendments and Change to the Agreement” of
this Agreement.

Prior to performing Work at a Site, the Consultant shall arrange a Site visit with
" the Department at which the Department shall advise the Consultant of the
‘appropriate safety and security rules for the Site. The Consultant shall adhere to
all Depariment restrictions and instructions of which the Consultant has been
advised prior to commencement of the Work. '

The Consuliant's performance of the Work under this Agreement shall not
interfere unnecessarily with the operation of the Department or any other City
department.

A

For all Work performed under this Agreement at LADWP critical facilities as
designated by LADWP, the Contractor shall (1) perform the required background
checks set forth in the “Background Check Certification” of all designated
principals, employees and/or subcontractors of the Contractor; and {2) not
assign principals; employees and/or subcontractors of the Contractor convicted
of any felony or crime of moral turpitude, identified through the background
checks required uhder Exhibit H, “Background Check Certification”. Failure of
Consultant to do so shall result in irreparable harm to LADWP and, at LADWP’s
option, the immediate termination for breach of contract without opportunity
1o cure, without liability on'the part of LADWP. '

Contractor agrees to submit a statement along with any invoices or billing

associated with the Agreement which certifies that all work performed under

~ this Agreement at critical facilities as designated by LADWP to Contractor was

- conducted by persons for whom background checks have been conducted and
who do not have disqualifying background information in their histories
pursuant to the “Background Check Certification”. Contractor is advised that
submission of a false claim for payment to LADWP may subject Contractor to
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liability under the California False Claims Act {Cal. Gov't Code Sec. 12650 et.
seq.). In addition, any failure to comply with the background procedures as
required by this section may be considered in connection with future
contracting opportunities with LADWP. The following specific language in the
-invoices/bills is acceptable: “Contractor certifies that ali work performed for
which this invoice/bill is submitted which required access to critical facilities as
designated by LADWP was conducted, and for whotn no disqualifying
background check information has been found.”

None of the remedies available to LADWP under this section shall preciude
LADWP from any other remedies available in law or equity to compensate it for
.damages caused by the contractor’s failure to comply with this section.

If the Department, as a result of its own operations, delays, disrupts, and/or otherwise

interferes with, and actually affects, the Consultant's performance hereunder, or if the

Department is unable to approve the Work or perform its other responsihiliiies, in

accordance with the agreed-upon time schedule established in a Task Order, the

- Consultantshall be entitled to.an adjustment in the schedule and/or reimbursement for

reasonable increases in expenses incurred by Consultant for such Task Order as a result
of such delays; disruption, or interference. Subject te any adjustment in schedule or
reimbursement for increases in expenses which the Consultant is entitled under this
Section, the Consultant agrees to cooperate with the Department to minimize and to

- the extent reasonably possible, eliminate the impact of any delays tnder this Section on
the completion of the Work. The Consultant shall promptly notify the Departmentif
delays, regardless of the cause, begln to put the Task Order schedule or budget in
jeopardy

Key Consultant personnel that may be assigned to this Agréement are identified
in Exhibit D, “List of Key Consultant Personnel”, which is attached hereto and
. made a part hereof. ExhibitD, “List of Key Consultant Personnel” also contains
a.description of the Consultant’s business location the person is assigned to, the
position within the Consultant's organizational hierarchy, special expertise of
_ the person, the number of years employed by the Consultant, and the number
of years of experience for each person idgntified in Exhibit D,

. Consuliant shall utilize Key Constiltant Personnel during performance of the
Work as required under this Agreement. In the event Key Consultant Personnel
set forth in Exhibit D are not available for a given Task Order, the Consultant
shall furnish the Department with the names, titles, and qualifications of its
alternative Key Consultant Personnel as required for the Work to be performed

.under a given Task Order. '
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. The Department will have the right to review and approve the alternative Key
Consultant Personnel prior to the performance of Work, such approval not to be
unreasonably withheld. In connection with such approval, the Department may
request copies of the resumes of the Key Consultant Personnel proposed to be
assigned to the Work under a Task Order. l

The Consultant agrees to remove personnel from performing Work at Site under

* this Agreement if reasonably requested to do sa by the Department within
twenty-four (24) hours of the Department’s request, or as soon thereafter as is
practicable.

Subconsultants, including but not limited to, individuals, contract employees, sole
proprietors, firms, and corporations, designated to perform Work under this Agreement
are identified in Exhibit C, “List of Subconsultants.” Exhibit C, “List of Subconsultants,”
also contains a description of the type of work, task rjespbnsibilities, and anticipated
compensation for Work performed by a given S_ubcon'sqltant under this Agreemen’c.

Notwithstanding the fact that the Consultant is utilizing Subconsultants, the Consuitant
shall remain responsible for performing its obligations under this Agreement and for
ensuring that all Work is performed in accordance with the terms and conditions of this
"Agreement and the applicable Task Order.

The Department has no obligation to any Subconsultant'and nothing herein is intended
to create any privity between the Department and the Consultant's Subconsultants.

The Department shall pre-approve, in writing, the Consultant's utilization of any
* On-Site Subconsultants proposed by Consultant who are not listed in Exhibit C,
“list of Subconsultants” prior to such On-Site Subconsultant’s performance of
the Work.  Such approval shall not be unreasonably withheld. This applies to
“individuals, contract employees, sole proprietors, firms, and corporations.

On-Site Subconsultant’s further subcontracting or delegation of Work
. performed at Site is expressly prohibited unless approved in writing by the
Department. - : '

Consultant shall be responsible for its Subconsultant’s compliance with Sections
404.2 and 1103, the provisions of Article VI, Ownership, and Article Vil,
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Confidentiality, Restrictions on Disclosure, and Reference Checks, ;nd, PSC-13,
PSC-19, PSC-21, PSC-22, and PSC-24 of this Agreement.

Upon written request from the Depariment's Authorized Representative, the
- Contractor shall supply the Department with any subcontractor agreement to
the extent required to verify Consultant’s compliance with this Agreement.

During the term of this Agreement, the'Departmem: shall have the right to request that
Consultant perform work (either on a lump sum or time and materials basis) within the
general scope of Work contemplated by this Agreement pursuant to a Proposed Task
Order in accordance with this Section 501. Consultant may accept or reject or propose
changes to such Proposed Task Orders in accordance with Section 501.2.

A Department Proposed Task Order shall specify the following:

1.
2
3
4.
5
6
7.

Purpose and Objective

Prerequisites to Consultant’s performance

Scope of Work

Schedule

Assumptions, conditions, restrictions, Site location, etc.

Key Consultant and Subconsultant categories requ:red for the task

Method of compensation (i.e., fixed price or time and materials

~ basls)

8. Applicable rate schedules if Work s to be performed on a time and
. materials basis.

9., Department designated Task Drder admmlstratbr if different than

the Department’s Authorized Representative.

.

Following the Consultant's receipt of the Department's Proposed Task Order,
the C‘onsrultant,'at its own expense, shall prepare and deliver to the Department
a written response to the Department’s Proposed Task Order indicating
Consultani’s ability to perform the Work, the estimated schedule, any proposed
use of On-Site Subconsultants and Consultant personne| for Services performed

_at Slte, and changes to the scope of Work contemplated in the Proposed Task
Order. For Work to be performed on a time and materials basis, the
Consultant’s response to the Proposed Task Order shall provide the Department
with an estimate of the personnel, rates, and hours of effori required to
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perform the scope of Work, For Work requested to be performed on a fixed
price basls, Consultant’s response to the Proposed Task Order shall provide a
fixed price to perform the scope of Work.

“In the event Consultant requires On-Site Subconsultants not included in Exhibit
C, “List of Subconsultants”, to complete Consultant’s scope of Work in its
responsé to the Proposed Task Order, Consultant shall specifically include such
On-Site Subconsultants in its response, for approva! and authorization by the
Depariment. :

In the event Consultant proposes Work to be performed by Consultant and
Subconsultant personnel on a time and materials basis, and Exhibit A, “Fee
Schedule {Consultant Labor Rates and Fees)” does not include rates for such
personnel, then Consultant shall include the applicable rates for such personnel
in its response, for approval and authorization by the Department:

Upon the Department s review of the Consultant's written response to
. Proposed Task Order, the Department and Consultant shall cooperatively work '
to devélop a Task Order. To that end, informal exchanges between the
Consultant and Department Task Order administrator are encouraged to aid in
‘the developmént of a mutually agreed-upon Task Order.

Upon the Parties mutual agreement on the scope, schedule, price, and
conditions of a Task Order, the Task Order shall be executed by the
Department's Authorized Representative, or by its designee established in
writing to the Consultant by the Department's Authorized Representative, and
shall be delivered to the Consultant for execution by the Consultant’s
Authorized Representative or by its designee established in writing to the
Department by Consultant’s Authorized Representative, The Task Order shall
contain the full and complete agreement among the Parties regarding the Work
to be completed under the Task Order. The Department shall not be liable for
payment to Consultant for Work performed outside of a Task Order.

- The Departrent or Consultant may seek to modify a g'lvén Task Order. Such
Task Order modifications shall be processed as a Change Order in accordance -
with Article IX, “Amendments and Change to the Agreement”.

‘

The Consultant shall notify the Department in writing as soon as the Consultant
becomes aware that the Work contemplated under a Task Order may not be
able to he completed within the Task Order authorized expenditure amount. In
such an event the Consultant shall propose suggested modifications to the Task
Order for consideration by the Department. The Consukant agrees and
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acknowledges that failure to provide such notice to the Department could result
in negative impacts to the Department and project completion.

Each Party shall retain ownership of all of its confidential and proprietary information
and intellectual property which may be provided or disclosed to the other Party in
connection with this Agreement or any Task Order,

Subject to the confidentiality provisions of this Agreement, the Department has
the right to use or not use the Deliverables and to use, reproduce, re-use, alter,
modify, edit, or change the Deliverables as it sees fit solely for its use in the
maintenance and aperation of Parts provided by the Consultant under this
Agreement and/or the continued maintenance and operation of Department
equipment. If the Department determines that a Deliverable, or any part
thereof, requires correction prior to-Department approval, the Department has
the abseluté right to use the Deliverable until such time as the Consultant can
remedy the identified defi mency :

The Consultant warrants the performance of the Services by the Consultant or its
Subconsultants of any tier, pursuant to this Agreement, shall not in any manner

N constrtute an infringement or other violation of any trademark copyright, patent and/or
trade secret of any third party. )

The provisions of this Article VI, ”Ownershtp shall sur\nve termination and expiration of
this Agreement
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The Department and the Consultant acknowledge that the forces of competition require
that the confidentiality of information and those matters which the Consultant and the
Department possess as proprietary, must be maintained in order for the Parties to
effectively compete in the market place. Itis the intent of the Parties to this Agreement -
to fully maintain the confidentiality and proprietary nature of such matters, items and
" information in connection with Consultant’s Work under this Agreement.

fos

“Confidential Information” means information disclosed by either Party, its
directors, officers, employees, agents or representatives, including, without
limitation, its attorneys, accountants, consultants and advisors (collectively |
“Representatives”) to the other Party in connection with this Agreement.
Confidential Information shall be.clearly marked or otherwise adequately
identified as Confidential Information by the disclosing Party at the fime that it
is disclosed to the receiving Party. The information will remain the property of
the disclosing Party. Confidential Information shall not include information

. which (i) at the time of disclosure Is within the public domain through no breach

. of this Agreement by either Party, (if) has been known to, has been
independently developed by, or was In the possession of the receiving Party
prior to disclosure by the disclosing Party hereunder, (iif) was or is acquired
from a third party who did not, to the receiving Party’s knowledge, breach an
obligation of confidentiality to the other Party by disclosing it to the receiving
Party, or (iv) is required to be disclosed by the receiving Party to comply with
any applicable law, order, regulation or ruling or other lega! requirement,
induding but not limited to, oral questions, discovery requests, subpoenas, civil
investigations or similar processes; provided, however, the receiving Party shall
give timely notice to the disclosing Party of any such disclosure pursuant to
these Articles. Both Parties recognize that the City of Los Angeles is subject to

- the California Public Records Act and the Ralph M. Brown Act.

Subject to the restrictions of Section 701.3, the receiving Party may disclose
Confidential Information to those Representatives of the recelving Party who
have a need to knew such Confidential Information for purposes of this
Agreement, provided that such Representatives have been advised of the '
confidential nature of the Confidential Information and the receiving Party’s
obligations under this Article VIl. Such Confidential Information shall not be
used for any purpose other than carrying out the obligations and objectives of
this Agreement. Each Party shall take reasonable care to prevent its
Representatives from prohibited or unauthorized disclosure of the Confidential
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Information and shall be responsible for its "Representatives unauthorized use or
" disclosure of Confidential Information received from the disclosing Party.

The receiving Party agrees that without the written consent of the disclosing
party’s Authorized Representative, it shall not disclose Confidential Information
received from the disclosing Party to any third party, other than its respective
Representatives who have a need to know such Confidential Information for
purposes of this Agreement.

The Department agrees that without the prior written consent of the
Consultant, it shall not disclose Confidential Information received from the
Consultant or its Representatives under this Article to a Competitor of the
Consultant, even if such person or entity which the Department intends to
disclose the Confidential Information is a Representative of the Department.,
For purposes of this Article, “Competitor of the Consultant” shall mean any
person or entlty which (i} is engaged in the manufacture or sale of parts,
components or equipment similar to or of a type manufactured orsold by
Consultant and its affiliates (including, without Iimitation, acroderivative gas

. turbines, generators, or parts for aerederivative gas turbines or generators), or
{if} is engaged in the provision of services similar to any services to be provided
by Consuitant under this Agreement, or {iii} is an affiliate of a person or entity
engaged in any of the activity described in (i) or {ii) above in this paragraph.

The receiving Party’s Authorized Representative shall promptly notify the
disclosing Party upon learning of any unauthorized disclosure or use of any
Confidential Information by the recelving Party or any of its Representatives. If
aPartyis rei:;uested or required, pursuant to any applicable law, order,
regulation or ruling, discovery request, subpoena, or similar process to disclose
any of the Confidential Information, such Party shall provide prompt written
notice to the disclosing Party of such request or requirement so that at the
disclosing Party’s eéxpense, the disclosing Party can seek a protective order or
other appropriate remedy concerning such disclosure.

" At any time upon the request of the disclosing Party, the receiving Party shall
promptly return Confidential Information received from the disclosing Party
(provided, however, the receiving Party shall bé permitted to redact its own
analyses, compilations or other material} and each Party’s confidentiality
obligations hereunder shall continue thereafter for the term of this Agreement.

