Council Meeting of
May 10, 2011

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:

SUBJECT: Transit — Approve agreement amendment for installation and maintenance of
Transit street furniture and trash receptacles

Expenditure: $113,596

RECOMMENDATION:

Recommendation of the Transit Director that City ‘Counci|:
1) Approve a contract amendment with Graffiti Protective Coating, Incorporated (C2008-
126) for a one-year extension for the installation and maintenance of Transit street
furniture and trash receptacles, at a cost not to exceed $76,332 annually;and

2) Approve payment of $37,264 for additional work provided in agreement.

FUNDING

Funding is available in the Transit Department's FY2010-11 and 2011-12 operating budget.

BACKGROUND/ANALYSIS:

Pursuant to the California Regional Water Quality Control Board, Los Angeles Region, the
National Pollutant Discharge Elimination System (NPDES) requires municipalities to provide,
empty, and maintain trash cans at all transit bus stops within its jurisdiction.

On June 17, 2008, Your Honorable Body approved an Agreement (C2008-126) with with Graffiti
Protective Coating (GPC), Incorporated for the installation and maintenance of Transit street
furniture and trash receptacles. The contract was for a three year term at a cost not to exceed
$189,540 (or $63,180 annually), with two additional, one year options available. GPC was
directly responsible for the maintenance of 300 trash receptables at transit bus stops throughout
Torrance. An additional 80 stops would be maintained by the transit maintenance worker.

Unfortunately, during the three-year period the transit maintenance worker in charge of
maintaining these additional stops was injured and then ultimately passed away in early
Janaury, 2011. During the three year period GPC has assumed the maintenance and upkeep



for the additional stops at a cost of $37,264 ($1,096 per month x 34 months) which necesitates
the request for approval of payment.

The Transit Director is satisfied with the services rendered by this contractor and wishes to
exercise the first of the remaining two options and extend the contract for one additional year.
GPC, Inc. has also agreed to the extension of the agreement. Attachment A of this item is an
Amendment to extend the date of the contract until June 30, 2012.

Respectfully submitted,

/L i’ oo Bim Torpes

/ Kirm Turner
Tofrance Transit Director

CONCUR:

5 e .m§ . ’ff
LeRoy J: Jackson/ o
City Managér?_ /

Attachments: A) Amendment to Agreement C2008-126



Attachment A

AMENDMENT TO AGREEMENT (C2008-126)

This Amendment to Agreement (“Amendment”) is made and entered into as of July 1,
2011 (the “Effective Date”), by and between the CITY OF TORRANCE, a municipal
corporation (“CITY"), and Graffiti Protective Coating, Inc., a California Corporation
("CONTRACTOR?).

RECITALS:

A.

AGRE

1.

(58464 2]

The CITY previously circulated a Notice Inviting Bids to furnish maintenance,
servicing, repair and installation of trash receptacles and miscellaneous street
furniture at bus stops in the City of Torrance, Bid No. B2008-17 (the “NIB”).

. CONTRACTOR submitted a Bid (the “Bid") in response to the NIB. In its Bid the

CONTRACTOR represented that it is qualified to perform those services
requested in the NIB. Based upon its review of all Bids submitted in response to
the NIB, the CITY awarded the Agreement to CONTRACTOR.

. The Agreement entered into was for an amount not-to-exceed $189,540.00. The

agreement was for a three year term to end on June 30, 2011. Due to the
prolonged injury and illness of the transit maintenance worker additional work
over the three year period was required to maintain bus stops in the amount of
$37,264. The amended amount of the three year agreement is $226,804.

In CONTRACTOR’s Bid CONTRACTOR indicated it would agree to renew the
Agreement for a fourth and fifth year. Both parties at this time desire to exercise
the option of extending the Agreement for one additional one-year term (fourth
option). There is one additional one-year term remaining (fifth year option).

The CITY wishes to add an additional $1,096.00 per month for extra transit trash

receptacle services not originally included.

