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AGREEMENT FOR PROFESSIONAL LEGAL SERVICES

THIS AGREEMENT, Contract Number 47885, is made and entered into by and between the City
of Los Angsles (“City”), 2 municipal corporation, acting through the Office of the City Atiorney
("City Attornay™), and Nassaman LLP, (“Outside Counsel"), with reference to the following:

RECITALS

WHEREAS, the City Attorney and the Board of The Department of Water and Power
(“Depariment") have approved the use of Outside Counsel to assist the Clty Attorney with legal
representation in various real estate, eminent domain, environmental, and other real property
and related matters at the Depariment; and

WHEREAS, Outside Counssl indicates that it has the expertise and competence to perform the
professional legal services sought by the City; and

WHEREAS, the City Atternay has selected Quiside Counsel to provide assistance in such
matters, QOutside Counsel is willing to provide such assistance and represents to the City that it
is able to do so without a canflict of interest; and

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

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

I SCOPE OF REPRESENTATION AND PARTNERING

Quiside Counsel is retained to assist the City Attorney in providing legal representation for
the City in real estate, eminent domain, environmental, and other real property and related
matters. The duties of counsel include, but are not limited to, advising the Department on
property #cquisition and leasing matters, inverse condemnation claims, encumbrances,
encroachments, frespasses, nuisances, and relocation, and representing the Department in
litigation involving quiet title actions, eminent domain, environmental issues, injunctions, unlawful
detainer, landlord-tenant matters, and ¢laims for property damage and related tasks.

Quiside Counsel-shall at all imes work under the direction of the City Attorney. The City
and City Attorney shall rely on the competence, expettise and experience of Outside Counsel. At
all times, Outside Counsel shall provide professional legal advice and services at the highest
level expected of law firms providing legal services in the Los Angeles region. This Is a non-
- exclusive agreement to provide legal services to the City and, at the City Attorney's discretion,
the City may augment the services with another law firm or [aw firms or select to terminate
Qutside Counsel's services in a manner consistent with this Agreement.

City Attorney and QOutside Counsel recognize and agree that an important purpose of this
Agreement is to promote effective collaboration between City Attornsy and Outside Counsel so
that, among other things, City Attorney is able fo gain familiarity with the legal issues presented
in these matters and for Ouiside Counsel to impart substantive subject matter knowiedge to City




Attorney's lawyers, To this end, City Attorney and Qutside Counsel both agree to make
reasonable efforts to coordinate their efforts and work.

. GENERAL CONDITIONS

A, Period of Performance

1. This Agraement shall begin on July 1, 2024 and shall continue until June 30,
2027, unless terminated earlier under the provisions of this Agreement.

B. Termination or Suspension of Legal Services

1: Termination/Suspeansion For City's Convenience

a)  Services performed under this Agreement may be terminated or
suspended in whole or inpart at any time by City Attorney. City Attorney shall
terniinate or suspend services by delivering fo Ouiside Counsel a written notice
specifying-the sxtent to which services are terminated or suspended and the
effective date of such termination or suspension,

b} After receiving a notice of termination or suspension, unless
otherwise directed by Gity Attormey, Ouiside Counsel shall:

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

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

c) After recelving a notice of termination, Qutside Counsel shaill:

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

- 2) If Qutside Counsel fails to submit a final billing within the time
allowed, City Atlorney may determine the amount, if any, to be paid to
QOutside Counsel, OQutside Counsel agrees that City Aftormey's
determination shali be final.

2. Termination For Ouiside Counsel's Default

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

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




C.

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

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

b} If City Attorney wholly or partially terminates services under this
Agreement, City Attorney may obtain alternative legal sarvices with terms and in a
mannar City Attorney deems appropriate. [n addition to any other remedies
provided by this Agreement, law or equity, Qutside Counsel shall be fiable to Gty
for any excess costs associated with obtaining and utilizing alternative legal
services,

3. Closing Report Upon Termination

- a) If requested by City Aftorney, Qutside Counss! shall deliver a Closing

 Report within two days of the termination of services.

by  The Closing Report shall include, but is not limited to:

1) A brisf description of the facts of the case;
2) A discussion of applicable law;
3) A description of the status of the case; and

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

c) Cutside Counsel shall give City Attorney alt evidence, files and
attorney work product for every matter in which Outside Counsel is substituted out
as attorney of record. This includes any computerized indices, programs and
document retrieval systems created or used for the matter. Outside Counsel shall
file a Motion for Substitution of Counsel or other necessary pleadings with the court
when instructed to do so by City Attorney.

Independent Contractor Status

This Agreament is between City and Qutside Counsel and is not intended, and

shall not be construed, to create, as between City and Outside Counsel, the relationship
of agent, servant, employse, partnership, joint venture or association. Outside Counsel
understands and agrees that alt Qutside Counsel personnel furnishing services to City
under this Agreement are employees solely of Qutside Counsel and not City. Outside
Counsel shall bear the sole responsibility and liability for furnishing workers'
compensation benefits to any Outside Counsel personnel for injuries arising from services
petformed under this Agreement.




D. Ownership of Documenis

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

E. Insurance

QOutside Counsel shall comply with the insurance requitements described in the
mandatory City Contracting Regquirements, attached hereto as Exhibit A, having the
coverage and limits ag specified In Exhibit A, provided, however, that professional liability
insurance shall be subject to avaliability on the open market at reasonable rates. Non-
availability must be documented by a letter from Outside Counssl's insurance broker or
agent certifying a good faith effort to obtain the required insurance and listing the names
of the carriers approached along with the quotations or declarations recelved. Such
documentation shall be subject to acceptance by Clty after review by City Attorney and
the City's Risk Manager. If Ouiside Counsel does not obtain professional liability
insurance ot maintain the insurance throughout the duration of this Agreement, City
Attorney may terminate the Agreemenit.

F. Governing Law

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

G.  Validity

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

H.  Walver

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

I Remedies Reserved to City

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

Outside Counsel represents and warrants thatthe sighatory(ies) to this Agreemant
is fully authorized to obligate Outside Counsel and that all corperate acts necessary to the
execution of this Agreement have been accomplished.

K. Changes and Written Amendment of Terms

Material changes to this Agresment shall only be effective upon the execution of a
mutually-approvad written amandment.

QUTSIDE COUNSEL'S SERVICES AND RESPONSIBILITIES

A. Professional Ethics and Conflicts of Interest

City recognizes that Cutside Counsel may have clients that, from time to time, may
have Interests adverse to City. Any such representation shall be in accordance with the
sthical duties of members of the State Bar of California including, without limitation, thoss
established by the Bar's Rules of Professional Conduct. Outside Counsel shall send
written nofice to City Attorney Conflicts Attorney of any actual or potential conflict of
interest that exists during Outside Counsel's engagement under this Agreement. The
request for waiver shall describe in detall the nature of the proposed engagement by
Qutside Counsel, the nature of the confiict, and why Outside Counsel believes a waiveris
appropriata,

Qutside Courigel understands and agrees that it shall not apply for, accept orenter
into any cantract with any Cily department or office for any non-outside counsel legal
services for the duration of this or any other ouiside counsel contract with the City, unless
Outside Counsal first obtains the written approval of the Chief Deputy of the Office of the
City Attorney. This is in addition to the approval by the City awarding authority of the non-
outside counsel legal services contract.

Outside Counssl understands and agrees that Quiside Counsel may not pay or
receive, or agree 1o pay or receive, any referral fees, remuneration, reciprocal referral or
anything else of value as a result of or related to the matters on which Cutside Counssi is
engaged by the City, other than the fees paid by the City for Outside Counsel's services in
these matters. Outside Counsel understands and agrees that no City employee may
solicit or receive any referral fees, remuneration or other item of value related to any
services rendered to the City, any claim or other matter brought or filed against the City or
any settlement, resclution, verdict, or other disposition by or against City. Outside Counsel
shall promptly report any such solicitation or receipt to the City Atforney and 1o the City
Ethics Commission.

