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AGREEMENT

39931

THIS AGREEMENT is made and entered, in duplicate, as of May 13, 2020,

for reference purposes only, pursuant to Resolution No. RES-20- ¢ct |, adopted by the City
Council of the City of Long Beach at its meeting on May 12, 2020, by and between ANSER
ADVISORY, LLC, dba SIMPLUS MANAGEMENT LLC, a Delaware limited liability
company (“Consultant”), with a place of business at 11095 Knott Avenue, Suite L, Cypress,
California 90630, and the CITY OF LONG BEACH, a municipal corporation (“City”).

WHEREAS, City requires specialized services requiring unique skills to be
performed to continue construction management services for the Phase |l Terminal Area
improvements at the Long Beach Airport ("Project”); and

WHEREAS, City did by Resolution No. RES-20-004] determine that the
City's need to continue construction management services for the Phase Il Terminal Area
improvements at the Long Beach Airport could only be met by Consultant and, by reason
of the foregoing, no useful purpose would be served by requesting proposals, and to do so
would constitute an idle and useless act and an unnecessary expenditure of public funds;
and /

WHEREAS, City desires to have Consultant perform these specialized
services, and Consultant is willing and able to do so on the terms and conditions in this
Agreement;

NOW, THEREFORE, in consideration of the mutual terms, covenants, énd
conditions in this Agreement, the parties agree as follows:

1. SCOPE OF WORK OR SERVICES.

A. Consultant shall furnish specialized services more particularly
described in Exhibit “A”, attached to this Agreement and incorporated by this
reference, in accordance with the standards of the profession, and City shall pay for
these services in the manner described below, in an amount not to exceed Three

Million Nine Hundred Forty Seven Thousand Three Hundred Forty Three Dollars
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($3,947,343), at the rates or charges shown in Exhibit “B”.

B. The total Agreement amount will be allocated by separate task
order for each fiscal year. The City’s obligation to pay the sum stated above for any
one fiscal year shall be contingent upon the City Council of the City appropriating
the necessary funds for such payment by the City in each fiscal year during the term
of this Agreement. For the purposes of this Section, a fiscal year commences on
October 1 of the year and continues through September 30 of the following year. In
the event that the City Council of the City fails to appropriate the necessary funds
for any fiscal year, then, and in that event, the Agreement will terminate at no
additional cost or obligation to the City.

C. Consultant 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 Consultant, shall be available only during City's normal business
hours and provided that milestones for performance, if any, are met.

D. Consultant has requested to receive regular payments. City
shall pay Consultant in due course of payments following receipt from Consultant
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. Consultant shall certify
on the invoices that Consultant has performed the services in full conformance with
this Agreement 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 any Project
problems and potential causes of delay in performance, and listing those services
that are projected for performance by Consultant during the next invoice cycle.
Where billing is done and payment is made on an ﬁourly basis, the parties
acknowledge that this arrangement is either customary practice for Consultant'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.
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E. Consultant represents that Consultant has obtained all
necessary information on conditions and circumstances that may affect its
performance and has conducted site visits, if necessary.

F. CAUTION:  Consultant shall not begin work until this
Agreement has been signed by both parties and until Consultant’s evidence of
insurance has been delivered to and approved by City.

2. TERM. The term of this Agreement shall commence at midnight on
May 13, 2020, and shall terminate at 11:59 p.m. on May 12, 2023, unless sooner
terminated as provided in this Agreement, or unless the services or the Project is
completed sooner. The term may be extended for two (2) additional one-year periods at
the discretion of the City Manager.

3. COORDINATION AND ORGANIZATION.

A. Consultant shall coordinate its performance with City's
representative, if any, named in Exhibit “C”, attached to this Agreement and
incorporated by this reference. Consultant shall advise and inform City's
representative of the work in progress on the Project in sufficient detail so as to
assist City's representative in making presentations and in holding meetings on the
Project. City shall furnish to Consultant information or materials, if any, described
in Exhibit “D”, attached to this Agreement and incorporated by this reference, and
shall perform any other tasks described in the Exhibit.

B. The parties acknowledge that a substantial inducement to City
for entering this Agreement was and is the reputation and skill of Consultant's key
employee, named in Exhibit “E” attached to this Agreement and incorporated by this
reference. City shall have the right to approve any person proposed by Consultant
to replace that key employee.

4. INDEPENDENT CONTRACTOR. In performing its services,

Consultant is and shall act as an independent contractor and not an employee,

representative or agent of City. Consultant shall have control of Consultant's work and the
3
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mvanner in which it is performed. Consultant shall be free to contract for similar services to
be performed for others during this Agreement; provided, however, that Consultant acts in
accordance with Section 9 and Section 11 of this Agreement. Consultant acknowledges
and agrees that (a) City will not withhold taxes of any kind from Consultant's compensation;
(b) City will not secure workers' compensation or pay unemployment insurance to, for or
on Consultant's behalf; and (c¢) City will not provide and Consultant is not entitled to any of
the usual and customary rights, benefits or privileges of City employees. Consultant
expressly warrants that neither Consultant nor any of Consultant's employees or agents
shall represent themselves to be employees or agents of City.
5. INSURANCE.
A. As a condition precedent to the effectiveness of this
Agreement, Consultant shall procure and maintain, at Consultant's expense for the
duration of this Agreement, from insurance companies that are admitted to write
insurance in California and have ratings of or equivalent to A}V by AM. 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:VIlI
by A.M. Best Company, the following insurance:

i. 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. 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
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protection given to 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.

ii. 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.

iii. Professional liability or errors and omissions insurance
in an amount not less than $1,000,000 per claim.

iv. 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 Consultant. Consultant shall notify 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
5
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provide for an extended reporting period of not less than one hundred eighty (180)
days, commencing on the date this Agreement expires or is terminated, unless
Consultant guarantees that Consultant will provide to City evidence of uninterrupted,
continuing coverage for a period of not less than three (3) years, commencing on
the date this Agreement expires or is terminated.

E. Consultant shall require that all subconsultants or contractors
that Consultant 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, Consultant shall deliver to City
certificates of insurance and the endorsements for approval as to sufficiency and
form. In addition, Consultant 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 Consultant and Consultant’s subconsultants and contractors, at any
time. Consultant shall make available to City's Risk Manager or designee all books,
records and other information relating to thié 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, City’s Risk Manager or designee may require that
Consultant, Consultant'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 Consultant's performance or as full
performance of or compliance with the indemnification provisions of this Agreement.

6. ASSIGNMENT AND SUBCONTRACTING. This Agreement
6
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contemplates the personal services of Consultant and Consultant's employees, and the
parties acknowledge that a substantial inducement to City for entering this Agreement was
and is the professional reputation and competence of Consultant and Consultant's
employees. Consultant shall not assign its rights or delegate its duties under this
Agreement, or any interest in this Agreement, or any portion of it, without the prior approval
of City, except that Consultant may with the prior approval of the City Manager of City,
assign any moneys due or to become due Consultant under this Agreement. Any
attempted assignment or delegation shall be void, and any assignee or delegate shall
acquire no right or interest by reason of an attempted assignment or delegation.
Furthermore, Consultant shall not subcontract any portion of its performance without the
prior approval of the City Manager or designee, or substitute an approved subconsultant
or contractor without approval prior to the substitution. Nothing stated in this Section shall
prevent Consultant from employing as many employees as Consultant deems necessary
for performance of this Agreement.

7. CONFLICT OF INTEREST. Consultant, by executing this Agreement,

|| certifies- that, at the time Consultant executes this Agreement and for its duration,
Consultant does not and will not perform services for any other client which would create
a conflict, whether monetary or otherwise, as between the interests of City and the interests
of that other client. Consultant further certifies that Consultant does not now have and shall
not acquire any interest, direct or indirect, in the area covered by this Agreement or any
other source of income, interest in real property or investment which would be affected in
any manner or degree by the performance of Consultant's services hereunder. And,
Consultant shall obtain similar certifications from Consultant's employees, subconsultants
and contractors.