At the disclosing Party’s request, the receiving Party shall return or destroy all
Confidential Information provided by the disclosing Party.
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This provision shall not require the return of any Deliverables provided by the
Consultant to the Department as required under a Task Order.

Supplying of Conﬁdentié! 'Inf_o'rmation shall not be considered to provide any
license or proprietary rights, including any implied patent license.

bl

If either Party, inadvertently or otherwise, makes an unauthorized disclosure of.
the other Party’s Confidential Information to a third party, the violating Party
shall promptly take reasonable action to recover the improperly disclosed
Confidential Information, execute a retroactive protective agreement with the
-unauthorized third party if practicable and promptly notify the disclosing Party
whose information was improperly disclosed, and the receiving Party will use
reasonable efforts to provide complete information about the unauthorized
disclosure and the corrective measures being taken. If the receiving Party uses
the disclosing Party’s Confidential Information in an unauthorized manner, the
‘receiving Party shall pramptly halt such unauthorized use and notify the
disclosing Patty of the unauthorized use. The Parties agree that monetary
damages are inadequate for any material breach involving an unauthorized
disclosure or use when the disclosing Party reasonably believes said breach will
cause it to suffer significant business harm. {f the disclosing Party reasonably
believes, based ori the facts, it will suffer mater'ial‘har_m from the unauthorized
disclosure or use and the corrective measures being taken by the violating Party
are inadequate to mitigate this harm, the Parties agree the disclosing Party shall
be entitled to seek prompt injunctive relief. Both Parties other legal and
equitable remedies and defenses remain unchanged by this provision extept
that each Party specifically agrees that any damages shall be limited to direct
actual damages and in no event shall such damages include any indirect,
consequential damages or punitive damages.

The=-pfovisions. of this Article Vi, Confidentiality and Reétrictipns on Disclosure, and
- Reference Checks shall survive termination and expiration of this Agreement.

To the extent permitted by applicable law, the Department may conduct reference
checks on the Consultant, its employees, agents, and Subconsultants who shall have, or
may have, access to Department customer, employee, power system, or water system
information and data during performance of this Agreement. The Consultant recognizes
the highly sensitive nature of such information and data and agrees to cooperate with
the Department and provide, to the extent permitted by applicable law and Consultant’s
privacy obligations to its employees, agents, and Subconsultants, whatever information
the Department requires in order to conduct reference checks. The Department may
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request changes to Consultant and Subconsultant personne! pursuant to Section 403.2
of this Agreement in response to réference check information, and the Consultant shall
accommodate such request for personnel changes.

The Départment may terminate this Agreement, and all the assoclated Task Orders, for
the Department’s convenience upon its Authorized Representative giving at least thirty
(30) calendar days written notice to the Consultant prior to'the intended effective date
of such termination. The effective date of such termination shall be specified in the
terminatlon notlce. :

After recelpt of a notice of termination, uniess otherw;se agreed hy the pariies, the
- Consultant shall: -

-1 Stop the Work on all Task Orders issued under the Agreement by the

Iermination effective date except to the extent specified in the notice of
- termination.
2. Deliver to the Department, within thirty (30} calendar days after the

-termination effective date, any and all data, reports, other documents,
and Deliverables, or portions thereof, if any, prepared pursuant to this
Agreement prior to the termination effectwe date and not already
delwered hereunder, ‘

-3, Transferto the Department title to completed Parts, {to the extent that
title has not already been transferred) in the manner and at the times -
and to the extent directed by the Department in the termination notice.

The amount due the Consultant by reason of termination for the Department 3
convenience shali be determmed as follows:

1. . The Department shall pay the Consultant for all Work completed prior
-to the termination effective date and delivered no later than thirty (30}
calendar days after the termination effective date.

2. The Department shall also pay the Consultant on a percentage
completed basis for the uncompleted Parts and Services in process as of
the termination effective date, plus any unreimbursed additional direct
expenses reasonably incurred by the Consu!tant as a result of the
termmatlon.
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The Department may terminate this Agreement or individual Task Order(s) for cause by
giving the Consultant a written notice of a material breach of this Agreement, The
Consultant shall have ten (10} calendar days from the date of the Department’s written
notice of breach to cure, or diligently commence to curesuch breach. The
Department’s written notice of breach shall include a time and location for the Parties’
Authorized Representatives to meet and discuss the events giving rise to the breach and
any steps which may be taken to avoid termination. Such meeting shall be scheduled
within ten {10) calendar days of the date of the notice of breach. If the Consultant is
unable or unwilling to cure, or diligently commence to cure such breach, or to meet to
discuss the breach as provided herein, the Depariment may terminate this Agreement
or individual. Task Order(s} anytime thereafter upon providing the Consultant written
notice of termination. It shall be deemed a material breach if Consultant violates
Section 10.36.3(c) and/or Section 10.37.5 of the Los Angeles Administrative Code

fthe Department terminates this Agreement or individual Task Order(s) as provided
-above, the Department shall pay the Consultant for that portion of the Task Order’ s
price allocable to the Parts completed or Services performed prior to the effective date
of the termination. If the payments received by the Consultant as of the effective date
of such termination are in excess of the Task Order's price allocablé to the Parts
completed or Services performed prior to the effective date of the termination, the
Consultant shall return any overpayment to the Department. In addition, the
Consultant shall pay to the Department an amount equal to the difference between that
portion of the Task Order price altocable to the terminated Work and such actual and
reasonable amount paid by the Department to andther vendor to complete the same
Work.

In the event the Department commits a material breach of a Task Order or becomes
insolvent/bankrupt, the Consultant may suspend or terminate such Task Order (or any
affected portion thereof) for the Department’s default in accordance with this Section
by giving the Department written notice of breach. The Department shall have fifieen
{15) calendar days from the date of the Consultant’s written notice of breach to cure, or

- diligently commence to cure, the breach. The Consultant's written notice of breach
shall include a proposed time and location for the Parties’ Authorized Representatives
10 meet and discuss the events leading to breach and any steps which may be taken to
avoid termination, Such meeting shall be scheduled within ten {10} calendar days of the
date of the notice of termination. If the Department s unable or unwilling to cure, or
-diligently commence to cure such breach, or méet to discuss the termination as
provided hereln, the Consultant may terminate the applicable Task Order any time
thereafter upon providing the Departrhe_nt wiltten notlce of termination. Any failure of
the Department t6 make a payment when due shall constitute a material breach of the
applicable Task Order.

If the Consultant terminates a Task Order as provided above, the Department shall pay

the Consultant for all Work completed prior to the effective date of termination, a
percentage completed basis for the uncompleted Parts and Services in process as of the
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termination effective date, and expenses reasonably incurred by the Consultantin -
connection with such termination.

The Department may orally direct the Consultant to suspend, and to subsequently
resume performance of all or any of the Work. If the Department directs the Consultant
to suspend or resume the Work, such direction shall be confirmed in writing within two
(2) calendar days. In the event that the Department directs the Consultant to suspend
Work, the schedule and price for the suspended Work shali be equitably adjusted as
appropriate in accordance with the provisions of Section 501.4 of this Agreement.
Suspension does not relieve the Department of its obligation to make payment for the
Work completed at the time of suspension.

-Any changes in the term of this Agreement, changes in the scope of work to be provided
by the Consuitant, and any increase or decrease in the Total Compensation Amount,
shall be incorporated into this Agreement by a written amendment executed by the
Board of Water and Power Commissioners and the person authorized to bind the
Consultant thereto. : -

I

Agreement extensions that result in an Agreement term of greater than three (3) years
in the aggregate may require City Council approval pursuant to Section 373 of the
Charter of the City of Los Angeles (hereinafter “City Charter”}.

During the term of this Agreement, the Department shall have the right to
request changes to the Work within the general scope of work contemplated by
Section 401, “Parts and Services to be Provided by the Consultant”. A "change,”
as that term 1s used in this Section Includes adjustments in Work made within
the scope of the work to be provided by the Consultant established in Section
401 of this Agreement, adjustments to schedule; and changes which do not
. extend the term of the Agreement or increase the authorized amount set forth
_in Section 301.1 of this Agreement. The Department shall make a formal
_written request with respect to each change it desires to make.

Within ten (10) calendar days (or such other additional time as may be
reasonably required by the Consultant) following the Consultant's receipt of a
Department's written change request, the Consultant, at its own expense, shall
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prepare and deliver to the Pepartment a wyitten change order response that
includes the following: :

1. Impact that the requested change would have on the pnce or schedule
for the given Task Order;

2. Impact of the requested change on any other Task Orders and any other’
part of this Agreement.

3. ‘Any required and/or recommended modifications to the changes in the
scope.of Work requested in the change request.

{The Consultant may suggest to the Department that chariges be made to the
Work within the general scope of the work contemplated in this Agreement. All -

such suggested changes shall be made in accordance with the provisions of this
Section. :

Upon the Department’s review of the Consultant's change order response, the
- Department and Consultant shall coopérate to develop a mutually agreeable
Change Order that details the Parties” agreement with respect to any.changes in
the given Task Order, To that end, informal exchanges between the Consultant
- and Depariment are encouraged to aid in the development of a Change Order.

Upon agreement on the terms of a Change Order, the Department’s Authorized -
Representative, or their designee established in writing, the Department shall
execuie and deliver to the Consultant the Change Order (hereinafter (“Change
-Order Notice”) for signature by Consultant’s Authorized Representaiive. The
Change Order Notice shall contain the full and complete agreement between
thé Parties regarding the modifications to the scope of Work in the Task Order.

In the event of any conflict between the'fo]loWing documents, all of which are
hereby incorporated by reference into this Agreement the order of precedence
shall be as follows:

(a) Latest Amendment

(b)  This Agreement {including its exhibits)

{c) Latest Change Order

“(d) The Task Order

{e)  Other reference documents
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{fi  Consultant’s response to RSSP 90306

Both Parties agree to make good faith efforts to reach a resolution in cases of .
dispute or default.. If a.resolution cannot be reached in the event of a dispute or
a default, including one that could result in termination of a Task Order or this
Agreement, the Parties shall schedule a meeting of their Authorized

- Representatives to make a good faith attempt to resolve the issues in dispute.
Such a dispute resolution meeting shall be scheduled and held within ten {(10)
days of a written request by either Party (or such other time period as may be

" agreed to by the Parties). The meeting shall allow for a detailed presentation of
each Party's views on the issues and potential solutions to the dispute or -
default; If possible, the meeting should result in an agreed upon course of
action to resolve the dispute or default. If agreement cannot be reached
between the Parties’ Authorized Representatives, the Parties shall schedule a
meeting betweent higher management to resolve the dispute within ten (10)
days {or such other time period as may be agreed to by the Parties)

Notwithstanding the foregoing, efther Party shall have the right at any time to
bring a claim, legal action or proceeding in court to resclve the dispute in

. accordance with the governing law and jurisdiction set forth in Exhibit E PSC 3,
“Applicable Law, Interpretation, Enforcement and Severability”.

The Consultant and the Department shall contmue to perform undlsputed
portions of the Work under this Agreement duririg any-displte. . :

The provisions of Séctions 5.169 and 5.170 (Div. 5, Ch. 10, Art. 1) of the Los
Angeles Administrative Code and Section 350 of the City Charter shall govern
the procedure and rights of the Parties with regard to claims arising from this
Agreement. Nothing herein shall be construed as a waiver of the claim
requirements set forth in Government Code 900 et. seq.
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Except as amended below, the Consultant shall com ply with the Standard Provisions for
Department of Water and Power Professional Serwce Contracts attached hereto as
Exhibit E, and made a part hereof.

| Tabie of Content, PSC—16 and PSC-25, is amended to read as follows:

PSC-16 Department Property Damage
PSC-25 Warranty and Warranty Responsibility of Consultant

PSC-8 is deleted in its entirety
PSC-11is amended to'read as fo]lows: .

The Consultant may not, unless it has firét obtaitied the written permission of the
Department: - :

(a) -Aseign or otherwise alienate any of its rights hereunder: or ‘
-{b) Delegate, subcontract, or otherwise transfer any of its on-site duties hereunder.

Such permission may be withheld at the Department’s sole discretion for any reason or
- no reason at'all since the award of this Agreement was based upon the persona[
services to be provided by the Consultant. . :

Provided that the Consultant may ass:gn any of its accounts receivable under.this
Agreement to any party without the Department’s consent; provided that the
Consultant shall remain responsible for performmg the work, fulfilling all warranty and
other obligations hereunder, and i issuing invoices to the Department. All payments by
Department shall continue to be only payable to the Consultant. In the event of any
assignment-of its accounts receivables by Consultant, Consultant agrees to indemnify
and hold harmless LADWP from and against any loss or expénse incurred by LADWP as a
result of claims for payment asserted by or on behalf of any third party who is the
transferee, owner, or assignee of any interest in the accounts receivables described in
this section to the extent such claim is based upon the accounts receivables assigned.

Fror the avoidance of doubt, in no event shall the D'epel‘tment be obliged to make a
payment 1o any party other than the Consultant for Work prowded under thls
: Agreemen‘t
: .PSC—12 is amended to read as follows:
The Department shall obtain, effectuate, pay for, ahd maintain in force any required

permit, license, exemption, filing, registration and other authorization, including, but
not limited to, building and environmental {including air} permits, import licenses, and
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environmental impact assessments required for Consultant's performance of its Work at
a Depattent's Site(s), prowded that the Consultant and its officers, agents, and
employees shall be responsible to obtain, pay for, and maintain all licenses, permits,
certifications and othér documents necessary for the Consultant to generally conduct
business and perform its Work. Such licenses, permits, certifications shall be specific to
the State of California or regional regulatory agencies, as applicable to Consultant's
Work under this Agreement. Consultant agrees to immediately notify the Depariment of
any suspension, termination, lapse, non-renewal, or restriction of such licenses, permits,
certifications, or other documents that may affect its lawful performance of this .
Agreement.