B. KRey Outside Counsel Personnel

1. Outside Counsel's Supervising Attorney for this Agreement shali be
Artin N. Shaverdian. Outside Counsel's Supervising Attorney shali not be changed
without City Attorney's written authorization.




2. Quiside Counsel's Supervising Attorney shall have full authority to act
for Outside Counsel on all daily operational matters under this Agreement and
shall serve as or designate Lead Counsel for all law and motion appearances,
pretrial and trial proceeding(s), setflement conference(s) or meetings of counsel for
the litigants, depositions, document productions, and all court and other
proceedings in which substantive rights of the parties may be detarmined.
Deslgnation of a Lead Counsel other than the Supervising Attornsy shall be
subject to City Attormey's prior written approval.

Legal Representation

1. Quiside Counsel shall provide City with the necessary representation

" by qualified staff at the least costly billing category. Partners and assoclates shall
be admitted to practice law before all of the courts of the State of California. The
names of personnel authorized to provide services under this Agreement and the
hourly rates for each staff member are listed in the document entitled, "Hourly
Rates," attached hereto and incotporated herein as Exhibit B to this Agreement.

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

2. Qutside Counsel's legal representation shall include, but is notlimited
fo:
a) All settlement negctiations and pretrial proceedings;

b} Appearances at all law and motion hearings, discovery
proceedings, hearings regarding orders to show cause, writs, trials, and,
when applicable, administrative hearings;

c) All due diligence, legal research, preparation for hearings, and
- review of all documents and other evidentiary materials;

d) Investigative, secretarial, and clerical support services
necessary o perform the legal representation in a professional manner.

e} Pre-litigation legal advice and conferences with Department
staff and consultants on properiy-related issues as set forth in the Scope of
Representation above;
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f} Preparation and review of property-related documents, as
necessary and requested within the Scope of Representation.

3. Qutside Counseal shall provide all required reports referenced in this
Agreement.

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

5. Outside Counssl shall obtain written approval from City Attomey
hefora retaining any censultant or expert withess {o assist with any assigned case.

8. Qutside Counsel éha[l obtain prior approval from City Attorney for
travsl outside the Counties of: Los Angeles, Orange, Riverside, Imperial, Kern, San
Bernardino, Ventura or Santa Barbara. Unapproved travel will not be reimbursed.

7. Dutside Counsel shall consult with Gity Atforney on trial and tactical
decisions.

8. Outside Counsal shall assist City Attorney’s Supervising Attorney in
settlement evaluations and negotiations, and shall obtain City Attorney’s authority
before making any setilement proposal on City's behalf to the Court or'any party.

0, Outside Counsel shall immediately notify City Attorney, in writing,

. when a judgment, verdict or other award is rendered.

10,  Upon Gity Attorney’s request, Outside Counsel shall provide copies
of all court rulings and all pleadings fited with the court or other administrative
body, including those submitted by other parties.

11.  Qutside Counsel shall maintain all backup documentation to support
all entries included in its billings.

Reporting Requirements

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

request that Outside Counsel provide City Attorney with the foliowing reports:

1. (Case Evaluaticn and Plan

a) The Case Evaluation and Plan is a written independent
evaluation of the case that can be used to develop City's legal position and
strategy. It will also serve fo assist in controlling litigation costs. Oulside
Counsel shall base the Case Evaluation and Plan on a review of the
pleadings, discovery, reports and other documents, physical evidence,
conversations with City Attorney and any other information Outside Counsel
deems appropriate based on Qutside Counsel's expertise and experience.
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b)  The Case Evaluation and Plan shall Include, but is not limited
1) Statement of known facts and identified legal issues,
including identities of opposing attorney(s), if known;

2) Statement of precedent-setting or sensitive issues, if
applicable;

3)  Statement of alleged and probable injuries and
damages;

4) Statement of liability exposure;

5) - -. Statement of recommendation(s) on case strategy,
including discovery, motions, extent of legal research, consultants
and percipient witnesses, experts to be retained, and the extent of
expert services fo be performed;

6) Statement of Outside Counsel's projected costs that
can ba reasonably anticipated. Costs shall be budgeted on a total,
annualized basis and shall include, but are not limited to:

{a)  Attorney fees - an identification of the staffing
- levels, hourly rates and estimated number of hours for each
partiner, associate, and/or paralegal;

(h)  Consultant and expert witness rates, and
estimated number of hours each will be needed;

{c)  Deposition, transcript and other expenses;

={d) Fees and expenses for handiing the case
through each of the following applicable stages:

(1)  Pleadings

(2)  Discovery

(3)  Pretrial conference(s)
(4)  Mediation or Arbitration
(8)  Trial, and

(6)  Any other identified stages.
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2. Proposed_Seftlement Recommeandations

a) If requested by City Attorney, Outside Counsel shall subniit to
Clty Attorney written settlement recommendations that clearly
state the reasons supporting a proposed settlement.

3. Appellate Action

a) - ifrequested by City Attorney, Qutside Counssl shall submit to
City Attorney recommendations as to whether to appeal or petition for other
review, or defend in the appellate coutts. Outside Counsel shall state clearly
the reason(s) supporting the recommendad action.

b) Cutside Counsel shall list City Attorney as co-counse! with
Ouiside Counsel on all briefs and papers submitted to the appeliate courts
or other reviewing body.

CITY'S DUTIES AND RESPONSIBILITIES

Key City Personnel

1. City hereby appoints the City Atforney, or his or her designee, to

represent the City on all matters related to this Agreement; however, any written

amendment to this Agreement requiring additional funds shail be conditioned upon
the approval of the additional appropriation of said funds by the Department of
Waterand Power. The City Attorney's Supervising Attorneys shall be Deputy City

~Attorney Donna Wong and the Chief Deputy City Attornay. On all matters relating

to involces the City Attorney's representative shall be the City Atlorney’s Chlef
Financial and Administrative Officer.

2, City Attorney's Supervising Attorneys shall have full authority to act

~ for City on all daily operational matters under this Agreement and shall review and

approve Outside Counsel's reports, whether written or verbal, and any change in
Outside Counsel's designated Lead Counsel.

3. Approval of proposed settlement recommendations is subject to
City's seitlement approval procedures.

COMPENSATION

Appropriation of Funds.

The Los Angeles Department of Water and Power has appropriated one

hundred fifteen thousand ($115,000) for this Agreement. Quiside Counsel's work
pursuant to this Agreement shall not exceed that amount without the prior approval by
the Board of Water and Power Commissioners and written approval of the City
Attorney. The City is not obligated to pay Outside Counsel for any work done and/or
costs incurred in excess of the appropriated amount unless additional appropriations
are made and a written amendment to this Agreement is executed by the parties.
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B. Outside Counsel's Obligation For Continued Performance.

In the event that Outside Counsel's fees, costs and expenses, In the aggregate,
exceed the amount appropriated by City as provided herein, Outside Counsel shall not be
obligated to provide services or incur any further costs or expenses on the work required
hereunder, and the City shall not be liable for fees or costs in excess of the amount
appropriated, unless the appropriated amount is Increased as provided herein. Qutside
Counsel shall be responsible for notifying City Attorney's Supervising Attorneys that the
sforesaid appropriated amount will be expended before compietion of the work required
hereunder and that Outside Counse! will need additional funds if City desires further work,

Outside Counsel shall give written notice to City Attorney's Supervising Attorney and to
the City Attorney’s Chief Financial and Administrative Officer, when Quiside Counsel's
expenditures under this Agreement are equal to sixty percent (60%) and eighty percent
(80%) of the total dollar value appropriated for this Agreement so that City Attorney has
sufficient time fo consider whether it desires to seek an additional appropriation and
written amendment to the Agreement.

C; Fees

1. The City shall pay Outside Counsel for the services performed by
Qutside Counsel which are reasonably necessary. The fees for such services
shall be based upon the fime expended to render the required services, with
fractions thersof being stated to the tenth of an hour, and shall be computed at a
rate not to exceed the rates specified for each category of staff as listed in Section
B of Exhibit B.