EMENT:

Paragraph 2, entitled “TERM”, is amended to read in its entirety as follows:
“Unless earlier terminated in accordance with Paragraph 4 below, this Agreement
will continue in full force and effect from the Effective Date through June 30,
2012. The Agreement has one remaining option for a one-year term (fifth year

option). The option can only be exercised by the City.”

Paragraph 3A, entitled “COMPENSATION” is amended to read in its entirety as
follows:

‘A.  CONTRACTOR'’S Fee



For services rendered pursuant to this Agreement, CONTRACTOR will be
paid in accordance with the Compensation Schedule attached as Exhibit
B, provided, however, that in no event will the total amount of money paid
the CONTRACTOR, for services initially contemplated by this Agreement,
exceed the sum of $303,136 ("Agreement Sum"), or $76,332 for the
fourth year, unless otherwise first approved in writing by CITY.

3. The persons executing this Agreement on behalf of the CONTRACTOR warrant
that (i) the CONTRACTOR is duly organized and existing; (ii) they are duly
authorized to execute this Agreement on behalf of the CONTRACTOR; (iii) by so
executing this Agreement, the CONTRACTOR is formally bound to the
provisions of this Agreement; and (iv) the entering into this Agreement does not
violate any provision of any other Agreement to which the CONTRACTOR is
bound.

4. In all other respects, the Agreement between the CITY and CONTRACTOR is
ratified and reaffirmed and is in full force and effect.

CITY OF TORRANCE Graffiti Protective Coating, Inc.,
Municipal Corporation a California Corporation

By:
Frank Scotto, Mayor Carla Lenoff, President
ATTEST:

Sue Herbers
City Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS I
City Attorney

By:

ATTACHMENTS: A) Contract Services Agreement (C2008-126)

158464 2]



CONTRACT SERVICES AGREEMENT

This CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into as
of July 1, 2008 (“The Effective Date”), by and between the CITY OF TORRANCE, a
municipal corporation (“CITY"), and Graffiti Protective Coatings, Inc. a California
Corporation (‘“CONTRACTOR").

RECITALS:

A.

CITY wishes to retain the services of an experienced and qualified
CONTRACTOR to furnish maintenance, servicing, repair, and installation of trash
receptacles and miscellaneous street furniture at bus stops in the City of
Torrance.

In order to obtain the desired services, the CITY has circulated a Notice Inviting
Bids (“NIB”) to furnish maintenance, servicing, repair, and installation of trash
receptacles and miscellaneous street furniture at bus stops in the City of
Torrance, Bid No. B2008-17. CONTRACTOR represents that it is qualified to
perform those services.

CONTRACTOR has submitted a Bid (the “Bid”) in response to the NIB.
CONTRACTOR represents that it is qualified to perform those services
requested in the NIB. Based upon its review of all Bids submitted in response to
the NIB, the CITY is willing to award the contract to CONTRACTOR.

AGREEMENT:

1.

(36348 2]

SERVICES TO BE PERFORMED BY CONTRACTOR

CONTRACTOR will provide the services listed in the Notice Inviting Bids
attached as Exhibit A. CONTRACTOR warrants that all work and services set
forth in the NIB will be performed in a competent, professional and satisfactory
manner. A copy of the Bid is attached as Exhibit B.

TERM

Unless earlier terminated in accordance with Paragraph 4 below, this Agreement
will continue in full force and effect from the Effective Date through June 30,
2011. This Agreement includes two one-year options. The options can be
exercised only by the CITY.

COMPENSATION

A. CONTRACTOR's Fee.

For services rendered pursuant to this Agreement, CONTRACTOR will be
paid in accordance with the compensation schedule set forth in the

COPY

9¢L=-80072)



Proposal; provided, however, that in no event will the total amount of
money paid the CONTRACTOR, for services initially contemplated by this
Agreement, exceed the sum of $ 189,540.00 (“Agreement Sum”), unless
otherwise first approved in writing by the CITY. In the event the CITY
exercises an option for an additional year, then the costs may be
increased by an amount not to exceed the Consumer Price Index — All
Urban Consumers.

