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CONTRACT

31'718
THIS CONTRACT is made and entered, in duplicate, as of November 10, 

12009 for reference purposes only, pursuant to a minute order adopted by the City Council

of the City of Long Beach at its meeting held on September 22, 2009, by and between

ARINC INCORPORATED, a Delaware corporation ( " Contractor "), with a place of

business at 1840 Hutton Drive, Suite 160, Carrollton, Texas 75006, and the CITY OF

LONG BEACH, a municipal corporation ( "City "). 

WHEREAS, City entered into an Other Transportation Agreement Number

HSTSO4- 09- H- CT7027, attached hereto as Exhibit " A -1" and incorporated by this

reference, with the U. S. Department of Homeland Security, Transportation Security

Administration, regarding security equipment, such as closed circuit television cameras, 

at the Long Beach Airport; and

WHEREAS, City requires specialized services requiring unique skills to be

performed in connection with design, project management and installation of additional

security equipment required by the U. S. Department of Homeland Security, 

Transportation Security Administration at the Long Beach Airport ( "Project "); and

WHEREAS, the existing closed circuit television system at the Long Beach

Airport is proprietary to Contractor, and Contractor has performed similar work for the

Long Beach Airport and is prepared to begin the Project immediately; and

WHEREAS, by reason of the foregoing, no useful purpose would be served

by advertising for bids and to do so would constitute an idle and useless act and an

unnecessary expenditure of public funds; and

WHEREAS, City desires to have Contractor perform these specialized

services, and Contractor is willing and able to do so on the terms and conditions in this

Contract; 

NOW, THEREFORE, in consideration of the mutual terms and conditions

herein, the parties agree as follows: 
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1. SCOPE OF WORK OR SERVICES. 

A. Contractor shall furnish specialized services and all necessary

labor, supervision, tools, materials, supplies, appliances, equipment and

transportation for the work more particularly described in Exhibit " A ", attached to

this Contract and incorporated by this reference, said work to be performed in

accordance with the standards of the profession and according to the Contract

Documents identified below. However, this Contract is intended to provide to City

complete and finished work and, to that end, Contractor shall do everything

necessary to complete the work, whether or not specifically described in the

Contract Documents. 

B. Contractor may select the time and place of performance for

these services; provided, however, that access to City documents, records and the

like, if needed by Contractor, shall be available only during City's normal business

hours and provided that milestones for performance, if any, are met. 

2. PRICE AND PAYMENT. 

A. City shall pay to Contractor the amount(s) for materials and

work identified in Exhibit "A ", and City shall pay for these services in the manner

described below, not to exceed Four Hundred Thirty -Nine Thousand Eight

Hundred Sixty Dollars ($ 439,860. 00), plus a fifteen percent ( 15 %) contingency, at

the rates or charges shown in that Exhibit. 

B. Contractor has requested to receive regular payments. City

shall pay Contractor in due course, not to exceed thirty (30) days, following receipt

from Contractor and approval by City of invoices showing the services or task

performed, the time expended ( if billing is hourly), and the name of the Project. 

Contractor shall certify on the invoices that Contractor has performed the services

in full conformance with this Contract and is entitled to receive payment. Each

invoice shall be accompanied by a progress report indicating the progress to date

of services performed and covered by the invoice, including a brief statement of
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any Project problems and potential causes of delay in performance, and listing

those services that are projected for performance by Contractor during the next

invoice cycle. Where billing is done and payment is made on an hourly basis, the

parties acknowledge that this arrangement is either customary practice for

Contractor's profession, industry or business, or is necessary to satisfy audit and

legal requirements which may arise due to the fact that City is a municipality. 

C. Contractor represents that Contractor has obtained all

necessary information on conditions and circumstances that may affect its

performance and has conducted site visits, if necessary. 

3. CAUTION: Contractor shall not begin work until this Contract has

been signed by both parties and until Contractor's evidence of insurance has been

delivered to and approved by City. 

4. CONTRACT DOCUMENTS. The Contract Documents include: The

Scope of Work, attached hereto as Exhibit " A "; the Other Transportation Agreement

Number HSTSO4- 09- H- CT7027, attached hereto as Exhibit "A- 1", and any amendments

thereto; Office of Management Budget ( OMB) Circulars; Code of Federal Regulations; 

United States Codes; the California Code of Regulations; the various Uniform Codes

applicable to trades; the prevailing wage rates; the City of Long Beach Disadvantaged, 

Minority and Women -Owned Business Enterprise Program; this Contract and all

documents attached hereto or referenced herein including but not limited to insurance; 

Bond for Faithful Performance; Payment Bond; any permits required and issued for the

work; approved final design drawings and documents; and the Information Sheet. These

Contract Documents are incorporated herein by the above reference and form a part of

I this Contract. 

5. TIME FOR CONTRACT. The term of this Contract shall commence

at midnight on January 15, 2010, and shall terminate at 11: 59 p. m. on April 30, 2011, 

unless sooner terminated as provided in this Contract, or unless the services or the

Project is completed sooner. 
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6. ACCEPTANCE OF WORK NOT TO CONSTITUTE A WAIVER. The

acceptance of any work or the payment of any money by City shall not operate as a

waiver of any provision of any Contract Document, of any power reserved to City, or of

any right to damages or indemnity hereunder. The waiver of any breach or any default

hereunder shall not be deemed a waiver of any other or subsequent breach or default. 

7. WORKERS' COMPENSATION CERTIFICATION. Concurrently

herewith, Contractor shall submit certification of Workers' Compensation coverage in

accordance with California Labor Code Sections 1860 and 3700, a copy of which is

attached hereto as Exhibit "B ". 

8. CLAIMS FOR EXTRA WORK. No claim shall be made at any time

upon City by Contractor for and on account of any extra or additional work performed or

materials furnished, unless such extra or additional work or materials shall have been

expressly required by the City Manager and the quantities and price thereof shall have

been first agreed upon, in writing, by the parties hereto. 

9. INDEMNITY. 

A. Contractor shall indemnify, protect and hold harmless City, its

Boards, Commissions, and their officials, employees and agents ( " Indemnified

Parties "), from and against any and all liability, claims, demands, damage, loss, 

obligations, causes of action, proceedings, awards, fines, judgments, penalties, 

costs and expenses, including attorneys' fees, court costs, expert and witness

fees, and other costs and fees of litigation, arising or alleged to have arisen, in

whole or in part, out of or in connection with ( 1) Contractor's breach or failure to

comply with any of its obligations contained in this Contract, or ( 2) negligent or

willful acts, errors, omissions or misrepresentations committed by Contractor, its

officers, employees, agents, subcontractors, or anyone under Contractor's control, 

in the performance of work or services under this Contract (collectively "Claims" or

individually "Claim ") 

B. In addition to Contractor's duty to indemnify, Contractor shall
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have a separate and wholly independent duty to defend Indemnified Parties at

Contractor's expense by legal counsel approved by City, from and against all

Claims, and shall continue this defense until the Claims are resolved, whether by

settlement, judgment or otherwise. No finding or judgment of negligence, fault, 

breach, or the like on the part of Contractor shall be required for the duty to defend

to arise. City shall notify Contractor of any Claim, shall tender the defense of the

Claim to Contractor, and shall assist Contractor, as may be reasonably requested, 

in the defense. 

C. If a court of competent jurisdiction determines that a Claim

was caused by the sole negligence or willful misconduct of Indemnified Parties, 

Contractor's costs of defense and indemnity shall be ( 1) reimbursed in full if the

court determines sole negligence by the Indemnified Parties, or (2) reduced by the

percentage of willful misconduct attributed by the court to the Indemnified Parties. 

D. To the extent this Contract is a professional service

agreement for work or services performed by a design professional, such as an

architect, landscape architect, professional engineer or professional land surveyor, 

subject to California Civil Code Section 2782.8, the provisions of this Section

regarding Contractor's duty to defend and indemnify shall be limited to apply only

to Claims that arise out of, pertain to, or relate to the negligence, recklessness, or

willful misconduct of the Contractor. 

E. The provisions of this Section shall survive the expiration or

termination of this Contract. 

10. LIMITATION OF LIABILITY. Neither party shall be liable to each

other for any indirect, reliance, incidental, special, punitive or consequential damages of

any kind or nature. 

11. INSURANCE. 

A. Prior to commencement of work, and as a condition precedent

to the effectiveness of this Contract, Contractor shall procure and maintain, at

5
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Contractor's expense for the duration of this Contract, from insurance companies

that are admitted to write insurance in California and have ratings of or equivalent

to AN by A.M. Best Company or from authorized non - admitted insurance

companies subject to Section 1763 of the California Insurance Code and that have

ratings of or equivalent to A:VIII by A.M. Best Company the following insurance: 

a) Commercial general liability insurance ( equivalent in scope to

ISO form CG 00 01 11 85 or CG 00 01 10 93) in an amount not less than

1, 000, 000 per each occurrence and $ 2, 000,000 general aggregate. This

coverage shall include but not be limited to broad form contractual liability, 

cross liability, independent contractors liability, and products and

completed operations liability. The City, its boards and commissions, and

their officials, employees and agents shall be named as additional

insureds by endorsement ( on City's endorsement form or on an

endorsement equivalent in scope to ISO form CG 20 10 11 85 or CG 20

26 11 85 or both CG 20 10 07 04 and CG 20 37 07 04 or both CG 20 33

07 04 and CG 20 37 07 04), and this insurance shall contain no special

limitations on the scope of protection given to the City, its boards and

commissions, and their officials, employees and agents. This policy shall

be endorsed to state that the insurer waives its right of subrogation

against City, its boards and commissions, and their officials, employees

and agents. 

b) Workers' Compensation insurance as required by the California

Labor Code and employer's liability insurance in an amount not less than

1, 000,000. This policy shall be endorsed to state that the insurer waives

its right of subrogation against City, its boards and commissions, and their

officials, employees and agents. 

c) Professional liability or errors and omissions insurance in an

amount not less than $ 1, 000,000 per claim. 
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d) Commercial automobile liability insurance ( equivalent in scope

to ISO form CA 00 01 06 92), covering Auto Symbol 1 ( Any Auto) in an

amount not less than $ 500,000 combined single limit per accident. 

B. Any self- insurance program, self- insured retention, or

deductible must be separately approved in writing by City' s Risk Manager or

designee and shall protect City, its officials, employees and agents in the same

manner and to the same extent as they would have been protected had the policy

or policies not contained retention or deductible provisions. 

