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HONOLULU AUTHORITY f=r RAPID TRANSPORTRE.EFE | I# E D . Daniel A, Grabauskas
EXECUTIVE DIRECTOR AND CEO

012 Jut 23 P 350 BOARD OF DIRECTORS

Carrie K.5. Oklnaga, Esq.

July 20, 2012 CITY COUHCE\}{-AH — CHAIR
1 van M. Lui-Kwan, Esg.

HONOLULU. HA shoan, E5a

Robert Bunda

The Honorable Tom Berg William “Buzz" Hong

Honolulu City Council Donald G, Horner
530 South King Street, Room 202 Keslie W. K. Hui
Honolulu, Hawaii 96813 Damien T. K. Kim

Glenn M. Okimoto, Ph.D,

. David K. Tanoue
Dear Councilmember Berg: 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 - Informaticn Specialist ll|
William Brennan Personal Services Contract

HART Public Information - Information Specialist Il
Scott Ishikawa Personal Services Contract

HART Public Information - Secretary |l
Lena Kamae Personal Services Contract

HART Public Information - Multimedia Administrator
Robert Reynolds Personal Services Contract

HART Public Information - Information Specialist 1l
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 Dzahl {direct employee)

Parsons Brinckerhoff - Public Invalvement Marketing &

Communications Manager
Matthew Derby {direct employee)
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Parsons Brinckerhoff Subcontractor/Graphic Artist
Sean Egdamin L KG-CMC Subcontract Agreement
Parsons Brinckerhoff Subcontractor/Events Coordinator
Shenrika Glasco LKG-CMC Subcontract Agreement

Parsons Brinckerhoff Subcontractor

Pat Lee & Associates, LLC | Subcontract Agreement

Parsons Brinckerhoff Subcontractor

Gary K. Omori, LLC Subcontract Agreement

Parsons Brinckerhoff - Public Involvement Administrative
Assistant Temporary Service

Artelene Lum (direct employee)

P. Douglas Carlson d/b/a Parsons Brinckerhoff Subcontractor

Carlson Communications Subcontract Agreement

Community Qutreach Parsons Brinckerhoff Subcontractor
Associates LLC Subcontract Agreement

Parsons Brinckerhoff Subcontractor
Global Teach, Inc. Subcontract Agreement

Parsons Brinckerhoff Subcontractor
John F. DeSoto Subcontract Agreement

Parsons Brinckerhoff Subcontractor -
Lychee Productions, Inc. Subcontract Agreement

Parsons Brinckerhoff Subcontractor
MM Pictures, LLC Subcontract Agreement

Parsons Brinckerhoff Subcontractor
Red Monarch Strategies Inc.| 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.

Sincergly,

DanierA. Grabauskas
Executive Director and CEQ

Attachments
cc:  All Councilmembers

HART Board of Directors
Mr. Douglas S. Chin, Managing Director






Com. Counsel
APPDO
R. 1209605

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 Informatign Specialist lll_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 $ 80867, subject to the additional terms, conditlons, 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 perlod of this contract, the monthly
salary and total salary may be modified due to the terms of the collective bargaining agreement or
provisions in & 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
TRANSPORTATION

onfd_

ﬁ " Executive Director & CEO

APPROVED AS TO FORM AND LEGALITY:




STATMENT OF DUTIES AND RESPONSIBILIT IES

Information Specialist lIl William Brennan
Job Title Employee’s Name

Duties and Responsibilities:

1.

Assist in planning, directing, and coordinating the public information and community
outreach programs for HART.

Work with staff to execute complex and sensitive informational assignments
concerning the Rapid Transit Division, particularly the Honolulu High-Capacity Transit
Corridor Project.

Description of Duties and Responsibilities as stated in the Position Description for
Position No. TR-489

Other duties as required

Wl 2

& Executive Director & CEO

6/2% (2012

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 perfarm 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.

) HAVE READ THE ABOVE AND | UNDERSTAND
THE CONTENTS THEREIN:

Eﬁﬁ Io,yee

Date: ,é'_'lﬁm /3
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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 “EMPLLOYER"” and Scott Ishikawa herelnafter 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 Speciallst Il 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, conditlons, and covenants
which are attached herete 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.

HONOLULU AUTHORITY FOR RAPID
TRANSPORTATION

By\ e

"Br Executive Director & CEQ

K (-

Employee

APPROVED AS TO FORM AND LEGALITY:




TATEMENT QF DUTIES AND RESPONSIBILITI

Informatio cialist Il Scott Ishikawa
Job Title Employee's Name

Dutj nd R nsibilities:
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.

(4

—p—.r Executive Director & CEO

cloafrar

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), (), (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 Dutles 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 appeinting 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.

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

7 (Mot
Employee

/28202

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 |l 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 $ 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 ta 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
TRANSPORTATION

B
dur Executive Director & CEO

é—-—/z oA

ﬁployee

APPROVED AS TO FORM AND LEGALITY:




TMEN BILITIE:

Secretary )| Lena M, Kamage

Job Title Employee's Name
i ibiliti

Provide secretarial services to the Public Information Branch of the Rapid Transit Division.,
Support 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 weil 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 Honoiulu High Capacity Transit Corridor Project.

7. Prepare correspondence and reports for management staff and review outgoing
communication for consistency with division objectives, palicies, 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 trave! 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.

(:uf' Executive Director & CEOQ

£ /’L?/ 20/2

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 respansibilities 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.

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

Employee

Date: & ’['-’2;//2’
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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 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 will provide services as an Information Speciallst Ii| to the EMPLOYER, commencing as

of _July1, 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,

HONOLULU AUTHORITY FOR RAPID
TRANSPORTATION

B
{RrExecutive Director & CEO

APPROVED AS TO FORM AND LEGALI




STATEMENT OF DUTIES AND RESPONSIBILITIES

Information Specialist 1l ROBERT DUSTIN REYNOLDS
Job Title 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
palls, etc. to maximize 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 praject.

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 concermns 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 contracled program managers in the development of online
content.

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

WD

&r Executive Director & CEOQ

A/Q7/L°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 shal) 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 al| 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 jJaw governing employment of public employees: and

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

Date: 6’/021 lial







C“’T' Coilg!
APPDOC
Rec. No, 12-05507
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 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 Il to the EMPLOYER, commencing as of
duly 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.

HONOLULU AUTHORITY FOR RAPID
TRANSPORTATION

NI

‘F., —Executive Director & CEO

Hon -Hﬂlﬂ-ﬁ-xwlu

Employee

APPROVED AS TO FORM AND LEGALITY:

4
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STATMENT OF DUTIES AND RESPONSIBILITIES

Informati jalist Il Lois Hamaguchi
Job Title Employee’s Name
uties and R nsibjliti

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 Rall 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 associatlon 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. Origlnates 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.

Wal>

-Pur‘ Executive Director & CEO

G /1‘3 22
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 Dutles 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.

| HAVE READ THE ABOVE AND | UNDERSTAND

THE CONTENTS THEREIN:
Hon Y}
Empldyee

Date: 0/3%[‘2







HONOLULU RAIL TRANSIT PROJECT

SUBCONTRACT AGREEMENT
BETWEEN
INFRACONSULTLLC
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 (hereinafier 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 2} 10, Honolulu, Hawaii 96813 (the PROJECT OFFICE), and John
Williamson, LLC with a place of business at

(hereinafier called the “SUBCONSULTANT™).

WHEREAS, IC has entered into a written agreement (the PRIME AGREEMENT) with the
Honolulu Authority for Rapid Transportation (HART) to provide Project Management Support
Services for the Honoluu 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 perform 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, SUBCONSULTANT agrees to be bound to IC in
the same manner and to the same extent as [C 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 contro].

The PRIME AGREEMENT includes the foliowing 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 Terms 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 [C will provide a work station lacated in the PROJECT OFFICE for use by
SUBCONSULTANT in the performance of SERVICES under this Agreement.

SUBCONSULTANT will provide public information and communication services with external
and internal stakeholders.

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

_ per hour plus applicable Hawaii General Excise and Use T'ax 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 excced FIFTY THOUSAND 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 SUBCONSULTANT shall invoice IC for services on a monthly basis. Invoices received by
IC by the 5™ 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
1C to the SUBCONSULTANT.

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
SUBCONSULTANT for anything done, furnished, or relating to SUBCONSULTANT"s work or
services. Acceptance of payment shall be any negotiation of IC’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 10 be furnished by IC to the SUBCONSULTANT includes a!l data provided to IC by

HART, which is applicable to the PROJECT and to the SUBCONSULTANT’s performance of
the SERVICES.

Page 2




8. INDEPENDENT CONSULTANT

The SUBCONSULTANT represents that it has, or will secure, at its own expense, all personnel
required in performing the SERVICES under this Agreement. Such personne! shall not be
employees of, nor have any contractual relationship with IC or HART. The
SUBCONSULTANT, 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
SUBCONSULTANT shall procure and maintain at its own expense insurance of the kinds and in
the amounts needed for performance of the SERVICES.

10. INDEMNITY

The SUBCONSULTANT shall indemnify, defend, and hold harmiess IC and HART from and
against any and all claims, snits, 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 harmless the
SUBCONSULTANT 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.

1.  CHANGES AND EXTRA SERVICES

[C 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 SUBCONSULTANT 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 SUBCONSULTANT 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. !C 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 SUBCONSULTANT 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 SUBCONSULTANT, and without the fault or negligence of
the SUBCONSULTANT, the time for the performance of the SERVICES shall be equitably
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adjusted by written amendment to reflect the extent of such delay. The SUBCONSULTANT
shall provide IC with written notice of delay, including therein a description of the delay and the
steps contemplated or actually taken by the SUBCONSULTANT to mitigate the effect of such
delay.

13. DISPUTES

Disagreements between IC and SUBCONSULTANT concerning the meaning, requirements, or
performance of this Agreement shafl 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
SUBCONSULTANT from full and timely performance in accordance with terms of this
Agreement.

14, TERMINATION

This Agreement may be terminated 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 SUBCONSULTANT shall be compensated for all SERVICES
petformed up to the effective date of termination for which the SUBCONSULTANT has not

been previously compensated.

Upon receipt of notice of termination from IC, the SUBCONSULTANT 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
SUBCONSULTANT 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
SUBCONSULTANT shall be permitted to retain reproducible copies of drawings, specifications,
and other documents for its files.

16. SUCCESSORS AND ASSIGNS
The SUBCONSULTANT shail not assign, sublet, sell, transfer, or otherwise dispose of any
interest in this Agreement without the prior written approval of IC. 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 permitted 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 permitted
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:

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

TO SUBCONSULTANT:  John Williamson. LLC

Attention: John Williamson

19.  APPLICABLELAW

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 adjustment in the provisions of the Agreement
with a view toward effecting the Purpose 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 IC and the
SUBCONULTANT 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 WITNESS WHEREOF, this Agreement has been executed by IC and the
SUBCONSUTLANT, effective from the day and year first written above.

INFRACONSULT LLC

BY: \ﬂg«, W/mf-

JOHN WILLIAMSON, LLC
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PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
LKG-CMC, INC.
(#PB-16590E-L K0}

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, 17" Floor. 109Y
\lakea Street, Honolulu, HE 96813, and LKG-CMC, INC. (“Subcontractor™), a California corporation.
with offices al

RECITALS

PB (formerly known as “PB Americas, Inc.™) entered into General Engineering Consultanl Contract
(GEC IT) No. SC-DTS-110013! dated June 30, 2011 {the “Prime Agreement”) between B Americas,
Ine ("PB") and the Honolulu Authority for Rapid Transportation, hereinaficr relerred to as “HART"
(“Client”), to provide general engineering, planning, consiruction manoagement and other consuliant
services tor 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 Provistons VII(A) (CHTHCTCP” or the “Project™).

PB has determined the need 1o subcontract certain of the services required under the Prime Agreement.
and Subcontractor has agreed 1o provide the same in accordance with the terms and conditions contamed
herein,

I'herefore, for the consideration hereinafier set forth, and other good and valuable constderation, the
recetpl and sufliciency of which the parties by their sisnatures below affivm, the parties do mutually agree
as follows,

TERMS
Phe toregoing 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, tncluding 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 subcaontract (the “Prime Agreement Tenms and
Conditions”), labeled Attachment 1, are by this reference incorporated herein and made a part hereot for
all purposes. By the signuture below of its authorized representative, Subcontracior affirms that it has
been provided a copy of Attaclhiment 1 on CD.

With regard to the services to be performed by it, Subcontractor assumes toward PB all of the abligations
and responsibilines that PB assumes toward the C lient 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 15 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 mwposes the more
stringent requirement on Subcontractor shall take precedence.
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Subcontractor shall mclude in all lower-tier subcontracts those provisions ol 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 atlestations as may be required under the Prime Agreement
Terms and Conditions, including but not limited to thase required by stale or federal statute associated
with source of funding. Failure 1o comply with the terms-of this paragraph shall consutute a matenal
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 m 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”).

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 perlomed in
conjunction with, as a component of, or in order o accomplish, the Services, and such tasks and
conmponents shall be performed as it fully set fortlt in the description of the Services.

b, Unauthorized and Extra Work, Subcontractor shall not proceed with performance of any Services ar
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 Nofice to Proceed ("NTP™). Nor
shall Subcontractor proceed with performance of any work m addition lo that stipulated in this
Subcontract (*Extra Work™), or be entitled to compensation therefor, or to reimbursement for costs
wcurred in connection therewtth, 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
o be pad. Any work performed prior to the effective daie of this Subcontract or an amendment
authorizing same, is doae solely as a velunteer 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 llness/disability, or death, Subcontractor shall nominate a replacement wirth equivalent
qualifications for PB’s approval, which shall not be unreasonably withheld. In the event Subcontracior
[ails to provide a suntable replacement, PB shall have the right to terrminate this Subcontract.

Key Personnel: NONE
ARTICLE 4: COMPENSATION

Subcontractor shall be compensated on a cost plus fixed fee (CPFF) basis, and shall perform the Services
for an amount not to exceed THREE MILLION FOUR HUNDRED FORTY-FOUR THOUSAND
SEVEN HUNDRED TWENTY-TWO AND NGO/100 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 1made a part hereof for all purposes (“Fee Schedule™). and subject to any
applicable mandates of Prime Agreement Part 2, Special Provisions Exhibit 2B(2)(a}, (b). {c) and {e).
The fixed fee component is only due and payable for Services for which PB has given notice to proceed
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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 lee only due to “Fxtra Work.” as that term is defined heremn.

Provisional overhead rates in effect at Subeontract nception may be modilied at the end of cuch
subscquent [iscal year only upon submittal and approval of a detailed “Schedule of Overhent ™
accompaniad by Subcontractor’s mest recent report of mdependent auditors (“Independent Auditon
Report”). Subcontractor shall submit its Schedule ol Overhead and Independent Auditor Eeport ho later
than six (6) months after the end of each fiscal vear.

ARTICLE 5: INVOICING; PAYMENT

a.  Electronic Reporting. PB has impleniented 2 web-based time collection/reporing system for the
Project Lulizing software provided by PB, Subcontractor shall submit bi-weekly timesheets
clecromeally 10 PB s Project Control Office. Al timesheats muost be reviewed by PR's Project lead or
manager for complance with Subeontract 1y owing requirements, including but not himned 1o
compliance with Exhibit 2B mandates, and authorized prior to mvoice subnuttal 1*Authorized Pune™),
Amounts umvoiced must correspond to the hours of Authorized Time cntered on the electronic reporting
system [or the inverce period.

5. Invoice Periods; Subnuttal Deadlines. tavoicing for the Project is structured on a [2-period annual
cycle. Subcontractor shall prepare invoices for Services performed during each invoice pertod in a format
acceplable to PB, and shall submit its mvoices monthly. no later than 15 days following the end of the
applicable invoice period. Any invoice delivered 1o PB after the submittal deadline will be processed
with the next succeeding invoice period submittals.

¢. Invoice Submittal Requirements. Invoices shall include all labor costs meurred during the inverce
peviod for Authorized Time, and all Reimbursable Costs incurred and hooked during the invoice penod,
together with back-up documentation. The bill-through date on cach 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, meluding items of work accomplished and milestones reached, as well as problems/issues
concerns; and work planned for the next mvoice period. The signed invoice, backup documentation, and
progress report shall be sent 1o LaRhonda Sayles, Accounting Manaver, at .. hard
copy to be delivered 1o the address for notice stipulaled i1 Article 22

d. Payment Contingent upon Subcontractor's timely submittal of 2 proper invoice and progress report,
PB shall pay those undisputed amounts due and owing within 10 days of the date of payment by Client 10
PB ftor the Services covered by tie invoice. less any amouts PB may be authorized or required Lo
withhold or deduct under the terms of this Subcontract, applicable law, or court order. The fixed fee will
be prorated and pard each invoice period in proportion to Subcontractor’s direct labor and overhead costs
meurred 1 performance of Services satisfactorily completed during the invoice period.  Final pavinent
shall include any portion of the fixed fee due and owing but not previously paid. In the event of non-
payment by Chient, both parties shall cooperate 1n seeking payment from Client.

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

. Audits. All payments hereunder are subject to the audits, adjusaments and limitations that apply 1o
PB under the Prime Agreement.
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ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS

4. Term. The term of this Subcontract shall be for a period commencing with the effective date hereol
and ending on the earlier of: (1) the date the Prime Agreement expires; (2) the date stated in any Notice
of Ternunation issued pursuant to Article 15; or (3) the date the Prime Agreement is terminated, if the
Prime Agreement Terms and Conditions so provide.

b, Performance Schedule. Time 1s of the essence in Subcontractor’s performance of the Services under
tis Subeontract, and Subcontractor shall promptly commence performance of the Services as instructed
in the NTP. and perform the same diligently and without tierruption 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 Perlormance Schedule applicable to the Services s denved
from the Prime Agreement, Subconiractor shall submit all deliverables to PB no later than twenty-one
(21) busmess days prior to the complenon/submittal deadline for such work applicable to PB.

¢. Delays. Subcontractor shall notity 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 nitigate the effect of such delay

Delays caused by force majeure events such as war, civil insurrection, not. acts of public authonty. strike.
axplosion. fire, eurthquake, flood and like catastrophic events, shall be excusable to the extent they could
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did nat result in whele or m
part from Subcontractor’s faultl ar neglect, but shall be compensable only if additional compensation 15
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 carc ordinarily exercised by members of the same profession performing the same or simlar
work under the same or similar circwmstances in the city and county of MHonolulu.  The parties
acknowledze that PB is relying upon Subcontractor’s expertise, and that neither PB’s review, approval.
acceptance, or payment for the Services 1s intended, nor shall i, constitute a waiver, release, or discharge
ol 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 perlorming
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 hicensed and/or certifted. All licenses and
certifications shall be current al the tune the work 1s performed.

ARTICLE 8: INDEPENDENT CONTRACTOR

The parties affirm that Subcontractor is an independent contractor under subcontract to PB, and isnotina
joint venture, partnership, agent-principal or employer-ecmployee 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, lawer-tier subcontractors. and agents. and
shull 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 alfirms 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 lurther affirms that it shall instruct its personnel that they are not. al
are prohibited from representing themselves o be, officers, agents, or employees of PR or Client, and
have no authority to bind PB or Client.

Subcontractor shall wndemnify, defend, and hold PB and Client harmless from any claims, and pay all
dumages, costs and judgments related to any claims made agaimst PB or Client by Subcontractor's and or
1ts lower tier subcontractors' employees, agents, and representatives, for wages, salaries or any other {orm
of compensation; lor benefils, mcluding but not limited to Workers” Compensalion insurance benefiis,
health, disability, medical, vacation, retirement, and sick leave; and/or any other benefit or assistance tha
may be available to employees of PB or Client or otherwise associated with an employerfemplovee
relationship. such as training. counseling, or promotion. Subcontiactor shall be responsible for all payroll
and unemployment taxes assoclated with workers it provides to pertorm Services, and for withholding of
social security and state and federal income taxes tor such mdividuals, and shall indemnily, defend and
hold PR and Client harmless from, and shall pay, all taxes and costs, fines, penallies and assesstents
associated herewith.

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS

All clauses set forth in Prime Agreement Special Provisions Article VIII are by this reference expressly
meorporated mto and made a part of this Subcontract for all purposes as if set forth in ull, and shali
control i accordance with their terms in the event of conflict with any other terms and conditions of (his
Subcontruct. Subcontractor shall comply with, and ensure that s 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
maxinum utilization of disadvantaged business enterprises, minority business enterprises, small business
enterprises.  women-owned business enterprises, enmwerging  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 compele for any lower-tier subagreements
available pursuant to this Subconiract,

b. I Subcontractor 15 a DBE, upon written request by PB Subcontractor shall provide certilicates or
other aceeptable testament to such DBE siatus.

¢ 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 mdemnify, defend. and hold harmless P8
and Chent, thew successors and assigns, and each of their respective officers, agemts. senvants and
employees, trom and against any and all claims, suits, acuons, judgments, orders, demands. losses.
damages. and lLability of whatsoever nature. and costs and expenses ncluding but not limited to (a)
adnunistraive or statutory assessmients, sanctions, fines, and penalties. and (b) reasonable attorneys' fees.
witness lees, costs of discovery and investigation, and court costs, whether incurred in relation (o
administrative, pre-trial. trial, post-trial, or appellate proceedings; caused by, resulting from. or arising owt
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 olficers, employees, servants, agents, subconlractors, or
representatives in the perfommance of this Subcontract; {c} inlringement 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, ncluding but not limiled to laws relating to health and
safety. compensation and conditions of employment, and payment of subcontractors, vendors, and
malterialmen.

Notwithstanding any other provision to the contrary, in the event ol litigation between the partics to
enforce the provisions of this Article or any other indemnitication obligation owed to PB under the terms
of this Subcontract, the prevailing party shall be entitled to recover cosis incwred and reasonable
attorneys’ fees.

The indemnitication afforded under this Article shall nat be limited in any manner whatsoever by
insurance required under this Subcontract or the Prime Agreement, or by any other insurance carricd by
Subcontractor, PB or the Client. Nor shall the terms of this indemnification provision operate to bt or
madify any of the insurance required of Subcontractor hereunder, or the scope or terms of such coverage.
Naothing hereinis intended to require Subcontractor to indemmify PB from liability for PB’s neuligence.

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

Subject to Subcontractor's right to withhold payment in a good-laith dispute, Subcontractor shall
promptly pay lor all services, equipment and materials furnished in performing the Services hercunder
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 hercunder. 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 al 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
Flawaii, with an AM Best rating of A-VII1 or better, and otherwise acceptable to PB and Client.

(1) Workers” Compensation and Employer’s Liability Insurance

Coverage 1o include all Statuory Workers” Compensation benefiis to the employees of Subcontractor
who may sustain work-related imury, death, or disease, and coverage, if applicable, commensurate
with the requiremients of the U.S. Longshore and FHarbor 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 mclude a waiver of subrogatton in (avor 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.

i2) Commercial General Liability and Contractual Liability (**CGL") Insurance, including contraciual
liability cover, wih a limit of nor less than 51,000,000 per occurrence and 32,000,000 aniual
aggregale
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Coverage to nclude premises operations, mdependent  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 1s within 50
teet of a railroad rieht of way, the policy must also be endorsed to cover work within 30 feet of o
railroad.  Contractual liability shall not exclude the indemnification provisions of this Subcontract,
PB and Chlient, and their respective officers, directors, agents, and employees must be named as
addiional wsureds. for both ongoing and completed operations, vn a primary and non-contributory
basts. Such policy shail contain a severability of interests provision or cross-hahility clause, and shali
provide that the general aggregate limit applies on a per-project basis. Such insurance shall melude a
watver of subroration in favor of PB and Chent.

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

The policy must be wrilten on an “any auto™ basis, PB and € lient, and their respective officers,
directors, agents, and emplovees must be named as additional insureds, on a primary and non-
contitbutory basis. Such insurance shall melude 2 waiver of subrogation in favor of PB and Chen:
unless prolubited under applicable state law

(4) Professional Liability with a limit of not less than 51,000,000 per claim and annual averesate
y I LETCY,

Coverage (@ mclude Subcontractor’s legal ltability for damages arising out of Subcontractor's
performance of professional services pursuand to this Subcontract or relating 1o the Project.

Neither PB nor Client shall be liable for any deductibles on additional msured coverage, and any coverage
mamitained by PB and Client shall be excess and nonconinibutory  The required insurance shall apply
separately to each insured against whom claim 15 made or sujt brought, except with respect to the limits of
liability Coverave shall contain no special Intations on the scope of protection afforded w PB. Cliznt
and their respective officers, directors, ugents, and employees

CGL insurance shall be written on 18O occurrence form CG 00 01 or a substitute form providing
equivilent liability coverage.  Additional insured endorsements shall be written on CG 20 10 or
equivalent. Business auto coverage shall be written on 1SO 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 pralessional
Labelity insurance, all insurance shall be written on an occurrence basis.  Notwithstanding any other
provision to the contrary. professional hability msurance shall be maintained in full force and etTect
continuously from the effective date of this Subcontract until the expiration of one (1) yeur tollowing
substantial conipletion of the Project,

All msurance policies must contain a provision that provides thirty (30) days’ prior written notice lo PB
of cancellation (len (10) days’ prior written notice for faslure 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, furmish PB with certificates of insurance
and endorsemenis referencing the Project name and Project number, and evidencing (a) the required
coverages, ncluding but not limited to the additional insured and waiver of subrogation requirements. (b}
the limits, and {¢) the notice of cancellation provisions. Certificates and endorsements shall be provided
annually, nol 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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Subconractor shall dehver the gertificates ol insurance and endorsements, ¢ach evidencing the required
coverage amnd Project name and number, to: (I)PB  Project Management, Diane Cook at
.pbwothlcuim, and (2) to Parsons Brinckerhoft, Inc. at:

o E-mail: PBCornbicatrackmecutockion.com _mabio 2BCertdicawetrack. o oes o
(preferred method); or

» Fax. Aln: Parsons Brinckerhoff, Inc. Certificate Tracking at Fax 8106-783-2276; or

e Mail Parsons Brinckerhofl, tnc Certificate Tracking 444, W d47th Street, Kansas City, MO,
641172

Fatlure of PB 1w demand such certificate or other evidence of full compliance with these wsarance
requurements, or faillure of PB to identify a deficiency from evidence that is provided, shall not be
construed as a warver of Subcontractor’s abligation to maintam such insurance,

¢, Lower-Tier Subcontractors, Subconiractor shall require that each of 15 lower-ler subcontractors, 1f
any. have in place the insurance required herein, with the coverages and himits required herem. and
provide Subcontractor with certificates of msurance and endorsements evidencing such coverage prior lo
comnencement of subcontracted work, Subcontractor shall also require that PB and Client be named as
additional insureds on all lower-tier subcontractor CGIL.. automobile, and (if required) aircralt labihty
policies, and that CGL. auto. wireraft {if vequired), and workers” compensation coverages be endorsed 1o
provide Tor a waiver of subrogation in lavor of PB and Client.

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

ARTICLE 14: SUSPENSION OF SERVICES

PB may. at any time, and with or without cause. suspend performance of the Services or any poruon
thereol for a period of up to 90 days by notice in writing to Subcontractor, and Subcontractor shall resume
its Services promptly after being notitied by PB 1o do so. Subcontractor may be allowed additional
compensalion or an extension of time, or both, provided same is granted by Client.

PB may immediately suspend Services perfonmed at the Project site or other tield locations without notice
for violation of any safely rules, regulations, or requirements, for code violations, for failure to obiain or
comiply 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 ithe
unsafe working condition. Failure to do sa shall constitute a material default.

ARTICLE 15: TERMINATION

PB may terminalte 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’ writien notice

In the event of termination for cause, Subcontractor shall be entitled to compensation for the vaiue of all
Services performed in accordance with contract requirements up to the effective date of termination, less
allowabie deductions, which include, but are not limied to, all cosis in excess of the cowmpensanon
established in Article 4 reasonably incwrred by PB to complete the Services. To the extent allowable
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable 10
PB upon demand for the amounti of such excess.
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In the evemt of termination for PB’s convenience and without default on the pait ol Subcontractor,
Subconuacior shall be entitled (o compensation lor all Services performed in accordance with contract
requirements up to the effective date of termination, less allowable deductions. To the extent allowahle
deductions exceed amounts remaining due to Suhcontractor, Subcontractor shatl be and remain hable 1o
PB upon demand for the amount of such excess

Lpon receipt of notice of termination, Subcontractor shall discontinue the Services unless otherwase
directed and deliver to PB all Work Product. In the event of termination, PR shall have the nght to
conduct a financial audit. as well as a performance audit 10 ascertain the quality. timeliiess and
compensability of Subcontracior’s Services, If, alter issuance ol notice of termmation for cause, 1 s
determined for any reason that Subcontractor was not in default, the rights and obligations ol the parties
shali be the samne as 1f the notice of termination had been 1ssued pursuani to lermination forconvenience.

ARTICLE 16: REMEDIES

In the event Subcontractor fails to timely perform Services, fails to perform Services in accordunee with
contract requirements, or is otherwise in default, PB shall be entitled 10 withhold payment untl the detault
is corrected.  Subcontractor shall, upon notice from PB, correct the designuted performance deficiencies
withour additional compensation. If such performance deficiencies are not corrected within the (e
pertod specified in the notice, PB may cause sume to be corrected and deduct costs incurred by reason of
such failure from Subcontractor's compensation and, if Subcontractor’s remaining compensation is not
sutficient to reimburse PB lor such costs, recover the sume from Subcontractor upon demand, These
remedies shall be in addition to uli other remedies available to PR

With the exception of attorneys® fees to enforce indermmification obligations, neither party hereto shall be
entitled 1o recover from the other for breach of this Subcontract (a) mcidental, nominal, spectal, mdirect.
exemplary or consequential dumages, or damages that m (heir nature or amount constitute a penalty, or
(b) aitorneys tees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seek. recover,
and recoup from Subcontractor those types of dumages, of whatever natwre, 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 ageats, lower-tier subcontractors, servants, or employees, or for which
Subcontractor is otherwise tegally responsible.

Neither the pendency ofa dispute nor consideration of claims by PB pertaining to this Subconiract shall
excuse Subcontractor from fuil and tmely 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, nunutes, diaries, field notes, training manuals and materials, data bases,
electronic files, file formats, templates, procedures, scripts, links, specifically-created key commmands.
source code documentation, software progranis, calculations, summaries and other compilations of
information 10 be developed, produced. or provided by Subcontractor as part of the Services, including
but not limuted to all deliverables identified herein, whether completed or in process, and all supporting
documents and data, whether in hard copy o1 electronic or digital format or capuble of being converted 1o
such format, consutute “Work Product.”

Work Product shail 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 penmitted to retain reproducibie copies.
Subcontractor shall not be hable for loss, damage, or injury resulting from PB’s use of Work Producl for
purposes other than as intended or contemplated herein,
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The parties intend that Work Product shail be “work made for hire,” of which PB shall be decimed the
author. I for any reason such Work Product does not constitute “work made for hirc.” Subconrictor
hereby (a) waives all rights n such Work Product. and any ather rights ol authorship, identilication, w
approval, restriction or limitation on use or subsequent modification, and (b} irrevocably assigns to PH all
right, tite, and interest in and to the Work Product, whether ansing from copyright, patent, trademark,
trade secret, or any other state or lederal intellectual property law or doctrine. Subcontractor shall obran
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, putent, or trademark laws, or state trade sceret laws,
Subcontractor hereby grants to PB and Clicnt a perpetual, royalty-fiee, fully-paid up. non-eaclusive and
irrevocable license Lo copy. reproduce, perlorm, dispose ol 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 bul is not limited (o, dala bases, software programs, emplatcs, lile formuls, specifically -
created key commands, scripts, links, procedures, training manuals and other training materials, Jdesigns,
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 hercunder.
including but not limited to (a) timesheets and accounting and financial records; (b} Work Product; (¢)
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications, reports. studies.
summaries, analyses, dianes, ficld notes, estimates, calculations, and other comptlations of informauon
obtained by or pravided 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. Accountmg 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 audil 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
PR may elect to deduct disallowed amounts from monies due or to become due under this Subcontract.

¢. 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 Chent 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 (1) information concerning the Project that 1§ not
already in the public domain; (2) data, mformation. processes, or documents provided by or on behalf of
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P13 or the Chent, including but not himited 1o Electric Utility Inlrastructure Information (“EULI™), as that
term has been defined in Prime Agreement Special Provisions, Section VI (K): (3) Work Product; or ()
other information generated by Subcontractor in the course of performing this Subcontruct (collectively,
“Confidential Information™) to anvone other than PB, and at PB’s direction. the Chuent. Nor shall
Subcontractor use such Conlidental Information for any purpose other than the performunce of Services
under s Subcontract. Subcontractor shall instruct its employees and lower-tier subcontractors o et
all information obtuined or genermed 1 pertormance ol the Subcontract as conlidential, amd shall obtin
lrom its lower-tier subcontractors equivalent agreements to withhold and protect from disclosure all
Confidential Informsuon covered under this Arncle.

ARTICLE 20: COMPLIANCE WTTH LAWS

Subcontractor shall comply with all federal, state and local laws, codes, ordinances and regulations
appheable w Subcontrictor, this Subcontract, the Project and its work sites, and the Services o by
pertormed hereunder. including but not himted 10 those reculating conditions of employment and
wurkplace satety and health. Subcontractor shall be hable w PB for all losses, costs, and expenses PB
niay neur resulting from or attnibutable to Subcontractor’s, its employees’, lower-ner subcontractors
and'or agents” Lailure 1o so comply, mcluding but not bimited o orders, judgments, tnes, penaltics, and
required correehive measures.,

Durng the performance of this Subcontract, Subcontractor shall not unlawfully discrinunate agamst any
employee or applicant for employment because of race, color, creed, religion, ancestry, national oriem,
sex. sexual preference, disubility, age (40+), marital status, or public assistance status,  Such action shall
mclude, but not be limited o, the following: employment, promotion, demotion or transfer. reeruitment or
recrititment advertising, layolf or termination, rates of pay or other forms of compensation. and the
selection for training, including apprenticeship.  Subcontractor agrees to post m conspicuous places,
available 10 employecs and applicants for employment, notices which set Forth the provisions of this non-
discrimmation Article

ARTICLE 21: HEALTH AND SAFYTY

Subcontractor agrees that the prevention of acaidents to workers engaged by Subcomtractor is the
responsibility of Subcontrzctor.  To that end, Subcontractor shall comply with ail Project safety
policies/protocols/program, and all federal, state and local health and safety laws, codes, ordinances and
regulations applicable 1o the Project, the Project site and other work locations, Subcontractor, this
Subcontract and the performance of the Services hereunder, including, bui not hmited 1o, 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 ail
workers, neluding those of lower-tier subcontractors, il 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 Subcomractor's employees, agents,
invitees, and lower-uer subcontractors.

ARTICLE 22: NOTICES

All notices required or pernuitted under this Subcontract shall be wiven in writing and delivered either
personally. by delivery service, by first-class, certified, or registered mail, or by e-mail, to the authorized
representative of the other party at the address set forth below, or as may be designated by nutice
dehvered tn accordance with the requirements of this Article. If notice is delivered by e-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 sddress
stipulated herein. Electronic or digital signatures shall not be allowed.

TO PB: Parsons BrinckerhofT, Inc.
Alii Place, 17" Floor
1099 Alakea Streel
Honolulu, Hawaii 96813
E-mail: o390EHHCTCPNoticesg nhworid.com
Attention: Mr. James Van Epps

TO SUBCONTRACTOR: LKG-CMC, Inc.

Attention: Ms, Claudia Elliott

Notice shall be effective upon delivery when delivered in person, by courier service providing reccipt 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 alter date of postmark. Notice delivered by e-mail shall be deemed reccived 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, Subcontracior
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 und
Condttions.  Subcontractor shall provide for a flow down of all applicable quality requiréments 1o its
lower-tier subcontracts.

As part ol its guality 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 personnei
performing the Services or delivering the Work Product, and (i1) periodic process audil and review of the
overall quality control activities contained in the Plan. Subcontractor shall document all of its guality
program activities performed in connection with this Subcontract. If any deviations arc 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
aclivities required by the Plan at any time. The results of any intemnal reviews specified in the Plan shall
be submitted to PB,

Il 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 (o any other
remedies permitted herein or by law, terminate this Subcontract, withhold payment for Services uniil
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at
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Subeontractor’s expeuse. Subcontractor agrees 1o indemnify and hold PB harmless for all costs meurred
by IPB 10 correct work adversely affected by such lailure.

ARTICLE 24: APPLICABLE LAW: JURISDICTION; VENLE

This Subcontract, its validity. interpretation, and performance, and any disputes between the parties
arising out of or relating 1 this Subcontract, shall be governed by and construed in accordance with the
faws of the state of Hawati. without regard to conflict of laws principles. In the event the parties are [irst
unable o resvive their disputes through good-taith neeotiations or through mutuaily-agreed nonbimnding
mediation, legal proceedings may be brought. Any such legal proceedings shall be brought in 2 court of
competent jurisdiction in the city and county of Honolulu, and Subcontractor by its signature below
consents o the r personan jurisdiction of said courts and waives and covenants not to scek change of
venue bazed upon forum son conveniens. Nolwithstanchng the foregoing, legal proceedings nay be
brought at any time 10 preserve equilable or legal remedies, obtain cquitable or extraordinary rehet
presenve evidence, prevent irreparable harm. preserve the status quo pending proceedings on the merits.
or prescrve claims that might otherwise be barred by applicable statutes of hmitations, or lost or impaured
on other legal or procedural grounds.

ARTICLE 25: SEVERABILITY

If any provision of ths Subcontract is prohibited by law, invalid, or otherwise unenforceable. the
remainder of this Subcontract shall remain in full foree and effect; provided that in such event the parties
hereto shall in good faith attempt to replace the invahd or unenforceable provision with one that 1s valil
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
incorparate the substitute languave,

ARTICLE 26: SURVIVAL

The parties acknowledge that all terms and conditions of this Subcontract which by their nawre arc
tended to survive the ternunation or expiration of this Subcontraet, including non-disclosure.
mdemnification, insurance, retention and production of Project Records, and other obligations
Subcontractor has a continuing duty to observe, as well as all provisions applicabie to disputes and lewal
proceedings, and Article 22 notices, shall survive and be enforccable by PB according to the terms hercol

ARTICLE 27: SUCCESSORS AND ASSIGNS

Subcontractor shali 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
unauthonzed 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 enutled to enforce its tenms. it is the express intent of PB and Subcontractor that should any
persons or entitics other than the parties hercio receive a benefit under this Subconiract. they shall do so
as incidental beneficiaries only

LKG-CMC, Inc. Subcontrags Pz 3ol 8



Huonwbule High-Capaciy Transi Comidor Prowect, G102 12 1a390H

ARTICLE 29: INTERPRETATION

his Subcontract shail not be construed in favor of or against either party based upon authorship. the
partics bemng ol equal bargmning stature. Headings are solely Tor the convenience of the parties and shall
have no bearing on mterpretation of text. Unless established as a term of art, with a well-understood and
unequivocal techmeal or trade meaning, words are used in their conmion and ardinary meaning. Defined
lerms wre capitahized, and when capitalized, shail carry their defined meaning. Wherever the term “duy™
or “days™ 1s used, it shali mean smgular or consecuiive calendar days, respectively. “Business day™ shall
mean any weekday other than Saturday, Sunday or a holiday recognized and observed by the state of
Hawaii.

ARTICLE 30: NONWAIVER

Nu failure or successive failures on the part of PB to enforce any provision of this Subcontiact. or custom
ar practice that may evolve between the parties in the administration of this Subcontract, shall operate us a
waiver or discharge of that or any other provision, or render the same invalid, or wpair PB's right 1o
enforce the same in the cvent of any subsequent breach by Subcontractor. Any waiver. il given, shall be
in wrting, signed by the party makmg the waiver and addressed (o the other party, and shall be limited 1o
the particuiar instance and for the purposes stipulated therein.

ARTICLE 3i: ENTIRE AGREEMENT

This Subcontract represents the entire and itegrated agreement between PB and Subcontractor, und
supersedes and replaces all prior and contemporaneous understandings, agreements, arrangements.
negatiations, and representations, whether written or oral, with respect 1o the subject matter hereof, This
Subcontract may not be modilied except in writing, by an amendment signed by the partics hereto.

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

PARSONS BRINCKERHOVF K LKG-CMC, INC.
BY: AV’/W K ﬁ[/( é/ s gy :
ighature S1i;nalur-::
James R. Van Epps, Sr. Vice President “(M Y\C&M
and Project Manager Printed \J.u ® -

Res, de&*

Printed Title
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ATTACHMENT 1

PRIME AGREEMENT TERMS AND CONDITIONS

Copy provided o Subcontractor on CD,
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ATTACHNMENT 2°

SCOPL OF SERVICES

Subcontractor shall perform the following Services.

Subcontractor shall provide administrative and technical staff (o perform subcontract admimstration,
document control, graphic art. and public involvement related services.  PB and Subcontractor shuil
Jointly prepare position descriptions and Jjob requirements for each full-ime position 10 he provided by
Subeontractor.

Task 01 Subcontract Administration Services

Subcontractor will provide a Contract Administrator 1o assist PR m establishing and admunsteriny
subcontract document control procedures.  Duties will include the preparation of draft and 1mal
subcontract documents for internal review and approvals using PB’s ProjectSolve software apphicanon,
prepuring und providing correspondence for the Project Manager’s signature, preparing status reporls and
trackinyg systems, attending meelings, and serving as a poimt of contact for general questions lrom PR
subcontractors regarding contract-related questions. Personnel provided will be assigned to 2nd located in
the Project’s central offices in downtown Honolulu.

Task 02 Document Control Services

Subcontractor will provide document control staff to assist PB in the implementation and adimmistration
of'the Project’s document control policies, procedures and activities. Personnel proviced may be assiened
to and located in the Project’s central offices in downtown Honolulu or in “feld™ offices co-located with
design-build contractor offices.

When requested by PB, Subcontractor shall provide technical review, input and guidance m the
development of Project document control policics and procedures developed by PB or Chent
Subcontractor shall participate in reviews of document control processes to assist PR in determinmy 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 Coordination

Subcontractor will provide adminjstrative support statt to assist PB in the implementation, coordination
and administration of the Project’s public involvement activities, meluding event coordination. Personnel
provided will be assigned to and located in the Project’s central oftices in downtown Honolulu, burt may
also be required to participate in public involvement activities, such as meelings, presentations and
community events at off-site locations and during non-normal work hours.

Task 04 Graphic Artist Services

Subcantractor will provide a graphic artist o assist PB in the preparation and production of graplue art
matenals in support of the Project’s public invoiveren: activities, environmental planmmng and general
planning services, and archacological inventory survey activities. Personnel provided will be assigned 1o
and located in the Project’s central offices in downtown Honolulu.
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A - Cost Estimate

Summary

LKG-CMC, INC.

ftem

Amount

U\L’J-J[\J"-'.

()
{2)
(3)

Direct Labor (1)

Overhead

Other Direct Costs (2)

Subcontractor Costs (3)

Fixed Fee (Y% of Direct Labor ~ Overhead)

 Creneral Excise and Lse Tax (4.5 %)

TOTAL

Schedule A Direct Labor Detail
Schedule B Other Direct Costs Detail
Schedule © = 2 Tier Subcontracior Detail

83,444,722

SPECTAL PROVISIONS
Honolulu High-Capacity Transit Corridor Project
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Exhibit 2A - Cost Estimate

Schedaule A - Direct Labor and Overhead Detail

" Title Rate Hours  Direct Lubor  OH Rate Overhcad

——-——-———._._.._____I

Techmeal Advisor, DC
Graphie Artist

Admin. Asst-Events
Comracts Adimm. !

Noc. Cul. Lead. MSF DB
Dov Ctrl Lead, CSDBOM
Pac. Ctrl. Lead, KIG DB
Doc. Ctrl. Lead. Central
Duc. Cul. Lead, WOFH DB

Totul

Schednle B — Other Direct Costs Detail

i Description Unit Cost Units Amaount
Travel N

I Event Parking _ -
Premium on Overtime ]

Tuotal

SPECIAL PROVISIONS
Honolulu High-Capacity Transit Corridor Project
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PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
PAT LEE & ASSOCIATES, LLC
(#PB-16590E-PL0)

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, 17"
Floor, 1099 Alakea Street, Homolulw. HI 96813, and PAT LEE & ASSOCIATES, 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 11y No. SC-DTS-110013! dated June 30, 2011 (the ~Prime Agreement”) between PB Americas,
Inc. and the Hanolulu Autherity for Rapid Transportation, hereinafier referred to as “HART™ {"Client™),
to provide general engineering, planning, construction manazement 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 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 sulficiency of which the parties by their signatures below affirm, the partics 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 incorparated 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 ammong 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 terms of this paragraph shall constitute a material

defaull,
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 performance of any Services or
incur any costs, or be entitled to compensation or reimbursement for any Services performed ar 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 rcimbursement 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; KLY PERSONNEL

if any Subcontractor key personnel have been desionated for this Project, they ave 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 4;: COMPENSATION

a. Total Contract Amount. Subcontractor shalt 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/100 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), (¢) and (e)
(“Reimbursable Costs™), as further delineated tn Attachment 3.

Pat Lee & Associates, LI.C Subcontract Page 2of 19



Honalulu High-Capacity Transil Comridor Prayect, GEC H (¥ 16590E)

b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a)
Subcontractor exceeds the estimated monthly leve! of effort by 25%, or (b) Subcontractor has expended
75% of the Total Price. Subcontractor shall not under any circumslances 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 Contro! 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 reporiing
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
acceplable 1o 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 next1 succeeding invoice period submittals.

¢. 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 inveice 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 suyles@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 these 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: (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
nol 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 Subconiractor’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 andfor cenified. 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, agenls 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 1o 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 bencfits, 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 employerfemployee
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 shal! 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 V11l 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 (coliectively, “DBEs"), and Subcontractor, if requested in writing by PB, shall
provide the maximum practicable opportunity for DBEs o 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,

¢. 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 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 net 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, willfu!, 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 1o 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 1o 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
14awaii, 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 shal! 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 applics 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 bc named as additiona! insureds. on a primary and non-
contributory basis. Such insurance shall include a waiver of subrogation in favar 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 1o 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 1SO 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 1SO 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 (1) 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. Centificates and Endorsements. Subcontractor shall, prior to commencing performance of any
Services or entering onto the Project site or other field location, furnish PB 1ith certificales 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:

s E-mail: PBCertificaetracking@lockion.com <mailto:PBCertificatetracking i lockton. com>
(preferred method); or

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

e Mail: Parsons Brinckerhoff, Inc, Centificate Tracking 444, W. 47th Street, Kansas City, MO,
64112.
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Failure of PB to demnand such certificate or other evidence of full compliance with these insurance
requirements, or failure of PB 1o identify a deficiency from evidence that is provided, shall not be
construed as a waiver of Subcontractor's obligation le maintain such insurance.

¢. Lower-Tier Subcontraclors. 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 Terins 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 Subconlractor, 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 materia! default.

ARTICLE 15: TERMINATION

PB may terminate this Subcontract, in whole or in part, for cause, upon seven (7) days® written notice.
PB may lerminate 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 shal! 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. Ta 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, Subcentractor shall discontinue the Services unless otherwise
directed and deliver to PB all Work Product. In the event of termination, PB shall have the right 1o
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 Subconlractor 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 tenmination 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 unti! the default
is corrected. Subcantractor 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 remedics available 1o PB.

With the exception of attorneys’ fees to enforce indemnification obligations, neither party hereto shall be
entitled 10 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, ils agents, lower-tier subcontractors, servants, or employees, or for which
Subcontractor is otherwise legally respansible.

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, minules, diaries, field notes, training manuals and materials, data bases,
electronic files, file formats, templates, procedures, scripts, links, specifically-created key commands,
source code documentation, sofiware 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 fermat, constitute “Work Product.”

Work Product shall be the property of PB and shall be furnished to PB promplly 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 secrel, 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 o
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, dispese of, and use and re-use. in whole or in pan, such
intellectual property, and to authorize others to do so. Such previously-developed intellectual property
may constilute but is not fimited 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 periaining to this Subcontract and the Services performed hereunder,
including but not limited to (a) timesheets and accounting and financial records; (b) Work Product, (©)
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 (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 (“EUII"), as that
term has been defined in Prime Agreement Special Provisions, Section VIl (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 al
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 siles, 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 Subconiractor’s, its employees’, lower-tier subcontractors’,
and/or agents’ failure to so comply, including but not limited to orders, judgmens, 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 pay or 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 Subconiractor is the
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Project salcty
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 by e-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. [f notice is delivered by e-mail, the notice
must be signed by the party giving notice and sent as a pdf attachment 1o the e-mail at the address
stipulated herein. Electronic or digital signatures shall not be allowed.

TO PB: Parsons Brinckerhoff, Inc.
Alii Ptace, [7" Floor
1099 Alakea Street
Honolulu, Hawaii 96813
E-mail: [6590EHHCTCPNotices?Zpbworld.com
Attention: Mr. James Van Epps
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TO SUBCONTRACTOR: Pat Lee & Associates, LLC

E-mail:
Atleation: Mr. Pat Lee

Notice shall be effective upon delivery when delivered in person, by courier service providing receipt of
delivery, of 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 decmed 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 aver 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 conlorm 1o the requirements of this Subconiract 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 Quatity 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-qualitied parties independent from the personnet
performing the Services or delivering the Work Product, and (ii) periodic process audit and review of the
overall quality control activitics contained in the Plan. Subcontractor shall document all of its quality
program activitics 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 submitied to PB.

It 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 hercin 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 dispuies betwcen 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 hrst
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. WNotwithstanding the foregoing, legal proceedings may be
brought at any time to preserve equitable or legal remedies, obtain equitable or exiraordinary 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

tf any provision of this Subcontract is prohibited by faw, invalid, or otherwise unenforceable, the
remainder of this Subcontract shalt remain in full force and effect; provided that in such event the parties
hereto shall in good faith aitempt 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 1o 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 welt 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 Subconlract,
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 pasties and shall
have no bearing on interpretation of text. Unless established as a term of art, with a2 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” shatt
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 pant 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, shail be
in writing, signed by the party making the waiver and addressed lo 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 WHEREOQF, PB and Subcontractor have duly executed this Subcontract, effective from
the date first written above.

PARSONS BRINCKERHOFF, INC. PAT LEE & ASSOCIATES, LLC
ov- A g g L ZM%/ BY: @ﬁr_\._i\
nature UU ture
James R. Van Epps, Sr. Vice President PA;-T Lee
and Project Manager Printed Name
?a_u_qc,(\}..\
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 09 Design Management and Services

09.01 Design

09.01.09 Sustainability Initiatives

Serve on Project Sustainability Committee

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 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

e Atiend 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™)

e Aftend meetings with organizations, associations and other
stakeholders, and disseminate Project information

e Participate in and solicit Speakers Bureau meetings and
informational presentations

Pat Lex & Associates, LLC Subcontract
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13.01.05 Maintaln Existing and Develop New Contacets with Local Groups and
Organizations, Including City Council and Neighborhood Boards

« Maintain existing, as well as develop new, conlacts with groups,
organizations and individuals

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

« Update and maintain Public lnvolvement 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

13.01.10 Effectiveness of the Program
Compile market research surveys

13.02 Support Construction Management (CM) In Oversight of Contractor Public
OQOutreach Teams

13.02.01 Oversee Public Contact
s Attend construction mitigation and contractors task force meetings

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

13.02.03 Weekly Travel Advisory to Support Constructlon Impact Mitigation
Promote and attend contractors outreach programs

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 report

Task 23 Archaeological Services
23.01 Archaeological Inventory Survey (AlS) Coordination

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

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

e Participate in weekly AIS coordination meetings
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A ~ Cost Estimate

PAT LEE & ASSOCIATES, LLC

Item Amount

Total Labor (1)

Other Direct Costs (2)

Lower-tier Subcontraclor Costs (3)
General Excise and Use Tax (4.5% )

TOTAL $430,540

(1) 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

PaL Lee & Associates, LLC Subcontract

Page 18 of 19



Honolulu High-Capacaty Trans1 Comidor Progect, GEC [f {# 16590E)

Exhibit 2A — Cost Estimate

Schedule A — Labor Details

Title/Name

Estimated
Hours per
Muonth

Total Hours'

Bill Rate?

Total Labor

Principal — Pal Lee

Total

(1) Total hours are based upon a period of performance of twentv-four (24) months fram Notice-to-

Proceed,

(2} The Bill Rare 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 i Schedufe B below. and operating margin (profiy  The Bill Rare

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

___I
[ ]

SPECIAL PROVISIONS

Honolulu High-Capacity Transit Corridor Project

Pat Lee & Associates, LLC Subcontrct
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PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC,
AND
GARY K. OMORI, LLC
(#PB-16590 -G O0)

This Subcontract, effective as of the 2nd day of August. 2011, is made and entered into by and berween
PARSONS BRINCKERHOFF, INC. (“PB"). a New York corpotation with offices at Alij Place. |7
Floor. 1099 Alakea Street. Monolulu. M1 96813, and GARY K. OMORY, LLC (~Subcontractor™), a
Hawaii limited liability company with o/Tices at

PB (formerly known as “PB Americas. Inc.”) enrered into General Engincering Consultant Contraci
(GEC 1) No. SC-DTS-1100131 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 ather consultant services lor the
Honolulu High-Capacity Transit Corridor Project, which includes the 28-mile Locally Preferred
Aldternative and the 20-mile Airport Alignment, as more particularly defined in Prime Agreement Special
Provisions VII{A) (“FIMCTCP” or the “Project™.

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

Therefore, for the consideralion hereinafier set forth. and other good and valuable consideration, the
receipt and sufficiency of which the parties by their signatures below alfirm, 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 | on CD.

With regard 1o the services to be pertormed by it, Subcontractor assumes toward PB all of the obligations
and respousibilities that PB assumes toward the Client under the Irime 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 requirernent 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 1o complv with such provisions
for the duration ol their respective subcontracts. Subcontractor shall require each lower-ticr subcontractor
{o 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 fedcral statute associaled
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 Subcentract, those services set forth in the Scope of Services annexed hereto
as Attachment 2 and by this reference incorporated herein and made a part hereot for all purposes (the
“Services”) as may be required during the term of the Prime Agreement to complete the Project. The
Services include all lasks and components, whether or not expressly set forth herein, that are manifestly
necessary to caiy out the intent of this Subcontract, or that are customarily performed in conjunction
with, as a component ol, or in order to accomplish. the Services, and such tasks and compoenents shall be
performed as if [ully 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 1o compensation or reimbursement for any Services performed or costs
incurred, prior to the effective date of this Subcontract and issuance of Wotice to Procced ("NTP7). Nor
shall Subcontractor procecd with performance of any work in addition fo 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 compensaiion
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 Pioject, they arc listed below
Subcontractor’s key personnel shall not be replaced without PB’s or Client’s prior wriltens consent. In the
event any key personnel become unavailable due to separation from employment with Subcontractor,
long-term  ilIness/disability. or death, Subcontractor shall nominate a replacement with equivalent
qualifications for PBs approval. which shall not be unrcasonably withheld. In the event Subcosntractor
fails to provide a suitable replacement, PB shall have the right to terminate this Subconiract.

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/100 DOLLARS ($376,827.00) (the “Total Price”), in
accordance with the Fee Schedule/Budget annexed hereto as Aftachment 3 and by this reference
incorporated herein and made a part hereof tor 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 Cosis™), as further delineated in Attachment 3.
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b. Natifications 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.  Ulilizing sofiware 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 10 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 |5 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 subminals,

¢. 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 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 savles@pbworld.com: hard
copy 10 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 10
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 withhald 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: (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 s provide.
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b. Performance Schedule. Time is of the essence in Subcontractor’s perlormance 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 (lhe
“Performance Schedule™). Provided, if the Performance Schedule applicable to the Services is derived
Irom the Prime Agreement, Subcontractor shall submit all deliverables to PB no later than twenly-one
(21) business days prior to the completion/submittal deadline for such work applicable to PB,

¢. 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 autharity, strike,
explosion, fire, earthquake, flood and like catastrophic evems. 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 andfor certified. All licenses and
certifications shal] be current al the time the waork is performed.

ARTICLE 8: INDEPENDENT CONTRACTOR

The parties aftirm that Subcontractor is an independent contractor under subcontract to PB, and is not ina
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 lo 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 agem 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 arc not, and
are prohibited from representing themselves to be. officers. agents, or employces of PB or Client, and
have no authority to bind PB or Client.

Subcontractor shall indemnify, defend, and hold PB and Client hanmless 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 henefit or assistance thm
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 assessinents
associated therewith. '

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS

All clauses set forth in Prime Agreement Special Provisions Article VIH 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 witlr 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 FB in meeting PB's commitments and goals, it 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 Subcontracs.

b. If Subcentractor is a2 DBE, upon written request by PB Subcontractor shall provide cerlificates or
other acceptable testament to such DBE status.

c. Subcontractor shall promptly provide atlesting 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 cosis 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 Subcontracr; (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 indemaification 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
altorneys’ fees,

The indemnification afforded under this Anicle shall not be limiled 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
madify 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 licn 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
addilional 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
Flawaii, with an AM Best rating of A-VI11] or better, and otherwise acceptable 10 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 $1,000,00( 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 respeclive 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 stale 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
perfarmance 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, exeept 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 1SO 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 1SO 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 (1) 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 (ien (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., Atin: Risk
Management, One Penn Plaza, New York, NY 101 19,

b. Cenificates and Endorsements. Subcontractor shall, prior 10 commencing performance of any
Services or entering onto the Project site or other field location, fumnish 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. Centificates 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:

¢ FE-mail: PBCerlificatetracking@lockton.com <mailtg:PBCeniticatetracking@lockton.com
(preferred method); or

e Fax: Amn: Parsons Brinckerhoff, Inc. Centificate Tracking at Fax 816-783-2276; or

e 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 10 maintain such insurance.

¢. Lower-Tier Subcontractors. Subcontractor shall require that each of its lower-tier subcontractors, if
any, have in place the insurance required hierein, with the coverages and limits required herein, and
provide Subcontractor with centificates 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 liahility
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 1o 90 days by notice in writing to Subcontractor, and Subcontractor shall resume
its Services premptly after being notified by PB to do so. Subcontraclor 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, fur code violations, for failure to obtain or
comply with the terms of any permits, ordcrs, 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 constilute 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, Subconiractor shall be entitled to compensation for the value of ali
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 liabie 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 coniract
requirements up to the effective date of termination, less allowable deductions. To the extent allowable
deductions exceed amoumts 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 lo 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 ol 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 PH, correct the designated performance deliciencies
without additional compensation. 11" such performance deficiencies are not corrected within the fime
period specified in the notice, PB may cause same lo 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 cosls, 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 fram Subcontractor those types of damages, of whatever nature, as PB may be heid
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 ntherwise 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, feld 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 1o retain reproducible copies.
Subcantractor 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 ta PB all
right, title, and interest in and to the Work Product, whether arising from copyright, paten, 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 P8 or Client by Subcontractor.

ARTICLE i8: 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, caiculations. 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,
canstituie “Project Records.”

b. Accounting and Financial Records; Audils. 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,

¢. 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 (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 (“EUII™), as that
term has been defined in Prime Agreement Special Provisions, Section VIl (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 a1 PB’s direction, the Client. Nor shall
Subcontractor use such Confidential Information for any purpose other than the performance of Services
under this Subcontracl. 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 regulitions
applicable 10 Subcontractor, this Subcontract, the Project and its work sites. and the Services w be
performed hercunder, including but not limited to those regulating conditions of employment and
workplace sufety and health, Subcontractor shall he liable 10 P13 for all losses, costs. and expenses PB
may incur resulting 1rom or attributable to Subcontractor’s, its emplovees’. lower-tier subcontrictors’,
and/or acents” lailure to so comply. including but not mited o orders, judgments, fines. penalties. and
required corrective measures.

During the pertormance of this Subcontract, Subcontractor shall not unlawfully discriminate against any
employee or appticant for employment because ot rice. color, creed. relizion. ancestrv. national origin,
sex. sexual prelerence. disuability, age (40+), marital status. or public assistance status. Such action shall
include. but not be limited to, the following: employviment. promotion. demeotion or transfer, recruitment or
recruitment advertising. layoff or termination, rates of pay or other forms of compensation, and the
sclection for training, including apprenticeship.  Subcontractor agrees to post in conspicuous places,
available to employees and applicants tor emploviment. notices which set forth the provisions of this non-
discrimination Article.

ARTICLE 21: HEALTH AND SAFLTY

Subcontractor agrees that the prevention of accidents to workers engaged by Subcontractor is the
responsibility of Subeontractor.  To thalt end, Subcontractor shall comply with all Project safety
policics/protocols/procram. and all lederal. state and local health and salety laws, codes. ordinances and
regulations applicable to the Project. the Project site and other work locations. Suhcontractor, this
Subcontract and the performance ol the Services hereunder. including. but not limited 10, the
Crecupational Safely and Health Act of 1970, 11 Services are o be performed or activities conducted on-
site or at other field locations. Subcontractor shall also implement and enforce a salety program lor all
workers. including those of lower-tier subcontractors. 1f any. engaged in performing the Serviees, and
shall ensure such workers” participation in uppropriate safety training. Subcontractor’s safety and training
program shall comply at a mimimum with such satety policies and programs as may be established or
mandated under the Prime Agreement. Subcontractlor shall also be responsible for the safety and conduct
ol persons on property under Subcontractor’s control. including Subcontractor’s employees, agents,
invilees, and lower-tier subcontractors,

ARTICLE 22: NOTICES

All notices required or permitted under this Subcontract shall be given in writing und delivered either
personally, by delivery service. by first-class., certified. or registered mail. or by e-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 Anticle, If notice is delivered by e-mail, the notice
must be signed by the party giving notice and semt as a pdf attachment 1o the e-mail at the address
stipulated herein, Electronic or digital signatures shall not be allowed.

o PB: Parsons Brinckerhoif. Inc.
Alli Place, 17" Floor
1099 Alakea Street
Honolulu. Hawait 96813
E-mail: 1639CETHCTC PNouges @ phworld.com
Altention: M. James Van Epps
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TO SUBCONTRACTOR: Gary K. Omori, LLC

E-mail:
Altention: Mr. Gary Omori

Natice 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 recenved two (2)
business days after dute of posimark. Notice delivered by ¢-mail shall be deemed received by the date
wd time stated on the transmitter’s copy.

ARTICLE 23: STANDARDS; QUALITY PROGRAM

All Services shall be performed in compliance with the standards. specilications, 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 proeram for the duration of this Subcontract thal 4l 2 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 Subcontructor conform to the requirements of this Subcontract and the Prime Agreement Terms and
Conditions. Subcontractor shall provide tor 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-gualified 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. | 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 permitied 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 lailure at
Subcontractor’s expense. Subcontractor agrees to indemnify and hold PB harmless for all costs incurred
by PB ta correct work adversely affected by such failure.

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE

This Subcontract. its validity, interpretation. and perlormance, and any disputes hetween the partics
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 [lirst
unable 1o 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 lime to preserve equitable or legal remedies, obtain equitable or extraordinary relief.
prescrve 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 partics acknowledge that all terms and conditions of this Subcontract which by their nature are
intended to survive the ftermination 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. 1t is the express intent of PB and Subcontractor that should any
persons oF eniities other than the parties hereto receive a benefit under this Subcontract, they shail 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 sball
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.

Gary K Omori LLC Subcontract Page 13019



Honohulu High-Capacity Transit Carridor Project, GEC 11 (# 16590F)

ARTICLE 30: NONWAIVER

No failure or successive failures on the part of PB to enforce any provision of this Subcontract. or custom
or practice thal 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 putposes 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 WHEREQF, PB and Subcontractor have duly executed this Subcontract, effective from
the date first wrilten above,

PARSONS BRINCKERHOFF, INC. GARY K. OMORI, LLC
BY: :% &Q&é;é BY: / ‘;'-@‘M\
Signalure atu 3

for .
James R. Van Epps, Sr. Vice President é‘ ‘4' /ey j? - OMOM

and Project Manager Printed Name

Plembey 2ok

Printed Title

Gary K Omon, L1.C Subcontract Page 14 0f 19
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ATTACHMENT I

PRIME AGREEMENT TERMS AND CONDITIONS

Copy provided to Subcontractor on CD.

Gary X Omon LLC Subcontract Page 150f 19
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ATTACHMENT 2

SCOPE OF SERVICES

Task numbering corresponds to that used in the Prime Agreement Spectal 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

Provide community general public outreach for the Archaeological Inventory
Survey (A1S) for the Airport and City Center sections

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

13.01.01 Participate in Community Events

s Anend trade shows, worksbops, and/or seminars and disseminale
Project information

s Anend meetings with various groups such as community, business,
residential, ethnic, and specizal 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 Prescntation/Schedule

(i.e., “Speaker’s Bureau™)

s Adend meelings with organizations, associations, and other
stakeholders and disseminaie 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

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

CGary K. Omon, LL.C Subconiravt

Page 16 0f 19



Honolulu High-Copacity Transn Corridor Prnject, GEC 1 (# 16590C)

» Attend meetings with neighborhiood boards and outreach groups,
including consulting parlies and ethnic organizations, and
disseminate Project information

= Update and maintain Public Involvement database. as requested

13.01.07 Develap, Produce, and Distribute Public lnformation Documents and
Electronlc 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
13.00.09 Present Community Fecdback to the Project Team

Convey community feedback to the Project team a1 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 thraughout
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 moniloring 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 as
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 10 maintain communication during A!S work in roadways

* Participate in weekly AIS coordination meetings

Gary K Omori, | | C Subcontract Page [T of |9
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A — Cost Estimate

GARY K. OMORI, LLC

[tem

Amount

Total Labor (1)

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 = N/A

$376,827

SPECIAL PROVISIONS
Honolulu High-Capacity Transit Corridor Project

Gary K Omor. LLC Subcomirat
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Exhibit 2A - Cost Fstimate

Schedule A - Labor Details

Estimated
Title/Name Hours per Total Hours' Bill Rate® Total Labor
Month

Principal — Gary Omori - -

Total

(1} Total hours are bused upon a period of performance of twenty-four (24} months from Notice-to-
Proceed,

{2) The Bill Rate is inclusive of all direct and indireci 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 vperating margin (profit). The Bill Rate
does not include the General Excise and Use Tax.

Schedule B — Other Direct Cost Details

Description Unit Cost Untits Total

Seminar and Event Registration Fees -
.

Total -

SPECIAL PROVISIONS
Honolulu High-Capacity Transit Corridor Project

Gary K Omon, LLC Subconract Page 190119
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PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PB AMERICAS, INC.
AND
P. DOUGLAS CARLSON d/b/a CARLSON COMMUNICATIONS
(#PB-16390E-CCP)

This Subcontract, effective as of the 2ud day of August, 2011, is made and entered into by and between
PB AMERICAS, INC. ("PB”), a New York comoration with offices at Al Place, 17" Floor, 1059
Alakea Strect. Honolulu, HI 96813, and P. DOUGLAS CARLSON d/b/a CARLSON
COMMUNICATIONS (Subcontractor™), a Hawaii sole proprictorship d/b/a Carlsor Communications
with oftices at

RECITALS

PB entered into General Engineering Consuliant Contract (GEC I} No. SC-DTS-1100131 dated June 30,
201 1 (the “Prame Agreenient™ between PB Americas, Inc. ("PB”) and the Honolulu Autherity for Rapd
Transportation. heremafier referred to as "HART™ ("Client™). Lo provide gencral engineering. planning.
constructton management and other consultant services for the Honotulu High-Capacity Transit Corridor
Project, which includes the 28-mitc Locally Preferred Altemanve and the Z0-mile Airport Alignment, as
morc particularly defined in Prime Agreement Special Provistions VIIA) ("HHCTCP” or the “Project”™).

PB has deternnined the need to subcontract certam of the public involyement services requrred under the
Prime Agreement, and Subcontractor has agreed to provide the same for the duration of the Pome
Agrcement in accordance with the terms and conditions contained herein,

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

TERMS
The foregoing recitals ars incorporated herein for all purposes asaif fully set forth.
ARTICLE 1: PRIME AGREEMENT TERMS AND CONDITIONS

Except as noted below, or where in their application the context clearly requires othenwise, all the terms
and conditions of the Prime Agreement, including all exhibits thereto and other documents incorporated
by reference therein, that pertamn to the subcontracted services or te the Subcontractor, or that by their
express terms are required to be incorporated into cach subcontract (the "Prime Agreement Terms and
Conditions™), labeled Attachment §, are by this reference incorporated hercin 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 | on CD

With regard to the scrvices to be performed by it, Subcontractor assumes toward PB all of the obligations
and responsibilities that PB assumes toward the Chent under the Prime Agreemeni Tenus and Conditions,
and Subcontracter shall be bound by all of the Pnme Agreement Terms and Conditions io the same extent
as PB 1s bound thereby In the cvent of any conflicts or ambiguities between or among the provisions of
this Subcontract and the Prime Agrsement Terms and Conditions. the provision thai imposes the more
stringent requirement on Subcontractor shall vake precedence

P Pouglas Carlson dbea Carlson Cominunications Subcontract
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Subcontractor shall include in all lower-tier subcontmets those provisions of the Pnme Agreement that are
required to be so included, and shall requin all lower-tier subcontractors to compiy 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, mcluding but not limited to those requared 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. Subcontracior shall perform. consistent with the standard ot care stipulated herein and other
termns and conditions of this Subcontract, those services set forth in the Scope of Services annexed herzro
as Attachment 2 and by this reference incorporated herein and made a part hercof for all purposes (the
“Services™) as may be required dunng the term of the Pnime Agreement to complete the Project. The
Services include all tasks and components, whether or not expressly sct forih heram, that ase manitesily
neeessary ta carry out the mtent of this Subcontract. or that are customanly performed 1 conjunction
with, as a component of, or m order to accom phsh. the Senvices, and such tasks and componenis shall be
perfarmed as if fully st forth n the deserniption of the Scrviees.

b. Unauthorized and Extra Work. Subcontractor shall not proceed with performance of any Senices or
incur any costs, or be cntitled to compensation or reimbursement for any Services performed or costs
incurred, prior to the effective date of this Subcontract and issuance of Notice (o Proceed (“NTP™), Nor
shall Subcontracior proceed with performance of any work i addition to thar stipulated m dus
Subcontract (“Extra Work™), or be entitled to compernsation theretor, or to reimbursement for costs
incurred in connection therewith, prior to full and proper exccution of a Subcontract amendment exccuted
by both partics deseribing the work to be performed, the schedule tor 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 PERSCNNEL

If any Subcontractor keyv personnc! have been designaled for this Project, thev are listed below
Subcontractor’s key personnel shall not be replaced without PB’s or Client's prior written consent. In the
cvent any key personnel become unavailable due to separation from employment with Subcontractor,
long~termy illness/disability, or dcath, Subcontractor shall nominate a replacement with equivalent
qualifications for PB’s approval, which shall not he unreasonably withheld. In the event Subcontractor
fails to provide a suitablc replacement, PB shall have the right to terminate this Subcontract,

Key Personncl: None
ARTICLE 4: COMPENSATION

a. Total Contract Amount. Subcontractor shal! be compensated on a Bill Rate basis, and shali perform
the Scrvices for an amount not to exceed THREE HUNDRED FIFTY-ONE THOUSAND FIVE
HUNBRED THIRTY-EIGHT AND NO/190 DOLLARS {5351,538.00) (thc “Total Price™).
accordance with the Fec Schedule/Budger annexed hereto as Attachment 3 and by this reference
incerperated herein and made a part hereof for alf purposes (“Fee Schedule. Reimbursable costs shall
include only those authorized in Prime Agrecment Part 2, Special Provisions Exhibit 2B(2)(a), {b}, (c) and
(¢) ("Reimbursable Costs™). as further delineated in Arachment 3

P Douglax Carlson drbia Carlsan Communicaions Subeonteset Page 2 af 20
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b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a)
Subcontractor exceeds the cstimated monthly level of cffort by 25%, or (b) Subcontractor has cxpended
75% of the Tota} Price. Subcontractor shall not under any circumstances incur fees in excess of the Total
Pricc.

ARTICLE 5: INVOICING; PAYMENT

a. Electronic Reporting. PB has implemented a web-based time collection/reporting system for the
Project.  Utilizing softwarc provided by PB, Subcontractor shall submit bi-weeckly timeshects
electronically to PB's Project Control Office. All timesheets must be reviewed by PB’s Project lead or
manager for comphiance 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 dunng cach invoicc 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.

¢. 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 cach monthly invoice must match the last
actual expeaditure 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/
concems, 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 savies ¢.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 invoicc and progress report,
PB shall pay thosc 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 authonized 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 pavment 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 carlier 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 datc the Pnme Agreement is terminated, if the
Prime Agreement Terms and Conditions so provide.

P. Douglas Carlson dib/a Carlson Comsmunications Subcoutract Page 3 of 20
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b. Performance Schedule. Time is of the essence in Subcontractos’s performance of the Scrvices 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 unti! 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 Primc Agreement, Subcontractor shall subnut al! deliverables to PB no later than twenty-onc
(21) business days prior to the completion/submittal deadline for such work applicable 10 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 insusrection, 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
obtaincd 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 carc ordinarily exercised by members of the same profession performing the same or similar
work under the samc or similar circumstances in the city and county of Honolulu. The parties
acknowlcdge that PB is rclying upon Subcontractor's experiise, 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 hiability.

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 licensce or certification is required
under local, state, or federal rcgulations shall be duly licensed andfor 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-employce 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 cmployees, 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 ageat 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
arc 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 rclated 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, disabihty, medical, vacation, rctirement, and sick lcave; and/or any other benefit or assistance that
may be available to cmployces 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 indemmnify. defend and
hold PB and Clicnt harmless from, and shall pay, all taxes and costs, fincs, penalties and assessments
associated therewith.

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS

All clauses set forth in Prime Agreement Special Provisions Acticle VIII arc by this reference expressly
incorporated into and made a part of this Subcontract for all purposes as if set forth i 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, Subcontracior
shall fully cooperate with PB in meeting PB’s commitments and goals, if any, with regard to the
maximum utilization of disadvantaged business enterpriscs, minority business enterprises small business
enterprises, women-owned business entcrprises, emerging business enterpnses, and histoncally
underutilized businesses {collecuvely, “DBEs™), and Subcontractor, if rcquested in wnting by PB, shall
provide the maximum practicable opportunity for DBEs to compete for any lower-tier subagrcements
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.

. 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 harmless PB
and Client, their successors and assigns, and cach 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 attomeys’ fces,
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to
administrative, pre-trial, trial, post-tnal, or appellatc proceedings; caused by, resulting from, or arising out
of (a) breach of this Subcontract; (b} the negligent acts, errors, or omissicns, or the intentional, willful, or
reckless misconduct of Subcontractor, its officers, employces, scrvants, agents, subcontractors, or
representatives in the performance of this Subconiract; (c) infringement of patents or copynghts, 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 limitcd to laws relating to health and
safety, compensation and conditions of employment, and payment of subcontractors, vendors. and
materialmen.

Notwithstanding any othcr 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 10 recover costs incurted and rcasonable
attomeys’ 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 shal! 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 intcnded 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 fumnished in performing the Services hereunder.
PB may at any time require Subcontractor to submit lien releases satisfactory to PB and Clicnt cvidencing
payment and release of claims for payment. Upon cvidence of unpaid undisputed claims for payment, PB
may pay and discharge same and deduct the amount paid, together with incurred costs and attomeys’ fees,
from compensation duc 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 Clicnt.

(1) Wotkers’ Compensation and Employer’s Liability Insurance

Covcrage to include all Statutory Workers’ Compensation benefits to the employees of Subcontractor
who may sustain work-related injury, death, or diseasc, 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. Employcr’s Liability coverage with a
limit of not less than $1,000,000 cach accident/disease shall also be maintained.

(2) Commercial General Liability and Contractual Liability (“CGL™} Insurancc, 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
fect 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 primarv 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 combincd single linut of not lcss 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 additonal insureds, on a primary and non-
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Clicnt
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 hability for damages ansing 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 (o the limits of
liability. Coverage shall contain no special limitations on the scope of protection afforded to PB, Chient
and their respective officers, dircctors, agents, and employees.

CGL insurance shall be written on 1SO 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 1SO 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 lo 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 {1} 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 noticc 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. Cenificates and Endorsements. Subcontractor shall, prior to commencing performance of any
Services or entering onto the Project site or other field location, fumish 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, cach evidencing the rcquired
coverage and Project name and number. to: (1) PB Project Management, Diane Cook at
cook@pbworld.com, and (2) to PB Amencas, Inc. at:

o E-mail: PBCenificatetracking@lockion.com <mailto PBCetificatetracking/@lockton.com>
(preferred method). or

o Fax: Attn: PB Americas, Inc. Certificate Tracking at Fax 816-783-2276; or
e Mail: PB Americas, inc, Certificate Tracking 444, W 47th Street, Kansas City, MO, 64112,
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Failure of PB to demand such certificale or other evidence of full complianice with these insurance
requirements, or failure of PB to identify a deficiency from evidence that is provided, shall nat be
construcd as a waiver of Subcontractor’s obligation to maintain such insurance.

c. Lower-Tier Subcontractors. Subcontractor shall require that cach 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 2 waiver of subrogation n favor of PB and Chient.

Subcontractor shall also comply with all other requircments sct 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
thercof 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 additonal
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 permuts, 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 terminatc this Subcontract, in whole or in part, for cause, upon seven (7) days™ writien notice,
PB may terminate this Subcontract, in whole or in part, for its convemence, upon 10 days’ written notice,

In the event of termuination for cause, Subcontractor shall be entitled to compensation for the value of all
Services performned 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 remaip 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 termnation, 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 tenmination for cause, it is
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determined for any rcason 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 shail be entitled to withhold payment until the default
is comected. Subcontractor shall, upon notice from PB, correct the designated performance deficiencies
without additional compensation. If such performance deficiencies are not corrected within the time
pericd specified in the notice, PB may cause samc to be corrected and deduct costs incurred by reason of
such failure from Subcontractor’s compensation and, 1f Subcontractor’s remaining compensation is not
sufficient to reimbursc 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 attomeys’ 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) attomeys fees or costs. Notwithstanding the foregoing, however, PB shall be entitled to seck, recover,
and recoup from Subcontractor thosc 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,
clectronic files, file formats, templates, procedures, scrpts, 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
nright, 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 Preduct includes Subcontractor’s previously-developed intetlectual property that
is or could be protected by federal copyright, patent, or trademark laws, or state trade sccret laws,
Subcontractor hereby grants to PB and Clicnt a perpetual, royalty-free, fully-paid up, non-exclusive and
imevocable license to copy, reproduce, perform, dispose of, and use and re-use, in whole or in part, such
intellectual propenty, and to authonze 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 matenials, 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, studics,
summanes, analyses, diaries, field notes, esumates, 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 Pnme Agreement Terms and
Conditions. In the event the Project i1s 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 hercunder 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 (1) information conceming 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 (“EULI™), 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
Confideatial 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 rcgulations
applicable to Subcontractor, this Subcontract, the Project and its work sites, and the Services to be
performed hereunder, including but not limited to thosc regulating conditions of employment and
workplace safety and health. Subcontractor shall be liable to PB for all losscs, costs, and expenses PB
may incur resulting from or attributable to Subcontractor’s, its cmployces’, lower-ticr subcontractors”,
and/or agents® failure to so comply, including but not limited to orders, judgments, fincs, penalties, and
required corrective measures.

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

ARTICLE 21: HEALTH AND SAFETY

Subcontractor agrees that the prevention of accidents to workers cngaged by Subcontractor is the
responsibility of Subcontractor. To that end, Subcontractor shall comply with all Projcct safety
policies/protocols/program, and all federal, state and local health and safety laws, codcs, ordinances and
rcgulations applicablc to the Project, the Project site and other work locations, Subcontractor, this
Subcontract and the performance of the Services hercunder, including, but not limited to, the
Occupational Safety and Health Act of 1970. If Services arc to be performed or activities conducted on-
site or at other ficld locations, Subcontractor shall also implement and enforce a safety program for all
workers, including those of lower-ticr subcontractors, if any, engaged in performing the Scrvices, and
shall ensure such workers’ participation in appropriatc safety training. Subcontractor’s safety and training
program shall comply at 2 minimum with such safety policics and programs as may be cstablished or
mandated under the Prime Agrcement. Subcontractor shall also be responsible for the safety and conduct
of persons on property under Subcontractor’s control, including Subcontractor’s cmployees, agents,
invitees, and lower-ticr subcontractors.

ARTICLE 22: NOTICES

All notices required or permitted under this Subcontract shall be given in writing and delivered cither
personally, by delivery service, by firstclass, certified, or registered mail, or by ¢-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 by e-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 aliowed.

TO PB: PB Americas, Inc.
Alii Place, 17" Floor
1099 Alakea Street
Honolulu, Hawaii 96813
E-mail: 16390EHHCTCPNotices o pbworld.com
Attention: Mr. James Van Epps
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TO SUBCONTRACTOR. Carlson Commumcations

E-mal:
Attention: Mr. P. Douglas Carlson

Notice shall be cffective upon delivery when delivered in person. by courier service providing receipt of
delivery, or by registered or certfied 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 Scrvices shall be performed 1n compliance with the standards, specifications. manuals of mstruction.
policics., protocols. and procedures cstablished by the Chent and such other regulatory agencics as may
have junsdiction over the work

Subcontractor shall mantain a qualits program for the duration of this Subcontmet that at a miimum
complics 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 cosure that the Scrvices performed
by Subcontractor conform to the requircments of this Subcontract and the Prime Agreement Terms and
Conditions.  Subcontractor shall provide for a flow down of all applicable quality requirements to its
fower-ticr subcontracts.

As part of its quality program, Subcontractor shall maintain and implement a Quality Control and Quality
Assurance Plan ("QA/QC Plan™). At a nummum. the Plan shall cnsure (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) periedic process audit and review of the
overall quality control activitics contamned 1n the Plan, Subcontractor shall document all of its quality
program activitics performed in connection with this Subcontract. |f any deviations are identificd tn 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
actvitics required by the Plan at any time, The results of any mtemal reviews specified in the Plan shall
be subinitted 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
remedics permitted herein or by law. temmnate this Subcontract, withhold payvment for Services until
Subcontractor is in compliance with the requirements of this Article, or remedy such failure at
Subcontractor’s ¢xpensc.  Subcontractor agrees to indeminify and hold PB hamuless for all costs incurred
by PB to correct work adversely affected by such fatlure,

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE

This Subcontract, its validity, interpretation. and performance, and any disputes between the partics
arising out of or relating to this Subcontract, shall be govemed by and construed in accordance with the
laws of the statc of Hawaii. without regard to conflict of laws principles. In the event the partics are first
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding
mediation, legal proccedings may be brought. Any such legal proceedings shall be brought in a court of
competent junisdiction in the city and county of Honoluli. and Subcontractor by its signature below
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consents to the in personam jurisdiction of said courts and waives and covcnants not to scck change of
venue based upon forum non conveniens. Notwithstanding the faregoing, 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 ments.
or preserve claims that might otherwise be barred by applicable statutes of limitations, or lost or impaircd
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 cvent the parties
hereto shall in good faith attempt to replace the invalid or unenforceable proviston with onc 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 arc
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 dutics 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 bereto, 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 cnforce any provision of this Subcontract, or custom
or practice that may cvolve between the parties in the administration of this Subcontract, shail operate as a
waiver or discharge of that or any other provision, or render the same invahd, or impair PB’s right to
cnforce the same in the event of any subscquent 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 Subcentract 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.

P. DOUGLAS CARLSON d/b/a
PB AMERICAS, INC. CARLSON COMMUNICATIONS

James R. Van Epps, Sr. Vice President ?- Dﬂc) < /@_f C;.(‘ /S BL\

and Project Manager Pnnted Nanre/

DLOME/

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 Design
09.01.09 Sustainability Initiatives

Serve on Project Sustatnability Committee

Task 13 Public lnvolvement

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 devclopments
that may affect the Project

Serve on Project Sustainability Commuttee

13.01.01 Participate in Community Events

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

* Afnend 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

e Arnend public hearings, workshops, and/or seminars, and disseminate
Praject 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 mectings and informational presentations
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e Provide presentation slides and matenals updates

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

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

» Update and maintain Public Involvement database, as requested

13.01.06 Maintain the Project Mailing List, Internet Qutreach, and Telephone
Hotline

Provide content development of Project website and other intemet outreach
venues

13.00.07 Develop, Produce, and Distribute Public Infermation Documents and
Electronic Media

Distribute approved public information documents and matenals
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

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

13.02.01 Oversee Public Contact

Participate tn construction mitigation cfforts through neighborhoods along
the alignment by attending various public outreach events andfor
disseminating Project information

13.03 Support the City in Media and Agency Coordination as Needed
«  Perform media monitoring and rapid response

e 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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Archaeological Services
23.01 Archaeological Inventory Survey (AlS) Coordination

e Provide community and general public outrcach for the AlS for the Aispost and
City Center sections

* Provide communication conduit for business owners and residential property
owners {0 mainlain communications during AlS work in roadways

* Participate in weekly AlS coordination meetings

CHARGE CODES
Task No. | Description { Charge Code
LABOR
09.01.09 | Sustainability Imtiatives 13.0(.00.A 00.CCO
13.01 Projectwide - Public Involvement Program Activities 13.01.00.A 00.CCO
13,02 Projectwide - Public Involvement CM Support 13.02.00 A 00.CCO
13.03 Projectwide — Public Involvement Media & Agency Coordination | 13.03.00.A.00.CC0
13.04 Projectwide ~ Documentation/Monthly Progress Report 13.04.00.A.00.CCO
23.01 AIS Coordination — Airport Segment 23.01,00.F Fi.CCO
23.01 AIS Coordination — City Center Scgment 23.01.00.G.F1.CCo
OTHER DIRECT CQSTS (ODCs)

13 P1 Activities - Carlson Communications 13.50.01.A.00.CCO
GET General Excise and Use Tax - Carlson Communications 01.99.00.A.00.CCO
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A - Cost Estimate

P. DOUGLAS CARLSON d/b/a CARLSON COMMUNICATIONS

Item Amount

Total Labor ()

Other Dirgct Costs {2)

Lower-tier Subcontractor Costs (3)
General Excise and Use Tax (4.5 %)

Total $351,538

(1) 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 Cormidor Project
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Exhibit 2ZA - Cost Estimate

Schedule A ~ Labor Details

TITLE/NAME

Estimated
Hours per
M_l:_u_l_lth

Total Hours'

Bill Rate?

Total Labor

Principal — D. Carlson

—_—

TOTAL

(1) Total hours are based upon a period of performance of twenly-four (24) months from Notice-10-

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

Honotulu High-Capacity Transit Corridor Project
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PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
COMMUNITY OUTREACH ASSOCIATES LLC
(#PB-16590E-C00)

This Subcontract, effective as of the 2nd day of August. 201 I, is made and entered mnlo by and between
PARSONS BRINCKERHOEF, INC. ("PB™), a New York corporation with offices at Alii Place, (7™
Floor, 1099 Alakea Street. Honolulu, Ml 96813, and COMMUNITY QUTREACH ASSOCIATES
LLC (“Subcontractor’™), a Flawaii limited liability company with offices at

RECITALS

PB (formerly known as “PB Americas. Inc.”) entered into Genera! Engineering Consultant Contract
(GEC 1) No. SC-DTS-1100131 dated June 30. 20[1 (the “Prime Agreement™) between PB Americas.
(nc. (“PB™) and the Monoluly Authority for Rapid Transportation. hereinatier referred to as “HART™
(“Client™, to provide general engineering, planning. construction management and other consultant
services for the Honolulu High-Capacity Vransit Cornidor Praject. which includes the 28-mile Locally
Preferred Alternative and the 20-mile Airport Alignment, as more particularly defined in Prime
Agreement Special Provisions VII(A) ("HHCTCP™ or the “Project”).

PR 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, tor the consideration hereinafter set forth, and other good and valuable consideralion. 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 farth,
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 Agrecment, including all exhibits thereto and other documents incorporated
by reference therein, that pertain to the subcontracted services or to the Subcontracior, 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 [or
all purposes. By the signature below of its authorized representative, Subcontractor affirms that it has
been provided a copy of Attachment | 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
25 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.
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Subcontractor shall include in all lower-tier subeontracts those provisions of the Prime Agreement that are
required 10 be so included. and shall require all lower-tier subcontractors (o 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 ol care stipulated herein and other
terms and conditions of this Subcontract, those services sct forth in the Scope of Services annexed hereto
as Attachment 2 and by this reference incorporated herein and made a part hereol 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 (o accomplish. the Services, and suclt tasks and comporents 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 cosls, or be entitled to compensation or reimbursement for any Services performed or cosis
incwired, prior to the elfective date of this Subcontract and issuance of Notice to Proceed (“NTP™). Nor
shall Subcontructor proceed with performance of any work in addition to that stipulated in this
Subcontract (“Extra Work™). or be entitled to compeunsation 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

It 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. 1n the
evenl 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 Subcountract.

Key Personnel: Jonn Serikawa, Principal
ARTICLE 4;: COMPENSATION

a. Total Contract Amount. Subcontractor shall be compensated on a Bill Rate basis, and shall perfonm
the Services for an amount not to exceed THREE HUNDRED SEVENTY-FIVE THOUSAND FOUR
HUNDRED SIXTY-NINE AND NO/10¢ DOLLARS (8375,469.00) (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)(#), (b). (c) and (e)
("Reimbursable Cosis™), as further delineated in Attachment 3.
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b. Notifications Required. Subcontractor shall notify PB promptly in writing al 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.  Ultilizing 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 10
compliance with Exhibit 2B mandates, and authorized prior lo invoice submittal (“Authorized Time™).
Amounts invoiced must correspond 1o 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 shail submit its invoices monthly, no later than 15 days following the end of the
applicable invoice period. Any invaice delivered to PB after the submittal deadline will be processed
with {he next succeeding invoice period submittals.

¢. 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 accomplished and milestones reached, as well as problems/issues/
concems, and work planned for the next inv oice period. The signed invoice, backup documentation, and
progress report shall be sent to LaRhonda Sayles, Accounting Manager, at savles@pbworld.com; hard
copy to be delivered to the address for notice stipulated in Article 22.

d. Payment. Conlingent upon Subcontractor's timely submittal of a proper invoice and progress repart,
PB shall pay those undisputed amounis 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: (1) the date the Prime Agreement expires; (2) the date stated in any Notice
of Termination issued pursuant 1o Article 15; or (3) the date the Prime Agreement is terminated, if the
Prime Agreement Terms and Conditions so provide.

Community Outreach Associates .LC Subcontract Page 3of |




Henolulu High-Capacity Transit Corrdor Projeet, GEC 11 (# 16590E)

b. Performance Schedule, Time is of the essence in Subcontractor's performance of the Services under
this Subcontraclt, and Subcontractor shall promptly commence perfortnance 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; QUALIF ICATIONS/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 Honoluln. 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 il, 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 andfor 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,andisnotina
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
damaggs, costs and judgmenits related to any claims made against PB or Client by Subcontractor’s and/or
its Jower 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 FEDERA LLY-FUNDED CONTRACTS

All clauses set forth in Prime Agreement Special Provisions Article V1II 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 Subcentract and in provision of the Services. Subconiractor
shall fully cooperate with PB in meeting PB’s commitments and goals. if any, with regard 1o 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 Subcantractor, 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 {0 such DBE status.

¢. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that
all lower-tier DBEs have reccived 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, o appellate proceedings; caused by. resulting from, or arising out
of (a) breach of this Subcontract; (b) the negligent acts, efrors, or omissions, or the intentional, willful, or
reckless misconduct of Subcontractor, its officers, employees, servants, agents, subcontraclors, 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.
Nathing 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 shalj
promptly pay for all services, equipment and materials furnished in performing the Services hereunder.
PB may at any time require Subcontractor (o submit lien releases satisfactory to PB and Client evidencing

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 cosl 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-VI1I or better, and otherwise acceptable to PB and Client.

(1) Workers’ Compensation and Emplayer’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

PB and Client, unless prohibited under applicable state law. Employer’s Liability coverage witly a
limit of not less than $1,000,000 each accident/disease shall also be maintained.

(2) Commercial Genera) 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 1o 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 shal]
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 Aulomobile 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 witha 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 Subcontraclor's
performance of professional services pursuant 10 this Subcontract or relating to the Project.

Neither PB nor Client shall be liable for any deductibics on additional insured coverage, and any coverage
maintained by PB and Client shall be excess and noncontributory. The required insurance shall apply
scparately to cach 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 aftorded to PB, Client
and their respective officers, directors, agents, and employees.

CGL insurance shall be written on 15O occurrence form CG 00 0! 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 1SQ 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 (1) 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 writien notice for failure to pay premium). Such notice of
cancellation must be provided to PB via the following address: PB Americas, Inc, Aun: Risk
Management, One Penn Plaza, New York, NY 10119.

b. Centificates 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 netice 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 Coock at
cookédpbworld.com, and (2) to Parsons Brinckerhoff, Inc. at:

e E-mail: PBCertilicatetrackine{@lockton.com <mailto:PBCertificatetracking(@lockion.com=>

(preferred method); or

e Fax: Attn: Parsons Brinckerhoft. Inc. Certificate Tracking at Fax 816-783-2276; or

e Mail: Parsons Brinckerhoff. Inc, Certificate Tracking 444, W. 47th Street, Kansas City, MO.
64112,
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Failure of PB 10 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, il
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. Subconiractor shall also require that PB and Client be named as
additional insureds on all lower-tier subcontractor CGL, automobile, and (if required) aircrafl fiability
policies, and that CGL, auto, aircraft (if required), and workers’ compensalion 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 al 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, Subconlractor shal 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 shal] 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 Anrticle 4 reasonably incurred by PB 1o complete the Services. To the extent allowable
deductions exceed amounts remaining due o Subcontractor, Subcontractor shali 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 10 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 even 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 nolice 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, of 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 nol corrected within the time
period specified in the nolice, PB may cause same to be corrected and deduct costs incurred by reason of
such failure from Subcontraclor’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 attomneys’ fees 10 enforce indemnification obligations, neither party hercto shall be
entitled 1o recover from the other for breach of this Subcontract (a) incidental, nominal, special, indirect.
exemplary or conscquential damages, or damages that in their nature or amount conslitute a penalty. or
(b) attorneys fees or costs. Notwithstanding the foregoing, however. PB shall be entitled o seek, recover.
and recoup from Subcontractor those types ot damages, of whatever nature. as PB may be held
accountable to the Client under the lerms 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 legaily 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, reporns
studies, analyses, estimates, minuies, 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 Subcontracior as part of the Services, including,
but not limited to all deliverables ;dentified herein, whether compleled 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 resuiting 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 & 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 1o authorize others to do so. Such previously-developed intellectual property
may conslitute 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 (2) timesheets and accounting and financial records; (b) Work Product; (c)
drawings, maps, surveys, models, photographs, schematics, plans, designs, specifications. repors, studies,

constitute “Project Records.”

b. Accounting and Financial Records: A udits, Subcontractor shall preserve ali Project Records in such
detail as shall properly substantiale 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 shali comply with ail 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.

€. Record-Retention Period; Review and Reproduction. Subcontractor shal] 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 al| 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.

Subcentractor 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 (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 Liility Infrastructure Information {“EUT™), 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. Subcontracior shall instruct its employees and low er-tier subcontractors to treat
all information obtained or generated in performance of the Subconiract as confidential, and shall obtain
from its lower-tier subcontractors equivalent agreements lo 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. Subcentractor shall be liable to PB for all losses. costs, and expenses PB
may incur resulting from or attribuable to Subconiractor’s, ils 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 pay or 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

Subcontracior agrees that the prevention of accidents to workers engaged by Subcontractor is the
responsibility of Subcontractor. To thal end. Subcontractor shall comply with all Project safety
policies/protocols/program, and all federal, state and local health and salety 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 [970. If Services are 1o 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 salety 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

Al nolices required or permitted under this Subcontract shall be given in writing and delivered cither
personally, by delivery service. by first-class. certified, or registered mail, or by e-mail, to the authorized
representative of the other party at the address sct forth below. or as may be designated by notice
delivered in accordance with the requirements of this Article, If notice is delivered by e-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.

TO PB: Parsons Brinckerhoff, Inc.
Alii Place, 17" Floor
1099 Alakea Street
Honolulu, Hawaii 96813
E-mail: 16590EHHC ICPNotices wpbworld.com
Atiention: Mr. James Van Epps
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TGO SUBCONTRACTOR: Community Outreach Associates L1L.C

Attention: Mr, Jonn Serikinwva

Notice shall be elfective upon delivery when delivered in person, by courier service providing receipt of
defivery. or by registered or centitied mail. retum receipt requested,  Notices properly addressed and
stamped. and deposited into the US postat system as Tirst-class mail. shall be decmied received two {2)
business days after dite ol postmark. Notice delivered by ¢-mail shall be deemed received by the date
and time stated on the transmitter's copy.

ARTICLE 23: STANDARDS: QUALITY PROGRAM

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

Subeontractor shall maintain a guality program for the duration of this Subcontrict that at a minimum
complies with any requirements established in the Prime Agreement. Upon request by PR, Subcontractor
shalt 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 aft applicable guality requirements to its
lower-tier subcontracts.

As part ol its quality program, Subcontractor shal 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 Irom the personne|
perlorming the Services or delivering the Work Produet, and (ii) perindic process audit and review of the
overalt quality control activities contained in the Plan. Subcontractor shall document afl of its quality
program activities performed in connection with this Subcontract. IT"any deviations are identified in any
of the performed Services. corrective actions shall be developed. implemented. and documented by
Subcontractor. PB has the right 1o audit Subcontractor's quality prozram and its Project-related quality
activitics required by the Plan al any time. The results of any internal reviews specified in the Plan shal
be submitted to PB.

If Subcontractor fails to properly implement and maintain a quality program or QA/QC Plan. and such
faifure continues following notification to Subcontractor by B, then PB may. in addition to any other
remedies permitied herein or by Jaw. terminate this Subcontract. withhold payment for Services until
Subcontractor is in compliance with the requircments of this Article, or remedy such failure at
Subcontractor’s expense. Subcontractor agrees to indemnity and hold PB harmiess Tor all costs incurred
by PB ta correct work adversely affected by such failure,

ARTICLE 24: APPLICABLE LAW; JURISDICTION: VENUE

lhis Subcontract, its validity. interpretation, and performance. and any disputes hetween the parties
arising out ol or relating to this Subcontract. shall be governed by and construed in accordance with the
faws of the state ol Hawaii, without regard 1o conflict of laws principles. In the event the parties are first
unable to resolve their disputes through good-faith negotiations or through mutualty-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 Honotulu. and Subcontractor by its signature helow
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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 foregaing, legal proceedings may be
brought at any lime lo preserve equitable or legal remedies, obiain equitable or extraordinary relief,
preserve evidence, prevent irreparable harm, preserve the stalus quo pending proceedings on the merils,
ar preserve claims that might otherwise be barred by applicable statules 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 shalt in good faith attempt 1o 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 shali be amended to
incorporate the substitute language.

ARTICLE 26: SURVIVAL

The parties acknowledge that all terms and conditions of this Subcontract which by their paturc 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 legat
proceedings, and Article 22 notices, shail 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 shalt 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 of entities other than the parties hereto receive a benefit under this Subcontract, they shall do so
as incidental beneficiaries onty.

ARTICLE 29: INTERPRETATION

This Subcontract shall not be construed in favor of or against either party based upon autharship, 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 an, 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
Hawati.
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ARTICLE 30: NONWAIVER

waiver or discharge of that or any other pravision, 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, il given. shail be
tn writing, signed by the pasty making the waiver and addressed to the other party, and shall be limited 10
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 afl prior and contemporancous understandings, agreements, arrangements,
negotiations, and representations. whether written or oral. with respect 1o the subject matter hereof This
Subcontract may not be modified eaceplt in writing, by an amendment signed by the parties hereto,

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

COMMUNITY QUTREACH
PARSONS BRINCKERHOFF, INC. ASSOCIATES LLC

BY: € lgmzﬂé“b/ BY: A—«— é/;‘
Ugnamre %ture

James R. Van Epps, Sr. Vice President ‘JOO'O SER ALY
and Project Manager Printed Name
P 2w roL
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 1o that used in the Prime Agreement Special Provisions, Exhibit t, Scope of
Services,

Subcontractor shall perform the folfowing 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 meelings, 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

* Atlend trade shows, workshops, andfor seminars and disseminate
Project information

* Attend meetings with various £roups 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, andfor seminars and
disseminate Project information

¢ 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, icluding City Council and Neighborbood Boards

® Maintain existing, as wel] as develop new, contacts with groups,
organizations, and individuals

* Attend meetings with neighborhood boards and outreach groups, as
requested, and disseminate Project information

* Update and maintain Public invelvement database, as requested
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
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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 ncighborhoods
along the alignment by attending various pubhic outreach events and/or
disseminaling Project information

£3.03 Support the City in Media and Agency Coordination as Needed
¢ Perform media monitoring and rapid response

e Maintain, distribute, and archive documentation provided by the Project’s
clipping services

13.04 Documentation
Prepare and submit monthly progress reports
Task 23 Archaeological Services
23.01 Archaeological Inventory Survey {AlIS) Coordination

« Provide community and general public outreach for the A}S for the Airport and
City Center sections

« Provide communication conduit for business owners and residential property
owners to maintain communications during ALS work in roagways

s Participate in weekly AIS coordination meetings
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A - Cost Estimate

COMMUNITY OUTREACH ASSOCIATES LLC

Item

Amount

‘Total Labor (1)

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 — N/A

5375,469

SPECIAL PROVISIONS
Honolulu High-Capacity Transit Corridor Praject

Community Ouireach Associates 1LI.C Subcontract
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Exhibit 2A - Cost Estimate

Schedule A - Labor Details

Estimated
Title/Name Hours per | Total Hours' Bill Ratc? Total Labor
Month
Principal ~ J. Serikawa [ [ [

Total

Proceed,

(1) Total hours are based upon a period of performance of sixteen (16) months fram Notice-to-

(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 adminisirative expenses.
other direct costs not identified in Schedule B below, and operating margin (profit). The Bill Rute
does not include the General Excise and Use Tax.

Schedule B - Other Direct Cost Details

Description

Unit Cost

Units

Total

Event Set-up and Prep

Canvassing Crews

Clipping Service and Archive

Mail, Copies, and Office Supplies

Seminar and Registration Fees

Total

SPECIAL PROVISIONS

Honolulu High-Capacity Transit Corridor Project

Community Outreach Assocrates LLC Subcontracy
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PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
GLOBAL TEACH, INC.
(#PB-165%0E-GT0)

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, 17"
Eloor. 1099 Alakea Street, Honoluly, Hl 96813, and GLOBAL TEACH, INC. (“Subcontractor™), a

[awaii corporation with offices at
RECITALS

PB (formerly known as “PB Americas, Inc.”) entered into General Engineering Consultant Contract
(GEC 11) No. SC-DTS-1100131 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 Alignment, as more particularly defined in Prime Agreement Special
Provisions VII(A) (“HFHCTCP” or the “Project”™).

PR has determined the need (o 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 constderation, 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, ail 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 ecach 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 autharized representative, Subcontractor affirms that it has
been provided a copy of Attachment lLon CD.

With regard to the services to be performed by it, Subcontractor assumes toward PB ali 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 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.

bl Tapah fae Cobhmnaemant Paa b ool 103




Mamrtsiu l'ltb‘“"\_ﬂjlﬂ'-lly IR I LU s I"II)JCLL L 0 g oy

Subcontractor shall include in all Iower-tier subcontracts (hose 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
o make such disclosures and execute such atiestations 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
defaulr,

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

b. Unauthorized and Extra Work. Subcontractor shall not proceed with performance of any Services or
incur any costs, or he entitled to compensation or reimbursement for any Services performed or costs
incuited, 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
inctirred in connection therewith, prior te 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 PR,

ARTICLE 3: KEY PERSONNELL

If any Subcontractor key personnel have been designated for thjs 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 Subcontracror,
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: A.J, Halagao
ARTICLE 4: COMPENSATION

a. Total Contract Amount. Subcontractor shall be compensated on a Bl Rate basis, and shall perform
the Services for an amount not to exceed SEVENTY-EIGHT THOUSAND FIVE HUNDRED
EIGHTY-FOUR AND NG/100 DOLLARS (578,584.00) (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 Scheduje. Reimbursable costs shall include only those authorized in
Prime Agreement Part 2, Special Provisions Exhibit 2B(2Xa), (b), (¢) 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 collectionfreporting 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 Submittal Requirements. Invoices shall include all labor costs incusred 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/
concems, 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 s yles@pbsorld.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 praper 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, Jess 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. 1Itis 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 Pnme Agreement.

ARTICLE 6: TERM; PERFORMANCE SCHEDULE; DELAYS

a. Term. The term of this Subcontract shall be for a period commencing with the effective date hereofl
and ending on the earlier of: (1) the date the Prime Agrecment 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 Agrecment 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 unti 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 10 the Services is derjved
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 1o PB.

¢. 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 ar 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

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 persoanel required to perform the
Services. Subcontractor, consistent with jts 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 invijtees.

Subcontractor affirms that it shall not represent itself to be an agent of PB or Client, or as having any

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 employerfemployee
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroll
and unemployment laxes 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 V11 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 Jower-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 reccived the revenue paid to Subcontractor by PB on behalf of the DBEs for
services provided pursuant 10 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, erross, 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 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 fumished in performing the Services hereunder,

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

(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
scparately 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 1SO occusrence 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 1SO 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 (1) 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 Caok at
cook@pbworld.com, and (2) to Parsons Brinckerhoff, Inc. at:

s E-mail: PBCertificaterackingflockton com <maiho:PBCerificatetracking
(preferred method) or

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

e 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 pluce the insurance required herein, with the coverages and limits required herein, and

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 Ciient,

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

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. 1n such case, Subcontractor shall immediately cure the violation or remedy the

unsafe working condition. Failure to do so shall constitute a material defaull.
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 alj
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

In the event of termination for PB’s convenience and without default on the part of Subcontractor,
Subcontractor shall be entitled 1o 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

Flakal Thmah lma Coabannsmnnt Mama @ af1n




[ ¥ LTI ﬂl&ll‘\.—d'lll\-ll, 1 1adnsih AU BRI rFiyeit, s by [RVEE,FLHY J

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 term ination for convenience.

ARTICLE 16: REMEDIES

In the event Subcontractor fails to timely petform 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. 1f 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) attomeys 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 aftributable 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 format or capable of being convested 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 decmed 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 t0
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 P8 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-

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; (<)

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.

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 (1) information conceming 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 (“EUN™), as that
term has been defined in Prime Agreement Special Provisions, Section V1] (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 Jower-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, sexval 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 pay or 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 programns 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 by e-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 by e-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 rot be allowed.

TO PB: Parsons Brinckerhoff, Inc.
Alii Place, 17" Floor
1099 Alakea Street
Honolulu, Hawaii 96813
E-mail: 105901 ICTCPNoticespbworld.com
Attention: Mr. James Van Epps
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TO SUBCONTRACTOR: Gilobal Teach, Inc.

E-mail;
Attention: Mr. A.J. Halagao

Notice shail be effective upon delivery when delivered in person, hy 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, shafl be deened 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 transmitier'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 shail provide for a flow down of ali applicable quality requirements to its
lower-ticr subcontracts.

As part of its quality program, Subcontractor shali 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 personnei
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 Plap at any time. The results of any intermnal 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 o 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 cousts 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 Jimitations, or lost o 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 Subcoatract shal! 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

Subcantractor 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 shal! 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 shal! not be construed in favor of or against either party based upon authorship, the
panties 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

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 purpases 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. GLOBAL TEACH, INC.
Signature Signature
for
James R. Van Epps, Sr. Vice President AvELing T HALAGAO
and Project Manager Printed Name

VICE PRESIBENT

Printed Title
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ATTACHMENT 1

PRIME AGREEMENT TERMS AND CONDITIONS

Copy provided to Subcontractor on CD.

Nama 18 &8 10
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ATTACHMENT 2
SCOPE OF SERVICES

Task numbering corresponds to that used in the Prime Agreement Special Provisions, Exhibit |, 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 lnvolvement meetings, as requested

® Attend and respond to public input at public mectings, 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 information

® Attend meetings with various groups such as community, business,
residential, ethnic, and specia) 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”)

e 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, inciuding City Couancil aud Neighborhood Boards

® Maintain existing, as well as develop new, contacts with groups,
organizations, and individuals
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e Attend mectings with outreach groups, including youth groups,
education organizations, and business organizations, and
disseminate Project information

e 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 inguiries 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 genera! public and specialty groups

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 information

Support the City in Media and Agency Coordination as Needed
Perform media monitering and rapid response
Documentation

Prepare and submit monthly progress reports

Task 23 Archaeological Services

23.0

Archaeological Inventory Survey (AIS) Coordination

e 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

e Participate in weekly AlS coordination meetings
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ATTACHMENT 3
FEE SCHEDULE/BUDGET

Exhibit 2A - Cost Estimate

GLOBAL TEACH, INC.

Item Amount

Total Labor (1)

Other Direct Costs (2)

Lower-tier Subcontractor Costs 3
General Excise and Use Tax (4.5%)

TOTAL 578,584

(1) 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
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Exhibit 2A — Cost Estimate

Schedule A — Labor Details

Estimated
Title/Name Hours per | Total Hours' Bill Rate? Total Labor
Month

Principal — A.J. Halagao - - - -

Total [

(1} Total hours are based upon a period of performance of twelve (12) months from Notice-fo-
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 cosis not identified in Schedule B below. and operating margin (profit). The Bill Rare
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
Honoluls High-Capacity Transit Corridor Project
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Honolulu Hizh-Capacity Transit Cocaridor Project, GEC IT i# 165901

PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
JOHN F. DESOTO
(#PB-16590E-1D0)

This Subcontract, effective as of the 2nd day of August, 2011, is made and entered intw by and between
PARSONS BRINCKERHOFF, INC. (“PB"), a New York corporation with offices at Alii Place, 17"
Floor, 1099 Alakea Street. Honolulu, H! 96813, and JOHN F. DESOTO (“Subcontractor™), a Hawaii
sole proprietor with offices at .

RECITALS

PB (formerly known as “PB Americas, [ne.”) entered into General Engincering Consultant Contract
(GEC II) No. SC-DTS-1100t31 dated June 30, 2011 {the “Prime Agreement™) between PB Americas,
Inc. and the Honelulu 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 Agrecment Special

Provisions VII(A) (“HHCTCP" or the “Project™).

PR has determined the necd Lo 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 partics 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 scrvices 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 atfirms 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 al! 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.
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Subcontractor shalj j nclude in all lower-tjer subcontracts those provisions of the Prime Agreement that are
required to be so included, and shall require all lower-tiey subcontractors to comply with such rovisions
for the duration of their respective subcontracts, Subcontractor shal) require each lower-tjer subcontractor
to make such disclosures and cxcecute 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 shali constitute a materia)
default,

ARTICLE 2; SCOPE OF SERVICES; UNAUTHORIZED AND EXTRA WORK

4. Services. Subcontractor shall perform, consistent with the standard of care stipulated hercin and other
terms and conditiong of this Subcontract, those services set forth in the Scope of Services annexed herety
as Attachment 2 and by this reference incorporated herein and made a part hercof {or all purposes (the
“Services™) as may be required during the term of the Prime Agreement to complete the Project. The
Services include al) tasks and tomponents, whether or not expressly set forth herein. that dare manifestly
necessary to carry out the intent of this Subcontract, or that are customarily performed in conjunetion
with, as a component of, or in order to accomplish, the Services, and such tasks and components shall b
performed as if fully set forth in the description of the Services.

b.  Unauthorized and Extra Work. Subcontractor shal] not proceed with performance of any Services or
incur any Costs, or be entitled to tompensation or reimbursement for any Services performed or costs
incurred, prior to the effective date of thig Subcontract and issuance of Notice to Proceed (“NTP™. Nor
shall Subcontractor proceed with performance of any work in addition to tha stipulated in thig
Subcontract {(“Extra Work™), or be entitled to compensation therefor, or to reimbursement for cOosts
incwrred in connection therewith, prior to fijl] and proper exccution of a Subcontract amendimen exccuted
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 dope solely as a volunteer and at no cost to PR,
ARTICLE 3: KEY PERSONNEL,

If any Subcontractor key personnel have been designated for this Project, they are listed below.
Subcontractor’s key personnel shaj) not be replaced withoue PB’s or Client’y 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 equivalenr
qualifications for PR’g approval, which shall not pe tnreasonably withheld. In the event Subcontractor
fails to provide a sujtabje replacement, PB shall have the right to terminate this Subcontract.

Key Personnel: None
ARTICLE 4: COMPENSATION

4. Total Contract Amount, Subcontractor shall be compensated on a Bil] Rate basis, and shall perform
the Services for an amount not to exceed FIF TY-SEVEN TH OUSAND FIFTY-SEVEN AND NO/108
DOLLARS (557,057.00) (the “Total Price™, in accordance with the Fee Schedule/Budget annexcd
hereto as Attachment 3 and by this reference incorporated herein and made 3 part hereof for al) purposes
(“Fee Schedule. Reimbursable costs shail include only those authorized in Prime Agreement Pari 2,
Special Provisions Exhibit 2B(2)(a), (b). (c) and (e) (“Reimbursablie Costs™), as further delineared in
Attachment 3.

- —
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b. Notifications Required. Subcontractor shail 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 systcm for the
Project.  Utilizing software provided by PB, Subcontractor shall submit bi-weekly timesheets
eiectronicaily 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 10
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 shail 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 ail 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 savics@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 thosc undisputcd 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 secking 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 bereunder 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 15; or (3) the date the Pnme Agreement is terminated, if the
Prime Agreement Terms and Conditions so provide
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b. Performance Scliedule. Time is of the €ssence 1n Subcontractor’s performance of the Services under
this Subcontract, and Subcontractor shail 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 Atachment 2, or if none, in the Prime Agreement {the
“Performance Scheduic™). Provided, if the Performance Schedule applicable to the Services is derived

¢. 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.

acknowledge that PB s relying upon Subcontractor's expertisc, and that neither PB’s review, approval,
acceplance, 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 1jabiljry.

b. Qualifications and Licenses. Subcontractor represents and warrants that a)) 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 ficensed and/or certified. Al licenses and
certifications shall be current at the time the work s performed,

ARTICLE 8: INDEPENDENT CONTRACTOR

The parties affirm that Subcontractor is an independent contractor under subcontract 1o PB, and is not in a
joint venture, partnership, agent-principal or employer-employee relationship with PR, Subcontractor
shall, at its own €Xpense, provide al| equipment, materials, services, and personnel required to perform the
Services, Subcontractor, consistent with its status as an independent Contractor, shall maintain compiete
control and direction over and responsibility for its employees, lower-tier subcontractors, and agents, and
shall be solely responsibie for the means, methods, sequences and techniques for carrying out the
Services, and for the safety of iis 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

damages, costs and Judgments related to any claims made against P or Client by Subcontractor’s and/or
its lower tier subcontractors’ employees, agents, and Fepresentatives, for wages, salaries or any other form
of compensation; for benefits, including but not limjted to Workers® Compensation insurance benefits,
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health, disability, medical, vacation, retirement, and sick Jeave; and/or any other benefit or assistance that
may be available to employees of PB or Client or otherwise associated with an employer/employce
relationship, such as training, counseling, or promotion. Subcontractor shall be responsibie for all payroll
and unemployment taxes associated with workers it provides to perform Scrvices, 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 Agrcement Special Provisions Article VIIT are by this reference expressly
incorporated into and made a part of this Subcontract for all purposes as if set forth in full, and shali
control in accordance with their terms in the cvent of conflict with any other terms and conditions of this
Subcontract. Subcontractor shall comply with, and ensurc 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 Subcontractar shall provide certificates or
other acceptable testament to such DBE status.

c. Subcontractor shali 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 shali 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) rezsonable 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, resuiting from, or asising 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, inciuding 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 cvent of litigation between the parties to
enforce the provisions of this Articie 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
attomeys’ 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 indemnificatiog 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 m a good-faith dispute, Subcontractor shali

ARTICLE j3: INSURANCE

a. Coverage. Subcontractor shall maintain at g Own cost and expense for the duration of this
Subcontract the following insurance coverages issued by companices licensed to do business in the State of

Hawaii, with an AM Best rating of A-VTIT or better, and otherwise acceptable to PB and Client,

(1) Workers® Compensation and Empioyer’s Liability Insurance

Coverage 10 include ali Statutory Workers’ Compensation benefits to the employees of Subcontractor
who may sustain work-related injury, death, or disease, and coverage, if applicabie, conmmensurate
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., Quter Continental Shelf Lands Act (OSCLA), Federa|
Employers Liability Act (FELA). Such insurance shall include a waiver of subrogation in favor of
PB and Client, unless prohibited under applicable state Jaw. Employer's Liability coverage with a
limit of not less than $1,000,000 each accident/disease shall aiso pe maintained,

(2) Commercial General Liability and Contractual Liability (“CGL™) Insurance, including  contractyal
liability cover, with a limit of not less than $1,000,000 Per occurrence and $2,000,000 annyual

aggregate

Coverage to include Premises operations, independent contractors, products and completed
operations, and broad-form contractual, personaj injury, advertising injury and property damage, and
XCU (expiosion, 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 3
railroad. Contractual liability shall not exclude the indemnification provisions of this Subcontract,
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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 writien on an “any auto” basis. PB and Cliem, and their respective officers,
directors, agents, and employees must be named as additional insureds, on a pnmary and non-
contributory basis. Such insurance shall include a waiver of subrogation in favor of PB and Clicnt
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 Subcontractar’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 shali apply
separatety to each insured against whom claim is made or suit brought, except with respect to the limits of
liability. Coverage shalil 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 0l 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 1SO 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 Subcentract until the expiration of one (1) year following
substantial completion of the Project.

All insurance policies must contain & provision that provides thirty (30) days’ prior written notice to PB
of cancellation (ten (10) days’ prior wntten 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, Onc 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 cermificates 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
m, and (2) to Parsons Brinckerhoff, Inc. at:

e E-mail: PBCcrificatctrackina(@lockton.com mailto PBC enificaictrackine@lockton.com
(preferred method); or

s Fax: Attn: Parsons Brinckerhoff, Inc. Certificate Tracking at Fax 8 16-783-2276; or

e Mail: Parsons Brinckerhoff, loc, Certificate Tracking 444, W. 47th Street, Kansas City, MO,
64112
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Failure of PB (o demand such certificate or other evidence of full compliance with these insurance
requirements, or failure of PB 10 identify a deficiency from evidence that is provided, shail not be
construed as a waiver of Subcontractor’s obligation to maintain such insurance.

€. Lower-Tier Subcontractors, Subcontractor shall requirc that each of jts 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 €overage prior to

additional insureds on al| 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 PR and Client,

Subcontracior shaii also comply with al] 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 pertod of up to 9¢) days by notice in writing to Subcontractor, and Subcontractor shal] resume
its Services promptly after being notjfied by PB to do so. Subcontractor may be allowed additional
compensation or an extension of time, or both, provided same js granted by Clijen:.

for violation of any safety rules, regulations, or requirements, for code violations, for failure 1o obtain or
comply with the terms of any permits, orders, or required authorizations, or Upon discovery of any unsafe
working conditions. In sucb case, Subcontractor shall immediately cyre the violation or remedy the

unsafe working condition. Fatlure to do so shall constitute a material defaylt,

ARTICLE 15; TERMINATION

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 Serviecs performed in accordance with conrract

PB upon demand for the amount of such excess.

Upon receipt of notice of termination, Subcontractor shal) discontinue the Services unless otherwige
directed and deliver 1o PB all Work Product. In the event of termination, PB shall have the right to
conduct 2 financial audit, as well a5 3 performance audit ¢o 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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detcrmined 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 defauit, PB shall be entitled to withhold payment until the default
is corrected. Subcontractor shail, 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 avaiiable to PB.

With the exception of attomeys' 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 nanure 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 1o Subcontractor, its agents, lower-tier subcontractors, servants, or cmployees, 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, desigos, specifications, pbotographs, models, schematics, surveys, maps, reports,
studies, analyses, estimates, minutes, diarics, 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, summarics and other compilations of
information to be developed, produced, or provided by Subcontractor as past 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 shail not be hable for loss, damage, or injury resuiting from PB's use of Work Product for
purposes ather than as intended or contemplated herein.

The parties ntend 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 ansing 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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may constitute but is not limited 10, data bases, sofware 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.

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,
Summanies, analyses, diaries, field notes, estimates, caleulations, and other compilations of information
obtained by or provided to Subcontractor in perfotmance of the Services; and (d) comrespondence;
whether in hard copy or electronic or digital format, or capable of being converted to such format,

constitute “Project Records.”

b. Accounting and Financiai Records; Audits, Subcontractor shall preserve all Project Records jn such
detail as shall properly substantiate contract performance and claims for payment under thjs Subcontract,
and shall comply with the accounting and audit requirements of the Prime Agreement Terms and
Conditions. In the cvent the Project is subject to the Federai Acquisition Regulations ("FAR"),

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

ARTICLE 19: CONFIDENTIAL INFORMATION; NON-DISCLOSURE

other information generated by Subcontractor in the course of performing this Subcontract {coilectively,
“Confidential Information™) 1o 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 aj]
Confidential [nformation covered under this Article,
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ARTICLE 20: COMPLIANCE WITH LAWS

Subcontractor shail 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 employces’, 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 ongin,
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, recruitnent or
recruilment advertising, layoff or termination, rates of pay or other forms of compcnsation, and the
selection for training, including apprenticcship. Subcontractor agrees to post in conspicuous places,
available lo cmployces and applicants for employment, noticcs which set forth the provisions of this non-
discrimination Article.

ARTICLE 21: HEALTH AND SAFETY

Subcontractor agrees that the prevention of accidents to workers cngaged 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 hercunder, 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 policics 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 cither
personally, by delivery service, by first-class, certified, or registered mail, or by e-mail, to the authonized
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. 1f notice is delivered by e-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.

TO PB: Parsons Brinckerhoff, Inc.
Alii Place, 17" Floor
1099 Alakea Street
Honolulu, Hawaii 96813
E-mail: 16590ENouc orld.¢
Attention: Mr. James Van Epps
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TO SUBCONTRACTOR: John F. DeSotn

E-mail -

Notice shall be eflective 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 (he US postal system ag first-class mail, shall be deemed received two (2)
business days afier dute of postmark, Notice delivered by e-muil shall be deemed received by the date
and time stated on the transmitter’s copy.

ARTICLE 23: STANDARDS; QUALITY PROGRAM

All Services shall he 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 a1 g minimum
complies with any requirements established in (he Prime Agreement, Upon request by PB. Subcontractor
shall provide 2 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 s
lower-tier subcontacts,

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
Wark Product is accurate and complete) by suitably-qualified partics independent from the personnel
performing the Services ar delivering the Work Product. and (i) periodic process audit and review of the
overall quality control activitics contained in the Plan, Subcontractor shall document all of its quality
program activitics performed in connection with this Subcontract. [f any deviations are identified in any
of the performed Services, corrective actions shall be developed, implemented, and documcnted by
Subcontractor. PB has the right to audit Subcontractor’s quahty program and its Project-related quality
activities required by the Plan ar any time. The results of any internal reviews specified in the Plan shail
be submiited to PB.

If Subcontractor fails 1o 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 unti}
Subcontractor js n compliance with the requirements of this Ariicle, or remedy such failure at
Subcontractor’s expense. Subcontractor agrecs to indemnify and hold PB harmless for all costs incurred
by PB to correct work adversely aftected by such failure.

ARTICLE 24: APPLICABLE LAW; JURISDICTION; VENUE

This Subconrract, its validity, interpretation, and performance. and any disputes betwoeen 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 conthict of faws principles. In the event the partics 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 personyn Jurisdiction of said courts and waives and covenants not to seek change of
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venue based upon forum non conveniens. WNotwithstanding 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 otherwisc be barred by applicablc 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 achieviog 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 weckday 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 evglve between the parties in the administration of thig Subcontract, shall operate as a
waiver or discharge of that or any other provision, or render the same invalid, or impair PR’s right to
enforce the same in the cvent 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 purpases stipulated therein,

ARTICLE 31: ENTIRE AGREEMENT

This Subcontract represents the entire and integrated agreement between PB and Subcontractor, ang
Supersedes and replaces al prior and comemporaneous understandings, agreements, armangements,
negotiations, and Fepresentations, 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 ang Subcontractor have duly executed this Subcontract, effective from
the date first written above,

PARSONS BRINCKERHOFF, INC. JOHN F. DESOTQ
BY: W 'Q [JM BY: Zﬂ-m’ g
ignature Signature
James R, Van Epps, Sr. Vice President j_c-)hn F MU\‘D
and Project Manager Printed Name

Coneulink

Printed Title
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ATTACHMENT I

PRIME AGREEMENT TERMS AND CONDITIONS

Copy pravided 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 i3 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 mectings

* 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

13.01.02

13.01.04

13.01.05

Particlpate 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

Facilitate Project Public Involvement Meetings

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

Develop and Produce Presentations and Manage Presentation/Schedule
(lL.e., “Speaker’s Bureau™)

* Auend meetings with organizations, associations, and other
stakeholders, and disseminate Project information

¢ Participate in and solicit Speaker's Bureau meetings and
informational presentations

Maintain Existing and Develop New Contacts with Local Groups and
Organizations, including City Councll and Neighborhood Boards

* Maintain cxisting, as well as develop new, contacls with groups,
organizations, and individuals

* Attend meetings with neighborhood boards and outreach groups,
including consulting parties and ethnic orgarizations, and
disseminate Project information

John F DeSoto Subcontract
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» 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 te 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 bebalf of the general public and specialty groups

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

13.02.01 Qversee 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
outrcach events and/or dissemnating Project information

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 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 secttons
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A ~ Cost Estimate

JOHN F. DESOTO

Ttem Amount

Total Labor (1)

Other Direct Costs (2)

Lower-tier Subcontractor Costs 3)
General Excise and Use Tax {(4.5%)

f———— e}

TOTAL 557,057

(1) 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
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Exhibit 2A - Cost Estimate

Schedule A — Labor Detalls

Title/Name

Estimated
Hours per
Month

Total Hours'

Bill Rate?

Total Laber

John F. DeSoto

Total

(1) Total hours are based upon a

Proceed.

period of performance of iwelve (12} months from Notice-to-

(2) The Bill Rate is inclusive of all divect 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

1
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PROFESSIONAL SERVICES SUBRCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
LYCHEE PRODUCTIONS, INC.
(#PB-165908.-LP0)

Tlns Subcontract, effective as of the 2nd day of August, 201 1. 1s made and entered into by and between
PARSONS BRINCKERHOFF, INC. ("PB"), a New York corporation with offices at Alii Place, 17"
Floor, 1099 Alakea Strcet, Honolulu, Il 96813, and LYCHEE PRODUCTIONS. INC.

(““Subcontractor”), a Hawail corporation with offices at

RECITALS

PB (formerly known as “PB Americas, Inc.”) entered into General Engincering Consultant Conitract
(GEC 11) No. SC-DTS-1100131 dated June 30, 2011 (the “Prime Agreement™) between PB Americas,
Inc. and the Honolulu Authority tor Rapid Transportation, hereinafter referred to as “HART” (“Client™),
to provude general engineering, planning, construction management and other consultant services for the
Honolulu High-Capacity Transit Corndor Project. which includes the 28-mile Locally Preferred
Alternative and the 20-mile Airport Alignment, as more particularly defined in Prime Agreement Speeial
Provisions VI{A) (“HHCTCP” or the “Project™).

PB has detenmined the need 1o subcontract certain of the public involvenrent 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 hereinalter set forth, and other good and valuable consideration, the
recerpt and sutticiency of which the parties by their signatures below affirm, the parties do mutvally apree
as follows,

TERVMS
lhe foregoing recitals are incorporated herein for all purposes as if fully sct 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 subcontracied 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™), labcled 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
bzen provided a copy of Attachment | 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 Agrecment Terms and Conditions to the same extent
as PB 1s 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.

Lychee Productions, Inc, Subtontract Page 1 of 2t
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Subcontractor shall include in all lower-tier subcontracts those provisions of the Prime Agreement that are
required to be so mncluded, 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 exceute such attestations as may be required under the Prime Agreement
Terms and Conditions, including but not limited to those required by state or federal statuie associated
with source of funding. Fatlure 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 ol care stipulated herein and other
terms and conditions of this Subcontract. those services set forth in the Scope of Scrvices annexed hereto
us Attachment 2 and by this reference incorporated hercin and made a part hereof for all purposes (the
“Services”) as may be required dunng the term of the Prime Agreement to complete the Project, The
Services include all tasks and components, whether or nat cxpressly 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 Scrvices, and such tasks and componcnts shall be
performed as if tully set forth in the descniption 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 rcimbursement for any Services performed or cosis
incurred, prior to the cffective date of this Subcontract and issuance of Natice to Proceed (“NTP™). Nor
shall Subcontractor proceed with performance of any work in addition to that stipulated in this
Suhcontract (“Extra Work™), or be cntitled to compensation therefor, or to reimbursement for COSTs
incurred in conncction therewith, prior to full and proper execution of a Subcontract amendment exceuted
by both partics describing the work to be performed, the schedule for performance, and the compensation
to be puid.  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 I'B.

ARTICLE 3: KEY PERSONNEL

I any Subcontractor key personnel have been designated for this Project, they are listed below
Subcontractor’s key personncl shall not be replaced without PB’s or Client’s prior written consent. It the
event any key personnel become unavailable due to separation tfrom employment with Subcontractor.
long-termi illness/disability. or death, Subcontractor shall nominate a replacement with equivalent
qualifications for PB3’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. Laura Pennington
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 MILLION ONE HUNDRED SIXTY-NINE
THOUSAND ONE HUNDRED FORTY-SIX AND NO/100 DOLLARS (31,169,146.00) (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 hercof for all purposes (“Fee Schedule. Reimbursable
costs shall include only those authonzed in Prime Agreement Part 2, Special Provisions Exhibit 2B(2)(a),
(b), {c) and (¢} ("Reimbursable Costs™, as further delincated in Attachment 3.
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b. Notifications Required. Subcontractor shall notify PB promptly in writing at the point at which (a)
Subcontractor cxceeds the estimated monthly level of effort by 25%, or {b) Subcontractor has cxpended
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 timesheels must be reviewed by PB’s Project lead or
manager for compliance with Subcontract invoicing requrements, including but not limited to
compliance with Exhibit 2B mandates, and authortzed prior to invoice submittal (“Authorized Time").
Amounts invoiced must correspond to the hours of Authorized Time entered on the clectronic reporting
system for the invoice period.

b. Invoice Periods: Submittal Deadlincs. 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
acceplable 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 submuttals.

c. Invoice Submittal Requirements. Invoices shall include all labor costs incurred during the invoice
period for Authonzed 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 maich 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 peried, including items of work accomplished and milestones reached, as well as problems/issues
concems, and work planned for the next invoice peried. The signed invoice, backup documentation, and
progress report shall be sent to LaRhonda Sayles, Accounting Manager, at savles@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 B 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,

. 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 earlicr of: () 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 compicted in accordance with
the performance schedule established in Attachment 2, or if none, in the Prime Agreement (the
“Performance Schedulc”). 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-onc
(21) business days prior to the compietion/submittal deadline for such work applicable to PB.

¢. Dclays. 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, easthquake, flood and like catastrophic events, shall be excusabie to the cxtent 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 carc ordinanly cxercised 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 personncl performing
Services or conducting activitics in (urtherance of this Subcontract shall be properly qualified, and that
personnel performing Services or conducting activities for which a license or cedification is required
under local, state, or federal reguiations shall be duly licensed and/or certified. All licenses and
certifications shall be cusrent 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 notin'a
Jjoint venture, partnership, agent-principal or employer-employee relationship with PB. Subcontractor
shall, at its own expense, provide all equipment, matenials, 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-ticr 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 shali instruct its personnel that they are not, and
are prohibited from representing themsclves 1o be, officers, agents, or employees of PB or Client, and
have no authority to bind PB or Client.

Subcontractor shall indemnify, defend, and hoid PR 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 formn
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/empioyee
relationship, such as training, counseling, or promotion. Subcontractor shall be responsible for all payroil
and unemployment taxes associated with workers it provides to perform Services, and for withhoiding 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. ail taxes and costs, fines, penalties and assessments
associated therewnth.

ARTICLE 9: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS

All clauses set forth in Prime Agrecement 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 terms in the event of conflict with any other termns 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 PRB's comunitments and goals, if any, with regard to the
maximum utilization of disadvantaged business cnterprises, minority business enterprises, small business
enlerprises, women-owned business enterprises, emerging business enterprises, and historically
underutilized businesses (collectively, “DBEs"), and Subcontractor, if requested in writing by PB, shall
provide thc maximum practicable oppertunity 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 acccptable testament to such DBE status.

c. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that
all lower-ticr 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 harmiess 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, losscs,
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 attomeys’ fees,
witness fees, costs of discovery and investigation, and court costs, whether incurred in relation to
adminisirative, pre-trial, tnai, 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
unauthonzed disclosure of trade secrets or Confidenhal 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 pravision 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 reasonabic
attorneys’ fees.

The indemnification afforded under this Article shall not be limited in any manncr whatsoever by
insurance required under this Subcontract or the Prime Agreemcnt, 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 ncgligence,

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

Subject to Subcontractor's right 10 withhold payment in a good-faith dispute, Subcontractor shall
promptly pay for all services, equipment and materials furnished in performing the Services hereunder.
PH may al any time require Subcontractor to submit licn reicases satisfactory to PB and Client evidencing
payment and release of claims for payment. Upon cvidence of unpaid undisputed claims for payment, PB
may pay and discharge samc and deduct the amount paid, together with incurred costs and attorneys’ fees,
from compensation duc or to become due to Subcontractor hereunder. Acceptance of final payment by
Subconlractor shail operate as a fuli and final rcleasc 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 issucd by companics licensed to do business in the State of
Hawaii, with an AM Best rating of A-VIIE or belter, and otherwise acceptable to PB and Clicnt,

{1) Workers' Compensation and Employer’s Liability Insurance

Coverage 10 include all Statutory Workers” Compensation benefits to the employees of Subcontractor
who may sustain work-related injury, dcath, or disease, and caverage, it applicable, commensuratc
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 Clicnt, unless prohibited under applicable state law. Employer’s Liability coverage with a
limit of not less than $1,000,000 cach accident/disease shail 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 32,000,000 annuaj
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 shail contain a severability of interests provision or cross-liability clause, and shali
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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(1) Business Automobiie Liability with a combined single limit of not iess than $1,000,000 cach 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
unicss 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 PR nor Client shall be liable for any deductibles on additional insured coverage, and any coverage
maintained by PB and Client shail be excess and noncontributory. The required insurance shall apply
separalely 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 0t or a substitute form providing
equivalent lability coverage. Additional insured endorsements shall be written on CG 20 10 or
equivalent. Business auto coverage shall be written on 1SO for CA 00 01, CA 00 05, CA 00 12, CA 00
20, or a substitute form providing equivalcnt liability coverage. With the exception of professional
iiability 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 (1) year following
substantial completion of the Projcct.

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 1o pay premium). Such notice of
cancellation must be provided to PB via the following address: Parsons Brinckerhoff, Inc., Atin: Risk
Management, One Penn Piaza, New York, NY 10119

b. Certificates and Endorscments, Subcontractor shail, prior to commencing performance of any
Services or entering onlo the Project site or other field location, fumish 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 namc and number, to. (1) PB Project Management, Diane Cook at
cook@pbworld.com, and (2) to Parsons BrinckerhofT, Inc. at:

o E-mail: PBCertificatetracki tockton.com = mailto PBCertificatetracking(@lockton com>
(preferred method); or

s Fax' At Parsons Brinckerhoff, Inc Centificate 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 ceruficate or other evidence of full compliance with these insurance
requirements, or failure of PB to identify a deficiency from evidence thal is provided, shail not be
construed as a waiver of Subcontractor’s obligation to maintain such insurance.

¢ Lower-Tier Subcontractors. Subconiractor shall require that each of its lower-ticr subcontractors, if
any, have in place the insurance required hercin, with the coverages and limils required heremn, and
provide Subcontractor with certificates of insurance and endorsements evidencing such coverage prior to
commencement of subcontracted work. Subconiractor shall also require that PB and Client be named as
additional insurcds 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 Ciient,

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

ARTICLE 14: SUSPENSION OF SERVICES

PB may, at any timc, 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 1o Subcontractor, and Subcontractor shall resume
its Services promptly after being notified by PB 10 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 focations 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 shail 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 canse, Subcontractor shail be entitled to compensation for the value of ail
Services performed in accordance with contract requirements up to the effective date of terminaticn, less
allowable deductions, which include, but are not limited 10, all costs in excess of the compensation
established in Article 4 reasonably incurred by PB to complele the Services. To the extent allowable
deductions exceed amounts remaining due to Subcontractor, Subcontractor shall be and remain liable 1o
PB upon demand for the amount of such excess.

In the event of termination for PB’s convenience and without defauit 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 atlowable
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 partics
shall be the same as if the notice of termination had been issucd pursuant to termination for convenience

ARTICLE 16: REMEDIES

In the event Subcontractor fails 1o 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, cotrect the designated performance deficiencies
without additional compensation. If such performance deficiencies are not corrected within the time
period specified in the notice. PB may causc 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 Subconiractor upon demand. These
remedies shall be in addition to ail other remedies avaiiable to PB.

With the exception of attorneys’ fees to enforce indemnification obligations, neither party hereto shall be
entitled 1o recover from the other for breach of this Subcontract (a) incidemal, nominal, special. indirect,
exemplary or consequential damages, or damages that in their nature or amount constitute a penalty, or
{b) attorncys fees or costs. Notwithslanding the foregoing, however, PB shall be entitled ta seek, recover,
and recoup from Subcontractor those types of damages. of whatever nature, as PR may be held
accountable to the Client under the terms of the Prime Agreement, or to third partics, that were caused by
or attributable to Subcontractor, its agents, lower-tier subcontractoss, scrvants, 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, cstimates, minutes, diaries, field notes, training manuals and materials, data bascs,
electronic files, file formats, templates, procedures, scripts. links, specifically-created key commands,
source code documentation, software programs, caiculations, summaries and other compilations of
information to be developed, produced, or provided by Subcontractor as part of the Services, inciuding
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 shail be the property of PB and shall be fuished to PB promptly upen request and as a
condition to issuance of payment, although Subcontractor shall be permitted to retain reproducible copies.
Subcontractor shall not be liabie for loss, damage, or injury resulting fram 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 1o
vest and perfect such rights in PB.

Lychee Producuions, Inc. Subconract Page 9of 21



Honolulu High-Capacity Tronsit Comidor Project, GEC I (# 16590E)

To the extent any Work Product includes Subcontractor’s previously-developed intelicctual property that
is or could be protected by federal copynght, palent, or trademark laws, or state trade secret laws,
Subcontractor hereby granis 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
inteliectual property, and to authorize others to do so. Such previously-developed intellectual property
mity constitute but is nol limited 1o, data bascs, software programs, templates, file formats, specifically-
created key commands, scripts, links, procedures, training manuals and other training materials, designs,
prototypes, plans, and other works pravided or delivered to PB or Client by Subcontractor.

ARTICLE 18: PROJECT RECORDS; RECORD RETENTION PERIOD; AUDITS

a. Project Records. Al records pertaining to this Subcontract and the Services performed hereunder,
inciuding 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) comespondence;
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 1n 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 cvent the Project is subject to the Federal Acquisition Regulations (“FAR™,
Subcontractor shall comply with all applicable sections of the FAR. Subcontractor shall immediately
rcpay to PB upon demand any compensation disaliowed as a resuit of an audit conducted hereunder, or
PB may elect to deduct disallowed amounts from monics duc or to become due under this Subconract.

¢. Record-Retention Period; Revicw and Reproduction. Subcentractor shall retain ail Project Records at
a secure location reasonably accessible to the parties hereto for the longer of (a) six (6) years trom the
date of final payment or (b) until all disputes, audits, claims, lcgal 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 ali 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 (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 {“EU1I™), as that
term has been defined in Prime Agreement Special Provisions, Section V11 {K); (3) Work Product; or {4)
other information generated by Subcontractor in the course of performing this Subcontract (coliectively,
“Confidential Information”) to anyonc other tban 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 Ireat
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 shail 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 rcgulating conditions of employment and
workplace safcty and health. Subcontractor shalt be liabic 1o PB for all losses, costs, and cxpenses PB
may incur resulting from or atributable to Subcontractor’s, ils employees’, lower-ticr subcontractors’,
and/or agents' failure to so comply, including but not limited 1o 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 pay or other forms of compensation, and the
selection for training, including apprenticeship. Subcontractor agrees to post in conspicuous places,
available to cmployces 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
policics/protocols/program, and all federal, state and local health and safety taws, codus, ordinances and
regulations applicable to the Project, the Project site and other work locations, Subcontractor, this
Subcontract and the performance of the Scrvices hercunder, including, but not limited to, the
Occupational Safety and Health Act of 1970. If Services are 1o 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. Subcontraclor's safety and training
program shall comply at a minimum with such safety policics and programs as may he established or
mandated under the Prime Agreement. Subcontractor shall also be responsible for the safety and conduct
of persons on properly under Subcontractor’s coatrol, including Subcontractor’s employecs. agents,
invitces, and lower-lier subcontractors.

ARTICLE 22: NOTICES

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

TO PB: Parsons Brinckerhoff, Inc,
Alii Place, 17" Floor
1099 Alakea Street
Honolulu, Hawaii 96813

E-mail: 16590EHHCTCPNotices@pbworld.com

Attention: Mr. James Van Epps
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TO SUBCONTRACTOR: Lychee Productions, Lnc.

E-mail:
Attention; Ms. Laura Pennimgton

Notice shull be cilective upon delivery when delivered in person, by courier service providing receipt of
delivery, or by registered or certified matl, 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-muil shall be deemed received by the daie
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,
policics. 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 thi: Subcontract that at a minimum
complics with any requirements established in the Prime Agreement. Upon request by PB. Subcontractor
shall provide a copy ot its quality program to PB. The program must ensure that the Services perfonmed
by Subcontractor conform to the requiremients of this Subcontract and the Prime Agreement Terms and
Conditions. Subcontractor shall provide tor a flow down of all applicable quality requircments to its
lower-tier subcontracls.

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 Serviees or delivering the Work Product, and (i1) periodic process audit and raview of the
overall quality control activities contamed in the Plan.  Subcontractor shall document all of its quality
program activitics performed in connection wilh this Subcontract. IF any deviations are identified in any
af the performed Services, corrective actions shall be developed. implemented, and documented by
Subcontractor. PB has the right to audit Subconiractar’s quality program and s Project-related quality
activities required by the Plan at any time. The results of any internal reviews specified in the Plan shail
be submitled to PB.

{t Subeoantractor fails to properly implement and maintain a guality program or QA/QC Plan, and such
failure continues following notification to Subcontractor by PB. then PB may, in addition to any other
remedics permitted herein or by law, termunate this Subcontract, withhold payment for Services until
Subcontractor 15 in compliance with the requirements of this Article, or remedy such failure at
Subcantractor’s expense. Subcontractor agrees to indemmnify and hold PB harmiess 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 partics
arising out of or relating to this Subcontract, siall be rovemed by and construed in accordance with the
faws of the state of Hawaii, without regard to conflict of laws principies. In the event the partics are {irst
unable to resolve their disputes through good-faith negotiations or through mutually-agreed nonbinding
mediation. fcgal proceedings may be brought. Any such legal procecdings shail 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
consenls to the in personam jurisdiction of said courts and waives and covenanls not to seck change of
venue based upon forum non conveniens, Notwithstanding the foregoing, legal proceedings may be
brought at any time to preserve equitable or legal remedics, obtain equitable or extraordinary relief,
preserve cvidence, 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 impatred
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 rematin 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 enforceabie, and comes as closc as reasonably possibie 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 substitule language.

ARTICLE 26: SURVIVAL

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

ARTICLE 27: SUCCESSORS AND ASSIGNS

Subcontractar shall not assign, scll, transfer, or otherwise dispose of any of its interest in this Subcontract,
or delegale any of its duties under this Subconiract, without the prior written approval of PB. Any
unauthorized artempt 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 beneficiarics of this Subcontract and are
solely cntitled to enforce its terms. It is the express intent of PB and Subcontractor that should any
persons or enlitics other than the parties hereto receive a benefit under this Subcontract, they shail do so
as incidental beneficiaries only.

ARTICLE 2%: INTERPRETATION

This Subcontract shall not be construed in favor of or against ecither party based upon zuthorship, 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 an, 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.

Lychee Productions, Inc. Subcontract Page 13 0f 24
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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 ¢volve between the partics in the administration of this Subcontract, shall opcrate as a
waiver or discharge of that or any other provision, or render the same invalid, or impair PB’s right (o
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 thercin.

ARTICLE 31: ENTIRE AGREEMENT

This Subcontract represents the cntire 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 hercto.

IN WITNESS WHEREOF, PB and Subcontractor have duly exccuted this Subcontract, effective from
the dale first written above,

PARSONS BRINCKERHOFF, INC. LYCHEE PRODUCTIONS, INC.
BY: lﬂwf[& 'Q L&'f{' ;,;/BY: / ;a 7]
/]

Sjgnaturc W / y
James R. Van Epps, Sr. Vice President L&Ufa- ?éf\ﬂ \hﬁ‘hf\
and Project Manager Printed Name .
Yeess deny
Printed Title
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ATTACHMENT 1

PRIME AGREEMENT TERMS AND CONDITIONS

Copy provided ta Subcontractor on CD,

Lychee Preductions, Inc. Subcontract Page 15 of 21
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ATTACHMENT 2

SCOPE OF SERVICES

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

Services.

Subcontractor shafl perform the following scrvices.

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 mectings, intercst groups, and
through personal outreach

Provide community general public outreach for the Arcbacological Inventory
Survey (AIS) 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 Fvents

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

o Attend mectings with various groups, such as commuzity, business,
residential, cthnic, and special trade organizations, and disseminatc
Project information

o 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 Profect Public Involvement Meetings

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

o Provide cvent coordination for Public lnvolvement evems,
including selecting, securing, and procuring a location compatible
with community needs, conducting site checks of proposed
facilities, and procuring rentals and facilities, as requested

Lychee Productions, Inc, Subconiract Page 16 of 2]



13.01.03

13.01.04

13.01.05

13.01.06

13.01.07

Henolutu High-Capacity Transit Corridor Project, GEC Il (# 16590E)

o Oversec the design, production, procurement, and dissemination of
information

o Participate in the production of information materials, such as
agendas, fact sheets, and programs

e Distribute publicity materials prior to each meeting, including
postcards, newsletters, flyers, and medial releases

* Manage audio and visual vendors activities
s  Produce comment cards, sign-in sheets, and staff name 1ags
» Provide refreshments for Public Involvement cvents, as requested

» Plan and procure calering services for Public Involvement events, as
requestced

= Sct up and clean up event cquipment and facilities

¢ Preparc post-mecting summary reports, correspondence, and other
event logistics

e  Prepare event budget
Produce Graphics in Support of Public Outreach

Produce graphics for materials such as newsletters, sign-in sheels,
brochures, and multimedia

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 Speaker’s Bureau meetings and informational
presentations

e Produce presentation slides, videos, and materials vpdates

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

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

a  Provide public outreach by attending meetings and disseminating
Project information

o Update and maintain Public Involvement database, as requested

Maintain the Project Mailing List, Internet Qutreach, and Telephone
Hotline

s« Manage website updates
¢ Manage database maintenance

Develop, Produce, and Distrlbute Public Information Documents and
Electronic Media

Lychee Productions, Inc. Subconirac)
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13.01.08

13.01.09

13.01.10

13.01.11

Hanolulu High-Capacily Transit Corridor Project, GEC 11 (# 16590E)

* Develop, produce, procure, and distributc materials, video
programs, fact sheets, and other public information documents

o Produce [ong- and short-format video guides, simulations, and other
multimedia productions

e Procurc Public Involvement materials and distribute to database
subscribers via USPS or e-mail, including the provision of postage

° Procure design and production services for loge items and
materials, and procure items as required

Respond to Publlc Inquiries about the Project
Respond to public inquiries during various public outreach activities
Present Community Feedback to the Project Team

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

Effectiveness of the Program

Compile market rescarch surveys

System Branding

Generate public awareness by participating in System Branding eftorts

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

13.02.01

Oversee Public Contact

Participatc in construction mitigation efforts throughout neighborhoods
along (he alignment by attending varous public outreach events and/or
disseminating Project information

13.03 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

© Design and produce paid media materials, including the
procurement of paid media materials, such as television, radio,
print, and multimedia outlets

s Manage paid media programs
o Perform media moniloring 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

Lychee Productions, Inc. Subcontmet
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Task 23 Archaeological Services
23.01 Archacological Inventory Survey (AlS) Coordination

* Provide community and general public outreach for the ALS for the Airport and
City Cenler sections

o Provide communication conduit for business owners and residential property
owners lo maintain communication during A1S work in roadways

e  Participate in wcekly AlS coordination meetings

Lychee Praductions, Inc. Subcantract Page 19 of 2§
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A  Cost Estimate

LYCHEE PRODUCTIONS, INC.

Item Amount

Total Labor (1)

Other Direct Costs (2)

Lower-tier Subcontractor Costs (3)
General Excise and Use Tax (4.5 % )

TOTAL $1,169,146
(1} Schedule A Labor Dctails

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

SPECIAL PROVISIONS
Honolulu High-Capacity Transit Corridor Project

Lychee Produchans, Ine, Subconiract
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Exhibit 2A - Cost Estimate

Schedule A - Labor Details
Estimated
Title/Name Hours per Total Hours' Bl Rate Tutal Labor
Month

Principal - Laura Pennington

Total

(1) 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 1o direct labor, overhead, general and adminisirative 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
Task # Title Event/Action/Deliverable | Budget
13.01 Public Involvement Program Activities N
13.01.01 Community Events Logo items, materials, events
13.01.02 Public Involvement Mcetings Pl and Youth Ambassador Workshops
13.01.05 Community Contacts Advisory Committee
13.01.06 Mailing List, Internet and Hotline  Constant contact
13.01.07 info Documents and Electronic Newsletters, ads, DV production
Media
13.01.08 Respond to Public Inquirics Policy maker official bricfings (HART,
FTA, or elected officials)
13.01.10 Assess program effectivencss Industry recognition programs (entry
fee & entry production/packaging)
i3.02 CM Support | ]
13.02.03 Construction Impact Mitigation Special news media campaign (above
normal outreach)
13.03 Media and Agency Coordination ]
13.03.02 Paid Media
23.01 Archeological Inventory Survey (AIS) Coordination -
23,01 Business & Community Mitigation Advertising, Signage, mailings,
meetings
torAL [ |
SPECIAL PROVISIONS

Honolulu High-Capacity Transit Corridor Project

Lychee Produciions, Inc. Subcontract
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Honolulu §ligh-Capacity Transt Corridor Project, GEC i (# 16590FE)

PROFESSIONAL SERVICES ON-CALL/TASK ORDER SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
MM PICTURES, LL.C
(#PB-16590E-MP0)

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, 17" Floor, 1099
Alakea Street, Honolulu, FHI 96813, and MM PICTURES, LLC (“Subcontractor™), a Hawaiian limited
liability company with offices at k

RECITALS

PB (formerly known as “PB Americas, Inc.”) entered into General Engineering Consultant Contract
(GEC 1) No. SC-DTS-1100131 dated June 30, 2011 (the “Prime Agreement”) between PB Americas,
Inc. and the Honolulu Authority for Rapid Transportation, hereinafier 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 VII{A) (“FHHCTCP” 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.

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 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 shal| take precedence.

MM Pictures. LLC Task Order Subcontract Page ! of 15
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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 Lo 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 of this 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 any 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 performarnce, 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 cost 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,

MM Pictures, LLLC Task Order Subcontract Page 2of 13
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Provisional overhead rates in effect a1 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 shail 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 collectionfreporting system for the Project. Utilizing softiware provided by PB.
Subcontractor shal! submit bi-weekly timesheets electronically to PB’s Project Control Office. All
timesheels 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 invoice to PB by the invoice
period submittal deadline following Subcontractor’s completion of all Services, transmintal of all
deliverables, and fulfiliment 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 submitial 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. logether 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; problems ' issues / concemns; 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 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. If compensation is
on a cost plus fiaed 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 performance 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 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. Subcontract. The term of this Subcontract shall be for a period commencing with the effective date
hereof and ending on (1) 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: (1) 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
Articie 16; or (3) the date the Prime Agreement is tenninated, if the Prime Agreement Terms and
Conditions so provide.

¢. 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 majenre events such as war, civil insurrection, riot, acts of public authority, strike.
explosion, fire, earthquake, flood and like catastrophic events, shall be excusable 1o the extent they could
not reasonably be anticipated, mitigated, or avoided by Subcontractor, and did not resuit 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 personne! shall not be replaced without
PB’s or Client’s prior written consent. [n 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: Melanie Blades, Principal
Andrew Magpoc, Praducet
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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 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 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 te PB. and is not in a
joint venture, parinership, agent-principal or employer-employee relationship with PB. Subcontractor
shall, at its own expense, provide all equipment, matenials, 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 invilees.
Subcontractor afTirms that it shall not represent iiself 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 1o 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 harmiless 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,
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 10: CLAUSES APPLICABLE TO FEDERALLY-FUNDED CONTRACTS

All clauses set forth in Prime Agreement Special Provisions Article Vill 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.
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ARTICLE II: DISADVANTAGED BUSINESS ENTERPRISES

8. 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 lo compete for any lower-tier
subagreements available pursuant to this Subconiract.

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

¢. 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 (1)
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 performed 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 issucd by companies licensed to do business in the State of
Hawaii, with an AM Best rating of A-VI111 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 employ ees 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 lo 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, 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,

CGL insurance shall be written on !SO 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 1SO 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 (1) year following
substantial compietion 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 101 19.

b. Certificates and Endorsements. Subcontracter 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 |0 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:

s E-mail: PBCenificatetrackingf@lockton.com <mailto: PBCertificatetracking@lockton.com>
{preferred method); or

¢ Fax: Aun: Parsons BrinckerhofT. Inc. Centificate Tracking at Fax 816-783-2276; or

¢ Mail: Parsons Brinckerhoff, Inc, Certificate Tracking 444, W. 47th Street, Kansas City, 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 abligation to maintain such insurance.

¢. 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’ compensalion 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.
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ARTICLE 15: 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 perlormed 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 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 2 material default.

ARTICLE 16: TERMINATION

PB may terminate this Subcontract at any time, for any reason, withouit 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
nolice.

In the event of 1ermination 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 incurmred 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 a2 Task Order for PB’s convenience and without defauit 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 performance
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 defauit, 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 comected 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 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 1o 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
conslitute a penalty, or (b) attorneys fees or costs. Notwithstanding the foregoing, however, PB shall be
entitled 1o 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, o 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, softiware programs, calculations, summaries and other compilations of
information to be developed or produced by Subcontractor as part of the Services, inciuding 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 shali obtain
such interest and execute and deliver such instruments and take such other actions as may be necessarv 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; AUBITS

a. Project Records. All records pertaining to this Subconltract, 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 prescrve all 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 shail 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 any one or more Task Orders entered into pursuant to this Subcontract.

¢. 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
conciuded (the “Record Retention I"eriod”). 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 normai 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 disciose 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 (“EUII™), as that
term has been defined in Prime Agreement Special Provisions, Section V11 (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 Clieni. 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 ali
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 Subconiractor, 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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atiributable to Subcontractor’s, its employees’. its lower-tier subcontractors’, and/or agents® failure to so
comply, including but not limited to orders, judgments. lines, penalties. and required corrective measures.

During the term ol 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 transfur. recruitment or recruitment advertising, layoff or termination, rates ol
pay or other lorms of compensation, and the selection for training. including apprenticeship.
Subcontractor agrees to post in conspicuous places. available to employces 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 o workers engaged by Subcontractor is the
responsibility of Subcontractor. To that end. Subcontracior shall comply with all federal, state and local
health and safcty laws. codes, ordinances and regulations applicable to the Project. the Project site and
other work locittions, Subcontractor, 1his Subcontract, Task Qrders and the performance of Services
thereunder, including, but not linited to. the Qceupational 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 enlorce a salety program for all workers, including those of lower-ticr subcontractors, if
any, engaged in performing Scrvices, and shall ensure such workers™ participation in appropriate safety
training. Subcontractor’s salcty 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 by e-mail. to the authorized
representative of the other party at the address set lorth below, or as may be designated by notice
delivered in accordance with the requirements of this Article, If notice is delivered by e-mail, the notice
must be signed by the party giving notice and sent as a pdf attachmemt to the e-mail at the address
stipulated herein. Electronic or digital signatures shall not be allowed.

TO PB: Parsons BrinckerhofT. Inc.
Alii Place, 17" Floor
1099 Alakea Strect
Honolulu. Hawail 96813
E-mail: 16590EHHCTCPNoticesi@pbworld.com
Altention: Mr. James Van Epps

TO SUBCONTRACTOR: MM Pictures, LLC

E-mail:
Attention: Ms. Melanie Blades

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 afler date of postmark. Notice delivered by e-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 2 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 (“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 conlained 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 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 and or 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 Honcluluy, 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.

"MM Prctures, LI C Task Order Subcuntract Page 13 of 15



Honolulu Hygh-Capacity Transit Corridor Project, GEC 1t (4 16590F)

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 pravision 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 terms and conditions of this Subcontract and Task Orders which by their
nature are intended to survive the termination 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 lo 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
writien approval of PB. 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 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 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 [rom
the date first written above.

PARSONS BRINCKERHOFF, MM PICTURES, LLC
BY: K !« W BY % /ﬂﬂf / M
Sgnature Signature

James R. Van Epps, Sr. Vice President M EMW[ = 6&40 ES

and Project Manager Printed Name

Uwner -1opduces

Printed Title
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TASK ORDER NO. 1
ISSUED UNDER
PROFESSIONAL SERVICES ON-CALL/TASK 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-1100131

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, 2011, 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 SIX THOUSAND TWO HUNDRED SEVENTY AND NO/I00 DOLLARS ($6,270.00).
The lump-sum amount includes all direct labor, overhead, generzl 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 3.

Section 4. Key Personmel. 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

Section S, Performance Schedule. Subcontractor shall perform the Services, including submittal of all
deliverables, if any, 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. Entire Agreement. This Task Order represents the entire and integrated agrcement 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 thc 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: %W lg AAOL Z)j’b/ BY: %//ﬂ%{fm
ignature 4 Signature
James R. Van Epps, Sr. Vice President MN = EWE_S
and Project Manager Printed Name
Dines ~ﬁ4ﬁa§,€z/z
Printed Title
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EXHIBIT A

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES

Subcontractor shall perforin the following Services.

RAIL STATION PLATFORM GATES (VIRTUAL SIMULATION)

Services

I. Subcontractor shall produce HD (high definition} still simulation of the rail station platform gates
to be used for public outreach displays and collateral. Services to include:

a.
b.

d.

e,

Incorporation of Client selected and provided images

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

Film/Video/Simulation production includes staff, equipment and software
Media encoding and delivery of simulations via DropBox upload

Mastering lor archival purposes to BluRay data disc

2. Subcontractor shall preduce HD (high definition) animated simulation of the rail station platform
gates to be used for public outreach displays and collateral. Services to include:

Schedule

& o

Ly

Incorporation of Client-selected and provided images

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.

Film/Video/Simulation production includes staff, equipment and software
Media encoding and delivery of simulations via DropBox upload
Mastering for archival purposes to BluRay data disc

Includes live actors, simulated vehicles and platform

Production complete, all approvals obtained and final deliverables submitted by October 13, 201 1.
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TASK ORDER NO. 2
ISSUED UNDER
PROFESSIONAL SERVICES ON-CALL/TASK 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-1100131

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, 2011, constitutes Subcontractor’s Notice to Procced 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. Compensation. Subcontractor shall perform the Services for the fixed price/lump sum
amount of ONE HUNDRED FIFTY-FOUR THOUSAND ONE HUNDRED FORTY AND NO/100
DOLLARS ($154,140.00), 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, subcontractor/subconsultant 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 Personnel. 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 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. 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

(gmqe i Ze v fhhur Bl

James R. Van Epps, Sr. Vice President MEMN[ = 5 Wés

and Project Manager Printed Name

Lo Budyew

Printed Title

MM Pictures, LL.C Task Order Subcontract Task Order No. 2 Page 2 of 4



Honolulu High-Capscity Transit Corridor Project, GEC 1) (# 165%0E)

EXHIBIT A

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES

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 (1) Honolulu on the Move show (15-28 minutes) per
month for twelve (12) consecutive menths.

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, Honolutu
on the Move. Of these 2 discs, one will be delivered 1o 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 Sheot, Host Stand-ups: Due last Monday of each month
Assorted B-roll shoot: As needed throughout the month
Video Production and Edits: Due last Tuesday of each month
Submit Final Deliverable: Due last Wednesday of each month
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EXHIBIT B

COMPENSATION

Exhibit 2A - Compensation Breakdown
Summary

MM PICTURES, LLC

Monthly Lump Total Lump Sum
Item Sum {12 months)
Production Total $12,300 $147,600
General Excise and Use Tax (4.5 %) $545 $6,540
TOTAL 512,845 $154,140
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AMENDMENT NO. I TO TASK ORDER NO. 2
ISSUED UNDER
PROFESSIONAL SERVICES ON-CALL/TASK ORDER SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
MM PICTURES, LLC
DATED AUGUST 2, 2011

THIS Task Order Amendment, effective as of the 2™ day of August, 2011, 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, 2011, for the performance of services pursuant to Task Orders.

PB and Subcontractor now desire to amend Task Order No. 2 to correct cerlain compensation provisions.

Therefore, for the consideration hereinafier set forth and other good and valuable consideration, the
receipt and sufficiency of which the parties hereto by their signatures below affinm, 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/100 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 terms and conditions of the Task Order remain in fitll 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 BRINCKERHOFTF, INC. MM PICTURES, LLC
BY. Q/Ammé /JM s e MM—”M
ignature v 7 Signature
- g—
James R. Van Epps, 8r. Vice President /M — LANIE BW 5
and Project Manager Printed Name

) Wner | pyocijoes

Printed Title /7
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EXHIBIT B- REVISED

Exhibit 2A - Compensation Breakdown
Summary

MM PICTURES, LLC

COMPENSATION

Monthly Lump

Total Lump Sum

ltem Sum (12 months)
Production Total $12,300.00 $147,600.00
General Excise and Use Tax (4.5%) £553.50 $6,642.00
TOTAL 512,853.50 $154,242.00
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TASK ORDER NO. 3
ISSUED UNDER
PROFESSIONAL SERVICES ON-CALL/TASK 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-1100131

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, 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. Compensation- Subcontractor shall perform the Services for the fixed price/lump sum
amount of FIFTEEN THOUSAND SIX HUNDRED SEVENTY-FIVE AND NO/I00 DOLLARS
(§15,675.00), 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, ather 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 lump sums of $1,306.25 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 ¢ 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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Section 5. Performance Schedule. Subcontractor shall perform the Services, including submiual of all
deliverables, if any, in accordance with the Schedule stipulated in Exhibit A.

Section 6. Conllicts. In the event any term of this Task Order conflicts with the temns of any document
incorporated herein by reference, the terms of this Task Order shall take precedence unless the conflict
involves a mandatory Prime Agreement tenm 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
7 ,
BY: W & &“—% BY: W/MA// m
gnature " Signature
James R. Van Epps, Sr. Vice President /M Q/{ N /= 5 LA 40 C—S
and Project Manager Printed Name
Dnnty [P 0DOCER.
Printed Title
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EXHIBIT A

SCOPE OF SERVICES AND SCHEDULE OF DELIVERABLES

A. Services
ACTIVITY 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, 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 taleat release form 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:

e One(l) VNR master DVD (includes stock)
® One (1) VNR master back-up on Blu-ray data disc

e One (1) 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.

MM Pictures, LLC Task Order Subcontract Task Order No. 3 Page 3 of 4
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EXHIBIT B
COMPENSATION
Exhibit 2A — Compensation Breakdown
Summary
MM PICTURES, LLC
Event Total Lump Sum
Item Lump Sum (I2 Events)
Production Total $1,250.00 $15,000.00
General Excise and Use Tax (4.5%) $56.25 $675.00
TOTAL $1,306.25 $15,675.00
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TASK ORDER NO. 4
ISSUED UNDER
PROFESSIONAL SERVICES ON-CALL/TASK ORDER SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
MM PICTURES, LLC
DATED AUGUST 2, 2011

Client:  Honolulu Authority for Rapid Transporation (“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.: 165%0E
Prime Agreement No.: SC-DTS-1100131

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, 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 heretc 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 TWENTY-EIGHT THOUSAND EIGHT HUNDRED FORTY-TWO AND NO/I00
DOLILARS ($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
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 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 ¢ only upon satisfactory completion of the each Event 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 personne! 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 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. 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 authosized representatives, the parties affirm the terms of this
Task Order and agree to be bound accordingly.

PARSONS BRINCKERHOFF, INC, MM PICTURES, LLC
BY: W ZAM 4{3@: BY; %//éﬂ//m
&nature vV ” Signature
; o R A
James R. Van Epps, Sr. Vice President W k ér/{’f\/ [ = b CAvE 2
and Project Manager Printed Name
i/ VZopicere.
Printed Title
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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:
s Subcontracior will obtain all necessary waivers and licenses by either an on-camera talent release
or a signed talent release form.
¢ Subcontractor will supply all production crews, producers, editors, and equipment operators.
e Subcontractor will perform VNR editing on location as deemed necessary by PB.
s Subcontractor will provide VNR digitizing of footage 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 format indicated.

e  One (1) VNR master DVD (includes stock)

e DOne (1) VNR master back-up on Blu-ray data disc

e One (1) Digital data back-up Blu-ray data disc containing all raw interviews, speakers, and
montage b-roll foolage

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 B
COMPENSATION
Exhibit 2A — Compensation Breakdown
Summary
MM PICTURES, LLC
Event Total Lump Sum
Item Lump Sum {I2 Events)
Production Total 32.300.00 $27,600.00
General Excise and Use Tax (4.5 %) $103.50 $1,242.00
TOTAL $2,403.50 $28,842.00
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TASK ORDER NO. 5
ISSUED UNDER
PROFESSIONAL SERVICES ON-CALL/TASK 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-1100131

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 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 past hereof for all
purposes as if filly set forth.

Section 2. Compensation. Subcontractor shall perform the Services for the fixed price/lump sum
amount of FIFTEEN THOUSAND SIX HUNDRED SEVENTY-FIVE AND NO/I00 DOLLARS
($15,675.00), calculated according to the cornpensation 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
lemp 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 lump sums of $1,306.25 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 upen satisfactery completion of each 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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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 shal! 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. MM PICTURES, LLC
BY: £ JM BY: ///é&f’!f/ M’
ature “Signature '
James R. Van Epps, Sr. Vice President M QLN\J ( E—i BLWS_ =
and Project Manager Printed Name
Dt [Feopvese
Printed Title
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EXHIBIT 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:

s 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

e Subcontractor will digitize footage and add graphics as required

e Subcontractor will perform/provide 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 (1) VNR master DVD (includes stock)
s One (1) VNR master back-up on Blu-ray data disc

e One (1) 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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EXHIBITB
COMPENSATION

Exhibit 2A ~ Compensation Breakdown
Summary
MM PICTURES, LLC

Production Total Lump Sum
Item Lump Sum (12 Productions)
Production Total $1,250.00 $15,000.00
General Excise and Use Tax (4.5% ) $56.25 $675.00
TOTAL $1,306.25 $15,675.00
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TASK ORDER NO. 6
ISSUED UNDER
PROFESSIONAL SERVICES ON-CALL/TASK 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-1100131

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 govem the
parties hereto.

This Task Ordes, effective as of the 14th day of May, 2012, 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. Compensation. Subcontractor shall perform the Services for the fixed price/lump sum
amount of SIX THOUSAND FIVE HUNDRED THIRTY-ONE AND 25/1060 DOLLARS ($6,531.25),
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/subconsultant costs, fees (profit), and all applicable taxes including State General Excise
and Use Tax (GET).

Section 3. Ipvgices. Subcontractor shall submit its invoices in accordance with the requirements of
Subcontract Article S.a through ¢ 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 without 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, if any, 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 masdatory provision shall
prevail.

Section 7. Entire Apreement. This Task Order represents the entire and integrated agreement between
PB and Subcontractor, and supersedes and replaces all prior and contemporaneous understandings,
agreements, arrangements, ncgotiations, 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: M_m BY: Wﬂ/ 4 M’
Signature * Signlture v

48 :
James R. Van Epps, Sr. Vice President MCLAN = BL—A"D =

and Project Manager Printed Name
YWNER [ Bectucse
Printed Title
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EXHIBIT 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.

s  Supply all production crews, producers, editors, and equipment operators.

» Provide digital data back-up of footage on Blu-ray data disc delivered to PB.

e Prepare and deliver the complete and finished products listed below under Deliverables in the
formats ind:icated to PB.

B. Deliverables

= Ten (10) DVDs with Chapters

e Two (2) Blu-rays with Chapters

=  Two (2) DVDs Web Resolution Data Discs

s 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 B

COMPENSATION
Exhibit 2A — Compensation Breakdown
Summary
MM PICTURES, LLC

Yideo Production
Ttem _Lump Sum
Filming $1,250.00
Encoding/Menu Creation/Mastering $5.000.00
Lump Sum Subtotal £6,250.00
Genera! Excise and Use Tax (4.5 %) $281.25
TOTAL $6,531.25
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PROFESSIONAL SERVICES SUBCONTRACT
BETWEEN
PARSONS BRINCKERHOFF, INC.
AND
RED MONARCH STRATEGIES INC.
(#PB-16590E-RCO)

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, 17"
Floor, 1099 Alakea Street, Fonolulu, HI 96813, and RED MONARCH STRATEGIES INC.

(“Subcontractor’™), a Hawaii corporation with offices at
RECITALS

PB (formerly known as “PB Americas, Inc.”) entered into General Engincering Consultant Contract
(GEC 1) No. SC-DTS-1'100131 dated June 30, 201! (the “Prime Agreement™) between PB Americas,
{nc. and the Honolulu Authority for Rapid Transportation, hereinafter referred to as “HART” (“Client™),
to provide 2eneral engineering, planning, construction management and other consultant services for the
Honalulu 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 Agrecement 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 lor the duration of the Prime
Agreement int accordance with the terms and conditions contained herein.

Therefore, for the consideration hereinalier set forth, and other good and valuable consideration, the
receipt and sufficiency ol which the parties by their signatures below aftirm, the partics 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 Subcoutractor, 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 ils 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 shall take precedence.
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Subcontractor shall include in alt 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
a5 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
hecessary Lo 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 o that stipulated in this
Subcontract (“Extra Work™), or be entitied 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 pecformance, 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

i any Subcontractor key personne!l have been designated for this Project, thev are listed helow.
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 unreasanably 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/I00 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(2Xa), (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. 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 afier 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. 1n 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/
concems, 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 savies@pbworld.com; hard
copy to be delivered 1o 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: (1) the date the Prime Agreement expires; (2) the date stated in any Notice
of Termination issued pursuant to Article [5; 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 Sesvices 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. Al 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 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 10 employees of PB or Client or otherwise associated with an employer/femploycc
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 provisien 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,

¢. Subcontractor shall promptly provide attesting documentation when requested by PB, that proves that
all lower-tier DBEs have received the revenue paid o 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 nat limited to (a)
administrative or stalutory 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 intentionali, 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, a5 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
attomeys’ 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 1o 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 faver of
PB and Client, unless prohibited under applicable state law. Employer’s Liability coverage with a
limit of not iess 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 ¢lause, 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 prismary 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 1o 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 1SO occurrence form CG 00 Ol 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 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 (1) year following
substantial completion of the Project.

All insurance policies must contain a provisian 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., Atin: Risk
Management, One Penn Plaza, New York, NY 10119,

b. Centificates 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 E-mail: PBCertificatetracking(@lockion.com <mailto:PBCertificatetracking(@lockton.com
{preferred methed); or

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

s 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.

¢. 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 cade 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 I5: 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 10, 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 pursuani 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 Subcentractor, 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 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 shail 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
i5 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, ful ly-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 de 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, ficld 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 converled 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.

¢. Record-Retention Period; Review and Reproduction. Subcontractor shall retain all Project Records at
a secure location reasonably accessible 1o 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 (1) information conceming 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 (“EUHI™), 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.
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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 employces’, 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 pay or 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 sct 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
reguiations 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 by e-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 by e-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.

TQ PB: Parsons Brinckerhoff, inc.
Alii Place. 17" Floor
1099 Alakea Street
Honolulu, Hawaii 96813
E-mail: 10590EHICTCPNotices@pbworld.com
Attention: Mr. James Van Epps
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TO SUBCONTRACTOR: Red Monarch Strategies inc.

E-mail:
Attention: Ms. Bennette Misalucha

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 mto the US poslal system as first-class mail. shall be deemed reccived two (2)
business days after datc of posimark. Notice delivered by e-mail shall be deemed received by the dute
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 shali maintain a quality program lor the duration ol this Subconiract that at a minimum
complies with any requirements established in the Printe 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 accurale 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. 1f 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 shail
be submitted 10 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 hoid 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
unabie to resalve their disputes through good-faith negotiations or through mutually-agreed nonbinding
mediation, legal proceedings may be brought. Any such legal proceedings shail 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 Subconiract 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 aitempt 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. 1t is the express intent of PB and Subcontractor that shouid 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 heliday 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 (o
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. RED MONARCH STRATEGIES INC.
BY: gljmzlfgfﬁ/ BY: W,QMW
ﬁnzture v ignature o

James R. Van Epps, Sr. Vice President B?N N m E g Ml S AU cHA

and Project Manager Printed Name

PRESIDENT

Printed Title
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ATTACHMENT 1

PRIME AGREEMENT TERMS AND CONDITIONS

Copy provided to Subcentractor 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 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 lnventory
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

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

e 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”)

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

e Paricipate 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

e 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 information

» Update and maintain Public Involvemenl 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 Oversce Public Contact
s Attend construction mitigation and contractor’s task force meetings

e Participate in construction mitigation efforts through neighborhoods
along the alignment by antending various public outreach events
and/or disseminating Project information

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 report
Task 23 Archaeological Services
23.01 Archaeological Inventory Survey (AlS) Coordination

e 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 Al1S work in roadways

o Participate in weekly AlS coordination meetings
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ATTACHMENT 3

FEE SCHEDULE/BUDGET

Exhibit 2A — Cost Estimate
Summary

RED MONARCH STRATEGIES INC.

Item

Amount

Total Labor (1)

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

$168,559

SPECIAL PROVISIONS
Honolulu High-Capacity Transit Corridor Project
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Exhibit 2A — Cost Estimate

Schedule A — Labor Details

Title/Name

Total Hours'

Bill Rate’

Total Labor

Principal — Bennette Misalucha

Total

(1) Total hours are based upon a period of performance of twelve (12) months from Notice-lo-

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 Strategics Inc. Subcontract

Page 190f 20



Hunululu High-Capaenty Tmnsit Corridor Project, GEC 11 (¥ 16590E)

Schedule C - Lower-tier Subcontractor Details
JACQUELINE K. HO &/b/a BELLA

Schedule C1 - Summary

ltem Amount

Total Labor (1)

Other Direct Costs (2)

Lower-tier Subcontractor Costs (3)
Gencral Excise and Use Tax (4.5 % )*

Total

(1) Schedule C2 - Labor Details
(2) Scheduie C3 — Other Direct Cost Details — N/A
(3) Schedule C4 — Lower-tier Subcontractor Details — N/A

*General Excise and Use Tax calculated on total amount on summary page.

Schedule C2 - Labor Details

Title/Name Total Hours' Bill Rate’ Total

PR Specialist — Jacqueline K. Ho [ ] i | ]

Total 4!_

(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 performance of the
Services, including but not limited to direct labor, overhead, general and administrative expenses,
other direct cosis, 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-16530E-RC0)
DATED AUGUST 2, 2011

THIS Amendment, effective as of the 1" 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 [} No. SC-DTS-1100131 dated August
2, 2011 (the “Prime Agreement”) between PB Americas, Inc. (“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
Alignment, as more particularly defined in Prime Agreement Special Provisions VII{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 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. Attachment 3, Fee Schedule/Budget. Attachment 3 is hereby deleted in its entirety and replaced with
the revised Attachment 3, Fee Schedule/Budget, annexed hereto and by this reference incorporated into

the Subcontract for all purposes as if fully set forth.

B. All other terms and conditions of the Subcontract shall remain in full force and effect.
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IN WITNESS WHEREOF, the parties have executed this Amendment No. 1, effective as of the date
first written above.

PARSONS BRINCKERHOFF, INC. RED MONARCH STRATEGIES INC.
v Bt Lo D vy Pl b Wignfud—
Signature S{gnature {
W James R. Van Epps, Sr. Vice President Bennette E. Misalucha
and Project Manager President
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ATTACHMENT 3 - REVISED
FEE SCHEDULE/BUDGET
Exhibit 2ZA — Cost Estimate
Summary

RED MONARCH STRATEGIES INC.

Item Amount

Total Labor (1)

Other Direct Costs (2)

Lower-tier Subcontractor Costs (3)
General Excise and Use Tax (4.5 %)

TOTAL $168,559

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

SPECIAL PROVISIONS
Honolulu High-Capacity Transit Corridor Project
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Exhibit 2A — Cost Estimate

Schedule A — Labor Details

—— — SR A

Title/Name

Total Hours'

Bill Rate’

Total Laﬁgr

Principal — Bennette Misalucha

[ Total

o m——

(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 performance of the
Services, including but not limited 10 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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