AGREEMENT
FOR PROFESSIONAL SERVICES

THIS AGREEMENT FOR PROFESSIONAL SERVICES dated

A‘I)h | 270 , 2007 (this “Agreement”) by and between the CITY AND
COUNTY OF HON OLULU a municipal corporation of the State of Hawalii,
whose principal place of business and mailing address is Honolulu Hale, 530
South King Street, Honolulu, Hawaii 96813, (the “CITY”), and INFRACONSULT
LLC, a Delaware limited liability company, whose offices and mailing address
is Seven Waterfront Plaza, 500 Ala Moana Boulevard, Suite 400, Honolulu,
Hawaii 96813, (the “CONSULTANT”).

WITNESSETH THAT:

WHEREAS, the CITY desires to engage the CONSULTANT to provide
project management support services for the Preliminary
Engineering/Environmental Impact Statement for the Honolulu High-Capacity
Transit Corridor Project, (the “PROJECT”); and

WHEREAS, the services entered hereunder are technical and
professional in nature and City personnel are not able to provide these
services; and

WHEREAS, the CONSULTANT was selected pursuant to Section 103D-
303 of the Hawaii Revised Statutes as amended and related Hawaii
Administrative Rules, relating to competitive sealed proposals;

NOW, THEREFORE, the CITY and the CONSULTANT, in consideration of
the foregoing and of the mutual promises hereinafter set forth, and intending to
be legally bound, hereby mutually agree as follows:

1. The CONSULTANT shall perform and complete in a professional
manner all of the services required for the PROJECT in accordance with and
set forth in the Contract Documents as hereinafter described, shall furnish all
services, labor, goods, materials, supplies, equipment and other incidentals
reasonably necessary for the successful completion of the PROJECT and work
contemplated under the Contract Documents (the “Work”), and the
CONSULTANT shall receive and accept as full compensation for all of the Work
the price for the various items of the Work as hereinafter set forth.
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2. The CONSULTANT shall complete the technical and professional
services and perform the Work in accordance with:

a. This Agreement;

b. The Special Provisions and any attachments and exhibits
thereto;

c. The General Terms and Conditions for Contracts for Goods
and Services for the City and County of Honolulu, dated
01/09/07,

d. Exhibit A, the CONSULTANT’s proposal dated February 23,
2007; and

e. Exhibit B, RFP No. 15016, Project Management Support
Services for the Honolulu High-Capacity Transit Corridor
Project,

all of which are collectively referred to as the Contract Documents, are attached
hereto and incorporated herein, and are listed in order of controlling preference
should there be any conflict in the terms of the Contract Documents, and any
modification, changes or amendments in connection therewith being
specifically referred to and incorporated herein by reference and made a part
hereof as though fully set forth herein.

3. The CONSULTANT shall complete the Work required under the
Contract Documents as provided for in the Special Provisions and Exhibit A of
the CONSULTANT’s proposal dated February 23, 2007 attached hereto.

4. This is a cost-reimbursement contract, and subject to the
provisions of this paragraph and in accordance with Section 22 of the General
Terms and Conditions, the total aggregate amount of ELEVEN MILLION FIVE
HUNDRED TWENTY-FOUR THOUSAND FIVE HUNDRED THIRTEEN DOLLARS
($11,524,513) is established as the maximum payable under this Agreement
and is subject to the Special Provisions and the General Terms and Conditions,
including the provisions thereof relating to reducing or increasing the
compensation of the CONSULTANT.
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The CITY agrees to pay the CONSULTANT, for the satisfactory
performance and completion of the Basic Services, in accordance with invoices
received, and further as set forth in the Special Provisions attached hereto.
The aggregate amount of such payments for Basic Services shall not exceed
TEN MILLION ONE HUNDRED ONE THOUSAND TWO HUNDRED SIXTY-
THREE DOLLARS ($10,101,263) for the CONSULTANT’s staff services and
related services of subconsultants, inclusive of State general excise and use
tax. Payments of labor-related services performed by CONSULTANT’s
employees and subconsultants under this Agreement shall include salary,
overhead, general and administrative expense and other direct costs and fixed
fees, and shall be invoiced to the CITY in accordance with the hourly
professional services rates as set forth in the CONSULTANT’s proposal attached
hereto, Exhibits 5B-1 and 5B-2.

The CITY agrees to establish an Allowance for Reimbursable Expenses of
FOUR HUNDRED TWENTY-THREE THOUSAND TWO HUNDRED FIFTY
DOLLARS ($423,250), which amount shall not be exceeded without a Contract
amendment. This reimbursable allowance is provided for items such as
project-related business travel, hotel and per diem charges, car rental and
mileage, computer-related hardware, software and external internet service,
temporary office rent and such other expenses as incurred in the performance
of the Work. Reimbursement to the CONSULTANT shall be made upon
submission of an Expense Reimbursement Invoice, which shall include copies
of pertinent vendor bills or invoices. Any funds remaining in this account at
the conclusion of this Agreement shall revert back to the CITY.

The CITY agrees to establish an Allowance for Extra Work of ONE
MILLION DOLLARS ($1,000,000), which amount shall not be exceeded without
a Contract amendment. Extra Work requested by the CITY within this ONE
MILLION DOLLARS ($1,000,000) allowance shall be set forth in writing through
execution of a Contract amendment. Each such amendment shall include a
description of the additional services to be provided and the estimated price of
such services. Any funds remaining at the end of this Agreement shall revert
back to the CITY.

S. By signing below, the CONSULTANT hereby certifies that, to the
best of its knowledge and belief, cost or pricing data, as defined in Section 3-
122-122, HAR, and submitted pursuant to Section 3-122-125, HAR, either
actually or by specific identification in writing to the officer-in-charge in
support of this Agreement, is accurate, complete, and current as of the date of
this Agreement. This certification includes the cost or pricing data supporting
any advance agreement(s) between the CONSULTANT and the CITY which are a
part of the proposal.

Agreement -3- April 2007
Honolulu High-Capacity Transit
Corridor Project

AR00054743



S80IMBS [B2SI] 8 J96png J0 J0joauIQq A0

\lﬁwwwywvddﬁw
(€90%) QS00.0-20-208./069 "ON LNNODDV

002 0 ¢ HdY (069) pun4 ysues]  aQNN4
IIVMVH ‘NINTONOH 101694 "ON LOVHLNOD

*9|qeAed pue anp

Sl0o3q swes 8y} uaym sainyipuadxa yans Jo sjunowe sy Aed o} uopeudoidde yons Jo ypao ay) o} N|NjouoH jo Auno pue AiD ayj jo
Ainsear ] 8y} u s|qejieA. S8 SpuNy PAISGINOUBUN jus1YINS 1Y) pue Spew aq AeW JIRIUOD PIES JSpUn SpewW aq O} $aINIPUSdXa YIYM
woy uoneudosdde pifea e s1 319y} Jey) Spew AGasay si UOREBIYILSO pue ‘spuny jo uoneubissp pue Ajjiqelieae o} se panoidde Aqasay s

(oo'cLs'ves'LLg)

Jo8fo.d Jopluo) Jisued | Ayoeden-ybiH ninjouoH

8y} Joj Juswielels joedw [ejuswuoaug/bulissulbug Areuiunaid ey Joj seoiaias poddns wawabeuew

108fo.d apinoid 0} sediAles JuelnsuoD 10} 10B5UO0D payoeye ay )

©1B0141148D

(9661 "1ep)
¥/ - S48 woid

AR00054744









SPECIAL PROVISIONS TO THE
AGREEMENT FOR PROFESSIONAL SERVICES

This Special Provisions to the Agreement for Professional Services (“this Special
Provisions”) shall be incorporated into and be a part of that certain Agreement
for Professional Services, by and between the CITY AND COUNTY OF
HOI\A%I{U%H, Zﬁﬁl?e CITY”), and INFRACONSULT LLC, “the CONSULTANT”, dated

~. , 2007 (“the Agreement”). This Special Provisions and
the General Terms and Conditions for Goods and Services for the City and
County of Honolulu shall apply to, and are incorporated by reference into the
Agreement, except as modified by reference herein. All defined terms in the
Agreement shall have the same meaning in this Special Provisions.

1.0 Payment

1.1. The CONSULTANT shall submit invoices to the CITY on a
monthly basis for services rendered under the Contract in a
format approved by the CITY.

a. The invoices shall be substantiated with timesheets
and approved travel and mileage reimbursement forms
for CONSULTANT employees, and invoices from
CONSULTANT sub-consultants and vendors.

b. The monthly invoice shall be accompanied by:

1. A progress report describing the work
accomplished during the invoice period,;

iL. A critical path schedule for PE/EIS activities to
be determined by the CITY; and

iii. A work plan for the following month, including
work needed to address the critical path
activities.

1.2  An allowance for extra work for ONE MILLION DOLLARS
($1,000,000) is established for additional work, including
additional staffing needed to satisfy the requirements of an
FTA-approved Project Management Plan, and shall not be
exceeded without a Contract amendment. Any funds
remaining at the end of the Contract shall revert back to the
CITY.
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1.3 An allowance for reimbursable expenses shall not be
exceeded without a Contract amendment; and that any
funds remaining at the end of the Contract shall revert back
to the CITY. The allowance for reimbursable expenses shall
be the same amount as the “Total Allowance For
Reimbursable Expenses” in Exhibit SA, Cost Proposal
Summary Form.

a. Compensation for travel cost as a reimbursable
expense shall be made as follows:

1. Airfare for travel approved by the CITY shall be
for coach class seating.

1i. The per diem allowance for out-of-state travel
approved by the CITY shall be set at the per
diem allowance rate and terms under the
collective bargaining agreement for CITY Unit 13
Professional and Scientific Employees, which is
currently one hundred thirty dollars $130.00 per
twenty-four hour day. The $130.00 allowance
amount includes an $85.00 allowance for
commercial lodging. Reimbursement for excess
lodging costs is allowable if such excess
amounts are identified in the travel request
approved by the CITY.

b. Mileage reimbursement for CONSULTANT personnel
using their private vehicles to attend public meetings
shall be reimbursed at the rate of forty-eight and one-
half cents ($0.485) for each mile traveled for business
purposes.

2.0 Equipment

Computer-related hardware and software purchased under the
Contract shall revert back to the CITY at the end of the Contract.