PSC-16 is amended toread as follows;
Department Property Damage

A. Resulting Damage to Department GE Rotaiing Equipment

Except to the extent limited by Section 1106 “Limitation of Liability” and except to the
extent already covered under Consultant’s Warranty obligations in PSC-25, Consultant -
. shall bear the first 510,000,000 USD per occurrence (the “Resulting Damage Coverage
Cap”) of the price for Work, including, but not limited to assessment; repair,

- replacement, and in & out costs, (“Repair of Resulting Damage Work”), along the
common shaft of any Depariment GE {including A!stom)'manufa ctured Aeroderivative
and Heavy Duty Gas Turbine Generator(s) and GE (including Alstom) manufactured
Steam Turbine Generator{s) required to repair any resulting physical damage (“Resulting
Damage”) from the (i) failure of a defective Part supplied under this Agreement during
the Part’s-applicable warranty period. or (i) the performance of a defective Service
provided under the Agreement during the Services” applicable warranty period, in both
cases, subject always to the limitations provided in PSC-25. For the avoidance of doubt,
the price to repair the initially failing defective Part stilf under Warranty in accordance
with PSC-25, shall be covered under Warranty and shall not be counted against the
‘Resulting Damage Coverage Cap. The “initially falling or defective part” Is a single part
and not an assembly or group of parts or components, unless Consultant cannot
determine whether it was a smgle part or.an assembly of parts that failed or were -
defective. : ‘

The Department will notify Cansultant in writing of any occurrence or event requiring
Repair of Resulting Damage Work and will make the affected equipment available for
correction. Consultant will correct any damage by, at its option, repairing and re-
installing damaged components of the affected unit or delivering and installing
necessary replacement Parts, Consultant will confer closely with the Department during
the course of performing any Repair of Resulting Damage Work as to the Parts and
Services that may be required. Any additiona! Repair of Resulting Damage Work
authorized by the Department and provided by Consultant after the Resulting Damage
Coverage Cap has beenreached for a given otcurrence or event shall be invoiced by the
Consultant and paid by the Department in accordance with Article 11l of this Agreement.
The terms of this Agreement shall apply to all Repair of Resulting Damage Work unless
otherwise expressly set out and agreed to by the Parties in .writing.
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The Constultant shall have no liability, responsibility or obligations whatsoever under this
section to repair or replace any Non-OEM part damaged in the affected Department
piece of equipment. Whereas a “Non-0OEM part” means a part or component of an
Aeroderivative, Gas, or Steam Turbine-Generator unit that was not manufactured by,
under license from, or on behalf of or for the Consultant or any of its affiliates.

.B. Damage to Other Department Property
Except to the extent limited by Section 1106 “Limitation of Liability” and except to the

. extent already covered under PSC-25 “Warranty” and PSC-16 item A “Resulting Damage

to Department GE Rotating Equipment”, Consultant shall be responsible for any physical
damage to Department property to the extent caused by Consultant’s negligence in
connection with this Agreement, provided.that Consultant’s aggregate liability in
connection with this Agreement for such damage shall not exceed $3,500,000 USD {the
“Other Department Property Damage Coverage Cap”).

C. Maximum Damage Coverage

Except to the extent of Consultant's warranty obl:gatmns under Section PSC-25,
Consultant maximum lability for ali claims for physical loss or damage to Department
property arising from any Parts provided or Services performed under this Agreement
shall not exceed $10,000,000 USD for any given occurrence or gvent.

PSC-17 is amended to read as follows_:

Indernnification for Non-Demgn Professionals - -

The Consultant undertakes.and agrees to indemnify and hold harmless the City-of

Los Angeles, the Department of Water and Power, the Board of Water and Power
Commissioners of the City of Los Angeles, and all of their officers and employees (the
“Department Indemnified Parties”), and, at the option of the Department, to defend the
Department Indemnified Parties from and against any and all suits and causes of action,
claims, charges, damages, demands, judgments, civil fines and penalties, or losses of any
kind or nature whatsoever, for {i) death, bodily injury, of personal injury to any person,
including the Consultant’s or Consultant’s officers, employees, agents or Subconsultants
of any tier, and (ii} damage or destruction tc any third party physical property, to the
extent (i) and/or (i} are caused hy the negligent acts, errors, omissions, or wiltful
misconduct of the.Consultant acting under this Agreement, except to the extent arising
from the neghgence or wﬂlful m:saonduc’c of the Department Indemnified Parties.

PSC—18 Is amended to read as fo[lows

A. -General Statement

- Acceptable evidence of required insurance, from insurers with a AM Best rating of no
less than A- VIl or otherwise acceptable to the Department, is required to be submitted
by the Consultant and must be maintained current by the Consultant throughout the
term of this Agreement. Said evidence of insurance must be on file with the Risk
Management Section in order to receive payment underany agreement for services
rendered, and in order to commence work underthis Agreement.
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B. Applicable Terms and Conditions

1.

3.

- 4.

Additional Insured Status Required
Consultant shall procure at its own expense, and keep in effect at all times

. during the term of this Agreement, the types and amounts of insurance.

specified on the attached Contract Insurance Requirements page. The
specified General Liability and Automobile Liability insurance shall also,
either by provisions in the policies, or by other endorsement attached to
such policies, include and insure City, its Department of Water and Power,

' its Board.of Commissioners {hereinafter referred to as “Board”}, and all of

its officers, employees and agents, their successors and assigns, as
Additional Insureds, but only to the extent of Consultant's negligent act,
errors, or.omissions in its performance of this Agreement, hereunder or
other related functions performed by or on behalf of Consultant. Such
insurance shall not limit or qualify the liabilities and obligations of the
Consultant assumed under this Agreement.

Severability of Interests and Cross Liability Required

Each spécified insurance policy shall contain a Severability of Interest and
Cross Liability clause and a Contractual Liability Endorsement which shall
also apply to liability assumed by the insured under this Agreement with the
City of Los Angeles. ' :

Primary and Non-Contributory Insurance Reditired

- All such insurance shall be Primary and Noncontributing with any other

insurance held by the City’s Department where Hability arises out of or
results from the negligent acts, errors, or omissions of Consultant, its
agents, employees; officers; assigns, or-any person or entity acting for or on
behalf of Consultant. Any insurance carried by the Department which may

.be applicable shall be deemed to be excess insurance and the Consultant’s

insurance is primary for all purposes despite any confllctlng provision in the

. .Consultant’s pollaes to the contrary.

. Proof of lnsurance for Rénewal or Extension Reguired

Consultant shall provide evidence of the required insurance at least ten (10)

-days after the expiration date of any of the policies required on the

attached Contract Requirement page, showing that the insurance coverage

" has been renewed or extended and sha[l be flled with the Department

Submission of Acceptable Proof of insurance and Notice of Cancellation
Consultant shall provide proof to the Department_ s Risk Managar of all
specified insurance and related requirements by written evidence of

-insurance on standard Acord forms and applicable policy endorsements in

compliance with the contractual terms and conditions of this Agreement.

‘The documents evidencing all specified coverage shall be fi led with the

Department prior to Consultant beginning operations hereunder, Said proof
shall contain at a minimum, the applicable policy number, the inclusive
dates-of policy coverages, and the insurance carrier's name. It shall provide
that such insurance shall not be subject to cancellation, material reduction
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In coverage or non-renewal except after written notice to the City Attorney
of the City of Los Angeles at least thirty (30) calendar days prior to the
effectlve date thereof, The notification shall be sent to: The Office of the
City Attorney, Water and Power Division, Post Office Box 51111, JFB Room
340, Los Angeles, California 90051-0200.

.Claims-Made Insurance Conditions
Should any portfon of the required insurance be on a "Claims Made" policy,
the Consultant shall, at the policy expiration date following completion of
work, provide evidence that the "Claims Made" policy has been renewed or
replaced with a retroactive effective date to the policy in place at the
inception of the contract w:th the same limits, terms and condltlons ofthe
- explring policy.

Failure to Maintain and Provide as Cause for Termination

Failure to maintain and provide acceptable evidence of the required
insurance for the required period of coverage shall constitute a breach of
contract, upon which the Department may immediately terminate or
suspend this Agreement '

. Sub.-Contractor Compliance ,
The Consultant shall be responsible for all sub-contractors’ compliance with

the insurance requirements with limits apphcable to the scope of work
being perFormed

Snecrﬁc insurance Reguirements
See Exhibit F, “Contract Insurance Requirements — Departmen’c of Water
and Power

Worker's Compensat:on

By signing this Agreement, Consultant hereby certifies that itis aware of the
provisions of Section 3700 et. seq., of the Labor Code which requires every
employer to be Insured against liabliity for Worker’s Compensation or to
undertake self-insurance in accordance with the provisions of that Code, and
that it will comply with such provisions at all such times as they may apply

during performance of the work pursuant to this Agreement.

PSC-211s amended to read as follows:

The Consultant hereby certifies that it will comply with the Americans with Disabilities
Act 42, U.S.C. Section 12101 et seq,, and its implementing regulations to the extent
required by law. To the extent required by law, the Consultant 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. In accordance with the requirements of the
Americans with Disabilities Act, the Consultant will not discriminate against persons
with disabilities nor against persons due to their relationship or association with a
person with a disability. Any subcontract entered into by the Consultant, relating to this
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Agreement, to the extent allowed hereunder, shall be subject to the pro\usmns of this
paragraph.

~ PSC-22 is.amended,to read as follows:

Consultant shall maintain all records pertaining to this Agreement , including but not
limited to, reports, documents, Deliverables, employee time sheets, records of financial
transactions, and other evidence, regardless of form {e.g., machine readable media such

as disk, tape, ete.) or type (e.g., databases, applications software, database

management software, utilities, etc.), sufficient to verify that all items performed are
properly invoiced under the Agreement, If the Consultant is required to submit pricing
data in connection with this Agreément, the Consultant must maintain all records and
documents necessary to permit adequate evaluation of the pricing data submitted,
atong with the computations and projections used. All records shall be retained, and
shall be subject to examination and audit by Department personnel or by the -
Department’s agents (herein after “Authorized Auditors”), for a'period of not lessthan
four {4} years following final payment made by the Department hereunder or the

-expiration date of this Agreement, whichever is later. The Consultant shall make said

records or to the extent accepted by the Authorized Auditors, photographs, micro-
photographs, etc. or other authentic reproductions thereof, available to the Authorized
Auditors at the Depariment’s offices upon reasonable reguést without charge. The
Authorized Auditors will have the right to reproduce, photocopy, download, transcribe,

_ and the like any such records, subject always to the confidentiality obligations under this

Agreement. Any information provided by the Consultant on machine-readable media
shall be provided in a format accessible and readable by the Authorized Auditors. The
Consultant shall not, however, be reqmred to furnish. the Authonzed Auditors with
commonly available software. -

Consultant shall be subject at any time with fourteen {14) calendar days prior written
notice to audits or examinations by Authorized Auditors in accordance with this
provision, relating to all billings and to verify compliance with all Agreement

. requirements relative to billing and inveicing documentation for Work performed.

Examinations and audits under this provision will be performed using generally accepted
auditing practices and principles and applicable City, State and Federal government
audit standards. For Consultants that utilize or are subject to FAR, Part 30 and 31, et
seq. accounting procedures, or a portion thereof, examinations and audits will utilize
such infarmation. ‘ :

To the extent that the Authorized Auditor's examination or audit reveals inaccurate,
incomplete or non-currentrecords, or records are unavallable the records shal[ be
considered defective. ’

C_onsistent_with siandard,au_diting procedures, the Consultant will be provided fifteen

{15) calendar days to review the Authorized Auditor's examination results or audit and
respond to the Department prior to the examination’s or audit's finalization.
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If the Authorized Auditor's examination or audit indicates the Consultant has been
overpaid under a previous payment application, the identified overpayment amount
shall be paid by the Consultant to the Department within fifteen (15) calendar days of
written notice o the Consultant of the identified overpayment, provided that if
Consultant disagrees that an overpayment has been made, the Consultant reserves the
right to dispute the audit result to the extent permitted by law.

PSC-23 Is amended to read as follows:

Task Order pricing for Work shall be estabhshed in accordance wrth Article V, "Task
Order Development and Approval".

PSC-24 is amended to read as follows:

By signing this Agreement the Consultant pledges, under penalty of perjury, to comply
with all applicable federal, state, and iocal laws in the performance of this Agreement,
including but not limited to, laws regarding health and safety, labor and employment,
wages and hours, and licensing laws which effect employees. Unless ]J!’Ohlb[t_ed by law,
the Consultant further agrees to provide written notice to the Department within thirty
(30) calendar days after being notified or acquiring knowledge of the following: 1} that

-any government agency has initiated an investigation which may resultin a finding that
the Consultant, or any of its Subconsultants of any tier, is not in compliance with any
applicable federal, state, and local laws in the performance of this Agreement; and 2)
any findings by a government agency or court of competent jurisdiction that the
Consultant, or any of its Subconsultants of any tier, has violated any appl:cab!e federal,
state, and local Iaws in the performance of this Agreement.

.Further,-by signing this Agreement the Consultant pledges, under penalty of perjury,
that the Consultant has not been found by a court of competent jurisdiction to have
violated the California or Federal False Claims Act with an act of moral turpitude er
committed a crime involving moral turpitude. The Consultant further agrees to notify
the Department within thirty (30) calendar days of any adverse finding by a court of
‘competent jurisdiction related to the Consultant’s violation of the California or Federal
False Claims Act with an act of moral turpitude or committed a crime Invo!wng moral
turpitude.

The Consultant shall contractually obligate all Consultant Subconsultants to eomply with
all applicable federal, state, and local laws in the pérformance of this Agreement and
report any governmental ageney investigations or violations of such applicable federal,
state, and locat laws or violations of the California Federal False Act to the Department
consistent with the provisions of this Section.

PSC—25 is amended to read as follows:

- Warranty and Warranty Responsibility of Consultant

The Consultant warrants that the Services performed under this Agreement and/or any

Task Order will be performed in a workmanlike manner, and recornmendations for
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corrective action made in connection with technical invesfig‘ations, inspections
performed under this Agreement and/or any Task Order will be based on the
Consultant’s best judgment considering the facts then known (collectively, the “Services
Warranty”). The Services Warranty shall extend for twenty-four (24) months from the
date of completion of the applicable Service. The Consultant warrants that the Parts and
Deliverables provided under this Agreement shall be free from defects in design that
results in an electrical, mechanical, or structural failure within the warranty period,
materials, workmanship and title {collectively the “Parts and Deliverables Warranty"}.
The Parts and Deliverables Warranty shall expire of two years after the Parts are placed
into operation or thirty (30) months after their delivery, whichever occurs first,

Should any fallure to conform to the above warranties appear during the specified
Services, Parts, and Deliverables warranty periods, the Consultant shall correct such
nonconformlty, at the Consultant’s option, by re- performance, repair, or replacement of

‘the non-conforming Services, Parts, or Deliverables as applicable.