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

" D. -City's Reservation of Rights fo Obtain Reimbursement

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

E, Expenses

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

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

a) Deposition fees- The Clty expects Outside Counsel to keep the costs
of deposition transcripts to a minimum. When depositions are taken and Outside
Counsel receives the original, City shall not pay the court reporter's fee for
providing Outside Counseal with an extra photocopy of the deposition transctipt.
City expects Outside Counsel to make a photocopy of the original at Outside
Counsel's office. Likewise, when attending depositions of third parties or third-
party witnesses, City requests that, if Outside Counsel believes an additional copy
of the deposition transcript is necessary, Outside Counsel agres with opposing
counsel or co-counsel to share the costs. Prior written approval from City must be
obtained before ordering any expedited original or expedited copy of a deposition
transcript.

b) Deposition summaries, if necessary, should be brief and should be
completed by the deposing aticrney. The City shall not pay for a paralegal or other
lawyer o summarize the deposition transcript unless trial is imminent. City shall
not pay for summaries that are, in effect, a complete regurgitation of the underlying
deposition.

c) Transcript fees;

d) Messenger setvice - where appropriate, documents should be
transmitted via email or facsimile/telecopler;

g) Facsimile/Telecopier (FAX) fransmission - Outside Counsel shall not
bill the City for any expense related to facsimile charges beyond Outside
Counsel's aciual net costs for long distance telephone charges actually and
reasonably incurred by Qutside Counsel for the sending of facsimiles. Outside
Counsel shall indicats in its billing statements the number of pages transmifted via
facsimile together with the related cost of sach charge. Qutside Counsel shail
attach the appropriate receipts, invoices or proof of any expenditure for your
charges for facsimiles.

f) Process service;

g) In-house document reproduction. Quiside Counsel may charge up o
$0.10 cents per page for photocoples. The billing statement shall contain the total
number of copies made.

2. Reimbursable extraordinary expenses shall include charges of which

Outside Counsel has obtained City Attorney's prior written approval. Such expenses shall
include, but are hot limited to:
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a) Consultants;
b) Expert witnesses; -
c) Investigative services;

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

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

T) Lodging - If a recelpt is submitled, a single occupancy hotel
accommodation will be reimbursed up to a maximum of $165.50 plus taxes. For
trial attendance by ocut-of-town experts or consultants, this rate may be increased,
depending on the availability of lodging and prior City Attornsy written approval.

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

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

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

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

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

e) Trave! time to attend client meetings or appear at other venues

13
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where City Attornay would not similarly incur such travel time.

F. Most Favored Nations

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

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

BILLINGS AND PAYMENTS
A Billings
1. Qutside Counsel shall submit its billing statement monthly in arrears, no

later than the tenth of the month following the menth’servi_ce was rendered,

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

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

The City shall not pay for duplicative time charges by two or more attorneys, e.d.,

for legal research, reviewing documents, drafting documents, except as approved in
writing by City Attorney. The City shall not pay for "training” or "apprenticeship” time. The
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City shall not pay for the involvement of attorneys who work on the case irregularly or
sporadically, unless a particular attorney has a special experiise that substantially
advances the prosecution/dafense of the cass.

4, Use of paralegals is encouraged providing they meet the requirements set
forth herein. Assignment of work to paralegals should not result in duplicative activity
between attorneys and paralegals, or the reworking or rewtiting of paralegals’ work
product by attorneys. The City will not pay for paralegal time spent performing
clerical/secretarial work (e.g., filing, indexing, sotting, organizing, photocopying and bates
stamping documents) unless the City has given its prior written approval. City expects
paralegals to perform true paralegal work, e.g., research, document productions,
preparing discovery or responses, interviewing wilnesses, etc.

5. Hourly fee billings under this Agresment shall not be made in more than
one-tenth of an hour (six minute) incremenis, and shall represent the devotion of a full six
minutes before such an increment is billed. Under no circumstances shall Outside
Counsel use “block billing" procedures, wherein a list of series of activities is done each
day with only an aggregate amount of time specified. Instead, Outside Counsel shall
provide a detailed specific entry for sach separate task and sub-task reflecting the time for
such task or subtask, All tasks set forth in Outside Counsel's billing documentation shall
be highly specific and highly detailed. Overly generalized listings of task descriptions
such as “review contract” or “prepare for negotlations” will not be acceptable. Outside
Counsel shall provide a detailed description of each action as described below.

“@.. .. Each bllling statement shall be identified by a unique number and itemized
to include:

a) Case name, and case number;

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

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

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

(a) In-person conferences.
{b)y  Telephone call(s).

{c)  Correspendence.

{d)  Depositions.

(e)  Case reports.

) Pleading, brief or opinicn drafting.
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(g) Hearings.

(h)  Research, including computerized legal research
databases.

(i) Case reviews.
H Trials.
(k)  Travel.
c) Total current monthly fees billed for each staffing level;
d) Total cumulative fees billed for each staffing level;
a) Total current monthly expenses billed in the following categories:
1) Consultant and expert witness expenses;
2) Deposition and transcript expenses;
3) Other miscellaneous expenses.
f) Total cumulative expenses to date billed in {g) above,

B. Paymenis

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

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

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

C. Audit

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

Vil. NOTICES

All invoices, notices and required reports shall be wrltten and hand-delivered or mailed by
first class, postage prepaid, addressed to City Attorney or Outside Counsel at the addresses
balow, or at any other address City Attarney or Outside Gounsel shall provide in writing to each
other: '

A. If invoice to City Attorney:
Adriana Blazevic
City of Los Angeles, Office of the Cify Attorney
221 North Figueroa Street, Suite 1000
Los Angsles, California 20012-4130

If notice or a repott to City Attorney:

City of Los Angeles, Office of tha City Attorney
200 North Main Strest, 7 Floor, City Hall East
Los Angeles, California 80012-4130

Attention: Deputy City Attorney Donna Wong

-If notice conceming conflict of interest to City Attorney:

Anne Hzaley, Assistant City Attorney

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

B, If notice to Qutside Counssl:
Nossaman LLP
777 South Figueroa Street, 34" Fioor

Los Angeles, California 90017
Attention: Artin N. Shaverdian

VIl ASSIGNMENT

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

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

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

X MERGER
This Agreement supersedes all prior communications and all previous wtitten and oral
agreements, and shall constitute the complete and exclusive statement of understanding -

between City, City Attorney and Outside Counsel relating to the subject matter of this Agreement.

Xl. ORDER OF PRECEDENCE

The terms and conditions contained in the body of this Agregment and in Exhibit B shall
supersede, control and prevail over any conflicting term or condition contained In any other
document, including Exhibit A.

¥il. COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION 470(c)(12)

Outside Counsel, Subcontractors, and their Principals are obligated to fully comply
with City of Los Angeles Charter Section 470(c)(12) and related ordinances, regarding
limitations on campalign contributions and fundraising for certain elected City officials or
candidates for élected Chty office if the contract is valued at $100,000 or more and requires
approval of a City elected official. Additionally, Outside Counsel is required to provide and
update cerlain information to the City as specified by law. Any Confractor subject to Charter
Section 470(c)(12), shall include the following notice in any contract with a subcontractor
expested to recelve at least $100,000 for performance under this contract:

“Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions

As providad in Charter Section 470(c)(12) and related ordinances, you are
subcontractor on a City of Los Angeles contract. Pursuant to Clty Charter Section 470(c)(12),
subcontractor and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City office for 12 months
after the City contract is signed. Subcontractor is required fo provide to contractor names
and addresses of the subcontractor's principals and contact information and shall update that
information if it changes during the 12 month time period. Subcontractor’s information
included must be provided to contractor within 10 business days. Failure to comply may
result in termination of contract or any other available legal remedies Including
finas. Information about the restrictions may be found af the City Ethics Commission's
wehbsite at hitp://ethics Jacity.org/ or by calling 213/978-1960."
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IN WITNESS WHEREOF ths parties hereto have caused this Agreement to be executed by their
respective duly authorized representatives on the day and year written below. By signing below,
the signatories attest that they have no personal, financial, heneficial, or familial interest in this

agreement.
DEPARTMENT OF WATER AND POWER OF
THE CITY OF LOS ANGELES BY
BOARD OF WATER AND POWER COMMISSIONERS
OF THE CITY OF LOS ANGELES
. Dater. . By:
‘ ‘ ’ JANISSE QUINONES
Chief Exscutive Officer and Chief Engineer
Date; And:
: CHANTE L. MITCHELL
Board Secretary
o : "THE CITY OF LOS ANGELES, a municipal corporation
Al imm e e HYDEE FELDSTEIN SOTO, City Atlorney
Date: By