Schedule of Payment.
Provided that the CONTRACTOR is not in default under the terms of this

Agreement, upon presentation of an invoice, CONTRACTOR will be paid
monthly, within 30 days after the date of the monthly invoice.

4. TERMINATION OF AGREEMENT

A

B.

[36348_1.DOC]

Termination by CITY for Convenience.

1. CITY may, at any time, terminate the Agreement for CITY’s
convenience and without cause.

2. Upon receipt of written notice from CITY of such termination for
CITY’s convenience, CONTRACTOR will:

a. cease operations as directed by CITY in the notice;

b. take actions necessary, or that CITY may direct, for the
protection and preservation of the work; and

C. except for work directed to be performed prior to the

effective date of termination stated in the notice, terminate all
existing subcontracts and purchase orders and enter into no
further subcontracts and purchase orders.

3. In case of such termination for CITY’s convenience,
CONTRACTOR will be entitled to receive payment for work
executed; and costs incurred by reason of such termination, along
with reasonable overhead and profit on the work not executed.

Termination for Cause.

1. If either party fails to perform any term, covenant or condition in this
Agreement and that failure continues for 15 calendar days after the
nondefaulting party gives the defaulting party written notice of the
failure to perform, this Agreement may be terminated for cause;
provided, however, that if during the notice period the defaulting
party has promptly commenced and continues diligent efforts to
remedy the default, the defaulting party will have such additional
time as is reasonably necessary to remedy the default.



2. In the event this Agreement is terminated for cause by the default
of the CONTRACTOR, the CITY may, at the expense of the
CONTRACTOR and its surety, complete this Agreement or cause it
to be completed. Any check or bond delivered to the CITY in
connection with this Agreement, and the money payable thereon,
will be forfeited to and remain the property of the CITY. All moneys
due the CONTRACTOR under the terms of this Agreement will be
retained by the CITY, but the retention will not release the
CONTRACTOR and its surety from liability for the default. Under
these circumstances, however, the CONTRACTOR and its surety
will be credited with the amount of money retained, toward any
amount by which the cost of completion exceeds the Agreement
Sum and any amount authorized for extra services.

3. Termination for cause will not affect or terminate any of the rights of
the CITY as against the CONTRACTOR or its surety then existing,
or which may thereafter accrue because of the default; this
provision is in addition to all other rights and remedies available to
the CITY under law.

C. Termination for Breach of Law.

In the event the CONTRACTOR or any of its officers, directors,
shareholders, employees, agents, subsidiaries or affiliates is convicted (i)
of a criminal offense as an incident to obtaining or attempting to obtain a
public or private contract or subcontract, or in the performance of a
contract or subcontract; (i) under state or federal statutes of
embezzlement, theft, forgery, bribery, falsification or destruction of
records, receiving stolen property, or any other offense indicating a lack of
business integrity or business honesty which currently, seriously, and
directly affects responsibility as a public consultant or contractor; (iii) under
state or federal antitrust statutes arising out of the submission of bids or
proposals; or (iv) of violation of Paragraph 19 of this Agreement; or for any
other cause the CITY determines to be so serious and compelling as to
affect CONTRACTOR's responsibility as a public consultant or contractor,
including but not limited to, debarment by another governmental agency,
then the CITY reserves the unilateral right to terminate this Agreement or
to impose such other sanctions (which may include financial sanctions,
temporary suspensions or any other condition deemed appropriate short
of termination) as it deems proper. The CITY will not take action until
CONTRACTOR has been given notice and an opportunity to present
evidence in mitigation.

5. 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 or materials, governmental restrictions,
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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 shall be excused for a period equal to the period of such
cause for failure to perform.