8. MATERIALS. Consultant shall furnish all labor and supervision,
supplies, materials, tools, machinery, equipment, appliances, transportation and services
necessary to or used in the performance of Consultant's obligations under this Agreement,

except as stated in Exhibit “D”.
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9. OWNERSHIP OF DATA. All materials, information and data

prepared, developed or assembled by Consultant or furnished to Consultant in connection
with this Agreement, including but not limited to documents, estimates, calculations,
studies, maps, graphs, charts, computer disks, computer source documentation, samples,
models, reports, summaries, drawings, designs, notes, plans, information, material and
memorandum (“Data”) shall be the exclusive property of City. Data shall be given to City,
and City shall have the unrestricted right to use and disclose the Data in any manner and
for any purpose without payment of further compensation to Consultant. Copies of Data
may be retained by Consultant but Consultant warrants that Data shall not be made
available to any person or entity for use without the prior approval of City. This warranty
shall survive termination of this Agreement for five (5) years.

10. TERMINATION. Either party shall have the right to terminate this

Agreement for any reason or no reason at any time by giving fifteen (15) calendar days
prior written notice to the other party. In the event of termination under this Section, City
shall pay Consultant for services satisfactorily performed and costs incurred up to the
effective date of termination for which Consultant has not been previously paid. The
procedures for payment in Section 1.B. with regard to invoices shall apply. On the effective
date of termination, Consultant shall deliver to City all Data developed or accumulated in
the performance of this Agreement, whether in draft or final form, or in process. And,
Consultant acknowledges and agrees that City’s obligation to make final payment is
conditioned on Consultant’s delivery of the Data to City.

11.  CONFIDENTIALITY. Consultant shall keep all Data confidential and

shall not disclose the Data or use the Data directly or indirectly, other than in the course of
performing its services, during the term of this Agreement and for five (5) years following
expiration or termination of this Agreement. In addition, Consultant shall keep confidential
all information, whether written, oral or visual, obtained by any means whatsoever in the
course of performing its services for the same period of time. Consultant shall not disclose

any or all of the Data to any third party, or use it for Consultant's own benefit or the benefit
8
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of others except for the purpose of this Agreement.

12. BREACH OF CONFIDENTIALITY. Consultant shall not be liable for

a breach of confidentiality with respect to Data that: (a) Consultant demonstrates
Consultant knew prior to the time City disclosed it; or (b) is or becomes publicly available
without breach of this Agreement by Consultant; or (c) a third party who has a right to
disclose does so to Consultant without restrictions on further disclosure; or (d) must be
disclosed pursuant to subpoena or court order.

13.  ADDITIONAL COSTS AND REDESIGN. Any costs incurred by City

due to Consultant’s failure to meet the standards required by the scope of work or
Consultant’s failure to perform fully the tasks described in the scope of work which, in either
case, causes City to request that Consultant perform again all or part of the Scope of Work
shall be at the sole cost of Consultant and City shall not pay any additional compensation
to Consultant for its re-performance.

14.  AMENDMENT. This Agreement, including all Exhibits, shall not be

amended, nor any provision or breach waived, except in writing signed by the parties which
expressly refers to this Agreement.

15. LAW. This Agreement shall be construed in accordance with the laws
of the State of California, and the venue for any legal actions brought by any party with
respect to this Agreement shall be the County of Los Angeles, State of California for state
actions and the Central District of California for any federal actions. Consultant shall cause
all work performed in connection with construction of the Project to be performed in
compliance with (1) all applicable laws, ordinances, rules and regulations of federal, state,
county or municipal governments or agencies (including, without limitation, all applicable
federal and state labor standards, including the prevailing wage provisions of sections 1770
et seq. of the California Labor Code); and (2) all directions, rules and regulations of any fire
marshal, health officer, building inspector, or other officer of every governmental agency
now having or hereafter acquiring jurisdiction.

16. PREVAILING WAGES.
9
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A. Consultant agrees that all public work (as defined in California
Labor Code section 1720) performed pursuant to this Agreement (the “Public
Work”), if any, shall comply with the requirements of California Labor Code sections
1770 et seq. City makes no representation or statement that the Project, or any
portion thereof, is or is not a “public work” as defined in California Labor Code
section 1720.

B. In all bid specifications, contracts and subcontracts for any
such Public Work, Consultant shall obtain the general prevailing rate of per diem
wages and the general prevailing rate for holiday and overtime work in this locality
for each craft, classification or type of worker needed to perform the Public Work,
and shall include such rates in the bid specifications, contract or subcontract. Such
bid specifications, contract or subcontract must contain the following provision: “It
shall be mandatory for the contractor to pay not less than the said prevailing rate of
wages to all workers employed by the contractor in the execution of this contract.
The contractor expressly agrees to comply with the penalty provisions of California
Labor Code section 1775 and the payroll record keeping requirements of California
Labor Code section 1771."

17. ENTIRE AGREEMENT. This Agreement, including all Exhibits,

constitutes the entire understanding between the parties and supersedes all other

agreements, oral or written, with respect to the subject matter in this Agreement.
18.  INDEMNITY.

A. Consultant 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, arising or alleged to have arisen, in whole or in part, out of or

in connection with (1) Consultant's breach or failure to comply with any of its

obligations contained in this Agreement, including any obligations arising from the
10
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Project’'s compliance with or failure to comply with applicable laws, including all
applicable federal and state labor requirements including, without limitation, the
requirements of California Labor Code section 1770 et seq. or (2) negligent or willful
acts, errors, omissions or misrepresentations committed by Consultant, its officers,
employees, agents, subcontractors, or anyone under Consultant’s control, in the
performance of work or services under this Agreement (collectively “Claims” or
individually “Claim”).

B. In addition to Consultant’s duty to indemnify, Consultant shall
have a separate and wholly independent duty to defend Indemnified Parties at
Consultant'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 Consultant shall be required for the duty to defend
to arise. City shall notify Consultant of any Claim, shall tender the defense of the
Claim to Consultant, and shall assist Consultant, as may be reasonably requested,
in the defense.

C. If a court of competentjuﬁsdiction determines that a Claim was
caused by the sole negligence or willful misconduct of Indemnified Parties,
Consultant’'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. The provisions of this Section shall survive the expiration or
termination of this Agreement.

19.  AMBIGUITY. In the event of any conflict or ambiguity between this

Agreement and any Exhibit, the provisions of this Agreement shall govern.

20. FORCE MAJEURE. If any party fails to perform its obligations

because of strikes, lockouts, labor disputes, embargoes, acts of God, inability to obtain

labor or materials or reasonable substitutes for labor materials, governmental restrictions,

11
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governmental regulations, governmental controls, judicial orders, enemy or hostile
governmental action, civil commotion, fire or other casualty, or other causes beyond the
reasonable control of the party obligated to perform, then that party’s performance will be
excused for a period equal to the period of such cause for failure to perform.

21.  NONDISCRIMINATION.

A. In connection with performance of this Agreement and subject
to applicable rules and regulations, Consultant shall not discriminate against any
employee or applicant for employment because of race, religion, national origin,
color, age, sex, sexual orientation, gender identity, AIDS, HIV status, handicap or
disability. Consultant shall ensure that applicants are employed, and that
employees are treated during their employment, without regard to these bases.
These actions shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship.

B. It is the policy of City to encourage the participation of
Disadvantaged, Minority and Women-Owned Business Enterprises in City's
procurement process, and Consultant agrees to use its best efforts to carry out this
policy in its use of subconsultants and contractors to the fullest extent consistent
with the efficient performance of this Agreement. Consultant may rely on written
representations by subconsultants and contractors regarding their status.
Consultant shall report to City in May and in December or, in the case of short-term
agreements, prior to invoicing for final payment, the names of all subconsultants
and contractors hired by Consultant for this Project and information on whether or
not they are a Disadvantaged, Minority or Women-Owned Business Enterprise, as
defined in Section 8 of the Small Business Act (15 U.S.C. Sec. 637).