VALERIE FLORES
Chief Asslistant City Attorney

NOSSAMAN LLP

August 30, 2024 | %M QZ/\/A/
Date By -
ARSI ’ ARTI@SHA\/ERDIAN

APPROVED AS TO FORM
HYDEE FELDSTEIN S8OTO, City Attorney

| YIONG

“TDONNA WONC
Deputy City Aftorney
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STANDARD PROVISIONS FOR CITY CONTRACTS

PaC-1. Canstruction of Provisions and Tilles Herein

All titles, subtitles, or headings in this Contract have been inserted for convenience, and
shall not be deemed to affect the meaning or construction of any of the terms or provisions
of this Contract. The languags-of this Contract shall be construed according fo its fair
meaning and not strictly for or against CITY or CONTRACTOR. The word
"CONTRACTOR" includes the party or parties identified in this Contract. The singular
shall include the piural and if there is more than one CONTRACTOR, unless expressly
stated otherwise, thelr obligations and liabilities shall be joint and several. Use of the
faminine, mascdling, or neutergenders shall be desmad to include the genders not used.

P82, Applicable Law, Interpretation and Enforcement

Each party's performanceé shall-comply with all applicable laws of the United States of
America, the State of California,and CITY, Including but not limited to, laws regarding
. health and safety, labor ghd employment, wage and hours and licensing. This Contract
shall be enforced and interpreted undet the laws of the State of California without regard
to conflict of law principles. CONTRACTOR shall comply with new, amended, or revised
laws, regulations, or procedures:that apply to the performance of this Contract with no
additional compensation paid to CONTRACTOR.

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

If any part, term or provision of this Contract Is held void, illegal, unenfarceable, or in
conflict with any federal, state orfocal law or regulation, the validity of the remaining parts,
terms or provisions of this Contract shall not be affected. :

pPsSC-3. Time of Effectivensass

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

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

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

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

C. This Contract has been signed on behalf of CITY by the persondesignated
by the City Councll, or by the board, officer or employee authorized to enter
into this Contract.
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PSC-4. inteograted Contract

This Contract sets forth all of the rights and duties of the parties with respect to the subject
matter of this Contract, and replaces any and all previous Contracts or understandings,
whether written or oral, relating thersto. This Contract may be amended only as provided
for in the provisions of PSC-5 hereof.

PSC-5. Amendment

All amendments to this Contract shall be in writing and signed and approved pursuant to
the provigions of PSC-3.

PSC-6. Excusab.le Celays

Neither party shall be liable for its delay or failure to perform any. obligation under and in
accordance with this Contract, if the delay or failure arises out of fires, floods,
earthquakes, epldemics, quarantine restrictions, other natural occurrences, strikes,
lockouts (other than a lockout by the party or any of the party's Subcentractors), freight
embargoes, terrorist acts, insurrections or other civil disturbances, or other similar events
io those described above, but In each case the delay or failure o perform must be beyond
the control and without any fault or negligence of the party delayed ot failing fo perform
(these events are referred to in this provision as "Force Majeure Events”),

Notwithstanding the foregoing,a delay or failure to perform by a Subcontractor of
CONTRACTOR shali not constitute a Force Majeure Event, unless the delay or failure
arises out of causes beyond the control of both CONTRACTOR and Subcontractor, and
without any fault or negligence of sither of them. In such case, CONTRACTOR shall not
be liable for the delay or faillure.te perform, uniess the goods or services to be furnished
by the Subcontractor were obtainable from cther sources In sufficient time to permit
CONTRACTOR to perform timely. As used in this Contract, the term "Subcontractor”
means a subconiractor at any tier. .

in the event CONTRACTOR’S delay or failure to perform arises out of a Force Majeure
Event, CONTRACTOR agrees fo-use commercially reasonable best efforts to obtain the
goods orservicas from other sources, and fo otherwise mitigate the damages and reduce
the delay caused by the Force Majeure Event.

PBC-7. _\/_Vg_yg

A waiver of a default of any part, tarm or provision of this Contract shall not be construed
as a waiver of any succesding default or as a walver of the part, tern or provision itself.
A party's performance after the other party's defauit shalk not be construed as a waiver of
that default.
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PSC-8. Suspension

At CITY'S sale discretion, CITY may suspend any or all services provided under this
Contract by providing CONTRACTOR with written notice of suspension. Upon receipt of
the notice of suspenslon, CONTRACTOR shall immediately cease the services
suspended and shall not incur any additional obligations, costs or expenses to CITY until
CITY gives written notics to recommence the services.

P8C-9. Termination
A, Te%mination for Convenianca

CITY may tarminate this Contract for CITY'S convenience at any finie by providing
CONTRACTOR thirty days written notice. Upon receipt of the notice of termination,
CONTRACTOR shall immediately take action not fo incur any addifional
obligations, costs or expenses, except as may be necessary to terminate its
activities. CITY shall pay. CONTRACTOR its reasonable and allowable costs
through the effective date of termination and those reasonable and necessaty
costs incurred by CONTRACTOR to effect the termination. Thereafter,
CONTRACTOR shall have no further claims against CITY under this Contract. All
finished and unfinished documents and matsrials procured for or producad undsr
this Contract, including aft intellectual property rights CITY is entitled o, shall
bacorne CITY property upon the date of the termination. CONTRACTOR agrees

"o execuie any documents necessary for CITY to perfect, memorialize, or recerd
CITY'S ownership of rights provided hereln.

B. Terminaiion for Breach of Contract

1. Except as provided in PSC-6, if CONTRACTOR falls fo perform any
of the provisions of this Contract or so fails to make progress as to
endanger timely performance of this Contract, CITY may give
CONTRACTOR written notice of the defauit, CITY’S default notice
will indicate whether the default may be cured and the time period to

. cure the default to the sole satisfaction of CITY. Addifionally, CITY'S
default notice may offer CONTRACTOR an opportunity {o provide
CITY with a plan to cure the default, which shall be submitted to CITY
within the time perlod allowed by CITY. At CITY'S sole discretion,
CITY may accept or reject CONTRACTOR’S plan. If the default
cannot be cured or if CONTRACTOR fails to cure within the perjod
allowed by CITY, then CITY. may terminate this Contract due to

CONTRACTOR’S breach of this Contract.

2. I the default under this Contract is due to CONTRACTOR'S failure
to maintain the insurance required under this Coniract,
CONTRACTQR shall immediately: (1) suspend petformance of any
services under this Contract for which insurance was required; and
{2) notify its employees and Subcontractors of the loss of insurance
coverage and Contractor's obligation to suspend performance of
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services, CONTRACTOR shall not recommence performance until
CONTRACTOR s fully insured and in compliance with CITY'S
requirements.

3. if a federal or state proceeding for relief of debfors is undertaken by
or against CONTRACTOR, or if CONTRACTOR makes an
asslgnment for the benefit of creditors, then CITY may immediately
terminate this Contract. '

4, If CONTRACTOR engages in any dishonest conduct related to the
performance or administration of this Contract or violates CITY’S
laws, regulations or policles relating to lobbying, then CITY may
immediatsly terminate this Contract.