6. RETENTION OF FUNDS

CONTRACTOR authorizes the CITY to deduct from any amount payable to
CONTRACTOR (whether or not arising out of this Agreement) any amounts the
payment of which may be in dispute or that are necessary to compensate the
CITY for any losses, costs, liabilities, or damages suffered by the CITY, and all
amounts for which the CITY may be liable to third parties, by reason of
CONTRACTOR's negligent acts or omissions or willful misconduct in performing
or failing to perform CONTRACTOR’s obligations under this Agreement. In the
event that any claim is made by a third party, the amount or validity of which is
disputed by CONTRACTOR, or any indebtedness exists that appears to be the
basis for a claim of lien, the CITY may withhold from any payment due, without
liability for interest because of the withholding, an amount sufficient to cover the
claim. The failure of the CITY to exercise the right to deduct or to withhold will
not, however, affect the obligations of CONTRACTOR to insure, indemnify, and
protect the CITY as elsewhere provided in this Agreement.

7. THE CITY’'S REPRESENTATIVE

Dennis Kobata is designated as the “City Representative,” authorized to act in its
behalf with respect to the work and services specified in this Agreement and to
make all decisions in connection with this Agreement. Whenever approval,
directions, or other actions are required by the CITY under this Agreement, those
actions will be taken by the City Representative, unless otherwise stated. The
City Manager has the right to designate another City Representative at any time,
by providing notice to CONTRACTOR.

8. CONTRACTOR REPRESENTATIVE(S)

The following principal(s) of CONTRACTOR are designated as being the
principal(s) and representative(s) of CONTRACTOR authorized to act in its
behalf with respect to the work specified in this Agreement and make all
decisions in connection with this Agreement:

Carla Lenhoff, President

9. INDEPENDENT CONTRACTOR

The CONTRACTOR is, and at all times will remain as to the CITY, a wholly
independent contractor. Neither the CITY nor any of its agents will have control
over the conduct of the CONTRACTOR or any of the CONTRACTOR's
employees, except as otherwise set forth in this Agreement. The CONTRACTOR
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10.

11.

12.

13.

14.

may not, at any time or in any manner, represent that it or any of its agents or
employees are in any manner agents or employees of the CITY.

BUSINESS LICENSE

The CONTRACTOR must obtain a City business license prior to the start of work
under this Agreement, unless CONTRACTOR is qualified for an exemption.

OTHER LICENSES AND PERMITS

CONTRACTOR warrants that it has all professional, contracting and other
permits and licenses required to undertake the work contemplated by this
Agreement.

FAMILIARITY WITH WORK

By executing this Agreement, CONTRACTOR warrants that CONTRACTOR (a)
has thoroughly investigated and considered the scope of services to be
performed, (b) has carefully considered how the services should be performed,
and (c) fully understands the facilities, difficulties and restrictions attending
performance of the services under this Agreement. If the services involve work
upon any site, CONTRACTOR warrants that CONTRACTOR has or will
investigate the site and is or will be fully acquainted with the conditions there
existing, prior to commencement of services set forth in this Agreement. Should
CONTRACTOR discover any latent or unknown conditions that will materially
affect the performance of the services set forth in this Agreement,
CONTRACTOR must immediately inform the CITY of that fact and may not
proceed except at CONTRACTOR's risk until written instructions are received
from the CITY.

CARE OF WORK

CONTRACTOR must adopt reasonable methods during the life of the Agreement
to furnish continuous protection to the work, and the equipment, materials,
papers, documents, plans, studies and other components to prevent losses or
damages, and will be responsible for all damages, to persons or property, until
acceptance of the work by the CITY, except those losses or damages as may be
caused by the CITY’s own negligence.

CONTRACTOR’S ACCOUNTING RECORDS; OTHER PROJECT RECORDS

Records of the CONTRACTOR's time pertaining to the project, and records of
accounts between the CITY and the CONTRACTOR, will be kept on a generally
recognized accounting basis. CONTRACTOR will also maintain all other
records, including without limitation specifications, drawings, progress reports
and the like, relating to the project. All records will be available to the CITY
during normal working hours. CONTRACTOR will maintain these records for
three years after final payment.
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16.

16.

17.