22. EQUAL BENEFITS ORDINANCE. Unless otherwise exempted in

accordance with the provisions of the Ordinance, this Agreement is subject to the
12
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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 Agreement, the Consultant
certifies and represents that the Consultant will comply with the EBO. The
Consultant 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, the
Consultant 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 Consultant to comply with the EBO will be
deemed to be a material breach of the Agreement by the City.

C. If the Consultant fails to comply with the EBO, the City may
cancel, terminate or suspend the Agreement, in whole or in part, and monies due or
to become due under the Agreement may be retained by the City. The City may
also pursue any and all other remedies at Iaw} or in equity for any breach.

D. Failure to comply with the EBO may be used as evidence
against the Consultant 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 Consultant has set up or used its
contracting entity for the purpose of evading the intent of the EBO, the City may
terminate the Agreement on behalf of the City. Violation of this provision may be
used as evidence against the Consultant in actions taken pursuant to the provisions
of Long Beach Municipal Code Section 2.93 et seq., Contractor Responsibility.

23. NOTICES. Any notice or approval required by this Agreement shall

be in writing and personally delivered or deposited in the U.S. Postal Service, first class,

postage prepaid, addressed to Consultant at the address first stated above, and to City at

13
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411 West Ocean Boulevard, Long Beach, California 90802, Attn: City Manager, with a copy
to the City Engineer at the same address. Notice of change of address shall be given in
the same manner as stated for other notices. Notice shall be deemed given on the date
deposited in the mail or on the date personal delivery is made, whichever occurs first.

24, COPYRIGHTS AND PATENT RIGHTS.

A. Consultant shall place the following copyright protection on all
Data: © City of Long Beach, California , inserting the appropriate year.
B. City reserves the exclusive right to seek and obtain a patent or

copyright registration on any Data or other result arising from Consultant's
performance of this Agreement. By executing this Agreement, Consultant assigns
any ownership interest Consultant may have in the Data to City.

C. Consultant warrants that the Data does not violate or infringe
any patent, copyright, trade secret or other proprietary right of any other party.
Consultant agrees to and shall protect, defend, indemnify and hold City, its officials
and employees harmless from any and all claims, demands, damages, loss, liability,
causes of action, costs or expenses (including reasonable attorney's fees) whether
or not reduced to judgment, arising from any breach or alleged breach of this
warranty.

25.. COVENANT AGAINST CONTINGENT FEES. Consultant warrants

that Consultant has not employed or retained any entity or person to solicit or obtain this
Agreement and that Consultant has not paid or agreed to pay any entity or person any fee,
commission or other monies based on or from the award of this Agreement. If Consultant
breaches this warranty, City shall have the right to terminate this Agreement immediately
notwithstanding the provisions of Section 10 or, in its discretion, to deduct from payments
due under this Agreement or otherwise recover the full amount of the fee, commission or
other monies.

26. WAIVER. The acceptance of any services or the payment of any

money by City shall not operate as a waiver of any provision of this Agreement or of any
14
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right to damages or indemnity stated in this Agreement. The waiver of any breach of this
Agreement shall not constitute a waiver of any other or subsequent breach of this
Agreement.

27. CONTINUATION. Termination or expiration of this Agreement shall

not affect rights or liabilities of the parties which accrued pursuant to Sections 7, 10, 11,
17, 19, 22 and 28 prior to termination or expiration of this Agreement.

28. TAX REPORTING. As required by federal and state law, City is

obligated to and will report the payment of compensation to Consultant on Form 1099-
Misc. Consultant shall be solely responsible for payment of all federal and state taxes
resulting from payments under this Agreement. Consultant shall submit Consultant’s
Employer Identification Number (EIN), or Consultant's Social Security Number if
Consultant does not have an EIN, in writing to City's Accounts Payable, Department of
Financial Management. Consultant acknowledges and agrees that City has no obligation
to pay Consultant until Consultant provides one of these numbers.

29. ADVERTISING. Consultant shall not use the name of City, its officials

or employees in any advertising or solicitation for business or as a reference, without the
prior approval of the City Manager or designee.

30. AUDIT. City shall have the right at all reasonable times during the
term of this Agreement and for a period of five (5) years after termination or expiration of
this Agreement to examine, audit, inspect, review, extract information from and copy all
books, records, accounts and other documents of Consultant relating to this Agreement.

31. THIRD PARTY BENEFICIARY. This Agreement is not intended or

designed to or entered for the purpose of creating any benefit or right for any person or
entity of any kind that is not a party to this Agreement.

i
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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.

ANSER ADVISORY, LLC, dba SIMPLUS
MANAGEMENT LLC, a Delaware limited
liability company

, 2020 By Ve
Name = D E
Title BES T

, 2020 By /Z?
Name
Title Vic.s e D b

“Consultant”

CITY OF LONG BEACH, a municipal
corporation

22 , 2020 Byfj | Q\ QAR

EXECUTESPMRmAgaNT
. TO SECTION 301 OF
City" THE CITY CHARTER

This Agreement is approved as to form on l“'{&- i , 2020.
CHARLES PA KlN,fGﬁﬁﬁ;rﬂ

‘Beputy
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGNENT

CIVIL CODE § 1189

R

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of O« L }
On A 2 UoLd before me, C-Meistira,  Marie  Saiiags
Chate Here Insert Name and Title of the Officer
personally appeared Sudnis Dunte  and  Foul 50kn Boaa
Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence 1o be the person(s}) whose name(s) g,s’/éfé

subscribed fo the within instrument and acknowledged
authorized capacity(ies), and that by-hisfhier/the

__hisfher/

me that-he/she/
ir signature(s) on the instrument the person(s),

executed the same in

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

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph

CHRISTINA MARIE SALINAS
Notary Public~ California
Los Angeies County
Commission # 2201736
My Comm, Expires Jul 14,2021

Place Notary Seal Above

is true and correct.

WITNESS my hand and official seal.

Signature /W g i

- Signature of chafy/ Public

OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document;
Number of Pages:

Capacitylies) Claimed by Signer(s}

Signer's Name:
i1 Corporate Officer —
i Pariner -

U Individual
L Trustes
1 Other:

Document Date:
Signer(s}) Other Than Named Above:

Signer’s Name:

Title(s): L1 Corporate Officer — Title(s):
Climited [DGeneral L ] Partner — [ Limited ] General
[ 1 Attorney in Fact [ Hndividual L] Attorney in Fact
[ Guardian or Conservator 1 Trustee {1 Guardian-or Conservator
{71 Other:

Signer s Representing:

Signer Is Representing:

©2014 Na‘uona Notary Association » www, NatlonalNOtary org 1 800 US NOTARY (1-800-876-6827)

SO S R,

O S R R S R R
ltem #5907
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City of Long Beach

Purchasing Division

333 West Ocean Boulevard, 7™ Floor
Long Beach, CA 90802

AWARD

4.1  The City will select a qualified firm that provides the best overall value to the Airport.
Proposals shall be consistently evaluated based upon the following criteria:
e Experience in performance of comparable engagements;
e Expertise and availability of key personnel; and
o Firm's culture, professionalism, and ability to deliver;
e Efficiency and cost effectiveness of firm’'s proposed construction management
team.

Airport Land-side Experience and Design-Build Experience is highly preferred.
4.2  This is Request is by invitation only and the City will not accept unsolicited proposals.

4.3 ltis anticipated that upon review of all proposals received, the City will then shortly
thereafter conduct further due diligence activities. This will include in-person
interviews with the top (3) three firms tentatively scheduled for Wednesday, April 17,
2019. The interview will be limited to one (1) hour. The firms invited to the interview
should attend with the core personnel of the proposed construction management
team and be prepared to introduce themselves and their company. A question and
answer session coordinated by the Airport will be conducted during the interview.

4.4  Proposers are advised that all costs associated with responding to this RFP are solely
at their expense. '

4.5  Proposals shall be kept confidential until the First Task Order has been issued under
the existing on-call contract between the City and selected firm.