5 Acts of Moral Turpitude

a CONTRACTOR shall  immediately notify CITY if
CONTRACTOR or any Key Person, as defined below, is
charged with, indicted for, convicted of, pleads nolo
contendere to, or forfeits bail or fails to appear in court for a
hearing related to, any act which constiiutes an offense
involving maoral turpitude under federal, state, or local laws
("Act of Moral Turpitude”).

b, 1 CONTRACTOR or a Key Person Is convicted of, pleads nolo
contendeare fo, or forfeits bail or fails fo appear in court for a
hearing related to, an Act of Moral Turpitude, CITY may
immediately terminate this Contract.

¢ I[fCONTRACTOR oraKey Person is charged with or indicted
for an Act of Moral Turpitude, CITY may terminaie this
Confract after providing CONTRACTOR an opportunity to
presaent evidence of CONTRACTOR'S abillty to perform
under the terms of this Contract.

d Acts of Moral Turpitude include, but are not limited to: viclent
felonies as defined by Penal Cods Sectlon 887.5, ctimes
involving weapons, crimes resuliing in setfous bodily injury or
death, serious felonies as defined by Penal Code Section
1192.7, and those crimes referenced in the Penal Code and
arficulated in California Public Resources Code Section
5184(a)(2); in addition to and including acts of murder, rape,
sexual assault, robbery, kidnapping, human trafficking,
pimping, voluntary manslaughter, aggravated assaulf, assault
on a peace officer, mayhem, fraud, domestic abuse, elderly
abuse, and child abuse, regardless of whether such aots are
punishable by felony or misdemeanor conviction.
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3 For the purpeses of this provision, a Key Person is a principal,
officer, or employee assigned to this Confract, or owner
{directly or indirectly, through one or more intermediaries) of
ten percent or more of the voting power or equity interests of
CONTRACTOR.

6. . Intheevent CITY terminates this Contract as provided In this section,
CITY may procure, upon stich terms and in the manner as CITY may
deem appropriate, services similar in scope and level of effort to
those so terminated, and CONTRACTOR shall be liable to CITY for
all of its costs and damages, including, but not limited to, any excess
cosis for such serviges.

7. If, after notice of termination of this Contract under the provisions of
this section; it is determined for any reason that CONTRACTOR was
not in default under the provislons of this section, or that the defzult
was excusable under the terms of this Coniract, the rights and
obligations of the parties shall be the same as if the notice of
termination had been issusd pursuant to PSC-8(A) Termination for
Convenience,

8. The rights and remedies of CITY provided in this section shall not be
‘exclusive and are In addition to any othet rights and remedies
provided by law or under this Contract,

“ . Ia the event that this Contract is terminated, CONTRACTOR shall
immediately notify all employees and Subconfractors; and shall notify in
writing all other parties contracted with under the terms of this Contract
within five working days of the termination.

P5C-10. Independent Conlractor

CONTRACTOR is an independent contractor and net an agent or employee of CITY.
CONTRACTOR .shall not represent or othérwise hold out itself or any of its directors,
officers, partners, employees, or agents 1o be an agent or employse of CITY,

PSC-11. Contractor's Personnel

Unless.otherwise approved by CITY, CONTRACTOR shall use its own employaes {o
perform tha services describad in this Contract. CITY has the right fo review and approve
any personnel who are assigned to work under this Contract. CONTRACTOR shall
remove personnel from performing work under this Contract if requested to do so by CITY,

CONTRACTOR shall not usé Subcontractors to assist in performance of this Contract
without the prior written approval of CITY. If CITY permits the use of Subcontractors,
CONTRACTOR shall remain responsible for performing all aspects of this Contract and
paying all Subcontractors. CITY has the right to approve CONTRACTOR’S
Subcontractors, and CITY reserves the right to request replacement of any
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Subcontractor. CITY does not have any obligation o pay CONTRACTOR’S
Subcontractors, and nothing herein creates any ptivity of contract between CITY and any
Subgontractor, :

PECY12, Assionment and Delegation

CONTRACTOR mav hot, unless it has first obtained the written permission of CITY:

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

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

PSC-13. Parmits

CONTRACTOR and its directors, officers, partners, agents, smployees, and
Subocontractors, shall obtain and maintain all licenses, permits, certifications and other
documents necessary for CONTRACTOR'S performance of this Contract
CONTRACTOR shall immediately notify CITY of any suspension, termination, lapses,
non-renewals, or restrictions of licenses, permits, certificates, or other documents that
relate to CONTRACTOR'S performance of this Contract.

PRC-14, Claima for Labor and Materials

CONTRACTOR shall promptly pay when due all amounis owed for laber and matetials

furnished in the performance of this Contract so as to prevent any lien or other clain under

any provision of law from arising against any CITY property (including reperts, documents,

and other tangible orintangible matter produced by CONTRACTOR hereunder), and shal!

pay all amounts due under the Unemploymeant Insurance Act or any other applicable law
-with respact to labor used to perform under this Confract.

PSC-15. Current Los Angeles City Business Tax Reaistration Certificate Reqguired

For the duration of this Confract, CONTRACTOR shall maintain valid Business Tax
Registration Certificate(s} as required by CITY'S Business Tax Ordinance, Section 21.00
et seq. of the Los Angeles Municipal Code ("LAMC”), and shall not allow the Cerlificate
to lapse or be revoked or suspendad,

P3C-16, Retention of Raecords, Audit and Reports

© CONTRACTOR shall maintain all records, Including records of financial iransactions,
pertaining to the performance of this Confract, in their original form or as otherwise
approved by CITY. These records shall be retained for a period of no less than three
years from the later of the following: (1) final payment made by CITY, (2) the expiration of
this Confract or {3) termination of this Contract. The records will be subject to examination
and audit by authorized CITY personnel or CITY'S representatives at any time.
CONTRACTOR shall provide any reports requested by CITY regarding
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performance of this Contract. Any subcontract entered into by CONTRACTOR fbr work
to be performed under this Contract must include an identical provision.

In lieu of retaining the records for the term as prescribed in this provision, CONTRACTOR
may, upon CITY’S written approval, submit the required information to CITY in an
electronic format, e.g. USB flash drive, at the expiration or termination of this Confract.

PSC-17. Bonds

All bonds required by CITY shall be filed with the Office of the City Administrative Officer,
Risk Management for its review .and acceptance in accordance with Los Angeles
Administrative Code (“LAAC”") Sections 11.47 ef seq., as amended from to time.

FSC-18. Indemnification

Except for ths active negligence or wiliful misconduct of CITY, or any of its boards,
officers, agents, employses, assigns and successors in Interest, CONTRACTOR shall
defend, indemnify and hold hammless GITY and any of iis boards, officers, agents,
employses, assigns, and successors In interest from and against all lawsults and causes
of action, claims, losses, demands and expenseas, including, but not limited to, attorney's
fees {(both in house and outsids counsel) and cost of litigation (including all actual litigation
costs incurred by CITY, including but not limited to, costs of experts and consultants),
- damages or liability of any nature whatsoever, for death or injury to any person, inciuding
CONTRACTOR'S employees. and agents, or damage or destruction of any property of
efther party hereto or of third pariies, arising in any manner by reason of an act, error, or
" oirilgsion by CONTRACTOR, Subcontractors, or their boards, officers, agents,
employees, assigns, and sugcessors in Interest. The rights and remedies of CITY
provided In this section shall not be exclusive and are in addition to any other rights and
remedies provided by taw or under this Contract. This provision will survive expiration or
termination of this Contract.

PSC.19, Intellectual Property Indemnification

CONTRACTOR, at its own expense, shall defend, indemnify, and hold harmless the
CITY, and any of its boards, officars, agents, employees, assigns, and succassors in
interest from and against all tawsuits and causes of action, claims, losses, demands and
expensas, including, but not imited to, attorney's fees (both in house and outside counsel)
and cost of litigation (including all actual litigation costs incurred by CITY, including but
not imited to, costs of experts and consultants), damages or liability of any nature arising
out of the infringement, actual or alleged, direct or contributary, of any intellectual property
rights, including, without limitation, patent, copyright, trademark, trade secret, right of
publicity, and proprietary information: (1) oh or in any design, medium, matter, article,
process, method, application, equipment, device, Instrumentation, software, hardware, or
firmware used by CONTRACTOR, or its Subconfractors, in performing the work under
thie Contract; or (2) as a result of CITY’S actual or intended use of any Werk Product (as
defined in PSC-21) furnished by CONTRACTOR, or its Subcontractors, under this
Confract. The rights and remedies of CITY provided in this section shall not bsexclusive
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and are In addition to any other rights and remedles provided by law or under this
Contract. This provision will survivs expiration or termination of this Contract.