'The Department shall notify the Consultant promptly upon discovery of any failure of

the Services; Parts, or Deliverables to conform to the foregoing warranties in this
Section. . If the Parties cannot initially determine or agree if defect or failure of &
Service, Part, or Déliverable is a warrantable defect covered under PSC-25, then the
Department shall issue a provisional Task Ordér to the Consultant to assess whether the
defect is warrantable using established diagnostic methods. If the defect is determined
to be a warrantable defect under PSC-25, then the Consultant shall not invaice for any
remedial Work associated with the defect to the extent that remedial Work is covered
under PSC-25.  Re-performance, repairs,-or-replacements under warranty shall not
renew or extend the applicable Parts or Services warranty period, provided however,
that any such re-performance, repairs or replacement shall be re-warranted for the fime

- remaining in the original warranty or one vear after correction, whichever is longet,

provided that, in no event shall any warranty period, including any extension thereof,
extend for more than twenty-four {24) months from completion of the original Service
or dellvery of the orlgma! Part, as applrcable

In connectlon wrch any re-performance, repair, or replacement under warranty, the

Consultant shall not be responsible for the disassembly or reassembly of equipment or
the removal and reivistallation of equipment, unless such disassembly and reassembly
activities were part of the Consultant’s original scope as set forth in the Task Order

.-.under which a warranty non- conformlty is alleged

‘ The Serwces Warran’cy and Parts and Deliverables Warranty are condstloned upon {a)

the proper storage, instailation, use, operation, and maintenance of the Parts in
accordance with standards provided by the Consultant and prudent industry practices
{provided that any specific storage instructions for Parts shall be delivery upon or prior
to delivery}; (b) the Department keeping reasonable records of operation and
maintenance during the warranty period corisistent with prudent industry practices, and
providing Consultant reasonable access to those records; and {c) the modification or
repair of Parts or Services only as provided by Consultant or authorized by Consultant in
writing. Failure to.comply with the foregoing conditions renders the Services Warranty
and Parts and Deliverables Warranty null and void.
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Except for Consultant’s indemnification obligations under PSC-17 and Consultant’s
responsibilities for Department property damage under'PSC-16, this PSC-25 sets forth
the exclusive remedies for all claims based on failure of or defect in the Services
performed or Parts and Deliverables provided by the Consultant under this Agreement
and/or any Task Order, whether such claim, however instituted, is based on contract,
warranty, indemnity, tort/extra-contractual liability {including negligence}, strict liability
or otherwise. The foregoing warranties set forth in this PSC-25 are exclusive and are in
lieu of all other warranties and guarantees whether written, oral, implied or statutory.
NO IMPLIED OR STATUTORY WARRANTY OF MERCHANTABILITY OR FITN ESS FOR A
PARTICULAR PURPOSE SHALL APPLY.

PSC-27is amended to read as follows:

Provision incorporated into Article Vi ”Owne'rship” of Agreement.

 If an examination or audit undertaken pursuant to the PSC-22 “Standard Provisions for

IS

Department of Water and Power Professional Servite Contracts - Retention of Records,
Audit, and Reports” provision of the Standard Provisions reveals that the Department
has made an overpayment to the Consultant which is more than five percent (5%} of the
billings reviewed, the Consultant shall pay all expenses and costs incurred by the
Department’s authorized auditors for such examination or audit. Such examination or
audit expenses and costs shall be paid by the Consultant to the Department within
fifteen (15) calendar ddys of written notice {with the appropriate supportmg
documentation) to the Consultant of such costs and expenses.

Consultant will defend, at its expense, and hold harmless the Departmerit in any
infringement claim, demand, proceeding, suit or action ("lnfringement Action"
hereinafter) against the Department, its officers, directors, agents, employees, or
affiliates for any misappropriation of a trade secret, or infringement or violation, actual
or alleged, direct or-contributory, intentional or otherwise, of any patents, copyrights,
trademarks, and service marks by Consultant (collectively "Intellectual Property Rights"
hereinafter) In connection with the Work provided by Consultant under this Agreement,
(1} on or in any design, medium, matter; plant, article; process, method, application,
equipment, device, instrumentation, software, hardware, or firmware used by the
Consultant in the performance of the Work under this Agreement; or {2} occurring as a
result of the Department's actual or intended use of any Work provided hereunderina
manner intended under this Agreement. Consultant also shall indemnify the
Department against any Ioss, cost, expense, liability, and damages finally awarded
against the Department for settlement as a consequence of such Infringement Action.

Consultant, however, shall have no obligation or liability to the Department hereunder

with réspect 1o any Infringement Action to the extent such Infringernent Action is based
upon: (i) the combination or utilization of the Work with machines or devices by other
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than the Consultant or under Consultant’s authorization in a. manner not reasonably

anticipated under this Agreement or the applicable Task Order; (i} the modification or

alteration.of any Work by any party other than by the Consultant or under the

Consultant’s authorization; or {iii) the failure of the Department to implement any

written update provided to the Department by the Consultant adequate!y in advance to
 have prevented the Infringement Action. ‘

Consultant’s lidbility and obligations under this Article are conditioned upon the
following conditions: (i) within twenty (20) working days, the Department shall notify
Consultant in writing of any such Infringement Action under this Section; {ii) the
Department shall give Consultant, at Consultant’s expense, primary defense
responsibility to direct and control the defense of any resultant Iftigation, negotiation,
compromise, settlement, and appeals therefrom, consistent with the City Charter,
particularly Article 11, Sections 271, 272 and 273 thereof, including approval by the
LADWP Board of Commissioners, which approval shall not be unreasonably withheld;
(ifi) the Department shall provide Consultant with the full disclosure and assistance that
may be reasonably required to defend any such Infringément Action, and (iv} the
Department shall make no admission of liability nor take any position adverse o
Consultant, provided that the Department reserves the right to patticipate, including as
co-counsel in the defense-of the Infringement Actmn ‘atits own expense (mcludmg

_ attorneys’ fees).

If.any part of the Wark (a) becomes the subject of an Infringement Action, (b) is
_determined to have infringed any Intellectual Property right, or (¢) has its use enjoined
or license terminated, Consultant shall, at its expense, either:(i) procure for the

Department the right to continue using said Work; (i) replace the Work with a

functionally equivalent, non-infringing product; or. (iii) modify the Work so 1t becomes

non-infringing. Exercise of any of the above-mentioned options selected by Consultant
shall be done in a manner-to minimize undue business interruption to the Departmént
and to best achieve the intended benefits and use of the Work by the Department
undér the specifications herein. To the extent options {i), (i}, or {iii) above are
determined to be commercially impracticable, Consultant shall 1nstead refund the full

‘purchase price of the infringing Work. :

. The_ rights and remedies available to the Department under this Section- 1103 shall
- survive the expiration or other termination of this Agreement. Further, the rights and
. remedies under this Section 1103 provide the Consultant’s entire liability for
Indemmf‘ cation and defense of the Department agamst any. ancl all claims of an
, Infrlngement Action. : :

This Section 1103 shall survive the expiration or other termination of this Agreement.

Consultant will not accept any employment during the term of the Agreement from any
other party if such employment presents a conflict of interest between the Department
and the Consultant.
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Incorporated into PSC-11, “Prohibition Against A551gnment or Delegatmn of Exhibit E
_ of the Standard Provisions as amended.

Except for Iosses resulting directly ar indirectly from Consultant’s witlful mlsconduct
Consultant’s warranty obligations under PSC-25, or for Consultant’s Endemmﬁcat:on
obligations under PSC-17 "Indemmﬁcatlon Prowswns” the total cumulative hablhty of
Consultant on all claims of any kind, whéther in contract, patent indemnity, tort .-
{including neghgence) strict liability, or otherwise, arising out of or related to the
performance or breach of this Agreement (including Task Orders authorized under this
Agreement), or from use of any Parts supplied under this Agreement, regérdless of the
applicability of Consultant insurance coverage or not, shall not exceed the greater of
twenty-two (22) million US dollar or the total compensation paid by the Department for
Task Orders issued under this Agreement. All liability of Contractor-on all claims of any
kind shali terminate no later than four (4} years after the expiration of the applicable
warranty period specified in PSC-25, “Warranty and Warrarty Respons[blhty of
Consultant” of Exhibit E:

Consultant shall not be liable for loss of profit or revenues, Ioss of use of equ:pment or
systems, interruption of business, cost of replacement power, cost of capital, downtime
costs, increased operating costs, any special, consequential, incidental, indirect, or

punitive damages, or claims of Department’s customers for any of the foregomg typES of
damages. : .

Title and risk of loss for any Parts provided to the Department by the Consultant under
this Agreement shall transfer to. the Department upon delivery. However, any Parts
provided shall be subject to the Parts warranty as set-forth in PSC-25. Unless otherwise
provided for in a Task Order, Consultant shall deliver Parts to the Department Freight-
on-Board (FOB) at the Site designated in the Task .Order. Partial deliveries are
permitted. Upon the Department’s approval, the Consultant may deliver Parts in

" advance of the Task Order delivery schedule. Unless otherwise provided for in the Task
Order, all quoted delivery times by Consultant are approximate. The Department shall
visually inspect the Parts for damage and Inventory the Parts within a reasonable time
after delivery and shall notify Consultant if Parts delivered are damaged or do not
correspond in quantity, type or price to those itemized in the shipping invoice or
documentation, the Department shall so notify Consultant. The Department may
withhold payment {or receive credit if payment has already been made) for those Parts
not received and for those Parts delivered in a damaged condition until such Parts are
supplied if missing or properly repaired or replaced if damaged.

Notwithstanding the foregoing, Consultant grants only a license, and does not pass title,
to any software provided by Consultant under this Agreement.
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If Consultant provides any software to the Department, Consultant’s standard Software
License Addendum or Addenda shall apply. -If Consultant provides remote diagnostic
services to the Department, Contactor's standard Remote Diagnostic Services
Addenerim‘shaII apply. If Consultant leases equipment to the Department, Contactor's
standard Lease Addendum shall apply. Any such addendums incorporated into a given
Task Order shall be mutually agreed upon by the Parties. '

This Agreement, together with the Exhibits hereto, completely and exclusively states
the entire agreement of the Parties regarding its subject matter, and its terms govern,
all prior proposals, agreements, or other communications between the Parties, oral or
written, regarding such subject matter. No verbal or written agreement nor-
conversation with any officer or employee of either Party, nor any or all prior proposals
shall affect or modify any of the terms and conditions of this Agreement. This
Agreement shall not be modified except in accordance with Article IX, “Amendments
and Change to the Agreement”, signed on behalf of the Department and Consultant and
by their duly authorized representatives. Any purported cral amendment to this

. Agreement shall have no effect

This Agreement is executed in two (2) duplicate originals, each of which is deemed to be
an original. This Agreement includes forty-three (43) pages and nine (9) Exhibits, which
constitute the complete unclerstandmg among the Parties,

Each Party acknowledges that it was represented by counsel in the negotiation and
execution of this Agreement.

[Signature page follows).
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IN WITNESS WHEREOF, the Parties have caused thlS Agreement to be executed by their duly
authorized representatives.

DEPARTMENT OF WATER AND POWER General Electric Packaged Power, Inc.
OF THE CITY OF LOS ANGELES {Must be signed by two authorized

' representatives gf firm)
BY BOARD OF WATER AND POWER

COMMISSIONERS OF THE CITY OF
LOS ANGELES

MARCIE L. EDWARDS . _ SELMA KIVRAN

General Manager ' Vice President
Date: - Date: mﬁ? / 0".}41 A
And: | By: S &4 IR~ E
- BARBARA E. MOSCHOS CONSTANCE RODTS
Secretary Vice-President and Assistant Secretary

Date: £/

APPROVEDASTO
WICHAEL . FE

- wgm' ﬁ.TTGRM
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City Business Téx Registration Certificate Number: ‘0002.508009-0001-4 {GEPPI)
Internal Revenue Service ID Nurher: 76-0556188 {GEPPI)
Agreement Number: 47401 .
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EXHIBIT A
Fee Schedule

(Consultant Labor Rates and Fees)

Commerclal Rates for Aeroderivative Services - LADWP (20306} October 2015
Hourly Rates U.S Dollars

Labor Raie
Per Hour
Rate CIassﬂ;ica’cion Stralght Time
Field Representative $237
Speciaity Field Rep . 5343
Site Manager $349

‘Rate Terms
1. The normal workday and normal work week are defined as eight (8} consecutive hours and five (5)
consecutive normal workdays, respectively, excluding any holidays or weekends

Normal 1,00 x Standard rate
Overiime 1 1.50 x Standard rate
Overtime 2 2.00 % Standard rate
<48 hour notice 1.30 x Applicable rate
2. Overtime 1 applies to billable hours on Saturday and normal workday hours greater than 8 but less than 12 consecutive
hours.
3. Overtime 2 applies to billable hours on Sundays, holidays and normal workday hours greater than 12 consecutive
hours,

4, Travel time will be charged at the applicable hourly rate (Le,, standard rate times applicable multiplier(s) as set
* forth in 1above) on around trip basis with point of departure based on the location of the GE representative's
office/service center.
5. Travel & living (T&L) for the continental U.S.A will be billed for any portion of aday worked by the GE representatwe
respansible for providing the service, as follows:
TaL S350 par day per emp[oyee
Minimurn billing of 8 hours for all services provided, including standby time.
7. Allrates are based on this Agreement.

@

All charges are USD/HR
GE’s global services network pfo_\.tides mulilple levels of technical _su‘pipdrt for your aeroderivative gas turbines as
follows: ' '
Field servicas reprasantative
Perform the mamtenance action as well as provide technical advice based on good engineering, manufacturing,

) installation and operation practices applicable to the equipment. Such services also Include testing, adjustment, and

instailation and start-up. Freld engmeerlng services does not include supervlslon of purchaser’s agents or other
contractors

Specialty field Eepres;e ntative’
May be any of the following:
LADWP — General Electric Packaged Power, Inc.

Agreement No. 47401 )
Exhibit A - Fee Schedule (Consultant Labor Rates and- Fees)



EXHIBIT A
Fee Schedule
{Consultant Labor Rates and Fees)

e Gas turbine DLE mapper: Specialist skilled in methods required for adjusting the dry low NoX system to help
optimize gas turbine emissions and life expectancy of combustion systarn components.

o Llaser alignment: Specialists utilizing GE proprietary digital laser alignment equipment, technology, and flest data,
to help optimize internal component alignment and potentially provide significant reductions in outage duration
over conventional alignment.

e Conirols programming.
o Boro-blend: Spedialists trained at blending damage to the HPC/LPC blades through the borescope paorts.

e Excliation: Speclalists skilled in the start-up and troubleshooting of excitation systems interfacing circuits,
breakers, and power systems.

o \Vibration: Specialists experienced in vibration date acquisition, vibration machinery diagnosties, rotor balance
analysis, and recommendations on installation of balance weights.

o Diagnostics: Specialists skilled in perform ance.diagnostic tests data analysls, such as blant evaluations, equipment,
performance services and general consulting for plant performance issues. .

sSite managér.'