TERM OF AGREEMENT

Selected firm will be issued a task order for the construction management services related
to Phase Il of the Terminal Area Improvement Project at Long Beach Airport. The task order
will be issued under the existing on-call contract between the City and selected firm. The task
order shall have an initial term through August 31, 2019, which may be extended as
determined by the City, and subsequent task orders may be issued at the discretion of the
City for a term and amount not to exceed the limits of the existing on-call contract.

SCOPE OF WORK

Project Scope and General Information

The $65 million construction of Phase |l components will focus on increasing “front of the
house” land-side customer service. The projects will include a new TSA in-line checked
baggage inspection system facility, baggage claim area improvements, a new ticketing lobby,

Airport Phase Il Construction Management Page 6 of 11



City of Long Beach

Purchasing Division

333 West Ocean Boulevard, 7" Floor
Long Beach, CA 90802

and further development of the Meeter and Greeter plaza. LGB may authorize additional
project components based on available funding, including the relocation of rental car
customer service transaction counters and offices, a new rental car storage lot, terminal area
roadway improvements and area signage and signal enhancements, historic terminal
restoration including HVAC, electrical, and structural upgrades, sky cap relocation, various
landscape improvements, a new ground transportation center, and other miscellaneous
enhancements. Due to the complexity and inter-related nature of the components, the
projects are being delivered through a Progressive Design-Build contract.

Construction Management services for the design-build contract for the Phase Il Terminal
Area Improvements at LGB shall be provided during the design, preconstruction and
construction stages for each project component. Services to be provided during the
design/preconstruction and construction stages are listed below in the Overall Construction
Management Services Section and in the List of Activities section. The Project includes
services in the Air Operations Area (AOA), Security Identification Area (SIDA), close
proximity to aircraft operations, and will require close coordination with affected airlines, FAA,
City of Long Beach Department of Development Services, LGB airport operations, LGB
security, Long Beach Water Department, Long Beach Gas & Oil, and Southern California
Edison.

This Project is funded through a number of different sources that will required financial
controls, specific records and document management. All Project documents must be
specifically formatted to meet applicable requirements for PFC, CFC, TSA, and LGB funding
sources. The City has compiled a list of activities to be performed during each stage of the
Project for incorporation into final contract documents.

The Airport and Contractors have been utilizing the City’s cloud based project portfolio
management tool, i.e., Orion, and the selected firm shall be required to utilize this project
management system. Training will be provided to new users of the system.

The following is provided as a guideline of what the Airport anticipates as the Construction
Management team. However, firms may propose a Construction Management team that may
include some, all or more than the following:

e Construction Manager
e Inspector(s) for Structural, Mechanical, Plumbing and Electrical
e Project Engineer

These roles may be proposed by firms as full-time, part-time or as-needed or not needed at
all. It is highly recommended that firms consider the efficiency, flexibility and cost-
effectiveness of their proposed construction management team. Firms shall provide
information regarding the assignment length and availability of each personnel of the
proposed construction management team.
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City of Long Beach

Purchasing Division

333 West Ocean Boulevard, 7" Floor
Long Beach, CA 90802

Firms may propose as-needed specialty inspector to meet the Airport's needs for the
construction management services. As-needed personnel shall be indicated as such in the
proposed construction management team and shall indicate the personnel’s assignment
length and availability.

The Airport reserves the right to negotiate with selected firms on breadth and composition of
the proposed construction management team as well at the assignment length of each
personnel of the proposed team. It is the goal of the Airport to quickly on-board an efficient,
flexible and cost-effective construction management team for the on-going construction of
Phase Il projects.

Project Duration

The Terminal Improvements Phase |l Program Progressive Design-Build contract is
anticipated to extend three years (2019-2021) through Design, Preconstruction,
Construction, and Close Out for all the project components. An RFP for design-build services
was conducted in 2018 and an award was made. The Phase Il project is currently in the
design and preliminary construction phase with some components at or near 90% design. It
is anticipated that the various project components will be in design, preconstruction, and
construction concurrently. Exhibit A includes RFP 18-033 for Design-Build Services for the
Phase Il Terminal Area Improvements at Long Beach Airport and Exhibit B includes a
conceptual site plan for the Phase |l projects. Both are provided for informational purposes
only.

The task order for Construction Management Services will be issued under the existing on-
call contract between the City and selected firm. The task order shall have an initial term
through August 31, 2019, which may be extended as determined by the City, and subsequent
task orders may be issued at the discretion of the City for a term and amount not to exceed
the limits of the existing on-call contract.

Schedule/Timeline

Per the requirements in RFP18-033, the design services for all project components are
anticipated to be complete in July 2019. Construction for the CBIS, Ticketing Facility, and
Baggage Claim is required to be substantially complete 550 days from July 8, 2018, which is
the date of issuance of the initial project NTP. The Meeter and Greeter plaza improvements
has a slightly longer duration of 885 days. Please note that these schedule/timeline may
change as construction and phasing strategy changes for the different components.
Additionally, as noted above, the various project components will likely be in design,
preconstruction, and construction concurrently.
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City of Long Beach

Purchasing Division

333 West Ocean Boulevard, 7" Floor
l.ong Beach, CA 90802

Overall Construction Management Services

Construction Management: Construction Management firm shall assist in identifying
and defining the key goals, requirements, reporting, compliance issues, and elements
of the project.

Time Management: Construction Management firm shall ensure the project
progresses and meets its milestones. Firm shall ensure timely decision-making and
actions regarding Request for Information (RFl), submittals, schedule development,
schedule review, monitoring of schedule resources, and the analysis of time extension
requests.

Quality Management: Construction Management firm shall assist in the development
of quality assurance and control functions for design/build constructability review and
inspection.

Project Administration: Construction Management firm shall develop guidelines to
ensure that all administrative tasks are completed during project execution, as well as
manages the administration and reporting requirements for all design/build contracts.

Other Consultants

The Airport currently has the following firms secured for the respective Phase I
project/construction management services:

®

Program Management - Jacobs

Cost Estimating / Scheduling - Faithful & Gould
Quality Assurance - Twining

Document Control/Office Administration — HNTB
Peer Reviewers - HNTB, PBS, KPFF, Jacobs
Labor Compliance — Pacifica

Project Labor Agreement Administrator - Parsons

It is anticipated that the selected CM firm will, in collaboration with the program manager
(Jacobs), lead and coordinate the above listed services as required for the duration of the
project.

Airport Phase Il Construction Management Page 9 of 11



City of Long Beach

Purchasing Division

333 West Ocean Boulevard, 7™ Floor
Long Beach, CA 90802

List of Activities

The activities for each stage of the project that may be performed by the selected firm
includes, but is not limited to:

Design/Preconstruction

Design Reviews

e Adherence to LGB design objectives

e Manage understanding and implementation of LGB design expectations

e Coordinate review with all internal stakeholders

¢ Site planning and feasibility coordination with design team

o Meet with LBDDS to present and review plans

e Manage identification of existing utilities and duct banks

o Coordinate LGB requirements regarding utilities and duct banks

o Identify usable communications/ACAMS pathways

e Coordinate AOA lighting, etc., that must stay operational during construction

e Coordinate with utility companies for requirements

¢ Manage and coordinate cost estimates with design team to stay within construction
budget

e Coordinate and manage RFP / Bidding process for construction trades

e Review and recommend construction partners after receiving construction
proposals ,

e Coordinate access with Design-Builder for all site investigation equipment to
construction site

e Receive and store ALL relevant insurances, contracts, and bonds between the City
/ Design-Builder / Subcontractors

e Provide meeting coordination and recording meeting minutes

e Provide weekly status reports and monthly schedule updates

Construction

e Overall construction site management

e General construction management administration

¢ Budget management and control

o Coordinate access with Design-Builder for all construction equipment to

construction site

Project accounting management and monthly status reports to be presented to
LGB

Meeting coordination and recording

Management of master schedule

Monitor and reporting of construction schedule
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City of Long Beach