3.0 Insurance

3.1 The CONSULTANT shall procure or cause to be procured and
maintain (as provided herein), at no cost to the CITY, during
the life of the Contract and any extensions thereof, all
insurance to cover the operations under the Contract, that
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Special Provisions

may be required under the laws, ordinances or regulations of
any governmental authority, including but not limited to the
coverages below. The CONSULTANT shall either include all
tiers of subcontractors, if any, under the policies required
under subparagraphs 3.1.b through 3.1.d, to the extent
permitted by law, or shall require all subcontractors to
maintain coverages described in subparagraphs 3.1.a
through 3.1.d.

a. Workers Compensation and Employers Liability
Insurance. The CONSULTANT shall maintain workers
compensation and employers liability insurance.
Workers compensation coverage shall be in accordance
with State statutes. Employers liability coverage shall
provide limits of not less than $100,000 each accident
for bodily injury by accident or $100,000 each
employee, $100,000 aggregate, for bodily injury by
disease.

b. Commercial General and Umbrella Liability Insurance.
The CONSULTANT shall maintain commercial general
liability (CGL) and if necessary commercial umbrella
insurance with a limit of not less than $1,000,000
each occurrence, and general aggregate. CGL
insurance shall be written on ISO occurrence form,
CG 00 01 (or a substitute form providing equivalent
coverage), and shall cover liability arising from
premises, operations, independent contractors,
products-completed operations, personal injury and
advertising injury, and liability assumed under an
insured contract (including the tort liability of another
assumed in a business contract). The CITY shall be
included as an additional insured under the CGL,
using ISO additional insured endorsement CG 20 10
(or equivalent), and under the commercial umbrella, if
any. The policy(ies) shall contain a waiver of
subrogation in favor of the CITY.

C. Business Automobile and Umbrella Liability
Insurance. The CONSULTANT shall maintain
business auto liability (including no-fault coverage)
and if necessary, commercial umbrella liability
insurance with a limit of not less than $1,000,000
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each accident. Such insurance shall cover liability
arising out of any auto (including owned, hired, and
non-owned autos) used by the contractor in the
performance of this contract. Business auto coverage
shall be written on ISO form CA 00 01, CA 00 05, CA
00 12, CA 00 20, or a substitute form providing
equivalent liability coverage. If necessary, the policy
shall be endorsed to provide contractual liability
coverage.

d. Professional Liability Insurance. The CONSULTANT
shall maintain professional liability insurance with
limits of not less than $1,000,000 per claim/annual
aggregate, covering the contractor, the contractor's
employees or agents for liability arising out of errors,
omissions, or negligence in the performance of
professional services under the Contract.

3.2 The insurance specified above shall:

a. Provide that such insurance is primary coverage with
respect to all insureds for claims arising from the
CONSULTANT’s negligent acts and/or omissions or
misconduct; and that any insurance (or self-insurance)
carried by the CITY shall be excess and non-
contributing;

b. Contain a standard Cross Liability endorsement
providing that the insurance applies separately to each
insured, applicable to policies specified in 3.1.b and
3.1.c above;

C. Not be terminated, canceled, not renewed or
substantially changed without THIRTY (30) DAYS prior
written notice to the CITY, except for non-payment of
premium;

d. Except for Professional Liability insurance required in
3.1.d above, be written on an "Occurrence" form of
policy, unless otherwise specifically approved by the
CITY.
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€. Be provided by insurers authorized to do business in
the State of Hawaii, and with a current Best's rating of
not less than A-, or otherwise as approved by the CITY.

3.3 Certificate of insurance. The CONSULTANT shall provide
and thereafter maintain current and renewal certificates of
insurance, prepared by a duly authorized agent, or if
requested, copies of the policies, evidencing the insurance in
effect at all times during the term of the Contract as required
herein to the CITY. Certificates shall clearly identify the
project by name and/or contract number, show the
Certificate Holder as the City and County of Honolulu, and
be delivered to the Director of Budget and Fiscal Services,
530 South King Street, Honolulu, Hawaii 96813.
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GENERAL TERMS AND CONDITIONS
FOR GOODS AND SERVICES
FOR THE CITY AND COUNTY OF HONOLULU

1. DEFINITIONS. Whenever used herein:

"CITY" means the City and County of Honolulu.

"CHANGE ORDER" means a written order signed by the Contracting
Officer of the City directing the Contractor to make changes to
the contract, without the consent of the Contractor.

"CHIEF PROCUREMENT OFFICER" means the Director of Budget and
Fiscal Services of the City.

"CONTRACT" means the written agreement covering the
specifications, scope of work, performance of the services or
providing the goods required. The contract also includes the
special provisions, and the general terms and conditions, any
modifications of the contract in writing and written orders of
the Director and Officer-in-Charge. It also includes any terms
implied by law.

"CONTRACT MODIFICATION" means any written alteration in
specifications, delivery point, rate of delivery, period of
performance, price, quantity, or other provisions of any contract
accomplished by mutual action of the parties to the contract.

"CONTRACTOR" means the person, as defined in Section 103-41,
Hawali Revised Statutes, duly entering into the contract with the
City in connection with these General Terms and Conditions.

"DAYS" means calendar days unless otherwise specified.

"DIRECTOR" means the Director of Budget and Fiscal Services of
the City, who has been duly authorized to act as the Contracting
Officer of the City.

"HAR" refers to Hawaiil Administrative Rules of the Procurement
Policy Board of the State of Hawaii. Copies of the HAR are
available for examination at the Purchasing Division and are
available for purchase at the State of Hawail, Department of
Accounting and General Services.

"OFFICER IN CHARGE" means the Director(s) of the Department of
the City requesting or ordering the goods or services specified
under this contract.
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k. TOFFICIAL COMMENCEMENT DATE”™ means the commencement date for work
or delivery designated in the written "Notice to Proceed” issued
by the Officer in Charge, or the Director, after execution of the
contract by the City. The term "CFFICIAL COMMENCEMENT DATE"
applies to definite quantity goods or services contracts only,
unless otherwise specified in the Special Provisions.

1. "PURCHASING DIVISION" means the Division of Purchasing,
Department of Budget and Fiscal Services of the City.

m. "SOLICITATION" means an invitation for bids ("IFB"), used in the
competitive sealed bidding process for the purpose of obtaining
bids to perform a contract.

n. "STATE" means State of Hawaii, unless otherwise specified.

0. "WORK" means the furnishing by the Contractor of all labor,
services, materials, equipment, and other incidentals necessary
for the satisfactory performance of the contract.

2. GENERAL TERMS AND CONDITIONS INTENDED TO COVER. These General Terms
and Conditions are intended to cover the furnishing and paving for goods and
services called for, including delivery to the places designated, unless
otherwise specified by any proposals, special provisions, regquirements,
specifications or plans referenced or attached hereto.

3. SPECIAL PROVISIONS, REQUIREMENTS OR SPECIFICATIONS. Whenever
separate proposals, special provisions, requirements, specifications or plans
are referenced or attached hereto, they shall be considered a part of the
contract as 1f contained herein. Should any of the proposals, special
provisions, requirements, specifications or plans conflict with these General
Terms and Conditions, said proposals, special provisions, requirements,
specifications or plans shall govern.

4. CONSTRUCTION OF CONTRACT. The masculine shall be deemed to embrace
and include the feminine and the singular shall be deemed to embrace and
include the plural, whenever reguired in the context of the contract.

5. INTERPRETATION OF BID PROPOSAL, SPECIAL PROVISIONS, REQUIREMENTS,
PLANS, SPECIFICATIONS, AND GENERAL TERMS AND CONDITIONS. In case of any doubt
as to the meaning of any proposal, special provisions, requirements,
specifications, plans, and general terms and conditions, the interpretation by
the Director shall control. All directions and explanations required or
necessary to complete the contract shall be formulated by the Director or an
authorized representative.

6. EXECUTION OF CONTRACT. This contract shall not be considered
binding upon the City until the contract has been fully and properly executed
by all the parties thereto.

7. DELIVERY. This clause shall apply to definite quantity goods or
services contracts only. The number of calendar days for delivery of goods or
completion of contract will be calculated from the official commencement date.

GENERAL TERMS AND CONDITIONS —d=
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After the contract is signed by the Director, the Officer in Charge
or the Director will issue to the Contractor a written "Notice to Proceed"
establishing the official commencement date.

Should the Contractor begin work or make delivery in advance of the
official commencement date, such work or delivery shall be considered as
having been done at the bidder's own risk and expense as a volunteer and no
payment will be owed to the Contractor for such advance work or delivery.

The service, material or goods shall be performed, completed or
delivered on or before the due date specified by the City in its "Notice to
Proceed.™ Should job completion or delivery of goods or services be delayed
on account of any act or omission on the part of the City, extraordinary
weather, fire, other extraordinary reasons for which the Contractor is not
responsible, or by any other circumstances for which the Contractor has not
control, the due date for such performance may be extended by the Director.
The Director shall be the final judge for extending the due date of any
contract, provided that written application for an extension of time is filed
by the Contractor with the Director before the expiration of the due date or
before the expiration of any extended time limit. The request for extension
shall be in writing and include documents such as Contractor's Purchase Order,
manufacturers' acknowledgment, shipping manifest and any other documents
substantiating the causes of such delay. Such extension, if granted, shall
not be deemed a waiver of the right to terminate the contract for other or
additional delays not covered by the specific terms of such extensions(s).

The Contractor shall deliver the materials or goods and furnish the
services at such particular location designated and in the manner directed by
the Director.

8. CONTRACT ADMINISTRATION. It is expressly understood and agreed that
the Contractor is an independent Contractor, with the authority to control and
direct the performance and details of the work and services herein
contemplated; however, the City retains the general right of inspection by a
designated representative in order to judge, whether in the City's opinion,
such work is being performed by the Contractor in accordance with the terms of
this agreement.

9. COMPLIANCE WITH CONTRACT TERMS, ETC. The work shall be completed in
conformity with the specifications and each and every requirement of the
general terms and conditions and other provisions forming a part of the
contract. In the event the Contractor fails to so perform, the chief
procurement officer, in addition to any other recourse, reserves the right to
suspend the Contractor from bidding on any or all contracts of the City, State
of Hawalii, or other counties of the State, pursuant to Chapter 3-126, HAR.

10. TAXES. Unless otherwise specified in the Special Provisions or
other section of the solicitation document or contract, the bidder or
Contractor shall include and be responsible for paying all taxes which shall
be applicable to the goods or services or the furnishing or sale thereof.
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11. CHANGE ORDERS AND MODIFICATIONS. The Contractor will not undertake
to perform any portion of the contract work affected by changes until
authorized by the Director or an authorized representative in writing or until
a change order or modification has been approved and issued.