PSC-20. Intellectual Property Warranty

CONTRACTOR represents and warrants that its performance of all obligations under this
Contract doss not infringe in any way, directly or contributorily, upon any third party’s
intellectual property rights, including, without limitation, patent, copyright, trademark,
trade secret, right of publicity and propristary information.

PSC-21. Qwnership and License

Unless otherwise provided for herein, all finished and unfinished works, tangible or not,
created under this Contract including, without limitatioh, documents, materials, data,
reporis, manuals, specifications, artwork, drawings, sketchas, blueprints, studies,
memoranda, oomputation sheets, computer programs and databases, schematics,
photographs, video and audiovisual recordings, sound recordihgs, marks, logos, graphic
designs, notes, websites, domain names, inventions, processes, formulas, matters and
combinatlons thereof, and all forms’ of Intsliectual property originated and prepared by
CONTRACTOR or its Subcontractors under this Contract (each a “Work Produci”;
collectively “Work Products”) shall be and remain the exclusive property of CITY for its
use in any manner CITY deems appropriate. CONTRACTOR hereby assigns to CITY all
goodwill, copyright, trademark, patent, trade secret and all other intellectual property
rights worldwids In any Work Products originated and prepared under this Contract.
CONTRAGCTOR further agrees to execute any documents necassarty for CITY toperfect,
memorialize, or record CITY'S ownership. of rights provided herein.

CONTRACTOR agrees that a monatary remedy for breach of this Contract may be
inadequate, impraciicable, or difficult fo prove and that' a breach may cause CITY
irreparableharm. CITY may therefore enforee this requirement by seeking Injunctive relief
and spacific performance, without any necessity of showing actual damage or irreparable
harm. Sseking injunctive relief or specific performance does not preclude CITY from
- seeking or obtaining any other relief fo which CITY may be entitled.

For all Work Products delivered to CITY that are not originated or prepared hy
CONTRACTOR or its Subcontractors under this Contract, CONTRACTQR shall securs
a grant, at no cost to CITY, for a non-exclusive perpetual license fo use such Work
Products for any CITY purposes.

CONTRACTOR shall not provide or disclose any Work Product to any third party without
prior written consent of CITY.

-Any-subcontract entered into by CONTRACTOR relating to this Contract shall include this

provision to contractually bind its Subcontractors performing work under this Contract
such that CITY’S ownership and license rights of all Work Products are preserved and
protected as intended herein,
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P3C-22, Data Protection

A.  CONTRACTOR shall protect, using the most secure means and technology
that is commerclally available, CITY-provided data or consumer-provided
data acquired in the course and scope of this Contract, including but net
fimited fc customer lists and customer credit card or consumer dats,
(collectively, the "City Data”). CONTRACTOR shall notify CITY in writing as
soon as reasonably feasible, and in any event within twenty~four hours, of
CONTRACTOR'S discovery of reasonable belief of any unauthorized
access of City Dafa (a "Data Breach"), or of any incident affecting, or
potentially affecting City Data related to cyber securiy (3 "Security
Incident”), including, but not [imited fo, denlal of service attack, and system

- outage, instability- or degradation due to computer malware or virus.
CONTRACTOR shall begin remediation immediately, CONTRACTOR shall
provide dally updates, or more frequently if required by CITY, regarding

- findings and aetions performed by CONTRACTOR until the Data Breach or
Security Incldent has been effectively resolved to CITY'S safisfaction.
CONTRACTOR shall conduct an investigation of the Data Breach or
Security Incident and shall share the report of the investigation with CITY.
At CITY’S sole discretion, CITY and its authorized agents shall have the
right to lead or pal’thIpate in the investigation. CONTRACTOR. shall
cooperate fully with CITY, its agents and law enforcement.

B. 1FCITY is subject to liability for any Data Breach or Security Incident, then
CONTRACTOR shall fully indemnify and hold harmless CITY and defend
against any resulting actions.

PSC-23. Insdrance

During the term of this Contract and without fimiting CONTRACTOR'S obligation to
indemnify, hold harmless and defend CiTY, CONTRACTOR shall provide and malntain
at its own expense a program of insurance having the coverages and limits not lessthan
the required amounts and fypes as determined by the Office of the City Administrative
Officer of Los Angelss, Risk Management (femplate Form General 146 in Exhibit 1

hereto). The insurance must: (1) conform to CITY'S requirsments; (2) comply with the
Insurance Confractual Requirements {(Form General 133 in Exhibit 1 hereto); and (3)

otherwise be In a form acceptable to the Office of the City Administr ative Officer, Risk
Management. CONTRACTOR shall comply with all Insurance ConiractualRequirements
shown on Exhibit 1 hereto. Exhibit 1 is hereby incorporated by reference and made a part
of this Confract.

PSC-24. Best Terms

Throughout the term of this Contract, CONTRACTOR, shall offer CITY the best terms,
prices, and discounts that are offered tq any of CONTRACTOR’S customers for similar
goods and services provided under this Contract.
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PSC-25, Warranty and Responsibility of Confractor

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

PSC-26. Mandatory Provisions Pertaining to Non-Discrimination in Employment

Unless otherwlse axempt, this Contract is subject to the applicable non-discrimination,
equal benefits, equal employment practices, and affirmative action program provisionsin
LAAC Section 10.8 et seq., as amended from time to time.

Al CONTRACTOR shall compiy with the applicable non-discrimination and
affirmative action provisions of the laws of the Uniled States of Americs, the
State of California, and CITY. In performing this Confract, CONTRACTCR
shall not discriminate in any of its hiring or employment practlces against
any employee or applicani for employment because of such person’s race,
color, religion, national orlgin, ancestry, sex, sexua! orlentation, gender,
gender identity, age, disability, domestic pariner status, marital status or
madical condition.

B.  The requirements of Section 10.8.2.1 of the LAAC, the Egusl Benefits
Ordinance, and the provisicns of Section 10.8.2.1(f) are incorporated and
made a part of this Contract by reference.

C. The provisions of Section 10.8.3 of the LAAC are incorporated and made a
part of this Confract by reference and will be known as the "Equal
Employment Practices” provisions of this Contract,

D, The provisions of Section 10.8.4 ¢f the LAAC are incorporated and made a
part of this Contfrast by reference and will be known as the “Affinmative
Action Program” provisions of this Contract,

Any subcontract entered into by CONTRAGTOR for work to be performed under this
Contrast must include an identical provislon.

Ps8C-27. Child Support Assignment Crders

CONTRACTOR shall comply with the Child Support Assignment Orders Ordinance,
Section 10.10 of the LAAC, as amended from time to time. Pursuant to Sectioh 10.10(b)
of the LAAC, CONTRACTOR shall fully comply with alt applicable State and Federal
employment reporting requirements. Failure of CONTRACTOR to comply with all
applicable reporting requirements or to implement lawfully served Wage and Earnings
Assignment or Notices of Assignment, or the failure of any ptincipal owner(s) of
CONTRACTOR io comply with any Wage and Eamings Assignment or Notices of
Assignment applicable o them personally, shall constitute a default by the
CONTRACTOR under this Contract. Fallure of CONTRACTOR or principal owner to cure
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the default within 20 days of the notice of default will subject this Contract to termination
for breach. Any subcontract entered into by CONTRACGTOR for work 1o be performed
under this Contract must include an identical provision.