Purchasing Division

333 West Ocean Boulevard, 7" Floor
Long Beach, CA 90802

e Review and recommendation on all payments

o Management of all change orders and claims

e Coordinate LGB review of all change orders to mitigate potential delays

e Coordinate and document contractor inspection requests with LGB and LBDDS

o Provide continuous QA inspection services.

e Manage and coordinate all necessary testing and documentation between deputy
inspections (construction contract) and quality acceptance testing and inspection
(design contract)

e Provide project status reports

o Coordinate temporary certificate(s) of occupancy

¢ Provide recommendation of Substantial completion

s Provide recommendation of Final completion

e Manage coordination with all utilities

Post Construction
e Coordinate maintenance and start up programs
e Manage receipt of O&M manuals from Design-Builder
e Coordinate as-built drawings submittal to LGB
e Completion of all project accounting documentation to LGB
e Warranty work management and completion on a time-and-materials basis
e Coordinate Certificate(s) of occupancy
¢ Coordinate Notice of Completion with the County of Los Angeles
e Transfer of all records to LGB in a previously established format
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ADVISORY

February 21, 2020

City of Long Beach
Long Beach Airport

4100 E.

Floor 2

Donald Douglas Drive

Long Beach, CA 90815

Attn:  Stephan lum
Senior Civil Engineer

RE:  Revised Staffing Plan
Phase 2 Terminal Improvements
Long Beach Airport

Dear Stephan,

Per our meeting on Thursday February 13, 2020 and your follow-up e-mail on the same date, we have

revised

our proposal to reflect these discussions and it is attached hereto. Our revised staffing plan has

been modified and the additional information provided to you as follows:

1.

As requested, we have replaced the proposed Office Engineer, Marina Young-Meyers, an Anser
employee, with the current Document Control Specialist, Gina Raffel of HNTB. The job description
as previously proposed remains the same, The rate we have used is $110 that was provided by you
which is a previously negotiated rate.

Our multiplier for 2020 has been established at 2.31. The revised staffing plan now reflects this
rate. The breakdown for the rate is attached. Anser only carries a single rate and does not
differentiate between a Home Office Rate and a Field Office Rate because the vast majority of
billable staff operate in the field at project sites which allows us to keep our home office overhead
at a very low rate. The rates included in the revised Staffing Plan and the backup for each include
actual salaries for the respective employees and as such we request and appreciate that the Airport
keep this information CONFIDENTIAL.

Also, attached is documentation we received from 3Qc that was recently used for a proposal to LA
Metro. This document shows their overhead rate at 130.82%. Using that rate with a 10% profit
will generate a multiplier of 2.54. Attached is their rate breakdown for this project. They have
advised me that they have never had to do an audited overhead report and to obtain such a
report will take a while. 1f you require this from our subconsultants please let us know and we will
request it from them. We have not sought the rate breakdown from Faithful & Gould or HNTB
since they are currently under contract with the Airport and their rates are already acceptable.




3. Asvyou are aware, Simplus Management was acquired in 2018 and now operates under the name
Anser Advisory. DHS Consulting was also recently acquired and is also a part of Anser Advisory. To
support the multiplier presented above, we have included the most recent Audit of Indirect Costs
for Public Sector for the Year Ending December 31, 2018. You will see that this report is for DHS
Consulting, Inc. and is therefore applicable to Anser Advisory. Attached is a letter from our Chief
Financial Officer, Ed Imparato, with associated documents from the Secretary of State of the State
of California to show this official name change from DHS Consulting to Anser Advisory Management,
LLC. Anser Advisory Management, LLC. is the entity that the Airport will be contracting with for the
Phase 2 Project and thus it Is their Indirect Costs that are applicable to this discussion.

4. The Staffing Plan includes an escalation rate of 3.25% which, as discussed, is considered the
maximum that can be used for each annual rate increase. We would propose that the rates going
forward be based on the actual direct salaries of each employee times the established multiplier for
the given year. However, the maximum increase that any of the rates involved will not exceed the
3.25% limit agreed to here. We are agreeable to using the Los Angeles area Consumer Price Index
as the basis to establish the actual escalation rate.

5. We have Included within our revised Staffing Plan a report that shows the costs experienced by
Anser through December 2019 and a projection of our costs through April 2020. Please note that
these projections do not include the costs for any of the current consultants. It is assumed that
their costs will be covered under their current contracts with the Airport.

Our revised projected fees for these services remain under the budgetary limit of $7,100,000 you provided.
We hope this letter provides you with all the necessary documentation needed for you to continue with
your processing leading to Council action on April 7, 2020. We welcome any questions you may have on
this Staffing Plan and are available to meet with you at your convenience.

Sincerely, ~

Richard F. Panos AlA, CCM -
Principal-in-Charge

Vice President/ Sr. Director
Anser Advisory, LLC

11095 Knott Avenue, Suite L
Cypress, CA 90630

(562) 208-8654
Richard.Panos@anseradvisory.com

Cc:  Craig Halvorson, Anser Advisory, LLC

Paul Buckley, Anser Advisory, LLC
Kenneth Darr, Anser Advisory, LLC
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Long Beach Airport Phase i Improvements Prolect

Anser Advisory lnc,
Construction Management Staffing Plan
MAY 2020 - July2022
February 21,2020
RATE TABLE
i 2udg
Poaltion % LomEany fa
Exdculive AdvisorPrinéipal-in-Charge | Anser Advisery 3 273 1% 28214 281
Senter Congtruction Manaasr Anser Advsony & 21718 2241 % 231
Fietd Construstion Managsr Anger AGvisery 5 167 5 17218 178
Project Enginges Anser Advisury 3 13518 7391 % 144
Lead/Building Inspecter Angey Advisery 3 120 1% 1241 % 128
Bullding/MP Inspedtar Apser Advisory 3 12018 §24 1% 128
Building/Elee. nspector Anset Advisury 3 12018 172413 128
1T Speciaist Anser Addgory & 7118 17718 182
Discument ControliAdmin HNTD § 11018 11448 117
Senior Cast Enginder Fathiul & Gould 5 188 |8 1941 § 200
Senler Cest Estimater Anser Advisory $ 15518 w1 s 188
Senior Schedular Anser Advisory 3 19218 15818 205
Commissioning Authonily 300 kS 202 1% 20813 215
Commissisning Agent 3ac 3 195 1 % 20118 208
Building Enclosura Agent 30C 3 195 { 8 201713 208
Lommissioning Proviger IC % 18315 18845 1683
NOTES
1. Biling rates ate'showh forAnser's based o our current pubtished multipher
2. The mullipiier and escalation shall be adjusted annuaily
3 Annual escatation shown is only estimated and sepresents the maayum posible increase in any woe yesr,
4. Actualbiling escalation ta baused will be as mutually agredd 10 By the Airpirt and Anser in Uscember of each year
5. The basis for the ascalation will be as determined by the ENR Construgtion Cest indax as lsted foe the So. Cal Reglon.
5 The billing Rates for Faithiul & Gould, HNTB ard 3Ge sre as submited to Anser

ANSER'

ALVIZORY
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DHS - Public Sector
Audited Overhead Rate =
Profit =

Multiplier = {{1+Audited Overhead Rate) X {1+Profit))

Revenue

DL

OH including Labor OH
Profit

tabor Multiplier

1.10

10%

W N N 0

10,035,704
4,336,386
4,786,981

912,337

231

2.31




ADVISORY
January 9, 2020

internal Revenue Service
333 W Pershing Rd.

Mail Stop 6055 5-2
Kansas City, MO 64108

RE: DHS Consulting, LLC

Taxpayer ID: 90-0855728

Form: 1120

For the year ended: December 31, 2019
Dear Sir/Madam:

Please be advised that the name of the company has changed to Anser
Advisory Management, LLC. Enclosed is a copy of the articles of organization evidencing the current

name of the company.

Once records have been updated, please send us confirmation. Please direct any questions
regarding the enclosed form to Ed Imparato, 11095 Knott Avenue, Suite #L, Cypress, CA 90630.