12. STANDARD EQUIPMENT. Whenever the word "standard" is used in these
specifications to describe any item, piece of equipment, or parts assembly, it
shall be construed to mean that the iltems or assemblies so described shall be
the newest, regular, and current product of the manufacturer thereof. Such
product shall be identified by a model or other designation without
modification or omission of any of its usual parts, or the substitution of
others, except as hereinafter specified, and the details, capacities and
ratings must conform in every respect to the said manufacturer's catalog or
other printed matter describing the items or assemblies. Standard sub-
assemblies, accessories, fittings and finishes shall be construed to be those
which are reqularly furnished as a part of the principal unit or assembly and
shall be included in the selling price thereof.

13. QUALITY OF GOODS. Unless otherwise specified, any goods required by
the bid solicitation or contract shall be new and the best quality of its
kind, and shall be goods of recognized manufacturers, unless otherwise
specified in the Special Provisions, Specifications, or other section of the
contract.

14. INSURANCE REQUIREMENTS. Whenever insurance coverages are required
of the Contractor under this contract, the Contractor shall keep in force the
insurance policy(s) for the duration of the contract period, unless otherwise
specified. Failure to comply shall be regarded as material default under this
contract, entitling the City to exercise any or all of the remedies provided
in this contract for a default of the Contractor.

15. INDEMNITY. The Contractor shall indemnify, hold harmless and defend
the City and its officers, employees, agents, and representatives from all
suits, actions, claims, damages, and judgments of any character that may be
brought against the City by whomsoever, on account of any injuries or damages
sustained by any person and property, due to the negligent acts or omissions
by the Contractor, or any of its officers, employees, subcontractors,
assignees, or representatives, in the performance of the contract. 1In the
event the City and the Contractor are found to be joint tortfeasors with
respect to any such injuries or damages, the Contractor's obligations to
indemnify the City under this section shall extend only to the Contractor's
pro rata share of negligence as determined in accordance with Section 663-12,
Hawail Revised Statutes as amended.

16. PATENTED ARTICLE. The Contractor shall hold the City and all its
officers, agents, servants and employees harmless against all claims arising
from the use of any patented article, patented process, or patented appliance
used in connection with the contract. Any royalties due or becoming due for
the use of any patented article or process shall be paid by the Contractor and
considered to be originally included within the proposal and contract price.
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17. CHANGE ORDERS.

a.

Change order. By written order, at any time, and without notice
to any surety, the Director may, unilaterally, order of the
Contractor: 1) Changes in the work within the general scope of
the contract; and 2} Changes in the time of performance of the
contract that do not alter the scope of the contract work.

Adjustments of price or performance time. If any change order
increases or decreases the Contractor's cost of, or the time
reguired for, performance of any part of the work under this
contract, an adjustment shall be made and the contract modified
in writing accordingly. BAny adjustment in contract price made
pursuant to this section shall be determined, where applicable,
in accordance with the Price Adjustment clause of the General
Terms and Conditions or as negotiated. Failure of the parties to
agree to an adjustment shall not excuse the Contractor from
proceeding with the contract as changed, provided that the
Director or an authorized City representative promptly and duly
makes the provisional adjustments in payment or time for the
direct costs of the work as the City deems reasonable. The right
of the Contractor to dispute the contract price or time or both
shall not be waived by its performing the work, provided however,
that it follows the written notice reguirements for disputes and
claims established by the contract or these terms.

Time period for claim. Within ten (10) days after receipt of a
written change order unless the period is extended by the
Director or an authorized City representative in writing, the
Contractor shall respond with a claim for an adjustment. The
requirement for a timely written response shall not be waived and
shall be a condition precedent to the assertion of a claim.

Claim barred after final payment. No claim by the Contractor for
an adjustment hereunder shall be allowed if written response is
not given prior to final payment under this contract.

Claims not barred. In the absence of a change order, nothing in
this clause shall be deemed to restrict the Contractor's right to
pursue a claim under the contract or for breach of contract.
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18. MODIFICATIONS TO CONTRACT.

a.

Contract meodification. By a written order, at any time, and
without notice to any surety, the Director or an authorized
representative, subject to mutual agreement of the parties to the
contract and subject to all appropriate adjustments, may make
modifications within the general scope of this contract to
include any one or more of the following:

1. Drawings, designs, or specifications, for the goods to be

furnished;
2. Method of shipment or packing;
a. Place of delivery;
b. Description of services to be performed:
c. Time of performance (i.e., hours of the day, days of the
week, etc.):;
d. Place of performance of the services; or

e. Other provisions of the contract accomplished by mutual
action of the parties to the contract.

Adjustments of price or time for performance. If any
modification increases or decreases the Contractor's cost of, or
the time reguired for, performance of any part of the work under
this contract, an adjustment shall be made and the contract
modified in writing accordingly. Any adjustment in contract
price made pursuant to this clause shall be determined, where
applicable, in accordance with the price adjustment clause of
this contract or as negotiated.

Claim barred after final payment. ©No claim by the Contractor for
an adjustment hereunder shall be allowed if written agreement of
modification is not made prior to final payment under this
contract.

Claims not barred. In the absence of a contract modification,
nothing in this clause shall be deemed to restrict the
Contractor's right to pursue a claim under the contract or for a
breach of contract.

19. PROMPT PAYMENT BY CONTRACTORS TO SUBCONTRACTORS.

a.

Prompt payment. Any money, other than retainage, paid to a
Contractor shall be dispersed to subcontractors within ten (10)
days after receipt of the money in accordance with the terms of
the subcontract; provided that the subcontractor has met all the
terms and conditions of the subcontract and there are no bona
fide disputes; and

Upon final payment to the Contractor, full payment to the
subcontractor, including retainage, shall be made within ten (10)
days after receipt of the money; provided that there are no bona
fide disputes over the subcontractor's performance under the
subcontract.
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20. STOP WORK ORDERS.

a. Order to stop work. The Director, may, by written order to the
Contractor, at any time, and without notice to any surety,
require the Contractor to stop all or any part of the work called
for by this contract. This order shall be for a specified period
not exceeding sixty (60) days after the order is delivered to the
Contractor, unless the parties agree to any further period. Any
such order shall be identified specifically as a stop work order
issued pursuant to this paragraph. Upon receipt of such an
order, the Contractor shall forthwith comply with its terms and
take all reasonable steps to minimize the occurrence of costs
allocable to the work covered by the order during the period of
work stoppage. Before the stop work order expires, or within any
further period to which the parties shall have agreed, the
Director shall either: (1) Cancel the stop work order; or (2)
Terminate the work covered by such order as provided in the
"termination for default clause" or the "termination for
convenience clause” of this contract.

b. Cancellation or expiration of the order. If a stop work order
issued under this section is canceled at any time during the
period specified in the order, or if the period of the order or
any extension thereof expires, the Contractor shall have the
right to resume work. An appropriate adjustment shall be made in
the delivery schedule or contract price, or both, and the
contract shall be modified in writing accordingly, if: (1) The
stop work order results in an increase in the time required for,
or in the Contractor’'s cost properly allocable to, the
performance of any part of this contract; and (2) The Contractor
asserts a claim for such an adjustment within thirty (30) days
after the end of the period of work stoppage; provided that, if
the Director decides that the facts justify such action, any such
claim asserted may be received and acted upon at any time prior
to final payment under this contract.

¢. Termination of stopped work. If a stop work order is not
canceled and the work covered by such order is terminated for
default or convenience, the reasonable costs resulting from the
stop work order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made
pursuant to this clause shall be determined in accordance with

the price adjustment clause of this contract.

21. PRICE ADJUSTMENT. Any adjustment in contract price pursuant to a
clause in this contract shall be made in one or more of the following ways:

a. Price adjustment.

By agreement on a fixed price adjustment before commencement of
the pertinent performance or as soon thereafter as practicable;
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By unit prices specified in the contract or subsequently agreed
upon;

By the costs attributable to the event or situation covered by
the clause, plus appropriate profit or fee, all as specified in
the contract or subsequently agreed upon;

In such other manner as the parties may mutually agree; or

In the absence of agreement between the parties, by a unilateral
determination by the Director of the costs attributable to the
event or situation covered by the clause, plus appropriate profit
or fee, all as computed by the Director in accordance with
generally accepted accounting principles and applicable sections
of Chapters 3-123 and 3-126, Hawalili Administrative Rules (HAR).

b. Submission of cost or pricing data. The Contractor shall provide
cost or pricing data for any price adijustments subject to the
provisions of Chapter 3-122, Subchapter 15, HAR.

22. PAYMENTS. Payments will be authorized by the Director after
completion of performance or delivery and acceptance by the Director of all
materials, goods, and services stipulated in the contract or Purchase Order
and after the invoices, in triplicate, are received by the ordering agency,
Attention: Fiscal Officer. The invoices must list the following information:

contract and confirmation purchase order numbers (if any), item numbers,
description of items, guantities, unit prices, and extended totals. Further,
in the event that the Contractor is providing eguipment under the contract or
Purchase Order, the Contractor must also provide the following information
with the submittal of its invoices: equipment make, model, serial number, and
the specific equipment delivery or installation location, including delivery
address and building facility room number, 1f such information is made
available to the Contractor. Various equipment that make up a system shall be
listed individually. Providing the aforementioned equipment information is
required before payment is made to the Contractor. Attached is a SAMPLE OF
EQUIPMENT LISTING showing how a Contractor shall provide the equipment
information required. Payments will be computed in accordance with any
applicable unit prices bid.

Payments will be made as soon thereafter as the regular course of
business will allow; provided, however, that payments shall be made no later
than thirty (30) calendar days following receipt of the statement for goods
received and services completed.

Unless otherwise specified, partial payment{s) for any item or
portion of any item under the contract may be permitted. Said partial
payment (s) may be authorized by the Officer in Charge or an authorized
representative, provided that delivery and acceptance of the item is made
before the contract delivery date and upon submittal of proper invoices and
substantiating documents by the Contractor. Said authorization by the Officer
in Charge or an authorized representative shall be by endorsement on the
submitted invoice; no other action will be required to effect the partial

payment {s) .
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Also, in accordance with Sections 103-53 and 103D, HRS as amended,
final payment under any contract of $50,000 or more shall be withheld until
the Contractor secures and the City receives tax clearances from the Director
of Taxation of the State of Hawail and the Internal Revenue Service to the
effect that all tax returns due have been filed, and all taxes, interest, and
penalties levied or accrued, under Title 14 that are administered by the
Department of Taxation of the State of Hawaii and under the Internal Revenue
Code against the Contractor have been paid. The tax clearance certificate,
not over two months old, with an original green certified copy stamp, must
accompany the invoice for final payment on the contract.