PSC-28. Living Wage Crdinance

CONTRACTOR shall camply with the Living Wage Ordinance, LAAC Section 10.37 ef
seq., as amended from time to time. CONTRACTCR further agrees that it shall comply
with fedsral law proscribing retaliation for union organizing. Any subcontract entered into
by CONTRACTQR for work to be performed under this Contract must include an identical
orovision,

- PSC-29. Service Contractor Worker Retention Ordinance

CONTRACTOR shall comply with the Service Contractor Worker Retention Ordinarice,
LAAC Section 10.36 ef seq., as amended from time to time. Any subcontract entered into
by CONTRACTOR for work to be petformed under this Contract must include an identical
provision. :

FSC~30, Access and Accommodations

CONTRACTOR represents and cettifies that:

A CONTRACTOR shall comply with the Americans with Disabilities Act, as
amended, 42 U.8.C. Saction 12101 &t seq., the Rehabilitation Act of 1973,
as amended, 29 U.8.C. Section 701 et seq., the Falr Housing Act, and its
implementing regulations and any subsequent amendments, and California
Government Cede Section 11135,

‘B, + CONTRACTOR shall not discriminate on the basis of disability or on the
basis of a person's relationship to, or association with, a person who has a
disability; ’

C. -CONTRACTOR shall provide reasonable accommodation upon request to
ensure equal access to CITY-funded programs, services and activities;

D. Construction will be performed in accordance with the Uniform Federal
Accessibility Standards (UFAS), 24 C.F.R, Part 40; and

E. The buildings and facilities used to provide services under this Confract are
in compliance with the federal and state standards for accassibility as set
forth in the 2010 ADA Standards, California Title 24, Chaptar 11, or other
applicable federal and state law.

CONTRACTOR understands that CITY is relying upon these cerlifications and
representations as a condition to funding this Confract. Any subcontract entered into by
CONTRACTOCR for work o be performed under this Contract must include an identical
provision.
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P2C-31. Contractor Responsibility Crdinance

CONTRACTOR shall comply with the Contractor Responsibility Ordinance, LAAC
Section 10.40 ef seq,, as amended from time fo time.

PSC-32. Business Inclusion Program

Unless otherwise exemptad priorto bid submission, CONTRACTOR shall comply with all
aspects of the Business Inclusioh Program as described in the Request for
Proposal/Qualification process, throughout the duration of this Contract. CONTRACTOR
shall utllize the Business Assistance Virtual Network ("BAVN"} at httpsy/Awww. labavn.org/,
to perform and document-ocutraach to Minority, Women, and Other Business Enterprises.
CONTRACTOR shall perform subcontractor outreach activities through BAVN.
CONTRACTOR shall not change any of its deslgnated Subcoentractors or pledged specific
items of work to be performad by these Subcontractors, nor shall CONTRACTOR reduce
their level of effort, without prior written approval of CITY.

PSC-33, Slavery Disclosure Ordinancs

CONTRACTOR shall comply with the Slavery Disclosure Ordinance, LAAC Ssction 10.41
et seq., as amended from time fo time. Any subcontract entsred info by CONTRACTOR
for work to be performed under this Contract must include an identical proviston.

PSC-34, First Source Hiring Ordinance

CONTRACTOR shall comply with the First Source Hiring Ordinance, LAAC Section 10.44
et seq., as amended from time to time. Any subconiract entered into by CONTRACTOR
for work to be performed.under this Contract must Includs an ideniicat provision.

PSC-35. Local Businass Preference Ordinance

CONTRACTOR shall comply with the Local Business Preference Ordinance, LAAC
Section 10.47 ef seq., as amended from time to time. Any subcontract entered into by
CONTRACTOR for work {o be performed under this Confract must inciude an identical
provision.

P38, Iran Confracting Act

Int accordance with California Public Contract Code Sections 2200-2208, all contractors
entering inte, or renewing contracts with CITY for goods and services estimated at
$1,000,000 or more are required to complete, sign, and submit the "lran Contracting Act
of 2010 Compliance Affidavit.”

PSC-37. Restrictions on Campaign Caontributions and Fundraising in City Elections

Uniess otherwise exempt, if this Confract is valued at $100,00C or more and requires
approval by an elected CITY office, CONTRACTOR, CONTRACTOR'S principals, and
CONTRACTOR’S Subcontractors expected 1o receive at least $100,000 for performance
under the Contract, and the principals of those Subcontraciors (the “Restricted Persons®)
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shall comply with Charter Section 470({c)(12) and LAMC Section 49.7.35. Failure to
comply entitles CITY to terminate this Contract and to pursue all available legal remedies.
© Charter Section 470(c)(12) and LAMC Section 46.7.35 limit the ability of the Restricted
Parsons to make campaign contributions to and engage in fundraising for certain elected
CITY officials or candidates for elected CITY office for twelve months after this Contract
ls signed. Additionaily, a CONTRACTOR subject to Charter Section 470(c)(12) is required
to comply with disclosurs requirements by submitting a completed and signed Ethics
Commission Form 55 and to amend the information In that form as specified by law. Any
CONTRACTOR subject {o Charter Section 470(c)(12) shall include the following nofice in
any contract with any Subcontractor expscied to receive at least $100,000 for
performance under this Contract:

“Notice Regarding Restrictions on Campaign Confributi lons and Fundraising
- in City Elections

You are a subcontractor on City of Los Angeles Contract #

. Pursuant to the City of Los Angeles Charter Section
470(0)(12) and related ordi inances, you and your principals are prohibited from
making campaign contributions o and fundraising for certain elected City of
L.os Angeles ("CITY") officials and candidates for elected CITY office for twelve
months after the CITY contract is signed. You are raquired to provide the
names and contact information of your principals to the CONTRACTCR and

“to amend that information within ten busihess days if it changes during the

. twelve month fime pericd. Fallure to comply may result in termination of this
Confract and any other available legal remedies. Information about the

. restrictions may be found online at ethics.lacity.org or by calling the Los
Angeles City Ethics Commission at (213) 978-1960."

" PSC-38. Coniraciors' Use of Crimiﬂai History for Consideration of
Emplovment Applications

CONTRACTOR shall comply with the City Contractors’ Use of Criminal History for
Consideration of Employment Applications Ordinance, LAAC Section 10.48 ef seq., as
amended from time to time. Any. subcontract entered into by CONTRACTOR for work to
be performed.under this Contract must include an identical provision.

. P5C-32, Limitation of City's Obliqation fo Make Payment to Coniractor

Notwithstanding any othet provision of this Contract, including any exhibits or attachments
incorporated therein, and in orderfor CITY to comply with its governing legal reguirements,
CITY shall hava no obligation to make any payments to CONTRACTOR unless CITY
- shall have first made an apprepriation of funds equal fo or in excess of its obligation to
make any payments as provided In this Contract. CONTRACTOR agrees that any
services provided by CONTRACTOR, purchases made by CONTRACTOR or expanses
incurred by CONTRACTOR in excess of the appropriation(s) shall be free and without
charge fo CITY and CITY shali have no cbligation to pay for the services, purchases or
expenses. CONTRACTOR shall have no obligation to provide any services,
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provide any equipment or incur any expenses in excess of the appropriated amouni(s)
unfil CITY approptiates additional funds for this Contract.

P3C-40. Compliance with Identity Thedt Laws and Paymeni Card Data Security
Standards

CONTRACTOR shall comply with all identity thaft laws including without limitation, laws
related to: (1) payment devices; (2) credit and debit card fraud; and (3) the Fair and
Accurate Credit Transactions Act ("FACTA"), including its requirement relating to the
content of transaction recsipts provided to Customers. CONTRACTOR also shall comply
with all requirements related to maintaining compliance with Payment Card Industry Data
Securlty Standards ("PCI D8S"). During the performarnce of any service 1o install, program
orupdate payment devices equipped to conduct credit or debit card transactions, including
PCI DSS services, CONTRACGTOR shall verify proper truncation of receipts in compliance
with FACTA.