" Manages all aspects of GE's fleld services work and coordinates all GE activitles on site.
Notes:
Appiicable rates

The normal work week Is five consecutive eight-hour days, typical to spedific countries, contact your regional
customer servica manager.. Time in extcess of the normal workday/work weak will be billed at the overtime rate. Over
Time (0T} applies to killable hours on Saturdays and normal workday hours greater than 8 hours and less than 12
hours. Double Time {DT) applies to hillable hours on Sundays, holidays and normal workday hours greater than 12
hours, OT/DT will be charged as applicable to local labor laws.

Standby time

If the field service technician is requested to wait at the site location, standby time will be charged at minlmum 8
‘hours per day at the applicable rate {i.e., standard rates including applicable multipliers) as sef forth in the rate sheet.
If the customer does not request the technu:lan to walt, no charges will be due, the techmc;an will not be avallable to
workand; the téchnician is considered un-dssigried and free to be assigned to other projects.

Worling hours

Individual maximum working hours are 12 hours per day not 1o exceed 84 hours per fiscal week. Exceptiuns to the

. maxitnum 12 hour workday must be agreed to PRIOR to work commencing wﬁh the regional customer service .
manager up to 8 maximum of 14 hours per day per individual (fo[lowed by an appropriata 10 hour rest cycle) but not
to excaed 84 hours per week, Unless othérwisé contracted, working hours do not include the following; lunch or daily
travel less than 30 minutes per leg hetween lodging and work locatlon. Contact your local regional field service office
for further darification. {n shtuations where local regulations or customer policles exns’c regarding nn-duty limnitations,
the more conservative procedure shall take precedence. .

LADWP - General Electric Packaged Power, Inc.
Agreement No. 47401
Exhibit A — Fee Schedule {Consultant Labor Rates and Fees)
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Fee Schedule

(Consultant Labor Rates and Fees)

Travel ime

Travel time will be charged at the app]n:able hourly rate as set forth in the rate sheet, on a round trip basts, from the
GE representative’s point of dispatch.

Holidays

Holidays are specific and double time rates are applicable. A holiday schadule can be provided upon I‘EC.]I;IES'L

Rest and recreation; .

Due to local labor laws, Envirenmental Health and Safety (EHS) regulations and GE policy, field service personnel will
need to rotate out of work sites on Rest and Recreation (R&R) after being onsite for certain duration of time. In such

circumstances, costs related to R&R travel will be charged to the customer at current prevailing rates plus applicable
multipliers. .

LADWP — General Electric Packaged Power; Inc.
Agreement No, 47401
Exhibit A — Fee Schedule {Consultant Labor Rates and Fees)



EXHIBIT B
Allowable Travel and Living Expenses

The Department will reimburse the Consuitant, at actual cost, for reasonable, necessary, authorized and
approved incidental expenses while performing the work, as follows:

Travel and Living {T&L) for the continental USA will be billed for an portion of a day worked by the GEIl -
representative responsible for providing ';he services. as follows:

Travel & Living Per-Diem at $350 per day per employee
This Per-Diem date is all inclusive that includes, and not limited to:

1.0 Air fare

2.0 Car rental

3.0 Meals

4.0 Hotel and Lodging
5.0 Mileage

No additional markup or travel and living expenses will be charged.

"LADWP — General Electric Packaged Power, Inc.
Agreement No. 47401
Exhlhlt B- Allowable Travel and lemg Expenses



EXHIBITC
List of Subconsultants

The following subconsultants are authorized to work on the Project:

Name Special Exﬁertisé of Anticipated _ ~ -Location Firm Type Anticipated
Firm .| = Task/Service {SBE/DVBE) Compensation®
Responsibilities : :
Graniie | -Technical Field TechnicaI'FieId Tampa, FL OBE ~598,000 per
o " Services | Services : - outage
JRC Transportation & Transportation-& Unionvitle, IN OBE ~%50,000 per
Transportation Shipping Services | 'S'hippipg Sefvices ‘ , . outage
Total Lubrication Oil Filtration * Ofl Filtration Long Beach, CA OBE ~$55,000 per
- Management T ) ‘ outage
Wdodward Inc. Control Valve - Control Valve ~ Fort Collins, CO "~ OBE ~$55,000 per
. Services 7 Services outage

* Subconsultant participa;ciqh is estimated and may be modified to reflect actual services requested.

LADWP — General Electric Packaged Power, Inc.
Agreement No. 47401
Exhibit C — List of Subconsultants



EXHIBITD
List of ey Consultant Personnel

The following people are designated as Consultant’s Key Personnel:

Name Project Position Labor Category Location Special Expertise No. of Yearsﬂ'
Employed by
Consultant/
Experience
Tim Wahl Customer Service Customer Service California  Program Management >25 years
o Manager '
~Kevin - -Services North Amerlca Customer Service Texas Services Leadership >10 years
Cunningham ‘ Leader. . .
Rachel Danek’ Product Support Gas Turbine Texas Services Engineering Support >5 years
Engine_ering Engineér
Mike Camp Resource Managér Field Service California Field Service Support >20 years
o Resource Manager
David Browneli Senior LMS100 Product Florida LMS5100 Product Engineer >25 years
’ Engineer/T ech_nologist Engineer
Mark Knowles - Senior LMS600 Product Florida LMS600 Product Engineer >25 years
Engineer/Technologist "Engineer’
Quan Dinh Houston Service Center- Service Center Texas Overhaul Shop Management >10 years

' Manager

- -Manager

[Note: ofl Labor categories listed should also appear on Exhibit A Fee Schedule (Consultant Labor Rates and Fees). Any subconsultant personnel that are key to the Profect shou!d
also be included in this Exhrbrt]

LADWP — Generai Electric Packaged Power, Inc.

Apreement No. 47401

Exhibit C — List of Key Consultant Personnel
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EXHIBITE
Standard Provisions for Department of Water and Power
Profes;;nonal Services Contracts

PsC-1 Construction of Provisions and Titles Herein

All titles or subtitles appearing hereln have been inserted for convenience and shall not be deemed to
affect the meaning or construction of any of the terms or provisions hereof. The language of this

Agreement shall be construed according to its fair meaning and not strictly against the Department or
the Consultant. The word “Consultant” herein and In any amendment hereto includes the Party or
Parties identified in this Agreement wherein this Exhibit is incorporated by reference; the singular shall
include the plural; if there shall be more than one Consultant herein, unless expressly stated otherwise,
their obligations and labilities hereunder shall be joint and several: use of feminine, masculine, or
neuter gendef shall be deemed to include the genders not used.

psc-é Number of Originals

The number of original texts of this Agraement shall be equal to the number of the Parties hereto, one
text bemg retained by each Party.

PsSC-3 _Applicable Law, Interpretation, Enforcement and Severability

Each Party's performance hereunder shall comply with all applicable laws of the United States of
America, the State of California, and the City of Los Angeles, including but not limited to laws regarding
health and safety, labor employment, wage and hours, workers compensation, and licensing laws which
affect employees. Consultant shall comply with néw, amended, or revised laws, regufations, and/or'
procedures that apply to the performance of this Agreement.

This Agreement was made and entered Into in the City of Los Angeles and shall be governed by,
interpreted and enforced in accordance with the laws of the State of California arid the City of Los
Angeles, without regard to conflicts of laws principles. All litigation arising out of, or relating to, this
Agreement shall be brought in a State or Federal court in the County of Los Angeles in the State of
California. The Parties irrevocably agree to submit to the exclusive jurisdiction of such courts in the
State of California and waive any defense of forum non conveniens.

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

The provisions of this section shall survive the expiration or termination of this Agreement.

PSC-4 Time of Effectiveness

Unless otherwise provided, this Agreement shall take effect when all of the following events have
occurred:
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(a) This Agreement has been s:gned on behalf of the Consultant by the person(s) authorlzed
to bind the Consultant hereto. :

(B) This Agreement has been approved by the City Council or by the Board, :nc]uswe of City
CounC|I review penod officer, or employee authorized to give such approval.

{¢)°  The Office of the City Attorney has indicated in writing its app_rov_al of this Agreement as
to form and legality. '

(d) This Agreement has been signed on behalf of the Department by the persbn designated
~ " by the Board, officer or employee authorized to enter into this Agreement.

PSC-5 lntegrated Agreement

This Agreement sets forth all of the’ rlghts and duties of the Parties with respect to the subject matter
hereof, and replaces any andall previous agreements and understandings, whether written or oral,
relating hereto. This Agreement may be amended only as provided for in paragraph PSC-6.

-PSC-6 Amendment

All amendments hereto shall be in writing and signed on behalf of both Parties by the persons
authorized to bind the Parties hereto.

PSC7 Excusable Delays

In the event that performance on the part of any Party hereto shall be delayed or susbended as a result
* of circumstances beyond the re_a,sdnable control and without the fault or 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 shall include, but are not
limited to, acts of God or of the public enemy; insurrection; fires; floods; epidemics; quarantine’
restrictions; strikes; freight embargoes to the extent that they are not caused by the Party's witlful or
negligent acts or om:ssmns and to the exten’c ’that they are beyond the Party's reasonable control.

PSC-8 - Breach

Except for excusable delays as defined in PSC-7, if any Party fails to perform, in whole or in part, any
promise, covenant, of agreement set forth herein, or should any rep'reséntation warranty, certification
or other statement made by it be untrue, any aggrieved Party may avail ltself of all rights and remedies,
at law or equity, n the courts of law.
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PSC-9 = Walver

A waiver of a default of any part, term, or provision of this Agreement 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 walver of that default.

PSC-10 Iﬁdebendenf Consultant

The Consultant is acting hereunder as an independent contractor and not as an agent or employee of
the Department or the City of Los Angeles, and all of the terms and conditions of this Agreement shall be
interpreted in light of that relat:onshlp The Consultant, including Consultant’s subconsultants, |

suppliers, employees, and agents, 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 Depariment for any purpose
whatsoever, The Consultant shall not be entitled to any Departmént or City of Los Angeles benefits,
including but not limited to, vacation, sick leave, Workers' Compensation, or pension,

PsSC-11 Prohibition Against Assignment or Delegation

The Consultant may nof, unless it has first obtained the written permission of the Department:
{a) Assign or otherwise alienate any of its rights hereunder, including the right to payment; or
{b) Delegate, subcontract, orlotherwi'se transfer any'of its duties hereunder. |

Such permission may be withheld at the Departr'r‘nent’s sole discretion for any reason or no reason atall
since the award of this Agreement was based upon the personal services to be prowdecl by the
Consultant

PSC-12 Licenses and Certifications

The Consultant and its officers, agents, and employees shall obtaln and maintain all licenses, permits,
certifications and other documents necessary for the Consultant’s performance hereunder and shall pay
any fees required therefor. Such licenses, permits, certifications shall be specific to the State of
Californiz or regional regulatory agencies, as applicable to Consultant’s services, work, task, and
deliverabies pursuant to this Agreement. Consultant agrees to immediately notify the Department of
any suspension, termination, lapse, non-renewal, or restriction of such licenses, permits, certifications,
or other documents. '

PSC-13 Mon Discrimination/Equal Employment Practices/Affirmative Action
Non Discrimination and Equal Employment Practices

The Consultant shall not discriminate in employment practices against any employee or applicant for
employment because of race, religion, national origin, sex, age, or physical handicap. The Consultant
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shall comply with the terms of the “Non-Discrimination and Equal Employment Practices” (2 pages)
affidavit. : ' .

Affirmati\-_'_e Action Plan

The Consultant shall have an Affirmative Action Plan on file with the Director of Supb]y Chain Services.
The Consultant shall comply with the requirements of the City of Los Angeles and shall comply with the
“terms of the “Affirmative Action Plan” (3 pages) affidavit. '

An Affirmative Action Plan shall be in effect and on file with the Department for the duration of the
contract period. ’ -

PSC-14 Claims for Labor and Ma_terials

The Consultant shall promptly pay, when due, all amounts payable for labor and materials furnishec:l' in
the performance of this Agreement so as to prevent any lien or other claim under any provision of law
from arising against the Department or City of Los Angeles or any of their respective property (including
reports, documenis, and other tangible matter produced by the Consultant hereunder), against the
Consultant's rights to paymenis hereunder, and shall pay all amounts due under the Unemployment
Insurance Act with respect to such labor. '

PSC-15  Los Angeles City Business Tax Registration Certificate Required

The Co'nsultant represents that it has obtained and présent]y holds a Business Tax Registration
Certificate(s) required by the City of Los Angeles Business Tax Ordinance (Article 1, Chapter I,

- Section 21.00 and following, of the Los Angeles Municipa! Code). Forthe term covered by this
Agreement, the Consultant shall maintain, or obtain as necessary, all such Certificates required under
sald ordinance and shall not allow any such Certificate to be revoked or suspended.

P5C-16 RESERVED
PSC-17 - Indemnification Provisions .
Indemnification for Non-Design Prqféssionagls

Except for the gross negligence or willful miscondiict of the Department, the Consultant undertakes and
agrees to defend, indemnify and hold harmless the Department, the Clty of Los Angeles, including but
not limited to any of its boards, commissioners, officers, agents, employees, assigns and successors in
interest {hereinafter, collectively, “Indemnitees”) from and against any and all suits and causes of action,
claims, losses, demands, penalties, judgments, costs, expenses and disbuirséments of any kind or nature
whatsoever, including but not limited to attorney's fees (including allocated costs of internal counsel)
and costs of litigation, damage, obligation or liability of any kind or nature whatsoever, in any manner
* arising by reason of, incident to, or connected in any manner to performance, non-performance or
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breach of this Agreement, or willful misconduct or any other act, error or omissicn by or of the
Consultant or Consultant’s officers, employees, agents or subconsultants of any tier, including but not
limited to any such act, error or omission or willful misconduct that results in death or injury to any
person, including but not limited to Consultant, Consultant’s officers, employees, agents end
subconsultants of any tier, or damage or destruction to property of any kind, of either Party hereto, or
of third Parties, or loss of use(herelnafter, coliectively, “Indemnified Liabilities”). The provisions of this
paragraph shall survive expiration or termination of this Agreement, and shall be in addition to, and not
exclusive of, any other rights or remedies which Indemnitees have at law, in equity, under this
Agreement or otherwise. To the extent that the undertakings to defend, indemnify, pay and hold
harmless set forth in this subsection may be unenforceable in whole or in part because they are violative
of any law or public policy, Consultant shall contribute the maximum portien that it is permitted to pay
and satisfy under applicable law to the payment and satisfaction of all Indemnified Lfabilities incurred by
Indemnitees or any of them. The prowswns of this paragraph shall survive the expiration or termination
of this Agreement.