C. Each insurance policy shall be endorsed to state that

coverage shall not be reduced, non - renewed, or canceled except after thirty ( 30) 

days prior written notice to City, shall be primary and not contributing to any other

insurance or self- insurance maintained by City, and shall be endorsed to state that

coverage maintained by City shall be excess to and shall not contribute to

insurance or self- insurance maintained by Contractor. Contractor shall notify the

City in writing within five ( 5) days after any insurance has been voided by the

insurer or cancelled by the insured. 

D. If this coverage is written on a " claims made" basis, it must

provide for an extended reporting period of not less than one hundred eighty ( 180) 

days, commencing on the date this Contract expires or is terminated, unless

Contractor guarantees that Contractor will provide to the City evidence of

uninterrupted, continuing coverage for a period of not less than three ( 3) years, 

commencing on the date this Contract expires or is terminated. 

E. Contractor shall require that all subconsultants or contractors

which Contractor uses in the performance of these services maintain insurance in

compliance with this Section unless otherwise agreed in writing by City's Risk

Manager or designee. 

F. Prior to the start of performance, Contractor shall deliver to

City certificates of insurance and the endorsements for approval as to sufficiency
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and form. In addition, Contractor, shall, within thirty ( 30) days prior to expiration of

the insurance, furnish to City certificates of insurance and endorsements

evidencing renewal of the insurance. City reserves the right to require complete

certified copies of all policies of Contractor and Contractor's subconsultants and

contractors, at any time. Contractor shall make available to City's Risk Manager or

designee all books, records and other information relating to this insurance, during

normal business hours. 

G. Any modification or waiver of these insurance requirements

shall only be made with the approval of City's Risk Manager or designee. Not

more frequently than once a year, the City' s Risk Manager or designee may

require that Contractor, Contractor's subconsultants and contractors change the

amount, scope or types of coverages required in this Section if, in his or her sole

opinion, the amount, scope, or types of coverages are not adequate. 

H. The procuring or existence of insurance shall not be

construed or deemed as a limitation on liability relating to Contractor's

performance or as full performance of or compliance with the indemnification

provisions of this Contract. 

In addition, Contractor shall complete and deliver to City the form

Information Sheet ") attached as Exhibit " C" and incorporated by reference, to comply

I with Labor Code Section 2810. 

12. WORK DAY. Contractor shall comply with Sections 1810 through

1815 of the California Labor Code regarding hours of work. Contractor shall forfeit, as a

penalty to City, the sum of Twenty -five Dollars ($ 25) for each worker employed by

Contractor or any subcontractor for each calendar day such worker is required or

permitted to work more than eight (8) hours unless that worker receives compensation in

accordance with Section 1815. 

13. PREVAILING WAGE RATES. Contractor is directed to the

prevailing wage rates. Contractor shall forfeit, as a penalty to the City, Fifty Dollars ($ 50) 
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for each laborer, worker or mechanic employed for each calendar day, or portion thereof, 

that such laborer, worker or mechanic is paid less than the prevailing wage rates for any

work done by Contractor, or any subcontractor, under this Contract. 

14. COORDINATION WITH GOVERNMENTAL REGULATIONS. 

A. If the work is terminated pursuant to an order of any Federal

or State authority, Contractor shall accept as full and complete compensation

under this Contract such amount of money as will equal the product of multiplying

the Contract price stated herein by the percentage of work completed by

Contractor as of the date of such termination, and for which Contractor has not

been paid. If the work is so terminated, the City Engineer, after consultation with

Contractor, shall determine the percentage of work completed and the

determination of the City Engineer shall be final. 

B. If Contractor is prevented, in any manner, from strict

compliance with this Contract due to any Federal or State law, rule or regulation, in

addition to all other rights and remedies reserved to the parties City may by

resolution of the City Council suspend performance hereunder until the cause of

disability is removed, extend the time for performance, make changes in the

character of the work or materials, or terminate this Contract without liability to

either party. 

15. EQUAL BENEFITS ORDINANCE. Unless otherwise exempted in

accordance with the provisions of the Ordinance, this Contract is subject to the applicable

provisions of the Equal Benefits Ordinance ( EBO), section 2. 73 et seq. of the Long Beach

Municipal Code, as amended from time to time. 

A. During the performance of this Contract, the Contractor

certifies and represents that the Contractor will comply with the EBO. The

Contractor agrees to post the following statement in conspicuous places at its

place of business available to employees and applicants for employment: 

During the performance of a contract with the City of Long Beach, 
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the Contractor will provide equal benefits to employees with spouses and its

employees with domestic partners. Additional information about the City of

Long Beach' s Equal Benefits Ordinance may be obtained from the City of

Long Beach Business Services Division at 562- 570 - 6200." 

B. The failure of the Contractor to comply with the EBO will be

deemed to be a material breach of the Contract by the City. 

C. If the Contractor fails to comply with the EBO, the City may

cancel, terminate or suspend the Contract, in whole or in part, and monies due or

to become due under the Contract may be retained by the City. The City may also

pursue any and all other remedies at law or in equity for any breach. 

D. Failure to comply with the EBO may be used as evidence

against the Contractor in actions taken pursuant to the provisions of Long Beach

Municipal Code 2. 93 et seq., Contractor Responsibility. 

E. If the City determines that the Contractor has set up or used

its contracting entity for the purpose of evading the intent of the EBO, the City may

terminate the Contract on behalf of the City. Violation of this provision may be

used as evidence against the Contractor in actions taken pursuant to the

provisions of Long Beach Municipal Code section 2. 93 et seq., Contractor

Responsibility. 

16. NOTICES. 

A. Any notice required hereunder shall be in writing and

personally delivered or deposited in the U. S. Postal Service, first class, postage

prepaid, to Contractor at the address first stated herein, and to the City at 333

West Ocean Boulevard, Long Beach, California 90802, Attn: City Manager. Notice

of change of address shall be given in the same manner as stated herein for other

notices. Notice shall be deemed given on the date deposited in the mail or on the

date personal delivery is made, whichever first occurs. 

B. Except for stop notices and claims made under the Labor
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Code, City will notify Contractor when City receives any third party claims relating

to this Contract in accordance with Section 9201 of the Public Contract Code. 

17. BONDS. Contractor shall, simultaneously with the execution of this

Contract, execute and deliver to City a good and sufficient corporate surety bond, in the

form attached hereto and in the amount specified therein, conditioned upon the faithful

performance of this Contract by Contractor, and a good and sufficient corporate surety

bond, in the form attached hereto and in the amount specified therein, conditioned upon

the payment of all labor and material claims incurred in connection with this Contract. 

18. COVENANT AGAINST ASSIGNMENT. Neither this Contract nor

any of the moneys that may become due Contractor hereunder may be assigned by

Contractor without the written consent of City first had and obtained, nor will City

recognize any subcontractor as such, and all persons engaged in the work of

construction will be considered as independent contractors or agents of Contractor and

will be held directly responsible to Contractor. 

19. CERTIFIED PAYROLL RECORDS. 

A. Contractor shall keep and shall cause each subcontractor

performing any portion of the work under this Contract to keep an accurate payroll

record, showing the name, address, social security number, work classification, 

straight time and overtime hours worked each day and week, and the actual per

diem wages paid to each journeyman, apprentice, worker, or other employee

employed by Contractor or subcontractor in connection with the work, all in

accordance with Division 2, Part 7, Article 2 of the California Labor Code. Such

payroll records for Contractor and all subcontractors shall be certified and shall be

available for inspection at all reasonable hours at the principal office of Contractor

pursuant to the provisions of Section 1776 of the Labor Code. Contractor's failure

to furnish such records to City in the manner provided herein for notices shall

entitle City to withhold the penalty prescribed by law from progress payments due

to Contractor. 
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B. Upon completion of the work, Contractor shall submit to the

City certified payroll records for Contractor and all subcontractors performing any

portion of the work under this Contract. Certified payroll records for Contractor

and all subcontractors shall be maintained during the course of the work and shall

be kept by Contractor for up to three ( 3) years after completion of the work. 

C. The foregoing is in addition to, and not in lieu of, any other

requirements or obligations established and imposed by any department of the

City with regard to submission and retention of certified payroll records for

Contractor and subcontractors. 

20. RESPONSIBILITY OF CONTRACTOR. Notwithstanding anything to

the contrary in this Contract, Contractor shall have the responsibility, care and custody of

the work. If any loss or damage occurs to the work that is not covered by collectible

commercial insurance, excluding loss or damage caused by earthquake or flood or the

negligence or willful misconduct of City, then Contractor shall immediately make the City

whole for any such loss or pay for any damage. If Contractor fails or refuses to make the

City whole or pay, then City may do so and the cost and expense of doing so shall be

deducted from the amount due Contractor from City hereunder. 

21. CONTINUATION. Termination or expiration of this Contract shall not

terminate the rights or liabilities of either party which rights or liabilities accrued or existed

prior to termination or expiration of this Contract. 

22. TAXES AND TAX REPORTING. 

A. As required by federal and state law, City is obligated to report

the payment of compensation to Contractor on Form 1099 -Misc. and Contractor

acknowledges that Contractor is not entitled to payment under this Contract until it

has provided its Employer Identification Number to City. Contractor shall be solely

responsible for payment of all federal and state taxes resulting from payments

under this Contract. 

B. Contractor shall cooperate with City in all matters relating to
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taxation and the collection of taxes, particularly with respect to the self - accrual of

use tax. Contractor shall cooperate as follows: ( i) for all leases and purchases of

materials, equipment, supplies, or other tangible personal property totaling over

100, 000 shipped from outside California, a qualified Contractor shall complete

and submit to the appropriate governmental entity the form in Appendix " A" 

attached hereto; and ( ii) for construction contracts and subcontracts totaling

5, 000, 000 or more, Contractor shall obtain a sub - permit from the California Board

of Equalization for the Work site. " Qualified" means that the Contractor purchased

at least $500, 000 in tangible personal property that was subject to sales or use tax

in the previous calendar year. 

C. Contractor shall create and operate a buying company, as

defined in State of California Board of Equalization Regulation 1699, subpart ( h), 

in City if Contractor will purchase over $ 10, 000 in tangible personal property

subject to California sales and use tax. 

D. In completing the form and obtaining the permit(s), Contractor

shall use the address of the Work site as its business address and may use any

address for its mailing address. Copies of the form and permit(s) shall also be

delivered to the City Engineer. The form must be submitted and the permit(s) 

obtained as soon as Contractor receives a Notice to Proceed. Contractor shall not

order any materials or equipment over $ 100,000 from vendors outside California

until the form is submitted and the permit(s) obtained and, if Contractor does so, it

shall be a material breach of this Contract. In addition, Contractor shall make all

purchases from the Long Beach sales office of its vendors if those vendors have a

Long Beach office and all purchases made by Contractor under this Contract

which are subject to use tax of $500,000 or more shall be allocated to the City of

Long Beach. Contractor shall require the same cooperation with City, with regards

to subsections B, C and D under this section ( including forms and permits), from

its subcontractors and any other subcontractors who work directly or indirectly

LT: bg A09 -03853
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under the overall authority of this Contract. 