Sincerely,

= ) A

Ed Imparato
Chief Financial Officer



Secretary of State LEEC;Z W‘
Amendment to Articles of
Organization of a
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b
:

==+ Limited Liability Company (LLC) F!LED‘/)‘\J
IMPORTANT — Read Instructions befora complating this form. Secretary of Stats
Filing Fee - $30.00 State of California
Copy Fees - First page $1.00; each altachment page $0.50; DEC 06 2018 S\/

Cartification Fee - $5.00

Note: You must file a Statement of Information (Form LLC-12), to change the

business address(es) of the LLC or to change the name or address of the LLC's
manager{s) and/or agent for service of process, which can be filed online at ¥
flchizfile.s0s.ca.gov/SI.

\Q Above Space For Office Use Only

1. LLC Exact Name (Enter the exact name on file with the Californin Secrelary of State.)

DHS CONSULTING, LLC

2. LLC 12-Digit Entity (File) Number (Enter the exact 12-dight Entity (File) Number issued by the California Secretary of State)

21011191113} 7111071}11}8

3. New LLC Name (If Amending) (See Instructions ~ List the proposed LLC name exaclly as it is to appear on the records of the California
Sacratary of State. The name must contain an LLC identifier such as LLC or L.L.C. *LLC" will be added, if not
included.)

Anser Advisory Management, LLC

4. Management (If Amending) (Select only one box)

The LLC will be managed by:
] One Manager ] More than One Manager ] All LLC Member(s)

5, Purpose Statement (Do not alter Purpose Statement.)

The purpose of the limited liability company is to engage in any lawful act or activity for which a limited liability company
may be organized under the California Revised Uniform Limited Liability Company Act.

6. Additional Amendment(s) set forth on attached pages, if any, are Incorporated herein by reference and made part of this
Form LLC-2. (All attachments should be B% % 11, one-sidad, leglble and clearly markad as an allachment to this form LLG-2,)

Signature
By signing, | affirm under penalty of perjury that the information herein is true and correct and that | am autharized by

California law to si}qn:/
,(‘“
¢ 7

Sign here = [ Print your name here

" Bryan Carruthers, Presidant of Anser Advisary, LLC, Sole Mambar

G- 2019 Calilomia Sacretary of State
LLC-2 (REV 0812019) Sercan of St



DHS CONSULTING, INC.
Audit of Indirect Costs — Public Sector
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INDEPENDENT AUDITOR'S REPORT

Board of Directors
DHS Consulting, Inc.
Santa Ana, California

Report on the Financial S8chedule

We have audited the Schedule of Indirect Costs — Public Sector (financial schedule) of DHS
Consulting, Inc. (DHS) for the year ended December 31, 2018, and the related notes to the

financial schedule,
Management's Responsibility for the Financial Schedule

Managerment s responsible for the preparation and fair presentation of the financial schedule in
accordance with accounting principles generally accepted in the United States of America and
Part 31 of the Federal Acquisition Regulation (FAR). Management is also responsible for the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of a financial schedule that is free from material misstatement, whether due to fraud

of ol

Auditor's Responsibility

QOur responsibility is to express an opinion on the financial schedule based on our audit, We
conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards issued by the Comptroller General of the United States, as well as the
applicable regulations in the FAR. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial schedule is free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial schedule. The procedures selected depend on the auditor's judgment,
including the assessment of the risks of material misstatement of the financial schedule, whether
due to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the entity’s preparation and fair presentation of the financial schedule in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the entity's internal control. Accordingly, we express no such
opinion. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial schedule.



Board of Directors
DHS Consulting, Inc.
Santa Ana, California

We believe that the audit evidence we have obtained is sufficlent and appropriate {o provide a
basis for our audit opinion.

Basis for Adverse Opinion on U.S, Generally Accepted Accounting Principles

As described in Note 2 of the financial schedule, the financial schedule is prepared by DHS on
the basis of the financial reporting provisions prescribed by Part 31 of the FAR and certain other
federal and state reguiations, which is a basis of accounting other than accounting principles
generally accepted in the United States of America.

The effects on the financial schedule of the variances between the regulatory basis of accounting
described in Note 2 and accounting principles generally acceptedin the United States of America,
although not reasonably determinable, are presumed to be material.

Adverse Opinion on U.S. Generally Accepted Accounting Frinciples

In our opinion, because of the significance of the malter discussed in the “Basis for Adverse
Opinion on U.S. Generally Accepted Accounting Principles” paragraph, the financial schedule
referred to above does not present fairly, in accordance with accounting principles generally
accepted in the United States of America, the public sector indirect cost rate of DHS for the year
then ended,

Opinion on Regulatory Basis of Accounting

In our opinion, the financial schedule referred (o above presents fairly, in 2!l matenal respects, the
public sector indirect cost rate of DHS for the year ended Decamber 31, 2018 in accordance with
Part 31 of the FAR described in Note 2.

Other Reporting Required by Government Auditing Standards

In accordance with Government Audiling Standards, we have also issued a report dated May 6,
2019 on our consideration of DHS' internal control over financial reporling and our tests of
compliance with certain provisions of laws, regulations, contracts, and grant agreements and
other matters, including provisions of the applicable sections of Part 31 of the FAR. The purpose
of that report is to describe the scope of our tesling of internal control over financial reporting and
compliance and the results of that testing, and not to provide an opinion on the internal control
over financial reporting or on compliance. Thal report is an integral part of an audit performed in
accordance with Government Auditing Standards and should be considered in assessing the
results of our audit.

T -

D et 3 N ¢

Irvine, California
May 6, 2019




DHS CONSULTING, INC.
Schedule of Indirect Costs - Public Sector
For the Year Ended December 31, 2018

Public
Sector Direct Unallowable FAR Allowable
Expense Cost Expense Ref. Costs
Direct costs:
Direct labor $4,336,386 $4,336,386 $ - $ 4,336,386
Direct project costs 94,332 94,332 - 94,332
Total direct costs $4,430,718 $4,430,718 $ - $4,430,718
Fringe benefits:
Bonuses $ 497,711 § - $ - $ 497,711
Holiday 224,778 - - 224,778
Paid time off 411,420 - - 411,420
Bereavement 3,211 - - 3,211
Jury duty 4,057 - - 4,057
Auto allowance 14,116 - - 14,116
Payroll taxes 517,138 - - 517,138
Insurance - health 201,064 - - 201,064
Insurance - workers' compensation 37,641 - - 37,641
Insurance - life and disability 21,494 - - 21,494
401(k) employer matching 179,865 - - 179,865
Cell phone reimbursement 60,744 - - 60,744
Continuing education 1,141 - - 1,141
Professional certificates 7,705 - - 7,705
Employee morale 3,933 - (3,933) (1) -
General overhead:
Indirect labor 1,659,275 - - 1,659,275
Facility cost ’ 278,447 - (8,192) (7)(2) 270,255
Business development 19,990 - - 19,980
Bank service charges 757 - (757) (3) -
Payroll processing fees 22,850 - - 22,850
Insurance expense 69,601 - - 69,601
Licenses and permits 19,005 - - 19,005
Legal and accounting 202,947 - - 202,947
Recruiting 20,337 - - 20,337
Human resources expense 17,212 - - 17,212
Information technology services 91,408 - - 91,408
Automobile expenses 105,067 - - 105,067
Equipment leases 15,402 - - 15,402
Business meeting meals 31,111 - (1,062) (6) 30,049
Travel expense 26,993 - (333) (8) 26,660
Mileage 12,063 - - 12,063

-3- (Continued)



DHS CONSULTING, INC.
Schedule-of Indirect Costs - Public Sector
For the Year Ended December 31, 2018

Teaining funds contributions 8,472 - - 8,472

-3- (Continued)




DHS CONSULTING, INC.
Schedule of Indirect Costs - Public Sector

(Continued)
Public
Sector Direct Unallowable FAR Allowable
Expense Cost Expense Ref. Costs
General overhead: (Continued)
Interest expense 163 - (153) (3) -
Unallowable expense 8,162 - (8,162) (4)5)6) _____-
Total general overhead 2,609,252 - (18,659) 2,580,593
Total indirect cost $4,795270 $ - $ (22,592) $ 4,772,678
Allowable indirect cost rate 110.06%