10

INDEMNIFICATION

CONTRACTOR will indemnify, defend, and hold harmless CITY, the City
Council, each member thereof, present and future, its officers, agents and
employees from and against any and all liability, expenses, including defense
costs and legal fees, and claims for damages whatsoever, including, but not
limited to, those arising from breach of contract, bodily injury, death, personal
injury, property damage, loss of use, or property loss however the same may be
caused and regardless of the responsibility for negligence. The obligation to
indemnify, defend and hold harmless includes, but is not limited to, any liability or
expense, including defense costs and legal fees, arising from the negligent acts
or omissions, or willful misconduct of CONTRACTOR, its officers, employees,
agents, subcontractors or vendors. It is further agreed, CONTRACTOR’s
obligations to indemnify, defend and hold harmless will apply even in the event of
concurrent negligence on the part of CITY, the City Council, each member
thereof, present and future, or its officers, agents and employees, except for
liability resulting solely from the negligence or willful misconduct of CITY, its
officers, employees or agents. Payment by CITY is not a condition precedent to
enforcement of this indemnity. In the event of any dispute between
CONTRACTOR and CITY, as to whether liability arises from the sole negligence
of the CITY or its officers, employees, agents, subcontractors or vendors,
CONTRACTOR will be obligated to pay for CITY’s defense until such time as a
final judgment has been entered adjudicating the CITY as solely negligent.
CONTRACTOR will not be entitled in the event of such a determination to any
reimbursement of defense costs including but not limited to attorney’s fees,
expert fees and costs of litigation.

NON-LIABILITY OF THE CITY’S OFFICERS AND EMPLOYEES

No officer or employee of the CITY will be personally liable to CONTRACTOR, in
the event of any default or breach by the CITY or for any amount that may
become due to CONTRACTOR.

INSURANCE

A CONTRACTOR must maintain at its sole expense the following insurance,
which will be full coverage not subject to self insurance provisions:

(1)  Automobile Liability, including owned, non-owned and hired
vehicles, with at least the following limits of liability:

(a) Primary Bodily Injury with limits of at least $500,000 per
person, $1,000,000 per occurrence; and

(b) Primary Property Damage of at least $250,000 per
occurrence; or
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(c)  Combined single limits of $1,000,000 per occurrence.

(2)  General Liability including coverage for premises, products and
completed operations, independent contractors, personal injury and
contractual obligations with combined single limits of coverage of at
least $1,000,000 per occurrence.

(3)  Workers’ Compensation with limits as required by the Labor Code
of the State of California and Employers Liability with limits of at
least $1,000,000 per occurrence.

B. The insurance provided by CONTRACTOR will be primary and non-
contributory.

C. The CITY of Torrance, the City Council and each member thereof,
members of boards and commissions, every officer, agent, official,
employee and volunteer must be named as additional insured under the
automobile and general liability policies.

D. CONTRACTOR must provide certificates of insurance and/or
endorsements to the City Clerk of the City of Torrance before the
commencement of work.

E. Each insurance policy required by this Paragraph must contain a provision
that no termination, cancellation or change of coverage can be made
without thirty days notice to the CITY.

F. CONTRACTOR must include all subcontractors as insured under its
policies or must furnish separate certificates and endorsements for each
subcontractor. All coverage for subcontractors will be subject to all of the
requirements of this Paragraph 17.

18. SUFFICIENCY OF INSURERS

Insurance required by this Agreement will be satisfactory only if issued by
companies admitted to do business in California, rated “B+” or better in the most
recent edition of Best's Key Rating Guide, and only if they are of a financial
category Class VIl or better, unless these requirements are waived by the Risk
Manager of the CITY (“Risk Manager”) due to unique circumstances. In the
event the Risk Manager determines that the work or services to be performed
under this Agreement creates an increased or decreased risk of loss to the CITY,
the CONTRACTOR agrees that the minimum limits of any insurance policies
and/or the performance bond required by this Agreement may be changed
accordingly upon receipt of written notice from the Risk Manager; provided that
CONTRACTOR will have the right to appeal a determination of increased
coverage by the Risk Manager to the City Council of the CITY within 10 days of
receipt of notice from the Risk Manager.