E. Contractor shall not be entitled to and by signing this Contract

waives any claim or damages for delay against City if Contractor does not timely

submit these forms to the appropriate governmental entity. Contractor may

contact the City Controller at (562) 570 -6450 for assistance with the form. 

23. ADVERTISING. Contractor shall not use the name of City, its

I officials or employees in any advertising or solicitation for business, nor as a reference, 

without the prior approval of the City Manager, City Engineer or designee. 

24. AUDIT. If payment of any part of the consideration for this Contract

is made with federal, state or county funds and a condition to the use of those funds by

City is a requirement that City render an accounting or otherwise account for said funds, 

then City shall have the right at all reasonable times to examine, audit, inspect, review, 

extract information from, and copy all books, records, accounts and other information

relating to this Contract. 

25. NO PECULIAR RISK. Contractor acknowledges and agrees that the

work to be performed hereunder does not constitute a peculiar risk of bodily harm and

that no special precautions are required to perform said work. 

26. THIRD PARTY BENEFICIARY. This Contract is intended by the

parties to benefit themselves only and is not in any way intended or designed to or

entered for the purpose of creating any benefit or right of any kind for any person or entity

that is not a party to this Contract. 

27. SUBCONTRACTORS. Contractor agrees to and shall bind every

subcontractor to the terms of this Contract; provided, however, that nothing herein shall

create any obligation on the part of City to pay any subcontractor except in accordance

with a court order in an action to foreclose a stop notice. Failure of Contractor to comply

with this Section shall be deemed a material breach of this Contract. A list of

subcontractor(s) submitted by Contractor in compliance with Public Contract Code

Sections 4100 et seq. is attached hereto as Exhibit " D" and incorporated herein by this

LT:bg A09 -03853
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II reference. 

28. NO DUTY TO INSPECT. No language in this Contract shall create

and City shall not have any duty to inspect, correct, warn of or investigate any condition

arising from Contractor's work hereunder, or to insure compliance with laws, rules or

regulations relating to said work. If City does inspect or investigate, the results thereof

shall not be deemed compliance with or a waiver of any requirements of the Contract

I Documents. 

29. GOVERNING LAW. This Contract shall be governed by and

I construed pursuant to the laws of the State of California ( except those provisions of

California law pertaining to conflicts of laws). 

30. INTEGRATION. This Contract, including the Contract Documents

identified in Section 4 hereof, constitutes the entire understanding between the parties

and supersedes all other agreements, oral or written, with respect to the subject matter

herein. 

31. COSTS. If there is any legal proceeding between the parties to

enforce or interpret this Contract or to protect or establish any rights or remedies

hereunder, the prevailing party shall be entitled to its costs, including reasonable

attorney's fees. 

32. NONDISCRIMINATION. In connection with performance of this

Contract and subject to federal laws, rules and regulations, Contractor shall not

discriminate in employment or in the performance of this Contract on the basis of race, 

religion, national origin, color, age, sex, sexual orientation, gender identity, AIDS, HIV

status, handicap or disability. It is the policy of the City to encourage the participation of

Disadvantaged, Minority and Women -Owned Business Enterprises, and the City

encourages Contractor to use its best efforts to carry out this policy in the award of all

subcontracts. 

33. DEFAULT. Default shall include and be limited to Contractor's failure

to perform in accordance with this Contract, failure to comply with any Contract

LT:bg A09 -03853
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Document, failure to pay any penalties, fines or charges assessed against Contractor by

any public agency, failure to pay any charges or fees for services performed by the City, 

and if Contractor has substituted any security in lieu of retention, then default shall also

include City's receipt of a stop notice. If default occurs, the City shall give Contractor a

written notice to correct such default with diligence and promptness within a ten ( 10) day

period. If Contractor within the ten ( 10) day period after receipt of such notice fails to

correct the default and any deficiencies and if Contractor has substituted any security in

lieu of retention, then in addition to City's other legal remedies, City shall have the right to

draw on the security in accordance with Public Contract Code Section 22300 and without

further notice to Contractor. If default occurs and Contractor has not substituted any

security in lieu of retention, then City shall have all legal remedies available to it. 

34. FORCE MAJEURE. Neither party shall be held responsible for any

delay or failure in performance to the extent that such delay or failure is caused by fires, 

strikes, embargoes, explosion, earthquakes, floods, wars, water, the elements, labor

disputes, government requirements, civil or military authorities, acts of God or by the

public enemy, inability to secure raw materials or transportation facilities, acts or

omissions of carriers or suppliers or other causes beyond its reasonable control whether

or not similar to the foregoing. 
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IN WITNESS WHEREOF, the parties have caused this document to be duly

executed with all formalities required by law as of the date first stated above. 

June 24. 12010

June 24

2010. 

2010

ARINC INCORPORATED, a Delaware

corporation

By
Vi esident

Dennis L. Lengyel

Type or Print N e

W% h-e,  

John q./ Smith

Contractor" 

or Print Name

CITY OF LONG BEACH, a municipal

corporation
EMCtJTED PURStJANr

OFTo SE
2010 By

A Sot

City Manager

City" 
Assistant City Manager

This Contract is approved as to form on - f L
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Long Beach Airport

Freparad tor:. City of Lung Beach
Long Beach Airport
4140. Debbie Douglas Drive. 

Long Beach, CA 90605

Prepared by: ARINC Incorporated
1840 H .. n, Drive Suite 160

Carrollton, TX 15046... 

September. 22. 2443 ReWcW4 It



ALF21hic

DEDWATION BEYOND IrXPIFCTAttOiV

w" wit" rk

wo OqVAyvai 09-07- 001

Ms. Rachel Korpoe

City of Long Beach

Long Beach Airport
4100 Donald Douglas Drive

Long Beach, California 90808

September 22..: 2009

subject: Long Beach Airport TEA Advanced Surveillance System Expansion
Rev, 3

Near Ms. Kcalocs: 

On behalf of ARINC Incorporated, I would like to extend our gratitude for the opportunity to

provide a proposal for the expansion of your Security Ccyrmvudrr System a, Long Reach Airport, 

ARINC appreciates the security surveillance requirements at Long Beach Airport and will
continue to provide the most robust up video network aviation available. Due to the

expandability, of our Advanced Information Management (AIMB)l Command and Control System

with integrated Cisco/ growdefore In video, we can support expansion requiremenis easily with
minimal impart on the operafl* nal system and at the lowest cast.. 

Expansion Overview

The City of thin; Beach has requested that the existing Security Computer System at troy Beach
Airport ( LGBf be expanded as part of the an Advanced Surveillance Program. This expansion

spoiler at the request to them from the Transportation Security Administration ITSA) which
desires increased video Surveillance at they North and youth Passenger Checkpoints and iounge

areas, and the Checked Baggage area. Additionally, the TSA requests that two ( 2) additional

AIM operator viewing stations be added to tire system— one to be located n the South Lounge
area and the other w the future Coordination Center, 

To support this effort, it will be necessary to expand the Alto Security Computer System
Integrated Video Management System ( AIMS), which is located in the basement of the Terminal

Building. Additional video and network components will have to be integrated into the opturr, 
as well as operator station computers and monitors, 



uve, Beach AlruriVaget i 5 S. novivill, Syoev. E1, xvtiW Page  

The particular. Sumseilame issues that the TSA would ban the experswit to wxdms% and our

proposed recalution$ are provided below. 

North Terminal

Checkpoint Area

Resolutlorh Add two J2) fixed cameras on either side of the entrance to the north cberkparm

area such that the fields of view provide coverage of both entrance belts. 

Resolution! Relocate three ( 3) of the exesting four ish cameras that currently prounds, coverage
of the forward screening areas approximately two to three foot back from their current location
such fled a pill field of view of the additional screening area is obtained, Note The camera
offer the Police Podium in the area provides surveillance of that North Fermarai exit dww% 

MMIMMIMM

Resolution: Install mor, ( 1} paredit- natern ( P7r4) camera to provide surveillance of the front

exterior of the building. This camera will be mounted on :a pole in tire coveted stay urnor the

canopy under the No Smoking sign. 

ARINC air. 
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IN= 

lawaskyhom Investigate providing a wide- angle lens for the existing camera to provide a field of
view greater than the drom

South Terminal

Checkpoint Area

Resoluddern four 1 4 fixed cameras will be added to the area to provide surveillance coverage
of the entrance units to the x- ray machines.. Each camera will be lisclood approx4fuctudy above
the toginning of each entrance belt such that a hill field of view at the free, of the womove, 
belt is obtained, 

Resolunksm Relocate the existing foor sk} cameras that currently provide coverage as The
forward screening areas approximately two to three feet back from then cturme, creation such
that a full field of view of each offorting table it obtained. Coordination who LAC wililleeci to
occur due to the Planned construction of a wall in this area. 

MKORIORM

Recognition Install two (2) additional fixed cameras in the, exterior queuing areas. One camera
will be placed at the end of the queuing area for observation of passengers in line wartag to
enter the security screening area. The other camera will be samed above, the I DC. checkmern
to observe interaction between passengers and the TDC. 

Asure! 41C
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Resolution: Riskiwous the single camera that currently exists in the exit sure approximately 4

feet north (to theLeft facing the exit} of its worce a location. 

ZMECHUM

Issue: Currently, there is partial coverage if) the explosive detect sm, system ( EELS} acniverang urea
with multidirectional cameras above the physical tables. The deficiencies areas fislmvo 

Resolutforn Ensure that the AIM Integrated Video Management System is property

configured such that the PTZ cameras in this area always return to the HOME position to

allow tine best view of the physical search tables. 