FAR Reference:
(1) §31.205-13 -- Employee morale costs are unaliowable
(2) §31.205-6(m)(2) -- Personal use of a company-furnished automobile is unallowable
(3) §31.205-20 - Interest and service charges are unallowable
(4) §31.205-22 - Lobbying and political costs are unallowable
(5) §31.205-51 — Alcoholic beverages are unallowable
(6) §31.205-14 — Entertainment costs are unallowable
(7) §31.205-8 and 31.205-13(b) -- Gifts are unallowable
(8) §31.205-46 -- Excess airfare costs are unallowable

See accompanying Notes to Financial Schedule
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DHS CONSULTING, INC.
Audit of Indirect Costs — Public Sector
Notes to Financial Schedule

For the Year Ended December 31, 2018

General Information

DHS Consulting, Inc. (‘DHS” or “Company") is an Emerging Business Enterprise established in
2012 with certifications including the California Public Utilities Commission (CPUC) certification
as a Minority Business Enterprise (VBE) through Supplier Clearinghouse, the California Unified
Certification Program (CUCP), Disadvantaged Business Enterprise (DBE) with North American
Industry Classification System (NAICS) Codes 541330, 541611, 541618, Small Business
Enterprise (SBE), Very Small Business Enterprise (VSBE), and County of Los Angeles Certified
Business Enterprise (CBE) bringing together the expertise of industry professionals specializing
in all aspects of Program and Construction Management delivery for Energy / Utility Agencles
Buildings, Transportation, Aviation, and Water projects. With a focus on supenor client service,
DHS embraces the philosophy that “people build projects, not companies”. It is this philosophy
that has brought the principals and key management staff together who bring management
experience, technical expertise, and client relationships for industry sector project types including
major utility sector capital programs, pipelines, transmission projects, airports, water and
wastewater plants, hospital, lab, high-rise, educational facilities, highways, interchanges, bridges,
grade separations, ports, federal, and many others.

Basis of Accounting

The Schedule of Indirect Costs — Public Sector was prepared on the basis of accounting practices
prescribed in Part 31 of the Federal Acquisition Regulation (FAR). Accordingly, the Schedule of
Indirect Costs — Public Sector is not intended to present the results of operations of DHS in
accordance with accounting principles generally accepted in the United States of America.

Description of Accounting Policies
Financial Accounting System

The accounting system records transactions on the accrual basis of accounting. Under the
accrual basis of accounting, revenues are recognized when earned and expenses are recognized
when incurred.

Job Cost Accounting System

DHS has established project accounting records to record the costs applicable to individual
contracts. All costs for those projects are recorded in these records.
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DHS CONSULTING, INC.
Audit of Indirect Costs - Public Sector
Notes to Financial Schedule

(Continued)

Description of Accounting Policies (Continued)

Classification of Direct and Indirect Costs

Costs identified specifically with a contract are direct costs of the contract and are charged directly
to the contract. After direct costs have been determined and charged directly to the contract,
indirect costs are those remaining costs and are allocated to several cost objectives. Both direct
and indirect costs are recorded in the accounting system in the appropriate accounts.

Description of Overhead Rate Structure
Reporting Unit

The reporting unit for the indirect costs consists of DHS' public sector operations only. Other
operations within the Company are excluded from this report.

QOverhead Rate Structure

DHS’ indirect cost rate structure is applied to its public sector operations only. DHS accumulates
total overhead costs into a single indirect cost pool, consisting of fringe benefits and general
overhead. The basis of allocation of indirect costs is direct labor. The Schedule of Indirect Costs
~ Public Sector was prepared on an accrual basis of accounting. Besides labor, DHS normally
bills vehicles, cell phones, safety equipment, or other spacialized items as requested, as direct
expenses. In addition, travel, rental trucks, meals, field and other direct costs are billed directly
to the customer per contract.

Description of Labor Related Costs
Project Labor

DHS charges labor to all projects on an actual basis. The Company utilizes timecards in which
employees are able to directly charge the actual time worked to each project.

Vacation, Holiday and Sick Pay

Full time employees are eligible for paid time off (PTO) with benefits accruing to a maximum of
24 PTO days per year based upon the position and years of experience.



(5)

(6)

DHS CONSULTING, INC.
Audit of Indirect Costs ~ Public Sector
Notes to Financial Schedule

(Continued)

Description of Labor Related Costs (Continued)

Qvertime

Generally, unless an alternate workweek is in effect or state law dictates otherwise, non-exempt,
non-agricultural workers are paid at a rate of time and one-half of their regular hourly rate for: (1)
hours worked in excess of eight hours in a day; (2) hours worked in excess of 40 hours in a week,
not compensated as daily overtime; and (3) for the first eight hours of work on a seventh day of
work in a singlé workweek; and at a rate of double their regular hourly rate for: (a) hours worked
in excess of 12 hours in a day, and (b) hours worked in excess of eight hours on a seventh day
of work in a single workweek. Only actual hours worked count toward computing weekly overtime.
Exempt employees are compensated for overtime at their hourly rate. As such, DHS has no
uncompensated overtime.

Highly Compensated Employees

DHS did not compensate senior executives in excess of the FAR §31.205-6(p) limit of $525,000
per person, To evaluate the overall reasonableness of employee compensation, the
compensation of senior executives were compared to the salary and bonus for similar executives
using the National Compensation Matrix (NCM), and the compensation was within the reasonable

range.
Retirement Plan

DHS offers eligible employees a 401(k) Qualified Retirement Plan, which is a means of long-term
savings for retirement. The Company's contribution, if any, is determined by the employer on an
annual basis. This plan is in compliance with FAR §31.205-6(j).

Contract Labor

DHS does not use contract labor.

Description of Depreciation and Leasing Policies

Certain assets are purchased and depreciated, while others are leased and considered operating
leases, and the annual lease costs are included in the general overhead pool. DHS capitalizes
fixed assets that, when purchased, cost greater than $500 per unit. DHS uses the straight-line
methed to depreciate capital assets using the following useful lives.

Asset Type Useful Life
Office and computer equipment 4 years
Safety equipment § years
Furniture and fixtures 6 years



DHS CONSULTING, INC.
Audit of Indirect Costs — Public Sector
Notes to Financial Schedule

(Continued)

(7) Related Party Transactions

DHS employs one person who is related to the Company's President. To evaluate the
reasonableness of the salary paid, this individual's salary was compared to similar positions within
the Company, as well as compensation per the National Compensation Matrix. After analysis,
the salary was determined to be reasonable.

(8) Subsequent Events

The Company has evaluated subsequent events through May 6, 2019, the date upon which the
Schedule of Indirect Costs ~ Public Sector was available for issuance. There were no subsequent
events that were identified that would impact the Schedule of Indirect Costs — Public Sector as of

this date.
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REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN
AUDIT OF A FINANCIAL SCHEDULE PERFORMED IN
ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

Independent Auditor's Report

Board of Directors
DHS Consulting, Inc.
Santa Ana, California

We have audited, in accordance with the auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards issued by the Comptroller General of the United States, as well as the
applicable Federal Acquisition Regulation (FAR), the Schedule of Indirect Costs — Public Sector
{financial schedule) of DHS Consulting, Inc. (DHS) for the year ended December 31, 2018, and
the related notes to the financial schedule, and have issued our report thereen dated May 6, 2019,

Internal Control Over Financial Reporting

In planning and performing our audit of the financial schedule, we considered DHS’ internal
control over financial reporting (internal control) to determine the audit procedures that are
appropriate in the circumstances for the purpose of expressing our opinion on the financial
schedule, but not for the purpose of expressing an opinion on the effectiveness of DHS' internal
control. Accordingly, we do not express an opinion on the effectiveness of DHS" internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct, misstatements in a timely basis. A malerial weakness is a
deficiency, or a combination of deficiencies, in intemal control, such that there is a reasonable
possibility that a material misstatement of the entity’s financial schedule will not be prevented, or
detectad and corrected on a timely basis. A significant deficiency is a deficiency, or a combination
of deficiencies, in internal control that is less severe than a material weakness, yet important
enough to merit attention by those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph
of this section and was not designed to identify all deficiencies in internal control that might be
material weaknesses or significant deficiencies. Given these limitations, during our audit we did
not identify any deficiencies in internal control that we consider to be material weaknesses.
However, material weaknesses may exist that have not been identified.