PSC-41, Comoliance with California Public Resources Code Section 5184

California Public Resources Code Section 5164 prohibits a public agency from hiring &
person for employment or &s a volunteer to perform services at any park, playground, or
community center used for recreational purposes in a position that has supervisory or
disciplinary authority over any minor, if the petson has heen convicted of certain crimas
as referenced in‘the Penal Code, and articulated In California Public Resources Code
Section 5164(a)(2). ‘

" If gpplicable, CONTRACTOR shall comply with California Public Resources Cods Section
5184, and shail additicnally adhers fo all rules and regulations that have been adopted or
that may be adopted by CITY;. CONTRACTOR s required to have ail employees,
volunteers and Subconfracters (including all employees and voluntsers of any

 Subcontractor) of CONTRACTOR working on premises to pass a fingerprint and

background check through the California Department of Justice at CONTRACTOR’S sole
expense, indicating that such individuals have never been convicted of certain crimes as
referenced in the Penal Code and articulated In California Public Resources Code Section

5164(a)2), if the individual will have supervisory or disciplinary authaority over any minor,

PoC-42, Possassory Inlerests Tax

Rights granted to CONTRACTOR by CITY may create a possessory interest.
CONTRACTOR agrees that any possessory interest created may be subject {o California
Revenue and Taxation Code Section 107.6 and a property fax may be levied on that
possessory interest. If applicable, CONTRACTOR shall pay the property tax
CONTRACTOR acknowledges that the notice required under Callfornia Revenue and
Taxation Code Section 107.6 has been provided.
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PSC-43, Confidentiality

All documents, information and matetials provided fo CONTRACTOR by CITY or
developed by CONTRACTOR pursuant to this Contfract {(collectively "Confidential
Information”) are confidential. CONTRACTOR shall not provide or disclose any
Confidential Information or their contents or any information therein, elther orally or in
writing, to any person or entity, except as authorized by CITY or as required by law.
CONTRACTOR shall immediately notify GITY cof any attempt by a third pariy to obtain
access to any Confidential Information. This provision will survive expiration or termination
of this Contract.

P&C-44, Coniractor Data Reporiing

If Contractor Is a for-profit, privately owned business, Contractor shall, within 30 days of the
effective date of the Contrast and on an.annual basis thereafter (1.e., within 30 days of the annual
anniversary of the effective date of the Contract), report the following information to City via the
Regional Alliance Marketpiace for Procurement ("RAMP”) or via another method specified by
City: Contractor's and any Subconfractor's annual revenue, number of employses, location,
industry, racefethnicity and gender of majority owner (*Contractor/Subcontractor
Information™. Contractor shall further request, on an annual basis, that any Subcontractor input
or update its business profils, including the Contractor/Subcontractor information, on RAMP or

via another method prescribed by City.

STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 6/24 [v.A]) 15 ATTACHMENT A




Form Gen. 133 (Rev.10/17)

EXHIBIT 1
INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional information about compiiance with City Insurance and Bond
raquirements, contact the Office of the City Administrative Officer, Risk Management at (213) 678-
RISK (7475) or g6 onfine at www.lagity.org/cao/risk. The City approved Bond Assistance Program
is availabla for those confractors who are unable to obtain the City-required performancs bonds. A
City approved Insurance program may be available as a low cost alternative for contractors who are
unahble to obtain City-required insurance.

CONTRACTUAL REQUIREMENTS
CONTRACTOR AGREES THAT:

1. Additional Insured/Loss. Payee. The CITY must be included as an Additicnal Insured in
applicable liability policies to cever the CITY'S liability arising cut of the acts or omissions of the
named insured. The CITY is to be named as an Additlonal Named Insured and & Loss Payee As
its Interests May Appear in property Insurance in which the CITY has an interest, e.g., as a lien
holder, -

2. Notice of Cancellation. All required insurance will be maintained in full force for the duration of
#s businsse with the CITY. By ordinance, all required insurance must provide at least thirty
(30) days' prior written. notice' (ten {10) days for non-payment of premium) directly to the CITY If
your insurance company slects to cance! or materially reduce coverage or iimits prior to the policy
_ expiration date, for any reason except Impairment of an aggregate limit due to prior claims.

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

4. Modification of Coverags, The CITY reserves the right at any time during the term of this
Contract to change the amounts and types of insurance required hereunder by giving
CONTRACTOR ninisty (00} days’ advance wiitten notice of such change. if such change should
result in substantial additional cost to CONTRACTOR, the CITY agress to negotiate additional
compehsation proporticnal o the increased benefit fo the CITY. -

5. Failure to Procure Insurance. All reguired insurance must be submitted and approved bythe
Offica of the City Administrative Officer, Risk Management prior to the Inception of any operations
by CONTRACTOR,

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

6. Workers' Compensation. By signing this Contract, CONTRACTOR hereby certifies that it is
aware of the provisions of Section 3700 ef seq., of the Callfornia Labor Code which require every
employer to be insured against liability for Workers' Compensation or to undertake’
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Form Gen. 133 (Rev. 10/17)

self-insurance in accordance with the provisions of that Code, and that it will comply with such
provisions at all time during the petformance of the work pursuant to this Contract.

7. California Licensee. All Insurance must be provided by an insurer admitied fo do business in
California or written through a California-licensed surplus Hines broker or through an Insurer othetwlse
acceptable to the CITY. Non-admitied coverage must contain & Service of Sult clause in which the
underwriters agree to submit as necessary to the jurisdiction of a California court in the event of a
covatage dispute. Service of procass for this purpose must be allowed upon an agent In Cslifornia
desighated by the insurer or upon the California Insurance Cemmissloner,

8. Aggregafe Limits/impairment. f any of the required insurance coverages contain annual
aggregate limits, CONTRACTOR must give the CITY written notice of any pending claim or lawsuit
which will materially diminish the aggregate within thirty (30) days of knowledge of same. You must
take appropriate staps to restorethe impaired aggregates or provide replacement Insurance protection
within thirty (30) days of knowledge of same. The CITY has the option to specify the minimum
acceptable aggregete limit for sach ne of coverage required. No substantial reductions in scope of
covarags which may affect the CITY’S protection are allowed without the CITY'S prior written consent,

8. Commencement of Work. For purposes of insurance coverage only, this Contract will ba deemed
to have been executed immediately upon any party hereto taking any steps that can be considerad ta
be in furtherance of or towards performance of this Contract. The reguirements in this Section
supersede all other sectlons and provisions of this Contract, including, but not limited to, PSC-3, to the
extent that any other section or prevision confllicts with or Impairs the provislons of this Section.
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PForm Gen. 146 (Rev. 6/12) )
Required Insurance and Minimum Limits

Name: Date!

Agreement/Reference:

Bvidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to
oconpancy/start of operations, Amounts shown are Combined Single Limits ("CSLs"). For Automobile Liability, split Hmits
may be substituted for a CSL if the total per cccurrence equals or exceeds the CST amount.

Limits
Worlkers' Compéensation {WC) ﬁnd‘Employer's Liability (EL})
WC__ Siaiufory
. EL
[JWatver of 8ubrogation in favor of City [JLongshore & Habor Workers
[Tlones Act

 General Liability

[TiProducts/Completed Operations [Sexual Misconduct
[IFire Legal Liability .
1

Automobile Liability (for sny and all vehicles used for this contract, other than commuting to/from work)

Professional Liability (Erors and Omissions)

Discovery Pariod

Property Insuratice (to cover replacement cost of building - as determined by insurance company)

O ﬁéggk Coyerage [ Boiler and Machinery
Ej] . [} Builder's Risk
Earthquake

Pollution Liabitity
L

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

Othert
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EXHIEIT B

Hourly Rates for Qufside Counsel

A The specific hourly rates for each authorized timekeeper shall not exceed the following:
Authorized Timekeeper Title Hourly Rate

Alan N. Shaverdian Partner $400

Alexei Brenot Partner $480

Kristin Mendenhall Of Counsal $490

Alesne Madikians Assoc;iéte $490

James' Oleshansky Associate $490

Kameran Hedayat Paralegal $245

B. The hourly rate for each timekeeper category shall not exceed the following:
Title Hourly Rate

Partner/Of Counsel $400

Associate $490

Paralegal : %245
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