In addition to a tax clearance certificate an original
“Certification of Compliance for Final Payment (SPO Form-22), attached, will
be required for final payment. A copy of the Form is also available at
www.spo.hawall.gov. Select “Forms for Vendors/Contractors” from the Chapter
103D, HRS, pop~up menu. These requirements do not apply to contracts less
than $50,000, or any small purchase contract; nor do they apply to price or
vendor list purchases.

23. VARIATION IN QUANTITY FOR DEFINITE QUANTITY CONTRACT. This clause
shall apply to definite quantity goods or services contracts only. Upon the
agreement of the parties, the quantity of goods or services or both specified
in the contract may be increased by a maximum of twenty percent (20%)
provided: the unit prices will remain the same except for any price
adjustments otherwise applicable; and the Director or an authorized
representative makes a written determination that such an increase will either
be more economical than awarding another contract or that it would not be
practical to award another contract.

24. SUBLETTING. The Contractor shall not sublet any of the work to be
performed without written permission from the Director. The subcontracting
shall not, under any circumstances, relieve the Contractor of the Contractor's
obligation and liability under the contract with the City. All persons
engaged in performing the work covered by the contract shall be considered as
agents of the Contractor, and shall be subject to the provisions thereof.

25, ASSIGMMENT OF MONEY DUE OR PAYABLE. No assignment of money due or
to become due to a Contractor on any City contract shall be made without prior
written consent of the Director. Such consent shall be given and such an
assignment shall be accepted only if the assignment meets the following
requirements:

a. The assignment must be money due or to become due on a formal
contract. A formal contract is a contract in writing which has
been approved as to form and legality by the Corporation Counsel,
and certified as to availability of funds by the Director of
Budget and Fiscal Services. A formal contract does not include a
Purchase Order or letter contract.

b. The assignment must be the entire amount due or to become due on
the contract and the amount due or to become due must be not less
than one thousand dollars ($1,000).
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26. CONTRACT NOT BINDING UNLESS FUNDS AVAILABLE. No contract awarded
shall be binding or of any force and effect unless the Director has, in
accordance with Section 103D-30%, HRS, endorsed thereon a certificate that
there is an appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the
contract; with the exception of a multi-term contract, whereby, the Director
shall only be required to certify that there is an appropriation or balance of
an appropriation over and above all outstanding contracts, that is sufficient
to cover the amount required to be paid under the contract during the fiscal
year or remaining portion of the fiscal vear of each term of the multi-year
contract; provided further that this section shall not apply to any contract
in which the total amount payable to the Contractor cannot be accurately
estimated at the time the contract is to be awarded.

In any contract involving not only City funds but supplemental funds
from the federal government, this section shall be applicable only to that
portion of the contract price as is pavable out of City funds. As to the
portion of the contract price as is expressed in the contract to be payable
out of federal funds, the contract shall be construed to be an agreement to
pay the portion to the Contractor, only cut of federal funds tec be received
from the federal government. This paragraph shall be liberally construed so
as not to hinder or impede the City in contracting for any project involving
financial aid from the federal government.

27. NOVATION OR CHANGE OF NAME.

a. No assignment of contract. No City contract is transferable, or
otherwise assignable, without the written consent of the Director
provided, that a Contractor may assign monies receivable under a
contract after due notice to the City, subject to the assignment
of money due or payable clause specified under this contract.

b. Recognition of a successor in interest; assignment. When in the
best interest of the City, a successor in interest may be
recognized in & novation agreement in which the transferor and
the transferee shall agree that: the transferee assumes all of
the transferor's obligations; the transferor remains liable for
all obligations under the contract but waives all rights under
the contract as against the City; and unless the transferor
guarantees performance of the contract by the transferee, the
transferee shall furnish all required bonds.

c. Change of name. When a Contractor requests to change the name in
which it holds a contract with the City, the Director shall, upon
receipt of a document indicating such change of name (for example
an amendment to the articles of incorporation of the
corporation}, enter into an agreement with the requesting
Contractor to effect such a change of name. The agreement
changing the name shall specifically indicate that no other terms
and conditions of the contract are thereby changed.

d. Reports. All change of name or novation agreements effected
hereunder shall be reported to the Director within thirty (30}
days of the date that the agreement becomes effective.
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Actions affecting more than one purchasing agency.
Notwithstanding the provisions of paragraphs a through ¢, when a
Contractor holds contracts with more than one purchasing agency
of the City, the novation or change of name agreements herein
authorized shall be processed only through the Office of the
Director.

28. CLAIMS BASED ON CITY'S ACTIONS OR OMISSIONS.

a.

Notice of Claim. If any action or omission on the part of the
Director or designee of such officer, requiring performance
changes within the scope of the contract constitutes the basis
for a claim by the Contractor for additional compensation,
damages, or an extension of time for completion, the Contractor
shall continue with performance of the contract in compliance
with the directions or orders of such officials, but by so doing,
the Contractor shall not be deemed to have prejudiced any claim
for additional compensation, damages, or an extension of time for
completion; provided:

The Contractor shall have given written notice to the Director or
designee of such officer: (a) Prior to the commencement of the
work invelved, if at that time the Contractor knows of the
occurrence of such action or omission; or (b) Within thirty (30)
days after the Contractor knows of such action or omission if the
Contractor did not have such knowledge prior to the commencement
of the work; or (c) Within such further time as may be allowed by
the Director in writing.

This notice shall state that the Contractor regards the act or
omission as a reason which may entitle the Contractor to
additional compensation, damages, or an extension of time. The
Director or designee of such officer, upon receipt of such notice
may rescind such action, remedy such omission, or take such other
steps as may be deemed advisable in the discretion of the
Director or designee of such officer;

The notice required by subparagraph (1) describes as clearly as
practicable at the time the reasons why the Contractor believes
that additional compensation, damages, or an extension of time
may be remedies to which the Contractor is entitled; and

The Contractor maintains and, upon request, makes available to
the Director within a reasonable time, detailed records to the
extent practicable, of the claimed additicnal costs or basis for
an extension of time in cconnection with such changes.

Limitation of clause. Nothing herein contained, however, shall
excuse the Contractor from compliance with any rules of law
precluding any City officers and any Contractors from acting in
collusion or bad faith in issuing or performing change orders
which are clearly not within the scope of the contract.
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¢. Adjustments of price. Any adjustment in the contract price made
pursuant to this clause shall be determined in accordance with
the price adjustment clause of the contract.

29. TERMINATION FOR DEFAULT.

a. Default. If the Contractor refuses or fails to perform any of
the provisions of this contract with such diligence as will
ensure its completion within the time specified in this contract,
or any extension thereof, otherwise fails to timely satisfy the
contract provisions, or commits any other substantial breach of
this contract, the Director may notify the Contractor in writing
of the delay or non-performance, and if not cured in ten (10}
days or any longer time specified in writing by the Director,
such officer may terminate the Contractor's right to proceed with
the contract or such part of the contract as to which there has
been delay or other breach of contract.

Should the Contractor commit the same or similar substantial
breaches of the contract on multiple occasions, the first
correction, if any, by the Contractor of such breaches may be
considered to be only a temporary correction, and not a cure. In
such event the contract may be terminated.

In the event of termination in whole or in part, the Director may
procure similar goods or services in a manner and upon terms
deemed appropriate by the Director. The Contractor shall
continue performance of the contract to the extent it is not
terminated and shall be liable for excess costs incurred in
procuring similar goods or services.

b. Contractor's duties. Notwithstanding termination of the contract
and subject to any directions from the Director, the Contractor
shall take timely, reasonable, and necessary action to protect
and preserve property in the possession of the Contractor in
which the City has an interest.

c. Compensation. Payment for completed goods delivered and accepted
by the City shall be at the contract price. Payment for the
protection and preservation of property shall be in an amount
agreed upon by the Contractor and Director; if the parties fail
to agree, the Director shall set an amount subject to the
Contractor's rights under Chapter 3-126, HAR. The City may
withhold from amounts due the Contractor such sums as the
Director deems to be necessary to protect the City against loss
because of outstanding liens or claims of former lien holders and
to reimburse the City for the excess costs incurred in procuring
similar goods and services.
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Excuse for nonperformance or delayed performance. Except with
respect to defaults of subcontractors, the Contractor shall not
be in default by reason of any failure in performance of this
contract in accordance with its terms, if the Contractor has
notified the Director within fifteen (15) days after the cause of
the delay and the failure arises out of causes, including but not
limited to the following: acts of God; acts of the public enemy;
acts of the State of Hawaii and any other governmental body in
its sovereign or contractual capacity; fires; floods; epidemics;
guarantine restrictions; strikes or other labor disputes; freight
embargoes; or unusually severe weather. If the failure to
perform is caused by the failure of a subcontractor to perform or
to make progress, and if the failure arises out of causes similar
to those set forth above, the Contractor shall not be deemed to
be in default, unless the goods or services to be furnished by
the subcontractor were obtainable from other sources in
sufficient time to permit the Contractor to meet the contract
requirements.

Upon reqguest of the Contractor, the Director shall ascertain the
facts and extent of the failure, and, if the officer determines
that any failure to perform was occasioned by any one or more of
the excusable causes, and that, but for the excusable cause, the
Contractor’s progress and performance would have met the terms of
the contract, the delivery schedule shall be revised accordingly,
subject to the rights of the City under the clause entitled in
fixed-price contracts, "Termination for Convenience" and in cost-
reimbursement contract, "Termination”. As used in this paragraph
of this clause, the term "subcontractor” means subcontractor at
any tier.

Additional rights and remedies. The rights and remedies provided
in this clause are in addition to any other rights and remedies
provided by law or under this contract.

30. TERMINATION FOR CONVENIENCE.

a. Termination for convenience. When the interests of the City so
require, the Director may terminate this contract, in whole or in
part, for the convenience of the City. The Director shall give
written notice of the termination to the Contractor specifying
the part of the contract terminated and when termination becomes
effective.
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Contractor's obligations. The Contractor shall incur no further
obligations in connection with the terminated work and on the
dates set in the notice of termination the Contractor will stop
work to the extent specified. The Contractor shall also
terminate outstanding orders and subcontracts as they relate to
the terminated work. The Contractor shall settle the liabilities
and claims arising out of the termination of subcontracts and
orders connected with the terminated work subject to the City's
approval. The Director may direct the Contractor to assign the
Contractor's right, title, and interest under terminated orders
or subcontracts to the City. The Contractor must still complete
the work not terminated by the notice of termination and may
incur obligations as are necessary to do so.