[36348_1.DOC] 7
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19. CONFLICT OF INTEREST

A

No officer or employee of the CITY may have any financial interest, direct
or indirect, in this Agreement, nor may any officer or employee participate
in any decision relating to the Agreement that effects the officer or
employee’s financial interest or the financial interest of any corporation,
partnership or association in which the officer or employee is, directly or
indirectly interested, in violation of any law, rule or regulation.

No person may offer, give, or agree to give any officer or employee or
former officer or employee, nor may any officer or employee solicit,
demand, accept, or agree to accept from another person, a gratuity or an
offer of employment in connection with any decision, approval,
disapproval, recommendation, preparation or any part of a program
requirement or a purchase request, influencing the content of any
specification or procurement standard, rendering of advice, investigation,
auditing, or in any other advisory capacity in any way pertaining to any
program requirement, contract or subcontract, or to any solicitation or
proposal.

20. NOTICE

A.

(36348 1.DOC]

All notices, requests, demands, or other communications under this
Agreement will be in writing. Notice will be sufficiently given for all
purposes as follows:

(1)  Personal delivery. When personally delivered to the recipient:
notice is effective on delivery.

(2) First Class mail. When mailed first class to the last address of the
recipient known to the party giving notice: notice is effective three
mail delivery days after deposit in an United States Postal Service
office or mailbox.

(3)  Certified mail. When mailed certified mail, return receipt requested:
notice is effective on receipt, if delivery is confirmed by a return
receipt.

(4)  Overnight delivery. When delivered by an overnight delivery
service, charges prepaid or charged to the sender's account:
notice is effective on delivery, if delivery is confirmed by the delivery
service.

(5) Facsimile transmission. When sent by fax to the last fax nhumber of
the recipient known to the party giving notice: notice is effective on
receipt. Any notice given by fax will be deemed received on the



21.

22.

23.

13

next business day if it is received after 5:00 p.m. (recipient’s time)
or on a non-business day.

Addresses for purpose of giving notice are as follows:

CONTRACTOR: Graffiti Protective Coatings, Inc.
419 N. Larchmont Blvd, Suite #264
Los Angeles, CA 90004
Fax: (323) 656-3579

CITY: City Clerk
City of Torrance
3031 Torrance Boulevard
Torrance, CA 90509-2970
Fax: (310) 618-2931

B. Any correctly addressed notice that is refused, unclaimed, or
undeliverable because of an act or omission of the party to be notified, will
be deemed effective as of the first date the notice was refused, unclaimed
or deemed undeliverable by the postal authorities, messenger or overnight
delivery service.

C. Either party may change its address or fax number by giving the other
party notice of the change in any manner permitted by this Agreement.

PROHIBITION AGAINST ASSIGNMENT AND SUBCONTRACTING

This Agreement and all exhibits are binding on the heirs, successors, and
assigns of the parties. The Agreement may not be assigned or subcontracted by
either the CITY or CONTRACTOR without the prior written consent of the other.

INTEGRATION; AMENDMENT

This Agreement represents the entire understanding of the CITY and
CONTRACTOR as to those matters contained in it. No prior oral or written
understanding will be of any force or effect with respect to the terms of this
Agreement. The Agreement may not be modified or altered except in writing
signed by both parties.

INTERPRETATION

The terms of this Agreement should be construed in accordance with the
meaning of the language used and should not be construed for or against either
party by reason of the authorship of this Agreement or any other rule of
construction that might otherwise apply.
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25.

26.

27.

28.

29.

30.

14

SEVERABILITY

If any part of this Agreement is found to be in conflict with applicable laws, that
part will be inoperative, null and void insofar as it is in conflict with any applicable
laws, but the remainder of the Agreement will remain in full force and effect.

TIME OF ESSENCE

Time is of the essence in the performance of this Agreement.

GOVERNING LAW; JURISDICTION

This Agreement will be administered and interpreted under the laws of the State
of California. Jurisdiction of any litigation arising from the Agreement will be in
Los Angeles County, California.