PsSC-18 Insurance
A. General Statement

Acceptable evidence of required insurance, from insurers acceptable ro_the Department, ie
required to be submitted by the Consultant and must be maintained current by the Consultant
throughout the term of this Agreement Said evidence of insurance must be on file with the Risk
Management Section in ordér to receive payment under any agreement fer ser\m:es rendered,
andin order to commence work under this Agreement

B. Appllcab‘le Terms and Co_ndltlons

1. Additional Insured Status Required

" Consultant shall procure at its own expense, and keep in effect at all times during
the term of this Agreement, the types and amounts of insurance specified on the
attached Contract Insurance Requirements pege. The specified insurance 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, the Department, the
Board, and all of their respective officers, employees and agents, their successors
and assigns, as additional insureds (except for Professional Liability and Workers’
Compensation), against the area of risk described herein as respects Consultant's
acté or omissions in its performance of this Agreement, hereunder or other related
functions performed by or on behalf of Consultant. Such insurance shall not limit or
qualify the liabilities and obligations of the Consultant assumed under this
Agreemen_t.
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2. Severability of Interests and Cross Liability Required

Each specified insurance policy (other than Workers' Compensation and Employers'
Liabilit\/.and Property coverage) shall contain a Severability of Interest and 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," and a Contractual
Liability Endorsement which shall state, "Such insurance as is afforded by this policy

shall also apply to liability assumed by the insured under this Agreement with the
City of Los Angeles."

3. Primary and Nog—Cbntributory Insurance Regu_ired

Al such insurance shall be Primary and Noncontributing with any other insurance
held by the Departrmient where liability arises out of or results from the acts or
omissions of Consultant, its agents, employees, officers, assigns, or any person or
entity acting for or on behalf of Consultant. Any insurance carried by the’
Department which may be applicable shall be deemed to be excess insurance and
the Consultant’s insurance is primary for all purposes despite any conflicting
provision in the Consultant’s policies to the contrary. '

4, Deductibles Subject to Department’s Discretion

Deductibles and/or se_[f;insured retentions shall be at the sole discretion of the Risk
Mariager of the Department (hereinafter referred to as "Risk Manager"). The
Department shall have no liability for any premiums charged for such coverage(s).

" The inclusion of the Department, its board, and all of its officers, employees and
agenis, 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 with Consultant in .

. -its operations. ' ’

5. Proof of Insurance for Renewal or Extension Required

At least ten (iO) days prior to the expiration date of any.of the policies required on
the attached Contract Requirement page, documentation showing that the

insu rance coverage has been _renéw_ed or extended shall be filed with the.
Départment._ if such coverage is canceled or reduced in coverage, Consultant shall,
within ﬁft_een {15} days of such cancellation or reduction of coveragg, file with the
Departmen_t_evidence that the required insurance has been reinstated or provided
thrdugh another insurance company or companies.
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6. Submission of Acceptable Proof of Insurance and Notice of Cancellation

Consultant shall provide proof to the Risk Manager of all specified insurance and
related requirements either by production of the actual insurance policy(ies}, by use
of Department's own endorsement form {s), by other written evidence of insurance
acceptable to the Risk Manager, but always in a form acceptable tothe Risk
Manager and the Office of the City Attorney. The documents evidencing all specified -
coverage shall be filed with the Department prior to Consultant beginhing

. operations hereunder. Said proof shall contain at a minimum, the applicable policy
number, the inclusive dates of policy coverage, the date the protection begins for '
the Department, and the insurance carrier's name. It shall bear an original signature
of an authorized representative of said carrier, and shall provide that such insurance
shall not be subject to cancellation, material reduction in coverage' or non-renewal .
except after writi;e_n notice by certified mall, return receipt' requested, to the City
_Attdrney,of the City of LoszAngéles at |east thirty (30) calendar days prior to the
effective date thereof. The notification shall be sent by registered mail to: The.
Ofﬁce of the City Attorney, Water and Power Division, Post Office Box 51111, JFB
Room 340, Los Angeles, California 90051-0100.

7. Claims-Made Insurance Conditions
Should any portien of the required insurance be on a "Claims Made" policy, the
Consultant shall, at the policy expiration date following completion of work, provide
evidence that the "Claims Made" policy has béen renewed or replaced with the
same limits, terms and conditions of the expiring policy, or that an extended three
(3) years discovery period has been purchased on the expiring policy at least for the
agreement undér which the work was performed,

8. Failure to Maintain and Provide as Cause for Tefmination
Failure to maintain and provide.acceptable evidence of the required’insurance for

- the required period of coverage shall constitute a breach of contract, upon which

the Department may immediately terminate or suspend this Agreement.

9. Periodic Right to Review/Update Insurance Requiremenis

' The Department and Consultant agree that the insurance policy limits specified on
the attached Coniract Insurance Requirements page may be reviewed for adequacy
-ahnually throughout the term of this Agreerhent by the Risk Manager/City Attorney,
who may thereafter require Consultant to adjust thie am ounts and types of
insurance coverage however the Risk Manager/City Attorney deems to'be adeguate
and necessary. The Department reserves the right to have submitted to it, upon
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request, all pertinent information about the agent and carrier providing such
insurance, iricluding applicable license and ratings.

10. Specific Insurance Reguirements

See Exhibit F, “Contract Insurance- Requirements ~ Department of Water and
Power.” '

c. Worker's Compensation

- By signing this Agreement, Consultant hei"eby certifies that it is aware of the provieions
of Section 3700 et. seq., of the Labor Code which requires every employer to be insured
against liability for Worker’s Compensation or to undertake self-insurance in accordance
with the provisions of that Code, and that it will comply with such provisians at all such
times as they may apply during performance of the work pursuant to this Agreement.

PSC-19 Child Support Policy

The Consultant and any subconsuliant(s) must fully comply with all epplicab]e State and Federal

empl oyment reporting requirements for the Consultant’s and any subconsultant{s) employees. The
Consultant and any subconsu[tant(s) must fully comply with all Iawfuily served Wage and Earnings
Asmgnment Orders.and Notices of Asmgnmen’c in accordance W|th the California Family Code. The
Consultant and any subconsultant(s) must certify that the prmmpal owner{s) thereof (any person who
owns an mterest of 10 percent or more} are in comp[:ance with any Wage and Earnings Assignment
Orders or Notices of Assignment applicable to them personally. The Consultant and any subconsultant(s)
must certify that such compliaﬁce will be maintained throughbut the term of this Agreement.'

Failure of the Consultant and/or any suB_consuItant(s) tb’ fully comply with all applicable reporting
requirements or to implement lawfully served Wage and Earnings Assignments or Notices of Assignment
or failure of the principal owner{s) to comply with any Wage and Earnings Assigniments or Notices of
Assighment ap_pi_ic_eble to them personally shall constitute a default under this Agreement, Failure of the
Censultant and/or any subconsultant(s) or principal owner(s) thereof to cure the default within ninety
(90) calendar days of notice of such default by the Department sha[l sub}ect this Agreement to
termination. :

The Consultant will contractually require all subconsultants performing services under this Agreement o
comply with the provisions of this section.

- PSC-20 - Service Contract Worker-Retentioﬁ Ordinance and Living wage Policy

Unless otherw:se exempt in accordance with the provisions of this Ordinance, this contract is subject to
the appl:cable pravisions 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 Contractor Worker Retention
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Ordinance (SCWRO), Section 10.36 et seq., of the Los Angeles Administrative Code, as amended from

- time to time.,

L

CONSULTANT assures payment of a minimum initial wage rate to employees as defined
in the LWO and as may be adjusted each July 1 and provision of benefits as defined in
the LWO.

CONSULTANT further pledges that it will comply with federal law proscribing retaliation
for union organizing and will not retaliate for activities related to the LWO. -
CONSULTANT shall require each of its Subcontractors within the meaning of the LWO to
pledge to comply with the terms of federal law proscribing retaliation for union

_ organizing. CONSULTANT shall receive and retain on file the executed pledges from each

such Subcoentractor within ninety (90) days of the execution of the Subcontract.
CONSULTANT'S evidence of executed pledges from each such Subcontractor shall fully
discharge the obligation of the CONSULTANT to comply with the provision in the LWO -
contained in Section 10.37.6{(c} concerning compliance with such federal law.

The CONSULTANT, whether an employer, as defined in the LWO, or any other person
e_m;iioyi_ng individuals, shall not discharge, reduce in compensation, or otherwise
discrimihate against any employee for complaining to the City with regard to the

* employer’s compliance or anticipated cor_npliénce with the EWO, for opposing any -

practice prbstribed by the LWO, for participating in proceedings related to the LWO, for
seekmg to enforce his or her rights under the LWO by any lawful means, or otherwise

' assertmg rlghts under the LWO, CONSULTANT shall post the Notice of PI’OthItan '

Agamst Retahatlon provuded by the Clty

Any Subcontract entered into by the CONSULTANT relating to this Agreement, to the
extent allowed hereunder shall be subject to the provisions of LWO and the SCWRO

* and shall mcorporate the LWO and SCWRO.

CONSULTANT shall comply with all rules, regulations and policies promulgated by the
designated administrative agency, which may be amended from time to fime. -

Under the provisions of Section 10.36.3(c) and Section 10.37.5(c) of the Los Angeles 7
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 CONSULTANT has violated provisions of the LWO and the SCWRO or both.

Where under the LWO -Sect_io_n 10.37.6(d), the designated administrative agency has determined (a) that
the CONSULTANT 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 awarding authority iin stich circumstances may Impound

- monies othefwise due the CONSULTANT in accordance with the following procedures. Impoundment
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shall mean that from monies due the CONSULTANT, the awarding authority may deduct the amount
determined to be due and owing by the CONSULTANT to its employees. Such monies shall be placed in
the holding account referred to in LWO Section 10.37.6(d)(3) and disposed of under procedures there
described through final and binding arbitration. Whether the CONSULTANT Is to continue work following
an impoundment shall remain in the unfettered discretion of the awarding authority, The CONSULTANT
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.

' tarned Income Tax Credit
This contract is subject to the provisions of Section 10.37.4 of the Los Angeles Admm;stratwe Code
requiring employers to inform employees making less than Twelve Dollars (512.00) per hour of their
possible right to the federal Earned Income Tax Credit (EITC). Employers must further make available to
employees the forms required to secure advance EITC payments from empioyers. :

.PsC-21 Americans with Disabilities Act

The Consultant hereby certifies that it will comply with the Americans with Disabilities Act 42, U.S.C.
Section 12101 et seq., and its implementing regulations. The Consultant will provide reasonahle
accommodations to allow qualified Individuals with disabilities to have access to and to participate in its
programs, services and activitles in accordance with the provisions of the Americans with Disabilities.
Act, The Consultant will not discriminate against persons with disabilities nor against persons due to
their relationship or association with a person with a disability. Any subcontract entered into by the
Consultant, relating to this Agreement, to the extent allowed hereunder, shall be subject to the
provisions of this paragraph. :

PSC-22- Standard Provisions for Department of Water and Power Professional Service Contracts —
Retention of Records, Audit, and Reports {revised October 16, 2007)

Consultant shall maintain, and shall cause Consultant’s subconsultants and suppliers as applicable to
maintain all records pertaining to the management of this Agreement and, related subcontracts, and
rpei’fof’mance of services pursuant to this Agreement, in their’vorigina1 form, including but not limited to,
reports, documents, deliverables, employee time sheets, accounting procedures and practices, records
of financial transactions, and other evidence, regardless of form (e.'g_., machine readable media suchas
disk, tahe, etc,) or type (e.g., ' (databases, appli'caticins software, database management software, utilities,
etc.), sufficient to properly reflect-all costs claimed to have beeh incurred and services performed
pursuant to this Agreement. i¥ the Consultant, the Consultant s :mbconsultants and/or suppliers are
required to submn: cost or pricing data in connection with this Agreement, the Consultant must maintain
all records and documents necessary to permit adequate evaluation of the cost or pricing data
submitted, along with the computations and projections used. All records shall be retained, and shall be .
subject to examination and audit by Department personnet or by the Department’s agents (herein after
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“Authorized Auditors”), for a period of not less than four (4) years following final payment made by the
Department hereunder or the expiration date of this Agreement, whichever is later.

The Consultant shall make said records or to the extent accepted by the Authorized Aud‘rtors,
photographs, micro-photographs, ete. or other authentic reproductions thereof, availabie to the
Authorlzed Auditors at the Consultant’s offices at all reasonable times and without charge. The
Authorized Auditors will have the right to reproduce, photocopy, download, transcrlbe and the like any
such records. Any information provided by the Consultant on machine-readable media shall be
provided in a format accessible and readable by the Authorized Auditors. The Consultant shall not,
however, be required to furnish the Authorized Auditors with commonly available software. '

Consultant, and the Consultant’s subconsultants and suppliers, as applicable to the services provided
under this Agreement, shall be subject at any time with fourteen (14) calendar days prior written notice
o audits or examinations by Authorized Auditors, relating to all billings and to verify compliance with all
Agreement requirements relative to practices, methods, procedures, performance, compensation, and
docu.mentatioh. :

Examinations and auidits will be performed using generally accepted auditing practices and principles
and applicable City, State and Federal government audit standards. For Consultants that utilize or are
subject to FAR, Part-30 and 31, et seq. accounting procedures or a portion thereof, examinations and
audits will utilize such information. : - '

To the extent that the Authorized Auditor’s examination or audit reveals inaccurate, incomplete or non-
current records, or records are unava:]able the records shall be considered defective.

Consistent with standard auditing procedures; the Consultant will be provided fifteen (15) calendar days
to review the Authotized Auditor’s examination results or audit and respond to the Department prior to
the examlnatron 5 or audat s f:nahzatlon and public release ' '

 Ifthe Authonzecl Audltor s examination or audit indicates the Consuitant has been overpaid under a
previous payment application, the identified overpayment-amount shall be paid by the Consultant to the
Department within fifteen (15) calendar days of notice to the Consultant of the identified overpayment

The Consultant shall contractually require all subconsultants performlng services under this Agreement
to comply with the prowsrons of this section by inserting this provision PSC- 22 in each subconsultant
contract and by contractually requ1rmg each subconsultant to insert this provision PSC-22in any of its
subconsultant contracts related to services under this Agreement in addition, Consultantand
subconsultants shall also mclude the followmg Ianguage in each suhconsultant contract '

"The Department of Water and Power Is a third party beneficiary of the foregomg audit
provision. The benefits of the audit provision shall inure solely for the benefit of the
Department of Water and Power. The designation of the Department of Water and Power as a
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third party beneficiary of the audit provision shall not confer any rights or privileges on the
Consultant, subconsultant or any other person/entity.”

The provisions of this section shali survive expiration or termination of this Agreement.