Right to goods. The Director may require the Contractor to
transfer title and deliver to the City in the manner and to the
extent directed by the Director: any completed goods; and the
partially completed goods and materials, parts, tools, dies,
jigs, fixtures, plans, drawings, information, and contract
rights, hereinafter called "manufacturing material,” as the
Contractor has specifically produced or specially acquired for
the performance of the terminated part of this contract.

The Contractor shall, upon direction of the Director, protect and
preserve property in the possession of the Contractor in which
the City has an interest. If the Director does not exercise this
right, the Contractor shall use the Contractor's best efforts to
sell such goods and manufacturing materials. Use of this section
in no way implies that the City has breached the contract by
exercise of the termination for convenience clause.

d. Compensation:

{1) The Contractor shall submit a termination claim specifying
the amounts due because of the termination for convenience
together with cost or pricing data to the extent required by
Chapter 3-122, Subchapter 15, HAR, bearing on such claim. If
the Contractor fails to file a termination claim within
one (1) year from the effective date of termination, the
Director may pay the Contractor, if at all, an amount set in
accordance with Subparagraph (3) below.

{2) The Director and the Contractor may agree to settlement
provided the Contractor has filed a termination claim
supported by cost or pricing data to the extent required by
Chapter 3-122, Subchapter 15, HAR, and that the settlement
does not exceed the total contract price plus settlement
costs reduced by payments previously made by the City, the
proceeds of any sales of goods and manufacturing materials
under Paragraph c. of this clause, and the contract price of
the work not terminated.
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31.

(3) Absent complete agreement under Subparagraph (2), the
Director shall pay the Contractor the following amounts,
provided payments agreed to under Subparagraph (2) shall not
duplicate payments under this subparagraph for the following:

{a) Contract prices for goods or services accepted under the
contract;

{b) Costs incurred in preparing to perform and performing the
terminated portion of the work plus a five percent (5%)
markup on actual direct costs on such portion of the
work, such markup shall not include anticipatory profit
or consequential damages, less amounts paid or to be paid
for accepted goods or services; provided that, if it
appears that the Contractor would have sustained a loss
if the entire contract would have been completed, no
markup shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated
rate of loss;

{c} Subject to the prior approval of the procurement office,
the costs of settling and paying claims arising out of
the termination of subcontracts or orders pursuant to
Paragraph b. of this clause. Subcontractors shall be
entitled to a markup of no more than ten percent (10%) on
direct costs incurred to the date of termination. These
costs must not include costs paid in accordance with
Subparagraph (3} (b}.

{d) The total sum to be paid the Contractor under this
subparagraph shall not exceed the total contract price
reduced by the amount of payments otherwise made, the
proceeds of any sales of supplies and manufacturing
materials under Subparagraph (2), and the contract price
of work not terminated.

{4) Cost claimed, agreed to, or established under Subparagraphs
{2) and (3) shall be in accordance with Chapter 3-123, HAR,

DISPUTES.

All controversies between the City and the Contractor which arise
under, or are by virtue of, this contract and which are not
resolved by mutual agreement, shall be decided by the Director,
in writing, within one hundred twenty (120) calendar days after a
written request by the Contractor for a final decision concerning
the controversy; provided that, if the Director does not issue a
written decision, within one hundred twenty (120) calendar days
after written request for a final decision, or within such longer
period as may be agreed upon by the parties, then the Contractor
may proceed as if an adverse decision had been received.
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b. The Director shall immediately furnish a copy of the decision to
the Contractor, by certified mail, return receipt requested, or
by any other method that provides evidence of receipt.

c. Any such decision shall be final and conclusive, unless
fraudulent, or the Contractor brings an action seeking judicial
review of the decision in the Circuit Court of the State of
Hawaii within the six (6) months from the date of receipt of the
decision.

d. The Contractor shall comply with any decision of the Director and
proceed diligently with performance of this contract pending
final resolution by the circuit court of the State of Hawaii of
any controversy arising under, or by virtue of, this contract,
except where there has been a material breach of contract by the
City; provided that, in any event the Contractor shall proceed
diligently with the performance of the contract where the
Director has made a written determination that continuation of
work under the contract is essential to the public health and
safety.

32. STATUTORY OR ORDINANCE REQUIREMENTS. The applicable provisions of
Chapter 103, 103D Hawall Revised Statutes, as amended, Title 3, Department of
Accounting and General Services of the State of Hawail Administrative
Rules (HAR), and the City Charter and the City Ordinances shall be deemed to
be a part of the contract as though fully set forth therein.

The Contractor shall at all times observe, perform, and comply with
all federal, state and local laws or ordinances, rules and regulations which
in any manner affect those engaged or employed in the performance of the work,
the manufacture and sale of materials and equipment required under the
contract, and the conduct of the work. The Contractor shall also comply with
all such orders and decrees of bodies or tribunals having any jurisdiction or
authority over the work. Any reference to such laws, ordinances, rules and
regulations shall include any amendments thereto. If any discrepancy or
inconsistency is discovered in the contract for the work in relation to any
such laws, ordinances, rules and regulations, orders or decrees, the
Contractor shall forthwith report the same to the Officer in Charge in
writing.

33. REMEDIES. Any dispute arising under or out of this contract is
subject to Chapter 3-126, HAR.

34, INTEREST. Interest on amounts ultimately determined to be due to a
Contractor or the City shall be payable at the statutory rate applicable to
judgments against the City under Chapter 662, HRS, from the date the claim
arose through the date of decision or judgment, whichever is later.
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35. SEXUAL HARASSMENT POLICY FOR EMPLOYER HAVING A CONTRACT WITH THE
CITY. All City Contractors must comply with City Ordinance 93-84 on sexual

harassment.

All Contractors shall have and enforce a policy prohibiting

sexual harassment. The Contractor’'s sexual harassment policy must set forth
the same or greater protection than those contained or required by the

ordinance.

The ordinance is applicable to the employer’s business and

includes the following:

a.

Prohibitions against an officer’'s or employee's sexual harassment
of the following:

{1) Another officer or employee of the employer;

{2) An individual under consideration for employment with the
employer; or

{3} An individual doing business with the employer:;

A provision prohibiting a management or supervisory officer or
employee from knowingly permitting a subordinate officer or
employee to engage in the sexual harassment prohibited under
Subdivision a;

A prohibition against retallation towards an officer, employee,
or individual who has complained of sexual harassment, conducted
an investigation of a complaint, or acted as a witness during an
investigation of a complaint:

A prohibition against a malicious false complaint of sexual
harassment by an officer, employee, or individual;

Provisions allowing an officer, employee, or individual to make a
sexual harassment complaint to an appropriate management,
supervisory, or personnel officer or employee;

Procedures for investigating a sexual harassment complaint in an
unbiased, fair, and discreet manner with appropriate safeguards
to maintain confidentiality and protection from embarrassment;

A provision requiring the use of the "reasonable person of the
same gender standard,” to determine if sexual harassment has
occurred. Under the standard, sexual harassment shall be deemed
to have occurred if the alleged offender's conduct would be
considered sexual harassment from the perspective of a reasonable
person of the same gender as the alleged victim. If the alleged
victim is a woman, the "reasonable person of the same gender
standard” shall be equivalent to and may be called the
"reasonable woman standard;"

Disciplinary actions which may be imposed on an officer or
employee who committed a prohibited act: and
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i. For an emplover with at least five (5) emplovyees, a provision
requiring the annual viewing of a video on the sexual harassment
pelicy by each management or supervisory officer or employee.

The policy required under this section shall be in effect for at
least the duration of the employer's contract with the City.

The action of the bidder or proposer in submitting its bid, proposal
or signing of the contract shall constitute its pledge and acceptance of the
provisions for the sexual harassment policy as required by City
Ordinance 93-84.

City Ordinance 93-84 is on file and available for viewing in the
Purchasing Division. Bidders or Contractors needing a copy must pick up the
copy from the Office of the City Clerk, Room 203, City Hall, 530 S. King
Street, Honolulu.
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CERTIFICATION OF COMPLIANCE FOR FINAL PAYMENT
(Reference §3-122-112, HAR)

Reference:

Contract Number IFB/RFP Number

affirms it is in

Company Name
compliance with all laws, as applicable, governing doing business in the
State of Hawaii to include the following:

1. Chapter 383, HRS, Hawail employment Security Law -
Unemployment Insurance;

2. Chapter 386, HRS, Worker’s Compensation Law;
3. Chapter 392, HRS, Temporary Disability Insurance;
4, Chapter 393, HRS, Prepaid Health Care Act; and

maintains a “Certificate of Good Standing” from the Department of Commerce and
Consumer Affairs, Business Registration Division.

Moreover, acknowledges
Company Name

that making a false statement shall cause its suspension and may cause its

debarment from future awards and contracts.

Signature: Date:

Print Name:

Title:

SPO Form-22 (09/24/2003)
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CONTRACTNO. ¥ 65107

February 23, 2007

proposal for

PROJECT MANAGEMENT SUPPORT
SERVICES

for the

HONOLULU HIGH-CAPACITY TRANSIT CORRIDOR PROJECT
Proposal No. 15016

submitted to

submitted by

@InfraConsult
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I f C lt infraConsult LLC
Seven Waterfront Plaza
n ra Onsu 500 Ala Moans Boulevard
Suite 400
Honotulu, HE 96313

Phone: 808.543.7082
February 23, 2007 fam: 8085432010

Division of Purchasing

Department of Budget and Fiscal Services
City and County of Honolulu

530 South King Street, Room 115
Honolulu, Hawaii 96813

Ladies and Gentlemen:

InfraConsult LLC is pleased to submit this proposal to the City and County of Honolulu to provide
management support services for the High-Capacity Transit Corridor Project.

A management services contract, perhaps more than any other type of professional services engagement,
requires the dedication and personal commitment of a number of special people, collectively possessing
a variety of knowledge, skills, and project experience. These professionals support and complement the
City and County staff, working as part of an integrated Owner’s Team directly with counterparts from the
public sector. A successful project management team for the Honolulu High-Capacity Transit Project will
thus include a blend of public and private sector staff, together managing the project and overseeing the
work of planning, environmental, engineering, and construction contractors.

In this Proposal, InfraConsult is pleased to present to the City/County of Honolulu our team, who will be
part of your team. InfraConsult has assembled a diversified group of professionals who have committed
to work in Honolulu, relocating to Hawaii and thereby continually accessible to meet the requirements of
the High-Capacity Transit Corridor Project.