Runcohnatunt Add one fl) additional PTZ carnera above the search tables betweism, the

two existing variance Go and ITE Add tom (4 fixed cameras an the cohet side of the x- 

ray machines from the existing cameras to allow observation of the front loader
cowiteon; and overflow ETI) search Area. 

ererscrater rxczwy eilla- ce c the avefssze xo €oen mg areaverylfe

Racralrefince Add a fixed camera to ' he, outside, of the Terminal Bracing to proode

observation of the oversize raggage screening area. The camera wW be located - a the
left of the Terminal building door that proyrdsis access to the sure. above tiny Emergency
Evowash Station sign. 

sales ao, 
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Summary of surveillance Modifications

Viewing Stations

South Checkpoint

Action: An apennor vienam; station will be added in the South Terminal where the vending
machines are correctly ascored. This station will consist of one workstatfon slid two crawlers

for the foralawy surpass of real- nme video surveillance and wchived video playeo& AIM

functions will be. react -only = this station. 

mmm 
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coordination Center CCqVy Viewing Station

Acidom An operate! slowing station will be established In tire future Carodivation Center

located in the Hamilton Sandstone building for use by senior TCA staff, This station will have
the came configuration as the ECOC station, and will consist of one workstation and does, 

monitors for the primary purpose of isel, tione video survanflarreard arrhinam videm, playback. 
AIM functions will be read -only at this wdbso. Video and data communications to Pars location
will be wireless. 

Expansion Approach

ARMC will procure, stage,, and configure, the video %enaw and Amikodbuni, it An, CsUlitas: At

the completion of these activities, the equipment will be Backed and shipper, to free Beach

Airport for fvdl configuration, installation, and bvhrcg. 

Procure hardware; stage and quality check the equipment. 

Install and configure all required 3' party yoftermews the workstationii. 

Configure the Cisco video media server. 

e perform in- house functional testing of the system to We greatest extent pvwhhs. 

Activities at Lose Beach Airport will fortune the follicar

install the communications wiffirstructucs to support the contains and certain, surtmace. 

This includes network cables, conduits, etc. This work to or, scheduled and cmarfirraded

with LGB personnel in order to miramate disruption of airport operations

Install./mlowde cameras as stated above, 

lasted video and network components in the computer room. 

install. configure, and test wireless ethernet Bridge to Coordination Center

Add South Terminal and Coordination Center borrow stations to LGR nevArvir chumarn, 

a install and suddenly AlK and test the operator stations, 

owbi" n frontional testing of wrown, 

Adjust carriers fields of view as required, 

perform Site Demonstration for TSA/ tAng Beach. 

AnjNCr-_ 



Long Beach Airport Video TSA Surveillance System Expansion Page 7

Equipment and Documentation

All equipment used in this expansion will be Commercial Off- the -Shelf (COTS) equipment from

major manufacturers. This equipment will be integrated into the existing Security System at
LGB. All equipment will be purchased new, i. e., no spare parts from the current system will be

utilized. Additionally, the current spare capacities of the system will be preserved. 

The video server selected for the expansion is the Cisco Media Server. This server will support

all new cameras with 100% spares capacity, and will provide a 30 -day storage period for each
channel. 

New cameras will consist of two ( 2) PTZ, six ( 6) indoor fixed, and five ( 5) outdoor day /night

cameras. All cameras provide high quality resolution and are manufactured by Pelco. 

As LGB' s needs continue to change, the system remains scalable and expandable to meet

additional viewing and storage requirements. 

The List of Hardware Deliverables is provided in the Attachment 1. Additionally, ARINC will

provide the following documentation: 

Updated system configuration and operator station drawings, as applicable

Site Demonstration/ Test Procedures

Third party vendor documentation, as applicable

Operator Training materials

Installation and Site Support

The installation and configuration of the computer equipment will be performed at LGB by
ARINC. This includes the Cisco Video Server and related equipment, as well as the operator

stations. Camera installation and relocation will be performed by Hamilton Pacific working as a
subcontractor to ARINC. Hamilton Pacific will also install conduit and network cabling required
for the new equipment. 

Training

ARINC will provide two sessions of Operator Training to support the new operator stations, one

session for each station. The duration of each session is two days. All training materials will be

provided by ARINC. This training will be held at Long Beach Airport. 

Schedule

The Advanced Surveillance System can be installed and tested within 10 -12 weeks after receipt

of order. 

ARINC Inc. 



Long Beach Airport Video TSA Surveillance System Expansion

Pricing Summary

Pricing for the Advanced Surveillance System Expansion is provided in the table below. 

Page 8

Kam DescrWon Cotegoty or Area Unit Costs Totals

1. Materials See the attached Bill of
Computer Room (Basement) 161,426 216,954

Materials for additional North Terminal Checkpoint 1, 436

details. Cost summaries by North Terminal Ext Front 3,873

category/ area are also
South Terminal Checkpoint 76,495

included in the adjacent South Terminal Ext Front 3, 345

column. 
South Lounge Exit 0

Checked Baggage 7, 128

Oversize Bag Screen Area 1, 673

TSA Coordination Center 10,666

TSA Coord Center Wireless Link 4,947

Software Licenses 4,206

Materials, Supplies, etc. 11, 760

2. Project Program management, labor Factory Labor ( See rates below) 104,630 190,450

Implementation, and administration as

Delivery and outlined above. Includes LGB System Installation Labor 63, 517

Support project engineering, staging, 
Provided from installation

software configuration and
subcontractor proposal) 

support, testing, shipping, 
installation, subcontractor Shipping, Handling, etc. 6,346

mgt, closeout. Dallas -Ft. Worth to Long Beach) 

Travel & Expenses 15, 957

Nine (9) trips from Dallas -Ft. Worth to

Long Beach for management, delivery, 
install support.) 

3. Training Onsite Operator Training Two
Labor 4,034 6,314

2) adjacent sessions at LGB. Travel & Expenses 2, 280

4. CA Taxes (Materials) 26,062

5. CA Recycling Fee 80

Totals 439,860

Notes: 

1. Materials costs are based on vendor quotes and /or estimates based on previous projects of

similar magnitude and scope. 

Previous projects of similar scope include the initial Long Beach Airport Security Computer

System project, the Indianapolis International Airport Perimeter Security Enhancement
Project, and more than 15 nuclear power plant security systems within the past 10 years. 

ARINC Inc. 



Long Beach Airport Video TSA Surveillance System Expansion Page 9

2. Travel expenses are computed according to DCAA and GSA guidelines. The meals and

lodging per diem rates were Department of Defense per diem rates for Los Angeles in 2008. 

3. ARINC factory labor categories and rates to be used for implementing this project are
provided in the table below. Labor charges for system installation were provided by our
installation subcontractor. 

Lob" III

Project Manager 185/ hr

Sr. Software Manager 185/ hr

Sr. Engineer 3 162/ hr

Sr. Engineer 1 140 /hr

Engineering Analyst 3 115/ hr

Engineering Analyst 1 82 /hr

Sr. Technician 74 /hr

Project Administrator 74 /hr

ARINC Labor includes System engineering management and design, procurement, 
system factory staging, software configuration and support, testing, shipping, 

installation supervision, warranty (782 total hours). 

Payment Terms: 

Our proposed payment schedule is as follows: 

Contract Award /Mobilization 20% of contract value

Hardware Procurement 30% of contract value

Video Equipment Install Complete 20% of contract value

Video System Demo Complete 10% of contract value

Operator Station Install Complete 10% of contract value

Site Acceptance 10% of contract value

Payment terms are net 30 days. Additional provisions are as follows: 

This quotation is subject to agreeable terms and conditions and payment terms between

both parties and is valid for 45 days. 

All work will be performed in the years 2009 and 2010. 

No provisions for liquidated damages, permits, bonds or insurance have been included in

this proposal. 

Pricing is based on the provided Bill of Materials
ARINC reserves the right to substitute those products herein but that retain the integrity of
the system requirements. 

ARINC Inc. 
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Assumptions /Conditions

The following assumptions were made in the preparation of this proposal: 

120VAC to be available or supplied by LGB. 
Construction and building permits are not included. 
LGB to notify ARINC /Hamilton Pacific of any asbestos material in work areas. 
Conduit type to be used is EMT and Liquid Tight Flex. 

Excludes plenum rated ceiling areas. 

Drawing package includes 3 -6 drawings including equipment, system, and network layout. 
Installation supervision and site commissioning by ARINC. 

We thank you for the opportunity to provide this proposal. Please do not hesitate to contact

me at (972) 488 -8588, extension 214, with any questions. We look forward in working with TSA
and Long Beach Airport on this very important project. 

Sincerely, 

Bill Banks

Project Manager

ARINC Inc. 

Office: 972 - 488 -8588 x214

Cell: 214 - 335 -8508

Email: bbanks@arinc.com

ARINC Inc. 
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OTHER TRANSACTION AGREEMENT

BETWEEN

DEPARTMENT OF HOMELAND SECURITY

TRANSPORTATION SECURITY ADMINISTRATION

AND

THE CITY OF LONG BEACH

REGARDING

LONG BEACH AIRPORT

CLOSED CIRCUIT TELEVISION CAMERAS

Negotiated by the TSA pursuant to
Aviation and Transportation Security Act, Pub. L. 107 -71, 115 Stat. 597

49 U.S. C. § 114(m)( 1), and § 1060) ( 6) 

HSTS04- 09- H- CT7027



Agreement Number: HSTSO4- 09- H- CT7027

Requisition Number: 2109209CT7027

ARTICLE I. PARTIES

The parties to this Other Transaction Agreement are the Transportation Security
Administration ( "TSA "), U.S. Department of Homeland Security ( "DHS "), and the CITY OF

LONG BEACH ( hereinafter " CITY ") relating to the Long Beach Airport ( "LGB "). The TSA

and the CITY agree to cooperate in good faith and to perform their respective obligations in

executing the purpose of this Agreement. 

ARTICLE II. LEGAL AUTHORITY

This Agreement is entered into under the authority of the Aviation and Transportation
Security Act, Pub. L. 107 -71, 115 Stat. 597, specifically 49 U.S. C. § 114(m)( 1), and § 106( 1) ( 6), 

which authorize other transaction agreements. 

ARTICLE III. SCOPE

A. Purpose and Objective: 

The purpose of this Agreement is to set forth the terms and conditions under which the

CITY will design, install and operate closed circuit television cameras ( CCTV) and the terms

and conditions for the shared use of the CCTV system at the LGB. The CCTV system herein is
defined as all CITY surveillance hardware and storage equipment, as well as' associated

electrical, cabling, and support facilities that will be monitored at the LGB. The objective of the.. 
Agreement is to. provide greater surveillance of the LGB to include surveillance of TSA areas to

enhance security, aid in the speedy resolution of claims, and assist. in resolution of law - 
enforcement issues. 

B. Roles and Responsibilities: 

1. 0 Installation, Maintenance, and Operation

1. 1 The CITY shall design, purchase, install, operate and maintain CCTV . 

equipment that meets the requirements set forth in this Agreement. Sufficient equipment shall be

installed to provide for the views required by the local TSA and agreed upon by the CITY. 

1. 2 TSA will pay the cost of the system as set forth in Article VI, below. 
The CITY agrees to use such funds to perform the obligations outlined in Article III.A and B. 

Any funding required to complete the project that is in excess of the funding provided by TSA as
set forth in Article VI, below, shall be resolved pursuant to Articles VI and XI below. 

1. 3 The CITY will be responsible for all maintenance and repairs of the

CCTV system. Maintenance and repairs shall be performed in a reasonable fashion and with the

same level of effort as the other airport security systems. 

2
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1. 4 The CITY shall provide for storage of all data from the cameras installed

under this Agreement at the TSA sites for a minimum of thirty (30) days. 

1. 5 To meet reporting requirements, the authority shall provide: 

1. 5. 1 Milestone schedule for the CITY procurement process
1. 5. 2 Contractor' s execution schedule when available

1. 5. 3 Monthly status calls with the TSA program office, contractor and
others as required. 

2. 0 CCTV Access and Control

2. 1. Any and all requests for CCTV media received by the CITY shall be
coordinated with the local TSA Representative for a Sensitive Security Information (SSI) review
in accordance with 49 C.F.R. § 1542. 101( c) and 49 C.F.R. § 1520.9( a)( 3). Additionally, TSA
will notify LGB' s Airport Security Coordinator of any CCTV media requests that are received. 

2.2 The CITY shall be the owner and custodian of the CCTV system as well

as any video media generated from the CCTV and will secure all CCTV media at all.times: 
pursuant to 49 C.F.R. § 1542. Access to all CCTV data output will be limited.to. the CITY; law

enforcement agencies and TSA personnel with a need to know in order to operate the--system or: 

for_ law, enforcement .and- security purposes. No part of this provision shall. be tDnstrned:to: limit.. 
the-ability of the ..CITY and TSA personnel to access the above - referenced media'.-for the purpose
of conducting -any administrative or criminal investigation. Upon written request;! TSA will be. 
provided copies of the data produced for law enforcement investigations, national security
investigations, or other administrative investigations, training, or for quality control purposes. 

C. Type of Agreement

This Agreement is an " other transaction authority" agreement authorized by 49 U.S. C. § 
1060) ( 6) and is not a procurement contract, grant or cooperative agreement. It is not intended to

be, nor shall it be construed as creating a partnership, corporation, or other business organization. 

ARTICLE IV. EFFECTIVE DATE, TERM, AND TERMINATION

The effective date of this Agreement is the date on which it is signed by appropriate
representatives for TSA and the CITY, and shall be the date of the last signature ( "Effective
Date "). The Agreement shall be in effect for a period of one ( 1) year from the effective date. 

ARTICLE V. AUTHORIZED REPRESENTATIVES

1. 0 The authorized representative for each parry shall act on behalf ofthat party for
all administrative matters related to this Agreement. Each party' s authorized representative may
appoint one or more others to act as authorized representative for any administrative purpose
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related to this Agreement, provided written notice of such appointments are made to the other

party to this Agreement. The authorized representatives for the parties are as follows: 

For TSA: 

ContractingOfficer (CO) 
Robyn Towles

Transportation Security Administration
TSA — Office of Acquisition — W 10 -315N

701 S. 12" St

Arlington, VA 20598 -6025

Telephone: 571- 227- 3839

E -mail: robyn.towles@dhs.gov

Program Officer and Contracting Officer Technical Representative (COTR
Lynn Sciascia

Office of Security Technology, TSA -16
Transportation Security Administration
601 S: 121' Street

Arlington, Virginia 20598

Telephone: 57.1= 227 =1165

E= mail: lynn:sciascianadhs. gov

Alternate Contracting Officer' s Technical Representative
James Prokop
Office of Security Technology, TSA -16
Transportation Security Administration
601 S. 12t' Street

Arlington, Virginia 20598

Telephone: 571- 227- 3501

E -mail: james.prokopna,dhs. gov

Federal Security Director Representative

Michael Kiel

Long Beach Airport
4100 Donald Douglas Drive

Long Beach, CA 90808
Telephone: 562- 619 -0172

E -mail; Michael.kiel@dhs.gov

CITY Point of Contact for all Correspondence: 

Rachel Korkos, Senior Civil Engineer

Long Beach Airport
4100 Donald Douglas Drive

4
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Long Beach, CA 90808
Telephone: 562- 577- 8381

E -mail: Rachel.korkos@longbeach.gov

CITY Point of Contact for Invoices: 

Claudia Lewis, Administrative Officer

Long Beach Airport
4100 Donald Douglas Drive

Long Beach, CA 90808
Telephone: 562 -570 -2612

E -mail: Ciaudia.lewis@longbeach.gov

2. 0 The Contracting Officer is the sole authority who can legally obligate the
federal government to the expenditure of funds. The TSA COR is responsible for the technical

administration of this Agreement and technical liaison with the CITY. The TSA COR is not

authorized to change the scope of work, to make any commitment or otherwise obligate the TSA, 
or authorize changes affecting the amount or level of funding made available in this Agreement
pursuant to Article VI herein. 

3. 0 The CITY must notify the TSA CO and COR in the event that any TSA
agent or employee takes any action that may be interpreted by the CITY to be contrary to the
scope of work set forth in this Agreement. 

ARTICLE VI. CONTRIBUTIONS, FUNDING, AND PAYMENT

1. 0 TSA will provide funding to the CITY in an amount not to exceed $ 505, 839.00. 
Funds in the amount of $505, 839.00 are hereby obligated and made available for payment for
performance of this Agreement. Expenses incurred in executing the work identified herein are
chargeable to: 

PR: 2109209CT7027

Accounting Code: 
SAV090A000D2009SWE030GE000523006200622CTO/ 5904109000320000/252R/ TSA

DIRECT/DEF. TASK $ 298,220.00

PR: 2109209CT7027

Accounting Code: 
5AV089BO1 OD2009SWE044GE012523006200622CTO /5904109000320000/252R/TSA

DIRECT /DEF. TASK $ 134, 163. 00

PR: 2109209CT7027

Accounting Code: 
5AV09OB01OD2009SWE044GE012523006200622CTO/ 5904109000320000/252R/TSA

DIRECT/DEF. TASK $ 73, 456. 00
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2.0 The CITY will provide all necessary maintenance and repairs for the Airport
CCTV system. 

3. 0 In the event of termination or expiration of this Agreement, any TSA funds that
have not been spent or incurred for allowable expenses prior to the date of termination and are

not reasonably necessary to cover termination expenses will be returned and/or de- obligated
from this Agreement. 

4.0 TSA' s liability to make payments to the CITY is limited to the amount of funds
obligated and available for payment hereunder, including written modifications to this
Agreement. 

5. 0 Prior to release of final payment, TSA will review the system performance ofthe

CCTV system and determine whether the system conforms to TSA requirements according to the
terms of this Agreement. Under no circumstances will TSA be liable for (1) interest charges; ( 2) 

any profit to the CITY or. (3) costs incurred by the CITY or its subcontractors or agents to
perform work not in compliance with the TSA requirements in this Agreement. The TSA

Contracting Officer has the right to recoup any payments made to the CITY --if the. TSA: 
Contractimg.Officer determines that-the invoices exceed the actual costs incurred, or if the .effort
substantial) deviates froin the .TSA requirements in this Agreement. 

6. 0- Payment by TSA is conditioned upon receipt by TSA of an invoice identifying
project costs that have been incurred. The United States Coast Guard Center performs the

payment function on behalf of the TSA. Central Contractor Registration is- mandatory, for
invoice payment; for further information, please refer to hU: / /www.ccr.go ~: 

Invoices shall be submitted at least every sixty (60) days, but not more frequently than
every thirty ( 30) days. Attached to the invoice shall be receipts or other documentation for the
work performed, with all appropriate identifications indicating that the obligations have been
paid in full. Invoices shall specify the vendor, services provided, and products delivered. 
Invoices must be submitted to TSA at the billing address identified below, with a copy of each
request for payment to the TSA Program Officer and Contracting Officer and identified in
Article VI. above. 

Billing Address: 

United States Coast Guard Finance Center

TSA Commercial Invoices

P.O. Box 4111

Chesapeake, VA 23327 -4111

For purposes of submission to the Coast Guard Finance Center, the CITY invoice formats are

acceptable. At a minimum, the Invoice should contain: 

C
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Agreement Number HSTSO4- 09- H- CT7027

Invoice Date and Invoice Number

Tax Identification Number

DUNs Number

Dollar amount of reimbursement being requested from the TSA funding with
sufficient detail of the work/hardware being billed for a determination of scope
compliance. 

The CITY Point of Contact with contact information

Signature of the CITY authorized representative and certification language " This is to

certify that all services set forth herein were performed during the period stated and
that incurred costs billed were actually expendedfor the Project. " 

7. 0 TSA funds may only be spent for allowable, allocable and reasonable costs in
accordance with OMB Circular No. A -87 ( codified at 2 C.F.R. Part 225), in effect on the

Effective Date of the Agreement. 

8. 0 In exchange for the CITY agreeing to repair, maintain, and operate the equipment, 
as set forth in Article III.B. 1. 3, all equipment acquired by the CITY in performance of this
Agreement shall be the property of the CITY, whether purchased with TSA or CITY farads; 

ARTICLE VH-_ AUDITS

1. 0 The federal government; including the Comptroller General of the United States;' 
has the right to examine or audit relevant financial records for a period not to exceed three ( 3) 
years after expiration of the terms of this Agreement. The CITY and its contractois.must :. . 

maintain an established accounting system that complies with generally accepted.accounting
principles. Records related to disputes arising out of this Agreement shall be maintained and
made available until such disputes have been resolved. 

2.0 As used in this provision, "records" includes books, documents, accounting
procedures and practices, and other data, regardless of type and regardless of whether such items

are in written form, in the form of computer data, or in any other form. 

3. 0 The CITY shall maintain all records and other evidence sufficient to reflect costs

claimed to have been incurred or anticipated to be incurred directly or indirectly in performance
of this Agreement. The TSA Contracting Officer or the authorized representative of the TSA
Contracting Officer shall have the right to examine and audit those records at any time, or from
time to time. The right of examination shall include inspection at all reasonable times at the

CITY and at contractor or subcontractor offices directly responsible for the project. 

4.0 The CITY will be required to submit cost or pricing data and supporting. 
information in connection with any invoice relating to this Agreement if requested by the
Contracting Officer. 
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5. 0 This Article VIII shall not be construed to require the CITY or its contractors or

subcontractors to create or maintain any record that they do not maintain in the ordinary course
of business pursuant to a provision of law, provided that those entities maintain records which

conform to generally accepted accounting practices. 

ARTICLE VIII. FLOW DOWN PROVISIONS

The CITY shall include Articles VII, IX, and XVIII, in all contracts or subcontracts

relating to this Agreement that exceed $ 100, 000. Such Articles maybe altered only as necessary
to identify properly the contracting parties. 

ARTICLE IX. REQUIRED FEDERAL. PROCUREMENT PROVISIONS

The Catalog ofFederal Domestic Assistance Number for this Project is 97. 118. The
CITY will comply with the Office of Management Budget, A -133 " Audits of States, Local
Governments, and Nonprofit Organizations." 

The CITY and its contractors shall comply with the following: 

1. 0 Title VI of the Civil Rights Act of.1964 relating to nondiscrimination in Federally
assisted program. 

2.0 Where work is covered by the Davis -Bacon Act, Federal Acquisition Regulation
Clause-52:222 -6 following.clause:shall apply regarding labor relations to Federally assisted
program and provide its contractors with a certification to that effect. 

3. 0 Federal Acquisition Regulation Clause 52.203 -11, " Certification and Disclosure

Regarding Payment to Influence Certain Federal Transactions ", is incorporated herein by
reference into this Agreement. 

4.0 Contracts awarded by the CITY of this Project must comply with
Federal provisions established by laws and statutes. 

ARTICLE X. CHANGES AND MODIFICATIONS

Changes and/or modifications to this Agreement shall be in writing and signed by the
TSA Contracting Officer and an authorized representative of the CITY with authority to bind the
CITY. The modification shall state the exact nature of the change and /or modification. No oral

statement by any person shall be interpreted as modifying or otherwise affecting the terms of this
Agreement. The properly signed modification shall be attached to this Agreement and thereby
become a part of this Agreement. 

8
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ARTICLE XI. TERMINATION

1. 0 In addition to any other termination rights provided by this Agreement, either
party may terminate this Agreement at any time prior to its expiration date, with or without
cause, and without incurring any liability or obligation to the terminated party (other than
performance of obligations accrued on or prior to the termination date) by giving the other parry
at least ninety ( 90) days written notice of termination. Upon receipt of notice of termination, the
receiving party shall take immediate steps to stop the accrual of any additional obligations, 
which might require payment. 

2. 0 In the event of termination the following provisions shall remain in full force and
effect: Subsections 1. 3 and 1. 4 and 2.0 of Article III.B. Roles and Responsibilities; Article VII. 

Audits; Article XII. Disputes; Article XV. Limitation ofLiability; Article XVI, Protection of
Information; and Article XVIII Publicity. 

ARTICLE XIL CONSTRUCTION OF THE AGREEMENT

1. 0 Each party acknowledges that all parties hereto participated equally in the
negotiation and drafting of this Agreement and any amendments thereto, and that, accordingly, 
his Agreement shall not be construed more stringently against one party than against: the. other.: 

2.0 This Agreement constitutes the entire agreement between the parties with respect

to .the subject matter hereof and supersedes all prior agreements, understandings, ǹegotiations
and_ discussions, whether oral or written; of the parties. 

3. 0 In the event that any Article and/or parts of this Agreement are determined to, be - 
vod;.such Article or portions thereof shall lapse. No such lapse -will .affect the rights, 

responsibilities, and obligations of the. parties under this Agreement, except as provided therein. 

If either party determines that such lapse has or may have a material effect on the performance of. 
the Agreement, such party shall promptly notify the other party, and shall negotiate in good faith
a mutually acceptable amendment to the Agreement if appropriate to address the effect of the
lapse. 

ARTICLE XIH. DISPUTES

When possible, disputes will be resolved by informal discussion between the parties. All
disputes arising under or related to this Agreement shall be resolved under this Article. Disputes, 
as used in this Agreement, mean a written demand or written assertion by one of the parties
seeking, as a matter of right, the adjustment or interpretation of Agreement terms, or other relief
arising under this Agreement. The dispute shall be made in writing and signed by a duly
authorized representative of the CITY or the TSA. At a minimum, a dispute under this

Agreement shall include a statement of facts, adequate supporting data and a request for relief. In
the event that the parties are unable to resolve any disagreement through good faith negotiations, 
the dispute will be resolved by the TSA Assistant Secretary or his or her designee. The parties
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agree that the TSA Assistant Secretary' s decision shall be final and not subject to further judicial
or administrative review and shall be enforceable and binding upon the parties. 

ARTICLE XIV. WARRANTIES

TSA makes no express or implied warranties as to any matter arising under this
Agreement, or as to the merchantability, or fitness for a particular purpose of any property, 
including any equipment, device, or software that may be provided under this Agreement. 

ARTICLE XV. LIMITATION OF LIABILITY

Claims for damages of any nature whatsoever pursued under this Agreement shall be
limited to direct damages only up to the aggregate amount of funding obligated under this
Agreement at the time the dispute arose. In no event shall the TSA or the CITY be responsible

for claims for consequential, punitive, special and incidental damages, claims for lost profits, or

other indirect damages. 

ARTICLE XVI. PROTECTION OF INFORMATION

The. parties : agree thatahey: shallaake appropriate measures to protect all proprietary; ,:: 
privileged, or otherwise sensitive information that may. come into their possession as a result of
ahis Agreement; including:Sensitive Security Information (SSI) and operational.infomzatioin =;- 

ARTICLE XVII. LIMITATION OF ASSIGNMENT

The .CITY-may not assiga its rights or obligations under this Agreement:to any other ; >= 
entity or person without the prior-written consent of the TSA. 

ARTICLE XVM. PUBLICITY

All publicity or public affairs activities related to the subject matter of this Agreement
must be coordinated with the TSA Office of Strategic Communication and Public Affairs. 

ARTICLE XIX. SURVIVAL OF PROVISIONS

The following provisions of this Agreement shall survive the termination of this
Agreement: Article VII — Audits, Article XIII — Disputes, Article XV — Limitation of Liability, 
and Article XIX — Survival of Provisions. 
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AGREED: 

CITY OF LONG BEACH

Agreement Number: HSTSO4- 09- H- CT7027

Requisition Number: 1109209CT7027

TRANSPORTATION SECURITY
ADMINISTRATION

Assistant City Manager
BY: BY: 

Patri H. West VMMMANT Robyn Towles

City anager

THE
SECTM apt pp Contracting Officer

CHARTER. 

DATE: % 7 "1911 DATE: 

11



EXHIBIT B



WORKERS' COMPENSATION CERTIFICATION

In accordance with California Labor Code Sections 1860 and 3700, 1 certify that I
am aware of the provisions of Section 3700 which requires every employer to be
insured against liability for worker's compensation or to undertake self - insurance
in accordance with said provisions before commencing the performance of the
Work of this contract. 

Contractor's Name: 

AKINc Incorporated

Signature of Contractor, or a corporate

officer of Contractor, or a general

partner of Contractor

i

L
Title: Manager, Contracts & Procurement

Date: June 24, 2010
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INFORMATION TO COMPLY WITH LABOR CODE SEC. 2810

To comply with Labor Code Sec. 2810, Contractor shall complete and submit this
Information Sheet which shall be incorporated into and be a part of the Contract. 

1) Workers' Compensation Insurance: 

A. Policy Number: 1OWNMF5590

B. Name of Insurer ( NOT Broker): Hartford Insurance Company of the Midwest

C. Address of Insurer: One Hartford Plaza, Hartford, CT 06155

D. Telephone Number of Insurer: 860- 547 -5000

2) For vehicles owned by Contractor and used in performing work under this
Contract: 

A. VIN (Vehicle Identification Number): NIA

B. Automobile Liability Insurance Policy Number: 10UENMF5593

C. Name of Insurer (NOT Broker): Hartford Fire Insurance Company

D. Address of Insurer: One Hartford Plaza, Hartford, CT 06155

E. Telephone Number of Insurer: 
860- 547 -5000

3) Address of Property used to house workers on this Contract, if any: 

4) Estimated total number of workers to be employed on this Contract: _ 4 (ARINC) 

5) Estimated total wages to be paid those workers: $ 90,000 ( ARINC) 

6) Dates ( or schedule) when those wages will be paid: 

Every other week

Describe schedule* For example, weekly or every other week or monthly) 

7) Estimated total number of independent contractors to be used on this Contract:_ 

No independent contractors, only subcontractors and suppliers. 

8) Taxpayer's Identification Number: -- 

EXHIBIT "C" 
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LIST OF SUBCONTRACTORS

The Bidder shall set forth heron, the name, location of the place of business, and telephone

number of each subcontractor, including minority subcontractors, who will perform work or labor
or render service to the Prime Contractor in or about the construction of the Work or

improvement, or a subcontractor licensed by the state of California who, under subcontract to the
Prime Contractor, specially fabricates and installs a portion of the Work or improvement
according to detailed drawings contained in the Plans and Specifications, in an amount in excess
of Y2 of 1 percent of the Prime Contractor's total bid or $ 10, 000 (whichever is greater). 

Name And Address Of Subcontractor Classification Or Type Of Work

Name Hamilton Pacific a division of Niscayah, Inc. Equipment supplier and installation

Address 751 N. Todd Road

City Azusa, CA 91702

Phone no. 
626- 683 -9251

Name And Address Of Subcontractor

Name

Address

City

Phone no. 

Dollar amount of contract $ 105, 730

DBE / MBE / WBE Racial Origin
N/ A

Circle one) 

License No. 472512

Classification Or Type Of Work

Dollar amount of contract $ 

DBE/ MBE/ WBE Racial Origin
Circle one) 

License No. 

Name And Address Of Subcontractor Classification Or Type Of Work

Name

Address

City

Phone no. 

Dollar amount of contract $ 

DBE / MBE / WBE Racial Origin
Circle one) 

License No. 

Name And Address Of Subcontractor Classification Or Type Of Work

Name

Address

City

Phone no. 

Dollar amount of contract $ 

DBE / MBE / WBE Racial Origin
Circle one) 

License No. 

REPRODUCE AND ATTACH ADDITIONAL SHEETS AS NEEDED



Bond No. K08357158

BOND FCP FAITHFUL PERFORMANCE

KNOW ALL MEN BY THESE PRESENTS: That we, ARINC INCORPORATED, a Delaware corporation, as PRINCIPAL, and

Westchester Fire Insurance Compapk located at 416 Walnut Streets Philadelphia. PA ] 9106 __, a corporation, 

incorporated under the laws of the State of New York _ admitted as a surety in the State of
California, and authorized to transact business in the State of California, as SURETY, are held and firmly bound
unto the CITY OF LONG BEACH, CALIFORNIA, a municipal corporation, in the sum of FOUR HUNDRED THIRTY NINE THOUSAND

EIGHT HUNDRED SA'TY DOLLARS ($439, 860.00) lawful money of the United States of America, for the payment of which sum, well

and truly to be made, we bind ourselves, our respective heirs, administrators, executors, successors and

assigns, jointly and severally, firmly by these presents. 

THE CONDITION OF THIS OBLIGATION IS SUCH THAT: 

WHEREAS, said Principal has been awarded and is about to enter the annexed contract ( incorporated herein

by this reference) with said City of Long Beach for the Design, Project Management and Installation of

Additional Security Equipment Required_ by the U. S. Department of Homeland Security,_ Transportation Security
Administration at the Long Beach Airport and is required by said City to give this bond in connection with the
execution of said contract; 

NOW, THEREFORE, if said Principal shall well and truly keep and faithfully perform all of the covenants, 
conditions, agreements and obligations of said contract on said Principal' s part to be kept, done and performed, 

at the times and in the manner specified therein, then this obligation shall be null and void, otherwise it

shall be and remain in full force and effect; 

PROVIDED, that any modifications, alterations or changes which may be made in said contract, or in the

work to be done, or in the services to be rendered, or in any materials or articles to be furnished pursuant to
said contract, or the giving by the City of any extension of time for the performance of said contract, or the
giving of any other forbearance upon the part of either the City or the Principal to the other, shall not - n any

way release the Principal or the Surety, or either of : hem, or their respective heirs, administrators, 

executors, successors or assigns, from any liability arising hereunder, and notice to the Surety of any such
modifications, alterations, changes, extensions or forbearances is hereby waived. No premature payment by said

City to said Principal shall release or exonerate the Surety, unless the officer of said City ordering the

payment shall have actual notice at the time the order is made that such payment is in fact premature, and then
only to the extent that such payment shall result in actual loss to the Surety, but in no event ir. an amount

more than the amount of such premature payment. 

IN WI' T' NESS WHEREOF, the above -named Principal and Surety nave executed, or caused to be executed, this

instrument with all of the formalities required by law on this 12th day of % lav , 2010 . 

MUNC INCORPORATED

Co t ra

cJtAorjj- 
By: -_ -•__ 

Name: 

Title: 

3y: _ 

Name: // /

n`

OF ^ 

rL. 
1 

iC, 
k -e, — 

Titie: ! ( LiC ' ICSJert1 (./ jwf n,Ae +"`' 
S-e rz,.. 

Approved as

too
form dais _L_ day 

r

of - - - -- -- 

V

201b . 

ROBERT E. SHANNON, City ornev

By: 

Deputy Cit t rnc

WESTCHEYYER FIRE INSURAN WANY

maw
is

By: 

Name; Elizabe ( janen) 
Title: Attorney -in -Fact

Telephone: ( 215) 255 -1866

Anprov a to sutficiency this  day
of -- - 1 , 20tp

By: 4& zawl
tv Encineer

NOTE: _. Execu_ ion of the must be acknowledged by both PRINCIPAL and SURETY before a Notary Pai, lic
and a Notary' s certificate of acknowledgment must be attached. 

2. A corporation must execute the bond by 2 authorized officers or, if executed by a person not
listed in Sec. 313, Calif. Corp. Code, then a certified tOYy of a rexecution of its Board of
Directors authorizing execution must be attached. 
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Bond No. K08357158
LABOR AND MATERIAL BOND

YNOW ALL MEN BY THESE PRESENTS: That we, ARINC INCORPCRATED, a Delaware corporation, as PRINCIPAL, and

Westchester Fire Insurance Company located at 436 Walnut Street__ jIadelphja,- P4.14106 a corporation, 

1'1ccrporated under the laws of the State of New York_ admitted as a surety in the State of

California, and authorized to transact business in the State of California, as SURETY, are held and firmly bound unto
the C_ TY OF LOPIG BEACH, a municipal corporation, in the sum of FOUR HUNDRED THIRTY NINE THOUSAND EIGHT HUNDRED SIXTY

DOLLAP- S( S439,860.01)) lawful money of the United States of America, for the payment, of which sum, well and truly to be made, 

we bind ourselves, our respective heirs, adminis_ rators, executors, successors and assigns, jointly and severally, 

firrrly by these presents. 

THE CONDITION OF THIS OBLIGATION IS SUCH THAT: 

WHEREAS, said Principal has been awarded and is about to enter the annexed contract ( incorporated herein by
this reference) with said City of Long Beach for the Design, Project Management and Installation of Additional

Security Equipment Required by the U. S. Department of Homeland Security, Transportation Security Administration at the
Long Beach Airport and is required by law and by said City to give this bond in connection with the execution of said
contract; 

NOW, THEREFORE, if said Principal, as Cnntractor of said contract, or any subcontractor of said Principal, 

fails to pay for any materials, provisions, equipment, or other supplies, used in upon, for or about the performance

of the work contracted to be done, or for any work or labor done thereon, of any kind, or for amounts due under the

Unemployment Insurance Act, during the uiiginal term of said contract and any extensions thereof, and during the life

of any guaranty required under the contract, or shall fail to pay for any materials, provisions, equipment, or other

supplies, used in, upon, for or about the performance of the work to be done under any authorized modifications of

said contract that may hereafter be made, or for any work or labor done of any kind, or for amounts due under the

Unemployment Insurance Act, under said modification, said Surety will pay the same in an amount not exceeding the sum

of money hereinabove specified and, in case suit is brought upon this bond, a reasonable attorney' s fee, to be fixed

by the court; otherwise this obligation shall be void; 

PROVIDED, that any modifications, alterations or changes which may be made in said contract, or in any of the
work or labor required to be done thereunder, or in any of the materials, provisions, equipment, or other supplies

required to be furnished pursuant to said cnntract, or the giving by the City of any extension of time for the

performance of said contract, or the giving of any other forbearance upon the par-- of either the City or the Principal
to the other, shall not in any way release the Principal or Surety, or either of them, or their respective heirs, 

administrators, executors, successors or assigns, from any liability arising hereunder, and notice to the Surety of

any such modifications, alterations, changes, extensions or forbearances is hereby waived. Me premature payment by

said City to said Principal shall release or exonerate the Surety, unless the officer of the City ordering the payment
shall have actual notice at the time the order is made that the payment is in fact premature, and then only to the

extent that such payment shall result in actual loss to the Surety, but in no event in an amount more than the amount

of such premature payment. 

This Bond shall inure to the benefit of any and all persons, companies and corporations entitled by law to

tile cla =ms so as to give a right of action to them or their assigns in any suit brought upon this bond. 

IN WITNESS WHEREOF, the above -named Principal and Surety have executed, or caused to be executed, this
instrument with all of the formalities required by law on this 12th day of May 2010

ARINCINCORPORATED

Contractor

J
By: 

Name. __ I+ 1 • .. v- W 

Title

3y: 

Name: Jo to

T_ - Ie: V ", " Ads'+ _ /% llUVf /%'' jS . JQL d

VFSTCH$ STER FIRE MLRANCt ; 3\ IPANY
Y, admit ed in i

By: __ 1 / Y V' • • 

Nacre i - - -- 

Title: Anomey -in -Fact __ 

Telephone: ( 215) 255 - 1866

Approved as to orm this 2day Approv.. a.' to sufficiency this 6 day
of -- 20 of V f%/ )L 20/ 0. 

ROBERT E. SH? NN Ci Attorne' , y

By

Deputy Ci_ Attor _ y fir! ; Engineer

NOTE: _. :, cutien of isrr be acknow'- -edged by bot, ?.. t N: IPAi, sad Sl1kE7`"" tefore a Notary Pao' -1c and a tictar}' s
certificate of accnow ;!acomerlt must be attached. 

1. cerporan on nt! st eracuts. the tend b; 2 authorized offizers or, — executed by a person not 1istec r. Sec. 
arif. Corp led,, r.nen a certified copy of d leso ::aion of its of P2ze —,cre au-. icriziro execurlcr m- Ft r 

attached

LT bg A09 -03853
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CALIFORNIA ALL - PURPOSE ACKNOWLEDGMENT

State of lna-ry lamed

County of Aru.,)d e- I

On J "e- a, a o i o before me, Sue S. y'j d'gW1+ V , Notary
Public, personally appeared Aei-M 14). &), eJsh +.Toc'„ L. DecKeVwho

proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) 4g /are subscribed to the within instrument

and acknowledged to me that he/she /they executed the same in
isAwr /their authorized capacity(ies), and that by-#is /l et- /their

signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of
Aa.r, 1" d that the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

seal) Signature

MyQmmWmE# m

December 14, 2012



CALIFORNIA ALL - PURPOSE

CERTIFICATE OF ACKNOWLEDGMENT

State of Pennsylvania

County of Philadelphia

On 5/12/2010 before me, Maureen McNeill, Notary Public
Here insert name and titic of the officer) 

personally appeared
Elizabeth Marrero

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is /are subscribed to
the within instrument and acknowledged to me that he /she /they executed the same in his/her /their authorized
capacity( ies), and that by his/her /their signature( s) on the instrument the person(s), or the entity upon behalf of
which the person( s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of PA that the foregoing paragraph
is true and correct. 

COMMONWEALTH_OF PEA' . e % _ YL lANtA
NOTARIALSEAL

MAUREEN McNEILL, Natal}; Public
WITNESS my hand and official seal. City of Philadelphia, Phila. County

My Commission Expires August 4, 20i 3
JZ Notary Seal) 

Signature of Notary Public

ADDITIONAL OPTIONAL INFORMATION

DESCRIPTION OF THE ATTACHED DOCUMENT

Faithful Performance & Labor and Material

Title or description of attached document) 

Bond No K08357158
Title or description of attached document continued) 

Number of Pages 7 Document Date 5/ 12/ 2010

Additional information) 

CAPACITY CLAIMED BY TIE SIGNER

Individual ( s) 

Corporate Officer

Tide) 

Partner( s) 

Attorney -in -Fact
Trustee( s) 

Other

2008 Version CAPAv12. 10. 07 800 -873 -9865 www.NotaryC[ asses.com

INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledgment completed in California must contain verbiage exactly as
appears above in the notary section or a separate acknowledgment form must be
properly completed and attached to that document. The only exception is if a
document is to be recorded outside of California. In such instances, any alternative
acknowledgment verbiage as may be printed on such a document so long as the
verbiage does not require the notary to do something that is illegal for a notary in
California ( i.e. certifying the authorized capacity of the signer). Please check the
document carefullyfor proper notarial wording and attach this form ifrequired. 

State and County information must be the State and County where the document
signer(&) personally appeared before the notary public for acknowledgment. 
Date of notarization must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment is completed. 

The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public). 
Print the name(s) of document signer( s) who personally appear at the time of
notarization. 

Indicate the correct singular or plural forms by crossing off incorrect forms ( i. e. 
he/ shelthe- is / are ) or circling the correct forms. Failure to correctly indicate this
information may lead to rejection of document recording. 
The notary seal impression must be clear and photographically reproducible. 
Impression must not cover text or lines. If seal impression smudges, re -seal if a
sufficient area permits, otherwise complete a different acknowledgment form. 

Signature of the notary public must match the signature on file with the office of
the county clerk. 

Additional information is not required but could help to ensure this
acknowledgment is not misused or attached to a different document. 

Indicate title or type of attached document, number of pages and date. 

Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e. CEO, CFO, Secretary). 

Securely attach this document to the signed document



Power of WESTCHESTER FIRE INSURANCE COMPANY

Attorney
Know aU Men by these presents: That WESTCHESTER FIRE INSURANCE COMPANYt a corporation of the State of New York, having its principal office in
the City of Atlanta, Georgia pursuant to the following Resolution, adopted by the Board of Directors of the said Company on December 11 2006, to wit: 

RESOLVED, that the following authorizations felatt to the execution, for and on behalf of the Company, of bonds, undertakings, recogniaances, contracts and otter written commitments of the Company
entered inta'"tte ordinary course ofbusiness ( each e'Wrinen£ ommitment "): 

1). Each of the Chairman, the President and the Vice Presidents of the Company is hereby authorized to execute any Written Commitment for slid on behalf of theCompany, unda the seal of the Company or
otherwise. _ - - - . 

2) Each duly, appointed attiTmey -in -fact of the Company is hereby aWildrized to exewie.any Written Commitment for and on behalfof the Company, under theseal of the Company or otherwise, to the extent' tnat
such action is authorized 1iy the grantofpowers pigvided for iii utib peraans -wftm appointment as such attorney -in -fact . 

3) Each of the Chairman, the President and the Vice presidents of the Company is hereby authorized, for and on behalf of the Company, to appoint in wridngany person the attorney in -fact of Qie Company with
full power' and authority to execute, for and on behalf of the Company, under the seal. of the Company or otherwise, such Written Commitments of the Company as may be specified in such written
appuuitnent,.which specification maybe by general type or class ofWritten Comrrdtnents or by specification ofone or more particular Writton Commitments. 

4) Each ofthe Chairman, the President and Vice Presideets of theCompany in herby authorized, for and on behalf of the Company; to: delegate in writing any other officer of the Company the authority. to
execute, for and on behalfof the Company, under the Company' s seal or otherwise, such Written Commitments of the Company as ate specified in such written delegation, which specification maybe by
general type or class of Written Commitments or by specification of one or more particular Written Commitments. 

S) The signature of any officer or other person executing any written.Commiment or appointment or delegation pursuant to this Resolution, and the seal of the Company, may be affixed by facsimile on such
Written Commitmentor written appointment or delegation. 

FURTHER RESOLVED, that the foregoing Resolution shall not. be deemed . to be an exclusive statement of the powers and authority of officers, employees andotha persons to act forand on behalf of ibc
Company, and such Resolution shall not limit.or otherwist. affect the exercise ofany such power Or authority otherwise validly granted orvested. 

FURTHER RESOLVED, that the Resolution of the board oft hreetors of the Cornpany adopted at the meeting held on November 8, 2999 relating to the authorization ofcertain persons to execute, fbf and on
behalf of the Company,. - Written Commitments andAppointments and delegations, in hereby. rescinded. 

Does hereby nominate, constitute and appoint Adrienne Seaford, Annette Leuschner, Darella E White, Dennis Lauisier, Douglas R Wheeler, Elizabeth Marrero, 
Maureen McNeill, Richard A Jacobus, Rosemarie'Caponi, Sandra E Bronson, Wayne McVaugh, all of the City00HILADELPHIA, Perrnsylvama each individually if
there be more than one named, its true and law. fulattorney- in-fact, to make, execute, seal and deliver on its behalf, and as its act and deed. any and all bonds, 
undertakin recognizances; contracts and other writings in the nature thereof in penalties not exceeding Twenty million dollars & zero cents ($ 20,000,000.00) and the
execution of such writings in pursuance of these presents shalt be as binding upon said Company, as fully aadamply as' if they had been duly executed and
acknowledged by the regularlyelected officers of the Company at its principal office, 

IN WITNESS WHEREOF,'the said Stephen M. Haney; Vioe - President, has hereunto subscribed his name and affixed the Corporate seal of the said W.ESTCHESTE,R
FIRE INSURANCE COMPANY this 1. 1 day of March 2010. 

WESTCHESTER FIRE INSURANCE COMPANY

A. 

stephen M. Haney. Vise Presi4em

COMMONWEALTH OF PENNSYLVANIA. 
COUNTY OF PHILADELPHIA ss xt

On this 11 day of March, AD 2010 .before me, a Notary Public of the Commonwealth of Pennsylvania in and for the County of Philadelphia came Stephen
M. Haney ,Vice- President of the WESTCHES F̀ER FIRE INSURANCE COMPANY to me personally known to bethe individual and officer who executed the
preceding instrument, and he :acknowledged that he executed the same, and:that the seal affixed to the preceding instrument is the corporate seal ofsaid COmpany; that
the said corporate seal.and his signature. were duly, affixed by the authority and direction of the said corporation, and that Resolution, adopted by the Board of Directors
of said Company, referred to in the preceding instturnent,;is now in force. 

IN TESTIMONY WHEREOF, l have hereunto set my hand and affixed my official seal the City ofPhiladelphia the day and year first above written. 

4. 1 " NOTAIJALSIM
1r.. 8R iNb1; RIUIc

a, ttl :a t *

iP >
SIb / hill Oft voc., rt ane

r.. . ' 1kf CAmttiitR+r was a 2010

1, the undersigned'Assistant Secretary of the WESTCHESTER FIRE INSURANCE COMPANY, do hereby certify that the original POWER OF ATTORNEY, of
which the foregoing is a substantially true and correct copy,` is in full force and effect. CLA
In witness whereof, I have hereunto subscribed my "nameas Assistant Secretary, and affixed the corporate seal of the Corporation, this I lay of

r

owr.G+ 
William L. Krl:}. ,lssiatan ivc etgry ,

J

THIS POWER OF ATTORNEY MAY NOT BE USED TO EXECUTE ANY BOND WITH AN:INCEPTION DATE AFTER March 11, 2012..: 

N THE BACK OF THIS DOCUMENT LISTS VARIOUS SECURITY FEATURES 0 THAT WILL PROTECT AGAINST COPY COUNTERFEIT AND ALTERATION. 0



WESTCHESTER FIRE INSURANCE COMPANY

FINANCIAL STATEMENT

ADMITTED ASSETS

BONDS

SHORT - TERM INVESTMENTS

STOCKS

REAL ESTATE

CASH ON HAND AND IN BANK

PREMIUM IN COURSE OF COLLECTION" 

INTEREST ACCRUED

OTHER ASSETS

TOTAL ASSETS

LIABILITIES

RESERVE FOR UNEARNED PREMIUMS

RESERVE FOR LOSSES

RESERVE FOR TAXES

FUNDS HELD UNDER REINSURANCE TREATIES

OTHER LIABILITIES

TOTAL LIABILITIES

DECEMBER 31, 2009

2,060,239,269

21, 402,589

0

0

5, 053

106, 852,028

18,645,574

252,407,271

2,459,551, 784

284,403, 553

1, 226,008,303

1, 902,245

0

139, 987,368

1, 652, 301, 469

CAPITAL: 928,592 SHARES, $4. 85 PAR VALUE 4,503,671

CAPITAL: PAID IN 187,844,877

AGGREGATE WRITE -INS FOR SPECIAL SURPLUS FUNDS 85,912,680

SURPLUS ( UNASSIGNED) 528,989,087

SURPLUS TO POLICYHOLDERS 807,250,315

TOTAL $ 2,459,551, 784

EXCLUDES PREMIUM MORE THAN 90 DAYS DUE.) 

STATE OF PENNSYLVANIA

COUNTY OF PHILADELPHIA

John P. Taylor, being duly swom, says that he is Vice President of
Westchester Fire Insurance Company and that to the best of his knowledge and belief the
foregoing is a true and correct statement of the said Company's financial condition as of the
31 st day of December, 2009. 

Sworn before rr this f  — Q r - 2-C) 1 t) 
J

r

Vice esident

u

Notary Public

COMMONWEALYH OF SYLVPIA
Ndtsrlat  

Diane Wright, WOW Pubft

y o} philada4fil£ pWisdelph8

2Counry
My cornn lon > Aug. 

of Notaries
ember, a

Z. 

My cor>t ission expires
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DEPARTMENT OF UNSTMANCE
e
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Certificate of Authority

uel is IM CEf2'€'ila i , 7hae. 0f:tzww fa the lnwod= 4 i~oi€F of4", Staf,: <I' {' €:: livbx40

Mc̀stchlbg1tr , i v 1tfS' Ima to L to sY>X3 

t fld°fAt twKvs- glNew Aork, sublov to fisArlem ?" cv;) 3thnj  <ES UY, EK L r i3 : 

ol,o rJundnr -Mar. oge0azaj$(a.;qa-1 4rj* cwnjn- a, is Immy " Ambs r9otranil<.ef l4dilr. fha s. e, sdr:5,; i;st

8Ys itt8 F ri v3 ( Ctr<S a Pita #s LY : 3ff3% far, f i siflw» 4"ess'a eiwuranex,° •lrv.. Ala&x, Swv+y, MszbXe, 

fkaas 61MO 1110l ilv, J?# r4mgo lr (:(33Xitmmwlivn, i:fsmarywa Atiif~`f i fA01 AM[r}ad:$ WfiMY$ 
it` {ar * q" €.'iii? SprioUvr. 3''um ord VAkle, . €irtem #A-k Afmmft, s f s% iaCe xrsa dd 

4S. 579: * fr;c $'$' S tarYS ait fJ1 1d3 } 33i": t GX fjili d?iC i3 ?i3Yfi3ii. t' ixf i ftfP « ltaè. J <t ^.fi %3 ?7i i, ^: 
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