PSC-23 Discount Terms

Consultant agrees to offer the Department any discount terms that are offered to its best customers for
the goods and services at the same level and volume to be provided hereunder and apply such discount
to payments made under this Agreement which meet the discount terms. .

PSc-24 Consultant Responsibility

By signing this Agreement the Consultant pledges, under penalty of perjury, to com ply with all
applicable federal, state, and local laws In the performance of this Agreemeht, including but not limited
to, laws regarding health and safety, labor and employment, wages and hours, and licensing laws which
effect employees. The Consultant further agrees to provide written notice to the Department within
thirt\; (30) calendar days after being notified or acquiring knowledge of the following: 1) that any '
government agency has initiated an investigation which may result in a finding that the Consultant, or
any of its subcqnsultanté of any tier, is not in compliance with any applicable federal, state, and local
laws in the performance of this Agreement; 2} all findings by a government agency or court of
competent jurisdiction that the Censultant, or any of its subconsultants of any tier, has violated any
applicable federal, state, and local laws. '

Further, by signing this Agreement the Consultant pledges, under penalty of perjury, that the Consultant
has not been found by a court of competent jurisdiction to have.violated the California or-Federal False
Claims Act with an act of moral turpitude or committed a crime involving moral turpitude, The
Consultant further agrees to notify the Department within thirty (30} calendar days of any adverse
finding by a court of competent jurisdiction related to the Consultant’s violation of the California or
Federal False Claims Act with an act of moral turpitude or committed a crime involving moral turpitude.

The Consultant shall contractually obligate all Consultant subconsultants to comply with all applicable
federal, state, and local laws in the performance of this Agreement and report any governmental agency
investigations or viplations of S__uch applicable federal, state, and local IaWs or violations of the California
or Federal False Claims Act to the Depariment, consistent with the provisions of this Section.

PSC-25  Warranty and Responsibility of Consultant

Consultant warrants that the work performed hereunder shall be completed in a manner consistent
with professional standards practiced among those firms within the Consultants profession, doing the
same or similar work under the same or similar circumstances.
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PSC-26 RESERVED
pPsSc-27 Ownership

Unless otherwise provided for herein; all documents, material, data, and reports originated and
prepared by Consultant or Consultant’s subconsultants under this Agreement shall be and remain the
property of the Department for its use in any manner it deems appropriate. The provisions of this
paragraph shall survive expiration or termination of this Agreement. :

PSC-28 = Department of Water and Power’s Recycling Policy

N AN
The Consultant shall submit all written documents on paper with a minimum of thirty (30) percent post-
consumer recycled content. Existing company/corporate letterhead/stationery that accompanies these
"documents is exempt from this requirement. Documents of two or more pages in length shall be
duplex-copied (double-sided pages). Neon or.ﬂﬁorescent paper shall not be used in any written
documents submitted to the Department. '

PSC-29 ©  Taxpayer identification Number {TIN)

The Consultant represents that it has obtained and presently has a Tax identification Number (TIN). For
the term covered by this Agreement, the Consultant shall maintain, or obtain as necessary, a TIN. No
payment will be made under this Agreement without a valid TIN number,

PSC-30  Beneficiaries

This Agreement is intended only for the benefit of the Parties hereto and does not, nor shall be
interpreted to, create any rights in any nonsighatory to this Agréement.

PSC-31 ~ Consultant’s Successors and Assigns

All indemnifications and warranties provided by the Consultant pursuant to this Agreement will be

- assumed by and binding upon the Consultant's successors and asmgns The provisions of thIS paragraph
shall survive exprrauon or termination of this Agreement.

PSC-32 Attorneyfs Fees and Costs

Both Parties hereto a'gr"ee that in any action to enforce the terms of this Agreen‘lle.nt each Party shall be
responsible for its own attorneys’ fees and costs. The provisions of thls paragraph shall survive
expiration or termination of this Agreem ent.

PSC-33 Equal Benefits Ordinance
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Unless otherwise exempted in accordance with the provisions of this Ordinance, this Contract Is subject
to the applicable provisions of the Equal Benefits Ordinance (EBO)-Section 10.8.2.1 of the Los Angeles
Admlnlstratlve Code, as amended from time to time.

PSC-34

1.

During the performance of the Contract, the CONSULTANT certifies and represents that the
CONSULTANT will comply with the EBO. The CONSULTANT agrees to post the following
statement in conspicuous places at its place of business avalfable to employees and
app!icants for employment

“During the performance of a Contract with the City of Los Angeles, the CONSULTANT
will provide.equal benéfits to employees with spouses and its employees with domestic
pariners: 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) 847-1922"

. The far[ure of the CONSULTANT to comply wrth the EBO will be deemed to be a material

breach of the Contract by the Awardlng Authority.

. If the CONSULTANT fails to comply with the EBO the Awarding Authority may cancel,

terminate or suspend the Contract, in whole orin part, and all monies due or to become due
under the Contract may be retained by the City. The City may also pursue any and all other
remedies at law or in equity for any breach.

. Fallure to comply with the EBO may be used as evidence against the CONSULTANT in actions

taken pursuant to the provisions of Los Angeles Administrative Code Section 10.40 et seq.,
Contracior Respons:blhty Ordmance

. fthe Bureau of Contract Admmlstratlon determrnes thata CONSU LTANT has set up or used its

Contractmg entity for the purpose of evadmg the intent of the EBO, the Awardmg Authority may '
terminate the Contract on behalf of the City. Vm!atlﬂn of thls provision may be used as evidence
agamst the CONSU LTANT in actlons taken pursuant to the prowsmns of Los Angeles
Admmlstratwe Code Section 10.40 et seq., Contractor ReSponmblhty Ordinance.

Contractor_Responsrblllty Program

Unless-otherwise exempt in accordance with the provisions of the Ordinance, this Contract is subject to
the provisions of the Contractor Responsibility Ordinance, Section 10.40 et seq., of the Los Angeles -
Administrative Code, which requires CONSULTANT to update its responses to‘ the responstbility
guestionnaire within thirty calendar days after any change to the responses previously provided if such
change would affect CONSULTANT'S fltness and ahility to continue performlng the contract. In
,accordance with the provisions of this Ordmance , by sngnlng this Contract CONSULTANT pledges under
' penalty of perjury, to comply with all applicable federal state and local laws in the performance of this
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contract, including but not limited to, laws regarding health and safety, labor and employment, wages
and hours, and licensing laws which affect employees. The CONSULTANT further agrees to:

1. Notify the awarding authority within thirty calendar days after recelving notification that
- any governmént agency has initiated an investigation which may result in a finding that
the CONSULTANT is not in compliance with all applicable federal state and local laws in
performance of this contract; :

2. Notify‘the awarding authority within thirty calendar days of all findings by a government
_ agency or court of competent jurisdiction that the CONSULTANT has violated the provisions
of Section 10.40.3(a) of the Ordinance;

3. Ensure that its subcontractor(s), as defi ned in the Ordinance, Submit a Pledge of
Compliance to awarding authorities; and
4, Ensure that its subcontractor(s), as deflned in the Ordinance, comply W|th the

requirements of the Pledge of Compliance and the requirement to notify Awarding
Authorities within thirty'cale'ndar‘ days after any government agency or court of
competent jurisdiction has initiated an investigation or has found that the subcontractor
has violated Se,ctlion_10.40.3(é) of the Ordinance in performance-of the subcontract,

PSC-35  Bidder Campalgn Contribution and Fundralsing Restrictions

In accordance with the City of Los Angeles Charter Section 470(c)(12} and related ordinances, bidders may
not make campaign contributions to and orengage in fundraising for certain elected City officials or
candidates for elected City office from the time they submit a bid to the Department until either the
contract is awarded or, for successful bidders, 12 months after the contract is executed. The bidder's
principals and subcontractors performing $100,000 or more in work on the contract, as well as the principals
of those subconiractors, are also subject to the same limitations on campaign contributions and fundraising.

 The Consultant shall comply with the City Ethics Commission’s “CEC Form 55” (3 pages) affidavit. The
affidavit requires bidders to identify their principals, their subcontractors perfdrming $100,000 or more
in work on the contract, and the prmcnpafls' of those subcontractors. Consultants shall also notify their
principals and subcontractors in writing of the restrictions and includé the notice in contracts with
subcontractors. ‘Consultants who fail to comply with City law may be subject to penalties, termination
of contract, and debarment. Additional information regarding these restrictions and reqwrements may
be obtained from the City Ethics Commission at {213) 978-1960 or ethics.lacity.org.

P5C-36 Mumclpal Lobbying Ordinance

The Clty of Los Angeles Mummpal Code Sectlon 48,01 et seq. requires certain mdnndua[s and entities to
register with the City Ethics Commission and requires public disclosure of certain lobbying activities,
including money received and spent. Therefore all bidders for all construction contracts, public leases, or
licenses of any value and duration and bidders for goods or service contracts with a value of more than
$25,000 and a termi of at least 3 months, shall comply with the City Ethics Commission’s “CEC Form 50” (1
page) affidavit. A copy of the City of Los Angeles Municipal Lobbying Ordinance is available for download
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on the'Ci‘tv Ethics Commission’s website at hitp://ethics.lacity.org/PDF/laws/law mic.odf. Additional
information regarding the Municipal Lobbying Ordmance may be obtained from the City Ethics Commission
at (213) 978-1960 or ¢ ethics.lacity.org.

PSC-37 Iran Contracting Act of 2010

In accordance with California Public Contract Code Sections 2200-2208, all Consultants entering into, or
renewing contracts with the LADWP for goods and services estimated at one million dollars (51,000,000}
or more shall complete, sign, and submit the "lran Contracting Act of 2010 Compliance Affidavit."

PSC-38 Background Check Certification Requirement

The Contractor shall (1} perform the required background checks of all designated principals, employees
and/or subcontractors of the Contractor; and (2) not assign principals, employees and/or subcontractors
of the Contractor convicted of any felony or offense of moral turpitude, or for whom other derogatory
information has heen found pursuant to criteria set forth in this Agreement or any attachment hereto
{including, without limitation, Background Check Certification) shall result in irreparable harm to LADWP
and, at LADWP's option, the immediate termination for breach of contract without opportunity to cure,
without liability on the part of LADWP.

Contractor agrees to submit a statement along with any invoices or billing associated with this
Agreement which certifies that all work performed under this Agreement at critical facilities as
designated by LADWP to Contractor was conducted by persons for whom background checks have been
conducted and who do not have disqualifying background information in their histortes pursuant to this
section.

Contractor is advised that submission of a false claim for payment to LADWP may subject Contractor to
liability under the California False Claims Act (Cal. Gov't Code Sec. 12650 et seq.). In addition, any failure
to comply with the background procedures as required by this section may be cons{i_dered in connection
with future contracting opportunities with LADWP. The following specific language in the invoices/bills is
acceptab'le: “Contractor certifies that all work performed for which this invoice/bill is submitted which
required access to critical facilities as designated by EADWP was performed by persons for whom
background checks have been conducted, and for whem no disqualifying information (including felonies,
offenses of moral turpitude, and other disqualifying criterla, If any, as specified in the Agreement
between Contractor and LADWP) has been found."

None of the remédies available to LADWP under this section shall preclude LADWP from any other
remedies available in law or equity to compensate it for damages caused by the contractor's failure to
comply with this section.

PSC-39 Contractor Performance Evaluation
"The Department will evaluate and record the Contractor’s overali performance to determine whether

the Contractor is fulfilling its obligations on the current contract and to assess the Contractor's suitability
to perform work for the Department in the future. Contractors are required to meet critical contract
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provisions including, but not limited to, timely shipment and delivery of goods, completeness of
delivered goods, quality of delivered goods, accuracy of billing, and conformance to the terms and
conditions of the contract. If such conditions are breached, consistent with the terms of the contract,
the Directar of Supply Chain Services may terminate the contract for poor performance and may also
debar the Contractor from doing business with the Department for a period up to five years.

END OF STANDARD PROVISIONS
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CONTRACT INSURANCE REQUIRMENTS ~ DEPARTMENT-OF WATER AND POWER
Fo’r‘f:ontrgt':tors, Service Providers. Venders, and Tenants

AgfeemenﬂAcﬁvlty/Gpemiion; Req# 1132‘11 GEPP| Teghhicaland Professmnal Semvioes
Reference/Agraemerit: CERTIFICATE ACCEPTABLE

Tenmof Agreemenk: _

Contract Adrinistrater and Phons: James MafWagoner - 73324

Buyer and Phore Nurnber: T80 . . .

‘Contrackreguired fypes and amounts of insurance 28 indicated below by cheslaraik are the minfmum Wh]Ch must be mainfained

Al limits are Corrlsined Single-Limit{Bodily Injury/Property Damagej unless othenN’&se inciiceted. Firm'20 day Notice of Cancsl- '
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{7y Broad Form All States Endorsement”
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{ ) Black Lung(Goal Mine Heaith and Safety}

{ ) Other:

{ ) Other;

(9 AUTCJMOBILE LIABLITY:
) Ovimsd Aufos” -
i) Hireit Autos '
{ ) Gortracival Lisbiity
{ ) MICS90 (US DOT)
{3 Wawer of Subrogation

{ )Any Auto

{3} "Oﬂjer:

{ $1,000,000.00 3

) Non-Ovmed Auto
(v} Additional Inswed
{ ) Trucker's-Form .

# GENERALUABIL!TY ('} Limit Speoifip.to Froject
1), Brosi eriy Danwigh (/) Contratust Lighility
¥} Prermises anei Opsrations {7 PraductsiCompletéd Cps.".
1] -FlreLagalLa lity - { ) GaragskespersLegal Liab
Puijist ( }CellapselUnderground
Foliition

1 ') roF Subro_gat:on {) s
{ ) Nigfirie antractcsrs Llablhty { ) Othir:
) PROFESSEONALLIABIL!TY :
() ‘Conirablual Liabilty { ) Waiver of Subrogation
{ ) Additional Ingured {) Vicardug Liability Endt.
{1 AIRCRART LIABILITY:
{ ) Dassenger PerGeat Liabily )
{3 Foliutied j

1) PR@PERTY DAMAGE
{ ) Replacerhent Value

Bnntractual L.labihty
Additional Insured

——

( ) Loss Payable:Statia (AGIMA)
(') Aviua)Cash Value

{} AlRIgk Form . { ) demad Perlls Form

.4 ) Buildier's Rigks { § Hollerand Machinery

1 ) Trars ortztion Flodter$ ( ) Corifragtors Eqafpment$
{ ) Scheduled ana‘ﬂonsiF'rupt. (¥ Gther: :

() PerErgectAggregate

() WATERGE T
. { ¥Eroteckion and Indemnity {
- { } WeiversfSubragation B
) P@LLUTION
{ 3 inclplent/Long Term
{1} Wajveror Subrogation

1{ ) CRIME:
{7 Adellly Bond
1 ) Employee Dishonesly
{ } Computer Fraud
{ § Ofter:

)
¥
3 Pollut]ﬂn
bl Okhar .