The InfraConsult advantage to the City is simple: This project will be InfraConsult’s principal priority. The
people from our firm, and others from throughout the transit industry who have committed to be part of
our Honolulu PMSC team, are among the best and most experienced in their respective fields. Many of us
have worked on various transit development programs over the decades in Hawaii, and we acknowledge
and applaud the success of the current Administration to move from studies to implementation. We
can say, without equivocation, that the Honolulu High-Capacity Transit Corridor Project is infraConsult’s
most important single undertaking. Personally, as well as professionally, the success of this endeavor is
important to us.

Furthermore, we recognize that the PMSC role is not a typical engineering undertaking. Thus, it is less

suited to a traditional engineering organization, where common practice is often to assign key people to

projects that represent their highest and best use for the firm. In contrast, InfraConsult’s highest and

best use fs to support the City and County of Honolulu in bringing a transit system to reality. Moreover,

we consider it equally important to work closely with the City and its project management team to assure
il that as the project matures, a number of positions supplied initially through the PMSC contract will be
Y filled incrementally by staff directly employed by the City.
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The primary criteria for selection of the Project Management Services Consultant are (1) the qualifications,
experience, availability, and commitment of the key PMSC staff; (2) the range of services that PMSC staff
will provide to the City; and (3) the plan for managing interaction between the City, the PMSC, and
the engineering and environmental contractors. The RFP recognizes the importance of these criteria
in Section 1.6.6, as fully 90% of the selection of the PMSC is based directly on Offerors meeting these
criteria. The importance that InfraConsult has placed on these specific project success factors is evident
throughout our proposal.

I will serve as Project Principal and InfraConsult’s officer-in-charge, assuring that our PMSC team
provides a continual tevel of support and professional service in accordance with our commitment and
capabilities. | expect to spend a significant portion of my time in residence in Honolulu to meet several
key objectives:

e Maintain committed levels of PMSC staffing and quality

e Work directly with City staff and officials in accomplishing project objectives

e Assure availability of non-resident experts and other resources, as needed

e Provide personal expertise in project finance, procurement and delivery strategies

e Seek opportunities for creative and effective public-private partnerships

e Assist in liaison with federal officials as may be required from time to time

InfraConsult’s core PMSC team will be led by Simon Zweighaft, Project Manager, who has both participated
directly and overseen the design and construction of a number of rail transit projects in the United
States and abroad, including San Diego Mission Valley East, Los Angeles Eastside LRT, and the Docklands
elevated/automated light railway in London. In addition, he has worked on various generations of transit
development in Honolulu, inctuding oversight of the recent High Capacity Transit Corridor project. Simon
has spent equal time over his career in the public and private sectors - as a consultant and as the public
owner of transit systems - giving him a perspective on the public-private relationship that is so important
to the success of this endeavor. Simon is moving to Honolulu to manage the PMSC.

The other key staff members of our PMSC team, supporting Simon and the City/County of Honolulu, are
as follows:

e Bill Stead, a well respected senior professional with global experience in transit engineering and
operations, has committed to reside in Honolulu to serve as Engineering (QA/QC) Manager. Like
Simon, Bill has spent significant portions of his career in both the public and private sectors, including
General Manager/CEO of the San Francisco Municipal Raitroad (Muni), director and lead engineer for
the construction and operation of the Athens Metro in Greece, project manager for the Delhi Metro
Rail in India, engineering lead for the Taiwan High Speed Rail program, and recently as project
manager for the preliminary engineering phase of the Hiawatha Corridor (“New Start”) project in
Minneapolis.

¢ The Environmental Planning Manager role will be filled by Susan Robbins, a highly experienced senior
planner (AICP) and environmental analyst. Susan has experience in several transit new start projects,
including Miami-Dade North Corridor Metrorail Extension, as well as direct environmental experience
in Hawaii on the Nimitz Highway Flyover EIS and the Kapolei Parkway Project in Ewa. In addition,
Susan participated in developing New Starts Criteria applications under federal Section 5309 for a
number of projects in Florida. She too will reside full time in Honolulu for critical environmental
oversight.

o WallyKreutzen will serve as the PMSC Financing Manager. Wally brings a specialized and high-powered
background in investment banking, financial analysis and innovative finance to the PMSC team. To
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manage the financial elements of the PMSC scope, Wally will also reside in Honolulu. Recently, as
Deputy City Manager of Irvine (CA), he served as manager for the City’s proposed “Proposition 116”
fixed guideway transit system, designed as an innovative public-private partnership. Earlier, Wally
was vice president of Evensen-Dodge, an investment and financial advisory firm recently acquired
by Public Financial Management Inc. He served as Chief Financial Officer, and subsequently as CEQ
of the Orange County (CA) Transportation Corridor Agencies (TCA), responsible for developing the
financial plan and securing the equity and long-term debt to construct three new toll highways,
with a total cost of over $3.5 billion. Supporting Wally will be Tom Bradshaw, managing director
of Citgroup Smith Barney, and Sharon Greene, president of Sharon Greene and Associates. Tom
provides a critical link to Wall Street, as one of the financial community’s most recognized experts in
transportation system financing and public-private partnerships. Sharon brings in-depth knowledge
of FTA’s procedures for financial planning, both capital and operational, as well as financial capacity
analysis, New Starts guidelines, and Section 5309 requirements. Her work in financial analysis and
project finance as mandated by FTA s frequently cited by federal transit officials as a prime example
of the state-of-the-art in financial planning for transit development.

e  Our Public Outreach Manager is Terry Gruver. Terry’s extensive background in public involvement,
citizen participation, and community outreach programs provides important perspective for
oversight of the local outreach activities contemplated during the PE/EIS phase of the High Capacity
Corridor Project. Of particular relevance to the Honolulu project, Terry served as public involvement
manager for the Central Phoenix/East Valley Light Rail Project in Arizona, now under construction
and scheduled to open for revenue service in 2008. It is our intention that Terry work closely with
local citizen involvement consultants retained by the City and the PE/EIS contractors for their local
knowledge.

 Doug Tilden will move to Honolulu from Texas to serve as Architectural Manager for the PMSC. Doug’s
experience on elevated fixed guideway rail projects is among the most extensive and prominent of
any currently practicing transit architect. He was the lead architect for the original design of the
22-mile elevated guideway system in Miami (FL), where he oversaw the development of all aerial
structures and elevated stations. Doug has also served as chief architect for the Dulles Corridor
Metrorail Project in Virginia; project oversight consultant on the new PATH terminal station at the
World Trade Center site in New York, where he evaluated the $1.2 billion Santiago Calatrava design;
chief architect for the proposed Seattle Monorail extension; design advisor for the Grand Central
Terminal modifications in New York City; leader of the Integrated Project Management Oversight
(IPMO) team for the Korea High Speed Rail Project; and, while with Bechtel Civil Corporation, advised
the Taiwanese Government regarding systemwide joint development and public-private partnership
opportunities for the $16 billion Taipei METRO Project.

e Our on-site, full-time Purchasing/Contracts Manager for the PMSC is Charles Katsuyoshi. Charles
recently retired from a military and public service career, during which he served as Contracting
Officer for the Army, Procurement Administrator for the State of Hawaii, and Central Contracts and
Purchasing Administrator for the City and County of Honolulu. Charles knows and understands the
comprehensive requirements in Hawaii’s local and state codes regarding contracting, purchasing,
and procurement, having developed many of the current rules, regulations and procedures for the
State and its counties while serving as a gubernatorial appointee.

InfraConsult has also gathered together a supplemental group of professionals and recognized experts
to augment the core PMSC team in Honolulu, as needs may dictate. In particular, we have engaged
the firm of Gannett Fleming to assist in providing certain specialized expertise and supplemental staff
resources during the course of the project. Larry Miller, Vice President of Gannett Fleming, led project
management oversight (PMO) programs in St. Louis (MetroLink), Seattle (Sound Transit), and Los Angeles
(MetroRail). With special relevance to the Honolulu project, Larry served as General Manager of British
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. N Columbia Transit (BC Transit) where he was responsible for planning, design, and construction of the $1
} billion elevated and automated Vancouver Sky Train transit system.

Recognizing the schedule sensitivity of the High Capacity Corridor program, InfraConsult has established
an office in Honolulu to serve as a temporary base for mobilization of the Project Management Services
team. It is located at Seven Waterfront Plaza, 500 Ala Moana Boulevard, Suite 400, and is configured with
telephone, high-speed Intemet access, meeting/conference space, and on-site reproduction facilities to
allow rapid deployment of the project team. Once the permanent project office is established among the
City/County staff, PMSC, and the PE/EIS contractors, we will, of course, relocate the team to the new
and integrated facility. Furthermore, recognizing the long lead time that is often involved in securing
housing in Honolulu, several of our key staff have already begun the process of seeking appropriate long-
term accommodations.

In summary, we have tailored our approach to providing project management services on the High Capacity
Corridor Project to the specific needs of the City/County of Honolulu. We have fulfilled the requirements
to be determined a responsive, responsible Offeror, and have complied with the scope and requirements
set forth in the Request for Proposals. Furthermore, we acknowledge receipt of the reissued Request for
Proposal (number 15016) and Addendum No. 1 thereto. Finally, we affirm that the offer represented by
this Proposal shall be valid and irrevocable for 120 calendar days.

We look forward to working in tandem with the City/County staff and the PE/EIS contractors to move the
long-awaited Honolulu transit system closer to reality. Thank you for considering our proposal and our
team of highly motivated and committed individuals. Should any questions arise during your review of
our submittal, please feel free to contact me directly by mobile phone at 714.914.4464, or through our
Honolulu office at 808.543.2082.

Sincerely,

InfraConsul;LLi%

Michael Schneider
Managing Partner
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" Introduction

InfraConsult is a professional services firm specializing in the development and financing of sustainable
infrastructure projects and solutions. Our senior consultants are involved in a variety of projects
spanning strategy, project development and finance, facility planning and
design oversight, program management, and operation and maintenance of .
infrastructure facilities throughout the world. While specializing in complex Infr aConsult. IS. able
transport programs, including mass transit, intercity rail, highways, bridges, to apply original,

aviation and ports, InfraConsult also provides advisory and consultative creative solutions

services to public authorities and private sector organizations seeking to as well as time-
enhance quality of life through improvements to the built environment. tested practical
answers.

InfraConsult represents a conscious departure from traditional consulting

engineering and management consulting firms. Our mission is to meet the

range of requirements of public sector and private infrastructure developers

and operators who seek expediency, innovation and effectiveness in their endeavors. The ability to
quickly apply original, creative solutions as well as time-tested, practical answers differentiates our firm
from others.

InfraConsult’s principal staff and associated consultants are among the most prominent in the transportation
and infrastructure services industry. We have formed the firm to allow clients in the public and private
sectors to utilize the skills, experience, and industry networks represented by InfraConsult’s key people.
Moreover, we have specifically focused on strategic consulting for our clients, and thus avoid confusing the
provision of sound and objective advice with engineering and construction services. While our principal
consultants have served as planners, designers, developers, legal advisors, project managers, engineers,
and system operators, it is our intention to apply this array of real-world, on-the-ground knowledge to
advising and working with clients who seek to better define and realize their objectives.

This Proposal presents our approach to meeting the requirements for project management support services
to the City and County of Honolulu. The overall process that will be followed
as the High-Capacity Transit Corridor Project moves from the AA/DEIS stage to

Our Proposal the PE/EIS stage will be in accordance with Federal Transit Administration (FTA)

is designed guidelines for New Start projects. The diagram (Figure 1) on the following page

to match the shows the current FTA Project Development Process. This flowchart represents
the “backbone” of the project; adherence to the process will permit the project

information ) e OLESS i
and to move into federally-sponsored Preliminary Engineering/ElS, and to qualify
Sy upon completion for award of a Full Funding Grant Agreement (FFGA).
organization
requested in We have organized our Proposal for Project Management Support Services in
the RFP. accordance with the specifications contained in the Request for Proposals.

Following this Introduction, we include the required Proposal Forms (Exhibits

1 and 2). Section 2 of the Proposal contains Offeror Information, including
Exhibit 3 - Partnership and Corporation Information. We also provide a functional organization chart for
InfraConsult, and biographical information about the members of our company.

Section 3 includes comprehensive data - resumes and references - on the experience and qualifications
of the proposed PMSC staff to be based full-time in Honolulu. We also include similar information for

@InfraConsult I-1
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s - additional staff resources who will complement the core PMSC, and for the panel of experts who will be
called upon to utilize their respective expertise for peer review from time to time.

Section 4 of the Proposal provides focus on the availability of our key PMSC staff in Honolulu. At present,
we have identified 14 full-time positions in our Honolulu project office, 7 of whom are designated as
the minimum key personnel positions in the RFP. We provide our mobilization plan for those key staff
and their deployment in the PMSC project office, and include Exhibit 6 - Availability of Key Staff to the
Honolulu Project Office.

Section 5 is the highly comprehensive description of the range of services to be provided by the Project
Management Services Consultant. This is the section that describes the primary scope of services we
expect to perform in our role supporting the City/County of Honolulu as the PMSC. In this section, we
distinguish among those services provided directly in the project office, services provided by our non-
resident resources, and those services being provided by specialty subcontractors.

Section 6 - Organization and Management Plan, provides the organization chart and management plan for
the resident key staff in the project office. We also include details on the ways in which we will manage
the integration of project office and non-resident services in order to provide the City with the highest
level of service.

The cost proposal and related exhibits are provided in Section 7. These include:
» Exhibit 5 - Cost Proposal Forms

o Exhibit 5A - Cost Proposal Summary

» Exhibit 5B - Labor Overhead and Fixed Fee Proposal Form

» Exhibit 5C - Additional Allowance for Reimbursable Expenses

Required certifications are included in Section 8, and our schedule, which is compliant with the overall
project schedule, is provided in Section 9. In Section 10, we also provide limited additional information,
such as full resumes for non-resident staff and the Operating Agreement for InfraConsult LLC.

@InfraConsuIt I-3
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1. Proposal Form

Exhibit 1: Proposal Form and Exhibit 2: Proposer’s Conditions, Exceptions, Reservations or
Understandings are provided on the following pages.

Please note that the operating agreement (Partnership Agreement) for InfraConsult LLC, as a required
supplement to Exhibit 1, is provided in Section 10 - Additional Information. Original signatures as required
are contained in the Proposal binder marked “ORIGINAL” on the cover and spine.

@InfraConsult 1-1
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~ EXHIBIT1 PROPOSAL FORM
PROJECT MANAGEMENT SUPPORT SERVICES FOR THE
HONOLULU HIGH-CAPACITY TRANSIT CORRIDOR PROJECT

To: Division of Purchasing
Department of Budget and Fiscal Services
City and County of Honolulu
530 South King Street, Room 115
Honolulu, Hawaii, 96813

RFP No. ## 15016

From:  (Proposer Name and Address)
Infraconsult LL.C

Seven Waterfront Plaza
— 500 Ala Moana Boulevard, Suite400
Honolulu, HI 96813

I. OFFEROR INFORMATION
ey Name and Title of Principal to contact:

Michael 1. Schneider, Managing Partner
Business address:

Seven Waterfront Plaza, 500 Ala Moana Boulevard, Suite 400, Honolulu, HI 968136
Business telephone number:

808/543-2082

Fax number:

808/543-2010

Name/Address/Telephone Number/Fax Number/of contact person:

InfraConsult LLC

Seven Waterfront Plaza
500 Ala Moana Boulevard
Suite 400

Honolulu, HI 96813
808/543-2082
808/543-2010

Michael I. Schneider

Project Management Support Services for the
et N Honolulu High-Capacity Transit Corridor Project EXH I-1

& Proposal Form
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The Offeror is a:
Sole Proprietorship

X Partnership*

If the Offeror is a partnership, provide the names and addresses of all members of the
partnership. Certified copies of the partnership agreement for the Offeror and of the
articles of incorporation and by-laws, partnership or joint venture agreement or other
organization documents relating to each member of the partnership must accompany
this form. Also, separate forms must be completed and executed by an authorized
representative(s) of the partnership and by an authorized representative(s) of each
member of the partnership. The forms must also be accompanied by satisfactory
evidence that the person(s) executing the form (and other forms included with this
proposal) on behalf of the partnership or members of the partnership has authority to do
$O.

Corporation
If a corporation, the corporation is a:
Subsidiary*

Parent Company
If the Offeror is a corporation, certified copies of the articles of incorporation and by—
laws of the corporation must accompany this Proposal. Also, this form must be
completed and executed by an authorized representative(s) of the corporation. This form
must also be accompanied by satisfactory evidence that the person(s) executing this
form (and other forms included with this Proposal) on behalf of the corporation has
authority to do so. :

Joint Venture*

If the Offeror is a joint venture, provide names and addresses of all members of joint
venture. Certified copies of the joint venture agreement for the Offeror and of the articles
of incorporation and by-laws, partnership or joint venture agreement or other
organizational documents relating to each member of the joint venture must accompany
this Proposal. Also, separate forms must be completed and executed by an authorized
representative(s) of the joint venture and by an authorized representative(s) of each
member of the joint venture. The forms must also be accompanied by satisfactory
evidence that the person(s) executing the form (and other forms included with this
Proposal) on behalf of the joint venture or member of the joint venture has authority to do
$O.

2. PROPOSAL

This Proposal is submitted in response to the City and County of Honolulu’s Request for
Proposal (RFP) No. ## for Project Management Support Services for the Honolulu High-
Capacity Transit Corridor Project. The undersigned hereby declares and certifies that (1)
I(we) have fully, carefully, and thoroughly examined the RFP; (2) l(we) am(are) fully

Project Management Support Services for the
Honolulu High-Capacity Transit Corridor Project EXH 1-2
Proposal Form
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satisfied with respect to any questions that could in any way affect my(our) understanding
of the Scope of Work, my(our) duties, responsibilities, obligations and liabilities under
the Special Provisions and General Terms and Conditions and my(our) estimate of the
cost thereof relating to; and (3) I(we) hereby propose to perform and complete the Work
as requested in the RFP and submit the following documents which comprise my(our)
Proposal: ‘

(Reference each individual document submitted by name)
Proposal to provide Program Management Support Consultant

Services to City and County of Honolulu, HI.

Any and all conditions, exceptions, reservations and understandings relating to the RFP
must be explicitly, fully and separately stated in an Attachment to this Proposal. The
undersigned understands and agrees that any conditions, exceptions, reservations or
understandings not so explicitly, fully and separately stated will be invalid and will not be
binding on the City and County of Honolulu (City) in the event of an award to the
Offeror. The undersigned also understands and agrees that any conditions, exceptions,
reservations or understandings explicitly, fully and separately stated as provided for
herein are made, taken or stated solely at the risk of the Offeror and that the City reserves
the right to reject, without evaluation or discussion, any Offeror containing any such
conditions, exceptions, reservations, or understandings determined by the City in its sole
discretion to be unacceptable. The undersigned further understands and agrees that any
conditions, exceptions, reservations or understandings explicitly, fully and separately
stated as provided herein, which do not cause the City to reject the Proposal, will, as
appropriate, be considered in the evaluation of the Proposal and may result in the Offeror
receiving a less favorable evaluation than without the condition, exception, reservation or
understanding.

Project Management Support Services for the
Honolulu High-Capacity Transit Corridor Project EXH I-3
Proposal Form
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IN WITNESS WHEREOF, the
Proposal Form on behalf g

ing duly authorized ?d[s(o,\has executed this

this lé ') ay of

When the Offeror is a partnership: (All authorized representatives of the partnership and
authorized representative(s) of all partners must sign. Attach a fully executed appropriate
signature page for each partner):

InfraConsult LLC

/ (Printed Name of Partagrship
/ Q O By:
iﬁ\és},\%

of Partner)

By: __ Michael I. Schneider
(Printed Name of Partner)
Seven Waterfront Plaza
500 Ala Moana Boulevard, Suite 400

Honolulu, HI 96813
(Address)
ACKNOWLEDGMENT:
STATE OF Pz anen
COUNTY OF % 5;.;5;;@
Before me personally appearedy \\3 3 as a partner in

the above named X3 a partnership, to me well known and

known to me to be the person described m‘and whg executed the foregoing instrument, and
acknowledged to and before me thatﬁ\,_;m_é,}m‘.d_ﬁ__ executed said

instrument in the capacity and for the purposes therein expressed.

WITNESS my hand and official seal, this \ 5 day o;Ehm,%‘ A.D., 2007

Notary Public Stats of Arizona blic ™=~
Maricopa County

Scott J Noble
My Commission Expires State of & 200 at large

061282010
My Commission expires ILMQQM_

Project Management Support Services for the
Honolulu High-Capacity Transit Corridor Project EXH 1-7
Proposal Form
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IN WITNESS WHEREOF, the updersigned-bei ; ized to do sp, has executed this

Proposal Form on beha

this “ )ﬁ\‘ day of

When the Offeror is a partnership: (Al authorized representatives of the partnership and

authorized representative(s) of all partners must sign. Attach a fully executed appropriate
signature page for each partner):

InfraConsult LLC
(Printed Nafe ¢f Partnership)

Sighature of Partner)

Alan C. Wulkan
(Printed Name of Partner)
Seven Waterfront Plaza
500 Ala Moana Boulevard, Suite 400

Honolulu, HI 96813
(Address)
ACKNOWLEDGMENT:
STATE OF B;m
COUNTY OF Y A" ;:“‘LQQE\

Before me personally appeared y as a partner in
the above named a partnership, to me well known and
known to me to be the person described in and who executed the foregoing instrument, and
acknowledged to and before me tha executed said

instrument in the capacity and for the purposes therein expressed.

WITNESS my hand and official seal, this \: 5 day of A.D., 2007

0! ugli \

Notary Public State uf Arizona

e \ Maricopa Couny
Bl Scott J Nobie State of &Squ at large
&: 7 My Commission Expires g

06/28/2010 . .
My Commission expires L’_lg/j‘dL

Project Management Support Services for the
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IN WITNESS WHEREOF, the und executed this

Proposal Form on behal

this_| 20" 2ay of 2007,
' g‘\gzmg! A

When the Offeror is a partnership: (All authorized representatives of the partnership and

authorized representative(s) of all partners must sign. Attach a fully executed appropriate
signature page for each partner):

InfraConsult LLC
(Printed Name of Patnership)

By:

(Signature Partpér)

By: __Simon Zweighaft
(Printed Name of Partner)
Seven Waterfront Plaza
500 Ala Moana Boulevard, Suite 400

Honolulu, HI 96813
(Address)
ACKNOWLEDGMENT:
STATE OF YNes zover.
COUNTY OF [0, 05 ¢oe,

Before me personally appearedi;mggm%&r__ as a partner in
the above named Tfo\, Long Ay L . apartnekship, to'me well known and

known to me to be the person described in and who executed the foregoing instrument, and
acknowledged to and before me tha N executed said
instrument in the capacity and for the purposes therein expressed.

WITNESS my hand and official seal, this day M A.D., 2007

Notary Public Statc of Arizona r 4
Maricopa County oulry £urc \
Scott J Noble

%%Tgs fon Expires State of %“h L at large

My Commission expires ‘{ &‘3‘&2
Project Management Support Services for the

Honolulu High-Capacity Transit Corridor Project EXH 1-7
Proposal Form

ARO00054791



Honolulu High-Capacity Transit Corridor Project
Project Management Support Services

- EXHIBIT2 PROPOSER'S CONDITIONS, EXCEPTIONS, RESERVATIONS OR
UNDERSTANDINGS

CONDITIONS, EXCEPTIONS,
RESERVATIONS OR REASONS, JUSTIFICATION
UNDERSTANDINGS

RFP SECTION | RFP SECTION
REFERENCE PAGE NO.

None

Project Management Support Services for the
“““““““ . Honolulu High-Capacity Transit Corridor Project EXH 2-1
: Offeror’s Conditions, Exceptions, Reservations or Understandings
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Honolulu High-Capacity Transit Corridor Project

2.1 EXHIBIT 3

Offeror Information

Project Management Support Services

Exhibit 3: Information Requested of Partnerships and Corporations is provided on the following page.

An organizational chart for InfraConsult LLC is provided below and biographical information for key firm

personnel is provided on page 2-3.

FIGURE 2.1: ORGANIZATION CHART - INFRACONSULT LLC

Alan Wulkan
Pariner

Michael Schneider

Fartner

Simon Zweighaft

Partner

4 Public Policy

Organizational Development
Community Involvement
Transit Planning

@InfraConsuIt

Y Staff Leader — Terry Gruver

Strategic Planning
Infrastructure Finance
Transport Planning/Engineering
Public-Private Partnerships

Staff Leader - Sarah Catz

Transit Development
Program/Project Management
Transportation Engineering
Design Management/Review

Staff Leader - Bill Stead

~

2-1
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Honolulu High-Capacity Transit Corridor Project
Project Management Support Services

EXHIBIT 3 INFORMATION REQUESTED OF
PARTNERSHIPS AND CORPORATIONS

If the Offeror is a partnership, answer the following:

1. Date of Organization ___June 28, 2006
2. General Partnership ( )

Limited Partnership (3
3. Statement of Partnership recorded? Yes (3) No( )
06/28/06 N/AX N/A* United States
Date Book Page Country

te of Delaware does not use a Book or Page recording protocol; however, Delaware recording file number is
71224, Has the partnership done business in the State of Hawaii?

Yes{ ) No (X When?
Where?

5. Name, address, and partnership share of each general and limited partner.

General/ Name Address Share
Limited
Michael L. Schneider 645 Buena Vista Way 333 B
Laguna Beach, CA 92651 %
Alan C. Wulkan 8020 E. Del Mercurio 333 %
Scottsdale, AZ 85258
%
Simon Zweighaft 2015 W. Mountain Street 333 %
Glendale, CA 91201 %

6. Attach a compiete copy of the Partnership Agreement.

Included in the “Additional Information” section of the proposal

If the Offeror is a corporation, answer the following:

I.  When incorporated?

. Where incorporated?

. The average number of employees over the past five years:

2
3. The corporation is held: Publicly ( ) Privately ( )
4
5

. Attach a copy of the corporation’s Articles of Incorporation.

Project Management Support Services for the
Honolulu High-Capacity Transit Corridor Project EXH 3-1
Information Requested of Partnerships and Corporations
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Honolulu High-Capacity Transit Corridor Project
Project Management Support Services

Michael I. Schneider, P.E.

Years of Experience: 36

Education: M.A., Urban and Regional Planning, School of Architecture and Urban Planning, University
of California at Los Angeles, 1972; B.S., Civil and Systems Engineering, School of Engineering and
Applied Sciences, University of California at Los Angeles, 1970

Professional Registrations: Professional Engineer, California, Traffic Engineering, 1978 (inactive)

Areas of Expertise: - Planning, development and mahagement of urban and intercity. transit and
rail, highways and toll roads, innovative financing programs and public-private partnerships for
infrastructure development, program and project management

Simon Zweighaft, P.E.

Years of Experience: 38

Education: Professional Program in Urban Transportation, Carnegie Mellon University, 1974; B.S.,
Civil Engineering, State University of New York at Buffalo, 1969; B.A., American Studies, State
University of New York at Buffalo, 1969

Professional Registrations: Professional Engineer, Active - California (C62995), Florida (0022867),
Marytand (16087); Inactive/prior: New Jersey (GE37386), New York (064686-1), Texas (56225)

Areas of Expertise: Management and technical expertise in all elements of major automated
guideway transit, light rail, and heavy rail transit projects

Alan C. Wulkan

Years of Experience: 34

Education: M.S:, Urban Studies/Politics and Public Affairs; University of Miami, 1974; B.A., Politics
and Public Affairs, University of Miami; 1972

Areas of Expertise: New Start transit system development, project management, transit planning

@InfraConsult 2-3
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Honolulu High-Capacity Transit Corridor Project
Project Management Support Services

3. Experience/Qualifications of Key Staff

InfraConsult’s organizational philosophy and staff qualifications offer an unmatched ability to provide
reputable, highly experienced, and effective project management support. InfraConsult’s professional
partners have reached the “critical mass” point in their careers - the point at which their vast experience
and recognized expertise allows them to look beyond the traditional and to pioneer the innovative.
Yet, it is the same experience and expertise which makes the InfraConsult professional staff eminently
capable of recognizing and applying traditional solutions.

Resumes of key staff, shown in Figure 3.1 on the next page, are provided in this section for your review.
As requested in the RFP, references for each key staff member (Exhibit 4: Reference Form for Key
Personnel) are also provided.

3.1 RESUMES AND REFERENCES: FULL TIME STAFF IN
HONOLULU

Simon Zweighaft, P.E. ¢ Project Manager

Simon is a senior project manager with 38 years of experience in virtually every element of transit
program management and project implementation. His most recent experience managing large programs
is solidly supported by many years of technical experience including preliminary design, environmental
impact studies, planning, design criteria, consultant selection, contract management, final design, and
construction administration for major automated guideway transit, light

rail, and heavy rail transit projects. During his career, he has served as Simon’s extensive

prgject manager, direcFor of engineering, manager of project development, experience
chief of planning, and in several other key roles. represents the
Simon is a hands-on manager whose expertise has been applied to multiple ¢ f ull.Zange of
projects in the United States and around the world. He has also published ransit program
numerous technical publications and designed and taught a graduate course manage ment
taken by civil engineering and geography students as an introduction to the : and pr o;ec.t
principles of planning rail transit systems at State University of New York at implementation.
Buffalo.

Experience

+ Honolulu Primary Corridor, Oahu, Hawaii: principal-in-charge for planning, preliminary engineering
,and final design of a busway project connecting downtown Honolulu to Waikiki. The busway runs
at surface in both mixed traffic and on exclusive lanes. A key element in the overall plan for the
corridor was reorientation of the bus route structure from a radial service pattern to a hub-and-spoke
network.

» Mission Valley East LRT, San Diego, California: principal-in-charge and joint venture board chairman
for final design of a FTA New Start project which included surface and elevated construction for a
5.8-mile (9.3-kilometer) extension of the San Diego LRT system. The project included train control,
trackwork, power (supply, distribution and overhead contact system) and systems integration as
well as Interchange improvements, community/agency coordination, station civil design, station

@InfraConsult 3-1
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Honolulu High-Capacity Transit Corridor Project
Project Management Support Services

FIGURE 3.1: ORGANIZATION CHART
KEY PERSONNEL FULL TIME IN HONOLULU

HHCTC Project Manager

Kenneth Hamayasu

PMSC Project Manager
Simon Zweighaft
[ !
PLANNING & ENGINEERING & FINANCE &
ENVIRONMENT ARCHITECTURE ADMINISTRATION
1 l l
4 . N . 4 e
Environmental Engineering (QA/QC) Project Financing
Planning Manager Manager Manager
S Robbi '
usan Robbins y \ Bill Stead ) \ Wally Kreutzen D
, N ~ ™ 4 _
Public Qutreach Architect Manager Purchasing/Contract
Manager Manager
Doug Tilden :
Terry Gruver Charles Katsuyosh
\ y ) 9 y \ arles Katsuyoshi

architecture, track design, bridge independent design checks, retaining wall design, construction
estimate, specifications, public art management and integration, and project controls. Operation
began in 2005.

« Eastside LRT, Los Angeles California: principal-in-charge and joint venture chairman for preliminary
engineering and subsequent final design for an FTA New Start project which included an extension
of the LA Metro Gold l