Board of Directors
DHS Consulting, Inc.
Santa Ana, Califormnia

Compliance and Other Matters

As part of obtaining reasonable assurance about whether the financial schedule of DHS is free of
material misstatement, we performed tests of its compliance with certain provisions of laws,
regulations, contracts, and grant agreements, including the provisions of the applicable sections
of Part 31 of the FAR, noncompliance with which could have a direct and material effect on the
determination of financial schedule amounts. However, providing an opinion on compliance with
those provisions was not an objective of our audit, and accordingly, we do not express such an
opinion. The results of our tests disclosed no instances of noncompliance or other matters that
are required to be reported under Govemment Auditing Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of
the entity’s internal control or on compliance. This report is an integral part of an audit performed
in.accordance with Government Audiling Standards in considering the entity's internal control and
compliance. Accordingly, this communication is not suitable for any other purpose.

g . vy
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irving, California
May 8, 2019
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Name of Offeror/Contractor
3QcC

Commissioning

Home office address
950 Glonn Drive, Suite 200
Folsom, CA 95630

YEAR 2020

Supplies and/or Sorvices to ba Fumished

LA METRO Offices

Division(s) and Locations where Worl is to be performed

Number:

RFP No. PS66100MCO76

LACMTA Solicitation/Bid/iProposaliContract Number/Change Notice/Change Order

NOTE: For proper calculations of cost elements fink additional sheets to this summary page.

1. Direct Labor Est. Hours Rate Per Hour |Est. Cost Total Est, Cost
2. Comissioning Agent (Michael Kalemkaryan)

220.00 $71.37 31570111
3 30.00 $0.00
4 $0.00 30.00

$0.00

5. TOTAL DIRECT LABOR 315,701.11
6. Labor Overhead (O/H) O/H Rate x Base = Est. Cost
7 130.82% $20,540.20
3.
9,
10. TOTAL LABOR OVERHEAD $20,540.20
11. Fringe Benefits Overhead FB O/HRate  |x Base = Est. Cost
12, $0.00
13
14. TOTAL FRINGE BENEFITS QVERHEAD| 30.00
15, Direct Material Est. Cost
16. a. Purchase Parts 50.00
17. b, Subcontracted items $0.00
18. ¢. Other 30.00
19. TOTAL DIRECT MATERIAL $0.00
20. Equipment Unit Cast_ |Est. Cost
21, $0.00 $0.00
22, $0.00 30.00
23, TOTAL EQUIPMENT $0.00
24. Travel Est. Cost
25, a. Transportation $0.00
26. b. Per Diem or Submissions $0.00
27. TOTAL TRAVEL $0.00
28. Other Direct Costs (822 Lins 55, detalls) Est Cost
29, $0.00
30. 30.00
31, $0.00
32. TOTAL OTHER DIRECT COSTS $0.00
33 ConsultantsiSubcontractors @ee Line 50, details) Est. Cost
34, 30.00
35. $0.00
36. $0.00
37. | TOTAL CONSULTANTS/SUBCONTRACTORS 30.00
38.
39, TOTAL DIRECT AND OVERHEAD COSTS (votat Lines 3,19, 14, 19,23, 27,92 and 37) $36,241.31
40. General and Administrative Expense Rate % % x Line 38
41, $0.00
42, TOTAL GENERAL AND ADMINISTRATIVE EXPENSE $0.00
43, TOTAL ESTIMATED COSTS (rotat tines 33 8 42) $36,241.31
44. Fee Rate % % x Line 5,10, 14
45, 8% $2,899.30
46. TOTAL FEE $2,899.30
47, TOTAL ESTIMATED COST/PROPOSED PRICE AND FEE (rota of Lines 43 4 48) 339,140.62
48,
49,
50. identify Consultant(s) (eter to Line 28) Task Assigned | Contract Type Amount
51, $0.00
52. $0.00
53, $0.00
54. Total $0.00
55. [dentify Other Direct Costs (Refar to Line 33 Amount
56. 30.00
57. 30.00
58, Total $0.00




59. Has any Agency of the Unitad States Government, State go t, local public agancy or the Los Angeles County Metropolitan Transporiation
Authority (LACMTA) performad any review of your account of racords, overhead ratas and general and administrative rates in connection with any
publlc prime contract or subcontract within the pasttwalve months?  Yes No X  Ifyes, when? Reference Contract No.

lﬂo.b‘ Agency Name/Address B0c. Individual to contact/Telephone Number
NA N/A

61. As raqulred by LACMTA, firms not audited, as described above, shall submit financial data and calculations In sufficient detall to support all
|proposed direct coats and subcontractor costs,

62. Tha proposal reflacts our estimales andlor aciual costs as of the date and by submitting this proposal, ProposerConsuttant grants 1 LACMTA
Contracting Officer and authorized representativa(s) the right to examine, at any time before award, those racords, which in¢lude books, documents,
accounting pracedures and practices, and other suppoting datn, regardless of type and form or whother such supporting information {s specifically
refaranced or Included In the proposal as the basis for pricing, that will permit an adequate evaluation of such cost or pricing data, along with the
computations and projections used thereln, for the purpose of verifying the cost or pricing data submitted. This right may also be exercised in
connaction with any negotiations/discussions pror to contract award or execution of contract modification,

163, CERTIFICATE

The labor ratas and overhoad costs are curent and other estimated costs have been determined by generally accepted accounting principles.
Proposer/Consultant reprasents: (a) that R has , has not , employed or retained any company or person (othar than a full time bona fido employeo
working solaly for the Proposer/Cansultant) to soficht or secure a contract, and (b) thatithas , has not , pald or agreed to pay to any company or
person (other than a full time bona fide employse working solely for the Proposer/Consultan) any fee, commission, percentage or brokerage fee,
contingent upon or rasulting from the award of this contract, and agrees to information relating to (a) and (b) above, as requested by the Contracting
Officor. HAS NOT

184, CERTIFICATE OF CURRENT COST OR PRICING DATA

This is to cortify that, to the best of my knowledge and belief, the cost or pricing data (as defined in Section 2.101 of the Fedaral Acquisition
Regulations (FAR) and required undar subsection 15.403-4) submittad, either actually or by spacific identification In writing, to LACMTA's Contracting
Officer or to LACMTA's Contracting Officer's represantative in support of PS88100/C0176° are accurate, complate and curront as of $/17/2020°*.
This cartification Includas the cost or pricing data supporting any advance agreements and forward pricing rate agreements betwasen the Proposar/
Consuftant/Contractor and LACMTA that are a part of the proposal.

|§§. This proposal as submitted reprosants our bast estimates and/or actual costs as of this date.

|68 Type Namo end Tile of Authorized Represontative Signature Date~
James Backer, Principal 111772020
* [dantify the proposal, qu , raquest for price adjustmant, or other submission involved, giving appropriate identifying number (e.g Informatlon For Bid No.,

57. Reguest for Propasal No., Change Ordar No , Modification No., ete)
gg, ** Insert the day, month and year when price negotiations were concluded and price agreemsent was reachad.
69. *** Ingert the day, month and year of signing (i.e.. Whan price negotiations were concluded and mutuat agreement was reached on contract price).




Hourly Rates ~ Long Beach Airport
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EXHIBIT “C”

City’s Representative:
Stephan Lum, Senior Civil Engineer
(562) 570-2682




EXHIBIT “D”

Materials/Information Furnished: None




EXHIBIT “E”

Consultant’s Key Employee(s):
Principal-in-Charge: Richard Panos

Senior Construction Manager: Kenneth Darr