( ) Suldenand Acgidentat
{) Cantractor‘s Polution

() Jolntioss Payable Status .
{ ) Finariclal nstitution Bond
( )'InTransn Coverage
{ ) Cammerdial Crirta
{ ). Other;

() ASBESTOSLIABUTY: { ) Addiional Insureg

nsurance Req Form 204

) B
() Addltigna] Insured
17} Other:

. (%10,000,000.00)
{# Personal {rjury )

" ) Independent Canfraciors

() Child:AbuseiMolestation

() Explosion Hazard

i) Addlition Irisured Statis

( ) Hangarkespsrs Legai Liak,
( ) Qthéry

{ ) & Year Discovery Tall )
{ ).Ciher:
‘ { 3
{ ¥ Fhlt Waiver of Sutrogation .
13 Other :
)

() Agreed Amourt
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) Fleod:
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B
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Clher:

)
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b

0)

Wire Transfer: Fraud
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1.0 Background - The Los Angeles Department of Water and Power (LADWP) owns, aperates, and
maintains General Electric {GE}-manufactured aeroderivative turbinegenerator units at all of the in-basin
electric facilities. To provide reliable electricity to the City of Los Angeles, LADWP must conduct
scheduled outages for inspection, maintenance, and repair of its GE-manufactured aeroderivative
turbine-generator units. In addition to scheduled outages, LADWP also performs emergency repairs
during forced outages when the turbme-generator units break.

2.0 Project Objectives — The purpose of this Agreement is to allow LADWP to purchase parts; on-site
and offsite repair services, craft labor services, and professional and specialty services. These will be
provided on an as-needed basis, under individual Task Orders, to supbort the LADWP's planned outages
for scheduled inspections and repairs, and forced outages. for emergency repairs, of its aeroderivative
turbine-generators, and other GE-manufactured power generation and related eguipment at LADWP
electric facilities. :

For non-GE equipment, hardware, or components, the Consultant shall furnish repair services, craft
labor services, and specialty technical and professional services, These will be pravided on an as needed
basis, under individual Task Orders, consistent with the Consultant’s standard installation, inspection,
maintenance, and operation practices. Furthermore, the Consultant shall not be obligated to provide
any proprietary information for non-GE supplied equipment, hardware, or componenis, To the extent
specified under an applicable Task Order, the Consultant shall provide feasonable engineering support
to identify any unit assembly, performance, or operational shortfalls caused hy insta]ling non-GE
replacement equipment or components. LADWP shall treat the resulis of such-engineering support as
the Conhsultant’s confidential and proprietary information, and shall not d.iscl,bse it to the supplier or
manufacturer of such hon-GE replacement equipment or components, unless agreed to in writing by the
Cansultant. Any Consultant opinions, reports, of recommendations related to hon-GE equipment,
hardware, or components, shall be solely based on information supplied by LADWP, or by third parties
on behalf of LADWP. ' )

3.0 Scope of Work — Services furnished under this Agreement include, but are not limited to,
providing inspection procedures; conducting inspections; writing reports; troubleshooting turbine-
generator equipment and proprietary control systems; providing disassembly, repair, and assembly
procedures; providing technical guidance for disassembly, repair, assembly, and start-'up of
aeroderivative turbine generators; providing access to the GE Factory for engineering support, technical
support, drawings, original design data, material specifications specific to the task' and design changes;
locating proprietary repair parts; and transfernng knowledge to LADWP personnel as needed for the
performance of the specific task. The transfer of knowledge does notinclude technology transfer or
Contractor proprietary information. See Article V, Task Order Development and.Approval, of Section
Four, Draft Agreement of this RSSP,

4.0 Detafled Technical Requirements {Contractor Requirements} — The Contractor shall
provide fully trained and qualified staff to perform the followmg services:
" 1) Provide inspection procedures.
2) Conduct inspections and write reports.
3) Troubleshoot aeroderivative turbine-generator equipment and proprietary control svstems
4) Provide disassembly, repair, and assembly procedures.
5) Provide technical guidance for disassembly, repair, assembly, and start-up of aeroderivative
turhine generators. '
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6} Provide access to the GE Factory for enigineering support, technical support, drawings,
orlginal design-data, material specifications specific to the task, and design changes.

7) Provide access to an on-line inventory of proprietary repalr parts.

8) Provide vibration analysis.

9) Changes or upgrades o current proprietary GE Mark VI control system software

10) Any proprietary and spec;altzed work related to GE aeroderivative turbine-generators.

Ser\nces deliverables will conmst of, but are nat limited to:
1) Provide quallfled staff to perform various proprietary tasks.
2) Prepare, as appropriate, various quarterly, monthly, weekly, and dally reporis.
3) Prepare schedules for various tasks.
4) Provide inspection and repair procedures o
5) Provide repair recommendations and propnetary repair parts
-6) Provide repair reports. - :
7) Provide vibration analysis reports and recommendatlons
8) Provide proprletary controi systems_ upgrades, when necessary.

Services activities shall begin W|th thei lssuance of the nnt1ce~to—proceed and waII contmue for the
duration of the Agreement The ne’nce-’co proceed wilt be issued by the LADWP Contract Admmlstrator
within 45 calendar days. from the acceptance of the Task Order. ‘

5.0 -Reporting - The Contractor shall provide the Contract Adrhinistrator with written monthly
progress updates of its activities, The monthly progress update shall include, but is not limited to, the
‘status of each task, expenditures for each task, balance remaining for each task, percent of each task
that has been completed, and percent of funds that has been spent for each task.
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Applicent Informaiion

Last Name ‘ : First Neme o iAdie Hame
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g A st of over 5,000 krown termocists, nefons] drug srafickers, speciiically desen'te:i and black persons a5
identified by the OFAL, 5 flepariment of the United States (U 3.3 Depariment of Tresnry.
b Bassd on b5 foreign trade policy and national security gosls, persons or the Hst showld ot be enzagedin
-ECONSC ol Commmendst actwr;amthe LES. :

Timte conducted: Derogatory informetien L Yes EI Mo Hve Scon Operstors Inftisls
Transmiting Apsnty 1ive Bran Qperator & pa. for Transaction
Agency Name R Mo, 1=ct dlame First Mame

1, the urdersigned figeroy Gids!, cortify that all iformaticn provided on this form was reviewsd and
evaliated in socondance wih all applicsite laws and regulations, Incloding these governming the
precessing and privecy of the individual's Information.

Mamse {Prim) Signature Data
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~ : ~ EXHIBITH :
"BACKGROUND CHECK CERTIFICATION

i The Contracter shall {1}-perfors the requined badground dhecks of 2l designated principals,

Employess anﬂ,far subrontractors of the Contractor; [2) perform the requirad backgraund
checks of afl dmgmatﬂﬁ employess andfar SUbCoREacknrs vt 2y gmszmam, nsCipEl o
;mi.ﬂﬁt agenty Spproved a5 & Departnent of lustice [EHDLEJ certified service provider. & | ﬁst oFGied
cereifisd providers con be arressed ot DOS wehsits or this frall[amng Bevic

. nupffes. -_gwfﬁmgarmmtsfpubiﬂaﬂamfmnﬁm phg] and {2 nat essign mmpaIs ﬂmplm_ezas

antjfar suboontracters of the Contrackor comyictes of any felonyor offerse of morel turpitede.

" of for whom other ﬁnmga’mrg Information has been found pyrsiast U0 miteris S5t fori i the

S ETeEMETLOr By atiauhmmt Fergin tmﬂuﬂ]&m wumﬂmiumhamn, e attachment Enmf*d
Backgroimd Check Certificztion Fomm,” zmd ”Eaﬂzgmmnﬂ Chiiacl: Dertif EE‘EI&I‘E“ atﬁcﬁei Faiturs
o perforsm either 111] ar {2} of {3} abave or any -;:ﬂw a‘eqmmmewmf this section shalk s’mfﬁ i
the frreparable hamn to LADWE 2nd, st LADWAF'S option, the immediste termination for bresch
ofcomrace Bihows spportunily 1o cure, end widoat ]ﬁahﬁﬁty on e g of LaDWe. '

The Contragtar BETEES T submit = simtemant slong with Sny inssices or hiﬂﬁ:{g aszpcizted- wikh

‘ tmsﬂgreamem whn:h ceriifes thatall w&*rkpeﬁﬂmeﬁ upder thig Ag&‘é&mm ot eritical facilifies

#e ﬁes&gmated b;r LADIAP it mniramsrwas mndmeﬂ by persons for wwhom badground chagie
J’arLfe been conducted and w!'a@ ﬁamut ha#n i lsquaﬂlr’wrug hackgmmnd mfﬂmﬂﬁm v Ehesit

' histaries EaErshEEnE b this section. Oofmrscior is st that ubmnsﬂ;m u:E o f=iss claimfor

pEvTREnT b LADWE may sutfect Contrackar to Habliity under the Celiforia False Cladms Aok (Cal
Govs CadeSer 17550 stemy ﬂnadﬂ‘sﬁnm iy fanlures 1 cormgly with the badkeround

g ;nmnsdures o5 rﬁqmreei by his sectian ma.’p be considered i coRnsCion with future comtraciing

cpporuties with LAGAEP, The Tollowing sp&cﬂ* r ﬂamgﬂabe fy thie umﬂucﬁ;\’mﬂs Iz poreptabie:
* Conmitratchar certines St al work pem:imerl for which thiz mmuteg‘bﬂﬂ is submmitted which
reqmmd Eccess (o Crtkce Tadliti=s as designsied by LADRAE was performed by persos for

- wihom bad}:gmumﬂ chedks have been mﬂﬁuﬁa@ and for whom no disgualifying infermation
-{nmﬂuﬁimﬁe&aﬁmﬁ, pfiensss of mes| furpitude, and viher zﬁsgu:ﬂ!rfwrug Criierid, i 2y, 5

specified in the Agreement between Contrarctor and LADWE] has been found

None of the remedies avalable to LADWE under this secvion shall preclude LADWS from any
wther remedies vailabie in law or Souity 10 cxmmp,_nwa ntfﬂrﬁamasﬁ caused hry the
mmractar'i Tallren Eﬂmﬂ[}f with this seCtion. ‘



EXHIBIT
CONFIDENTIALITY AGREEMENT
FOR LADWP PROPRIETARY INFORMATION

A. Confidenfiality

All documents, records, and Informatron prowdect by LADWP to the Contracior, or
accessed or reviewed by the Contractor, during performance of this Agreement shall
remain the property of LADWP. All documents, records and informafion provided by
LADWP to the Contractor, or accessed or reviewed by the Contractor during
performance of this Agreament, are deemed confidential. The Contractor agrees not fo
provide these documents and reccrds,' nor disclose iheir content or any information
-gontained in them, either orally or in writing, to any other person or enfity. The Confractor
- agrees that all documents, records, or other information used or reviewed In connection
.. with the Contractor's work for LADWP shall be used only for the purpose. of carrying out
LADWP business and cannot be used for any cther pumpoese. The Contractor shall be
responsib[e for protectlng the confi dentlallty and mamtaimng the security of .LADWP
documents rec:ords #nd information in ifs possession,

B. Document Accesslcontrol

1. The Confractor shall make the conﬁdenisal mformetlon provided. by LADWP o the
Contractor, or accessed of reviewad by the Contractor during performance of this
Agreemerit, available o its employees, agents and Jor subcontractors, only on a

- need-té-Know basis. Further, the Contractor shall provide written instruetions to all of
its employees, agents and subcontractors, with access to the sonfidential information
about the penalties far its unauthorized use or disclosure. '

2. The Contractor shall store and process confi dential information in an electronic
format in such a way that unauthorized persons cannot retriave the mformatlon by
| r:omputer remete terminaf or other means

3. The Coniractor shall not remove documents, records, or information used or
reviewed in connecfion with the Contractor's. work for LADWP from LADWP facilities
without prior .approval from LADWR. The Coniracior shali not use, other than in direct
performiance of work reguired pursuant to the Agreement or make notes of any
home address or home {elephone numbers contained in personnel or custorner files,

- confidential information, documents, or records prowded by LADWP that are ~

'rewewed dunng work on this Agreement

4. The Confracior shall not make or retain coples of any such documents written and
electronic materials, notes, documents, confidential information, records, or other
information. Provided however, with prior written approval from LADWP, the
Contractor may make copies of such documents, writen materials, hotes,
documents, confidential information, or other information, as necessary o perform lts :
duties under this Agreement.

5. The Contractor shall document and immediately report to LADWP any unauthorized
use or disclosure of confidential information of which the Centractor becomss aware.



EXHIBIT I
CONFIDENTIALITY AGREEMENT
FOR LADWP PROPRIETARY INFORMATION

6. The Confractor shall require that all its employees, agents, and subcentractors who
shall, or may, revisw, be provided, or have access to LADWP data, information,
personnel or custorner files, confidential information, documents, or records during
the performance of this Agresment, exscute a confidentiality agreement that
Incorporates the provisions of this Confidentiality Agresment, prior to performing
work under this Agreement.

C. Return of Al Documents 1o LADWE

The Gontrastor shall, at the conclusion of this Agreement or af the request of LADWE,

prompily return any and all written materials, ‘notes, documents, records, confidential .
information, or other information obtained by the Contractor dunng the colrse of work

under this Agreement to LADWP, and all paper and elecironlc coples thereof. Provided

however, the Coniractor may retain duplicates and originale, as appropriate, of

Confractor's administrative communications, records, files, and workmg papers relating

io the services provided by the Coniractor pursuant o this Agreement.

D. Wotk Product and Deliverable Confidentiality -

Any reports, findings, deliverables, analyses, studies, notes, information or daia
generated &s & result of this Agreement are to be considered confidential. The
Confractor shall not make such iformation avallable io any individual, agency, or
organization except as provided for in this Agreement or as required by law.
Not\mthstendmg the foregomg, the Contracttr may reference it¢ work under this
*Agreement in general terms in presentsifions and proposels, provided that In dolng so,
the Contractor does not disclose any non-public information. The Contractor may not
release any information, whether or not such information is public information, to the
media without prior written approval from LADWP.

E. Subgontractors Subject to the Confidentiality Agreement

Any subcontract eniered info pursuant o theterms of this Agreement shall be subject to
and shall incorporate, the provisions of this Gonfidentiality Agreement.

Bidder has caused thelr duly authorized representatlve o execute this Agreement as
follows: -

Date: o Signature:

Firrri:

Titte:




