
CITY COUNCIL 
HART CITY AND COUNTY OF HONOLULU 

530 SOUTH KING STREET, ROOM 202 
HONOLULU, HAWAII 96813-3065 
TELEPHONE: (808) 768-5010 • FAX: (808) 768-5011 

TOM BERG 
COUNCILMEMBER 
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HONOLULU CITY COUNCIL. DISTRICT I 
PH: (808) 768-5001 
FAX: (808) 768-5011 
EMAIL: tberg@honolulu.gov 

Dan Grabauskas 

June 26, 2012 

Honolulu Authority for Rapid Transportation 
1099 Alakea St., 1 ih Floor 
Honolulu, Hi 96813 

Dear Mr. Grabauskas, 

Thank you for attending the Budget Committee meeting Monday. 

Please disclose the requisite mandate from the federal government 
regarding the requirement for public outreach and such capacity. 

In addition, please provide copies of the contracts of the public relations/ 
public involvement individuals/companies, consultants and subconsultants 
hired or contracted by HART (direct and indirect). 

TB:cl 

Aloha, 

~~ -
'", ( iJ ~ \~'c.~,\ 

TOM BERG 
Councilmember - District 1 
Ewa Beach, Kapolei, Waianae Coast 



IN REPLY REFER TO: 

HRT6/12-473642R 

HONOLULU AUTHORITY for RAPID TRANSPORTATION Daniel A. Grabauskas 
EXECUTIVE DIRECTOR AND CEO 

July 20, 2012 

The Honorable Tom Berg 
Honolulu City Council 
530 South King Street, Room 202 
Honolulu, Hawaii 96813 

Dear Councilmember Berg: 

BOARD OF DIRECTORS 

Carrie K.S . Okinaga. Esq. 
CHAIR 

Ivan M. Lui-Kwan. Esq. 
VICE CHAIR 

Robert Bunda 
William "Buzz" Hong 

Donald G. Homer 
Keslie W. K. Hui 

Damien T. K. Kim 
Glenn M. Okimoto. Ph.D. 

David K. Tanoue 
Wayne Y. Yoshioka 

Per your letter dated June 26, 2012, attached are copies of the contracts of the public involvement 
individuals, companies, consultants, and subconsultants hired or contracted by the Honolulu Authority for 
Rapid Transportation or its program management and general engineering consultants. 

There are no employment contracts for direct employees of Parsons Brinckerhoff, Inc. and InfraConsult, LLC, 
the general engineering and program management consultants, respectively. All Parsons Brinckerhoff, Inc. 
and InfraConsult, LLC direct employees serve at-will without individual contracts. Therefore, although these 
employees are included in the following list, there are no contracts for them in the attachment. 

An index of attached contracts and notations of direct employees is listed below: 

Name Comment 
HART Public Information - Information Specialist III 

William Brennan Personal Services Contract 
HART Public Information - Information Specialist II 

Scott Ishikawa Personal Services Contract 
HART Public Information - Secretary II 

Lena Kamae Personal Services Contract 
HART Public Information - Multimedia Administrator 

Robert Reynolds Personal Services Contract 
HART Public Information - Information Specialist II 

Lois Hamaguchi Personal Services Contract 
InfraConsult, LLC - Public Information Officer 

Jeanne Mariani-Belding (direct employee) 
InfraConsult, LLC Subcontractor 

John Williamson, LLC Subcontract Agreement 
Parsons Brinckerhoff - Public Involvement Field Operations 

Rocio Batarse Manager (direct employee) 
Parsons Brinckerhoff - Public Involvement Director 

Nalani Dahl (direct employee) 
Parsons Brinckerhoff - Public Involvement Marketing & 
Communications Manager 

Matthew Derby (direct employee) 

CITY AND COUNTY OF HONOLULU, Alii Place, Suite 1700, 1099 Alakea Street, Honolulu, Hawaii 96813 
Phone: (808}768-6159 Fax: (808)768-5110 www.honolulutransit.org 
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Page 2 
July 20,2012 

Sean Egdamin 

Shenrika Glasco 

Pat Lee & Associates, LLC 

Gary K. Omori, LLC 

Artelene Lum 
P. Douglas Carlson d/b/a 
Carlson Communications 
Community Outreach 
Associates LLC 

Global Teach, Inc. 

John F. DeSoto 

Lychee Productions, Inc. 

MM Pictures, LLC 

Red Monarch Strategies Inc. 

Parsons Brinckerhoff Subcontractor/Graphic Artist 
LKG-CMC Subcontract Agreement 
Parsons Brinckerhoff Subcontractor/Events Coordinator 
LKG-CMC Subcontract Agreement 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 
Parsons Brinckerhoff - Public Involvement Administrative 
Assistant Temporary Service 
(direct employee) 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 
Parsons Brinckerhoff Subcontractor -
Subcontract Agreement 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 
Parsons Brinckerhoff Subcontractor 
Subcontract Agreement 

Please note that certain personal information and confidential business information has been redacted in 
the attached materials. 

Do not hesitate to contact me should you have any further questions. 

Dani . Grabauskas 
Executive Director and CEO 

Attachments 

cc: All Council members 
HART Board of Directors 
Mr. Douglas S. Chin, Managing Director 
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PERSONAL SERVICES 

BASIC CONTRACT 
EMPLOYER-EMPLOYEE 

THIS AGREEMENT made this 1st day of July 2012, by and between the HONOLULU 
AUTHORITY FOR RAPID TRANSPORTATION, a semi-autonomous agency of the City and County of 
Honolulu, hereinafter called the "EMPLOYER" and William Brennan hereinafter called the 
"EMPLOYEE"; 

WITNESSETH THAT: 

For and in consideration of the payment of a monthly salary of $6844 per month, the 
EMPLOYEE will provide services as a Information Specialist III to the EMPLOYER, commencing as of 
July i. 2012, and terminating as of June 30. 2013 ; provided that in no event shall the total amount 
of salary exceed the sum of $ 80867, subject to the additional terms, conditions, and covenants 
which are attached hereto and made a part hereof. This contract, including the provisions governing 
the contract terms and salary, are subject to budgetary appropriation. 

The employee understands and agrees that during the period of this contract, the monthly 
salary and total salary may be modified due to the terms of the collective bargaining agreement or 
proviSions in a Mayor's Directive, as-applicable to the employee. 

IN WITNESS WHEREOF, the parties hereto have caused their hands to be set on the day and 
year first written above. 

APPROVED AS TO FORM AND LEGALITY: 

HONOLULU AUTHORITY FOR RAPID 
TRANSPORTATION 

BQR1CL 
-fa r Executive Director & CEO 

~~~ ... -
Employee 

• .- 1 

PO,; _ ~.. ," , , 



STATMENT OF DUTIES AND RESPONSIBILITIES 

Information Specialist III 
Job Title 

Duties and Responsibilities: 

William Brennan 
Employee's Name 

1. Assist in planning, directing, and coordinating the public information and community 

outreach programs for HART. 

2. Work with staff to execute complex and sensitive informational assignments 

concerning the Rapid Transit Division, particularly the Honolul~ High-Capacity Transit 

Corridor Project. 

3. Description of Duties and Responsibilities as stated in the Position Description for 

Position No. TR-489 

4. Other duties as required 

~ Executive Director & CEO 

(,(; ~ 11-0/2-
Date 



EMPLOYER-EMPLOYEE CONTRACT 

ADDITIONAL TERMS, CONDITIONS, AND 
COVENANTS OF EMPLOYMENT: 

For and in consideration of the wages to be paid to the employee by the City, the 
employee further agrees and understands that: 

1. This employment is temporary and this employment is made under the provisions 
of subsection (e), (f), (g), or (h) of Section 6-1103 of the Revised Charter of the City and 
County of Honolulu. 

2. The employee shall be entitled to no fringe benefits except as provided by 
applicable law, rule, or executive order; 

3. The wages will be paid on payment schedules applicable to regular employees; 

4. The employee shall perform all of the work under the supervision of an immediate 
supervisor or any other person who is to supervise the activities; 

5. This contract is for personal services and cannot be assigned or delegated; 

6. The employee shall perform all the duties and responsibilities set forth in the 
Statement of Duties and Responsibilities which is attached hereto and made part hereof, 
and such other duties as may be assigned by the appointing authority or authorized 
subordinate; 

7. This employment may be terminated by either the employee or the employer 
provided that written notice of such termination be sent to either the employee or the 
employer within 15 days before such termination; 

8. This employment will be subject to all laws, ordinances, and rules and regulations 
having the effect of law governing emp,loyment of public employees; and 

9. The employee is to carry out and observe all lawful instructions and orders issued 
by the immediate supervisors or appointing authority relative to employment; and if the 
employee fails so to do, the employee shall be subject to disciplinary action or termination of 
~~ro~m~ . 

I HAVE READ THE ABOVE AND I UNDERSTAND 
THE CONTENTS THEREIN: 

-z-d/~ ElOy~ 

Date: d"7 ~ tJ--
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PERSONAL SERVICES 
BASIC CONTRACT 

EMPLOYER-EMPLOYEE 

THIS AGREEMENT made this 1st day of July 2012, by and between the HONOLULU 
AUTHORITY FOR RAPID TRANSPORTATION, a semi-autonomous agency of the City and County of 
Honolulu, hereinafter called the "EMPLOYER': and Scott Ishikawa hereinafter called the 
"EMPLOYEE"; 

WITNESSETH THAT: 

---.--. ' -RjitC 

For and in consideration of the payment of a monthly salary of $6330 per month, the 
EMPLOYEE will provide services as a Information Specialist II to the EMPLOYER, commencing as of 
July 1. 2012, and terminating as of June 30. 2013 ; provided that in no event shall the total amount 
of salary exceed the sum of $ 77427, subject to the additional terms, conditions, and covenants 
which are attached hereto and made a part hereof. This contract, including the provisions governing 
the contract terms and salary, are subject to. budgetary appropriation. 

The employee understands and agrees that during the period of this contract, the monthly 
salary and total salary may be modified due to the terms of the collective bargaining agreement or 
provisions in a Mayor's Directive, as applicable to the employee. 

IN WITNESS WHEREOF, the parties hereto have caused their hands to be set on the day and 
year first written above. 

APPROVED AS TO FORM AND LEGALITY: 

HONOLULU AUTHORITY FOR RAPID 

T~TION 

Byb '- -----
Executive Director & CEO 

Employee 

. j 'S 



STATEMENT OF DUTIES AND RESPONSIBILITIES 

Information Specialist II 
Job Title 

Duties and Responsibilities: 

Scott Ishikawa 
Employee's Name 

1. Plans and executes a wide range of public informational activities encompassing all 

aspects of the Honolulu High-Capacity Transit Corridor Project. 

2. Serves as project spokesperson. 

3. Maintains effective working relationships with members of the media, community 

groups, and key individuals in the public and private sectors. 

4. Coordinates and prepares informational materials and reports. 

5. Represents the City and project office at public and community meetings. 

~ ~ 
k Executive Director & CEO 

C (2-,I2CJI2-
Date 



EMPLOYER-EMPLOYEE CONTRACT 

ADDITIONAL TERMS, CONDITIONS, AND 
COVENANTS OF EMPLOYMENT: 

For and in consideration of the wages to be paid to the employee by the City, the 
employee further agrees and understands that: 

1. This employment is temporary and this employment is made under the provisions 
of subsection (e), (f), (g), or (h) of Section 6-1103 of the Revised Charter of the City and 
County of Honolulu. 

2. The employee shall be entitled to no fringe benefits except as provided by 
applicable law, rule, or executive order; 

3. The wages will be paid on payment schedules applicable to regular employees; 

4. The employee shall perform all of the work under the supervision of an immediate 
supervisor or any other person who is to supervise the activities; 

5. This contract is for personal services and cannot be assigned or delegated; 

6. The employee shall perform all the duties and responsibilities set forth in the 
Statement of Duties and Responsibilities which is attached hereto and made part hereof, 
and such other duties as may be assigned by the appointing authority or authorized 
subordinate; 

7. This employment may be terminated by either the employee or the employer 
provided that written notice of such termination be sent to either the employee or the 
employer within 15 days before such termination; 

8. This employment will be subject to all laws, ordinances, and rules and regulations 
having the effect of law governing employment of public employees; and 

9. The employee is to carry out and observe all lawful instructions and orders issued 
by the immediate supervisors or appOinting authority relative to employment; and if the 
employee fails so to do, the employee shall be subject to disciplinary action or termination of 
this contract. 

I HAVE READ THE ABOVE AND I UNDERSTAND 
THE CONTENTS THEREIN: 

Employee 

~ /29 I 2.0 I 2. Date: __________________________ __ 



PERSONAL SERVICES 
BASIC CONTRACT 

EMPLOYER-EMPLOYEE 

THIS AGREEMENT made this 1st day of July 2012, by and between the HONOLULU 
AUTHORITY FOR RAPID TRANSPORTATION, a semi-autonomous agency of the City and County of 
Honolulu, hereinafter called the "EMPLOYER" and Lena Kamae hereinafter called the "EMPLOYEE"; 

WITNESSETH THAT: 

For and in consideration of the payment of a monthly salary of $4004 per month, the 
EMPLOYEE will provide services as a Secretary II to the EMPLOYER, commencing as of July 1. 
2012, and terminating as of June 30. 2013 ; providec;j that in no event shall the total amount of 
salary exceed the sum of $ 48974, subject to the additional terms, conditions, and covenants which 
are attached hereto and made a part hereof. This contract, including the provisions governing the 
contract terms and salary, are subject to budgetary appropriation. 

The employee understands and agrees that during the period of this contract, the monthly 
salary and total salary may be modified due to the terms of the collective bargaining agreement or 
provisions in a Mayor's Directive, as applicable to the employee. 

IN WITNESS WHEREOF, the parties hereto have caused their hands to be set on the day and 
year first written above. 

APPROVED AS TO FORM AND LEGALITY: 

HONOLULU AUTHORITY FOR RAPID 
TRANSPORTATION 

DJLA[1 -
dt.r Executive Director & CEO 

Employee 



STATMENT OF PUTIES AND RESPONSIBILITIES 

Secretary II 
Job Title 

Duties and Responsibilities: 

lena M. Kamae 
Employee's Name 

Provide secretarial services to the Public Information Branch of the Rapid Transit Division. 
SYPport and assist the Branch Chief as well as the staff members with their work. Organize and 
coordinate a variety of staff activities, administrative and clerical duties necessary to run the 
Branch efficiently. 

Specific duties include but are not limited to: 

1. Organize and coordinate matters that require executive attention. 
2. Set up, maintain and revise filing systems and data base for the Public Information 

Branch, including computer stored electronic as well as hard copy files. 
3. Search files and assemble background materials and information for the executive's 

action or decisions. 
4. Arrange and confirm appOintments, maintain schedules and calendars for the Branch 

Chief. 
5. Organize, coordinate and schedule date and place for meetings and notify members who 

are to attend. 
6. Give information to the public or others based upon knowledge of division functions and 

the Honolulu High Capacity Transit Corridor Project. 
7. Prepare correspondence and reports for management staff and review outgoing 

communication for consistency with division objectives, policies, and procedures. 
8. Take and transcribe notes of meetings and conferences and prepare summary minutes. 
9. Performs full range of word processing tasks to store, retrieve, modify, format and revise 

letters, memoranda, reports, documents, spreadsheets and other materials. 
10. Draft responses to elected offiCials, private organizations, government agenCies, or the 

general public on behalf of the Chief Public Information Officer. 
11. Set up and maintain files of confidential correspondence, reports, minutes and other 

materials. 
12. Screens callers and visitors. 
13. May handle travel and guest arrangements. 
14. Answer telephone calls and route to appropriate staff or relay messages. 
15. Makes confidential contacts related to Branch functions. 
16. Read incoming mail, DARTS and RISRS and answer routine correspondence 

independently or distribute as appropriate. 
17. Draft letters from general and oral or written instructions. 
18. Other duties as assigned. 

\)~ 
hr Executive Director & CEO 

'('2-~/1-d/~ 
Date 



EMPLOYER-EMPLOYEE CONTRACT 

ADDITIONAL TERMS, CONDITIONS, AND 
COVENANTS OF EMPLOYMENT: 

For and in consideration of the wages to be paid to the employee by the City, the 
employee further agrees and understands that: 

1. This employment is temporary and this employment is made under the provisions 
of subsection (e), (f), (g), or (h) of Section 6-1103 of the Revised Charter of the City and 
County of Honolulu. 

2. The employee shall be entitled to no fringe benefits except as provided by 
applicable law, rule, or executive order; 

3. The wages will be paid on payment schedules applicable to regular employees; 

4. The employee shall perform all of the work under the supervision of an immediate 
supervisor or any other person who is to supervise the activities; 

5. This contract is for personal services and cannot be assigned or delegated; 

6. The employee shall perform all the duties and responsibilities set forth in the 
Statement of Duties and Responsibilities which is attached hereto and made part hereof, 
and such other duties as may be assigned by the appointing authority or authorized 
subordinate; 

7. This employment may be terminated by either the employee or the employer 
provided that written notice of such termination be sent to either the employee or the 
employer within 15 days before such termination; 

8. This employment will be subject to all laws, ordinances, and rules and regulations 
having the effect of law governing employment of public employees; and 

9. The employee is to carry out and observe all lawful instructions and orders issued 
by the immediate supervisors or appointing authority relative to employment; and if the 
employee fails so to do, the employee shall be subject to disciplinary action or termination of 
this contract. 

I HAVE READ THE ABOVE AND I UNDERSTAND 
THE CONTENTS THEREIN: 

Employee 

Date: cP3/t 2--



PERSONAL SERVICES 
BASIC CONTRACT 

EMPLOYER-EMPLOYEE 

COrp. Counsel 
APP[)OC 

1 " l ~-o~,wt 

THIS AGREEMENT made this 1st day of July 2012, by and between the HONOLULU 
AUTHORITY FOR RAPID TRANSPORTATION, a semi-autonomous agency of the City and County of 
Honolulu, hereinafter called the "EMPLOYER" and Robert Reynolds hereinafter called the 
"EMPLOYEE"; 

WITNESSETH THAT: 

For and in consideration of the payment of a monthly salary of $6844 per month, the 
EMPLOYEE wilt provide services as an Information Specialist III to the EMPLOYER, commencing as 
of July 1. 2012, and terminating as of June 3~. 2013 ; provided that in no event shall the total 
amount of salary exceed the sum of $ 80867, subject to the additional terms, conditions, and 
covenants which are attached hereto and made a part hereof. This contract, including the provisions 
governing the contract terms and salary, are subject to budgetary appropriation. 

The employee understands and agrees that during the period of this contract, the monthly 
salary and total salary may be modified due to the terms of the col,lective bargaining agreement or 
provisions in a Mayor's Directive, as applicable to the employee. 

IN WITNESS WHEREOF, the parties hereto have caused their hands to be set on the day and 
year first written above. 

HONOLULU AUTHORITY FOR RAPID 

~FQ 
~rExecutive Director & CEO 



STATEMENT OF DUTIES AND RESPONSIBILITIES 

Information Specialist '" 
Job Title 

ROBERT DUSTIN REYNOLDS 
Employee 

Duties and Responsibilities: 

This position generates and oversees the content for the HART website, ensuring a 
robust online presence that includes effective use of social media tools, video, online 
polls, etc. to maximi~e the Project's public information outreach efforts. Clear, concise, 
and timely communication through the use of all forms of media is essential for 
successful public involvement and interaction. 

1. Develop the multimedia strategy in support of the project's overall public 
information and outreach efforts. 

2. Generate and oversee the development of content for the project's website, 
which is undergoing a major redesign. Incorporate existing content with new 
material, including social media and video. 

3. Utilize the agency's online presence to educate and engage the public in all 
aspects of the rail project throughout its various phases of construction and 
operation. Takes proactive steps to educate the public to reduce complaints or 
other concerns regarding the project. 

4. Write and edit articles and other informational content related to the rail project. 

5. Produce and edit video content for the website. 

6. Develop online polls and other feedback mechanisms to allow for public input 
and to assess public perceptions and concerns regarding the project. 

7. Evaluate the overall effectiveness of the Project's online presence and develop 
strategies to address issues and enhance public understanding of the project. 

8. Work with HART and contracted program managers in the development of online 
content. 

9. Performs other community relations and public involvement duties for the Project. 

\).Q0U 
;'r Executive Director & CEO 

6 /'J 7/2-0 IL 

-
Date 



EMPLOYER-EMPLOYEE CONTRACT 

ADDITIONAL TERMS, CONDITIONS, AND 
COVENANTS OF EMPLOYMENT: 

For and in consideration of the wages to be paid to the employee by the City, the 
employee further agrees and understands that: 

1. This employment is temporary and this employment is made under the provisions 
of subsection (e), (f), (g), or (h) of Section 6-1103 of the Revised Charter of the City and 
County of Honolulu. 

2. The employee shall be entitled to no fringe benefitS except as provided by 
applicable law, rule, or executive order; 

3. The wages will be paid on payment schedules applicable to regular employees; 

4. The employee shall perform all of the work under the supervision of an immediate 
supervisor or any other person who is to supervise the activities; 

5. This contract is for personal services and cannot be assigned or delegated; 

6. The employee shall perform all the duties and responsibilities set forth in the 
Statement of Duties and Responsibilities which is attached hereto and made part hereof, 
and such other duties as may be assigned by the appointing authority or authorized 
subordinate; 

7. This employment may be terminated by either the employee or the employer 
provided that written notice of such termination be sent to either the employee or the 
employer within 15 days before such termination; 

8. This employment will be subject to all laws, ordinances, and rules and regulations 
having the effect of law governing employment of public employees; and 

9. The employee is to carry out and observe all lawful instructions and orders issued 
by the immediate supervisors or appointing authority relative to employment; and if the 
employee fails so to do, the employee shall be subject to disciplinary action or termination of 
this contract. 

I HAVE READ THE ABOVE AND I UNDERSTAND 
THE CONTENTS THEREIN: 
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PERSONAL SERVICES 
BASIC CONTRACT 

EMPLOYER-EMPLOYEE 

Rec. No. I f-- Ob501 

THIS AGREEMENT made this 1st day of July 2012, by and between the HONOLULU 
AUTHORITY FOR RAPID TRANSPORTATION, a semi-autonomous agency of the City and County of 
Honolulu, hereinafter called the "EMPLOYER" and Lois Hamaguchi hereinafter called the 
"EMPLOYEE"; 

WITNESSETH THAT: 

For and in consideration of the payment of a monthly salary of $6330 per month, the 
EMPLOYEE will provide services as a Information Specialist II to the EMPLOYER, commencing as of 
July i. 2012, and terminating as of June 30. 2013 ; provided that in no event shall the total amount 
of salary exceed the sum of $ 77427, subject to the additional terms, conditions, and covenants 
which are attached hereto and made a part hereof. This contract, including the provisions governing 
the contract terms and salary, are subject to budgetary appropriation. 

The employee understands and agrees that during the period of this contract, the monthly 
salary and total salary may be modified due to the terms of the collective bargaining agreement or 
provisions in a Mayor's Directive, as applicable to the employee. 

IN WITNESS WHEREOF, the parties hereto have caused their hands to be set on the day and 
year first written above. 

APPROVED AS TO FORM AND LEGALITY: 

HONOLULU AUTHORITY FOR RAPID 
TRANSPORTATION 

~ 
~ ,Executive Director & CEO 

Employee 

IU"'J 



STATMENT OF DUTIES AND RESPONSIBILITIES 

Information Specialist II 
Job Title 

Duties and Responsibilities; 

Lois Hamaguchi 
Employee's Name 

Under the direction of the HART Public Information Officer, this position plans and executes 
a wide range of public information activities, with primary responsibility for public 
engagement programs to foster a climate of support for the Rail Project. 

1. Develops community engagement programs and partnerships in support of the Rail 
Project. 

2. Plans and coordinates community outreach efforts, including preparing for public 
involvement meetings, board and community association meetings, and other public 
events. 

3. Develops strategies for communicating Project goals and information to diverse 
groups of people. 

4. Develops materials, presentations and programs to promote understanding of the 
Rail Project and its goals throughout its various phases of construction and 
operation. Originates or adapts written and graphic materials to be appropriate for 
various community groups. 

5. Establishes and maintains effective working relationships with the media, community 
leaders, and public and private sector partners. 

6. Represents the City and HART at public and community meetings. 



EMPLOYER-EMPLOYEE CONTRACT 

ADDITIONAL TERMS, CONDITIONS, AND 
COVENANTS OF EMPLOYMENT: 

For and in consideration of the wages to be paid to the employee by the City, the 
employee further agrees and understands that 

1. This employment is temporary and this employment is made under the provisions 
of subsection (e), (f), (g), or (h) of Section 6-1103 of the Revised Charter of the City and 
County of Honolulu. 

2. The employee shall be entitled to no fringe benefits except as provided by 
applicable law, rule, or executive order; 

3. The wages will be paid on payment schedules applicable to regular employees; 

4. The employee shall perform all of the work under the supervision of an immediate 
supervisor or any other person who is to supervise the activities; 

5. This contract is for personal services and cannot be assigned or delegated; 

6. The employee shall perform all the duties and responsibilities set forth in the 
Statement of Duties and Responsibilities which is attached hereto and made part hereof, 
and such other duties as may be assigned by the appOinting authority or authorized 
subordinate; 

7. This employment may be terminated by either the employee or the employer 
provided that written notice of such termination be sent to either the employee or the 
employer within 15 days before such termination; 

8. This employment will be subject to all laws, ordinances, and rules and regulations 
having the effect of law governing employment of public employees; and 

9. The employee is to carry out and observe all lawful instructions and orders issued 
by the immediate supervisors or appointing authority relative to employment; and if the 
employee fails so to do, the employee shall be subject to disciplinary action or termination of 
this contract. 

I HAVE READ THE ABOVE AND I UNDERSTAND 
THE CONTENTS THEREIN: 

Empl ee 

Date: __ q_l_a_~_I_f_~ ______ _ 



HONOLULU RAIL TRANSIT PROJECT 

SUBCONTRACTAGREEMrnNT 
BETWEEN 

INFRACONSULT LLC 
AND 

JOHN WILLIAMSON, LLC 
FOR THE 

HONOLULU RAIL TRANSIT PROJECT 

This Agreement is made and entered into this 28 day of February, 2012 by and between 
InfraConsult LLC (hereinafter referred to as IC), a Delaware Limited Liability Company 
authorized to conduct business under the laws of the State of Hawaii, with a place of business at 
1099 Alakea Street, Suite 2110, Honolulu, Hawaii 96813 (the PROJECT OFFICE), and John 
Williamson, LLC with a place of business at . 
(hereinafter called the "SUB CONSUL TANT'). 

WHEREAS, IC has entered into a written agreement (the PRIME AGREEMENT) with the 
Honolulu Authority for Rapid Transportation (HARn to provide Project Management Support 
Services for the Honolulu Rail Transit Project (the PROJECT) as described in the contract dated 
February 28,2012. IC and the SUBCONSULTANT have agreed that the SUBCONSULTANT 
will perform the following services (the SERVICES) which are part of the PRIME 
AGREEMENT identified above. 

For the consideration hereinafter set forth, the parties hereto do mutually agree as follows: 

IC retains the SUBCONSULTANT to perfOIm the SERVICES, subject to the terms, conditions, 
and stipulations as hereinafter stated. 

The PRIME AGREEMENT is hereby incorporated into and made a part of this Agreement by 
this reference. With respect to the PROJECT, SUB CONSULTANT agrees to be bound to IC in 
the same manner and to the same extent as IC is bound to HART under the PRIME 
AGREEMENT, except as otherwise expressly provided herein. In the event of any conflict 
between the terms of the PRIME AGREEMENT and this Agreement, the terms of this 
Agreement shall control. 

The PRIME AGREEMENT includes the following documents, which are attached hereto and 
incorporated herein by reference: 

A. Agreement for Professional Services, between the Honolulu Authority for Rapid 
Transportation and InfraConsult LLC. (Attachment A) 

B. Special Provisions to the Contract between the Honolulu Authority for Rapid 
Transporation and InfraConsult LLC. (Attachment B) 

Page 1 



C. General Tenns and Conditions for Contracts for Professional Services for the City 
and County of Honolulu, dated (8/2000) (Attachment C). 

PROVISIONS 

1. SCOPE OF SERVICES 
It is agreed that Ie will provide a work station located in the PROJECT OFFICE for use by 
SUB CONSULTANT in the perfonnance of SERVICES under this Agreement. 

SUBCONSUL T ANT will provide public infonnation and communication services with external 
and internal stakeholders. 

2. COMPENSATION 
IC shall compensate the SUBCONSULTANT at a rate of 

. . per hour plus applicable Hawaii General EXCise and. use Tax thereon at a 
rate of 4.5%. The rate shall be full compensation for all direct labor, employee benefits, 
overhead, general and administrative expenses, and fixed fees. The total amount of 
compensation, including general excise and use tax, shall not exceed FIFTY rnOUSAND AND 
00/100 DOLLARS ($50,000.00), unless amended as provided herein. 

3. SCHEDULE 
This Agreement shall become effective on March 8, 2012 and shall end on November 30,2012 
(the TERM) unless extended or terminated as provided herein. 

4. INVOICING 
The SUBCONSUL T ANT shall invoice IC for services on a monthly basis. Invoices received by 
IC by the 5th day of the month will be included in IC's next invoice to HART. 

5. PAYMENT 
Within ten (10) days following receipt of reimbursement from HART payment will be made by 
IC to the SUBCONSUL T ANT. 

6. ACCEPTANCE OF FINAL PAYMENT CONSTITUTES RELEASE 
The acceptance by SUBCONSULTANT of the final payment made under this Agreement shall 
operate as and be a release of IC from all claims and liabilities for compensation to 
SUBCONSUL T ANT for anything done, furnished, or relating to SUBCONSULTANT's work or 
services. Acceptance of payment shall be any negotiation of Ie's check or the failure to make a 
written extra compensation claim within 10 calendar days of the receipt of that check. 

7. DATA TO BE FURNISHED BY IC 
Data to be furnished by IC to the SUBCONSULTANT includes all data provided to IC by 
HART, which is applicable to the PROJECT and to the SUBCONSULTANT's performance of 
the SERVICES. 
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8. INDEPENDENT CONSULTANT 
The SUBCONSULT ANT represents that it has, or will secure, at its own expense, all personnel 
required in performing the SERVICES under this Agreement. Such personnel shall not be 
employees of, nor have any contractual relationship with IC or HART. The 
SUBCONSULT ANT, consistent with its status as an independent contractor, further agrees that 
its personnel will not hold themselves out as, nor claim to be, officers or employees of IC or 
HART by reason of this Agreement. 

9. INSURANCE 
SUBCONSUL T ANT shall procure and maintain at its own expense insmance of the kinds and in 
the amounts needed for performance of the SERVICES. . 

10. INDEMNITY 
The SUBCONSULTANT shall indemnify, defend, and hold harmless IC and HART from and 
against any and all claims, suits, actions, judgments, demands, losses, costs, expenses, damages, 
and liability caused by, resulting from, or arising out of the negligent acts, errors, or omissions of 
the SUBCONSULTANT, its officers, employees, agents, or representatives in the performance 
of SERVICES under this Agreement. IC shall indemnify, defend, and hold hannless the 
SUBCONSUL T ANT from and against any and all claims, suits, actions, judgments, demands, 
losses, costs, expenses, damages, and liability caused by, resulting from, or arising out of the 
negligent acts, errors, or omissions of IC, its managers, employees, agents, or representatives in 
regard to the PROJECT. 

11. CHANGES AND EXTRA SERVICES 
IC may make changes within the general scope of this Agreement. If the SUBCONSULTANT is 
of the opinion that any proposed change causes an increase or decrease in the cost and/or the 
time period required for performance of this Agreement, the SUBCONSULTANT shall so notify 
IC of that fact. An agreed-upon change will be reduced to writing signed by the parties hereto 
and will modify this Agreement accordingly, whereon SUBCONSULT ANT shall proceed to 
perform the requested change. . 

Any notification by the SUBCONSULTANT must be provided within fourteen (14) days from 
the date of receipt by the SUBCONSUL T ANT of IC' s written notification of a proposed change. 

IC may request the SUBCONSULTANT to perform extra services not covered by the SCOPE 
OF SERVICES. When such extra services are reduced to writing and mutually agreed to by IC 
and SUBCONSULTANT, SUBCONSULTANT shall perform such extra services in accordance 
with such Agreement. Ie shall not be liable for payment of any extra services except upon such 
written amendment, and SUBCONSULTANT shall not be obligated to provide any extra 
services except upon such written Agreement. 

12. DELAYS 
The SUB CONSULTANT shall perform its services with due diligence upon receipt of a written 
Notice-to-Proceed from IC. In the event that performance of its SERVICES is delayed by causes 
beyond the reasonable control of the SUB CONSUL T ANT, and without the fault or negligence of 
the SUBCONSULTANT, the time for the performance of the SERVICES shall be equitably 

Page 3 



adjusted by written amendment to reflect the extent of such delay. The SUBCONSUL T ANT 
shall provide IC with written notice of delay, including therein a description of the delay and the 
steps contemplated or actually taken by the SUBCONSUL T ANT to mitigate the effect of such 
delay. 

13. DISPUTES 
Disagreements between IC and SUBCONSUL T ANT concerning the meaning. requirements, or 
performance of this Agreement shall be subject to determination in accordance with the 
applicable procedures in the PRIME AGREEMENT. Dispute resolutions hereunder shall not be 
joined or consolidated with any other proceedings without both parties' express written 
agreement to such joinder or consolidation. 

Except as otherwise provided in this Agreement, the pendency of a dispute will not excuse IC or 
SUBCONSUL TANT from full and timely performance in accordance with terms of this 
Agreement. 

14. TERMlNATION 
This Agreement may be tenninated by IC upon seven (7) days written notice in the event of 
failure by the SUBCONSULTANT to perform in accordance with the terms of this Agreement. 
This Agreement may also be terminated by IC for its convenience upon ten (10) days written 
notice to the SUBCONSULTANT. 

In the event of termination, the SUBCONSUL T ANT shall be compensated for all SERVICES 
performed up to the effective date of termination for which the SUBCONSULTANT has not 
been previously compensated. 

Upon receipt of notice of tennination from IC, the SUB CONSULTANT shall discontinue the 
SERVICES unless otherwise directed and deliver to IC all data, drawings, reports, estimates, 
summaries, and such other information and materials as may have been accumulated by the 
SUBCONSULT ANT in the performance of the SERVICES under this Agreement, whether 
completed or in process. 

This Agreement may be terminated by SUBCONSULTANT upon seven (7) days written notice 
in the event of failure by IC to perform in accordance with the terms of this Agreement. 

15. OWNERSHIP OF DOCUMENTS 
The parties hereto agree that all drawings, specifications, and other documents of the 
SUBCONSULTANT furnished hereunder to IC become the property of HART. The 
SUB CONSUL T ANT shall be permitted to retain reproducible copies of drawings, specifications, 
and other documents for its files. 

16. SUCCESSORS AND ASSIGNS 
The SUBCONSULTANT shall not assign, sublet, sell, transfer, or otherwise dispose of any 
interest in this Agreement without the prior written approval of Ie. Any unauthorized attempt 
thereat shall be void and unenforceable. 
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17. NONWAIVER 
No failure or waiver or successive failures or waivers on the part of either party (or their 
respective successors or pennitted assigns), in the enforcement of any condition, covenant, or 
article of this Agreement shall operate as a discharge of any such condition, covenant, or article 
nor render the same invalid, nor impair the right of either party (or their successors or pennitted 
assigns) to enforce the same in the event of any subsequent breaches. 

18. NOTIFICATION 
All notices required or permitted under this Agreement shall be in writing and shall be deemed 
sufficiently served if delivered by Registered mail or hand delivered addressed as follows: 

TO IC : InfraConsult LLC. 
1099 Alakea Street, Suite 2110 
Honolulu, HI 96813 
Attention: Simon Zweighaft 

TO SUBCONSULTANT: John Williamson. LLC 

Attention: John Williamson 

19. APPLICABLE LAW 
This Agreement shall be governed by and construed in accordance with the laws of the State of 
Hawaii. 

20. SEVERABILITY 
In the event that any of the provisions or portions or applications thereof of this Agreement are 
held to be unenforceable or invalid by any court or competent jurisdiction, IC and 
SUBCONSULTANT shall negotiate an equitable adjuS1ment in the provisions of the Agreement 
with a view toward effecting the pwpose of this Agreement, and the validity and enforceability 
of the remaining provisions or portions of applications thereof, shall not be affected thereby. 

21. EXTENT OF AGREEMENT 
This Agreement represents the entire and integrated agreement between Ie and the 
SUBCONUL T ANT and supersedes and replaces all terms and conditions of any prior 
agreements, arrangements, negotiations, or representations, written or oral, with respect to this 
PROJECT. 
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IN WIlNESS WHEREOF, this Agreement has been executed by IC and the 
SUBCONSUTLANT, effective from the day and year first written above. 

INFRACONSUL T LLC 

JOHN WILLIAMSON, LLC 
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Honolulu High-Capacity Transit COlTlclor Project, (j1:('2 (;,i 165<JOE) 

PROFESSIONAL SERVICES Sl; BCO~TRACT 

BETWEEN 
PARSONS BRlNCKERHOFF, INC. 

AND 
LKG-CMC, IKC. 

(#PB-16590E-LKO) 

This Subcontract, etTective as of August 2. 2011, is made and entered into by and between PARSO:"iS 
BRINCKERHOFF, INC. ("PB"). a New York corporation with offices at Alii Place, 17'h Floor, 1099 
:\lakea Street, Honol HI 96813 and INC. ), a California corporation. 
with oflices at 

RECITALS 

PB (formerly known as "PB Americas, Inc.") entered into General Engineering Consultant COlllr3.ct 
(GEe LI) No. SC-DTS-1100131 dated June 30, 2011 (the "Prime Agreement") between PB Americas, 
[nco ("PB") and the Honolulu Authority for Rapid Transp011ation, hereinafter referred to as "HART' 
("Client"), to provide general engineering, planning, construction management and other consultant 
services for the Honolulu High-Capacity Transit Corridor Project, which includes the 28-rnik Locally 
Pre felTed Alternative and the 20-mile Airport Alignment, as more partlcl!larly defined in Prime 
Agreement Special Provisions VfI(A) ("HHCTCP" or the "Project"). 

PB has ddcrmined the need to subcontract certain of the services required under the Prime Agreemem, 
and Subcontractor has agreed to provide the same in accordance with the teOlIS and conditions conta!l1cd 
herein. 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration, lhe 
receipt and sufficiency of which the parties by their signatures below affirm, the parties do mutually agrl:c 
as follows. 

TERMS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth. 

ARTICLE I: PRIlVlE AGREEMENT TERMS Al'lD CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor. or that by their 
express tem1S are required to be incorporated into each subcontract (the "Prime Agreement Terms and 
Conditions"), labeled Attachment 1, are by this reference incorporated herein and made a paI1 hereof for 
all purposes. By the signature below of its authorized representative, Subcontractor anirms that It has 
been provided a copy o{ Attachment 1 on CD. 

With regard to the services to be perfomled by it, Subcontractor assumes toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Tenns and Conditions, 
and Subcontractor shall be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB is bound thereby. In the event of any conflicts or ambiguities between or among the provisions of 
this Subcontract and the Prime Agreement Terms and Conditions, the provision that Imposes rhe mure 
stringent requirement on Subcontractor shall take precedence. 
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Subcontractor shallll1clude in all lower-tier subcontracts those provisions of the Prime Agrecm~nl lh3t are 
required to be so included, and shall require all lower-tier subcontraCtors to comply with such provIsiuns 
for the duration of their respective subcontracts. Subcontractor shall require each lower-ticr subcontractOr 
[0 make such disclosures and execute such attestations as may be required under the Prime Agreemenr 
Terms and Conditions, including but not limited to those required by state or federal statute associated 
WIth source of funding . Failure to comply with the terms of this paragraph shall constitute a matenal 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perfonn. consistent with the standard of care stipulated herein and other 
tem1S and conditions of this Subcontract, those services set forth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
··ScrvIccs"). 

The Services include all tasks and components, whether or not expressly set forth herein. that are 
manifestly necessary to carry out the intent of this Subcontract, or that are customarily perf0l111ed in 
conjunction with. as a component ot~ or in order to accomplish, the Services, and such tasks and 
components shall be perfonned as if fully set forth in the description of the Services . 

b. Unauthorized and Extra Work . Subcontractor shall not proceed with perfol111ance of any Servic\:.·s or 
incur any costs, or be entitled to compensation or reimbursement for any Services performed or COtits 
incurred, prior to the effective date of this Subcontract and issuance of Notice to Proceed (,'NTP"). Nor 
shall Subcontractor proceed with perfom1ance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs 
II1curred in connection therewith, pI;or to full and proper execution of a Subcontract amendment executed 
by both parties describing the \vork to be perfomled, the schedule for performance, and the compensatIOn 
LO be paid. Any work performed priol- to the effective date of this Subcontract OJ- an amendment 
authorizing same, is done solely as a volunteer and at no cost to PB. 

ARTICLE 3: KEY PERSONNEL 

If any Subcontractor key personnel have been designated for this Project, they are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-term illness/disability, or death, Subcontractor shall nominate a replacement with equivalent 
qualifications for PB's approvaL which shall not be unreasonably withheld. Tn the event Subcontractor 
faIls to provide a SUItable replacement , PB shall have the right to tem1inate this Subcontract. 

Key Personnel: NONE 

ARTICLE 4: COMPENSATION 

Subcontractor shall be compensated on a cost plus fixed fee (CPFF) basis, and shall perfom1 the Services 
for an amount not to exceed THREE "IILLION FOUR HU~DRED FORTY-FOUR THOlJSA.:"D 
SEVEN HUNDRED TWENTY-TWO A:\D NO/IOO DOLLARS ($3,444,722.00) (the ;·Total Price"). 
in accordance with the budget/fee schedule annexed hereto as Attachment 3 and by this reference 
incorporated herein and made a part hereof for all purposes eFee Schedule")_ and sllbj~ct to any 
applicable mandates of Prnne Agreement Part 2, Special Provisions Exhibit 2B(2)(a), (b), (c) and (e). 
The tixed fee component is only due and payable for Services for which PB has gIven notice to prot;eed 
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and which the Subcontractor has completed in accordance with the terms of this Subcontract. PB may 
permit an increase in the fixed fee only due to -'Extra Work." as that term is defined herein. 

ProvIsional overhead rates in effect at Subcontract inception may be modified at the end of each 
subsequent fiscal year only upon submittal and approval of a detailed "Schedule of Overhead." 
accompanied by Subcontractor's most recent report of independent auditors ("fndependent Audllor 
Report"). Subcontractor shall submit its Schedule of Overhead and Independent Auditor Report no bter 
than six (6) months after the end of each fiscal year. 

ARTICLE 5: INVOICING; PAY;\'IE~T 

a. Electronic Reporting. PB has implemented a web-based time collectionlreporting system tix the 
Projecr. Ltilizing software provided by PB, Sub~ontra<.;tor shall submit bi-weekly tll11esheet:; 
<!Iectronicall} to PB 's Project Control Office. All timesheets must be reviewed by PB's Project I<!ad or 
manager for compliance with Subcontract invoIcing requirements, including but no! lll11ll<.:d to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized rl11le" ). 
Amounts inVOiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period. 

b. Invoice Periods; Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services performed during each invoice period in a format 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end of tbe 
applicable invoice period. Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

c. Invoice Submittal Requirements. Invoices shall include all labor costs incurred during the inVOIce 
period for Authorized Time, and all Reimbursable Costs incurred and booked during the invoice penod, 
together with back-up documentation. The bill-through date on each monthly invoice mllst match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress repo,·t that documents, in bulleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reacbed, as well as problems/issues! 
concerns; and work planned for the next invoice period. The signed invoice, backup documentation, and 
progress report shall be sent to LaRllOnda Sayles, Accounting Manager, at '8v!...:,;.t! 1111\\ ·.liJdv'li}; hard 
copy to be delivered to the address for notice stipulated in Artic!';: 22. 

d. Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress repol1, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the tenns of this SubcontTact, applicable law. or court order. The fixed tee will 
be prorated and paid each invoice period in propOliion to Subcontractor's direct labor and overhead costs 
incurred in perfonnance of Services satisfactorily completed during the invoice period. Final payment 
shall include any portion of the fixed fee due and owing but not previously paid. In [he event of non
payment by Client, both parties shall cooperate in seeking payment fl'om Client. 

e. Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services and/or other perfonnance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 
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ARTICLE 6: TER.l\l; PERFORMANCE SCHEDULE; DELAYS 

a. Term. The teml of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (I) the date the Pl;me Agreement expires; (2) the date stated in any Notice 
of Tennination issued pursuant to Article 15; or (3) the date the Prime Agreement is tel1ninated, if the 
Prime Agreement Temls and Conditions so provide. 

b. Performance Schedule. Time is of the essence in Subcont~actor's performance of the Services under 
thIS Subcontract, and SubclHltracror shall promptly commence perfonnance of the Services as instructed 
In lhe NTP. and perform the same diligently and without interruption until completed in accordance with 
the performance schedule established in Attachment 2, or If none, in the Prime Agreement (the 
"Performance Schedule"). Provided, if the Performance Schedule applicable to the Services IS derived 
from the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the perfonnance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay . 

Delays caused by force majel/re events such as war, civil insurrection, riot, acts of public authonty. strike. 
explosion, tire, earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part fr0111 Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALIFICATIONS/LICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession perfonning the same or simIlar 
work under the same or similar circumstances in the city and county of Honolulu. fhe parties 
acknowledge thal PB is relying upon Subcontractor's expertise, and that neither PB's review, approval. 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and waITants that all personnel performing 
Services or conducting activities in furtherance of this Subcontract shall be properly qualified, and that 
personnel perfonning Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shall be duly licensed and/or certified. All licensc:s and 
certifications shall be current at the time the work is perfonned . 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties afftrm that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture, paI1nership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, matenals, services, and personnel required to perfoml the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors. and agents . and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out thl.! 
Services, and tor the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subconrractor affilllls that it shall not represent itself to be an agent of PB or Client, or as having any 
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authority to bind PB or Client, and further affirms that it shall instrucl its personnel thatlhey are nOL and 
are prohibited from representing themselves to be, officers, agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify, defend, and hold PB and Client hmmless from any claims, and pay all 
dal1lag~s, costs and judgments related to allY claims made againsl PB or Client by Subcontractor's and.:or 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits, 
health, dlsabilily, medical. vacation. retirement, and sick leave; and/or any other benefit or assistance thaI 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship. such as training. counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholdIng of 
social security and state and federal income taxeS for such individuals, and shall indemnify, defend and 
hold PB and Client harmless from, and shall pay, all taxes and costs, fines, penalties and aSSeSSl1lellt~ 
assoc laled therewith. 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALL V-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expn:ssly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their telms in the event of conflict with any other tenns and condilions of this 
Subcontract. Subcontractor shall comply with, and ensure that its lower-tier subcontractors compJy with. 
all provisions of this l-\.rticle 9. 

ARTICLE 10: DISADVANTAGED BlJSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services, Subcontractor 
shall fully cooperate with PB in meeting PB's commitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises. small business 
enterprises. women-owned business enterprises, emerging business enterprises, and historically 
underutilized businesses (collectively, "DBEs"), and Subcontractor. if requested in writing by PB, shall 
provide the maximum practicable opportunity for DBEs to compete for any lower-lier subagrccmenrs 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such DBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that 
all low~r-tier DBEs have received the revenue paid to Subcontractor by PB on behalf of the DBEs tor 
services provided pursuant to the provisions of this Subcontract 

ARTICLE 11 : INDEMNIFICATION 

To the maximum extem pe1l11itted by law, Subcontractor shall indemnify, defend, and hold hamlless PB 
and Client. their successors and assigns, and each of their respective officers, agents. servanls and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses. 
damages. and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
adm1l1istralive or statutory assessments, sanctions, fines. and penalties. and (b) reasonable attorneys' fees. 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-triaL trial, post-trial, or appellate proceedings; caused by, resulting from, or arising Ollt 

of (a) breach of this Subcontract; (b) the negligent acts, errors, or omissions, or the intentional, willful, or 
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reckless misconduct of Subcontractor, its officers, employees, servants, agents, SUbL'Onlractors, or 
representativ~s in the pertonnance of this Subcontract; (c) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Infomlation, as defined in Article 19; or (d) 
violatIOn of applicable codes and regulations, including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors, and 
materialmen . 

Notwithstanding any otl1er provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other i.ndemnification obligation owed to PB under the terms 
of Ihis Subcontract, the prevailing party shall oe entitled to recover costs incurred and reasonabk 
attorneys' fees . 

The indemnification afforded under this Article shall not be limited in any manner wh3tsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance can-ied by 
Subcontractor, PB or the Client. Nor shall the tenus of this indenmification provision operate to limit or 
modi fy any of the insurance required of Subcontractor hereunder, or the scope or tenns of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liability for PB's neg.ligence. 

ARTICLE 12: PROMPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in performing the Services hereunder 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct tile amount paid, together with incurred costs and attorneys' fees. 
from compensation due or to become due to Subcontractor hereunder. Acceptance of tinal payment by 
Subcontractor shall operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any 'and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed by 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shall maintain at its own cost and expense for the duration of lhis 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hav,,'aii , with an AM Best rating of A-VIII or better, and otherwise acceptable to PB and Client. 

(I) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all StatulOry Workers ' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injUlY, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&I-I) or 
any other maritime law or similar act (e.g" Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shall also be maintained. 

(2) CommercIal General Liability and Contractual Liability ("CGL") Insurance, including contractual 
liability cover, v.lth a limit of not less than 51,000,000 per occurrence and $2,000,000 annual 
aggregate 
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Covel'age to ll1clude premises operations, independent contractors, products and complekd 
operations, and broad-fonn contractual, personal injury, advertising injury and property damage, and 
XCU (explosion, collapse, and underground hazard) coverage If Subcontractor's work IS within 50 
feet of a railroad right of vvay, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract. 
PB and Client, ancl their respective officers. directors, agents, and employees must be named as 
additional Insureds. for both ongoing and completed operations, on a primary and non-contributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor of PB and Client. 

(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client. and their respective oftlcers. 
dir<!cto[!-;, agents, and employees must be named as additional insureds, on a primary and non
contributory basIs. Such I11SLlrance shall mclude a waiver of subrogation in favor of PH and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability for damages arising out or Subcontractor's 
perfollllance of professional services pursuant to this Subcontract or relating to the Project. 

\ieither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributoly. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability . Coverage shall contain no special limitations on the scope of protection afforded ro PB, C\i\!nt 
and their respective ofticers, directors, agents, and employees. 

CGL insurance shall be written on ISO OCCUlTence fonn CG 00 01 or ~. substitute form providing 
equivalenr liability coverage. Additional insured endorsements shall be written on CG 20 10 or 
equivalent. Business auto coverage shall be written on ISO for CA 00 01, CA 00 05, CA 00 12, CA 00 
20, or a substitute for111 providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shall be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and etfect 
continuollsly trom the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (10) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc .. Atm: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, induding but not limited to the additional insured and waiver of subrogation requ irements. (b) 

the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy. and shall restate the 
effective value of the coverage provided. 
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Subcontractor shall deltver Ihe certificates of Insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (l) PB Project Management, Diane Cook at 
L'ol;k'd Dbwl,!.rlJ.cl)llI, and (2) to Parsons Brinckerhof1: Inc, at: 

• E-mail: . PBCeni fil.:at.:1 rack il1u{u':Iock tOI1.COI11 ~ ' m;lllt(): ['Be ("rtl riC~IIL'( r<l~:kl ~ll!' li.:Jgck t()!l .l'U!.!l_~ 

(preferred method); or 

• Fax: Attn: Parsons Brinckerhoff, Inc. Certificate Tracking at Fax 816-783-2276; or 

• Nlail: Parsons Brinckerhoff, Inc . Certificate Tracking 444, W. 47th Street, Kansas City, MO. 
64111. 

Failure of PH 10 demand sllch certificate or other evidence of full compliance with these I11suranct: 
requirements, or failure of PB to identify a deficiency fr0111 evidence that is provided, shall l10r be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its IO\l,'er-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herem, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
conunencement of subco11lracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor CGL, automobile, and (if required) aircraft liability 
policies, and thai eGL. auto, aircraft (if required), and workers' compensation coverages be endorseu to 
provide for a waiver 0 f subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3,2 of the Prime 
Agreement General Temls and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend perfonnance of the Services or any portion 
thereof for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
Its Services promptly after being notified by PB to do so. Subcontractor may be aIlO\· ... ed additional 
compensation or an extension of time. or both , provided same is granted by Client. 

PB may immediately suspend Services perfonned at the Project site or other tield locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for failure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. In such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE 15: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this Subcontract, in whole or in palt, for its convenience, upon 10 days' written notice. 

In the event of termination for cause, Subcontractor shall be entitled to compensation for the value of all 
Sen/ices performed in accordance with contract requirements up to the effective date of termination, less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services . To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 
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In the event of termination for PB's convenience and without default on the part of Subcontractor. 
SubcolHractor shall be entitled to compensation for all Services pertonned in accordance with contract 
requirements up to the effective date of temlination, less allowable deductions. To the extent allowabk 
deductIOns exceed amounts remal11ing due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. . 

lip on receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of termination, PB shall haVe [he right to 
conduct a financial audit, as well as a perfonnance audit to ascertain the quality. timeliness ano 
compensability of Subcontractor ' s Services. ff, after issuance of notice of termll1ation for cause. it IS 

detemll11ed for any reason that Subcontractor was not in default, the rights and obligations of the parlieS 
shall be the same as I f the notice of tennmation had been Issued pursuant to tel1llination for convcl1Ience. 

ARTICLE 16: REl\IEDIES 

[n the event Subcontractor fails to timely perform Services, fails to perform SerVICeS ill accordunl;c wah 
contract reqUIrements, or is otherwise in default, PB shall be entitled to withhold payment until the deEudl 
is corrected. Subcontractor shall, upon notice from PB, correct the designated performance deficienCies 
without additional compensation. tf such pertomlance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and, if Subcontractor's remaining compensation is not 
sufticient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the txceprion of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to rel:.over from the other for breach of this Subcontract (a) incidental, nominal, special, IIldirect. 
exemplary or consequential damages, or damages that In their nature or amount constitute a penalty, or 
(b) attorneys fees or costs. Not\vithstandillg the foregoing, however, PB shall be entitled to seek. recover, 
and recoup trom Subcontractor those types of damages, of whatever nature, as PB may be held 
accountable to the Client under the terms of the Prime Agreement, or to third parties, that were caus~d by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely perfom13nce in accordance with the ten11S hereof 

ARTICLE 17: WORK PRODUCT 

All drawings , plans, designs, specifications, photographs, models, schematics, surveys, maps, reports. 
studies, analyses, estimates, minutes, diaries, field notes, training manuals and materials. data bases. 
electronic files, file fonnats, templates, prQcedures, scripts, links, specifically-created key conunands, 
source code documentation, software programs, calculations, summaries and other compilations of 
information to be developed, produced, or provided by Subcontractor as part of the Servil:es. including 
but not limited to all ddiverables identified herein. whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital format or capable of being converted to 
slich fonna{, constitute " Work Producl." 

Work Product shall be the property of PB and shall be fumished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be pennitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury reSUlting fi-om PB's use of Work Product for 
purposes other than as intended or contemplated herein. 
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The parties intend that Work Product shall be "work made for hire," of which PB shall be deemed the 
author. If for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) \vaives all rights in such Work Product. and any other rights or authorship, iclentifil:alion. or 
approval. restriction or limitation on use or subsequent modification. and (b) iI,-evocably assigns to PH all 
fight, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark. 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instrumenLS and take such other actions as may be necessary to 
vest and perfect sllch rights in PB. 

To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
IS or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-fiee, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform, dispose of, and use and re-llse, in whole or in part. such 
Intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file fonnats, specitically
created key commands, scripts, links, procedures, training manuals and other training materials. designs, 
protoTypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract and the Services perf0n11ed hereunder. 
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports, studles_ 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of intomlatlon 
obtained by or provided to Subcontractor in perfomlance of the Services; and (d) corresponuence; 
whether in hard copy or electronic or digital format, or capable of being converted to such format, 
constitute "Project Records." 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve all Project Records in stich 
detaIl as shall properly substantiate contract performance and claims for payment under this Subcontract. 
and shall comply with the accounting and audit requirements of the Prime Agreement TenllS and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audjt conducted hereunder. or 
PB may elect to deduct disallowed amounts from monies due or to become due under this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until all disputes, audits, claims, legal proceedings, and other actions 
involving this Subcontract and lhe Services performed hereunder have been resolved or concluded (the 
"Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in alliower-ticr subcontracts. 

ARTICLE 19: CONFIDENTIAL INFORMATION; ~ON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received fr0111 the 
PB or the Client, Subcontractor shall not disclose any (1) infomlation concerning the Project (hat is not 
already in the public domam; (2) data, information, processes, or documents provided by or on behalf of 
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PB or the Client, including but not limited to Electric Utility Infrastructure Information ("EllII"), as that 
telm has been defined in Prime Agreement Special Provisions, Section VII (K); (3) Work Product; or (4) 
other infonnation generated by Subcontractor in the course of perfonning this Subcontract (collectively, 
"Confidential Infomlation") to anyone other than PB, and at PB's direction, the Client. N()r shall 
Subcontractor use such Confidential Information for any purpose other than the performance of Services 
under this SlIbcontract. Subcontractor shall instruct its employees and lower-tier subcontractors to treat 
all information obtamed or generated in performance of the Subcontract as contidential, and shall obtam 
from its lower-tier subcontractors equivalent agreements to withhold and protect ti'om disclosure' all 
Confidential lnfomlation covered under this Article. 

ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulatiolls 
applicable to Subcontractor, this Subcontract, the Project and its work sites. and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health . Subcontractor shall be liable to PB for all losses, costs. and expenses PB 
may incur resultmg from or attributable to Subcontractor's. its employees', lower-tier subcontractors'. 
and/or agents' failure to so comply, including but not limited to orders, judgments. tines , penalties, and 
required corrective measures. 

During the performance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant tor employment because of race, color, creed, religion, ancestry, national origin. 
sex. sexual preference, disability, age (40+ ), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment adve11ising, layoff or termination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places. 
available to employees and applicants for employment. notices which set forth the proVIsions of tllls nOIl
discrimination Article. 

ARTICLE 21 : HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this 
Subcontract and the perfonnance of the Services hereunder, including, but not limited to. the 
Occupational Safety and Health Act of 1970. If Services are to be perfom1ed or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in perfonning the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service, by first-class, certified, or registered mail, or bye-mail. to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
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must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: 

TO SUBCONTRACTOR: 

Parsons Brinckerhoff, Inc. 
Alii Place, 1 t b Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EH HCTCPNol iccs({/,pbworld.cOlll 
Attention: Mr. James Van Epps 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail, return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be perfonned in compliance with the standards, specifications, manuals of instruction, 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB. Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor confonn to the requirements of this Subcontract and the Prime Agreement Tenns and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program. Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QNQC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
perfonning the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities performed in connection with this Subcontract. If any deviations are identified in any 
of the perfonned Services, corrective actions shall be developed, implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. The results of any intemal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QNQC Plan, and such 
failure continues following notification to Subcontractor by PB, then PB may, in addition to any other 
remedies pennitted herein or by law, tenninate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
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Subcontractor's expense. Subcontractor agrees to indemnify and hold PB ha11l11ess for all cost~ incurred 
by PB to correct work adversely affected by such tailure. . 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract, ItS validity. interpretation, and performance, and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance: with the: 
laws of the state of Hawaii. without regard to conflict of laws principles. In the event the parties are firsl 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonb1l1dlllg 
mediatIOn, legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
competel1l jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
consents to the ill persona/JI jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forllm nOll conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief. 
preserve evidence, prevent irreparable haml. preserve the slatus quo pending proceedings on the ments, 
or preserve claims that might otherwise be balTed by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect; provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid or unenforceable provision with one that IS valid 
and enforceable, and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. l ;pon agreement, this Subcontract shall be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all terms and conditions of this Subcontract which by their nature are 
intended to survive the tennination or expiration of this Subcontract, including non-disclosure. 
indemnification, insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices, shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt thereat shall be void and unenforceable. 

ARTfCLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto, their successors and 
pemlitted assigns, only PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. Ii is the express intent of PB and Subcontractor that should ;:my 
persons or entitles other than the parties hereto receive a benefit under this Subcomract. they shall clo so 
as incidental beneficiaries only. 
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ARTICLE 29: I~TERPRETA TION 

rhis Subcontract shall not be! construed in fav~r of or against either party based upon authorship. Ih\: 
parties belOg of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, \vords arc used in their common and ordinary meaning. Dc!fineJ 
lerm~ are capitalized, and when capitalized, shall carry their defined meaning. Whereyer the term "day" 
or "d41Ys" is used. it shall mean singular or consecutive calendar days. respectively. "Business day" shall 
l11c!an any weekday other than Saturday. Sunday or a hohday recognized and observed by the Slate of 
Hawaii. 

ARTICLE 30: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract. or custom 
or practice that may evolve between the parties in the administration of this Subcontract. shall operate as a 
waiver or discharge of that or any other provision. or render the same invalid, or impair PB's right to 
<!nforce the same in the event of any subsequent breach by Subcontractor. Any waiver, if given. shall be 
111 writmg, signed by the party making the waiver and addressed to the other party, and shall be limiwd (\) 
the partICular instance and for the purposes stipulated therein . 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreem<!11ts. arrangemeIHs. 
negotiations, and representations. whether written or oral, with respect to the subject maHer hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties hereto. 

1:\ WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract. effective ti-tml 
the uate first written above. 

James R. Van Epps, Sr. Vice President 
and Project YJanager 
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ATTACH~'1ENT 1 

PRIME AGREEl\IE~T TERMS AND CONDITIONS 

Copy prov ided to Subcontractor on CD. 
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ATTACHMENT 2 ' 

SCOPE OF SERVICES 

Subcontractor shall perform the following Services. 

Subcontractor shall provide administrative and technical staff to perforn1 subcontract administration, 
document controL graphic art. and public involvement related services. PB and Subcontractor shall 
jointly prepare position descriptions and job reqUIrements for eJch full-time position to be provided by 
Subcontractor. 

Task 0] Subcontract Administration Services 

Subcontractor will provide a Contract Administrator to assist PB in establishing and adl111l1lstenng. 
subcontract document control procedures. Duties will include the preparation of draft and tinal 
subcontract documents for internal review and approvals using PB's ProjectSolve software application, 
preparing and providing correspondence for the Project Manager's signature, preparing status reports and 
[racking systems, attending meetings, and serving as a point of contact for general questions from PB 
subcontractors regarding contTact-related questions. Personnel provided will be assigned to and located in 
the Project's central offices in downtown Honolulu. 

Task 02 Document Control Services 

Subcontractor will provide document control swff to assist PB in the implementation and acil11111istratloll 
of the Project's document control policies, procedures and activities. Personnel provided may be assigned 
to and located in the Project's central oftices in downtown Honolulu or in "field" offices CO-lOC31t!d with 
deSign-build contractor offices. 

When requested by PB, Subcontractor shall provide technical review, input and guidance 111 the 
development of Project document control policies and procedures developed by PB or (,helll . 

Subcontractor shall participate in reviews of document control processes to assist PB in (\cterminlllg the 
effectiveness of the document control processes and procedures, as well as the level of compliance. 

Task 03 Public Involvement Program Activities - Administrative Support and Event Coordinatioll 

Subcontractor will provide administrative support staff to assist PB in the implementation, coordination 
and administration of the Project's public involvement activities, including event coordination. Personnel 
provided will be assigned to and located in the Project's central offices in downtown Honolulu, but may 
also be required to participate in public involvement activities, such as meetings, presentations and 
community events at off-site locations and during non-nom1al work hours . 

Task 04 Graphic Artist Services 

Subcontractor will provide a graphic artist to assist PB in the preparation and production of graphic art 
matenals in support of the Project's public involvement activities, environmental planning and general 
plannmg services, and archaeological inventory survey activities. Personnel provided will be assigned to 
and located in the Project's central offices in downtown Honolulu. 

I.KG·CMC. Inc. SubcOl\lr:l~t 
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Exhibit 2A - Cost Estimate 
Summary 

LKG-CMC. INC. 

Item 

Direct Labor (1) 

2 Overhead 
3 Other Direct Costs (2) 
4 SubconlTactor Costs (3) 

ATTACH}IENT 3 

FEE SCHEDULE/BUDGET 

5 Fixed Fee (9'% of Direct Labor + Overhead) 
6 Cienl!ral Excise and Lse Tax (4.5 %) 

TOTAL 

(I) Schedule A - Direct Labor Detail 
(2) Schedule B - Other Direct Costs Detail 
(3) Schedule C - ]"" Tier Subcontractor Detail - NIA 

SPECIAL PROYISlOl\iS 
Honolulu High-Capacity Transit Corridor Project 

I.KG-CMC Inc. Subcontrac t 

Amount 

$3, .... 4,722 
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Exhibit 2A - Cost Estimate 

Schedule A - Direct Labor and Overhead Detail 

Technical Advisor, DC 
Graphic Artist 
Admin. Asst.-Events 
Contracts Admin. I 
Doc . Orl. Lead, MSf DB 
Doc. etr\. Lt!ad, CSDBOM 
Doc. etr!' Lead, KHG DB 
Doc. ('trl. Lead. Central 
Doc. etrl. Lead, WOFH DB 

Total --

Schedule B - Other Direct Costs Detail 

Travel 

Event Parking 

Premium on Overtime 

I Total 

SPECIAL PROVISIONS 

Unit Cost 

---

Honolulu High-Capacity Transit Corridor Project 

I.KG·(,Ml. In,· Subwmral"l 

Units 

• .. .. 

-

Amount 

----
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PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

PA T LEE & ASSOCIATES, LLC 
(#PB-16590E-PLO) 

This Subcontract, effective as of the 2nd day of August, 20 I I, is made and entered into by and between 
PARSONS BRINCKERHOFF, INC. ("PB"), a New York corporation with offices at Alii Place, 171h 
Floor, 1099 Alakea Street, Honolulu. HI 96813, and PAT LEE & LLC 
("Subcontractor"), a Hawaii limited liability company with offices at -. 

RECITALS 

PB (formerly known as " PB Americas, Inc.") entered into General Engineering Consultant Contract 
(GEC II) No. SC-OTS-Il 00 131 dated June 30, 20 II (the "Prime Agreement") between PB Americas, 
Inc. and the Honolulu Authority for Rapid Transportation, hereinafter referred to as "HART"' ("Client"), 
to provide general engineering, planning, construction management and other consultant services for the 
Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally Preferred 
Alternative and the 20-mile Airpol1 Alignment. as more particularly defined in Prime Agreement Special 
Provisions VII(A) ("HHCTCP" or the "Project"). 

PB has determined the need to subcontract certain of the public involvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Prime 
Agreement in accordance with the terms and conditions contained herein. 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration, the 
receipt and sufficiency of which the parties by their signantres below affirm, the partit!s do mutually agree 
as follows . 

TERMS 

The foregoing recitals are incorporated herein for all purposes as if fLIlly set forth . 

ARTICLE 1: PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor, or that by their 
express terms are required to be incorporated into each subcontract (the "Prime Agreement Terms and 
Conditions"), labeled Attachment 1, are by this reference incorporated herein and made a palt hereof for 
all purposes. By the signature below of its authorized representative. Subcontractor affirms that it has 
been provided a copy of Attachment 1 on CO. 

With regard to the services to be performed by it, Subcontractor assumes toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Terms and Conditions, 
and Subcontractor shall be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB. is bound thereby. [n the event of any conflicts or ambiguities between or among the provisions of 
this Subcontract and the Prime Agreement Terms and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence. 

Pat I.ee & Associates. LLC Subcontract Page I of 19 
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Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts_ Subcontractor shall require each lower-tier subcontractor 
to make such disclosures aJ.ld execute such attestations as may be required under the Prime Agreement 
Terms and Conditions, including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply .with the terms of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perform, consistent with the standard of care stipulated herein and other 
terms and conditions of this Subcontract, those services set forth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
"Services") as may be required during the term of the Prime Agreement to complete the Project. The 
Services include all tasks and components, whether or not expressly set forth herein, that are manifestly 
necessary to carry out the intent of this Subcontract, or that are customarily performed in conjunction 
with, as a component of, or in order to accomplish. tbe Services, and such tasks and components shall be 
performed as if fully set forth in the description of the Services. 

b. Unauthorized and Extra Work. Subcontractor shall not proceed with performance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Services performed or costs 
incurred, prior to the effective date of this Subcontract and issuance of Notice to Proceed ("NTP"). Nor 
shall Subcontractor proceed with performance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs 
incurred in connection therewith, prior to full and proper execution of a Subcontract amendment executed 
by both parties describing the work to be performed. the schedule for performance, and the compensation 
to be paid. Any work perfot·med prior to the effective date of this Subcontract or an amendment 
authorizing same, is done solely as a volunteer and at no cost to PB. 

ARTICLE 3: KEY PERSONNEL 

rf any Subcontractor key personnel have been designated for this Project, they are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-term illness/disability, or death, Subcontractor shall nominate a replacement with equivalent 
qualifications for PB's approval, which shall not be unreasonably withheld. In the event Subcontractor 
fails to provide a suitable replacement, PB shall have the right to terminate this Subcontract. 

Key Personnel: Pat Lee 

ARTICLE .t: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perform 
the Services for an amount not to exceed FOUR HUNDRED THIRTY THOUSAND FIVE 
HUNDRED FORTY AND NO/tOO DOLLARS ($430,540.00) (the "Total Price"), in accordance with 
the Fee Schedule/Budget annexed hereto as Attachment 3 and by this reference incorporated herein and 
made a part hereof for all purposes ("Fee Schedule. Reimbursable costs shall include only those 
authorized in Prime Agreement Part 2, Special Provisions Exhibit 2B(2)(a). (b), (c) and (e) 
("Reimbursable Costs"), as further delineated in Attachment 3. 
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b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subcontractor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: lNVOICING; PA YMENT 

a. Electronic Reporting. PB has implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets 
electronically to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized Time"). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period. 

b. Invoice Periods; Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services performed during each invoice period in a format 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end of the 
applicable invoice period. Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

c. Invoice Submirial Requirements. Invoices shall include all labor costs incurred during the invoice 
period for Authorized Time, and all Reimbursable Costs incurred and booked during the invoice period, 
together with back-up documentation. The bill-through date on each monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress report that documents, in bulleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reached, as well 'as problemS/issues/ 
concerns, and work planned for the next invoice period. The signed invoice, backup documentation, and 
progress report shall be sent to LaRhonda Sayles, Accounting Manager, at sayles@pbworld.com; hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d. Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client. 

e. Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services and/or other performance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS 

a. Term. The tenn of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (1) the date the Prime Agreement expires; (2) the date stated in any Notice 
of Termination issued pursuant to Article 15; or (3) the date the Prime Agreement is terminated, if the 
Prime Agreement Terms and Conditions so provide. 
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b. Performance Schedule. Time is of the essence in Subcontractor's performance of the Services under 
this Subcontract, and Subcontractor shall promptly commence performance of the Services as instructed 
in the NTP, and perform the same diligently and without interruption until completed in accordance with 
the performance schedule established in Attachment 2, or if none, in the Prime Agreement (the 
"Performance Schedule"). Proyided, if the Performance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work. applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority_ strike. 
explosion, fire. earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALIFICATIONS/LICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession performing the same or similar 
work under the same or similar circumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review, approval, 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and warrants that all personnel performing 
Services or conducting activities in furtherance of this Subcontract shall be properly qualified, and that 
personnel performing Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shall be duly licensed and/or certified. All licenses and 
certifications shall be current at the time the work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture. partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and personnel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subcontractor affirms that it shall not represent itself to be an agent of PB or Client, or as having any 
authority to bind PB or Client, and further affirms that it shall instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers, agents. or employees of PB or Client, and 
have no authority to bind PB or CI ient. 

Subcontractor shall indemnify, defend, and hold PB and Client harmless from any claims, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits. 
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health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and shall indemnify, defend and 
hold PB and Client harmless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. . 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their terms in the event of conflict with any other terms and conditions of this 
Subcontract. Subcontractor shall comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services, Subcontractor 
shall fully cooperate with PB in meeting PB's commitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises, small business 
enterprises, women-owned business enterprises, emerging business enterprises. and historically 
underutilized businesses (collectively, "DBEs"), and Subcontractor, if requested in writing by PB, shall 
provide the maximum practicable opportunity for DBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall provide certificates or 
other ac<;eptable testament to such DBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that 
all lower-tier DBEs have received the revenue paid to Subcontractor by PB on behalf of the DBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 11: INDEMNIFICATION 

To the ma.'(imum extent permined by law, Subcontractor shall indemnify, defend, and hold harmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses, 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
administrative or statutory assessments, sanctions, fines, and penalties, and (b) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative. pre-trial, trial, post-trial, or appellate proceedings; caused by, resulting from, or arising out 
of (a) breach of this Subcontract; (b) the negligent acts, errors, or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontractors. or 
representatives in the performance of this Subcontract; (c) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Information, as defined in Article 19; or (d) 
violation of applicable codes and regulations, including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors, and 
materialmen. 

Notwithstanding any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the terms 
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of this Subcontract, the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the terms of this indemnification provision operate to limit or 
modify any of the insurance required of Subcontractor hereunder, or the scope or terms of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liability for PB's negligence. 

ARTICLE 12: PROMPT PA YMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in performing the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of final payment by 
Subcontractor shall operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed by 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shall maintain at its own cost and expense for the duration of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-VIII or better, and otherwise acceptable to PB and Client. 

(1) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shall also be maintained. 

(2) Commercial General Liability and Contractual Liability ("CGL") Insurance, including contractual 
liability cover, with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-form contractual, personal injury, advertising injury and property damage, and 
XCU (explosion, collapse, and underground hazard) coverage. If Subcontractor's work is within 50 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification proviSions of this Subcontract 
PB and Client, and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed operations, on a primary and non-contributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor ofPB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client, and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability for damages arising out of Subcontractor's 
perfonnance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability. Coverage shall contain no special limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

CGL insurance shall be written on ISO occurrence fonn CG 00 0 I or a substitute form providing 
equivalent liability coverage. Additional insured endorsements shall be written on CG 20 10 Or 
equivalent. Business auto coverage shall be written on ISO for CA 00 01, CA 0005, CA 00 12, CA 00 
20, or a substitute fonn providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shall be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (10) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (I) PB Project Management, Diane Cook at 
cook@pbworld.com. and (2) to Parsons Brinckerhoff, Inc. at: 

• E-mail: PBCertitkatetrackingiWlockton.com<maiito:PBCertific3tetracking!@lockton.com> 
(preferred method); or 

• Fax: Attn: Parsons Brinckerhoff, Inc. Certificate Tracking at Fa'( 816-783-2276; or 

• Mail : Parsons Brinckerhoff, Inc, Certificate Tracking 444, W. 47th Street, Kansas City, MO, 
64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identify a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor CGL, automobile, and (if required) aircraft liability 
policies, and that CGL, auto, aircraft (if required), and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Terms and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend performance of the Services or any portion 
thereoffor a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension oftime, or both, provided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for fai lure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. In such case; Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE IS: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this Subcontract, in whole or in part, for its convenience, upon JO days' written notice. 

In the event of termination for cause, Subcontractor shall be entitled to compensation for the value of all 
Services performed in accordance with contract requirements up to the effective date of termination, less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of termination for PB's convenience and without default on the part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the effective date of termination, less allowable deductions. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of termination, PB shall have the right to 
conduct a financial audit, as well as a perfonnance audit to ascertain the quality, timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of termination for cause, it is 
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determined for any reason that Subcontractor was not in default, the rights and obligations of the parties 
shall be the same as if the notice of termination had been issued pursuant to tennination for convenience_ 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perform Services, fails to perform Services in accordance with 
contract requirements, or is otherwise in default, PB shall be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated performance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and, if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect, 
exemplary or consequential damages, or damages that in their nature or amount constitute a penalty, or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek, recover, 
and recoup from Subcontractor those types of damages, of whatever nature, as PB may be held 
accountable to the Client under the terms of the Prime Agreement, or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the terms hereof. 

ARTICLE 17: WORK PRODUCT 

All drawings, plans, designs, specifications, photographs, models, schematics, surveys, maps, reports, 
studies, analyses, estimates, minutes, diaries, field notes, tl'aining manuals and materials, data bases, 
electronic files, file formats, templates, procedures, scripts, links, specifically-created key commands, 
source code documentation, software programs, calculations, summaries and other compilations of 
information to be developed, produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital tormat or capable of being converted to 
such format, constitute "Work Product." 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The panies intend that Work Product shall be "work made for hire;' of which PB shall be deemed the 
author. If for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 
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To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform, dispose of, and use and re-use_ in whole or in part, such 
intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file formats, specifically
created key commands, scripts, links, procedures, training manuals and other training materials, designs. 
prototypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract and the Services performed hereunder, 
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of information 
obtained by or provided to Subcontractor in performance of the Services; and (d) correspondence; 
whether in hard copy or electronic or digital format, or capable of being converted to such format, 
constitute "Project Records," 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve all Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under this Subcontract, 
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
PB may elect to deduct disallowed amounts from monies due or to become due under this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until all disputes, audits, claims, legal proceedings, and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (the 
"Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in all lower-tier subcontracts, 

ARTICLE 19: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (I) information concerning the Project that is not 
already in the public domain; (2) data, information, processes, or documents provided by or on behalf of 
PB or the Client, including but not limited to Electric Utility Infrastructure Information ("EUIl"), as that 
term has been defined in Prime Agreement Special Provisions, Section VII (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively, 
"Confidential Information") to anyone other than PB, and at PB's direction, the Client. Nor shall 
Subcontractor use such Confidential Infonnation for any purpose other than the performance of Services 
under this Subcontract. Subcontractor shall instruct its employees and lower-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shall obtain 
from its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article_ 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PB for all losses, costs, and expenses PB 
may incur resulting from or attributable to Subcontractor's, its employees', lower-tier subcontractors', 
and/or agents' failure to so comply, including but not limited to orders, judgments, fines, penalties, and 
required corrective measures. 

During the performance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry, national origin. 
sex, sexual preference, disability, age (40+), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or termination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this 
Subcontract and the performance of the Services hereunder, including, but not limited to, the 
Occupational Safety and Health Act of 1970. If Services are to be performed or activities conducted on
site or at other field locations, Subcontractor shaH also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in perfonning the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personaIly. by delivery service, by first-class, certified, or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shaIl not be aIlowed. 

TOPS: 

Pat Lee & Associates, LLC Subcontract 

Parsons Brinckerhoff, Inc. 
Alii Place, 17th Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EHHCTCPNotices~pbworld.com 
Attention: Mr. James Van Epps 
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TO SUBCONTRACTOR: Pat Lee & Associates, LLC 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail, return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter'S copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards, specifications, manuals of instruction, 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor conform to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QNQC Plan',. At a minimum. the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities performed in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed, implemented, and documented b) 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. The results of any internal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QA/QC Plan, and such 
failure continues following notification to Subcontractor by PB, then PB may, in addition to any other 
remedies permitted herein or by law, terminate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnify and hold PB harmless for all costs incurred 
by PB to correct work adversely affected by such failure. 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract, its validity, interpretation, and performance, and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to contlict oflaws principles. In the event the parties are first 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation, legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
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consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forum non conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief, 
preserve evidence, prevent irreparable harm, preserve the status quo pending proceedings on the merits, 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect; provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid or unenforceable provision with one that is valid 
and enforceable, and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement, this Subcontract shaH be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all terms and conditions of this Subcontract which by their nature are 
intended to survive the termination or expiration of this Subcontract, including non-disclosure, 
indemnification, insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings. and Article 22 notices, shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt t~ereat shall be void and unenforceable. 

ARTICLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto. their successors and 
permitted assigns, only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shall do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETATION 

This Subcontract shall not be construed in favor of or 'against either party based upon authorship, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, words are used in their common and ordinary meaning. Defined 
terms are capitalized, and when capitalized, shall carry their defined meaning. Wherever the term "day" 
or "days" is used, it shall mean singular or consecutive calendar days, respectively. "Business day" shall 
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the state of 
Hawaii. 
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ARTICLE 30: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract, or custom 
or practice that may evolve between the parties in the administration of this Subcontract, shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach by Subcontractor. Any waiver, if given, shall be 

. in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instance and for the purposes stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings. agreements, arrangements, 
negotiations, and representations, whether written or oral, with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract, effective from 
the date first written above. 

James R. Van Epps, Sr. Vice President 
and Project Manager 

Pat Lee &. Associates, LLC SubcontraCt 

PAT LEE & ASSOCIATES, LLC 

BY:~~ =atUre 

Printed Name 

Printed Title 
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ATTACHMENT 1 

PRIME AGREEMENT TERMS AND CONDITIONS 

Copy provided to Subcontractor on CD. 
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ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit 1. Scope of 
Services_ 

Subcontractor shall perform the following services: 

Task 09 Design Management and Services 

09.01 DesigD 

09.01.09 Sustain ability Initiatives 

Serve on Project Sustainability Committee 

Task 13 Public Involvement 

13.01 Public InvolvemeDt Program Activities 

• Provide community and general public outreach 

• Provide government monitoring and coordination services 

• Participate in weekly Public Involvement meetings 

• Attend additional Public Involvement meetings, as requested 

• Attend and respond to public input at public meetings. interest groups, and 
through personal outreach 

• Provide community general public outreach for the Archaeological Inventory 
Survey (AIS) for the Airport and City Center sections 

• Inform Public Involvement Manager promptly of information and 
developments that may affect the Project 

13.01.01 Participate in Community Events 

• Attend trade shows, workshops and seminars, and disseminate 
Project information 

• Attend meetings with various groups, such as community, business. 
residential, ethnic, special trade organizations, and unions. and 
disseminate Project information 

13.01.02 Facilitate Project Public Involvement Meetings 

Attend public hearings, workshops and seminars, and disseminate Project 
information 

13.01.04 Develop and Produce Presentations and Manage Presentation/Schedule 
(i.e., "Speakers Bureau") 

Pat Lee &:. Associates, LLC Subcontract 

• Attend meetings with organizations, associations and other 
stakeholders, and disseminate Project information 

• Participate in and solicit Speakers Bureau meetings and 
informational presentations 
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13.01.05 Maintain Existing and Develop New Contacts with Local Groups and 
Organizations, including City Council and Neighborhood Boards 

• Maintain existing, as well as develop new, contacts with groups, 
organizations and individuals 

• Attend meetings with neighborhood boards and outreach groups, 
including consulting parties and ethnic organizations, and 
disseminate Project infonnation 

• Update and maintain Public Involvement database, as requested 

13.01.07 Develop, Produce, and Distribute Public Information Documents and 
Electronic Media 

Distribute approved public information documents and materials 

13.01.08 Respond to Public Inquiries about tbe Project 

Respond to public inquiries during various public outreach activities 

13.01.09 Present Community Feedback to the Project Team 

Convey community feedback to the Project team at the weekly Public 
Involvement meetings, on behalf of the general public and specialty groups 

13.01.10 Effectiveness of the Program 

Compile market research surveys 

13.02 Support Construction Management (CM) in Oversight of Contractor Public 
Outreach Teams 

13.02.01 Oversee Public Contact 

• Attend construction mitigation and contractors task force meetings 

• Participate in construction mitigation efforts through neighborhoods 
along the alignment by attending various public outreach events 
andlor disseminating Project information 

13.02.03 Weekly Travel Advisory to Support Construction Impact Mitigation 

Promote and attend contractors outreach programs 

13.03 Support the City in Media and Agency Coordination as Needed 

Perfonn media monitoring and rapid response 

13.04 Documentation 

Prepare and submit monthly progress report 

Task 23 Archaeological Services 

23.01 Arcbaeologicallnventory Survey (AIS) Coordination 

• Provide community and general public outreach for the AIS for the Airport and 
City Center sections 

• Provide communication conduit for business owners and residential property 
ownerS to maintain communications during AIS work in roadways 

• Participate in weekly AIS coordination meetings 
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ATTACHMENT 3 

FEE SCHEDULE/BUDGET 

Exhibit 2A - Cost Estimate 

PAT LEE & ASSOCIATES, LLC 

Total Labor (1) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 %) 

TOTAL 

(I) Schedule A - Labor Details 
(2) Schedule B - Other Direct Cost Details 
(3) Schedule C - Lower-tier Subcontractor Details - N/A 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 

Pat Lee & Associates, LtC Subcontract 

$430,540 
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Exhibit 2A - Cost Estimate 

Scbedule A - Labor Details 

Estimated 
Title/Name Hours per Total Hours' Bill RateZ Total Labor 

Month 

Principal - Pat Lee • .. - -
Total -(I) Total hours are based upon a period of performance of twenty-four (24) months from Notice-to
Proceed. 

(2) The Bill Rate is inclusive of all direct and indirect costs associated with the performance of the 
Services. including but not limited to direct labor. overhead. general and administrative expenses, 
other direct costs not identified in Schedule B below. and operating margin (profit) The Bill Rate 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Seminar and Event Registration Fees 

Total 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, I~C. 
A~D 

GARY K. OMORI, LLC 
(#PB-16590E-GOO) 

This Subcontract, effective as of the 2nd day of August, 20 II. is made and entered into by and between 
PARSONS BRINCKERHOFF, INC. (,'PB"), a New York corporation with offices at Alii Place, 17th 

Floor, 1099 Alakea Street. Honolulu, 1-11 96813 and GARY K. OMORI, LLC ntractor"). a 
Hawaii limited liability company with offices 

RECITALS 

PB (formerly known as "PB Americas, Inc.") entered into General Engineering Consultant Contract 
(GEC II) No. SC-DTS-IIOOI31 dated June 30,2011 (the "Prime Agreement") between PB Americas, 
Inc. and the Honolulu Authority for Rapid Transportation. hereinafter referred to as "HART" ("Client"). 
to provide general engineering, planning. construction management and other consultant services for the 
Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally Preferred 
Alternative and the 20-mile Airport Alig.nment, as more particularly defined in Prim\.! Agreement Special 
Provisions V\l(A) (,'HHCTCP" or the "Project"). 

PB has determined the need to subcontract certain of the public involvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Prime 
Agreement in accordance \vith the terms and conditions contained herein. 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration, the 
receipt and sufficiency of which the paliies by their signatures below affirm, the palties do mutually agree 
as follows. 

TERMS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth. 

ARTICLE I: PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontra~ted services or to the Subcontractor. or that by their 
express terms are required to be incorporated into each subcontract (the ·'Prime Agreement Terms and 
Conditions"). labeled Attachment 1, are by this reference incorporated herein and made a part hereof for 
all purposes. By the signature below of its authorized representative, Subcontractor affirms that it has 
been provided a copy of Attachment I on CD. 

'V-/ith regard to the services to be performed by it. Subcontractor a')sume::; toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prim!! Agreement Terms and Conditions. 
and Subcontractor shall be bound by all of the Prime Agreement Tenns and Conditions to the same extent 
as PB is bound thereby. fn the event of any conflicts or ambiguities between or among the provisions of 
this Subcontract and the Prime Agreement Terms and Conditions. the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence. 
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Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts. Subcontractor shall require each lower-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Prime Agreement 
Terms and Conditions, including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply with the tenns of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perform, consistent with the standard of care stipulated herein and other 
tenns and conditions of this Subcontract, those services set torth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
"Services") as may be required during the term of the Prime Agreement to complete the Project. The 
Services include all tasks and components, whether or not expressly set forth herein, that are manifestly 
necessary to carry out the intent of this Subcontract, or that are customarily perfomled in conjunction 
with, as a component ot: or in order to accomplish, the Services, and such tasks and components shall be 
performed as if fully set forth in the descri ption of the Services. 

b. Unauthorized and Extra Work. Subcontractor shall not proceed with pertormance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Services performed or costs 
incurred, prior to the effective date of this Subcontract and issuance of Notice to Proceed ("NTP"). Nor 
shall Subcontractor proceed with performance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursemeni for costs 
incurred in connection therewith, prior to full and proper execution of a Subcontract amendment executed 
by both parties describing the work to be performed, the schedule for performance, and the compensation 
to be paid. Any work performed prior to the effective date of this Subcontract or an amendment 
authorizing same, is done solely as a volunteer and at no cost to PB. 

ARTICLE 3: KEY PERSONNEL 

If any Subcontractor key personnel have been designated for this Project, they arc listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-tenn illness/disability, or death, Subcontractor shall nominate a replacement with equivalent 
qualifications for PB's approval, which shall not be unreasonably withheld. In the event Subcontractor 
fails to provide a suitable replacement, PB shall have the right to terminate this Subcontract. 

Key Personnel: Gary Omori 

ARTICLE 4: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perform 
the Services for an amount not to exceed THREE HUNDRED SEVENTY-SIX THOUSAND EIGHT 
HUNDRED TWENTY-SEVEN AND NO/IOO DOLLARS (S376,827.00) (the "'Total Price"), in 
accordance with the Fee Schedule/Budget annexed hereto as Attachment 3 and by this reference 
incorporated herein and made a part hereof for all purposes ("Fee Schedule. Reimbursable costs shall 
include only those authorized in Prime Agreement Part 2, Special Provisions Exhibit 2B(2)(a), (b), (c) and 
(e) ("Reimbursable Costs"), as further delineated in Attachment 3. 
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b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subcontractor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: INVOICING; PAYMENT 

a. Electronic Reporting. PB has implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets 
electronically to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized Time·'). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the eleclTonic reporting 
system for the invoice period. 

b. Invoice Periods; Subminal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services performed during each invoice period in a format 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end of the 
applicable invoice period. Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

c. Invoice Submittal Requirements. Invoices shaH include all labor costs incurred during the invoice 
period for Authorized Time, and all Reimbursable Costs incurred and booked during the invoice period, 
together with back-up documentation. The bill-through date on each monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress report that documents. in bulleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reached, as well as problems/issues! 
concerns, and work planned for the next invoice period. The signed invoice, backup documentation. and 
progress report shall be sent to LaRhonda Sayles. Accounting Manager, at sayles@pbworld.com; hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d. Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client. 

e. Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services and/or other performance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS 

a. Term. The term of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (I) the date the Prime Agreement expires; (2) the date stated in any Notice 
of Termination issued pursuant to Article 15; or (3) the date the Prime Agreement is terminated, if the 
Prime Agreement Terms and Conditions so provide. 
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b. Performance Schedule. Time is of the essence in Subcontractor's performance of the Services under 
this Subcontract, and Subcontractor shall promptly commence performance of the Services as instructed 
in the NTP, and perform the same diligently and without interruption until completed in accordance with 
the performance schedule established in Attachment 2. or if none, in the Prime Agreement (the 
"Performance Schedule"). Provided, if the Performance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority, strike, 
explosion, fire, earthquake, flood and like catastrophic events. shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7 : STANDARD OF CARE; QUALIFICATIONS/LICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession performing the same or similar 
work under the same or similar circumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review, approval, 
acceptance, or payment for the Services is intended, nor shaIl it, constitute a waiver, release., or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and warrants thai all personnel performing 
Services .or conducting activities in furtherance of this Subcontract shall be properly qualified, and that 
personnel performing Services or conducting activities for which a license or certification is required 
under local, state. or federal regulations shall be duly licensed and/or certified. All licenses and 
certifications shall be current at the time the work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and personnel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors. and agents, and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subcontractor affirms that it shall not represent itself to be an agent of PB or Client, or as h~ving any 
authority to bind PB or Client, and further affilms that it shall instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers. agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify, defend, and hold PB and Client harmless from any claims, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits, 
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health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals. and shall indemnify, defend and 
hold PB and Client harmless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. . 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their terms in the event of conflict with any other terms and conditions of this 
Subcontract. Subcontractor shall comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services, Subcontractor 
shall fully cooperate with PB in meeting PB's commitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises. small business 
enterprises, women-owned business enterprises. emerging business enterprises, and historically 
underutilized businesses (collectively, "OBEs"), and Subcontractor, if requested in writing by PB, shall 
provide the maximum practicable opportunity for OBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a OBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such OBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that 
all lower-tier OBEs have received the revenue paid to Subcontractor by PB on behalf of the OBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 11: INDEMNIFICATION 

To the maximum extent permitted by law. Subcontractor shall indemnify, defend, and hold harmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses. 
damages, and liability of whatsoever nature. and costs and expenses including but not limited to (a) 
administrative or statutory assessments. sanctions, fines, and penalties, and (b) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-trial, trial, post-trial, or appellate proceedings; caused by, resulting from, or arising out 
of (a) breach of this Subcontract; (b) the negligent acts, errors. or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor. its officers, employees, servants, agents, subcontractors, or 
representatives in the performance of this Subcontract; (c) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Information, as defined in Article 19; or (d) 
violation of applicable codes and regulations. including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors. vendors, and 
materialmen. 

Notwithstanding . any other provision to the contrary. in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the terms 
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of this Subcontract, the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the tenns of this indemnification provision operate to limit or 
modify any of the insurance required of Subcontractor hereun.der, or the scope or terms of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liability for PB's negligence. 

ARTICLE 12: PROMPT PA YMENT OBLIGA TlONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in perfonning the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of final payment by 
Subcontractor shaIl operate as a fuIl and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work perfonned by 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shaH maintain at its own cost and expense for the duration of this 
Subcontract lhe following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-VIII or better, and otherwise acceptable to PB and Client. 

(1) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each acddentldisease shall also be maintained. 

(2) Commercial General Liability and Contractual Liability ("CGL") Insurance, including contractual 
liability cover, with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-fonn contractual, personal injury, advertising injury and property damage, and 
XCU (explosion, collapse, and underground hazard) coverage. If Subcontractor's work is within 50 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract 
PB and Client, and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed operations, on a primary and non-contributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor ofPB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client, and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis, Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability for damages arising out of Subcontractor's 
performance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
iiability. Coverage shall contain no special limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

COL insurance shall be written on ISO occurrence form CO 00 01 or a substitute form providing 
equivalent liability coverage. Additional insured endorsements shall be written on CO 20 10 or 
equivalent. Business auto coverage shall be written on [SO for CA 00 0 I, CA 00 05, CA 00 12, CA 00 
20, or a substitute form providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shall be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (10) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (1) PB Project Management. Diane Cook at 
cookt'@.pbworld.com. and (2) to Parsons Brinckerhoff, Inc. at: 

• E-mail: PBCertificatetracking@lockton.com<mailto:PBCertiticatetrackingfa>.lockton.com> 
(preferred method); or 

• Fax: Attn: Parsons Brinckerhoff, Jnc. Certificate Tracking at Fax. 816-783-2276; or 

• Mail: ParsonsBrinckerhoff.Jnc.CertificateTracking444.W.47thStreet.KansasCity.MO. 
64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identify a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor COL, automobile, and (if required) aircraft liability 
policies, and that COL, aulo, aircraft (if required), and workers' compensation .coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Terms and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend performance of the Services or any portion 
thereoffor a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension of time, or both, provided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for failure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. In such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE IS: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this .Subcontract, in whole or in part, for its convenience, upon 10 days' written notice. 

In the event of termination for cause, Subcontractor shall be entitled to compensation for the value of all 
Services performed in accordance with contract requirements up to the effective date of termination. less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of termination for PB's convenience and without default on the part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the e.fTective date of termination, less allowable deductions. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of termination, PB shall have the right to 
conduct a financial audit, as well as a performance audit to ascertain the quality, timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of termination for cause, it is 
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detennined for any reason that Subcontractor was not in default, the rights and obligations of the parties 
shall be the same as if the notice of termination had been issued pursuant to temlination for convenience. 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perform Services, fails to perfonn Services in accordance with 
contract requirements, or is otherwise in default, PB shall be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated perfonnance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and, if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect, 
exemplary or consequential damages, or damages that in their nature or antount constitute a penalty, or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek, recover, 
and recoup from Subcontractor those types of danlages, of whatever nature, as PB may be held 
accountable to the Client under the terms of the Prime Agreement, or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or tor which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the terms hereof. 

ARTICLE 17: WORK PRODUCT 

All drawings, plans, designs, specifications, photographs, models, schematics, surveys, maps, reports. 
studies, analyses. estimates, minutes, diaries, field notes, training manuals and materials, data bases, 
electronic tiles, file formats, templates, procedures, scripts, links, specifically-created key commands, 
source code documentation, software progrants, calculations, summaries and other compilations of 
information to be developed, produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital format or capable of being converted to 
such fonnat. constitute "Work Product." 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The parties intend that Work Product shall be "work made for hire;' of which PB shall be deemed the 
author. If for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 
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To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform. dispose of. and use and re-use, in whole or in part, such 
intellectual property, and to authorize others to do so, Such previously-developed intellectual property 
may constitute but is not limited to, data bases. software programs, templates, file formats, specifically
created key commands, scripts, links, procedures, training manuals and other training materials, designs, 
prototypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a, Project Records. All records pertaining to this Subcontract and the Services performed hereunder, 
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of information 
obtained by or provided to Subcontractor in performance of the Services; and (d) correspondence; 
whether in hard copy or electronic or digital format, or capable of being converted to such format, 
constitute '-Project Records." 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve all Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under this Subcontract, 
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
PB may elect to deduct disallowed amounts from monies due or to become due under this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain a\l Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until all disputes, audits, claims, legal proceedings, and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (the 
"Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in all lower-tier subcontracts. 

ARTICLE 19: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shaH not disclose any (I) information concerning the Project that is not 
already in the public domain; (2) data, information, processes, or documents provided by or on behalf of 
PB or the Client, including but not limited to Electric Utility Infrastructure Information ("EUII"), as that 
term has been defined in Prime Agreement Special Provisions, Section VII (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively, 
·'Confidential Information") to anyone other than PB, and at PB's direction, the Client. Nor shalI 
Subcontractor use such Confidential Information for any purpose other than the perfonnance of Services 
under this Subcontract. Subcontractor shalI instruct its employees and lower-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shaH obtain 
from its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article. 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federaL state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PB for all losses, costs, and expenses PB 
may incur resulting from or attributable to Subcontractor"s, its employees ' , lower-tier subcontractors ' , 
and/or agents' failure to so comply, including but not limited to orders, judgments, tines, penalties, and 
required corrective measures. 

During the perfonnance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry. national origin, 
sex. sexual preference, disability, age (40.,.), marital status. or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or tennination. rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment. notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project. the Project site and other work locations. Subcontractor, this 
Subcontract and the pertonnance of the Services hereunder. including, but not limited to. the 
Occupational Safety and Health Act of 1970. 1 f Services are to be performed or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers. including those of lower-tier subcontractors, if any, engaged in performing the Services, and 
shall ensure slIch workers ' participation in appropriate safety training. Subcontractor' s safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees. agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service. by first-class, certified, or registered mail, or bye-mail. to the authorized 
representative of the other party at the address set forth below. or as may be designated by notice 
delivered in accordance with the requirements of this Article. 1 f notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: 

Gary K Omora, LI.C Subcontracl 

Parsons Brinckerhoff, Tnc. 
Alii Place, 17th Floor 
1099 Alakea Street 
Honolulu. Hawaii 96813 
E-mail: 16590EHHCTCPNoticesfa .• pbworld .com 
Attention: Mr. James Van Epps 
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TO SUBCONTRACTOR: 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail, return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received tv-o (2) 
business days after date of postmark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards. specifications, manuals of instruction, 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor conform to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QA/QC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities performed in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed, implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. The results of any internal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QA/QC Plan, and such 
failure continues following notification to Subcontractor by PB, then PB may, in addition to any other 
remedies permitted herein or by law, terminate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnify and hold PB harmless for all costs incurred 
by PB to correct work adversely affected by such failure. . 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract, its validity, interpretation, and performance, and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to contlict oflaws principles . In the event the parties are first 
unable 10 resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation, legal proceedings may be brought. Any such legal proceedings shal1 be brought in a court of 
competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
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consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forum non conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief. 
preserve evidence, prevent irreparable harm, preserve the status quo pending proceedings on the merits, 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect: provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid or unenforceable provision with one that is valid 
and enforceable, and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement. this Subcontract shall be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all terms and 'conditions of this Subcontract which by their nature are 
intended to survive the termination or expiration of this Subcontract, including non-disclosure, 
indemnification, insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe. as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices, shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell , transfer, or otherwise dispose of any of its interest in this Subcontract. 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt thereat shall be void and unenforceable. 

ARTICLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto. their successors and 
permitted assigns. only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shall do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETATION 

This Subcontract shall not be construed in favor of or against either party based upon authorship, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, words are used in their common and ordinary meaning. Defined 
terms are capitalized, and when capitalized, shall carry their defined meaning. Wherever the term "day" 
or "days" is used, it shall mean singular or consecutive calendar days, respectively . "Business day" shall 
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the' state of 
Hawaii. 
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ARTICLE 30: NONWAIVER 

No failure or successive failures 011 the part of PB to enforce any provision of this Subcontract, or custom 
or practice that may evolve between the parties in the administration of this Subcontract, shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach by Subcontractor. Any waiver, if given, shall be 
in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instance and for the purposes stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangements, 
negotiations, and representations, whether written or oral, with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the panies hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract. effective from 
the date first written above. 

PARSONS BRINCKERHOFF, INC. 

BY: 
Signature 

{,y 
James R. Van Epps, Sr. Vice President 
and Project Manager 

Gary KOmori, LI.C Subcontract 

GARY K. OMORI, LLC 

BY: .*.~ 
til}-Jey tS· ONlOAA 
Printed Name 
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ATTACHMENT I 

PRIME AGREEMENT TERMS AND CONDITIONS 

Copy provided to Subcontractor on CD. 
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ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit I, Scope of 
Services. 

Subcontractor shall perfonn the following services: 

Task 13 Public Involvement 

13.01 Public Involvement Program Activities 

• Provide community and general public outreach 

• Provide government monitoring and coordination services 

• Participate in weekly Public Involvement meetings 

• Attend additional Public Involvement meetings, as requested 

• Attend and respond to public input at public meetings, interest groups, and 
through personal outreach 

• Provide community general public outreach for the Archaeologic.al Inventory 
Survey (AIS) for the Airport and City Center sections 

• Infonn Public Involvement Manager promptly ofinfonnation and development 
that may affect the Project 

13.01.01 Participate in Community Events 

• Attend trade shows, workshops, and/or seminars and disseminate 
Project infonnation 

• Attend meetings with various groups such as community, business, 
residential, ethnic, and special trade organizations, and disseminate 
Project infonnation 

13.01.02 Facilitate Project Public Involvement Meetings 

Attend public hearings. workshops, and/or seminars and disseminate Project 
infonnation 

13.01.04 Develop and Produce Presentations and Manage Presentation/Schedule 
(i.e., "Speaker's Bureau") 

• Attend meetings with organizations, associations, and other 
stakeholders and disseminate Project infonnation 

• Participate in and solicit Speaker's Bureau meetings and 
infonnational presentations 

13.01.05 Maintain Existing and Develop New Contacts witb Local Groups and 
Organizations, including City Council and Neigbborbood Boards 

• Maintain existing, as well as develop new, contacts with groups. 
organizations, and individuals 
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• Attend meetings with neighborhood boards and outreach groups, 
including consulting parties and ethnic organizations, and 
disseminate Project information 

• Update and maintain Public Involvement database, as requested 

13.01.07 Develop, Produce, and Distribute Public Information Documents and 
Electronic Media 

Distribute approved public information documents and materials 

13.01.08 Respond to Public Inquiries about the Project 

Respond to public inquiries during various public outreach activities 

13.01.09 Present Community Feedback to the Project Team 

Convey community feedback to the Project team at the weekly Public 
Involvement meetings, on behalf of the general public and specialty groups 

13.02 Support Construction Management (CM) in Oversight of Contractor Public 
Outreach Teams 

13.02.01 Oversee Public Contact 

• Attend construction mitigation and contractor's task force meetings 

• Participate in construction mitigation efforts throughout 
neighborhoods along the alignment by attending various public 
outreach events and/or disseminating Project infonnation 

13.03 Support the City in Media and Agency Coordination as Needed 

Perform media monitoring and rapid response 

13.04 Documentation 

Prepare and submit monthly progress reports 

Task 16 Real Estate Program 

16.01 Support City in Real Estate Program 

Participate in real estate program activities and disseminate Project information 3l> 

requested 

Task 23 Archaeological Services 

23.01 Archaeological Inventory Survey (AIS) Coordination 

• Provide community and general public outreach for the AIS for the Airport and 
City Center sections 

• Provide communication conduit for business owners and residential property 
owners to maintain communication during AIS work in roadways 

• Participate in weekly AIS coordination meetings 

Gary K Omori. I I. C Subcontract Page 17 of 19 
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Exhibit 2A - Cost Estimate 

GARY KOMORI, LLC 

Total Labor (I ) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 %) 

TOTAL 

(I) Schedule A - Labor Details 

ATTACHMENT 3 

FEE SCHEDULE/BUDGET 

(2) Schedule B - Other Direct Cost Details 
(3) Schedule C - Lower-tier Subcontractor Details - N/A 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 

Gary KOmori. LLC Subcontracl 

$376,827 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

Estimated 
TitlelName Hours per Total Hours' Bill Rate2 Total Labor 

Month 

Principal - Gary Omori • .. .. -
Total -(I) Tolal hours are hased upon a period of performance of lWenty-jour (24) months from Notice-to
Proceed. 

(2) The Bill Rate is inclusive of all direct and indirect costs associated with the performance of the 
Services, including but not limited to direct labor, overhead, general and administrative expenses, 
other direct cost~· not identified in Schedule B below, and operating margin (profit). The Bill Rate 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Seminar and ~vent Registration Fees -
Total -

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PB AMERICAS~ INC. 
AND 

P. DOUGLAS CARLSON dfb/a CARLSON COMMUNICATIONS 
(#PB-16590E-CCO) . 

This Subcontract, effective as of the 2nd day of August, 2011, is made and entered into by and between 
PB AM~RICAS, INC. ("PB"), a New York corporation with offices at Alii Place, 17th Floor, 1099 
Alakea Street. Honolulu, HI 96813, and P. DOUGLAS CARLSON d/b/a CARLSON 
COMMUNICATIONS a Hawaii sole proprietorship d/b/a Carlson Communications 
\vith offices at 

RECITALS 

PB entered into General Engineering Consultant Contract (GEC II) No. SC-DTS-IIOO l31 dated June 30, 
20 11 (the :-Prime Agreement") benveen PB Americas, Inc. C-PB·") and the Honolulu Authority for Rapid 
Transportation, hereinafter referred to as "HART" ("'Client"), to provide general engineering. planning, 
construction management and other consultant services for the Honolulu High-Capacity TranSIt Corridor 
Project, which includes the 28-mile Locally Preferred Alternative and the 20-mile Airport Al ignment, as 
more particularly defined in Prime Agreement Special Provisions VH(A) ('HHCTCP" or the '·Project"). 

PB has detemlined the need to subcontract certain of the public in'.-olvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Prime 
Agreement in accordance \vith the tenns and conditions contained herein. 

Therefore, for the consideration hereinafter set forth, and other good and valuable conSIderation, the 
receipt and sufficiency of which the parties by their signatures below affinn, the parties do mutually agree 
as follows. 

TER.t'VIS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth . 

ARTICLE 1: PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or v. here in their application the context clearly requires otherwise, all the tenns 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor, or that by their 
express renns are required to be incorporated into each subcontract (the ~'Prime Agreement Tenns and 
Conditions"), labeled Attachment 1, are by this reference incorporated herein and made a part hereof for 
all purposes. By the signature .below of its authorized representative. Subcontractor affimls that it has 
been provided a copy of Attachment 1 on CD. 

With regard to the services to be performed by it, Subcontractor assumes to\vard PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement T em1S and Conditions, 
and Subcontractor shall be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB is bowld thereby . In the event of any conflicts or ambiguities benveen or among the provisions of 
this Subcontract and the Prime Agreement Tenns and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence. 
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Subcontracior shall include in all lower-tier subcontracts those provisions of the POOle Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts. Subcontractor shall require each Im-ver-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Plime Agreement 
Terms and Conditions, including but not limited to those required by state or tederal statute associated 
with source of funding . Failure to comply with the terms of this paragraph shall constitute a material 
default 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perfomL consistent with the standard of care stipulated herein and other 
terms and conditions of this Subcontract, those services set forth in the Scope of Services annexed herem 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
"Services") as may be required during the term of the Prime Agreement to complete the Project. The 
Services include all tasks and ' components, ,,,,hether or not expressly set forth herein, that are mamfestly 
necessary to carry out the intent of this Subcontract, or that are customarily perfonned in conjunction 
with, as a component of, or in order to accomplish, the Services, and such tasks and components shall be 
perfomlcd as if fully set forth in the description of the Sen'ices. 

b. Unauthorized and Extra. Work. Subcontractor shall not proceed \\lith perfonnance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Sen'ices performed or costs 
incurred, prior to the effective date of this Subcontract and issuanec of Notice to Proceed C·NTP"). Nor 
shall Subcontractor proceed with performance of any ' .... ork in addition to that stipulated in thlS 

Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs 
incurred in connection therewith, prior to full and proper execution of a Subcontract amendment executed 
b) both parties describing the work to be pcrfom1ed, the schedule for performance, and the compensation 
to be paid. Any work pet"formed prior to the effective date of this Subcontract or an amendment 
authorizing same, is done solely as a volunteer and at no cost to PB. 

ARTICLE 3: KEY PERSONNEL 

If any Subcontractor key personnel have been designated for this Project, they are listed below 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-term illness/disability, or death, Subcontractor shall nominate a replacement with equivalent 
qualifications for PB"s approval, which shall not be unreasonably withheld . In the event Subcontractor 
fails to provide a suitable replacement, PB shall have the right to tenninate this Subcontract. 

Key Personnel : None 

ARTICLE 4: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perform 
the Services for an anlOunt not to exceed THREE HUNDRED FIFTY-ONE THOUSAND FIVE 
HUNDRED THIRTY-EIGHT AND NO/loo DOLLARS ($351.,538J)O) (the '"Total Price"), in 
accordance with the Fee SchedulelBudget annexed hereto as Attachment 3 and by this reference 
Incorporated herein and made a part hereof for all purposes ("Fee Schedule. Reimbursable costs shaH 
include only those authorized in Prime AgrcXment Part 2, Special Provisions Exhibit 2B(2)(a), (b), (c) and 
(c) C-Reimbursable Costs"), as further delineated in Attachment 3. 
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b. Notifications Required. SubcontJactor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subcontractor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: INVOICING; PAYMENT 

a. Electronic Reporting. PB bas implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets 
electronically to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized Time"). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period. 

b. Invoice Periods: Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services perfonned during each invoice period in a fannat 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end oftbe 
applicable invoice period_ Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

C. Invoice Submittal Requirements. Invoices shalt include all labor costs incurred during the invoice 
period for Authorized Time, and aU Reimbursable Costs incurred and booked during the invoice period, 
together with back-up documentation. The bill-througb date on each monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress report that documents, in buJleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reached, as weU as problems/issues! 
concerns, and work planned for the next invoice period. The signed invoice, backup documentation, and 
progress report shall be sent to LaRbonda Sayles, Accounting Manager, at sayles tl.pbworld.com; hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d . Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client 

e, Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services andlor other performance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS 

a. Term. The tenn of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (1) the date the Prime Agreement expires~ (2) the date stated in any Notice 
of Termination issued pursuant to Article 15; or (3) the date the Prime Agreement is tenninated, if the 
Prime Agreement Terms and Conditions so provide. 
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b. Perfonnance Schedule. Time is of the essence in Subcontmctor's perfonnance of the Services under 
this Subcontract, and Subcontractor shall promptly commence performance of the Services as instructed 
in the NfP, and perform the same diligently and without interruption until completed in accordance with 
the perfonnance schedule established in Attachment 2, or if none, in the Prime Agreement (the 
"Performance Schedule"). Provided, if the Performance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shaD submit all deliverables to PB no later than twenty-Qne 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority, strike, 
explosion, fire, earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additionaJ compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALIFICATIONSILICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised. by members of the same profession performing the same 01' similar 
work under the same or similar circumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontmctor's expertise, and that neither PB's review, approval, 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability . 

b. Qualifications and Licenses. Subcontractor represents and warrants that all personnel perfonning 
Services or conducting activities in furtherance of this Subcontmct shaD be properly qualified, and that 
personnel performing Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shall be duly licensed andlor certified. All licenses and 
certifications shall be current at the time the work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontrnctor is an independent contractor under subcontract to PB, and is not in a 
joint venture, partnership, agent-principal or employer~mployee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and personnel required to perfonn the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subcontractor affirms that it shall not represent itself to be an agent of PB or Client, or as having any 
authority to bind PB or Client, and further affirms that it shall instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers, agents: or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify> defend, and hold PB and Client harmless from any claims, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents, and representatives, fur wages, salaries or any other fonn 
of compensation~ for benefits, including but not limited to Workers' Compensation insurance benefits, 
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health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and sball indemnify, defend and 
hold PB and Client harmless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article vm are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth 10 full, and shall 
control in accordance with their tenns in the event of conflict with any other terms and conditions of this 
Subcontract. SubcontJaCtor shaH comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provIsion of the Services, Subcontractor 
shall fully cooperate with PB in meeting PB·s commitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises. small business 
enterprises, women-owned business enterprises, emerglDg business enterpnscs, and historically 
underutilized businesses (collectively, '1>BEs''), and Subcontractor, if requested in writing by PB, shall 
provide the maximum practicable opportunity for DBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall proVide certificates or 
other acceptable testament to such DBE status. 

e. Subcontractor shall promptly provide attestirig documentation when requested by PB, that proves that 
all lower~tier DBEs have received the revenue paid to Subcontractor by PB on behalf of the DBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 11: INDEMNIFICATION 

To the maximum extent permitted by law, Subcontractor shall indemnify, defend, and hold harmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses, 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
administrative or statutory assessments, sanctions, fines, and penalties, and (b) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-trial, trial, post-trial, or appellate proceedings; caused by, resulting from, or ariSing out 
of (a) breach of this Subcontract.; (b) the negligent acts, errors, or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontractors, or 
representatives in the performance of this Subcontract; (e) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Information, as defmed in Article 19; or 
(d) violation of applicable codes and regulations, including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors. and 
materialmen. 

Notwithstandmg any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the terms 
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of this Subcontract, the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the terms of this indemnification provision operate to limit or 
modify any of the insurance required of Subcontractor hereunder, or the scope or tenns of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liability for PB's negligence. 

ARTICLE 12: PROMPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in perfonning the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of final payment by 
Subcontractor shall operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed b) 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shall maintain at its own cost and expense for the duration of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-Vm or better, and otherwise acceptable to PB and Client. 

(1) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such inswance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shall also be maintained. 

(2) Commen::ial General Liability and Contractual Liability (<<CGL") Insurance, including contractual 
liability cover, with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-form contractual, personal injury, advertising injury and property damage, and 
XCU (explosion, collapse, and underground bazard coverage) If Subcontractor's work is within 50 
feet of a railroad right of way, the policy. must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability sball not exclude the indemnification provisions of this Subcontract. 
PB and Client, and their respective officers, directors. agents, and employees must be named as 
additionaJ insureds, for both ongoing and completed operations, on a primary and non-<:antributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
wai ver of subrogation in favor of PB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The poticy must be Yiritten on an "any auto" basis. PB and Client, and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis. Such insurance shaH include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability for damages arising out of Subcontractor"s 
perfonnance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shaU apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability. Coverage shall contain no special limitations on me scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

CGL insurance shall be written on ISO occurrence form CG 00 0 I or a substitute form providing 
equivalent liability coverage. Additional insured endorsements shall be written on CG 20 10 or 
equivalent. Business auto coverage shall be written on ISO for CA 00 01 , CA 00 05, CA 00 12, CA 00 
20, or a substitute fonn providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shall be written on an occurrence basis. Not\:yithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (10) days' prior written notice for failure to pay premium). Such notice of 
cailcellation must be provided to PB via the following address: PB Americas, Inc., Attn: Risk 
Management. One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancelJation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and nwnber, to: (I) PB Project Management, Diane Cook at 
cookrmpbworld.com. and (2) to PB Americas, Inc. at: 

• E-mail: PBCertificatetrackingrq))ockton .com<mailto: PBCertifica[etrackim~rq;lockton .com> 

(preferred method)~ or 

o fax: Attn: PB Americas, Inc. Certificate Tracking at Fa.x 816-783-2276; or 

• Mail: PBAmericas, Inc, Certificate Tracking 444,W. 47th Street, KansasCity, MO, 64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identify a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor COL, automobile, and (if required) aircraft liability 
policies, and that COL, auto, aircraft (if required). and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Tenns and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend perfonnance of the Services or any portion 
thereoffor a period of uP. to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension of time, or both, provided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for failure to obtain or 
comply with the terms of any pennits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. In such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working conditIon. Failure to do so shall constitute a material default. 

ARTICLE 15: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this Subcontract, in whole or in part, for its convenience, upon 10 days' written notice. 

In the event of termination for cause, Subcontractor shall be entitled to compensation for the value of all 
Services perfonned in accordance with contract requirements up to the effective date oftennination, less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amotnlts remaining due to Subcontractor, Subcontractor shaH be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of termination for PB's convenience and without default on the part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the effective date of termination, less allowable deductions. To the extent allowable 
deductions exceed amotnlts remaining due to Subcontractor, Subcontractor shall be and remain Jiable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of tennination, PB shaH have the right to 
conduct a financial audit, as well as a perfonnance audit to ascertain the quality, timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of termination for cause, it is 
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determined for any reason that Subcontractor was not in default, the rights and obligations of the parties 
shall be the same as if the notice of termination had been issued pursuant to termination for convenience. 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perfonn Services, fails to perform Services in accordance with 
contract requirements, or is otherwise in default, PB shall be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated performance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and. if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemni.fication obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect, 
exemplary or consequential damages, or damages that in their nature or amount constitute a penalty, or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek, recover, 
and recoup from Subcontractor those types of damages, of whatever nature, as PB may be held 
accountable to the Client under the tenns of the Prime Agreement, or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwiselegaUy responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the terms hereof. 

ARTICLE 17: WORK PRODUCT 

All drawings, plans, designs, specifications, photographs, models, schematics, surveys, maps, reports_ 
studies, analyses, estimates, minutes, diaries, field notes, training manuals and materials, data bases, 
electronic files, file formats, templates, procedures, scripts, links, specifically~reated key commands, 
source code documentation, software programs, calculations, sununaries and other compilations of 
information to be developed, produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital format or capable of being converted to 
such format, constitute "Work Product." 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The parties intend that Work Product shall be "work made for hire," of which PB shall be deemed the 
author. Jf for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark, 
tJade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 
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To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free. fully-paid up. non-exclusive and 
irrevocable license to copy, reproduce, perfonn, dispose ot: and use and re-use, in whole or in part, such 
intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file fonnats, specifically
created key commands, scripts, links. procedures, training manuals 'and other training materials, designs, 
prototypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a Project Records. All records pertaining to this Subcontract and the Services perfonned hereunder, 
including but not limited to (a) time sheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of infonnation 
obtained by or provided to Subcontractor in perfonnance of the Services; and (d) correspondence; 
whether in hard copy or electronic or digital format, or capable of being converted to such fonnat, 
constitute "Project Records." 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve aU Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under this Subcontract, 
and shaH comply with the accounting and audit requirements of the Prime Agreement Tenns and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations (<<FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
PB may elect to deduct disallowed amounts from monies due or to become due under this Subcontract. 

c . Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until aU disputes, audits, claims, legal proceedings, and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (the 
''Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hOlm or at such 
other times as PB or Client may reasonably require. 

Subcontractor shaU include the requirements of this Article in alllower-tier subcontracts. 

ARTICLE 19: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (1) infonnation concerning the Project that is not 
already in the public domain~ (2) data, infonnation, processes, or documents provided by or on bebalf of 
PB or the Client, including but not limited to Electric Utility Infrastructure Infonnation (''BUll'), as that 
term has been defined in Prime Agreement Special Provisions, Section vn (K); (3) Work Product~ or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively, 
"Confidential Infonnation") to anyone other than PB. and at PB's direction. the Client. Nor shall 
Subcontractor use such Confidential Information for any purpose other than the perfonnance of Services 
under this Subcontract. Subcontractor shall instruct its employees and lower-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shall obtain 
from its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article. 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PS for all losses, costs, and expenses PS 
may incur resulting from or attributable to Subcontractor's, its employees', lower-tier subcontractors', 
and/or agents' failure to so comply, including but not limited to orders, judgments, fines, penalties, and 
required corrective measures. 

During the performance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry, national origin, 
sex, sexual preference, disability, age (40+), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or tennination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this 
Subcontract and the perfonnance of the Services hereunder, including, but not limited to, the 
Occupational Safety and Health Act of 1970. If Services are to be perfonned or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in performing the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service, by first-class, certified, or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPS: PB Americas, Inc. 
Alii Place, 17th Floor 
1099 AIakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EHHCTCPNotices({l.pbwQrld.com 
Attention: Mr. James Van Epps -
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TO SUBCONTRACTOR: Carlson ComnllUlications 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail, return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of pOSbnark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards, specifications, manuals of instruction. 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor confonn to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan C'QAJQC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-quaJified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overaU quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities perfonned in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed. implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. TIle results of any internal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QNQC Plan, and such 
failure continues following notification to Subcontractor by PB, then PB may, in addition to any other 
remedies permitted herein or by law. terminate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnify and hold PB hannless for all costs incurred 
by PB to correct work adversely affected by such failure. 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract, its validity, interpretation, and performance. and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to conflict of laws principles. In the event the parties are first 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation, legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
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consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forum non conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief. 
preserve evidence, prevent irreparable harm, preserve the status quo pending proceedings on the merits. 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in fuji force and effect; provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid or unenforceable provision with one that is valid 
and enforceable, and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement, this Subcontract shall be amended to 

incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all terms and conditions of this Subcontract which by their nature are 
intended to survive the termination or expiration of this Subcontract, including non-disclosure, 
indemnification. insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices. shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt thereat shall be void and unenforceable. 

ARTICLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto, their successors and 
permitted assigns, only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shall do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETA nON 

This Subcontract shalt not be construed in .favor of or against either party based upon authorshIp, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, words are used in their common and ordinary meaning. Defined 
terms are capitalized, and when capitalized, shall carry their defined meaning. Wherever the term "day" 
or ·'days" is used. it shall mean singular or consecutive calendar days, respectively. "Business day" shall 
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the state of 
Hawaii. 
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ARTICLE 30: NONWAIVER 

No failure or successive fuilures on the part of PB to enforce any provision of this Subcontract, or custom 
or practice that may evolve between the parties in the administration of this Subcontract, shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach by Subcontractor. Any waiver, if given, shall be 
in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instancc and for the purposes stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangements, 
negotiations, and representations, whether written or oral, with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract, effective from 
the date first written above . 

PB AMERICAS, INC. 

BY: 

lames R. Van Epps, Sr. Vice President 
and Project Manager 
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ATTACHMENT 1 

PRIME AGREEMENT TERMS AND CONDITIONS 

Copy provided to Subcontractor on CD. 

P. Douglas Carlson dIbIa Carlson Communicalions Subcontract Page 15 of20 



Honolulu High.Capacity Tl'llIISil Corridor Project. GEC 11 (1116590£) 

ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit 1, Scope of 
Services. 

Subcontractor shall perform the following services. 

Task 09 Design Management and Services 

09.01 Design 

09.01.09 Sustainability Initiatives 

Serve on Project SustainabiJity Committee 

Task 13 Public Involvement 

13.01 Public Involvement Program Activities 

• Provide community and general public outreach 

• Participate in weekly Public Involvement meetings 

" Attend additional Public Involvement meetings 

• Attend and respond to public input at public meetings, interest groups., and through 
personal outreach 

" Inform Public Involvement Manager promptly of information and developments 
that may affect dte Project 

• Serve on Project Sustainability COJllIlllttee 

13.01.01 Participate in Community Events 

e Attend trade shows, workshops, and/or seminars, and disseminate 
Project information 

• Attend meetings with various groups, such as community, business, 
residential, ethnic, special trade organizations, and sustainability groups, 
and disseminate Project information 

13.01.02 Facilitate Project Public Involvement Meetings 

o Attend public hearings, workshops, and/or seminars, and disseminate 
Project information 

• Facilitate workshops/charrettes to solicit design input 

13.01.04 Develop and Produce Presentations and Manage Presentation/Schedule 
(i.e., "Speakers Bureau") 

• Attend meetings with organizations, associations, and other 
stakeholders, and disseminate Project information 

" Solicit Speakers Bureau meetings and informational presentations 
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• Provide presentation slides and materials updates 

13.01.05 Maintain Existing and Develop New Contacts with Local Groups and 
Organizations, including City Council and Neigbborhood Boards 

o Maintain existing, as well as develop new, contacts with groups, 
organizations, and individuals 

• Attend meetings with outreach groups, including businesses, 
sustainability groups, professional development groups (i.e., Rotary 
Club),. and community organizations and disseminate Project 
infonnation 

• Update and maintain Public Involvement database, as requested 

13.01.06 Maintain the Project Mailing List, Internet Outreacb, and Telepbone 
Hotline 

Provide content development of Project website and other internet outreach 
venues 

13.01.07 Develop, Produce, and Distribute Public Information Documents and 
Electronic Media 

Distribute approved public information documents and materials 

13.01.08 Respond to Public Inquiries about the Project 

Respond to public inquiries during various public outreach activities 

13.01.09 Present Community Feedback to tbe Project Team 

Convey community feedback to the Project tearn at the weekly Public 
Involvement meetings on behalf of the general public and specialty groups 

13.01.10 Effectiveness of the Program 

Compile market research surveys 

13.02 Support Construction Management (CM) in Oversight of Contractor Public 
Outreach Teams 

13.02.01 Oversee Public Contact 

Participate in construction mitigation efforts through neighborhoods along 
the alignment by attending various public outreach events andlor 
disseminating Project information 

13.03 Support the City in Media and Agency Coordination as Needed 

• Perform media monitoring and rapid response 

• Prepare editorial boards, press conferences, media releases, and media appearances 
as requested 

13.04 Documentation 

Prepare and submit monthly progress report 
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Task 23 Archaeological Services 

23.01 Archaeological Inventory Survey (AIS) Coordination 

• Provide community and general public outreach for the AIS for the Airport and 
City Center sections 

• Provide communication conduit for business owners and residential propert} 
owners to maintain communications during AIS work in roadways 

• Participate in weekly AIS coordination meetings 

CHARGE CODES 

Task No. Description CbargeCode 

LABOR 

09.01.09 Sustainability Initiatives 13.01 .00.A.OO.CCO 

13.01 Projectwide - Public Involvement Program Activities 13.01.00.A.OO.CCO 

13.02 Projectwide - Public Involvement CM Support 13.02.00.A.OO.CCO 

13.03 Projectwide - Public Involvement Media & Agency Coordination 13.03.00.A.OO.CCO 

13.04 Projectwide - Documentation/Monthly Progress Report 13.04.00.A.OO.CCO 

23.01 AIS Coordination - Airport Segment 23.01.00.F .FI.CCO 

23.01 AIS Coordination - City Center Segment 23.0J.OO.G.FI.CCO 

OTIlER DIRECT COSTS (ODCs) 

13 PI Activities - Carlson Communications 13.50.0I.A.OO.CCO 

GET General Excise and Use Tax - Carlson Communications o 1.99.00.A.OO.CCO 
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ATTACHMENT 3 

FEESCHEDULErnUDGET 

Exhibit 2A - Cost Estimate 

P. DOUGLAS CARLSON d/b/a CARLSON COMMUNICATIONS 

Total Labor (1) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 % ) 

Total 

(I) Schedule A - Labor Details 
(2) Schedule B - Other Direct Cost Details 
(3) Schedule C - Lower-tier Subcontractor Details - N/A 

SPECIAL PROVISIONS 
Honolulu Higb-Capacity Transit Corridor Project 

P. Douglas Carlson dIbIa Carlson Communications Subcontract 

$351,538 

Page 19 of20 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

Estimated 
TITLE/NAME Hours per Total Hours l Bill Ratel Total Labor 

Month 

Principal- D. Carlson • - .. -
TOTAL -(1) Total hours are based upon a period 0/ performance of twenty-four (24) months from Notice-to
Proceed. 

(2) The Bill Rate is inclusive o/all direct and indirect costs associated with the peiformance of the 
Services, including but not limited to direct labor. overhead. general and administrative expenses. 
other direct costs not identified in Schedule B be/ow, and operating margin (profit). The Bill Rote 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Seminar and Event Registration Fees -
TOTAL -

SPECIAL PROVISIONS 
Honolulu High-Capa.city Transit Corridor Project 
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PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

COMMUNITY OUTREACH ASSOCIATES LLC 
(#PB-16590E-COO) 

This Subcontract, effective as of the 2nd day of August. 20 I I, is made and entered into by and between 
PARSONS BRINCKERHOFF, INC. C'PB"), a Nevi York corporation \vith offices at Alii Place, l7'h 

Floor, 1099 Alakea Street. Honolulu, HI 96813, and COMMUNITY OUTREACH ASSOCIATES 
•. bcontractor'"), a Hawaii limited liability company with offices at 

RECITALS 

PB (formerly known as "PB Americas, Inc:') entered into General Engineering Consultant Contract 
(GEC lJ) No. SC-DTS-II 00 131 dated June 3D, 2011 (the "Prime Agreement") between PB Americas, 
Inc. ("PB") and the Honolulu Authority for Rapid Transportation. hereinafter referred to as "HART" 
C"Clienf'), to provide general engineering, planning. construction management and other consultant 
services for the Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally 
Preferred Alternative and the 20-mile Airport Alignment. as more particularly defined in Prime 
Agreement Special Provisions Vl1(A) ("HHCTCP" or the "Project"). 

PB has determined the need to subcontract certain of the public involvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Prime 
Agreement in accordance with the terms and conditions contained herein. 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration. the 
receipt and sufficiency of which the parties by their signatures below affirm, the parties do mutually agree 
as follows. 

TERMS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth. 

ARTICLE 1: PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor, or that by their 
express terms are required to be incorporated into each subcontract (the "Prime Agrel!ment Terms and 
Conditions"), labeled Attachment 1, are by this reference incorporated herein and made a part hereof for 
all purposes. By the signature below of its authorized representative. Subcontractor affinns that it has 
been provided a copy of Attachment I on CD. 

With regard to the services to be performed by it. Subcontractor assumes toward PB all of the obi igations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Terms and Conditions. 
and Subcontractor shall be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB is bound thereby. In the event of any conflicts or ambiguities betv,:een or among the provisions of 
this Subcontract and the Prime Agreement Terms and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence. 
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Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are 
required to be so included, and shall require all [O\ver-tier subcontractors to comply with sllch provisions 
for the duration of their respective subcontracts. Subcontractor shall require each lower-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Prime Agreement 
Terms and Conditions. including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply with the terms of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a_ Services. Subcontractor shall perform, consistent with the standard of care stipulated herein and other 
terms and conditions of this Subcontract, those services set forth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
"Services") as may be required during the term of the Prime Agreement to complete the Project. The 
Services include all tasks and components, whether or not expressly set forth herein, that are manifestly 
necessary to carry out the intent of this Subcontract, or that are customarily performed in conjunction 
with, as a component of, or in order to accomplish. the Services, and such tasks and components shall be 
performed as i r fully set forth in the description of the Services. 

b. Unauthorized and Extra Work_ Subcontractor shall not proceed with performance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Services performed or costs 
inculTed, prior to the effective date of this Subcontract and issuance of Notice to Proceed ("NTP"). Nor 
shall Subcontractor proceed with performance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"). or be entitled to compensation therefor, or to reimbursement for costs 
incurred in connection therewith, prior to full and proper execution of a Subcontract amendment executed 
by both parties describing the work to be performed. the schedule for perfonnance. and the compensation 
to be paid. Any work performed prior to the effective date of this Subcontract or an amendment 
authorizing saine, is done solely as a volunteer llnd at no cost to PB. 

ARTICLE 3: KEY PERSONNEL 

[f any Subcontractor key personnel have been designated for this Project, they are listed below. 
Subcontractor's key personnel shall not be replaced without PB 's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-term illness/disability, or death, Subcontractor shall nominate a replacement with equivalent 
qualifications for PB's approval, which shall not be unreasonably withheld. [n the event Subcontractor 
fails to provide a suitable replacement. PB shall have the right to teoninate this Subcontract. 

Key Personnel; Jonn Serikawa, Principal 

ARTICLE 4: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perform 
the Services for an amount not to exceed THREE HUNDRED S'EVENTY-FIVE THOUSAND FOUR 
HUNDRED SIXTY-NINE AND NO/lOO DOLLARS ($375,469.00) (the "Total Price"), in accordance 
with the Fee Schedule/Budget annexed hereto as Attachment 3 and by this reference incorporated herein 
and made a part hereof for all purposes (,-Fee Schedule. Reimbursable costs shall include only those 
authorized in Prime Agreement Part 2, Special Provisions Exhibit 2B(2)(a), (b). (c) and (e) 
(,-Reimbursable Costs-'), as further delineated in Attachment 3. 
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b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subcontractor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: INVOICING; PAYMENT 

a. Electronic Reporting. PB has implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets 
electronically to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for· compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates. and au~horized prior to invoice submittal ("Authorized Time"). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period . 

b. Invoice Periods; Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services performed during each invoice period in a format 
acceptable to PB, and shall submit its invoices monthly, no later than IS days following the end of the 
applicable invoice period. Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

c. Invoice Submittal Requirements. Invoices shall include all labor costs incurred during the invoice 
period for Authorized Time. and all Reimbursable Costs incurred and booked during the invoice period, 
together with back-up documentation. The bill-through date on each monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress report thal documents, in bulleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reached, as well as problems/issues! 
concerns, and work planned for the next invoice period. The signed invoice, backup documentation, and 
progress report shall be sent to LaRhonda Sayles, Accounting Manager, at savlesuv,pbworld.com; hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d. Payment. Contingent upon Subcontractors timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client. 

e. Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services and/or other performance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

\ 

ARTICLE 6: .TERM; PERFORMANCE SCHEDULE; DELAYS 

a. Term. The term of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earl ier of: (I) the date the Prime Agreement expires; (2) the date stated in any Notice 
of Termination issued pursuant to Article 15; or (3) the date the Prime Agreement is terminated, if the 
Prime Agreement Terms and Conditions so provide. 
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b. Perfonnance Schedule. Time is of the essence in Subcontractor's perfonnance of the Services under 
this Subcontract, and Subcontractor shall promptly commence performance of the Services as instructed 
in the NTP, and perform the same diligently and without interruption until completed in accordance with 
the perfonnance schedule established in Attachment 2, or if none, in the Prime Agreement (the 
"Performance Schedule"). Provided, if the Perfonnance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war. civil insurrection, riot, acts of public authority. strike, 
explosion, fire, earthquake. flood and like catastrophic events, shalI be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional . compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALIFICATIONS/LICENSES 

a. Standard of Care. Subcontractor shalI perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession perfonning the same or similar 
work under the same or similar circumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review. approval. 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper perfonnance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and warrants that all personnel performing 
Services or conducting activities in furtherance of this Subcontract shall be properly qualified, and that 
personnel perfonning Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shaH be duly licensed andlor certified. All licenses and 
certifications shall be current at the time the. work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affinn that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and persormel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors. and agents, and 
shall be solely responsible for the means. methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors. agents and invitees. 
Subcontractor affinns that it shall not represent itself to be an agent of PB or Client. or as having any 
authority to bind PB or Client, and further affirms that it shall instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers, agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify, defend, and hold PB and Client hannless from any claims. and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits. 
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health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and shall indemnify, defend and 
hold PB and Client harmless from. and shall pay, all taxes and costs, fines. penalties and assessments 
associated therewith. 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their terms in the event of conflict with any other terms and conditions of this 
Subcontract. Subcontractor shall comply with, and ensure that its lower· tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services. Subcontractor 
shall fully cooperate with PB in meeting PB's commitments and goals. if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises. small business 
enterprises, women-owned business enterprises, emerging business enterprises, and historieall) 
underutilized businesses (collectively, "DBEs"). and Subcontractor, if requested in writing by PB. shall 
provide the maximum practicable opportunity for DBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such DBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that 
all lower-tier DBEs have received the revenue paid to Subcontractor by PB on behalf of the DBEs for 
services provided pursuant to the prOVisions of this Subcontract. 

ARTICLE 1]; INDEMNIFICATION 

To the maximum extent pennitted by law, Subcontractor shall indemnify, defend, and hold harmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses. 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
administrative or statutory assessments, sanctions, fines, and penalties, and (b) reasonable attorneys' fees, 
witness fees. costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative. pre-trial, trial, post-trial, or appellate proceedings; caused by. resulting from, or arising out 
of (a) breach of this Subcontract; (b) the negligent acts, errors, or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontractors, or 
representatives in the perfonnance of this Subcontract; (c) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Information, as defined in Article 19; or (d) 
violation of applicable codes and regulations. including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors, and 
materialmen. 

Notwithstanding any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the tenns 
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of this Subcontract, the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the terms of this indemnification provision operate to limit or 
modify any of the insurance required of Subcontractor hereunder, or the scope or terms of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liabiliLY for PB's negligence. 

ARTICLE 12: PROMPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in performing the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of final payment by 
Subcontractor shall operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed by 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shall maintain at its own cost and expense for the duration of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii. with an AM Best rating of A-VIlI or better, and otherwise acceptable to PB and Client. 

(I) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers" Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA). Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer"s Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shall also be maintained. 

(2) Commercial General Liability and Contractual Liability ("CGL") Insurance, including contractual 
liability cover, with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-form contractual, personal injury, advertising injury and property damage, and 
XCU (explosion. collapse, and underground hazard) coverage. If Subcontractor's work is within 50 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract. 
PB and Client, and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed operations, on a primary and non-contributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor of PB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client, and their respective officers. 
directors, agents, and employees must be named as additional insureds. on a primary and non
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability for damages arising out of Subcontractor's 
performance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability. Coverage shall contain no special limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

CGL insurance shalI be written on ISO occurrence form CG 00 01 or a substitute form providing 
equivalent liability coverage. Additional insured endorsements shall be written on CG 20 10 or 
equivalent. Business auto coverage shall be written on ISO for CA 00 01, CA 00 05, CA 00 12, CA 00 
20, or a substitute form providing equivalent liability coverage. With the exception of professional 
liability insurance. all insurance shalI be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year folIowing 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (10) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: PB Americas, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (I) PB Project Management, Diane Cook at 
cook@pbworld.com, and (2) to Parsons Brinckerhoff, Inc. at: 

• E-mail: PBCertificatelrackingIWlockton.com<maiito:PBCertificalelracking@locklon.com> 
(preferred method); or 

• Fax: Attn: Parsons Brinckerhoff, Inc. Certificate Tracking at Fax 816-783-2276; or 

• Mail: Parsons Brinckerhoff. Inc, Certificate Tracking 444, W. 47th Street, Kansas City, MO. 
64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identify a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance_ 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor CGL, automobile, and (if required) aircraft liability 
policies, and that CGL, auto, aircraft (if required), and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Terms and Conditions_ 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend performance of the Services or any portion 
thereof for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension of time, or both, provided same is granted by Client 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for failure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. In such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE 15: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this Subcontract, in whole or in part, for its convenience, upon 10 days' written notice. 

(n the event of termination for cause, Subcontractor shall be entitled to compensation for the value of all 
Services performed in accordance with contract requirements up to the effective date of termination. less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of termination for PB's convenience and without default on the part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the eftective date of termination, less allowable deductions. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of termination. PB shall have the right to 
conduct a financial audit, as well as a performance audit to ascertain the quality, timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of termination for cause, it is 
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detennined for any reason that Subcontractor was not in default, the rights and obligations of the parties 
shall be the same as if the notice of tennination had been issued pursuant to termination for convenience. 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perfonn Services, fails to perform Services in accordance with 
contract requirements, or is otherwise in default, PB shall be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated pertonnance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the lime 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and, if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect. 
exemplary or consequential damages, or damages that in their nature or amount constitute a penalty. or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek, recover. 
and recoup from Subcontractor those types of damages, of whatever nature, as PB may be held 
accountable to the Client under the terms of the Prime Agreement, or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the tenns hereof. 

ARTICLE 17: WORK PRODUCT 

All drawings, plans, designs, specifications, photographs, models, schematics, surveys, maps, reports. 
studies, analyses, estimates, minutes, diaries, field notes, training manuals and materials, data bases, 
electronic files, file formats, templates, procedures. scripts, links. specifically-created key commands, 
source code documentation, software programs, calculations, summaries and other compilations of 
infonnation to be developed, produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital format or capable of being converted to 
such fonnat constitute " Work Product." 

Wori< Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage. or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The parties intend that Work Product shall be "work made for hire," of which PB shall be deemed the 
author. If for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent. trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 
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To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform. dispose of, and use and re-use, in whole or in part, such 
intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file formats, specifically
created key commands, scripts, links, procedures, training manuals and other training materials, designs, 
prototypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract and the Services performed hereunder. 
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications. reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations. and other compilations of information 
obtained by or provided to Subcontractor in performance of the Services; and (d) correspondence; 
whether in hard copy or electronic or digital format, or capable of being converted to such format, 
constitute "Project Records." 

b. Accounting and Financial Records: Audits. Subcontr.actor shall preserve all Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under this Subcontract, 
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
PB may elect to deduct disallowed amounts trom monies due or to become due under this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until all disputes, audits, claims. legal proceedings, and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (the 
"Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in all lower-tier subcontracts. 

ARTICLE 19: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (I) information concerning the Project that is not 
already in the public domain; (2) data, information. processes, or documents provided by or on behalf of 
PB or the Client, inclUding but not limited to Electric Utility Infrastructure Information ('"EUII"), as that 
term has been defined in Prime Agreement Special Provisions, Section VII (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively. 
"Confidential Information") to anyone other than PB, and at PB's direction, the Client. Nor shall 
Subcontractor use such Confidential Information for any purpose other than the perfermance of Services 
under this Subcontract. Subcontractor shall instruct its employees and lo\\er-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shall obtain 
trom its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article. 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PB for all losses, costs, and expenses PB 
may incur resulting from or attributable to Subcontractor's, its employees', lower-tier subcontractors' , 
and/or agents' failure to so comply, including but not limited to orders, judgments, fines, penalties, and 
required corrective measures. 

During the performance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry, national origin, 
sex, sexual preference, disability, age (40+), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or termination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this 
Subcontract and the performance of the Services hereunder, including, but not limited to, the 
Occupational Safety and Health Act of 1970. If Services are to be performed or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in performing the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service, by first-class, certified, or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: Parsons Brinckerhoff, Inc. 
Alii Place, 17th Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EHHCTCPNotiCes@.pbworld.com 
Attention: Mr. James Van Epps 
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TO SUBCONTRACTOR: 

Attention: Mr. Jonn Serikawa 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail, return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark. Notice delivered by e-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be perfonned in compliance with the standards, specifications, manuals of instruction. 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor conform to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QA/QC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
perfonning the Services or del ivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities perfonned in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed, implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. The results of any internal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QAIQC Pian. and such 
failure continues following notitication to Subcontractor by PB, then PB may, in addition to any other 
remedies pennitted herein or by law, terminate this Subcontract. withhold payment tor Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnify and hold PB harmless for all costs incurred 
by PB to correct work adversely affected by such failure. 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract, its validity, interpretation, and pertolmance, and any disputes between the pal1ies 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to conflict of laws principles. In the event the parties are first 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation. legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
competent jurisdiction in the city and county of Honolulu. and Subcontractor by its signature below 
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consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forum non conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief, 
preserve evidence, prevent irreparable harm, preserve the status quo pending proceedings on the merits, 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect; provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid or unenforceable provision with one that is valid 
and enforceable. and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement, this Subcontract shall be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all tenns and conditions of this Subcontract which by their nature are 
intended to survive the termination or expiration of this Subcontract, including non-disclosure. 
indemnification. insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices, shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt thereat shall be void and unenforceable. 

ARTICLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto. their successors and 
permitted assigns, only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shall do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETATION 

This Subcontract shall not be construed in favor of or against either party based upon authorship, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, words are used in their common and ordinary meaning. Defined 
tenns are capitalized, and when capitalized, shall carry their defined meaning. Wherever the term "day" 
or "days" is used. it shall mean singular or consecutive calendar days, respectively. "Business day" shall 
mean any weekday other than Saturday. Sunday or a holiday recognized and observed by the state of 
Hawaii. 
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ARTICLE 30: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract, or custom 
or practice that may evolve between the parties in the administration of this Subcontract, shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach by Subcontractor. Any waiver. if given. shall be 
in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instance and for the purposes stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings. agreements. arrangements, 
negotiations, and representations, whether written or oral. with respect to the subject matter hereof. This 
Subcontract may not be modi tied except in writing, by an amendment signed by the parties hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract. effective from 
the date first written above. 

PARSONS BRINCKERHOFF, INC. 

BY ' L\~ 

James R. Van Epps, Sr. Vice President 
and Project Manager 

CommUni!) Outreach ASSOCiates llC Subcontract 

COMMUNITY OUTREACH 
ASSOCIATES LLC 

Printed Name 

Printed Title 
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ATTACHMENT 1 

PRIME AGREEMENT TERMS AND CONDITIONS 

Copy provided to Subcontractor on CD. 
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ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit I. Scope of 
Services. 

Subcontractor shall perfonn the following services: 

Task 13 Public Involvement 

13.01 Public Involvement Program Activities 

• Attend additional Public Involvement meetings as needed 

• Attend and respond to public input at public meetings, interest groups. and 
through personal outreach 

• Infonn Public Involvement Manager promptly of information and development 
that may affect the Project 

13.01.01 Participate in Community Events 

• Attend trade shows, workshops, and/or seminars and disseminate 
Project infonnation 

• Attend meetings with various groups such as community, business, 
residential, ethnic, and special trade organizations, and disseminate 
Project infonnation 

13.01.02 Facilitate Project Public Involvement Meetings 

• Attend public hearings, workshops, and/or seminars and 
disseminate Project infonnation 

• Participate in the set up and clean up of event equipment and 
activities 

13.01.05 Maintain EXisting and Develop New Contacts with Local Groups and 
Organizations, including City Council and Neighborbood Boards 

• Maintain existing. as well as develop new, contacts with groups, 
organizations, and individuals 

• Attend meetings with neighborhood boards and outreach groups, as 
requested, and disseminate Project infonnation 

• Update and maintain Public Involvement database, as requested 

13.01.08 Respond to Public Inquiries about tbe Project 

Respond to public inquiries during various public outreach activities 

13.01.09 Present Community Feedback to tbe Project Team . 

Convey community feedback to the Project team at the weekly Public 
Involvement meetings on behalf of the general public and specialty groups 
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13.02 Support Construction Management (CM) in Oversight of Contractor Public 
Outreach Teams 

13.02.01 Oversee Public Contact 

Participate in construction mitigation efforts throughout neighborhoods 
along the alignment by attending various public outreach events and/or 
disseminating Project infonnation 

13.03 Support the City in Media and Agency Coordination as Needed 

• Perfonn media monitoring and rapid response 

• Maintain, distribute. and archive documentation provided by the Projecrs 
clipping services 

13.04 Documentation 

Prepare and submit monthly progress reports 

Task 23 Archa~ological Services 

23.01 Archaeological Inventory Survey (AJS) Coordination 

• Provide community and general public outreach for the AIS for the Airport and 
City Center sections 

• Provide communication conduit for business owners and residential property 
owners to maintain communications during AIS work in roadways 

• Participate in weekly AIS coordination meetings 
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ATTACHMENT 3 

FEE SCHEDULE/BUDGET 

Exhibit 2A - Cost Estimate 

COMMUNITY OUTREACH ASSOClA TES LLC 

Total Labor (I) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 %) 

TOTAL 

( I) Schedule A - Labor Details 
(2) Schedule B - Other Direct Cost Details 
(3) Schedule C - Lower-tier Subcontractor Details - N/A 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 

CommuniI)' Oumach AssocIates LLC Subcontract 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

Estimated 
TUle/Name Hours per Total Hours t Bill Rate2 Total Labor 

Month 

Principal J. Serikawa - - -
Total 

(I) Total hours are based upon a period 0/ performance of sixteen (/6) months from Notice-to
Proceed. 

(2) The Bill Rate is in"lusive of all direct and indirect costs associated with the performance of the 
Services. including but not limited to direct labor. overhead. general and administrative expenses. 
other direct costs not identified in &hedule B below, and operating margin (profit). The Bill Rate 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Total 

SPECIAL PROVrSIONS 
Honolulu High-Capacity Transit Corridor Project 
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PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

GLOBAL TEACH, INC. 
(#PB-16590E-GTO) 

This SubcontTact, effective as of the 2nd day of August, 2011, is made and entered into by and between 
PARSONS BRINCKERHOFF, INC. ("PB"), a New York corporation with offices at Alii Place, 171h 
Floor, 1099 Alakea Street, HI 9681 and GLOBAL INC. "Subcontractor"), a 
Hawaii corporation with offices at 

RECITALS 

PB (formerly known as "PB Americas, Inc.") entered into General Engineering Consultant Contract 
(GEC II) No. SC-DTS-I 100131 dated June 30, 2011 (the "Prime Agreement") between PB Americas, 
fnc. and the Honolulu Authority for Rapid Transportation, hereinafter referred to as "HART" ("Client"), 
to provide general engineering, planning, construction management and other consultant services for the 
Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally Preferred 
Alternative and the 20-mile Airport Alignment, as more particularly defined in Prime Agreement Special 
Provisions VlI(A) ("HHCTCP" or the "Project"). 

PB has determined the need to subcontract certain of the public involvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Prime 
Agreement in accordance with the terms and conditions contained herein. 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration, the 
receipt and sufficiency of which the parties by their signatures below affirm, the parties do mutually agree 
as follows. 

TERMS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth. 

ARTICLE 1: PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor, or that by their 
express terms are required to be incorporated into each subcontract (the "Prime Agreement Terms and 
Conditions"), labeled Attachment 1, are by this reference incorporated herein and made a part hereof for 
all purposes. By the signature below of its authorized representative, Subcontractor affirms that it has 
been provided a copy of Attachment 1 on CD. 

With regard to the services to be performed by it, Subcontractor assumes toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Terms and Conditions, 
and Subcontractor shall be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB is bound thereby. In the event of any conflicts or ambiguities between or among the provisions of 
this Subcontract and the Prime Agreement Terms and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor ~hall take precedence. 
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Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts. Subcontractor shall require each lower-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Prime Agreement 
Temls and Conditions, including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply with the terms of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perfom1, consistent with the standard of care stipulated herein and other 
terms and conditions of this Subcontract, those services set forth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
"Services") as may be required during the tem1 of the Prime Agreement to complete the Project. The 
Services include all tasks and components, whether or not expressly set forth herein, that are manifestly 
necessary to carry out the intent of this Subcontract, or that are customarily performed in conjunction 
with, as a component of, or in order to accomplish, the Services, and such tasks and components shall be 
performed as if fully set forth in the description of the Services. 

b. Unauthorized and Extra Work. Subcontractor shall not proceed with performance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Services performed or costs 
incurred, prior to the effective date of this Subcontract and issuance of Notice to Proceed ("NTP"). Nor 
shall Subcontractor proceed with performance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs 
incurred in connection therewith, prior to full and proper execution of a Subcontract amendment executed 
by both parties describing the work to be performed, the schedule for performance, and the compensation 
to be paid. Any work performed prior to the effective date of this Subcontract or an amendment 
authorizing same, is done solely as a volunteer and at no cost to PH. 

ARTICLE 3: KEY PERSONNEL 

If any Subcontractor key personnel have been designated for this Project, they are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. Tn the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-term illness/disability, or death, Subcontractor shall nominate a replacement with equivalent 
qualifications for PB's approval, which shall not be unreasonably withheld. In the event Subcontractor 
fails to provide a suitable replacement, PB shall have the right to tem1inate this Subcontract. 

Key Personnel: A.J. Halagao 

ARTICLE 4: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perform 
the Services for an amount not to exceed SEVENTY-EIGHT THOUSAND FIVE HUNDRED 
EIGHTY-FOUR AND NO/tOO DOLLARS ($78,584.00) (the "Total Price"), in accordance with the Fee 
Schedule/Budget annexed hereto as Attachment 3 and by this reference incorporated herein and made a 
part hereof for all purposes ("Fee Schedule. Reimbursable costs shall include only those authorized in 
Prime Agreement Part 2. Special Provisions Exhibit 2B(2)(a), (b), (c) and (e) ("Reimbursable Costs"), as 
further delineated in Attachment 3. 

0" ....... .., .... )0 
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b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subcontractor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: INVOICING; PAYMENT 

a. Electronic Reporting. PB has implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets 
el~tronically to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized Time"). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period. 

b. Tnvoice Periods; Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services perfonned during each invoice period in a format 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end of the 
applicable invoice period. Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

c. Invoice Submittal Requirements. Invoices shall include all labor costs incurred during the invoice 
period for Authorized Time, and all Reimbursable Costs incurred and booked during the invoice period, 
together with back-up documentation. The bill-through date on each monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress report that documents, in bulleted detail, the Services completed during the 
invoice period, including items of work accomplish~d and milestones reached, as well as problems!issues! 
concerns, and work planned for the next invoice period. The signed invoice, backup docwnentation, and 
progress report shall be sent to LaRhonda Sayles, Accounting Manager, at saylesfa>.pbworJd.com: hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d. Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client. 

e. Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services and/or other perfonnance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTICLE': TERM;PERFO~CESCHEDULE;DELAYS 

a. Term. The term of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (1) the date the Prime Agreement expires; (2) the date stated in any Notice 
of Termination issued pursuant to Article 15; or (3) the date the Prime Agreement is terminated, if the 
Prime Agreement Terms and Conditions so provide. 
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b. Performance Schedule. Time is of the essence in Subcontractor's performance of the Services under 
this Subcontract. and Subcontractor shall promptly commence performance of the Services as instructed 
in the NTP, and perform the same diligently and without interruption until completed in accordance with 
the performance schedule established in Attachment 2, or if none, in the Prime Agreement (the 
"Performance Schedule"). Provided, if the Performance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority, strike, 
explosion, fire, earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALD1CATIONSILICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession performing the same or similar 
work under the same or similar ciTCumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review, approval, 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. QualifICations and Licenses. Subcontractor represents and warrants that all personnel performing 
Services or conducting activities in furtherance of this Subcontract shall be properly qualified, and that 
personnel performing Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shall be duly licensed and/or certified. All licenses and 
certifications shall be current at the time the work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide aU equipment, materials, services, and personnel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subcontractor affirms that it shall not represent itself to be an agent of PB or Client, or as having any 
authority to bind PB or Client, and further affirms that it shall instruct its personnel that they are not, and 
are· prohibited from representing themselves to be, officers, agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify, defend, and hold PB and Client harmless from any clajms, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits, 
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health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and shall indemnify, defend and 
hold PB and Client harmless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. 

ARTICLE 9: CLAUSES APPUCABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set torth in Prime Agreement Special Provisions Article vru are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their terms in the event of conflict with any other terms and conditions of this 
Subcontract Subcontractor shall comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services, Subcontractor 
shall fully cooperate with PB in meeting PB's commitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises, small business 
enterprises, women-owned business enterprises, emerging business enterprises, and historically 
underutilized businesses (collectively, "DBEs''), and Subcontractor, if requested in writing by PB, shall 
provide the maximum practicable opportunity for DBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such DBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that 
all lower-tier DBEs have received the revenue paid to Subcontractor by PB on behalf of the DBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 11: INDEMNIFICATION 

To the maximum extent permitted by law, Subcontractor shall indemnify, defend, and hold hannless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses, 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
administrative or statutory assessments, sanctions, fines, and penalties, and (b) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-trial, trial, post-trial, or appellate proceedings; caused by, resulting from, or arising out 
of (a) breach of this Subcontract: (b) the negligent acts, errors, or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontractors, or 
representatives in the perfonnance of this Subcontract; (c) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Information, as defined in Article 19; or (d) 
violation of applicable codes and regulations, including but not ljmited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors, and 
materialmen. 

Notwithstanding any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the terms 
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of this Subcontract, the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the terms of this indemnification provision operate to limit or 
modify any of the insurance required of Subcontractor hereunder, or the scope or terms of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liability for PB's negligence. 

ARTICLE 12: PROMPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in performing the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of final payment by 
Subcontractor shan operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor. its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed by 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shall maintain at its own cost and expense for the duration of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-VIII or better, and otherwise acceptable to PB and Client. 

(I) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shall also be maintained. 

(2) Commercial General Liability and ContractuaJ Liability ("CGL") Insurance, including contractual 
liability cover, with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-form contractual, personal injury, advertising injury and property damage, and 
XCU (explosion, collapse, and underground bazard) coverage If Subcontractor's work is within 50 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract. 
PB and Client, and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed ~perations, on a primary and non-contributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor of PB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client. and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor'S legal liability for damages arising out of Subcontractor'S 
perfonnance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability. Coverage shall contain DO special limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

COL insurance shall be written on ISO occurrence fonn CG 00 0 I or a substitute form providing 
equivalent liability coverage. Additional insured endorsements shall be written on CO 20 10 or 
equivalent Business auto coverage shall be written on ISO for CA 00 01, CA 00 05, CA 00 12, CA 00 
20, or a substitute fonn providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shall be written on an occiJrrence basis. Notwithstanding any other 
provision to the contrary. professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (l) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (10) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number. and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (I) PB Project Management, Diane Cook at 
cookf@pbworld.com, and (2) to Parsons Brinckerhoff, Jnc. at: 

• E-mail: PBCertificatetracking(@lockton.colll<mailto:PBCertificatetracking(Q)locktOn.com> 
(preferred method)~ or 

• Fax: Attn: Parsons Brinckerhoff, Inc. Certificate Tracking at Fax 816-783-2276; or 

• Mail: Parsons Brinckerhoff, Inc, Certificate Tracking 444, W. 47th Street, Kansas City, MO, 
64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identify a deficiency from evidence that is provided. shall not be 
construed as a waiver of Subcontractor's obi igation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor COL, automobile, and (if required) aircraft liability 
policies, and that COL, auto, aircraft (if required), and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement Oeneral Terms and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend performance of the Services or any portion 
thereof for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension of time, or both, provided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for failure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. [n such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE 15: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this Subcontract, in whole or in part, for its convenience, upon 10 days' written notice. 

In the event of termination for cause, Subcontractor shall be entitled to compensation for the value of all 
Services performed in accordance with contract requirements up to the effective date of termination, less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of termination for PB's convenience and without default on the part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the effective date of termination, less allowable deductions. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of termination, PB shall have the right to 
conduct a fmancial audit, as well as a performance audit to ascertain the quality, timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of termination for cause, it is 
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determined for any reason that Subcontractor was nol in default. the rights and obligations of the parties 
shall be the same as if the notice of termination had been issued pursuant to termination for convenience. 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perform Services, fails to perform Services in accordance with 
contract requirements, or is otherwise in default. PB shall be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated performance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and. if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect. 
exemplary or consequential damages, or damages that in their nature or amount constitute a penalty, or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek, recover, 
and recoup from Subcontractor those types of damages, of whatever nature, as PB may be held 
accountable to the Client under the terms of the Prime Agreement. or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the terms hereof. 

ARTICLE 17: WORK PRODUCT 

All drawings, plans, designs, specifications, photogrnphs, models, schematics, surveys, maps, reports, 
studies, analyses, estimates, minutes, diaries, field notes, training manuals and materials, data bases, 
electronic files, file formats, templates, procedures, scripts, links, specifically-created key commands, 
source code documentation, software programs, calculations, summaries and other compilations of 
information to be developed. produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital format or capable of being converted to 
such format. constitute "Work ProducL" 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment. although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The parties intend that Work Product shall be "work made for hire," of which PB shall be deemed the 
author. If for any reason such Work Product does not constitute ''work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right. title, and interest in and to the Work Product. whether arising from copyright, patent. trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 

n .......... n .... tln 



nUII\)IUIU nl51I'"'\"..i:IfR!""ny '14101\ '-UIIlUUJ rluJc",t., U~\... U ,It IUJ~CI 

To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform, dispose of, and use and re-use, in whole or in part, such 
intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file fonnats, specifically
created key commands, scripts, links, procedures, training manuals and other training materials, designs, 
prototypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract and the Services performed hereunder, 
including but not limited to (a) time sheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of infonnation 
obtained by or provided to Subcontractor in performance of the Services; and (d) correspondence; 
whether in hard copy or electronic or digital format, or capable of being converted to such format, 
constitute "Project Records." 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve all Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under this Subcontract, 
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
PB may elect to deduct disallowed amounts from monies due or to become due under this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until all disputes, audits, claims, legal proceedings, and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (the 
"Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in all lower-tier subcontracts. 

ARTICLE )9: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (1) information concerning the Project that is not 
already in the public domain; (2) data, information. processes, or documents provided by or on behalf of 
PB or the Client, including but not limited to Electric Utility Infrastructure Information ("EUIl"), as that 
term has been defmed in Prime Agreement Special Provisions. Section VIJ (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively, 
"Confidential Information") to anyone other than PB. and at PB's direction, the Client. Nor shall 
Subcontractor use such Confidential Information for any purpose other than the performance of Services 
under this Subcontract. Subcontractor shall instruct its employees and lower-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shall obtain 
from its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article. 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PB for all losses, costs, and expenses PB 
may incur resulting from or attributable to Subcontractor's, its employees', lower-tier subcontractors', 
and/or agents' failure to so comply, including but not limited to orders, jUdgments, fines, penalties, and 
required corrective measures. 

During the performance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry, national origin, 
sex, sexual preference, disability, age (40+), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or termination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this 
Subcontract and the performance of the Services hereunder, including, but not limited to, the 
Occupational Safety and Health Act of 1970. If Services are to be performed or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in performing the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or pennitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service, by first-class, certified, or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: 
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Parsons Brinckerhoff, Inc. 
Alii Place, 17th Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EHHCTCPNotices(@pbworld.com 
Attention: Mr. James Van Epps 

n ....... _ " ", l"ln 



TO SUBCONTRACTOR: 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail. return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark: Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards, specifications, manuals of instruction, 
. policies, protocols, and procedures established by the Client and such other regulatory agencies as may 

have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor conform to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QA/QC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities performed in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed. implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. The results of any internal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality progranl or QAJQC Plan, and such 
failure continues following notification to Subcontractor by PB, then PB may, in addition to any other 
remedies permitted herein or by law, terminate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnify and hold PB harmless for all costs incurred 
by PB to correct work adversely affected by such failure. 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract, its validity, interpretation. and performance, and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to conflict of laws principles. In the event the parties are first 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation, legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
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consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forum non conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief, 
preserve evidence, prevent irreparable hann, preserve the status quo pending proceedings on the merits, 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect; provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid qr unenforceable provision with one that is valid 
and enforceable, and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement, this Subcontract shall be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all ten:ns and conditions of this Subcontract which by their nature are 
intended to survive the tennination or expiration of this Subcontract, including non-disclosure, 
indemnification, insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices, shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attemptthereat shall. be void and unenforceable. . 

ARTICLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto, their successors and 
permitted assigns, only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its tenns. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shall do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETATION 

This Subcontract shall not be construed in favor of or against either party based upon authorship, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a tenn of art, with a well-understood and 
unequivocal technical or trade. meaning, words are used in their common and ordinary meaning. Defmed · 
tenns are capitalized, and when capitalized, shall cany their defined meaning. Wherever the term "day" 
or "days" is used, it shall mean singular or consecutive calendar days, respectively. "Business day" shall 
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the state of 
Hawaii. 
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ARTICLE 30: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract. or custom 
or practice that may evolve between the parties in the administration of this Subcontract. shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach 'by Subcontractor. Any waiver, if given, shall be 
in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instance and for the purposes stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangements, 
negotiations, and representations, whether written or oral, with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract, effective from 
the date first written above. 

PARSONS BRINCKERBOFF, INC. 

BY: 
Signature " 

~r 
James R. Van Epps, Sr. Vice President 
and Project Manager Printed Name 

r. HALA§AO 

VICE: f-R..E.s 1bEiNT 
Printed Title 



ATIACHMENT 1 

PRIME AGREEMENT TERMS AND CONDmONS 

Copy provided to Subcontractor on CD. 
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ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit I, Scope of 
Services. 

Subcontractor shall perform the following services: 

Task 13 Public Involvement 

13.01 Public Involvement Program Activities 

• Provide community and general public outreach 

• Provide government monitoring and coordination services 

• Participate in weekJy Public Involvement meetings 

• Attend additional Public Involvement meetings, as requested 

• Attend and respond to public input at public meetings, interest groups, and 
through personal outreach 

• Inform Public Involvement Manager promptly of information and development 
that may affect the Project 

13.01.01 Participate in Community Events 

• Attend trade shows, workshops, and/or seminars and disseminate 
Project infonnation 

• Attend meetings with various groups such as community, business, 
residential, ethnic, and special trade organizations, and disseminate 
Project infonnation 

13.01.02 Facilitate Project Public Involvement Meetings 

Attend public hearings, workshops, and/or seminars, and disseminate 
Project information 

13.01.04 Develop and Produce Presentations and Manage Presentation/Schedule 
(i.e., "Speaker's Bureau") 

• Attend meetings with organizations, associations, and other 
stakeholders, and disseminate Project information 

• Participate in and solicit Speaker's Bureau meetings and 
informational presentations 

13.01.05 Maintain Existing and Develop New Contacts with Local Groups and 
Organizations, including City Council and Neighborhood Boards 

• Maintain existing, as well as develop new, contacts with groups, 
organizations, and individuals 
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• Attend meetings with outreach groups, including youth groups, 
education organizations, and business organizations, and 
disseminate Project infonnation 

• Update and maintain Public Involvement database, as requested 

13.01.07 Develop, Produce~ and Distribute Pub6c Information DocumeDts aad 
Electro,Dic Media 

Distribute approved public infonnation documents and materials 

13.01.08 Respond to Public IDquiria about tbe Project 

Respond to public inquiries during various public outreach activities 

13.01.09 PreseDt CommoDity Feedback to tbe Project Team 

Convey community feedback to the Project team at the weekly Public 
Involvement meetings, on behalf of the general public and specialty groups 

13.02 Support CODstruCtiOD Management (CM) in Oversight of COD tractor Public 
Outreach Teams 

13.02.01 Oversee Public Contact 

Participate in construction mitigation efforts throughout neighborhoods 
along the alignment by attending various public outreach events and/or 
disseminating Project infonnation 

13.03 Support the City iD Media and Agency CooniiDatioD as Needed 

Perfonn media monitoring and rapid response 

13.04 Documentation 

Prepare and submit monthly progress reports 

Task 23 An:haeological Services 

23.01 ArchaeologicallnveDtory Survey (A1S) CooniiDation 

• Provide community. and general public outreach for the AIS for the Airport and 
City Center sections 

• Provide communication conduit for business owners and residential property 
owners to maintain communication during AIS work in roadways 

• Participate in weekJy AlS coordination meetings 
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Exhibit 2A - Cost Estimate 

GLOBAL TEACH, INC. 

Total Labor (I) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Ex'cise and Use Tax (4.5 %) 

TOTAL 

(1) Schedule A - Labor Details 

ATTACHMENT 3 

FEE SCHEDULEIBUDGET 

(2) Schedule B - Other Direct Cost Details 
(3) Schedule C - Lower-tier Subcontractor Details - N/A 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 

578,584 

J),... ...... IO"..~ln 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

Estimated 
TitleJName Hours per Total Hours' Bill Ratel Total Labor 

Month 

Principal- AJ. Halagao • • ~ -
Total -(1) Total hours are based upon a period of performance of twelve (12) months from Notice-to
Proceed 

(2) The Bill Rate is inclusive of all direct and indirect costs associated with the peiformance of the 
Services. including but not limited to direct labor. overhead. general and administrative expenses. 
other direct costs not identified in Schedule B below, and operating margin (profit). The Bill Rale 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Seminar and Event Registration Fees -
Total -

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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Honolulu High-Capacity TrdIl.~it Corridor Project, GEe II (# 16590£) 

PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRlNCKERHOFF, INC. 
AND 

JOHN F. DESOTO 
(#PB.16590E-JDO) 

This Subcontract, effective as of the 2nd day of August, 2011, is made and entered into by and between 
PARSONS BRINCKERHOFF, INC. ("PB"), a New York corporation with offices at Alii Place, 17th 

Floor, 1099 AJakea Street, Honolulu, Hf 9681 and ("Subcontractor"), a Hawaii 
sole proprietor with offices at 

RECITALS 

PB (formerly known as "PH Americas, Inc.") entered into General Engineering Consultant Contract 
(GEe II) No. SC-DTS-II00131 dated June 30, 2011 (the "Prime Agreement") between PB Americas, 
Tnc. and the Honolulu Authority for Rapid Transportation, hereinafter referred to as "HART' ("Client"), 
to provide general engineering, planning, construction management and other consultant services for the 
Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally Preferred 
Alternative and the 20-mile Airport AJignment. as more particularly defmed in Prime Agreement Special 
Provisions Vll(A) ("HHCTCP" or the "Project"). 

PB has detenllined the need to subcontract celiain of the public involvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Prime 
Agreement·in accordance with the terms and conditions contained herein . 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration, the 
receipt and sufficiency of which the parties by their signatures below affirm, the parties do mutually agree 
as follows. 

TERMS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth . 

ARTICLE 1= PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor, or that by their 
express teons are required to be incorporated into each subcontract (the "Prime Agreement Tenns and 
Conditions"), labeled Attachment 1, are by this reference incorporated herein and made a part hereof for 
all purposes. By the signature below of its authorized representative, Subcontractor affinns that it has 
been provided a copy of Attachment 1 on CD. 

With regard to the services to be performed by it, Subcontractor assumes toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Terms and Conditions, 
and Subcontractor shall be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB is bound thereby. In the event of any conflicts or ambiguities between or among the provisions of 
this Subcontract and the Prime Agreement Terms and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence. 

John F. DeSoto Subcontract Page I of 19 



Honolulu High-Capacity Transit Corridor Project, GEe II (# 16590E) 

Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts_ Subcontractor shall require each lower-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Prime Agreement 
Terms and Conditions, including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply with the terms of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perform, consistent with the standard of care stipulated herein and other 
terms and conditions of this Subcontract, those services set forth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
"Services") as may be required during the term of the Prime Agreement to complete the Project. The 
Services include all tasks and components, whether or not expressly set forth herein, that are manifestly 
necessary to carry out the intent of this Subcontract, or that are customarily performed in conjunction 
with, as a component of, or in order to accomplish, the Services, and such tasks and components shall be 
performed as if fully set forth in the descl;ption of the Services. 

b. Unauthorized and Extra Work. Subcontractor shall not proceed with performance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Services performed or costs 
incurred, prior to the effective date of th is Subcontract and issuance of Notice to Proceed ("NTP"). Nor 
shall Subcontractor proceed with performance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs 
incurred in connection therewith, prior to full and proper execution of a Subcontract amendment executed 
by both parties describing the work to be performed, the schedule for performance, and the compensation 
to be paid. Any work performed prior to the effective date of this Subcontract or an amendment 
authorizing same, is done solely as a volunteer and at no cost to PB. 

ARTICLE 3: KEY PERSONNEL 

If any Subcontractor key personnel have been designated tor this Project, they are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-tenn illness/disability, or death, SubcOntractor shaJl nominate a replacement with equivalent 
qualifications for PB' s approval, which shall not be unreasonably withheld. In the event Subcontractor 
fails to provide a suitable replacement, PB shall have the right to terminate this Subcontract. 

Key Personnel: None 

ARTICLE 4: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perform 
the Services for an amount not to exceed FIFTY-SEVEN THOUSAND FIFTY-SEVEN AND NO/IOO 
DOLLARS ($57,057.00) (the "Total Price"), in accordance with the Fee Schedule/Budget annexed 
hereto as Attachment 3 and by this reference incorporated herein and made a part hereof for all purposes 
("Fee Schedule. Reimbursable costs shall include only those authorized in Prime Agreement Part 2, 
Special Provisions Exhibit 2B(2)(a), (b), (c) and (e) ("Reimbursable Costs"), as further delineated in 
Attachment 3. 

John F. DeSoto Subcontract Page 2 of 19 



Honolulu High-Capacity Transil Corridor Project, GEC D (# 16590E) 

b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subcontractor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: INVOICING; PAYMENT 

a. Electronic Reporting. PB has implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shalt submit bi-weekly timesheets 
electronicatly to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized Time"). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period. 

b. Invoice Periods; Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services performed during each invoice period in a format 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end of the 
applicable invoice period. Any invoice delivered to PB after the submittal deadline wiU be processed 
with the next succeeding invoice period submittals. 

c. Invoice SubmittaJ Requirements. Invoices shall include all labor costs incurred during the invoice 
period for Authorized Time, and all Reimbursable Costs incurred and booked during the invoice period, 
together with back-up documentation. The bill-through date on each monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress report that documents, in bulleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reached, as well as problems/issues! 
concerns; and work planned for the next invoice period. The signed invoice, backup docwnentation, and 
progress report shall be setnt to LaRhonda Sayles, Accounting Manager, at sayles{@,pbworld.com; hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d. Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or coW1 order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client. 

e. Right to Withhold. rt is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services andlor other performance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTlCLE6: TERM;PERFO~CESCHEDULE;DELAYS 

a. Term. The term of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (I) the date the Prime Agreement expires; (2) the date stated in any Notice 
of Termination issued pursuant to Article 15; or (3) the date the Prime Agreement is terminated, if the 
Prime Agreement Tenns and Conditions so provide. 
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b. Performance Schedule. Time is of the essence in Subcontractor's perfonnance ofthe Services under 
this Subcontract, and Subcontractor shall promptly conunence perfonnance of the Services as instructed 
in the NTP, and perform the same diligently and without interruption until completed in accordance with 
the performance schedule established in Attachment 2, or if none, in the Prime Agreement (the 
"Performance Schedule'). Provided, if the Perfonnance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shall submit aU deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority, strike, 
explosion, fire, earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALIFICA TlONSILICENSES 

8. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession performing the same or similar 
work under the same or similar circumstances in tbe city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review, approval, 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and warrants that all personnel performing 
Services or conducting activities in furtherance of this Subcontract shall be properly qualified, and that 
personnel performing Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shall be duly licensed and/or certified. All licenses and 
certifications shall be current at the time the work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and personnel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subcontractor affums that it shall not represent itself to be an agent of PB or Client, or as having any 
authority to bind PB or Client, and further affirms that it shall instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers, agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify, defend, and hold PB and Client harmless from any claims, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents. and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits, 
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health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and shall indemnify, defend and 
hold PB and Client harmless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their terms in the event of conflict with any other terms and conditions of this 
Subcontract. Subcontractor shaU comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services, Subcontractor 
shall fully cooperate with PB in meeting PS's commitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises, small business 
enterprises, women-owned business enterprises, emerging business enterprises, and historically 
underutilized businesses (collectively, "DBEs"), and Subcontractor, if requested in writing by PB, shall 
provide the maximum practicable opportunity for DBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such DBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested ~ PB, that proves that 
all lower-tier DBBs have received the revenue paid to Subcontractor by PB on behalf of the DBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 11 : INDEMNIFICATION 

To the maximum extent permitted by law, Subcontractor shall indemnifY, defend, and bold hatmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses, 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
administrative or statutory assessments, sanctions, froes, and penalties, and (b) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-trial, trial,"post-triaJ, or appellate proceedings; caused by, resulting from, or arising out 
of (a) breach of this Subcontract; (b) the negligent acts, errors, or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontractors, or 
representatives in the performance of this Subcontract; (c) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Infonnation. as defmed in Article 19; or (d) 
violation of applicable codes and regulations, including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors, and 
materialmen. 

Notwithstanding any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the terms 
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of this Subcontract, the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under this Subcontract or the Prlme Agreement. or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the tenns of this indemnification provision operate to limit or 
modify any of the insurance required of Subcontractor hereunder, or the scope or terms of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liability for PB's negligence. 

ARTICLE 12: PROMPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in performing the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of fmal payment by 
Subcontractor shall operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed by 
Subcontractor urtder this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shaU ·maintain at its own cost and expense for the dwation of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-vrn or better, and otherwise acceptable to PB and Client. 

(1) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1.000,000 each accident/disease shall also be maintained. 

(2) Commercial Gen~ral Liability and Contractual Liability ("CGL") Insurance, includiilg contractual 
liability cover, with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-form contractual, personal injury, advertising injury and property damage, and 
XCU (explosion. collapse, and underground hazard) coverage 1f Subcontractor's work is within 50 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract. 
PB and Client. and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed operations, on a primary and non-contributory 
basis. Such policy shaU contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor of PB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client, and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to lnelude Subcontractor's legal liability for damages arising out of Subcontractor's 
performance of professional services pursuant to this Subcontract or relating to tbe Project. 

Neither PB nor Client shall be liable for any deducribles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability. Coverage shall contain no special Limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

CGL insurance shall be written on ISO occurrence form CG 00 01 or a substitute form providing 
equivalent liability coverage. Additional insured endorsements shall be written on CG 20 10 or 
equivalent. Business auto coverage shaH be written on ISO for CA 00 Ot, CA 00 05, CA 00 12, CA 00 
20, or a substitute form providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shall be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in fujI force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancetlation (ten (to) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons BrinclCerhoff, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shalt, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancetlation provisions. Certificates and endorsements shall be provided 
annually, not more than IO days after renewal or replacement of each policy. and shall restate the 
effective value of the coverage provided. 

Subcontractor shaU deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (I) PB Project Management, Diane Cook at 
cook oJ,pbworld .com, and (2) to Parsons Brinckerhoff, Inc. at: 

• E-mail: PBCcrtificatctracking(@.lockton.com<mailto:PBCcrtific3lctrackin!!C@.locklon.com> 
(preferred method); or 

• Fax: Attn: Parsons Brinckemoff. Inc. Ce,rtificate Tracking at Fax 816-783-2276; or 

• Mail: Parsons Brinckerhoff, Inc, Certificate Tracking 444, W. 47th Street, Kansas City, MO, 
64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identify a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required berein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor CGL, automobile, and (if required) aircraft liability 
policies, and that CGL, auto, aircraft (if required), and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Terms and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend perfonnance of the Services or any portion 
thereof for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension of time, or both, provided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for failure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. In such case, Subcontractor shall immediately cure the vioJation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE 15: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this Subcontract, in whole or in part, for its convenience, upon 10 days' written notice. 

In the event of termination for cause, Subcontractor shall be entitled to compensation for the vaJue of aJI 
Services performed in accordance with contract requirements up to the effective date of tennination, less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of tennination for PB's convenience and without default on tbe part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the effective date of termination, less allowable deductions. To the extent aUowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shaJl be and remain liable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shalJ discontinue the Services unless otherwise 
directed and deliver to PB aJl Work Product. [n the event of termination, PB shall have ~e right to 
conduct a financiaJ audit, as well as a performance audit to ascertain the quality. timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of tennination for cause, it is 
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detennined for any reason that Subcontractor was not in default, the rights and obligations of the parties 
shall be the same as if the notice of tennination had been issued pursuant to termination for convenience. 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perform Services, fails to perfonn Services in accordance with 
contract requirements, or is otherwise in default, PB shall be entitled to withhold payment until the ~efault 
is corrected. Subcontractor shall, upon notice from PB. correct the designated perfonnance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and, if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect, 
exemplary or consequential damages, or damages that in their nature or amount constitute a penalty, or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek,.recover, 
and recoup from Subcontractor those types of damages, of whatever nature, as PB may be held 
accountable to the Client under the terms of the Prime Agreement, or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the terms hereof. 

ARTICLE 17: WORK PRODUCT 

All drawings, plans, designs, specifications, photographs, models, schematics, surveys, maps, reports, 
studies, analyses, estimates, minutes, diaries, field notes, training manuals and materials, data bases, 
electronic files, file formats; templates, procedures, scripts, links, specifically-created key commands, 
source code documentation, software programs, calculations, summaries and other compilations of 
information to be developed. produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital fonnat or capable of being converted to 
such fonnat,_ constitute "Work Product." 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be pennitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The parties Jntend that Work Product shall be "work made for hire," of which PB sball be deemed the 
author. rf for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, imd any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 
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To the extent any Work Product includes Subcontractor's p~viously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform, dispose of, and use and re·use, in whole or in part, such 
intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file formats. specifically. 
created key commands, scripts, links, procedures, training manuals and other training materials, designs, 
prototypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract and the Services performed hereunder, 
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs. specifications, reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of information 
obtajned by or provided to Subcontractor in perfonnance of the Services, and (d) correspondence; 
whether in hard copy or el~ctronic or digital format, or capable of being converted to such format, 
constitute "Project Records." 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve all Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under this Subcontract, 
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and 

. Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
PB may elect to deduct disallowed amounts from monies due or to become due under this Subcontract. 

c. Record·Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of fmal payment or (b) until aU disputes, audits, claims, legal proceedings, and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (the 
"Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in all lower-tier subcontracts. 

ARTICLE 19: CONF(DENTIAL IN FORMA T(ON; NON-DISCLOSURE 

Unless required by law or Coun order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (l) information concerning the Project that is not 
already in the public domain; (2) data, information, processes, or documents provided by or on behalf of 
PB or the Client, including but not limited to Electric Utility lnftastlucture Information ("BUll"), as that 
term has been defmed in Prime Agreement Special Provisions, Section VII (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively, 
"Confidential Information") to anyone other than PB. and at PB's direction, the Client. Nor shall 
Subcontractor use such Confidential Infonnation for any purpose other than the performance of Services 
under this Subcontract. Subcontractor shall instruct its employees and lower.-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shall obtain 
from its lower·rier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential [nformation covered under this Article. 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PB for all losses, costs, and expenses PB 
may incur resulting from or attributable to Subcontractor's, its employees', lower-tier subcontractors', 
and/or agents' failure to so comply, including but not limited to orders, judgments, fines, penalties, and 
required corrective measures. 

During the perfonnance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry, national origin, 
sex, sexual preference, disability, age (40+), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or termination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALmANDSAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this 
Subcontract and the performance of the Services hereunder, including, but not limited to, the 
Occupational Safety and Health Act of 1970. If Services are to be performed or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in performing the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service, by fIrst-class, certifIed, or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: 

John F. DeSoto Subcontract 

Parsons Brinckerhoff, Inc. 
Alii Place, 17th Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail : 16590ENorices@pbworld.com 
Attention: Mr. James Van Epps 
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TO SUBCONTRACTOR: 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail , return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards, specifications, manuals of instruction, 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB. Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor conform to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QAlQC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities performed in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed, implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. The results of any internal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QA/QC Plan, and such 
failure continues following notification to Subcontractor by PB, then PB may, in addition to any other 
remedies permitted herein or by law, terminate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnify and hold PB harmless for all costs incurred 
by PB to correct work adversely affected by such failure. 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract, its validity, interpretation, and performance, and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to conflict ofIaws principles . In the event the parties are flfSt 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation, legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 

lohn F. D.:Soto Subcontract Page 120flY 



Honolulu Higb-Capacity Transil Comdor ProjC:CI, GEe u (# 16S90E) 

venue based upon forum non conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief, 
preserve evidence, prevent irreparable hann, preserve the status quo pending proceedings on the merits, 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect; provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid or unenforceable provision with one that is valid 
and enforceable, and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement, this Subcontract shall be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all terms and conditions of this Subcontract which by their nature are 
intended to survive the termination or expiration of this Subcontract, including non-disclosure, 
indemnification, insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices, shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 17: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt thereat shall be void and unenforceable. 

ARTICLE 28: TmRD-p ARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto, their successors and 
permitted assigns, only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shaU do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETATION 

This Subcontract shall not be construed in favor of or against either party based upon authorship, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, words are used in their common and ordinary meaning. Defined 
terms are capitalized, and when capitalized, shall carry their defined meaning. Wherever the term "day" 
or "days" is used, it shall mean singular or consecutive calendar days, respectively. "Business day" shall 
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the state of 
Hawaii. 
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ARTICLE 30: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract, or custom 
or practice that may evolve between the parties in the administration of this Subcontract, shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach by Subcontractor. Any waiver, if given, shall be 
in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instance and for the pUll'oses stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangements, 
negotiations, and representations, whether written or ora], with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract, effective from 
the date first written above. 

James R. Van Epps, Sr. Vice President 
and Project Manager 

John F. DeSoto SlIbconlract 

BY: 
Signature 

Printed Name 

Printed Title 
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ATTACHMENT) 

PRIME AGREEMENT TERMS AND CONDITIONS 

Copy provided to Subcontractor on CD. 
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ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit 1, Scope of 
Services. 

Subcontractor shall perform the following services: 

Task 13 Public Involvement 

13.01 Public Involvement Program Activities 

• Provide community and general public outreach 

• Provide government monitoring and coordination services 

• Participate in weekly Public Involvement meetings 

• Attend additional Public Involvement meetings, as requested 

• Attend and respond to public input at public meetings, interest groups, and 
through personal outreach 

• Inform Public Involvement Manager promptly of information and 
developments that may affect the Project 

13.01.01 Participate in Community Events 

• Attend trade shows, workshops, and/or seminars and disseminate 
Project information 

• Attend meetings with various groups, such as community, business, 
residential, ethnic, and special trade organizations, and disseminate 
Project information 

13.01.02 Facilitate Project Public Involvement Meetings 

Attend public hearings, workshops, and/or seminars and disseminate Project 
information 

13.01.04 Develop and Produce Presentations and Manage Presentation/Schedule 
(i.e.; "Speaker's Bureau") 

• Attend meetings with organizations, associations, and other 
stakeholders, and disseminate Project information 

• Participate in and solicit Speaker's Bureau meetings and 
informational presentations 

13.01.05 Maintain Existing and Develop New Contacts with Local Groups and 
Organizations, including City Council and Neighborbood Boards 

• Maintain existing, as well as develop new, contacts with groups, 
organizations, and indiVIduals 

• Attend meetings with neighborhood boards and outreach groups, 
including consulting parties and ethnic organizations, and 
disseminate Project information 
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• Update and maintain Public Involvement database, as requested 

13.01.07 Develop, Produce, and Distribute Public Information Documents aDd 
Electronic Media 

Distribute approved public information documents and materials 

13.01.08 Respond to Public Inquiries about tbe Project 

Respond to public inquiries during various public outreach activities 

13.01.09 Present Community Feedback to the Project Team 

Convey community feedback to the Project team at the weekly Public 
Involvement meetings, on behalf of the general public and specialty groups 

13.02 Support Construction Management (CM) in Oversigbt of Contractor PubUc 
Outreacb Teams 

13.02.01 Oversee Public Contact 

• Attend construction mitigation and contractor's task force meetings 

• Participate in construction mitIgation efforts throughout 
neighborhoods along the alignment by attending various public 
outreach events and/or disseminating Project information 

13.03 Support the City in Media and Agency Coordination as Needed 

Perform media morutoring and rapid response 

J 3.04 Documentation 

Prepare and submit monthly progress reports 

Task 23 Archaeological Services 

23.01 Archaeological Inventory Survey (AIS) Coordination 

Provide community and general public outreach for the AlS for the Airport and City 
Center sections 
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ATTACHMENT 3 

FEE SCBEDULEIBUDGET 

Exhibit 2A - Cost Estimate 

JOHN F. DESOTO 

Total Labor (J ) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 % ) 

TOTAL 

(I) Schedule A Labor Details 
(2) Schedule B - Other Direct Cost Details 
(3) Schedule C - Lower-tier Subcontractor Details - N/A 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 

Jobo F. DeSoto SubcoDtract 

557,057 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

Estimated 
TltleIName Hours per Total Hours' BiD RateI Tota) Labor 

Month 

John F. DeSoto • • .. -
Total -(1) Total hours are based upon a period of perfonnance of twelve (12) months from Notice-to
Proceed. 

(2) The Bill Rate is inclusive of all direct and indirect costs associated with the performance of the 
Services, including but not limited to direct labor, overhead, general and administrative expenses, 
other direct costs not identifzed in Schedule B below, and operating margin (profit). The Bill Rate 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Seminar and Event Registration Fees -
Total -

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

L YCHEE PRODUCTIONS, [NC. 
(#PB-16590 E-LPO) 

This Subcontract, effective as of the 2nd day of August, 2011, is made and entered into by and between 
PARSONS BRJNCKERHOFF, INC. ("PB"), a New York corporation with offices at Alii Place, l7lh 

Floor, 1099 Alakea Street, Honolulu, HI 96813 , 
"Sub a Hawaii corporation with offices at 

RECITALS 

PB (formerly known as "PB Americas, [nc.") entered into General Engineering Consultant Contract 
(GEC fI) No. SC-DTS-IIOOI31 dated lune 30, 2011 (the "Prime Agreement") between PB Americas, 
Inc. and the Honolulu Authority for Rapid Transportation, hereinafter referred to as "HART" ("Client"), 
to provide general engineering, planning, construction management and other consultant services for the 
Honolulu High-Capacity Transit Corridor Project. which includes the 28-mile Locally Prefen-ed 
Alternative and the 20-mile Airport Alignment, as more particularly defined in Prime Agreement Special 
·Provisions V/I(A) ("HHCTCP" or the "Project"). 

PB has dctennined the need to subcontract certain of the public involvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Prime 
Agreement in accordance with the terms and conditions contained herein. 

Therefore, for the consideration hereina1ter set forth, and other good and valuable consideration, the 
receipt and sufficiency of which the parties by their signatures below affirm, the parties do mutually agree 
as follows. 

TERJ\.'JS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth. 

ARTICLE I: PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement including all exhibits thereto and other documents incorporated 
by reference therein. that pertain to the subcontracted services or to the Subcontractor, or that by their 
express tenns are required to be incorporated into each subcontract (the "Prime Agreement Terms and 
Conditions"), labeled Attachment 1, arc by this reference incorporated herein and made a part hereof for 
all purposes. By the signature below of its authorized representative, Subcontractor affinns that it has 
been provided a copy of Attachment I on CD. 

With regard to the services to be perfonned by it, Subcontractor assumes toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Tenns and Conditions, 
and Subcontractor shall be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB is bound thereby. In the event of any conflicts or ambiguities between or among the provisions of 
this Subcontract and the Prime Agreement Tenns and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence. 
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Subcontractor shall include in all lower-tier subcontracts tJlOse provisions of the Prime Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts. Subcontractor shall require each lower-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Prime Agreement 
Terms and Conditions, including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply with the tenus of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perform, consistent with the standard of care stipulated herein and other 
terms and conditions ofthis Subcontract, those services set forth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference illcorporatcd herein and made a part hereof for all purposes (the 
"Services") as may be required during the term of the Prime Agreement to complete the Project. The 
Services include all tasks and components, whether or not expressly set forth herein, that are manifestly 
necessary to carry out the intent of this Subcontract, or that are customarily performed in conjunction 
with, as a component of, or in order to accomplish, the Services, and such tasks and components shall be 
performed as if fully set forth in the description of the Services. 

b. Unauthorized and Extra Work. Subcontractor shall not proceed with performance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Services pcrfonned or costs 
incurred, prior to the effective date of this Subcontract and issuance of Notice to Proceed ("NTP"). Nor 
shaII Subcontractor proceed with performance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs 
incurred in connection therewith, 'prior to full and proper execution of a Subcontract amendment executed 
by both parties describing the work to be performed, the schedule for performance, and the compensation 
to be paid. Any work performed prior to the effective date of this Subcontract or an amendment 
authorizing same, is done solely as a volunteer and at no cost to PB. 

ARTICLE 3: KEY PERSONNEL 

[f allY Subcontractor key personnel have been designated for this Project, they are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor. 
long-term illness/disability, or death, Subcontractor shaH nominate a replacement with equivalent 
qualifications for PB's approval, which shall not be unreasonably witbheld. In the event Subcontractor 
fails to provide a suitable replacement, PB shaH have the right to terminate this Subcontract. 

Key Personnel: Laura Pennington 

ARTICLE 4: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shaH perform 
the Services for an amount not to exceed ONE MILLION ONE HUNDRED SIXTY-NINE 
THOUSAND ONE HUNDRED FORTY-SIX AND NO/IOO DOLLARS ($1,169,146.00) (the "Total 
Price"), in accordance with the Fec Schedule/Budget annexed hereto as Attachment 3 and by this 
reference incorporated herein and made a part hereof for all purposes ("Fee Schedule. Reimbursable 
costs shall include only tJlOse authorized in Prime Agreement Part 2, Special Provisions Exhibit 2B(2){a), 
(b), (c) and (e) ("Reimbursable Costs"), as further delineated in Attachment 3. 

Lychce Productlons, Inc. Subcontract Page 2 01'21 



Honolulu Hlgh·Capacity Transil COITIdor ProJect. GEC II (1I16S90E) 

b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subconb'actor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: INVOICING; PAYMENT 

a. Elecb'onic Reporting. PB has implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets 
electronically to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized Time"). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period. 

b. Invoice Periods; Submittal Deadlines. Invoicing for the Project is structured Oil a 12-period annual 
cycle. Subcontractor shall prcpare invoices for Services performed during each invoice period in a fonnat 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end of the 
applicable invoice period. Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

c. Invoice Submittal Requirements. Invoices shall include all labor costs incurred during the invoice 
period for Authorized Time, and all Reimbursable Costs incurred and booked during the invoice period. 
together with back-up documentation. The bill-through date on eacb monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. In addition, Subcontractor shall include 
with each invoice a progress report that documents, in bulleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reached, as well as problems/issues, 
concerns, and work planned for the next invoice period. The signed invoice, backup documentation, and 
progress report shall be sent to La Rhonda Sayles, Accounting Manager, at sayles@pbworld.com; hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d. Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by tbe invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client. 

e. Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services and/or other performance deficiencies. 

f. Audits. AU payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS 

a. Term. The term of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (l) the date the Prime Agreement expires; (2) the date stated in any Notice 
of Tennination issued pursuant to Article 15; or (3) the date the Prime Agreement is terminated, if the 
Prime Agreement Terms and Conditions so provide. 
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b. Performance Schedule. Time is of the essence in Subcontractor's performance of the Services under 
this Subcontract. and Subcontractor shall promptly commence performance of the Services as instructed 
in the NTP, and perform the same diligently and without interruption until completed in accordance with 
the performance schedule established in Attachment 2, or if none, in the Prime Agreement (the 
"Performance Schedule"). Provided, if the Performance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Dclays. Subcontractor shall notify PB in writing within five (5) busincss days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority, strike, 
explosion, fire, earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALIFICATIONS/LICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession performing the same or similar 
work under the same or similar circumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review, approval, 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper perfonnance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and warrants that all personnel performing 
Services or conducting activities in furtherance of this Stlbcontract shall be properly qualified, and that 
personnel performing Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shall be duly licensed andlor certified. All licenses and 
certifications shall be current at the time the work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and personnel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subcontractor affirms that it shall not represent itself to be an agent of PB or Client, or as having any 
authority to bind PB or Client. and further affirms that it shall instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers, agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify, defend, and hold PB and Client harmless from any claims, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's andlor 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits, 

lychee Productions, Inc. Subcontract Page 4 oDl 



Honolulu Hish·Capacity Transit Corridor Project. GEe" (# 16S90E) 

health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and shall indemnify, defend and 
hold PB and Client hannless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIIl are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their tenns in the event of conflict with any other terms and conditions of this 
Subcontract. Subcontractor shall comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services, Subcontractor 
shall fully cooperate with PB in meeting PB's commitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises, minority business enterprises, small business 
enterprises, women-owned business enterprises, emerging business enterprises, and historically 
underutilized businesses (collectively, "OSEs"), and Subcontractor, if requested in writing by PB, shall 
provide the maximum practicable opportunity for DBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such DBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PS, that proves that 
all lower-tier DBEs have received the revenue paid to Subcontractor by PB on behalf of the DBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 11: INDEMNIFICATION 

To the maximum extent permitted by law, Subcontractor shall indemnify, defend, and hold harmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses, 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
administrative or statutory assessments, sanctions, fines, and penalties, and (b) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-trial, trial, post-trial, or appellate proceedings; caused by, resulting from, or arising out 
of (a) breach of this Subcontract; (b) the negligent acts, errors, or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontractors, or 
representatives in the performance of this Subcontract; (c) infringement of patents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Information, as defined in Article 19; or (d) 
violation of applicable codes and regulations, including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors, and 
materialmen. 

Notwithstanding any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the terms 
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of this Subcontract. the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any maMer whatsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the terms of this indemnification provision operate to limit or 
modity any of the insurance required of Subcontractor hereunder, or the scope or terms of such coverage. 
Nothing herein is intended to require Subcontractor to indemnity PB from liability for PB's negligence. 

ARTICLE 12: PROMPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in performing the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed cJaims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of final payment by 
Subcontractor shall operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed by 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage_ Subcontractor shall maintain at its own cost and expense for the duration of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-VIJI or better, and otherwise acceptable to PB and Client. 

(I) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Work.ers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shall also be maintained. 

(2) Commercial General Liability and Contractual Liability ("CGl") Insurance, including contractual 
liability cover. with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-form contractual, personal injury, advertising injury and property damage, and 
XCV (explosion, collapse, and underground hazard) coverage. (fSubcontractor's work is within 50 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract. 
PB and Client, and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed operations, on a primary and non-contributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate lilnit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor of PB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client. and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability tor damages arising out of Subcontractor's 
performance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability. Coverage shall contain no special limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

COL insurance shall be written on ISO occurrence form CG 00 0 I or a substitute form providing 
equivalent liability coverage. Additional insured endorsemenl<; shall be written on CG 20 10 or 
equivalent. Business auto coverage shall be written on ISO for CA 00 01, CA 00 05, CA 00 12, CA 00 
20, or a substitute form providing equivalent liability coverage. With the exception of professional 
hability insurance, all insurance shall be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (to) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor sball, prior to commencmg performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project Dumber, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (l) PB Project Management, Diane Cook at 
cook@pbworld.com, and (2) to Parsons Brinckerhoff, Inc. at: 

• E-mail : PBCertificatetracking@lockton.com <mailto:PBCertificatetracking@lockton.com> 
(preferred method); or 

• Fax: Attn: Parsons Brinckerhoff, Inc. Certificate Tracking at Fax 816-783-2276; or 

• Mail: Parsons Brinckerhoff,Inc,CertificateTracking444,W 47th Street, Kansas City, MO. 
64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identifY a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required berein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor CGL, automobile, and (if required) aircraft liability 
policies, and that CGL, auto, aircraft (if required), and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Terms and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend performance of the Services or any portion 
thereof for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shaH resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension of time, or both, prOVided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations. or requirements, for code violations, for failure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions_ In such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE 15: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days' written notice. 
PB may terminate this Subcontract, in whole or in part, for its convenience, upon 10 days' written notice. 

In the event of termination for cause, Subcontractor shall be entitled to compensation for the value of all 
Services performed in accordance with contract requirements up to the effective date of termination, less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shaH be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of termination for PB's convenience and without default on the part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the effective date of termination, less allowable deductions. To the extent allowable 
deductions exceed amounl'; remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of termination, PB shall have the right to 
conduct a financial audit, as well as a performance audit to ascertain the quality, timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of termination for cause, it is 
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determined for any reason that Subcontractor was not in default, the rights and obligations of the parties 
shall be the same as if the notice of termination had been issued pursuant to terminatiol} for convenience. 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perform Services, fails to perform Services in accordance with 
contract requirements, or is otherwise in default, PB shall ·be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated performance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the time 
period specified in the notice. PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontrdctor's compensation and, if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These· 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special. indirect, 
exemplary or consequential damages, or damages that in their nature or amoWlt constitute a penalty, or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek, recover, 
and recoup from Subcontractor those types of damages. of whatever nature, as PH may be held 
accoWltable to the Client under the terms of the Prime Agreement, or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PH pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the terms her«of. 

ARTICLE 17: WORK PRODUCT 

All drawings, plans, designs, specifications, photographs, models, schematics, surveys. maps, reports, 
studies, analyses, estimates, minutes, diaries, field notes. training manuals and materials, data bases, 
electronic files, file formats, templates, procedures, scripts. links, specifically-created key commands, 
source code documentation, software programs, calculations, summaries and other compilations of 
information to be developed, produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital format or capable of being converted to 
such format, constitute "Work Product." 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The parties intend that Work Product shall be "work made for hire," of which PB shall be deemed the 
author. If for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 
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To the extent any Work Product includes Subcontractor's previously-developed mtellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform, dispose of, and use and re-use, in whole or in part, such 
intellectual property, and to authorize others 10 do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file formats, specifically
created key commands, scripts, links, procedures, training manuals and other training materials, designs, 
prototypes, plans, and other works provided or detivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract and the Services performed hereunder, 
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of information 
obtained by or provided to Subcontractor in performance of the Services; and (d) correspondence; 
whether in hard copy or electronic or digital format, or capable of being converted to such format, 
constitute "Project Records." 

b. Accounting and Financial Records; Audits_ Subcontractor shall preserve all Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under thiS Subcontract. 
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR''), 
Subcontractor shall comply with aU applicable sections of the FAR_ Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
.PB may elect to deduct disallowed amoWlts from monies due or to become due under this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until all disputes, audits, claims, legal proceedings, and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (tbe 
"Record Retention Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproductIon during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in all lower-tier subcontracts. 

ARTICLE 19: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (I) information concerning, the Project that is not 
already in the public domain; (2) data, information, processes, or documents provided by or on behalf of 
PB or the Client, including but not limited to Electric Utility Infrastructure Information ("EUII"), as that 
term ha.<; been defined in Prime Agreement Special Provisions, Section VII (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively, 
"Confidential Information") to anyone other tban PB, and at PB's direction, the Client. Nor shall 
Subcontractor use sucb Confidential Information for any purpose other than the performance of Services 
WIder this Subcontract. Subcontractor shall instruct its employees and lower-tier subcontractors to treat 
all infonnation obtained or generated in perfonnance of the Subcontract as confidential, and shall obtain 
from its lower~tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article. 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PB for all losses, costs, and expenses PB 
may incur resulting from or attributable to Subcontractor's, its employees', lower-tier subcontractors', 
andlor agents' failure to so comply, including but not limited to orders, judgments, fmes, penalties, and 
required corrective measures. 

During the performance of this Subcontract, Subcontractor shall not unlawfully discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry, national origin, 
sex, sexual preference, disability, age (40+), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or termination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this 
Subcontract and the performance of the Services hereunder, including, but not limited to, the 
Occupational Safety and Health Act of 1970. If Services are to be performed or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in performing the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service, by first-class, certified, or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: 

Lycbee Productions. Inc. Subcontract 

Parsons Brinckerhoff, Inc. 
Alii Place, 17th Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EHHCTCPNotices@pbworld.com 
Attention: Mr. James Van Epps 

Page 11 onl 



Honolulu High-Capacity Transit COrridor Project, GEe II (# 16590E) 

TO SUBCONTRACTOR: 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail, return receipt requested. Notices properly addressed and 
stamped. and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards, specifications, manuals of instruction, 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shaH maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of irs quality program to PB. The program must ensure that the Services performed 
by Subcontractor conform to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QA/QC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of it'> quality 
program activities performed in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed, implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor's quality program and its Project-related quality 
activities required by the Plan at any time. The results of any internal reviews specified in the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QNQC Plan, and such 
f.1ilure continues following notification to Subcontractor by PB, then PB may, in addition to any other 
remedies permitted herein or by law, tenninate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnify and hold PB harmless for all costs incurred 
by PB to correct work adversely affected by such failure_ 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract. irs validity, interpretation, and perfonnance, and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to conflict of laws principles. In the event the parties are first 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation, legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
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competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forum non conveniens. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedles, obtain equitable or extraordinary relief, 
preserve evidence, prevent irreparable harm, preserve the status quo pending proceedings on the merits, 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect; provided that in such event the parties 
hereto shall in good faith attempt to replace the invalid or unenforceable provision with one that is valid 
and entorceable, and comes as c1ose .as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement, this Subcontract shall be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all terms and conditions of this Subcontract which by their nature are 
intended to survive the termination or expiration of this Subcontract, including non-disclosure, 
indemnification, insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices, shall survive and be enforceable by PB according t9 the terms hereof 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt thereat shall be void and unenforceable. 

ARTICLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benefit of the parties hereto, their successors and 
permitted assigns, only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shall do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETATION 

This Subcontract shall not be construed in favor of or against either party based upon authorship, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, words are used in their common and ordinary meaning. Defined 
terms are capitalized, and when capitalized, shall carry their defmed meaning. Wherever the term "day" 
or "days" is used, it shall mean singular or consecutive calendar days, respectively. "Business day" shall 
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the state of 
Hawaii. 
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ARTICLE 30: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract, or custom 
or practice that may evolve between the parties in the administration of this Subcontract, shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach by Subcontractor. Any waiver, if given, shall be 
in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instance and for the purposes stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangemenL'!, 
negotiations. and representations, whether written or oral, with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract, effective from 
the date first written above. 

BY: 

James R. Van Epps, Sr. Vice President 
and Project Manager 

Lychcc Produclions, Inc. Subcontract 

L yeHEE PRODUCTIONS, INC. 

BY {l# 
i8fl8 

Printed Name 

1'('t)'~;------
Printed Title 
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ATTACHMENT 1 

PRIME AGREEMENT TERMS AND CONDITIONS 

Copy provided to Subcontractor on CD_ 
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ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit I, Scope of 
Services. 

Subcontractor shall perform the following services: 

Task 13 Public Involvement 

13.01 Public Involvement Program Activities 

• Provide community and general public outreach 

• Provide government monitoring and coordination services 

• Participate in weekly Public Involvement meetings 

• Attend additional Public Involvement meetings, as requested 

o Attend and respond to public input at public meetings, interest groups, and 
through personal outreach 

• Provide community general public outreach for the Arcbaeological Inventory 
Survey (AtS) for the Airport and City Center sections 

• Initiate submission of industry recognition programs and provide recognition 
materials 

• Inform Public Involvement Manager promptly of information and 
developments that may affect the Project 

13.01.01 Participate in Community Events 

o Attend trade shows, workshops, and/or seminars, and disseminate 
Project infonnation 

o Attend meetings with various groups, such as community, business, 
residential, ethnic, and special trade organizations, and disseminate 
Project information 

• Actively seek community events 

• Provide event coordination for community events, including 
selecting and securing location, conducting site checks, and 
procurement of facility and registration fees 

13.01.02 Facilitate Project Public Involvement Meetings 

• Attend public hearings, workshops, and/or seminars and 
disseminate Project information 

o Provide event coordination for Public Involvement events, 
including selecting, securing, and procuring a location compatible 
with community needs, conducting site checks of proposed 
facilities, and procuring rentals and facilities, as requested 
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• Oversee the design, production, procurement, and dissemination of 
information 

• Participate in the production of information materials, such as 
agendas, fact sheets, and programs 

o Distribute pUblicity materials prior to each meeting, including 
postcards, newsletters, flyers, and medial releases 

o Manage audio and visual vendors activities 

• Produce comment cards, sign-in sheets, and staff name tags 

o Provide refreshments for Public Involvement events, as requested 

o Plan and procure catering services for Public Involvement events, as 
requested 

o Set up and clean up event equipment and facilities 

o Prepare post-meeting summary reports, correspondence, and other 
event logistics 

• Prepare event budget 

13.01.03 Produce Graphics in Support of Public Outreach 

Produce graphics for materials such as newsletters, sign-in sheets, 
brochures, and multimedia 

13.01.04 Develop and Produce Presentations and Manage Presentation/Schedule 
(i.e., "Speaker's Bureau") 

o Attend meetings with organizations, associations, and other 
stakeholders, and disseminate Project information 

o Solicit and coordinate Spealc:er's Bureau meetings and informational 
presentations 

o Produce presentation slides, videos. and materials updates 

13.01.05 Maintain Existing and Develop New Contacts witb Local Groups and 
Organizations, including City Council and Neighborhood Boards 

o Maintain existing, as well as develop new, contactS with groups. 
organizations, and individuals 

o Provide public outreach by attending meetings and disseminating 
Project information 

o Update and maintain Public Involvement database, as requested 

13.01.06 Maintain the Project Mailing List, Internet Outreach, and Telephone 
Hotline 

o Manage website updates 

o Manage database maintenance 

13.01.07 Develop, Produce, and Distribute Public Information Documents and 
Electronic Media 
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• Develop, produce, procure, and distribute materials, video 
programs, fact sheets, and other public information documents 

o Produce long- and short-format video guides, simulations, and other 
multimedia productions 

• Procure Public Involvement materials and distribute to database 
subscribers via USPS or e-mail, including the provision of postage 

o Procure design and production services for logo items and 
materials, and procure items as required 

13.01.08 Respond to Public Inquiries about the Project 

Respond to public inquiries during various public outreach activities 

13.01.09 Present Community Feedback to the Project Team 

Convey community feedback to the Project team at the weekly Public 
Involvement meetings, on behalf of the general public and specialty groups 

13.01.10 Effectiveness of the Program 

Compile market research surveys 

13.01.11 System Branding 

Generate public awareness by participating in System Branding efforts 

13.02 Support Construction Management (CM) in Oversight of Contractor Public 
Outreach Teams 

13.02.01 Oversee Public Contact 

Participate in consttuction mItigation efforts throughout neighborhoods 
along the alignment by attending various public outreach events and/or 
disseminating Project information 

J3.03 Support the City in Media and Agency Coordination as Needed 

Prepare editorial boards, press conference materials, media releases, and media 
appearances as requested 

13.03.02 Paid Media 

o Design and produce paid media materials, including the 
procurement of paid media materials, such as television, radio, 
print, and multimedia outlets 

• Manage paid media programs 

o Perform media monitoring and rapid release 

o Oversee Project clipping services and secure subscription fees (i.e., 
Civil Beat), as needed 

13.04 Documentation 

Prepare and submit monthly progress reports 
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Task 23 Archaeological Services 

23.01 Archaeological Inventory Survey (AIS) Coordination 

• Provide community and general public outreach for the AIS for the Airport and 
City Center sections 

• Provide communication conduit for business owners and residential property 
owners to maintam communication during AIS work in roadways 

• Participate in weekly AIS coordination meetings 
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Exhibit 2A Cost Estimate 

LYCHEE PRODUCTIONS, INC. 

Total Labor (I) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 % ) 

ATTACH;\'IENT 3 

FEE SCHEDULE/BUDGET 

TOTAL $1,169,146 

(I) Schedule A Labor Details 
(2) Schedule B Other Direct Cost Details 
(3) Schedule C Lower-lier Subcontractor Details NI A 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

Estimated 
TitlelName Hours per 

Month 
Total Hours l Bill Rate1 Total Labor 

~--------------------+---~ ----+---
Principal - Laura 

Total 

(1) Total hours are based IIpon a period 0/ performance 0/ twenty-four (24) months /rom Notice-to
Proceed. 

(2) The Bill Rate is inclusive of all direct and indirect costs associated with the performance o/the 
Services. including but not limited to direct labor. overhead, generql and administrative expenses, 
other direct costs not identified in Schedule B below, and operating margin (profit). The Bill Rate 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

13.01.07 Info Documents and Electronic 
Media 

\3 .01 .08 Respond to Public Inquiries 

\3.01.10 Assess program effectiveness 

CM Support 

Construction Impact Mitigation 

Coordination 

Constant contact 

Newsletters. ads. DV production 

Policy maker official briefings (HART. 
FT A, or elected offici 

Industry recognition programs (entry 
fee & 

Special news media campaign (above 
normal outreach) 

Inventory Survey (AlS) Coordination 

Business & Community Mitigation Advertising, Signage, mailings, 

TOTAL 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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PROFESSIONAL SERVICES ON-CALL/T ASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

MM PICTURES, LLC 
(#PB-16590E-MPO) 

This Subcontract, effective as of August 2, 2011, is made and entered into by and between PARSONS 
BRINCKERHOFF, INC. ("PB"), a New York corporation with offices at Alii Place, 17th Floor, 1099 
Alakea Street, Honolulu, HI 96813 and MM P LLC a Hawaiian limited 
liability company with offices at 

RECITALS 

PB (formerly known as "PB Americas, Inc.") entered into General Engineering Consultant Contract 
(GEC If) No. SC-DTS-I 100131 dated June 30, 20 II (the "Prime Agreement") between PB Americas, 
Inc. and the Honolulu Authority for Rapid Transportation, hereinafter referred to as "HART" ("Client"), 
to provide general engineering, planning, construction management and other consultant services for the 
Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally Preferred 
Alternative and the 20-mile Airport Alignment, as more particularly defined in Prime Agreement Special 
Provisions Vll(A) ("HHCTCP" or the "Project"). 

PB anticipates subcontracting certain of the services required under the Prime Agreement on an as-needed 
basis pursuant to Task Orders, and Subcontractor wishes to provide such of the services as PB may 
request. 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration, the 
receipt and sufficiency of which the parties by their signatures below affirm, the parties do mutually agree 
as follows. 

TERl\1S 

The foregoing recitals are incorporated herein for all purposes as iffully set forth. 

ARTICLE 1: PRlME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor, or that by their 
express terms are required to be incorporated into each subcontract (the "Prime Agreement Terms and 
Conditions"), labeled Attachment 1, are'by this reference incorporated herein and made a part hereof for 
all purposes. By the signature below of its authorized representative, Subcontractor affirms that it has 
been provided a copy of Attachment 1 on CD. 

With regard to the services to be performed by it, Subcontractor assumes toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Terms and Conditions, 
and Subcontractor shaH be bound by all of the Prime Agreement Terms and Conditions to the same extent 
as PB is bound thereby. In the event of any cOilflicts or ambiguities betw'een or among the provisions of 
this Subcontract and the Prime Agreement Tenns and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence. 
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Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts. Subcontractor shall require each lower-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Prime Agreement 
Terms and Conditions, including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply with the terms of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES 

Subcontractor shall perform, consistent with the standard of care stipulated herein and other terms and 
conditions of this Subcontract and the Task Order, those Services identified in each Task Order (the 
"Task Order Services" or "Services"). 

The Task Order Services shall include all tasks and components, whether or not expressly set forth in the 
Task Order, that are manifestly necessary to carry out the intent ofthis Subcontract and the Task Order, or 
that are customarily performed in conjunction with, as a component of, or in order to accomplish, the 
Task Order Services, and such tasks and components shall be performed as if fully and correctly set forth 
in the description of the Task Order Services. 

ARTICLE 3: TASK ORDERS; UNAUTHORIZED OR EXTRA WORK 

a. Task Orders. Each Task Order shall incorporate the terms and conditions of this Subcontract in effect 
as of the date the Task Order is executed, and shall identify the Services to be performed, deliverables to 
be produced, performance schedule, compensation, and any terms and conditions modifying or 
supplementing those set forth herein that are specific to the Task Order. Upon execution, and without 
further action of the parties, each Task Order shall be by this reference automatically incorporated into 
this Subcontract as an exhibit, numbered sequentially, and made a part hereof for all purposes as if fully 
set forth. Task Orders may not be modified except in writing, by an amendment signed by the parties 

. thereto. 

b. Unauthorized or Extra Work. Subcontractor shall not proceed with performance of any Services or 
incur allY costs, or be entitled to compensation or reimbursement for any Services performed or costs 
incurred, prior to the full and proper execution of a Task Order authorizing performance of the Services. 
Nor shall Subcontractor proceed with performance of any work in addition to that authorized in a Task 
Order ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs incurred in 
connection therewith, prior to full and proper execution of a Task Order amendment executed by both 
parties describing the Extra Work to be performed, the schedule for performance, the compensation to be 
paid, and all other applicable terms and conditions. Any work performed prior to execution of a Task 
Order or Task Order amendment authorizing same, is done solely as a volunteer and at no cod to 
PB. 

ARTICLE 4: COMPENSATION 

Subcontractor shall perform the Services identified in each Task Order for the amount and in accordance 
with the compensation provisions established therein, subject to any applicable mandates of Prime 
Agreement Part 2, Special Provisions Exhibit 2B(2)(a), (b), (c) and (e). If compensation is on a cost plus 
fixed fee basis, the fixed fee component is only due and payable for Services for which PB has given 
notice to proceed and which the Subcontractor has completed in accordance with the terms of this 
Subcontract and the Task Order. PB may permit an increase in the fixed fee only due to "Extra Work,'· as 
that term is defined herein. 
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Provisional overhead rates in effect at Subcontract inception may be modified at the end of each 
subsequent fiscal year only upon submittal and approval of a detailed "Schedule of Overhead;' 
accompanied by Subcontractor's most recent report of independent auditors ("'Independent Auditor 
Report"). Subcontractor shall submit its Schedule of Overhead and Independent Auditor Report no later 
than six (6) months after the end of each fiscal year. 

ARTICLE 5: INVOICES; PAYMENT 

a. Electronic Reporting; (applies to cost-plus-fixed-fee or billing rate task orders). PB has implemented 
a web-based time collection/reporting system for the Project. Utilizing software provided by PB. 
Subcontractor shall submit bi-weekly timesheets electronically to PB's Project Control Office. All 
timesheets must be reviewed by PB's Project lead or manager for compliance with Subcontract invoicing 
requirements, including but not limited to compliance with Exhibit 2B mandates, and authorized prior to 
invoice submittal (,'Authorized Time"). Amounts invoiced must correspond to the hours of Authorized 
Time entered on the electronic reporting system for the invoice period. 

b. Invoice Periods; Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle, and Subcontractor shall submit its invoices monthly, unless otherwise directed in the Task Order. 
Invoices shall be submitted no later than 15 days following the end of the invoice period. Any invoice 
delivered to PB after the applicable submittal deadline will be processed with the next succeeding invoice 
period submittals. 

If under the terms of the Task Order payment is to be made in a lump-sum upon completion of all 
Services and submittal of all deliverables, Subcontractor shall submit its imoice to PB by the invoice 
period submittal deadline following Subcontractor's completion of all Services, transmittal of all 
deliverables, and fulfillment of all other obligations under the Task Order. Where under the terms of the 
Task Order payment is due only upon completion of designated milestones or upon completion of 
designated tasks, Subcontractor shall submit itS invoice to PB by the invoice period submittal deadline 
following Subcontractor's completion. 

c. Invoice Submittal Requirements. As applicable, invoices shall include all labor costs incurred during 
the invoice period for Authorized Time, and all Reimbursable Costs incurred and booked during the 
invoice period, together with back-up documentation. The bill-through date on each monthly invoice 
must match the last actual expenditure date shown on the back-up documentation. In addition. 
Subcontractor shall include with each invoice 8 progress report that documents, in bulleted detail, the 
Services completed during the invoice period, including items of work accomplished and milestones 
reached; problems I issues / concerns; and work planned for the next invoice period. The signed invoice, 
backup documentation, and progress report shall be sent to LaRhonda Sayles, Accounting Manager at 
sayleS@pbworld.com; hard copy to be delivered to the address for notice stipulated in Article 23. 

d. Payment. Contingent upon Subcontractor's timely submittal ofa proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized · or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. If compensation is 
on a cost plus fixed fee basis, the fixed fee will be prorated and paid each invoice period in proportion to 
Subcontractor's direct labor and overhead costs incurred in perfonnance of Services satisfactorily 
completed during the invoice period. Final payment shall include any portion of the fixed fee due and 
owing but not previously paid. In the event of 'non-payment by Client, both parties shall cooperate in 
seeking payment from Client. 
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e. Right to Withhold. It is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-conforming Services andlor other performance' deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS 

a. Subcontract. The term of this Subcontract shall be for a period commencing with the effective date 
hereof and ending on (I) the date the Prime Agreement expires according to its terms; (2) the date the 
Prime Agreement is terminated; or (3) the date this Subcontract it is terminated by PB; whichever occurs 
first, unless otherwise directed in writing by PB. 

b. Task Orders. The term of each Task Order shall be for a period commencing with the effective date 
of the Task Order and ending on the earlier of: (I) the date the Task Order Services have been 
satisfactorily completed, as determined and acknowledged by PB in writing, and final payment for the 
Task Order Services has been made; (2) the date stated in any Notice of Termination issued pursuant to 
Article 16; or (3) the date the Prime Agreement is terminated, if the Prime Agreement Terms and 
Conditions so provide. 

c. Performance Schedule. Time is of the essence in Subcontractor's performance of Services, and 
Subcontractor shall promptly commence performance of Services as instructed in each Task Order, and 
perform the same diligently and without interruption until completed in accordance with the performance 
schedule established in the Task Order. 

d. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority, strike, 
explosion, fire, earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: KEY PERSONNEL 

If any Subcontractor key personnel·have been designated for this Project, they are either listed in this 
Article 7 or in the applicable Task Order. Subcontractor's key personnel shall not be replaced without 
PB's or Client's prior written consent. In the event any key personnel become unavailable due to 
separation from employment with Subcontractor, long-term illness/disability, or death, Subcontractor 
shall nominate a replacement with equivalent qualifications for PS's approval, which shall not be 
unreasonably withheld. In the event Subcontractor fails to provide a suitable replacement, PS shall have 
the right to terminate this Subcontract. 

Key Personnel: Melanie Blades, Principal 
Andrew Magpoc, Producer 
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ARTICLE 8: STANDARD OF CARE; QUALIFICATIONS AND LICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession perfonning the same or similar 
work under the same or similar circumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review, approval, 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and warrants that all personnel performing 
Services or conducting activities in furtherance of this Subcontract or a Task Order shall be properly 
qualified, and that personnel performing services or conducting activities for which a license or 
certification is required under local. state, or federal regulations shall be duly licensed and/or certified. 
All licenses and certifications shall be current at the time the work is performed. 

ARTICLE 9: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontractor is an independent contractor under subcontract to PB. and is not in a 
joint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and personnel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and 
shall be solely responsible for the means, methods, sequences and techniques for carrying out the 
Services, and for the safety of its employees, lower-tier subcontractors, agents and invitees. 
Subcontractor affinns that it shall not represent itself to be an agent of PB or Client, or as having any 
authority to bind PB or Client, and further affirms that it shall instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers, agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnifY, defend, and hold PB and Client harmless from any claims, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other fonn 
of compensation; for benefits. including but not limited to Workers' Compensation insurance benefits. 
health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and shall indemnify, defend and 
hold PB and Client hannless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. 

ARTICLE 10: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shall 
control in accordance with their terms in the event ofcont1ict with any other terms and conditions of this 
Subcontract. Subcontractor shall comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article. 
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ARTICLE 11: DISADVANTAGED BUSINESS ENTERPRISES 

a. Subcontractor shall fully cooperate with PB in meeting PB's commitments and goals, if any, with 
regard to the maximum utilization of disadvantaged business enterprises, minority business enterprises, 
small business enterprises, women-owned business enterprises, emerging business enterprises, and 
historically underutilized businesses (collectively. "OBEs"), and Subcontractor, ifrequested in writing by 
PB, shall provide the maximum practicable opportunity for DBEs to compete for any lower-tier 
subagreements available pursuant to this Subcontract. 

b. If Subcontractor is a OBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such OBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that 
all lower-tier DBEs have received the revenue paid to Subcontractor by PB on behalf of the DBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 12: INDEMNIFICATION 

To the maximum extent permitted by law. Subcontractor shall indemnify, defend and hold harmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims. suits. actions, judgments, orders, demands. losses, 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (I) 
administrative or statutory assessments, sanctions, fines, and penalties, and (2) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-trial, trial, post-trial. or appellate proceedings; caused by, resulting from, or arising out 
of (a) Subcontractor's breach of a Task Order; (b) the negligent acts, errors, or omissions, or the 
intentional, willful, or reckless misconduct of Subcontractor, its officers, employees, servants, agents, 
subcontractors or representatives in the performance of Task Orders; (c) Subcontractor's infringement of 
patents or copyrights, or unauthorized disclosure of trade secrets; (d) Subcontractor's violation of 
applicable codes and regulations, including but not limited to laws relating to health and safety. 
compensation and conditions of employment, and payment of subcontractors, vendors, and materialmen. 

Notwithstanding any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the terms 
of this Subcontract or a Task Order, the prevailing party shall be entitled to recover costs incurred and 
reasonable attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under a Task Order, this Subcontract, or the Prime Agreement, or by any other 
insurance carried by Subcontractor, PB or the Client. Nor shall the terms of this indemnification 
provision operate to limit or modify any of the insurance required hereunder, or the scope or terms of 
such coverage. Nothing herein is intended to require Subcontractor to indemnify PB from liability for 
PB's negligence. 

ARTICLE 13: PROMPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, labor, equipment and materials furnished in performing Services. PB may 
at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with reasonably incurred costs and 
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attorneys' fees, from compensation due or to become due to Subcontractor under any Task Order. 
Acceptance by Subcontractor of final payment for a Task Order shall operate as a full and final release 
from liability by Subcontractor, its affiliates, successors, and assigns, of Client and PB, its affiliates, 
successors, and assigns, for additional compensation or payment for Services rendered, costs incurred, or 
work perfonned by Subcontractor under the Task Order. 

ARTICLE 14: INSURANCE 

a. Coverage. Subcontractor shall maintain at its own cost and expense for the duration of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-VIII or better, and otherwise acceptable to PB and Client. 

(I) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA». Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shall also be maintained. 

(2) Commercial General Liability and Contractual Liability ("CGL") Insurance, including contractual 
liability cover. with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-fonn contractual, personal injury, advertising injury and property damage, and 
XCU (explosion, collapse, and underground hazard) coverage. If Subcontractor's work is within SO 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract. 
PB and Client, and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed operations, and on a primary and non
contributory basis. Such policy shall contain a severability of interests provision or cross-liability 
clause, and shall provide that the general aggregate limit applies on a per-project basis. Such 
insurance shall include a waiver of SUbrogation in favor of PB and Client. 

(3) Business Automobile Liability with a combined single limit of not less than $1,000,000 each accident 

The policy must be written on an "any auto" basis. PB and Client, and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability for damages arising out of Subcontractor's 
performance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
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liability. Coverage shall contain no special limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

COL insurance shall be written on ISO occurrence fonn CG 00 01 or a substitute fonn providing 
equivalent liability coverage. Additional insured endorsements shall be written on CG 20 10 or 
equivalent. Business auto coverage shall be written on ISO for CA 00 01, CA 00 05, CA 00 12, CA 00 
20, or a substitute form providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shall be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (10) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing perfonnance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually. not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (I) PB Project Management, Diane Cook at 
cook@pbworld.com, and (2) to Parsons Brinckerhoff, Inc. at: 

• E-mail: PBCertificatetracking@lockton.com<mailto:PBCertificatetracking@lockton.com> 
(preferred method); or 

• Fax: Attn: Parsons Brinckerhoff. Inc. Certificate Tracking at fax 816-783-2276; or 

• Mail: Parsons Brinckerhoff, Inc,CertificateTracking444,W. 47th Street, KansasCity,MO, 
64112. 

Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identifY a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor COL, automobile, and (if required) aircraft liability 
policies, and that CGL, auto, aircraft (if required), and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shall also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Tenns and Conditions. 
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ARTICLE IS: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend performance of Services or any portion thereof 
for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume its 
Services promptly after being notified by PB to do so. Subcontractor may be allowed an increase in fee 
or extension of time, or both, provided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field location without notice 
for violation of any safety rules, regulations, or requirements; for code violations; for failure to obtain or 
comply with the terms of any pennits, orders, or required authorizations; or upon discovery of any unsafe 
working conditions. In such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE 16: TERMINATION 

PB may terminate this Subcontract at any time, for any reason, without notice. PB may terminate any 
Task Order, in whole or in part, for cause, upon seven (7) days' written notice of default and failure to 
cure within the stipulated cure period. Breach by Subcontractor of any material provision of a Task Order 
shall also constitute cause for termination of any or all other Task Orders in effect at the time of the 
breach. PB may terminate any Task Order, in whole or in part, for its convenience, upon 10 days' written 
notice. 

In the event of termination of a Task Order for cause, Subcontractor shall be entitled to compensation for 
the value of all Services performed under the Task Order in accordance with contract requirements up to 
the effective date of termination, less allowable deductions, which include, but are not limited to. all costs 
in excess of the compensation established in the Task Order reasonably incurred by PB to complete the 
Services. To the extent allowable deductions exceed amounts remaining due to Subcontractor under the 
Task Order, Subcontractor shall be and remain liable to PB upon demand for the amount of such excess. 

In the event of termination of a Task Order for PB's convenience and without default on the part of 
Subcontractor, Subcontractor shall be entitled to compensation for all Services performed in accordance 
with contract requirements up to the effective date of termination, less allowable deductions. To the 
extent allowable deductions exceed amounts remaining due to Subcontractor under the Task Order, 
Subcontractor shall be and remain liable to PB upon demand for the amount of such excess. 

Upon receipt of notice of termination of a Task Order, Subcontractor shall discontinue the Services unless 
otherwise directed and deliver to PB all Work Product pertaining to such Task Order. 

In the event of termination, PB shall have the right to conduct a financial audit, as well as a perfonnance 
audit to ascertain the quality, timeliness and compensability of Subcontractor's Services. If, after 
issuance of notice of termination of a Task Order for cause, it is determined for any reason that 
Subcontractor was not in default, the rights and obligations of the parties shall be the same as if the notice 
of termination had been issued pursuant to termination for convenience. 

ARTICLE 17: REMEDIES 

In the event Subcontractor fails to timely perform Services, fails to perform Services in accordance with 
contract requirements, or is otherwise in default, PB shall be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated performance deficiencies 
without additional compensation. If such performance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct all costs reasonably incurred 
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by reason of such failure from Subcontractor's compensation and, if Subcontractor's remammg 
compensation is not sufficient to reimburse PB for such costs, recover the same from Subcontractor upon 
demand. These remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract or a Task Order (a) incidental. nominal, 
special, indirect, exemplary or consequential damages, or damages that in their nature or amount 
constitute a penalty, or (b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be 
entitled to seek, recover, and recoup from Subcontractor those types of damages, of whatever nature, as 
PB may be held accountable to the Client under the terms of the Prime Agreement, or to third parties, that 
were caused by or attributable to Subcontractor, its agents, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispute nor consideration of claims by PB pertaining to a Task Order shall 
excuse Subcontractor from full and timely performance in accordance with the terms of that or any other 
Task Order. 

ARTICLE 18: WORK PRODUCT 

All drawings, plans, designs, specifications, photographs, models, schematics, surveys, maps, reports, 
studies, analyses, estimates, minutes, diaries, field notes, training manuals and materials, data bases, 
electronic files, file formats, templates, procedures, scripts, links, specifically-created key commands, 
source code documentation, software programs, calculations, summaries and other compilations of 
information to be developed or produced by Subcontractor as part of the Services, including but not 
limited to all deliverables identified in the Task Order, whether completed or in process, and all 
supporting documents and data, whether in hard copy or electronic or digital format or capable of being 
converted to such format, constitute "Work Product." 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated under the terms of the Task Order. 

The parties intend that Work Product shall be "work made for hire," of which PB shall be deemed the 
author. If for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 

To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform, dispose of, and use and re-use, in whole or in part, such 
intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file formats, specifically
created key commands, scripts, links, procedures, training manuals and other training materials, designs, 
prototypes, plans, and other works provided or delivered to PB or Client by Subcontractor. 
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ARTICLE 19: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract, its Task Orders, and Services performed 
thereunder, including but not limited to (a) timesheets and accounting and financial records; (b) Work 
Product; (c) drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, 
reports, studies, summaries, analyses, diaries, field notes, estimates, calculations, and other compilations 
of information obtained by or provided to Subcontractor in performance of the Services; and (d) 
correspondence; whether in hard copy or electronic or digital format, or capable of being converted to 
such format, constitute "Project Records." 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve aJl Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under all Task Orders 
entered into pursuant to this Subcontract, and shall comply with the accounting and audit requirements of 
the Prime Agreement Terms and Conditions. In the event the Project is subject to the Federal Acquisition 
Regulations ("FAR"), Subcontractor shall comply with all applicable sections of the FAR. Subcontractor 
shall immediately repay to PB upon demand any compensation disallowed as a result of an audit 
conducted hereunder, or PB may elect to deduct disallowed amounts from monies due or to become due 
under anyone or more Task Orders entered into pursuant to this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment, or (b) until all disputes, audits, claims, legal proceedings. and other actions 
involving this Subcontract, its Task Orders, and the Services performed hereunder have been resolved or 
concluded (the "Record Retention Period"). During the Record Retention Period Subcontractor shall 
make all Project Records available to PB and Client for review and reproduction for any lawful purpose 
during normal business hours or at such other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements of this Article in all lower-tier subcontracts. 

ARTICLE 20: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (1) information concerning the Project that is not 
already in the public domain; (2) data, information, processes, or documents provided by or on behalf of 
PB or the Client, including but not limited to Electric Utility Infrastructure Information ("EUIl"), as that 
term has been defined in Prime Agreement Special Provisions, Section VII (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract (collectively, 
"Confidential Information") to anyone other than PB, and at PB's direction, the Client. Nor shall 
Subcontractor use such Confidential Information for any purpose other than the performance of Services 
under this Subcontract. Subcontractor shall instruct its employees and lower-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shall obtain 
from its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article. 

ARTICLE 21: COMPLIANCE WITH LAWS 

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, Task Orders, Services, and the Project and its work sites, 
including but not limited to those regulating conditions of employment and workplace safety and health. 
Subcontractor shall be liable to PB for all losses, costs, and expenses PB may incur resulting from or 
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attributable to Subcontractor's, its employees'. its lower-tier subcontractors', and/or agents' failure to so 
comply, including but not limited to orders. judgments, fines, penalties, and required corrective measures. 

During the term of this Subcontract and all Task Orders entered into pursuant hereto, Subcontractor shall 
not unlawfully discriminate against any employee or applicant for employment because of race, color, 
creed. religion, ancestry. national origin, sex, sexual preference, disability, age (40+), marital status, or 
public assistance status. Such action shall include, but not be limited to, the following : employment, 
promotion, demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates of 
payor other forms of compensation, and the selection for training, including apprenticeship. 
Subcontractor agrees to post in conspicuous places. available to employees and applicants for 
employment, notices which set forth the provisions of this non-discrimination Article. 

ARTICLE 22: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all federal , state and local 
health and safety laws, codes, ordinances and regulations applicable to the Project, the Project site and 
other work locations, Subcontractor, this Subcontract, Task Orders and the performance of Services 
thereunder, including, but not limited to. the Occupational Safety and Health Act of 1970. If Services are 
to be performed or activities conducted on-site or at other field locations, Subcontractor shall also 
implement and enforce a safety program for all workers, including those of lower-tier subcontractors, if 
any, engaged in performing Services, and shall ensure such workers' participation in appropriate safety 
training. Subcontractor's safety and training program shall comply at a minimum with such safety 
policies and programs as may be established or mandated under the Prime Agreement. Subcontractor 
shall also be responsible for the safety and conduct of persons on property under Subcontractor's control, 
including Subcontractor's employees, agents, invitees. and lower-tier subcontractors. 

ARTICLE 23: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally. by delivery service, by first-class , certified. or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is delivered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: 

TO SUBCONTRACTOR: 

Parsons Brinckerhoff, Inc. 
Alii Place, l7'h Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EHHCTCPNotices@pbworld.com 
Attention: Mr. James Van Epps 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery_ or by registered or certified mail. return receipt requested . Notices properly addressed and 
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stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 24: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards, specifications, manuals of instruction, 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor conform to the requirements of this Subcontract, the applicable Task Order, and the 
Prime Agreement Terms and Conditions. Subcontractor shall provide for a flow down of all appropriate 
quality requirements to its lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QNQC Plan-'). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities performed in connection with this Subcontract and its Task Orders. If any deviations 
are identified in any of the performed Services, corrective actions shall be developed, implemented, and 
documented by Subcontractor. PB has the right to audit Subcontractor's quality program and its Project
related qual ity activities required by the Plan at any time. The results of any internal reviews specified in 
the Plan shall be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QA/QC Plan, and such 
failure continues following notification to Subcontractor by PB. then PB may, in addition to any other 
remedies permitted herein or by law, terminate this Subcontract andlor the Task Order. withhold payment 
for Services until Subcontractor is in compliance with the requirements of this Article, or remedy such 
failure at Subcontractor's expense. 

ARTICLE 25: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract and its Task Orders. their validity, interpretation, and performance. and any disputes 
between the parties arising out of or relating to this Subcontract or a Task Order. shall be governed by and 
construed in accordance with the laws of the state of Hawaii, without regard to conflict of laws principles. 
In the event the parties are first unable to resolve their disputes through good-faith negotiations or through 
mutually-agreed nonbinding mediation, legal proceedings may be brought. Any such legal proceedings 
shall be brought in a court of competent jurisdiction in the city and county of Honolulu, and 
Subcontractor by its signature below consents to the in personam jurisdiction of said courts and waives 
and covenants not to seek change of venue based upon forum non conveniens. Notwithstanding the 
foregoing, legal proceedings may be brought at any time to preserve equitable or legal remedies, obtain 
equitable or extraordinary relief, preserve evidence, prevent irreparable harm, preserve the status quo 
pending proceedings on the merits, or preserve claims that might otherwise be barred by applicable 
statutes of limitations, or lost or impaired on other legal or procedural grounds. 
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ARTICLE 26: SEVERABILITY 

If any provision of a this Subcontract or a Task Order is prohibited by law, invalid, or otherwise 
unenforceable, the remainder of the document shall remain in full force and effect; provided that in such 
event the parties hereto shall in good faith attempt to replace the invalid or unenforceable provision with 
one that is valid and enforceable, and comes as close as reasonably possible to expressing or achieving the 
intent of the parties with regard to the original provision. Upon agreement, the document shall be 
amended to incorporate the substitute language. 

ARTICLE 27: SURVIVAL 

The parties acknowledge that all tenns and conditions of this Subcontract and Task Orders which by their 
nature are intended to survive the tennination or expiration of this Subcontract or the Task Order, 
including non-disclosure, indemnification, insurance. retention and production of Project Records, and 
other obligations Subcontractor has a continuing duty to observe, as well as all provisions applicable to 
disputes and legal proceedings, and Article 23 notices, shall survive and be enforceable by PB according 
to the terms hereof. 

ARTICLE 28: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign, sell, transfer or otherwise dispose of any of its interest in this Subcontract 
or a Task Order, or delegate any of its duties under this Subcontract or a Task Order, without the prior 
written approval ofPB. Any unauthorized attempt thereat shall be void and unenforceable. 

ARTICLE 29: THIRD-PARTY BENEFICIARIES 

This Subcontract and all Task Orders shall be binding upon and inure to the benefit of the parties hereto, 
their successors and permitted assigns. only. PB and Subcontractor are the only beneficiaries of this 
Subcontract and its Task Orders, and are solely entitled to enforce their tenns. It is the express intent of 
PB and Subcontractor that should any persons or entities other than the parties hereto receive a benefit 
under this Subcontract or any Task Order they shall do so as incidental benefICiaries only . 

ARTICLE 30: INTERPRETATION 

This Subcontract and its Task Orders shall not be construed in favor of or against either party based upon 
authorship, the parties being of equal bargaining stature. Headings are solely for the convenience of the 
parties and shall have no bearing on interpretation of text. Unless established as a term of art, with a well
understood and unequivocal technical or trade meaning, words are used in their common and ordinary 
meaning. Defined terms are capitalized, and when capitalized, shall carry their defined meaning. 
Wherever the term "day" or "days" is used, it shall mean singular or consecutive calendar days, 
respectively. "Business day" shall mean any weekday other than Saturday, Sunday or a holiday 
recognized and observed by the state where the Project is located. 

ARTICLE 31: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract or a Task 
Order, or custom or practice that may evolve between the parties in the administration of this Subcontract 
or a Task Order, shall operate as a waiver or discharge of that or any other provision, or render the same 
invalid, or impair PB's right to enforce the same in the event of any subsequent breach by Subcontractor. 
Any waiver, if given. shall be in writing, signed by the party making the waiver and addressed to the other 
party, and shall be limited to the particular instance and for the particular purposes stipulated therein. 
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ARTICLE 32: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangements, 
negotiations, and representations, whether written or oral, with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties thereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract, effective from 
the date first written above. 

James R. Van Epps, Sr. Vice President 
. and Project Manager 
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TASK ORDER NO. 1 
ISSUED UNDER 

PROFESSIONAL SERVICES ON-CALLrr ASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

MM PICTURES, LLC 
DATED AUGUST 2, 101 t 

Client: Honolulu Authority for Rapid Transportation ("HART') 

Project Name: Honolulu High-Capacity Transit Corridor Project (includes the 28-mile Locally 
Preferred Alternative and the 20-mile Airport Alignment) 

PB Project No.: 16590E 

Prime Agreement No.: SC-DTS-IIOOI3I 

PARSONS BRINCKERHOFF, INC. ("PB") and MM PICTURES, LLC ("Subcontractor) entered 
into the above-referenced Professional Services Task Order Subcontract (the "Subcontract'') for the 
performance of services pursuant to Task Orders. All terms and conditions of the Subcontract, including 
all exhibits and amendments thereto, and all documents and terms incorporated therein, are by this 
reference incorporated into this Task Order for all purposes as if fully set forth, and shall govern the 
parties hereto. 

This Task Order, effective as of August 2, 20 II, constitutes Subcontractor's Notice to Proceed with 
performance of the Services described herein, in accordance with the terms hereof. 

Section 1. Task Order Services. Subcontractor shall perform the Services set forth in Exhibit A, Scope 
of Services, attached hereto and by this reference incorporated herein and made a part hereof for all 
purposes as if fully set forth. 

Section 1. Compensation. Subcontractor shall perform the Services for the fixed price/lump sum 
amount of SIX THOUSAND TWO HUNDRED SEVENTY AND NO/tOO DOLLARS ($6,270.00). 
The lump-sum amount includes all direct labor, overhead, general and administrative expenses, other 
direct costs, subcontractor costs, fees (profit), and all applicable taxes, excluding State General Excise and 
Use Tax (GET). Compensation shall be due and payable upon completion of the Services and submittal 
of all deliverables. 

Section 3. Invoices. Subcontractor shall submit its invoice in accordance with the requirements of 
Subcontract Article 5. 

Section 4. Key Penonnel. (f any Subcontractor key personnel have been designated for this Task 
Order, they are listed below. Subcontractor's key personnel shall not be replaced without PB's or Client's 
prior written consent. 

Key Personnel: Melanie Blade, Principal 
Andrew Magpoc, Producer 

Section S. Performance Schedule. Subcontractor shall perform the Services, including submittal of all 
deliverables, ifany, in accordance with the Schedule stipulated in Exhibit A. 
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Section 6. Conflicts. In the event any term of this Task Order conflicts with the terms of any document 
incorporated herein by reference, the terms of this Task Order shall take precedence unless the conflict 
involves a mandatory Prime Agreement term or condition. In such case the mandatory provision shall 
prevail. 

Section 7. Eo tire Agreement. This Task Order represents the entire and integrated" agreement between 
PB and Subcontractor, and supersedes and replaces all prior and contemporaneous understandings, 
agreements, arrangements, negotiations, and representations, whether written or oral, with respect to the 
subject matter hereof " This Task Order may not be modified except in writing, by an amendment signed 
by the parties hereto. 

BY THE SIGNATURES BELOW of their authorized representatives, the parties affirm the terms of this 
Task Order and agree to be bound accordingly. 

PARSONS BRINCKERHOFF, INC. 

James R. Van Epps, Sr. Vice President 
and Project Manager 

MM Pictures. LLC Task Order Subcontract Task Order No I 

MM PICTURES, LLC 

BY: 
Signature 

41f:?6N/E- t:J?HJe5 
Printed Name 

Printed Title 

Pagc:2ofJ 



Honolulu High-CapacilY Transit Comdor ProJect. GEe II (It 16S90E) 

EXHIBIT A 

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES 

Subcontractor shall perform the following Services. 

RAIL STATION PLATFORM GATES (VIRTUAL SIMULATION) 

Services 

I. Subcontractor shall produce HD (high definition) still simulation of the rail station platfonn gates 
to be used for public outreach displays and collateral. Services to include: 

a. Incorporation of Client selected and provided images 

b. Presentation to PB and Client of "in-progress'· simulations during the development phase 
for input and acceptance. Obtaining PB and Client approval of simulation prior to 
delivery of the final product 

c. FilmNideo/Simulation production includes staff. equipment and software 

d. Media encoding and delivery of simulations via DropBox upload 

e. Mastering for archival purposes to BluRay data disc 

2. Subcontractor shall produce HD (high definition) animated simulation of the rail station platform 
gates to be used for public outreach displays and collateral. Services to include: 

Schedule 

a. Incorporation of Client-selected and provided images 

b. Presentation to PB and Client of "in-progress" simulations during the development phase 
for input and acceptance. Obtaining PB and Client approval of simulation prior to 
delivery of the final product. 

c. FilmNideo/Simulation production includes staff. equipment and software 

d. Media encoding and delivery of simulations via DropBox upload 

e. Mastering for archival purposes to BluRay data disc 

f. Includes live actors, simulated vehicles and platform 

Production complete, all approvals obtained and final deliverables submitted by October 13, 20 II. 
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TASK ORDER NO. 2 
ISSUED UNDER 

PROFESSIONAL SERVICES ON-CALLrr ASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

MM PICTURES, LLC 
DATED AUGUST 2, 2011 

Client: Honolulu Authority for Rapid Transportation ("'HART") 

Project Name: Honolulu High-Capacity Transit Corridor Project (includes the 28-mile Locally 
Preferred Alternative and the 20-mile Airport Alignment) 

PB Project No.: 16590E 

Prime Agreement No.: SC-DTS-IIOOI31 

PARSONS BRINCKERHOFF, INC. ("PB") and MM PICTURES, LLC ("Subcontractor") entered 
into the above-referenced Professional Services Task Order Subcontract (the "Subcontract") for the 
performance of services pursuant to Task Orders. All terms and conditions of the Subcontract, including 
all exhibits and amendments thereto, and all documents and terms incorporated therein, are by this 
reference incorporated into this Task Order for all purposes as jf fully set forth, and shall govern the 
parties hereto. 

This Task Order, effective as of August 2, 20 II, constitutes Subcontractor's Notice to Proceed with 
performance of the Services described herein, in accordance with the terms hereof. 

SectiOR 1. Task Order Services. Subcontractor shall perfonn the Services set forth in Exhibit A, Scope 
of Services, attached hereto and by this reference incorporated herein and made a part hereof for all 
purposes as if fully set forth. 

Section 2. Compensation. Subcontractor shall perfonn the Services for the fixed price/lump sum 
amount of ONE HUNDRED FIFTY -FOUR THOUSAND ONE HUNDRED FORTY AND NO/l00 
DOLLARS (5154,140.00), calculated according to the fee breakdown set forth in Exhibit B, attached 
hereto and by this reference incorporated herein and made a part hereof for all purposes as if fully set 
forth. The lump sum payment includes all direct labor, overhead, general and administrative expenses, 
other direct costs, subcontractorlsubconsultant costs, fees (profit), and all applicable taxes including State 
General Excise and Use Tax (GET). 

The compensation shall be payable in twelve equal monthly lump-sums of$12,845. Each lump-sum will 
be payable only upon timely completion of the Services due for that month in accordance with contract 
requirements, submittal of all deliverables, and acceptance by PB. 

Section 3. Invoices. Subcontractor shall submit monthly invoices in accordance with the requirements 
of Subcontract Article 5. 

Section 4. Key PersoDnel. If any Subcontractor key personnel have been designated for this Task 
Order, they are listed below. Subcontractor's key personnel shall not be replaced without PB"s or Client's 
prior written consent. 

Key Personnel: Melanie Blade, Principal 
Andrew Magpoc, Producer 
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Section S. Performance Schedule. Subcontractor shall perfonn the Services, including submittal of all 
deliverables, if any, in accordance with the Schedule stipulated in Exhibit A. 

Section 6. Conflicts. In the event any tenn of this Task Order conflicts with the tenns of any document 
incorporated herein by reference, the tenns of this Task Order shall take precedence unless the contlict 
involves a mandatory Prime Agreement tenn or condition. In such case the mandatory provision shall 
prevail. 

Section 7. Entire Agreement. This Task Order represents the entire and integrated agreement between 
PB and Subcontractor, and supersedes and replaces all prior and contemporaneous understandings, 
agreements, arrangements, negotiations, and representations, whether written or oral, with respect to the 
subject matter hereof. This Task Order may not be modified except in writing, by an amendment signed 
by the parties hereto. 

BY THE SIGNATURES BELOW of their authorized representatives, the parties affinn the tenns of this 
Task Order and agree to be bound accordingly. 

PARSONS BRINCKERHOFF,INC. 

BY: KVk4 
James R. Van Epps, Sr. Vice President 
and Project Manager 
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EXHIBIT A 

SCOPE OF SERVICES AND SCHEDULE OF DEUVERABLES 

Subcontractor shall perform the following Services. 

I. Subcontractor shall produce the monthly Honolulu on the Move television program. 

Services shall be for the production of one (I) Honolulu on the Move show (15-28 minutes) per 
month for twelve (12) consecutive months. 

Services to include: 

• All production crews and management, producers and equipment operators 

• HD camera. DP, Audio and Operator for B-roll and host stand-ups 

• Digitizing of footage and addition of graphics as required 

• Editing, Audio Mixing, Graphics, DVD Authoring and Mastering 

• Encoding, converting, uploading and documenting completed Honolulu on the Move 
program content to social media websites including YouTube, Vimeo, and Facebook 'on a 
monthly basis for each month's show 

• Subcontractor will deliver a total of 3 discs each month per the Deliverables Due date 
shown below. Two discs (masters) will contain the finished monthly product, Honolulu 
on the Move. Of these 2 discs, one will be delivered to PB and one will be delivered to 
Olelo Multimedia Department. The 3rd disc will be a Blu-ray disc containing all the 
media it took to make that show (multiple takes, cameos, stand-ups, interviews, 
presenters, raw footage, B-rolls, etc.) and it will also contain the completed show. The 
Blu-ray disc will be delivered to PB. 

Monthly Production Schedule and Deliverables Due 

Video Shoot, Host Stand-ups: 
Assorted B-roll shoot: 
Video Production and Edits: 
Submit Final Deliverable: 

Due last Monday of each month 
As needed throughout the month 
Due last Tuesday of each month 
Due last Wednesday of each month 
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Honolulu High-Capacily Transit Comdor Project. GEC II (II 16S90E) 

EXHmlTB 

COMPENSA nON 

Exhibit 2A - Compensation Breakdown 
Summary 

MM PICTURES, LLC 

Item 

Production Total 
General Excise and Use Tax (4.5 % ) 

TOTAL 

MM Pictures. LLC Task Order Subcontract Task Order No.2 

Montbly Lump 
Sum 

$12,300 
$545 

512,845 

Total Lump Sum 
(12 montbs) 

$147,600 
$6,540 

$154,140 
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Honolulu High-Capacity Transit Corridor Project GEe" (/I 16S90E) 

AMENDMENT NO.1 TO TASK ORDER NO.2 
ISSUED UNDER 

PROFESSIONAL SERVICES ON-CALLffASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRJNCKERHOFF, INC. 
AND 

MM PICTURES, LLC 
DATED AUGUST 2, 20ll 

Tms Task Order Amendment, effective as of the 2nd day of August, 20 II, is made and entered into by 
and between PARSONS BRINCKERHOFF, INC. ("PB") and MM PICTURES. LLC 
("Subcontractor"). 

RECITALS 

PB and Subcontractor entered into the above-referenced Professional Services Task Order Subcontract 
("Subcontract") for the performance of services pursuant to Task Orders. The parties thereafter entered 
into Task Order No.2, dated August 2, 201 t, for the performance of services pursuant to Task Orders. 

PB and Subcontractor now desire to amend Task Order No.2 to correct certain compensation provisions. 

Therefore, for the consideration hereinafter set forth and other good and valuable consideration, the 
receipt and sufficiency of which the parties hereto by their signatures below affirm, the parties do 
mutually agree as follows: 

TERMS 

The above recitals are incorporated herein and made a part hereof as if fully set forth. 

A. Section 2: Compensation. The not-to-exceed amount of the Task Order, as set forth in Section 2 
thereof, is revised to read, "ONE HUNDRED FIFTY-FOUR THOUSAND TWO HUNDRED 
FORTY-TWO AND NO/IOO DOLLARS ($154,242.00)." 

B. Exhibit B, Compensation. Exhibit B is hereby deleted in its entirety and replaced with the revised 
Exhibit B, Compensation, annexed hereto and by this reference incorporated into the Subcontract for all 
purposes as if fully set forth. 

C. All other tenns and conditions of the Task Order remain in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 to Subcontract Task Order 
No.2, effective as of the date first written above. 

PARSONS BRINCKERHOFF, INC. 

BY: 

James R. Van Epps, Sr. Vice President 
and Project Manager 

MM PICTURES, LLC 

BY: AlU/'(!~ 
/ Signature 

/J1 E.lA1NiE 'i3uwcs 
Printed Name 

Prined~(!iA Jpy()cfu{!/l/) 
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Honolulu High-Capacity Transit Corridor Projc,t, GEC II (II 16590E) 

EXHIBIT B - REVISED 

Exhibit 2A - Compensation Breakdown 
Summary 

MM PICTURES, LLC 

Item 

Production Total 
General Excise and Use Tax (4.5%) 

TOTAL 

COMPENSATION 

Montbly Lnmp Total Lump Sum 
Sum (12 months) 

SI2,300.00 $147,600.00 
$553.50 $6,642.00 

S12,853.50 SI54,242.00 
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Honolulu High-Capacity Transit Corridor Project, GEC (I (/# 16590E) 

TASK ORDER NO. 3 
ISSUED UNDER 

. PROFESSIONAL SERVICES ON-CALlJT ASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

MM PICTURES, LLC 
DATED AUGUST 2,2011 

Client: Honolulu Authority for Rapid Transportation (,'HART") 

Project Name: Honolulu High-Capacity Transit Corridor Project (includes the 28-mile Locally 
Preferred Alternative and the 20-mile Airport Alignment) 

PB Project No.: 16590E 

Prime Agreement No.: SC-DTS-IIOOI3J 

PARSONS BRINCKERHOFF, INC. (UPB") and MM PICfURES, LLC ("Subcontractor") entered 
into the above-referenced Professional Services Task Order Subcontract (the "Subcontract") for the 
performance of services pursuant to Task Orders. All terms and conditions of the Subcontract, including 
all exhibits and amendments thereto, and all documents and terms incorporated therein, are by this 
reference incorporated into this Task Order for all purposes as if fully set forth, and shall govern the 
parties hereto. 

This Task Order, effective as of the 2nd day of August, 2011, constitutes Subcontractor's Notice to 
Proceed with performance of the Services described herein, in accordance with the terms hereof. 

Section 1. Task Order Services. Subcontractor shall perform the Services set forth in Exhibit A, Scope 
of Services, attached hereto and by this reference incorporated herein and made a part hereof for all 
purposes as if fully set forth. 

Section 2. Compensatiop. Subcontractor shall perform the Services for the fixed price/lump SUI1;l 

amount of FIFTEEN mOUSAND SIX HUNDRED SEVENTY-FIVE AND NO/loo DOLLARS 
(515,675.00), calculated according to the compensation breakdown set forth in Exhibit B, attached hereto 
and by this reference incorporated herein and made a part hereof for all purposes as if fully set forth. The 
lump sum payment includes all direct labor, overhead, general and administrative expenses, other direct 
costs, subcontractor/subconsultant costs, fees (profit), and all applicable taxes including State General 
Excise and Use Tax (GET). 

The compensation shall be payable in twelve (12) equal ~ump sums of$I,306.25 inclusive of GET. Each 
lump sum will be payable only upon timely completion of the Services in accordance with contract 
requirements, submittal ofal! deliverables, and acceptance by PB. 

Section 3. IDvoiSes. Subcontractor shall submit its invoices in accordance with the requirements of 
Subcontract Article 5.a through c only upon satisfactory completion of each Activity Production 
referenced in Exhibit A and submittal of all associated deliverables. 

Section 4. Key Personnel. Subcontractor key personnel designated for this Task Order are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. 

Key Personnel: Melanie Blades, Principal 
Andrew Magpoc, Producer 
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Honolulu High-Capacity Transit Corridor Project, GEC II (II 16S90E) 

SectiOD S. Performance Schedule. Subcontractor shall perform the Services, including submittal of all 
deliverables, ifany, in accordance with the Schedule stipulated in Exhibit A. 

SectioD 6. CODflicts. In the event any tenn of this Task Order conflicts with the tenns of any document 
incorporated herein by reference, the terms of this Task Order shall take precedence unless the conflict 
involves a mandatory Prime Agreement tenn or condition. In such case the mandatory provision shall 
prevail. 

Section 7. Entire Agreement. This Task Order represents the entire and integrated agreement between 
PB and Subcontractor, and supersedes and replaces all prior and contemporaneous understandings, 
agreements, arrangements, negotiations, and representations, whether written or oral, with respect to the 
subject matter hereof. This Task Order may not be modified except in writing, by an amendment signed 
by the parties hereto. 

BY THE SIGNATURES BELOW of their authorized representatives. the parties affinn the tenns of this 
Task Order and agree to be bound accordingly. 

PARSONS BRINCKERHOFF, INC. MM PICTURES, LLC 

BY: ~R~Zjyec BY 1~t~ 
James R. Van Epps, Sr. Vice President 
and Project Manager 

MM Pictures, LLC Task Order Subcontract Task Order No. 3 

#GtII tv IG: !3L A-()ES~ 
Printed Name 

Printed Title 
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Honolulu High-Capacity Transit Corridor Projecl GEC II (1/ t6590E) 

EXHIBIT A 

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES 

A. Services 

ACTMTY PRODUCTIONS 

Subcontractor shall produce and distribute twelve (12) activity productions of less than five (5) hours 
duration. These productions will typically include full documentation of events such as conferences, 
community updates, news and press conferences, rail station workshops, town hall meetings, and public 
involvement activities. Events will take place from August 2, 20 I I through July 31, 2014. PB will 
provide Subcontractor with notification of each event via NTP delivered in accordance with the notice 
provisions of Subcontract Article 23. 

Each production, will include the HD camera, lights, DP, Audio, and Operator, as well as the following: 

• Subcontractor will obtain all necessary waivers and licenses by either an on-camera talent release 
or a signed talent release fonn obtained by the Subcontractor. 

• Subcontractor will supply all production crews, producers, editors, and equipment operators. 

• Subcontractor will provide digital data back-up of raw interviews, speakers, and montage b-roll 
footage to Blu-ray data disc delivered to PB. 

B. Deliverables 

for each activity production, Subcontractor will prepare and deliver to PB the complete and finished 
products listed below in the format indicated: 

• One ( I) VNR master DVD (includes stock) 

• One (I) VNR master back-up on Blu-ray data disc 

• One (I) Digital data back-up Blu-ray data disc containing all raw interviews, speakers, and 
montage b-roll footage 

C. Performance Scbed ule 

Subcontractor shall transmit deliverables to PB no later than ten (10) days from the date of the production. 

MM Pictures, LLC Task Order Subcontract Task Order No.3 Page 3 of4 



Honolulu High-Capacity Transit Corridor Project, GEe" (II 16S90E) 

EXHIBITB 

COMPENSATION 

Exhibit 2A - Compensation Breakdown 
Summary 

MM P1CTURES, LLC 

Item 

Production Total 
General Excise and Use Tax (4.5 %) 

TOTAL 

MM PiClUres, LLC Task Order'Subcontract Task Order NO. 3 

Event 
Lump Sum 

SI,250.00 
$56.25 

$1,306.25 

Total Lump Sum 
(12 Events) 

$15,000.00 
$675.00 

$15,675.00 
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Honolulu High..("apacity Transit Corridor Project, GEC II (#I 16590E) 

TASK ORDER NO. 4 
ISSUED UNDER 

PROFESSIONAL SERVICES ON-CALLffASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

MM PICTURES, LLC 
DATED AUGUST 2, 2011 

Client: Honolulu Authority for Rapid Transportation ("HART") 

Project Name: Honolulu High-Capacity Transit Corridor Project (includes the 28-mile Locally 
Preferred Alternative and the 20-mile Airport Alignment) 

PB Project No.: 16590E 

Prime Agreement No.: SC-DTS-IIOOI3I 

PARSONS BRlNCKERHOFF, INC. ("PB") and MM PICTURES, LLC ("Subcontractor") entered 
into the above-referenced Professional Services Task Order Subcontract (the "Subcontract") for the 
performance of services pursuant to Task Orders. All terms and conditions of the Subcontract, including 
all exhibits and amendments thereto, and all documents and terms incorporated therein, are by this 
reference incorporated into this Task Order for all purposes as if fully set forth, and shall govern the 
parties hereto. 

This Task Order, effective as of the 2nd day of August, 2011, constitutes Subcontractor's Notice to 
Proceed with performance ofthe Services described herein, in accordance with the terms hereof. 

Section 1. Task Order Services. Subcontractor shall perform the Services set forth in Exhibit A, Scope 
of Services, attached hereto and by this reference incorporated herein and made a part hereof for all 
purposes as if fully set forth. 

Section 2. Compensation. Subcontractor shall perfornl the Services for the fixed price/lump sum 
amount, of TWENTY-EIGHT THOUSAND EIGHT HUNDRED FORTY-TWO AND NO/IOO 
DOLLARS ($28,842.00), calculated according to the compensation breakdown set forth in Exhibit B, 
attached hereto and by this reference incorporated herein and made a part hereof for all purposes as if 
fuJly set forth. The lump sum payment includes all direct labor, overhead, general and administrative 
expenses, other direct costs, subcontractorlsubconsultant costs, fees (profit), and all applicable taxes 
including State General Excise and Use Tax (GET). 

The compensation shall be payable in twelve (12) equal lump sums of $2,403.50 inclusive of GET. Each 
lump sum will be payable only upon timely completion of the Services in accordance with contract 
requirements, submittal of all deliverables, and acceptance by PB. 

Section 3. Invoices. Subcontractor shall submit its invoices in accordance with the requirements of 
Subcontract Article 5.a through c only upon satisfactory completion of the each Event Production 
referenced in Exhibit A, and submittal of all associated deliverables. 

Section 4. Key Penonnel. Subcontractor key personnel designated for this Task Order are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. 

Key Personnel: Melanie Blades, Principal 
Andrew Magpoc, Producer 
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Honolulu High-Capacity Transit Corridor Project, GEe II (# 16S90E) 

Section 5. Performance Schedule. Subcontractor shall perform the Services, including submittal of all 
deliverables, if any, in accordance with the schedule stipulated in Exhibit A. 

Section 6. Conflicts. In the event any term of this Task Order conflicts with the terms of any document 
incorporated herein by reference, the terms of this Task Order shall take precedence unless the conflict 
involves a mandatory Prime Agreement term or condition. In such case the mandatory provision shall 
prevail. 

Section 7. Eutire Agreement. This Task Order represents the entire and integrated agreement between 
PB and Subcontractor, and supersedes and replaces all prior and contemporaneous understandings, 
agreements, arrangements, negotiations, and representations, whether written or oral, with respect to the 
subject matter hereof. This Task Order may not be modified except in writing, by an amendment signed 
by the parties hereto. 

BY THE SIGNATURES BELOW of their authorized representatives, the parties affirm the terms of this 
Task Order and agree to be bound accordingly. 

PARSONS BRINCKERHOFF, INC. 

BY: jt?R~iP= 
ature 

James R. Van Epps. Sr. Vice President 
and Project Manager 

MM Pictures, LLC Task Order Subcontract Task Order No. 4 

MM PICTURES, LLC 

BY: ~tI(~ 
I Signature-

fUUA-NfG: B~~ 
Printed Name 

Printed Title 
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Honolulu High-Capacity Transit Corridor Project, GEC II (# I bS90E) 

EXHIBIT A 

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES 

A. Services 

EVENT PRODUCTIONS 

Subcontractor shall produce and distribute twelve (12) event productions of greater than five (5) hours 
duration. These productions will typically include full documentation of events such as workshops, 
special announcements and milestones, public meetings, and community outreach efforts. Events will 
take place from August 2, 2011 through July 31, 2014. PB will provide Subcontractor with notification 
of each event via NTP delivered in accordance with the notice provisions of Subcontract Article 23. 

Each production will include the HD camera, lights, DP, Audio, and Operator, as well as the following: 

• Subcontractor will obtain all necessary waivers and licenses by either an on-camera talent release 
or a signed talent release fonn. 

• Subcontractor will supply all production crews, producers, editors, and equipment operators. 

• Subcontractor will perfonn VNR editing on location as deemed necessary by PB. 

• Subcontractor will provide VNR digitizing offootage and add digital graphics as required by PB. 

B. Deliverables 

For each event production, Subcontractor will prepare and deliver to PB the complete and finished 
products listed below in the fonnat indicated. 

• One (1) VNR master DVD (includes stock) 

• One (I) VNR master back-up on Blu-ray data disc 

• One (I) Digital data back-up Blu-ray data disc containing all raw interviews, speakers, and 
montage b-roll footage 

C. Performance Scbedule 

Subcontractor shall transm it deliverables to PB no later than ten (10) days from the date of the production. 
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Honolulu High-<:apacily Transit Corridor Project. GEC II (II 165901:,,) 

Exhibit 2A - Compensation Breakdown 
Summary 

MM PICTURES, LLC 

Item 

Production Total 
General Excise and Use Tax (4.5 %) 

TOTAL 

EXHIBITB 

COMPENSA nON 

Event 
Lump Sum 

$2,300.00 
$103.50 

$2,403.50 

MM Pictures, LLC Task Order Subcontract Task Order No.4 

Total Lump Sum 
(12 Events) 

$27,600.00 
$1,242.00 

$28,842.00 
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Honolulu High-Capacity Transit Corridor Project. GEC \I (/I 1659OE) 

TASK ORDER NO. 5 
ISSUED UNDER 

PROFESSIONAL SERVICE'S ON-CALUT ASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

MM PICTURES, LLC 
DATED AUGUST 2,2011 

Client: Honolulu Authority for Rapid Transportation ("HART') 

Project Name: Honolulu High-Capacity Transit Corridor Project (includes the 28-mile Locally 
Preferred Alternative and the 20-mile Airport Alignment) 

PB Project No.: 16590E. 
Prime Agreement No.: SC-DTS-IIOOI31 

PARSONS BRINCKERHOFF, INC. ("PB") and MM PICTURES, LLC ("Subcontractor',) entered 
into the above-referenced Professional Services Task Order Subcontract (the "Subcontract") for the 
performance of services pursuant to Task Orders. All terms and conditions of the Subcontract, including 
all exhibits and amendments thereto, and all documents and terms incorporated therein, are by this 
reference incorporated into this Task Order for all purposes as if fully set forth, and shall govern the 
parties hereto. 

This Task Order, effective as of the 2nd day of August, 2012, constitutes Subcontractor's Notice to 
Proceed with performance of the Services described herein, in accordance with the terms hereof. 

Section I. Task Order Services. Subcontractor shall perform the Services set forth in Exhibit A, Scope 
of Services, attached hereto and by this reference incorporated herein and made a part hereof for all 
purposes as if fully set forth. 

Section 2. Compensation. Subcontractor shall perform the Services for the fixed price/lump sum 
amount of FIFTEEN mOUSAND SIX HUNDRED SEVENTY-FIVE AND NO/IOO DOLLARS 
(515,675.00), calculated according to the compensation breakdown set forth in Exhibit B, attached hereto 
and by this reference incorporated herein and made a part hereof for all purposes as iffully set forth. The 
lump sum payment includes all direct labor, overhead, general and administrative expenses, other direct 
costs, subcontractorlsubconsultant costs, fees (profit). and all applicable taxes including State General 
Excise and Use Tax (GET). 

The compensation shall be payable in twelve (12) equal lump sums of$I,306.25 inclusive of GET. Each 
lump sum will be payable only upon timely completion of the Services in accordance with contract 
requirements, submittal of all deliverables, and acceptance by PB. 

Section 3. Invoices. Subcontractor shall submit its invoices in accordance with the requirements of 
Subcontract Article 5.a through c only upon satisfactory completion of each Production referenced in 
Exhibit A and submittal of all associated deliverables. 

Section 4. Key Persoonel. Subcontractor key personnel designated for this Task Order are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. 

Key Personnel: Melanie Blades, Principal 
Andrew Magpoc, Producer 
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Section 5. Performance Scbedule. Subcontractor shall perform the Services, including submittal of all 
deliverables, if any. in accordance with the Schedule stipulated in Exhibit A. 

Sec:tion 6. ConOicts. In the event any term of this Task Order conflicts with the tenus of any document 
incorporated herein by reference, the terms of this Task Order shall take precedence unless the conflict 
involves a mandatory Prime Agreement term or condition. In such case the mandatory provision shall 
prevail. 

Section 7. Entire Agreement. This Task Order represents the entire and integrated agreement between 
PB and Subcontractor, and supersedes and replaces all prior and contemporaneous understandings. 
agreements, arrangements, negotiations, and representations, whether written or oral, with respect to the 
subject matter hereof. This Task Order may not be modified except in writing. by an amendment signed 
by the parties hereto. 

BY THE SIGNATURES BELOW of their authorized representatives, the parties affirm the terms of this 
Task Order and agree to be bound accordingly. 

PARSONS BRINCKERHOFF, INC. MM PICTURES, LLC 

BY: ~~J~~BY: ,~Jle~ 
M ~ L~ 6LAj)iS:$ James R. Van Epps, Sr. Vice President 

and Project Manager 

MM Pictures, LLC Task Order Subcontract Task Order No 5 

Printed Name 

Printed Title 
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Honolulu High-Capacily Transil Corridor Project. GEC II (II 16S90E) 

EXIDBIT A 

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES 

A. Services 

COMMUNITY VOICES/SHORT MEDIA PRODUCTION 

Subcontractor shall produce and distribute twelve (12) original, short media productions of two- to three
minute duration. These productions will typically include a minimum of three (3) varied community 
members utilizing previously recorded material. Events will take place from August 2,2012 through July 
31, 2014. PB will provide notification of each event via NTP delivered in accordance with the notice 
provisions of Subcontract Article 23. 

Each production will include the HD camera, lights, DP, Audio, and Operator, as well as the following: 

• Subcontractor will obtain all necessary waivers and licenses by either an on-camera talent release 
or a signed talent release form 

• Subcontractor will supply all editing equipment and operators 

• Subcontractor will digitize footage and add graphics as required 

• Subcontractor will perfomtlprovide editing. audio mixing. graphics, DVD authoring, and 
mastering 

• Subcontractor will encode, convert, upload, and document completed production as requested 

B. Deliverables 

For each event production, Subcontractor will prepare and deliver to PB the complete and finished 
products listed below in the format indicated. 

• One (I) VNR master DVD (includes stock) 

• One (I) VNR master back-up on Blu-ray data disc 

• One (I) Digital data back-up Blu-ray data disc containing all raw interviews, speakers, and 
montage b-roll footage 

C. Performance Schedule 

Subcontractor shall transmit deliverables to PB no later than ten (10) days from the date of the production. 
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Exhibit 2A - Compensation Breakdown 
Summary 

MM PICTURES, LLC 

Item 

Production Total 
General Excise and Use Tax (4.5 %) 

TOTAL 

EXHlBITB 

COMPENSATION 

Production 
Lump Sum 

$1,250.00 
$56.25 

51,306.25 

MM PiClures, lLC Task Order Subcontracl Task Order No. S 

Total Lump Sum 
(12 Productions) 

$15,000.00 
$675.00 

515,675.00 
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Honolulu HsgM:apacily Transit COlTldor Project, GEe II (II 16590E) 

TASK ORDER NO. 6 
ISSUED UNDER 

PROFESSIONAL SERVICES ON-CALlJTASK ORDER SUBCONTRACT 
BETWEEN 

PARSONS BRiNCKERHOfF, INC. 
AND 

MM PICTURES, LLC 
DATED AUGUST 2, 2011 

Client: Honolulu Authority for Rapid Transportation ("HART") 

Project Name: Honolulu High-Capacity Transit Corridor Project (includes the 28-mile Locally 
. Preferred Alternative and the 20-mile Airport Alignment) 

PB Project No.: 16590E 

Prime Agreement No.: SC-DTS-II00131 

PARSONS BRINCKERHOFF, INC. ("PB") and MM PICTURES. LLC ("Subcontractor") entered 
into the above-referenced Professional Services Task Order Subcontract (the "Subcontract") for the 
performance of services pursuant to Task Orders. All terms and conditions of the Subcontract, including 
all exhibits and amendments thereto, and all documents and terms incorporated therein, are by this 
reference incorporated into this Task Order for all purposes as if fully set forth. and sball govern the 
parties hereto. 

This Task Order, effective as of the 14th day of May, 2012, constitutes Subcontractor's Notice to Proceed 
witb perfonnance of the Services described herein, in accordance with the terms hereof. 

Section 1. Task Order Services. Subcontractor shalJ perform the Services set forth in Exhibit A, Scope 
of Services, attached hereto and by this reference incorporated herein and made a part hereof for all 
purposes as iffu11y set forth . 

Section 2. Compensation. Subcontractor shall perform the Services for the fixed price/lump sum 
amount of SIX THOUSAND FIVE HUNDRED THIRTY-ONE AND 25/100 DOLLARS (56,531.25). 
calculated according to the compensation breakdown set forth in Exhibit B, attached hereto and by this 
reference incorporated herein and made a part hereof for all purposes as if fully set forth. The lump sum 
payment includes all direct labor, overhead, general and administrative expenses, other direct costs, 
subcontractor/subcoDsultant costs, fees (profit), and all applicable taxes including State General Excise 
and Use Tax (GET). 

Section J. Inyoices. Subcontractor sball submit its invoices in accordance with the requirements of 
Subcontract Article 5.a through c only upon satisfactory completion of the Video Production referenced 
in Exhibit A and submittal of all associated deliverables. 

Section 4. Key Personnel. Subcontractor key personnel designated for this Task Order are listed below. 
Subcontractor's key personnel shall not be replaced witbout PB's or Client's prior written consent. 

Key Personnel: Melanie Blades, Principal 
Andrew Magpoc, Producer 

Section 5. Performance Schedule. SubcOntractor shall perform the Services, including submittal of all 
deliverables, ifany, in accordance with the Schedule stipulated in Exhibit A. 
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Section 6. Conflicts. In the event any term of this Task Order conflicts with the terms of any docwnent 
incorporated herein by reference, the terms of this Task Order shall take precedence unless the conflict 
involves a mandatory Prime Agreement term or condition. In such case the mandatory provision sball 
prevail. 

Section 7. Entire Agreement. This Task Order represents the entire and integrated agreement between 
PB and Subcontractor, and supersedes and replaces all prior and contemporaneous understandings, 
agreements, arrangements, negotiations, and representations, whether written or oral, with respect to the 
subject matter hereof. This Task Order may not be modified except in writing, by an amendment signed 
by the parties hereto. 

BY THE SIGNATURES BELOW of their authorized representatives, the parties affirm the terms of this 
Task Order and 'agree to be bound accordingly. 

PARSONS BRiNCKERHOFF, INC. 

BY: iAJ.e a#p~ 
Signature 

fIP': 
James R. Van Epps, Sr. Vice President 
and Project Manager 

MM Pictures, LLC Task Order Subcontract Task Order No. 6 
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Printed Name 

Printed Tide 
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Honolulu High-Capacity Tl1lI\Sil Corridor Project, GEC II (It 16S90E) 

EXJDBIT A 

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES 

A. Services 

Subcontractor shall produce one (1) video of up to four (4) hours duration in accordance with Stipulation 
V.F of the Project Programmatic Agreement dated January 2011. The video production shall be 
comprehensive video coverage of the project corridor and will consist of unedited footage filmed from a 
moving vehicle, using a mounted camera. The project corridor shall be filmed from the vehicle in each 
direction, from Ala Moana Station to East Kapolei Station. and from East Kapolei Station to Ala Moana 
Station. 

The video production will include film camera (and other equipment as required), vehicle mounting, 
Director of Photography, and Operator. The Subcontractor shall: 

• Obtain all necessary waivers and licenses. 

• Supply all production crews, producers, editors, and equipment operators. 

• Provide digital data back-up offootage on Blu-ray data disc delivered to PB. 

• Prepare and deliver the complete and finished products listed below under Deliverables in the 
formats indicated to PB. 

B. Deliverables 

• Ten (10) DVDs with Chapters 

o Two (2) Blu-rays with Chapters 

• Two (2) DVDs Web Resolution Data Discs 

• Two (2) master DVD of footage, playable in a standard DVD player 

• Two (2) HD master back-up on Blu-ray data disc 

• Two (2) Digital data back-up Blu-ray data disc containing all raw footage 

C. Performance Schedule 

Subcontractor shall commence taping at the direction of PB and shall transmit deliverables no later than 
two (2) weeks from the date of completion of video production. 
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Exhibit 2A - Compensation Breakdown 
Summary 

MM PICTURES. LLC 

Item 

Filming 
EncodingIMenu CreatioolMastering 
Lump Sum Subtotal 
General Excise and Use Tax (4.5 %) 

TOTAL 

EXHlBITB 

COMPENSATION 

Video ProduCtioD 
Lump Sum 

$1,250.00 
$5,000.00 
$6,250.00 

$281.25 

$6,531.25 

MM PiclUrcs,lLC Task Order Subc:onlr8ct Task Ordm- No.6 Page4of4 



llonclulu High-Capacity Transit Corridor Project. GEe II (1/ 165901:) 

PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
Al'lD 

RED MONARCH STRATEGIES INC. 
(#PB-16590E-RCO) 

This Subcontract, effective as of the 2nd day of August, 201 I, is made and entered into by and ben.veen 
PARSONS BRINCKERHOFF, INC. ("PB"), a New York corporation with offices at Alii Place, 17th 

Floor, 1099 Alakea Street, Honolulu, HT 96813, and RED MONARCH STRATEGIE INC. 
("Subcontractor"), a Hawaii corporation with offices at 

RECITALS 

PB (formerly known as "PB Americas, Inc.") entered into General Engineering Consultant Contract 
(GEC II) No. SC-PTS-I'IOOI31 dated June 30, 201 I (the "Prime Agreement") between PB Americas, 
Inc. and the Honolulu Authority for Rapid Transportation, hereinafter referred to as "HART" ("Client"), 
to provide general engineering, planning, construction management and other consultant services for the 
Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally Preferred 
Alternative and the 20-mile Airport Alignment, as more particularly defined in Prime Agreement Special 
Provisions VIl(A) ("HHCTCP" or the "Project"). 

PB has determined the need to subcontract certain of the public involvement services required under the 
Prime Agreement, and Subcontractor has agreed to provide the same tor the duration of the Prime 
Agreement in accordance with the terms and conditions contained herein. 

Therefore, for the consideration hereinafter set forth, and other good and valuable consideration, the 
receipt and sufficiency of which the parties by their signatures below affirm, the parties do mutually agree 
as follows. 

TERMS 

The foregoing recitals are incorporated herein for all purposes as if fully set forth. 

ARTICLE 1: PRIME AGREEMENT TERMS AND CONDITIONS 

Except as noted below, or where in their application the context clearly requires otherwise, all the terms 
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated 
by reference therein, that pertain to the subcontracted services or to the Subcontractor, or that by their 
express terms are required to be incorporated into each subcontract (the "Prime Agreement Terms and 
Conditions"), labeled Attachment 1, are by this reference incorporated herein and made a part hereof for 
all purposes. By the signature below of its authorized representative. Subcontractor affirms that it has 
been provided a copy of Attachment I on CD. 

With regard to the services to be performed by it, Subcontractor assumes toward PB all of the obligations 
and responsibilities that PB assumes toward the Client under the Prime Agreement Terms and Conditions, 
and Subcontractor shall be bound by all of the PrIme Agreement Terms and Conditions to the same extent 
as PB is bound thereby. In the event of any contlicts or ambiguities beh\'een or among the provisions of 
this Subcontract and the Prime Agreement Terms and Conditions, the provision that imposes the more 
stringent requirement on Subcontractor shall take precedence . . 
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Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are 
required to be so included, and shall require all lower-tier subcontractors to comply with such provisions 
for the duration of their respective subcontracts. Subcontractor shall require each lower-tier subcontractor 
to make such disclosures and execute such attestations as may be required under the Prime Agreement 
Tenns and Conditions, including but not limited to those required by state or federal statute associated 
with source of funding. Failure to comply with the tenns of this paragraph shall constitute a material 
default. 

ARTICLE 2: SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK 

a. Services. Subcontractor shall perform, consistent with the standard of care stipulated herein and other 
terms and conditions of this Subcontract, those services set forth in the Scope of Services annexed hereto 
as Attachment 2 and by this reference incorporated herein and made a part hereof for all purposes (the 
"Services") as may be required during the term of the Prime Agreement to complete the Project. The 
Services include all tasks and components, whether or not expressly set forth herein, that are manifestly 
necessary to carry out the intent of this Subcontract, or that are customarily performed in conjunction 
with, as a component of, or in order to accomplish, the Services, and such tasks and components shall be 
performed as if fully set forth in the description of the Services. 

b. Unauthorized and Extra Work. Subcontractor shall not proceed with perfonnance of any Services or 
incur any costs, or be entitled to compensation or reimbursement for any Services performed or costs 
incurred, prior to the etfective date of this Subcontract and issuance of Notice to Proceed ("NTP"). Nor 
shall Subcontractor proceed with performance of any work in addition to that stipulated in this 
Subcontract ("Extra Work"), or be entitled to compensation therefor, or to reimbursement for costs 
incurred in connection therewith, prior to full and proper execution of a Subcontract amendment executed 
by both parties describing the work to be perfonned, the schedule for pertonnance, and the compensation 
to be paid. Any work performed prior to the effective date of this Subcontract or an amendment 
authorizing same, is done solely as a volunteer and at DO cost to PB. 

ARTICLE 3: KEY PERSONNEL 

If any Subcontractor key personnel have been designated for this Project, they are listed below. 
Subcontractor's key personnel shall not be replaced without PB's or Client's prior written consent. In the 
event any key personnel become unavailable due to separation from employment with Subcontractor, 
long-term illness/disability, or death, Subcontractor shall nominate a replacement with equivalent 
qualifications for PB's approval, which shall not be unreasonably withheld. In the event Subcontractor 
fails to provide a suitable replacement, PB shall have the right to terminate this Subcontract. 

Key Personnel: Bennette Misalucha 

ARTICLE 4: COMPENSATION 

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perform 
the Services for an amount not to exceed ONE HUNDRED SIXTY-EIGHT THOUSAND FIVE 
HUNDRED FIFTY-NINE AND NO/tOO DOLLARS ($168,559.00) (the "Total Price"), in accordance 
with the Fee Schedule/Budget annexed hereto as Attachment 3 and by this reference incorporated herein 
and made a part hereof for all purposes ("Fee Schedule. Reimbursable costs shall include only those 
authorized in Prime Agreement Part 2, Special Provisions Exhibit 2B(2)(a), (b), (c) and (e) 
("Reimbursable Costs"), as further delineated in Attachment 3. 
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b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a) 
Subcontractor exceeds the estimated monthly level of effort by 25%, or (b) Subcontractor has expended 
75% of the Total Price. Subcontractor shall not under any circumstances incur fees in excess of the Total 
Price. 

ARTICLE 5: INVOICING; PAYMENT 

a. Electronic Reporting. PB has implemented a web-based time collection/reporting system for the 
Project. Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets 
electronically to PB's Project Control Office. All timesheets must be reviewed by PB's Project lead or 
manager for compliance with Subcontract invoicing requirements, including but not limited to 
compliance with Exhibit 2B mandates, and authorized prior to invoice submittal ("Authorized Time''). 
Amounts invoiced must correspond to the hours of Authorized Time entered on the electronic reporting 
system for the invoice period. 

b. [nvoice Periods; Submittal Deadlines. Invoicing for the Project is structured on a 12-period annual 
cycle. Subcontractor shall prepare invoices for Services performed during each invoice period in a format 
acceptable to PB, and shall submit its invoices monthly, no later than 15 days following the end of the 
applicable invoice period. Any invoice delivered to PB after the submittal deadline will be processed 
with the next succeeding invoice period submittals. 

c. Invoice Submittal Requirements. Invoices shall include all labor costs incurred during the invoice 
period for Authorized Time, and all Reimbursable Costs incurred and booked during the invoice period, 
together with back-up documentation. The bill-through date on each monthly invoice must match the last 
actual expenditure date shown on the back-up documentation. [n addition, Subcontractor shall include 
with each invoice a progress report that documents, in bulleted detail, the Services completed during the 
invoice period, including items of work accomplished and milestones reached, as well as problems/issuesl 
concerns, and work planned for the next invoice period. The signed invoice, backup documentation, and 
progress report shall be sent to LaRhonda Sayles, Accounting Manager, at sayles@pbworld.com; hard 
copy to be delivered to the address for notice stipulated in Article 22. 

d. Payment. Contingent upon Subcontractor's timely submittal of a proper invoice and progress report, 
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client to 
PB for the Services covered by the invoice, less any amounts PB may be authorized or required to 
withhold or deduct under the terms of this Subcontract, applicable law, or court order. In the event of 
non-payment by Client, both parties shall cooperate in seeking payment from Client. 

e. Right to Withhold. [t is expressly agreed that PB shall be entitled to withhold payment pending 
correction of non-confonning Services and/or other performance deficiencies. 

f. Audits. All payments hereunder are subject to the audits, adjustments and limitations that apply to 
PB under the Prime Agreement. 

ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS 

a. Term. The term of this Subcontract shall be for a period commencing with the effective date hereof 
and ending on the earlier of: (1) the date the Prime Agreement expires; (2) the date stated in any Notice 
of Termination issued pursuant to Article IS; or (3) the date the Prime Agreement is terminated, if the 
Prime Agreement Terms and Conditions so provide. 
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b. Performance Schedule. Time is of the essence in Subcontractor's performance of the Services under 
this Subcontract, and Subcontractor shall promptly commence performance of the Services as instructed 
in the NTP, and perform the same diligently and without interruption until completed in accordance with 
the performance schedule established in Attachment 2, or if none, in the Prime Agreement (the 
"Performance Schedule"). Provided, if the Performance Schedule applicable to the Services is derived 
from the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenty-one 
(21) business days prior to the completion/submittal deadline for such work applicable to PB. 

c. Delays. Subcontractor shall notify PB in writing within five (5) business days of any event or 
condition impacting its ability to meet the performance schedule, together with the steps contemplated or 
taken by Subcontractor to mitigate the effect of such delay. 

Delays caused by force majeure events such as war, civil insurrection, riot, acts of public authority, strike, 
explosion, fire, earthquake, flood and like catastrophic events, shall be excusable to the extent they could 
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not result in whole or in 
part from Subcontractor's fault or neglect, but shall be compensable only if additional compensation is 
obtained by PB from Client for such delays. 

ARTICLE 7: STANDARD OF CARE; QUALIFICATIONSILICENSES 

a. Standard of Care. Subcontractor shall perform the Services in a manner consistent with that degree of 
skill and care ordinarily exercised by members of the same profession performing the same or similar 
work under the same or similar circumstances in the city and county of Honolulu. The parties 
acknowledge that PB is relying upon Subcontractor's expertise, and that neither PB's review, approval. 
acceptance, or payment for the Services is intended, nor shall it, constitute a waiver, release, or discharge 
of Subcontractor's responsibility for the proper performance of the Services or liability for defects in 
same, or an assumption by PB of such responsibility or liability. 

b. Qualifications and Licenses. Subcontractor represents and warrants that all personnel performing 
Services or conducting activities in furtherance of this Subcontract shall be properly qualified, and that 
personnel performing Services or conducting activities for which a license or certification is required 
under local, state, or federal regulations shall be duly licensed andlor certified. All licenses and 
certifications shall be current at the time the work is performed. 

ARTICLE 8: INDEPENDENT CONTRACTOR 

The parties affirm that Subcontractor is an independent contractor under subcontract to PB, and is not in a 
joint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor 
shall, at its own expense, provide all equipment, materials, services, and personnel required to perform the 
Services. Subcontractor, consistent with its status as an independent contractor, shall maintain complete 
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and 
shall be solely responsible for the means, methods. sequences and techniques for carrying out the 
Services, and for the safety of its employees. lower-tier subcontractors, agents and invitees. 
Subcontractor affirms that it shall not represent itself to be an agent of PB or Client, or as having any 
authority to bind PB or Client, and further affirms that it shaH instruct its personnel that they are not, and 
are prohibited from representing themselves to be, officers, agents, or employees of PB or Client, and 
have no authority to bind PB or Client. 

Subcontractor shall indemnify, defend, and hold PB and Client h~less from any claims, and pay all 
damages, costs and judgments related to any claims made against PB or Client by Subcontractor's and/or 
its lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other form 
of compensation; for benefits, including but not limited to Workers' Compensation insurance benefits, 
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health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance that 
may be available to employees of PB or Client or otherwise associated with an employer/employee 
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll 
and unemployment taxes associated with workers it provides to perform Services, and for withholding of 
social security and state and federal income taxes for such individuals, and shall indemnifY, defend and 
hold PB and Client harmless from, and shall pay, all taxes and costs, fines, penalties and assessments 
associated therewith. 

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY·FUNDED CONTRACTS 

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expressly 
incorporated into and made a part of this Subcontract for all purposes as if set forth in full. ·and shall 
control in accordance with their terms in the event of conflict with any other terms and conditions of this 
Subcontract. Subcontractor shall comply with, and ensure that its lower-tier subcontractors comply with, 
all provisions of this Article 9. 

ARTICLE 10: DISADVANTAGED BUSINESS ENTERPRISES 

a. With regard to the performance of this Subcontract and in provision of the Services, Subcontractor 
shall fully cooperate with PB in meeting PB's cominitments and goals, if any, with regard to the 
maximum utilization of disadvantaged business enterprises. minority business enterprises, small business 
enterprises, women-owned business enterprises, emerging business enterprises, and historically 
ungerutilized businesses (collectively. "OBEs"), and Subcontractor, if requested in writing by PB, shall 
provide the maximum practicable opportunity for OBEs to compete for any lower-tier subagreements 
available pursuant to this Subcontract. 

b. If Subcontractor is a DBE, upon written request by PB Subcontractor shall provide certificates or 
other acceptable testament to such DBE status. 

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that 
all lower-tier OBEs have received the revenue paid to Subcontractor by PB on behalf of the OBEs for 
services provided pursuant to the provisions of this Subcontract. 

ARTICLE 11: INDEMNIFICATION 

To the maximum extent permitted by law, Subcontractor shall indemnify, defend, and hold harmless PB 
and Client, their successors and assigns, and each of their respective officers, agents, servants and 
employees, from and against any and all claims, suits, actions, judgments, orders, demands, losses, 
damages, and liability of whatsoever nature, and costs and expenses including but not limited to (a) 
administrative or statutory assessments, sanctions, tines. and penalties, and (b) reasonable attorneys' fees, 
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to 
administrative, pre-trial, trial, post-trial, or appellate proceedings; caused by, resulting from, or arising out 
of (a) breach of this Subcontract; (b) the negligent acts, errors. or omissions, or the intentional, willful, or 
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontractors, or 
representatives in the perfonnance of this Subcontract; (c) infringement of piltents or copyrights, or 
unauthorized disclosure of trade secrets or Confidential Information. as defined in Article t 9; or (d) 
violation of applicable codes and regulations, including but not limited to laws relating to health and 
safety, compensation and conditions of employment, and payment of subcontractors, vendors, and 
materialmen. 

Notwithstanding any other provision to the contrary, in the event of litigation between the parties to 
enforce the provisions of this Article or any other indemnification obligation owed to PB under the tenns 
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of this Subcontract, the prevailing party shall be entitled to recover costs incurred and reasonable 
attorneys' fees. 

The indemnification afforded under this Article shall not be limited in any manner whatsoever by 
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carried by 
Subcontractor, PB or the Client. Nor shall the terms of this indemnification provision operate to limit or 
modifY any of the insurance required of Subcontractor hereunder, or the scope or terms of such coverage. 
Nothing herein is intended to require Subcontractor to indemnify PB from liability for PB's negligence. 

ARTICLE 12: PR9MPT PAYMENT OBLIGATIONS; RELEASE OF LIENS AND CLAIMS 

Subject to Subcontractor's right to withhold payment in a good-faith dispute, Subcontractor shall 
promptly pay for all services, equipment and materials furnished in perfonning the Services hereunder. 
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Client evidencing 
payment and release of claims for payment. Upon evidence of unpaid undisputed claims for payment, PB 
may pay and discharge same and deduct the amount paid, together with incurred costs and attorneys' fees, 
from compensation due or to become due to Subcontractor hereunder. Acceptance of final payment by 
Subcontractor shall operate as a full and final release of Client and PB, its affiliates, successors, and 
assigns, from liability for any and all claims by Subcontractor, its affiliates, successors, and assigns, for 
additional compensation or payment for Services rendered, costs incurred, or work performed by 
Subcontractor under this Subcontract. 

ARTICLE 13: INSURANCE 

a. Coverage. Subcontractor shall maintain at its own cost and expense for the duration of this 
Subcontract the following insurance coverages issued by companies licensed to do business in the State of 
Hawaii, with an AM Best rating of A-VIII or better, and otherwise acceptable to PB and Client. 

(I) Workers' Compensation and Employer's Liability Insurance 

Coverage to include all Statutory Workers' Compensation benefits to the employees of Subcontractor 
who may sustain work-related injury, death, or disease, and coverage, if applicable, commensurate 
with the requirements of the U.S. Longshore and Harbor Workers' Compensation Act (USL&H) or 
any other maritime law or similar act (e.g., Outer Continental Shelf Lands Act (OSCLA), Federal 
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of 
PB and Client, unless prohibited under applicable state law. Employer's Liability coverage with a 
limit of not less than $1,000,000 each accident/disease shal.1 also be maintained. 

(2) Commercial General Liability and Contractual Liability ("CGL") Insurance, including contractual 
liability cover, with a limit of not less than $1,000,000 per occurrence and $2,000,000 annual 
aggregate 

Coverage to include premises operations, independent contractors, products and completed 
operations, and broad-fonn contractual, personal injury, advertising injury and property damage, and 
XCU (explosion, collapse, and underground hazard) coverage If Subcontractor's work is within 50 
feet of a railroad right of way, the policy must also be endorsed to cover work within 50 feet of a 
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract. 
PB and Client, and their respective officers, directors, agents, and employees must be named as 
additional insureds, for both ongoing and completed operations, on a primary and noo-contributory 
basis. Such policy shall contain a severability of interests provision or cross-liability clause, and shall 
provide that the general aggregate limit applies on a per-project basis. Such insurance shall include a 
waiver of subrogation in favor of PB and Client. 
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(3) Business Automobile Liability with a combined single limit of not less than $1,000.000 each accident 

The policy must be written on an "any auto" basis. PB and Client, and their respective officers, 
directors, agents, and employees must be named as additional insureds, on a primary and non
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Client 
unless prohibited under applicable state law. 

(4) Professional Liability with a limit of not less than $1,000,000 per claim and annual aggregate 

Coverage to include Subcontractor's legal liability for damages arising out of Subcontractor's 
perfonnance of professional services pursuant to this Subcontract or relating to the Project. 

Neither PB nor Client shall be liable for any deductibles on additional insured coverage, and any coverage 
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply 
separately to each insured against whom claim is made or suit brought, except with respect to the limits of 
liability. Coverage shall contain no special limitations on the scope of protection afforded to PB, Client 
and their respective officers, directors, agents, and employees. 

COL insurance shall be written on ISO occurrence form CG 00 01 or a substitute form providing 
equivalent liability coverage. Additional insured endorsements shall be written on CO 20 10 or 
equivalent. Business auto coverage shall be written on ISO for CA 00 0 I, CA 00 05, CA 00 12, CA 00 
20. or a substitute form providing equivalent liability coverage. With the exception of professional 
liability insurance, all insurance shaH be written on an occurrence basis. Notwithstanding any other 
provision to the contrary, professional liability insurance shall be maintained in full force and effect 
continuously from the effective date of this Subcontract until the expiration of one (I) year following 
substantial completion of the Project. 

All insurance policies must contain a provision that provides thirty (30) days' prior written notice to PB 
of cancellation (ten (l0) days' prior written notice for failure to pay premium). Such notice of 
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc., Attn: Risk 
Management, One Penn Plaza, New York, NY 10119. 

b. Certificates and Endorsements. Subcontractor shall, prior to commencing performance of any 
Services or entering onto the Project site or other field location, furnish PB with certificates of insurance 
and endorsements referencing the Project name and Project number, and evidencing (a) the required 
coverages, including but not limited to the additional insured and waiver of subrogation requirements, (b) 
the limits, and (c) the notice of cancellation provisions. Certificates and endorsements shall be provided 
annually, not more than 10 days after renewal or replacement of each policy, and shall restate the 
effective value of the coverage provided. 

Subcontractor shall deliver the certificates of insurance and endorsements, each evidencing the required 
coverage and Project name and number, to: (1) PB Project Management, Diane Cook at 
cook@pbworld.com, and (2) to Parsons Brinckerhoff, Inc. at: 

• E-mail: PBCertificatetracking@lockton.com<mailto:PBCertificatetracking@lockton.com. 
(preferred method); or 

• Fax: Attn: Parsons Brinckerhoff, Inc. Certificate Tracking at Fax 816-783-2276; or 

• Mai1: Parsons Brinckerhoff, Inc, Certificate Tracking 444, W. 47th Street, Kansas City, MO, 
64112. 
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Failure of PB to demand such certificate or other evidence of full compliance with these insurance 
requirements, or failure of PB to identify a deficiency from evidence that is provided, shall not be 
construed as a waiver of Subcontractor's obligation to maintain such insurance. 

c. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if 
any, have in place the insurance required herein, with the coverages and limits required herein, and 
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to 
commencement of subcontracted work. Subcontractor shall also require that PB and Client be named as 
additional insureds on all lower-tier subcontractor CGL, automobile, and (if required) aircraft liability 
policies, and that CGL, auto, aircraft (if required), and workers' compensation coverages be endorsed to 
provide for a waiver of subrogation in favor of PB and Client. 

Subcontractor shaH also comply with all other requirements set forth in Subsection 4.3.2 of the Prime 
Agreement General Tenns and Conditions. 

ARTICLE 14: SUSPENSION OF SERVICES 

PB may, at any time, and with or without cause, suspend performance of the Services or any portion 
thereof for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume 
its Services promptly after being notified by PB to do so. Subcontractor may be allowed additional 
compensation or an extension of time, or both, provided same is granted by Client. 

PB may immediately suspend Services performed at the Project site or other field locations without notice 
for violation of any safety rules, regulations, or requirements, for code violations, for failure to obtain or 
comply with the terms of any permits, orders, or required authorizations, or upon discovery of any unsafe 
working conditions. In such case, Subcontractor shall immediately cure the violation or remedy the 
unsafe working condition. Failure to do so shall constitute a material default. 

ARTICLE 15: TERMINATION 

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days ' written notice. 
PB may terminate this Subcontract, in whole or in part, for its convenience, upon 10 days' written notice. 

In the event of termination for cause; Subcontractor shall be entitled to compensation for the value of all 
Services performed in accordance with contract requirements up to the effective date of termination, less 
allowable deductions, which include, but are not limited to, all costs in excess of the compensation 
established in Article 4 reasonably incurred by PB to complete the Services. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

In the event of termination for PB's convenience and without default on the part of Subcontractor, 
Subcontractor shall be entitled to compensation for all Services performed in accordance with contract 
requirements up to the effective date of termination, less allowable deductions. To the extent allowable 
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable to 
PB upon demand for the amount of such excess. 

Upon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwise 
directed and deliver to PB all Work Product. In the event of termination, PB shall have the right to 
conduct a financial audit, as well as a performance audit to ascertain the quality, timeliness and 
compensability of Subcontractor's Services. If, after issuance of notice of termination for cause, it is 
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determined for any reason that Subcontractor was not in default, the rights and obligations of the parties 
shall be the same as if the notice of termination had been issued pursuant to termination for convenience. 

ARTICLE 16: REMEDIES 

In the event Subcontractor fails to timely perform Services, fails to perform Services in accordance with 
contract requirements. or is otherwise in default, PB shall be entitled to withhold payment until the default 
is corrected. Subcontractor shall, upon notice from PB, correct the designated performance deficiencies 
without additional compensation. I f such performance deficiencies are not corrected within the time 
period specified in the notice, PB may cause same to be corrected and deduct costs incurred by reason of 
such failure from Subcontractor's compensation and, if Subcontractor's remaining compensation is not 
sufficient to reimburse PB for such costs, recover the same from Subcontractor upon demand. These 
remedies shall be in addition to all other remedies available to PB. 

With the exception of attorneys' fees to enforce indemnification obligations, neither party hereto shall be 
entitled to recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect, 
exemplary or consequential damages, or damages that in their nature or amount constitute a penalty, or 
(b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek, recover, 
and recoup from Subcontractor those types of damages, of whatever nature,as PB may be held 
accountable to the Client under the ternlS of the Prime Agreement, or to third parties, that were caused by 
or attributable to Subcontractor, its agents, lower-tier subcontractors, servants, or employees, or for which 
Subcontractor is otherwise legally responsible. 

Neither the pendency of a dispu~e nor consideration of claims by PB pertaining to this Subcontract shall 
excuse Subcontractor from full and timely performance in accordance with the terms hereof. 

ARTICLE 17: WORK PRODUCT 

All drawings, -plans, designs, specifications, photographs, models, schematics, surveys, maps, reports, 
studies, analyses, estimates, minutes, diaries, field notes, training manuals and materials, data bases, 
electronic files, file formats, templates, procedures, scripts. links, specifically-created key commands, 
source code documentation, software programs, calculations, summaries and other compilations of 
information to be developed, produced, or provided by Subcontractor as part of the Services, including 
but not limited to all deliverables identified herein, whether completed or in process, and all supporting 
documents and data, whether in hard copy or electronic or digital format or capable of being converted to 
such format, constitute "Work Product." 

Work Product shall be the property of PB and shall be furnished to PB promptly upon request and as a 
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies. 
Subcontractor shall not be liable for loss, damage, or injury resulting from PB's use of Work Product for 
purposes other than as intended or contemplated herein. 

The parties intend that Work Product shall be "work made for hire," of which PB shall be deemed the 
author. [f for any reason such Work Product does not constitute "work made for hire," Subcontractor 
hereby (a) waives all rights in such Work Product, and any other rights of authorship, identification, or 
approval, restriction or limitation on use or subsequent modification, and (b) irrevocably assigns to PB all 
right, title, and interest in and to the Work Product, whether arising from copyright, patent, trademark, 
trade secret, or any other state or federal intellectual property law or doctrine. Subcontractor shall obtain 
such interest and execute and deliver such instruments and take such other actions as may be necessary to 
vest and perfect such rights in PB. 
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To the extent any Work Product includes Subcontractor's previously-developed intellectual property that 
is or could be protected by federal copyright, patent, or trademark laws, or state trade secret laws, 
Subcontractor hereby grants to PB and Client a perpetual, royalty-free, fully-paid up, non-exclusive and 
irrevocable license to copy, reproduce, perform, dispose of, and use and re-use, in whole or in part, such 
intellectual property, and to authorize others to do so. Such previously-developed intellectual property 
may constitute but is not limited to, data bases, software programs, templates, file formats, specifically
created key commands, scripts, links, procedures, training manuals and other training materials, designs, 
prototy~s, plans, and other works provided or delivered to PB or Client by Subcontractor. 

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS 

a. Project Records. All records pertaining to this Subcontract and the Services performed hereunder, 
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product; (c) 
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports, studies, 
summaries, analyses, diaries, field notes, estimates, calculations, and other compilations of infonnation 
obtained by or provided to Subcontractor in performance of the Services; and (d) correspondence; 
whether in hard copy or electronic or digital format, or capable of being converted to such format, 
constitute "Project Records." 

b. Accounting and Financial Records; Audits. Subcontractor shall preserve all Project Records in such 
detail as shall properly substantiate contract performance and claims for payment under this Subcontract, 
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and 
Conditions. In the event the Project is subject to the Federal Acquisition Regulations ("FAR"), 
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately 
repay to PB upon demand any compensation disallowed as a result of an audit conducted hereunder, or 
PB may elect to deduct disallowed amounts from monies due or to become due under this Subcontract. 

c. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at 
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years from the 
date of final payment or (b) until all disputes, audits, claims, legal proceedings. and other actions 
involving this Subcontract and the Services performed hereunder have been resolved or concluded (the 
"Record Retention· Period"). During the Record Retention Period Subcontractor shall make all Project 
Records available to PB and Client for review and reproduction during normal business hours or at such 
other times as PB or Client may reasonably require. 

Subcontractor shall include the requirements ofthis Article in all lower-tier subcontracts. 

ARTICLE 19: CONFIDENTIAL INFORMATION; NON-DISCLOSURE 

Unless required by law or Court order to do to, or unless prior written authorization is received from the 
PB or the Client, Subcontractor shall not disclose any (I) information concerning the Project that is not 
already in the public domain; (2) data, information, processes, or documents provided by or on behalf of 
PB or the Client, including but not limited to Electric Utility Infrastructure lnformation ("EUIl"), as that 
term has been defined in Prime Agreement Special Provisions, Section VlI (K); (3) Work Product; or (4) 
other information generated by Subcontractor in the course of performing this Subcontract' (collectively, 
"Confidential lnformation") to anyone other than PB, and at PB's direction, the Client. Nor shall 
Subcontractor use such Confidential Information for any purpose other than the performance of Services 
under this Subcontract. Subcontractor shall instruct its employees and lower-tier subcontractors to treat 
all information obtained or generated in performance of the Subcontract as confidential, and shall obtain 
from its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all 
Confidential Information covered under this Article. 
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ARTICLE 20: COMPLIANCE WITH LAWS 

Subcontractor shall comply with a1l federal, state and local laws, codes, ordinances and regulations 
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be 
performed hereunder, including but not limited to those regulating conditions of employment and 
workplace safety and health. Subcontractor shall be liable to PB for aU losses, costs, and expenses PB 
may incur resulting from or attributable to Subcontractor's, its employees', lower-tier subcontractors', 
andlor agents' failure to so comply, including but not limited to orders, judgments, fines, penalties, and 
required corrective measures. 

During the performance of this Subcontract, Subcontractor shall not unlawfulJy discriminate against any 
employee or applicant for employment because of race, color, creed, religion, ancestry, national origin, 
sex, sexual preference, disability, age (40+), marital status, or public assistance status. Such action shall 
include, but not be limited to, the following: employment, promotion, demotion or transfer, recruitment or 
recruitment advertising, layoff or termination, rates of payor other forms of compensation, and the 
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices which set forth the provisions of this non
discrimination Article. 

ARTICLE 21: HEALTH AND SAFETY 

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the 
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project safety 
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and 
regulations applicable to the Project, the Project site and other work locations, Subcontractor,. this 
Subcontract and the performance of the Services hereunder, including, but not limited to, the 
Occupational Safety and Health Act of 1970. If Services are to be performed or activities conducted on
site or at other field locations, Subcontractor shall also implement and enforce a safety program for all 
workers, including those of lower-tier subcontractors, if any, engaged in performing the Services, and 
shall ensure such workers' participation in appropriate safety training. Subcontractor's safety and training 
program shall comply at a minimum with such safety policies and programs as may be established or 
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct 
of persons on property under Subcontractor's control, including Subcontractor's employees, agents, 
invitees, and lower-tier subcontractors. 

ARTICLE 22: NOTICES 

All notices required or permitted under this Subcontract shall be given in writing and delivered either 
personally, by delivery service, by first-class, certified, or registered mail, or bye-mail, to the authorized 
representative of the other party at the address set forth below, or as may be designated by notice 
delivered in accordance with the requirements of this Article. If notice is de livered bye-mail, the notice 
must be signed by the party giving notice and sent as a pdf attachment to the e-mail at the address 
stipulated herein. Electronic or digital signatures shall not be allowed. 

TOPB: 

Red Monarch Strategies Inc. Subcontract 

Parsons Brinckerhoff, Inc. 
Alii Place, 17th Floor 
1099 Alakea Street 
Honolulu, Hawaii 96813 
E-mail: 16590EHHCTCPNotices@pbworld.com 
Attention: Mr. James Van Epps 
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TO SUBCONTRACTOR: 

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of 
delivery, or by registered or certified mail, return receipt requested. Notices properly addressed and 
stamped, and deposited into the US postal system as first-class mail, shall be deemed received two (2) 
business days after date of postmark. Notice delivered bye-mail shall be deemed received by the date 
and time stated on the transmitter's copy. 

ARTICLE 23: STANDARDS; QUALITY PROGRAM 

All Services shall be performed in compliance with the standards, specifications, manuals of instruction, 
policies, protocols, and procedures established by the Client and such other regulatory agencies as may 
have jurisdiction over the work. 

Subcontractor shall maintain a quality program for the duration of this Subcontract that at a minimum 
complies with any requirements established in the Prime Agreement. Upon request by PB, Subcontractor 
shall provide a copy of its quality program to PB. The program must ensure that the Services performed 
by Subcontractor contbrm to the requirements of this Subcontract and the Prime Agreement Terms and 
Conditions. Subcontractor shall provide for a flow down of all applicable quality 'requirements to its 
lower-tier subcontracts. 

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality 
Assurance Plan ("QAlQC Plan"). At a minimum, the Plan shall ensure (i) Work Product review (the 
Work Product is accurate and complete) by suitably-qualified parties independent from the personnel 
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the 
overall quality control activities contained in the Plan. Subcontractor shall document all of its quality 
program activities performed in connection with this Subcontract. If any deviations are identified in any 
of the performed Services, corrective actions shall be developed. implemented, and documented by 
Subcontractor. PB has the right to audit Subcontractor' s quality program and its Project-related quality 
activities required by the Plan at any time. The results of any internal reviews specified in, the Plan shall 
be submitted to PB. 

If Subcontractor fails to properly implement and maintain a quality program or QA/QC Plan, and such 
failure continues following notification to Subcontractor 'by PB, then PB may, in addition to any other 
remedies permitted herein or by law, terminate this Subcontract, withhold payment for Services until 
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at 
Subcontractor's expense. Subcontractor agrees to indemnifY and hold PB harm less for all costs incurred 
by PB to correct work adversely affected by such failure. 

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE 

This Subcontract. its validity, interpretation, and performance, and any disputes between the parties 
arising out of or relating to this Subcontract, shall be governed by and construed in accordance with the 
laws of the state of Hawaii, without regard to conflict of laws principles. In the event the parties are first 
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding 
mediation, legal proceedings may be brought. Any such legal proceedings shall be brought in a court of 
competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below 
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consents to the in personam jurisdiction of said courts and waives and covenants not to seek change of 
venue based upon forum non conveniims. Notwithstanding the foregoing, legal proceedings may be 
brought at any time to preserve equitable or legal remedies, obtain equitable or extraordinary relief, 
preserve evidence, prevent irreparable harm, preserve the status quo pending proceedings on the merits, 
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaired 
on other legal or procedural grounds. 

ARTICLE 25: SEVERABILITY 

If any provision of this Subcontract is prohibited by law, invalid, or otherwise unenforceable, the 
remainder of this Subcontract shall remain in full force and effect; provided that in such event the parties 
hereto shall in good taith attempt to replace the invalid or unenforceable provision with one that is valid 
and enforceable, and comes as close as reasonably possible to expressing or achieving the intent of the 
parties with regard to the original provision. Upon agreement, this Subcontract shall be amended to 
incorporate the substitute language. 

ARTICLE 26: SURVIVAL 

The parties acknowledge that all terms and conditions of this Subcontract which by their nature are 
intended to survive the termination or expiration of this Subcontract, including non-disclosure, 
indemnification, insurance, retention and production of Project Records, and other obligations 
Subcontractor has a continuing duty to observe, as well as all provisions applicable to disputes and legal 
proceedings, and Article 22 notices, shall survive and be enforceable by PB according to the terms hereof. 

ARTICLE 27: SUCCESSORS AND ASSIGNS 

Subcontractor shall not assign. sell, transfer, or otherwise dispose of any of its interest in this Subcontract, 
or delegate any of its duties under this Subcontract, without the prior written approval of PB. Any 
unauthorized attempt thereat shall be void and unenforceable. 

ARTICLE 28: THIRD-PARTY BENEFICIARIES 

This Subcontract shall be binding upon and inure to the benetit of the parties hereto, their successors and 
permitted assigns, only. PB and Subcontractor are the only beneficiaries of this Subcontract and are 
solely entitled to enforce its terms. It is the express intent of PB and Subcontractor that should any 
persons or entities other than the parties hereto receive a benefit under this Subcontract, they shall do so 
as incidental beneficiaries only. 

ARTICLE 29: INTERPRETATION 

This Subcontract shall not be construed in favor of or against either party based upon authorship, the 
parties being of equal bargaining stature. Headings are solely for the convenience of the parties and shall 
have no bearing on interpretation of text. Unless established as a term of art, with a well-understood and 
unequivocal technical or trade meaning, words are used in their common and ordinary meaning. Defined 
terms are capitalized, and when capitalized, shall carry their defined meaning. Wherever the term "day" 
or "days" is used, it shall mean singular or consecutive calendar days, respectively. "Business day" shall 
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the state of 
Hawaii. 

Red Monarch Strategies Inc. Subcontract Page 13 of20 



Honolulu ~hgh-Capaclty Transit Corridor Projecl, GEe II (II 16590E) 

ARTICLE 30: NONWAIVER 

No failure or successive failures on the part of PB to enforce any provision of this Subcontract, or custom 
or practice that may evolve between the parties in the administration of this Subcontract, shall operate as a 
waiver or discharge of that or any other provision, or render the same invalid, or impair PB's right to 
enforce the same in the event of any subsequent breach by Subcontractor. Any waiver, if given, shall be 
in writing, signed by the party making the waiver and addressed to the other party, and shall be limited to 
the particular instance and for the purposes stipulated therein. 

ARTICLE 31: ENTIRE AGREEMENT 

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, and 
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangements, 
negotiations, and representations, whether written or oral, with respect to the subject matter hereof. This 
Subcontract may not be modified except in writing, by an amendment signed by the parties hereto. 

IN WITNESS WHEREOF, PB and Subcontractor have duly executed this Subcontract, effective from 
the date first written above. 

PARSONS BRINCKERHOFF.INC. 

BY, ~eJ44A~ 
James R. Van Epps, Sr. Vice President 
and Project Manager 

Red Monarch Strnlegies Inc. Subcontract 

RED MONARCH STRATEGIES INC. 

BY, ~,%)&'xk.b 
~~Ntv~ t;. f.A1~kWGtt1\ 

Printed Name 

Printed Title 
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ATTACHMENT I 

PRIME AGREEMENT TERMS AND CONDITIONS 

Copy provided to Subcontractor on CD. 
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ATTACHMENT 2 

SCOPE OF SERVICES 

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit I, Scope of 
Services. 

Subcontractor shall perform the following services: 

Task 13 Public Involvement 

13.01 Public Involvement Program Activities 

• Provide community and general public outreach 

• Participate in weekly Public Involvement meetings 

• Attend additiona] Public Involvement meetings, as requested 

• Attend and respond to public input at public meetings, interest groups, and 
through personal outreach 

• Provide community general public outreach for the Archaeological Inventory 
Survey (AIS) for the Airport and City Center sections 

• Inform Public Involvement Manager promptly of information and 
developments that may affect the Project 

13.01.01 Participate in Community Events 

• Attend trade shows, workshops, and seminars, and disseminate 
Project information 

• Attend meetings with various groups such as community, business, 
residential, ethnic, and special trade organizations, and disseminate 
Project information 

13.01.02 Facilitate Project Public Involvement Meetings 

Attend public hearings, workshops, and seminars, and disseminate Project 
information 

13.01.04 Develop and Produce Presentations and Manage Presentation/Schedule 
(i.e., "Speaker's Bureau") 

• . Attend meetings with organizations, associations and other 
stakeholders, and disseminate Project information 

• Participate in and solicit Speaker's Bureau meetings and 
informational presentations 

13.01.05 Maintain Existing and Develop New Contacts with Local Groups and 
Organizations, including City Council and Neighborhood Boards 

• Maintain existing, as well as develop new, contacts with groups, 
organizations, and individuals 
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• Attend meetings with outreach groups including business and ethnic 
organizations, and disseminate Project infonnation 

• Update and maintain Public Involvement database. as requested 

13.01.07 Develop, Produce, aDd Distribute Public Infonnatioo DocumeofS aDd 
ElectroDic Media 

Distribute approved public information documents and materials 

lJ.Ol.08 Respond to Public Inquiries about the Project 

Respond to public inquiries during various public outreach activities 

J3.01.09 PreseDt CommuDity Feedback to the Project Team 

Convey community feedback to the Project team at the weekly Public 
Involvement meetings, on behalf of the general public and specialty groups 

13.02 Support Coostructioo Maoagemeot (CM) in Oversight of Coo tractor Public 
Outreach Teams 

13.02.01 Oversee Public Cootact 

• Attend construction mitigation and contractor's task force meetings 

• Participate in construction mitigation efforts through neighborhoods 
along the alignment by attending various public outreach events 
and/or disseminating Project information 

13.03 Support the City io Media and Ageocy Coordioatioo as Ne~ded 

Perfonn media monitoring and rapid response 

13.04 Documentation 

Prepare and submit monthly progress report 

Task 23 Archaeological Services 

23.91 Archaeologicalloventory Survey (AIS) Coordination 

• Provide community and general public outreach for the AIS for the Airport and 
City Center sections 

• Provide communication conduit for business owners and residential property 
owners to maintain communications during AIS work in roadways 

• Participate in weekly AIS coordination meetings 
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ATTACHMENT 3 

FEE SCHEDULE/BUDGET 

Exhibit 2A - Cost Estimate 
Summary 

RED MONARCH STRATEGIES INC. 

Total Labor ( I) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 %) 

TOTAL 

(1) Schedule A - Labor Details 
(2) Schedule B - Other Direct Cost Details 
(3) Schedule C - Lower-tier Subcontractor Details 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 

R~ Monarch SInItA:gies Inc. Subcontract 

5168,559 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

Title/Name Total Hours l Bill Rate2 Total Labor 

- Bennette Misalucha 

Total 

(1) Tolal hours are based upon a period of performance of twelve (12) months from Notice-to
Proceed. 

(2) The Bill Rate is inclusive of all direct and indirec:l costs associated with the performance of the 
Services, including but not limited to direct labor, overhead, general and administrative expenses. 
other direct cO.vls not identified in Schedule B below, and operating margin (profit). The Bill Rale 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Seminar and Event Registration Fees -
Total -

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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Schedule C - Lower-tier Subcontractor Details 

JACQUELINE K. HO d/b/a BELLA 

Scbedule Cl- Summary 

Total Labor (I) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 %)* 

Total 

(I) Schedule C2 - Labor Details 
(2) Schedu Ie C3 - Other Direct Cost Details - N/ A 
(3) Schedule C4 - Lower-tier Subcontractor Details - NI A 

-
*General Excise and Use Tax calculated on total amount on summary page. 

Schedule C2 - Labor Details 

Title/Name Total Hours l 

PR Specialist - Jacqueline K. Ho 

Total" 

Total 

(1) Total hours are based upon a period of performance of twelve (J 2) months from Notice-to
Proceed. 

(2) The Bill Rate is inclusive of all direct and indirect costs associated with the performance oj the 
Services, including but not limited to direct labor, overhead, general and administrative expenses, 
other direct costs, and operating margin (profit). The Bill Rate does not include the General Excise 
and Use Tax. 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 
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AMENDMENT NO.1 
TO 

PROFESSIONAL SERVICES SUBCONTRACT 
BETWEEN 

PARSONS BRINCKERHOFF, INC. 
AND 

RED MONARCH STRATEGIES INC. 
(#PB-16590E-RCO) 

DATED AUGUST 2, 2011 

THIS Amendment, effective as of the 1st day of July, 2012, is made and entered into by and between 
PARSONS BRINCKERHOFF, INC. ("PB") and RED MONARCH STRATEGIES INC. 
("Subcontractor"). 

RECITALS 

PB entered into General Engineering Consultant Contract (GEC II) No. SC-DTS-lfOO 131 dated August 
2, 2011 (the "Prime Agreement") between PB Americas, Inc. ("PB") and the Honolulu Authority for 
Rapid Transportation, bereinafter referred to as "HART" ("Client"), to provide general engineering, 
planning, construction management and other consultant services for the Honolulu High-Capacity Transit 
Corridor Project, which includes the 28-mile Locally Preferred Alternative and the 20-mile Airport 
Alignment, as more particularly defined in Prime Agreement Special Provisions Vll(A) ("HHCTCP" or 
the "Project"). 

PB solicited Subcontractor to provide public/community outreach services required under the Prime 
Agreement ("Services"), and PB and Subcontractor entered into a subcontract for same dated August 2, 
2011 (the "Subcontract"). 

PB and Subcontractor now desire to amend the Subcontract to reallocate the Total Labor budget from the 
Lower-tier Subcontractor (Jacqueline K. Ho d/b/a Bella) to Subcontractor's Labor and Other Direct Costs 
budget. 

Therefore, for the consideration hereinafter set forth and other good and valuable consideration, the 
receipt and sufficiency of which the patties hereto by their signatures below affirm, the parties do 
mutually agree as follows: 

TERMS 

The above recitals are incorporated herein and made a part hereof as iffully set forth. 

A. Attachment 3, Fee Schedule/Budget. Attachment 3 is hereby deleted in its entirety and replaced with 
the revised Attachment 3, Fee SchedulelBudget, annexed hereto and by this reference incorporated into 
the Subcontract for all purposes as if fully set forth. 

B. All other terms and conditions oftbe Subcontract shall remain in full force and effect. 
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IN WITNESS WHEREOF, the pal1ies have executed this Amendment No. I, effective as of the date 
first written above. 

PARSONS BRlNCKERHOFF, INC. 

BY: 
Signature 

James R. Van Epps, Sr. Vice President 
and Project Manager 

Red Monarch Strategies Inc. Subcontract 

RED MONARCH STRATEGIES INC. 

BY: 

AmcndmcllI No. I 

~l\NJJi; ft· j1AiF;~ 
Signature ' I. 

Bennette E. Misalucha 
President 
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ATTACHMENT 3 - REVISED 

FEESCHEDULEfflUDGET 

Exhibit 2A - Cost Estimate 
Summary 

RED MONARCH STRATEGIES INC. 

Total Labor (\) 
Other Direct Costs (2) 
Lower-tier Subcontractor Costs (3) 
General Excise and Use Tax (4.5 % ) 

TOTAL 

(1) Schedule A -Labor Details 
(2) Schedule B - Other Direct Cosl Details 
(3) Schedule C - Lower-tie/~ Subcontractor Details - NIA 

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor ProJect 

Rcd Monarch Strategies Inc. Subo.:ontract Amendmcnt No. I 

$168,559 
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Exhibit 2A - Cost Estimate 

Schedule A - Labor Details 

TitlelName Total Hours 1 Bill Rate1 Total Labor 

Principal- Bennette Misalucha • .. -
Total -(1) Total hours are based upon a period of performance of twelve (J 2) months from Notice-to
Proceed. 

(2) The Bill Rate is inclusive of all direct and indirect costs associated with the performance of the 
Services, including but not limited to direct labor, overhead, general and administrative expenses, 
other direct costs not identified in Schedule B below, and operating margin (profit). The Bill Rate 
does not include the General Excise and Use Tax. 

Schedule B - Other Direct Cost Details 

Description Unit Cost Units Total 

Seminar and Event Registration Fees -
Total -

SPECIAL PROVISIONS 
Honolulu High-Capacity Transit Corridor Project 

Red Monarch Strategies Inc. Subcontract Amendment No. I Page 4 of4 