COMPLIANCE WITH STATUTES AND REGULATIONS

CONTRACTOR will be knowledgeable of and will comply with all applicable
federal, state, county and city statutes, rules, regulations, ordinances and orders.

WAIVER OF BREACH

No delay or omission in the exercise of any right or remedy by a nondefaulting
party on any default will impair the right or remedy or be construed as a waiver.
A party's consent or approval of any act by the other party requiring the party's
consent or approval will not be deemed to waive or render unnecessary the other
party's consent to or approval of any subsequent act. Any waiver by either party
of any default must be in writing and will not be a waiver of any other default
concerning the same or any other provision of this Agreement.

ATTORNEY’S FEES

Except as provided for in Paragraph 15, in any dispute, litigation, arbitration, or
other proceeding by which one party either seeks to enforce its rights under this
Agreement (whether in contract, tort or both) or seeks a declaration of any rights
or obligations under this Agreement, the prevailing party will be awarded
reasonable attorney’s fees, together with any costs and expenses, to resolve the
dispute and to enforce any judgment.

EXHIBITS

All exhibits identified in this Agreement are incorporated into the Agreement by
this reference. '
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31. CONTRACTOR’S AUTHORITY TO EXECUTE

The persons executing this Agreement on behalf of the CONTRACTOR warrant
that (i) the CONTRACTOR is duly organized and existing; (ii) they are duly
authorized to execute this Agreement on behalf of the CONTRACTOR,; (iii) by so
executing this Agreement, the CONTRACTOR is formally bound to the provisions
of this Agreement; and (iv) the entering into this Agreement does not violate any
provision of any other Agreement to which the CONTRACTOR is bound.

L
CITY OF TORRANCE, Grafﬁtiérgf'ective Codlihgs, Inc.
a Municipal Corporation A Californiia corporgtion

Y
@7 By: |\ | |
Frank Scotto, Mayor Cyrla\Letoft—

President

R

Sue Herbers, City Clerk

APPROVED AS TO FORM:

JOHN L. FELLOWS il
City Attorney

By: A
Patrick Q. Sullivan
Deputy City Attorney

Attachments: Exhibit A Notice Inviting Bids
Exhibit B Bid
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EXHIBIT A

NOTICE INVITING BIDS
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CITY OF TORRANCE
3031 Torrance Blvd.
Torrance, CA 96503

BID NO. B2008-17

Bid to Furnish Maintenance, Servicing, Repair, and Installation of Trash Receptacles and
Miscellaneous Street Furniture at Bus Stops in the City of Torrance

BID SUBMITTAL INFORMATION

PLACE: CITY OF TORRANCE
Office of the City Clerk
3031 Torrance Bivd.
Torrance, CA 90503

DEADLINE: 2:00 PM
DATE: Thursday, May 1, 2008

The ORIGINAL, PLUS TWO (2) COPIES of the BID must be submitted in a sealed envelope and marked with
the bid number and title.

BIDS MAY BE MAILED OR HAND DELIVERED. NO FAXED BIDS WILL BE ACCEPTED. LATE BIDS WILL
NOT BE ACCEPTED. Bids will be opened and publicly read aloud at 2:15 P.M. on the same date in the Council
Chambers, Torrance City Hall.

All responses must include the following components:

? Vendor's Response (Section Ill of this document). You must submit your response on the
forms provided. (If additional space is required, please attach additional pages.)
? Vendors/Contractors Affidavit (Attachment 1)

Upon award of contract, proof of insurance, as indicated in the terms and conditions of this bid
document, must be submitted to the City Clerk’'s Office.

Any questions regarding this bid should be directed to:

Dennis Kobata
Transit Department
310.618.3029
dkobata@tormet.com

1

c:\documents and settings \dkobata\desktop\rfps\trash maintenance\rfb b2008-17\request for bid b2008-17.doc
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CITY OF TORRANCE
3031 Torrance Blvd.
Torrance, CA 90503

BID NO. B2008-17

Bid to Furnish Maintenance, Servicing, Repair, and Installation of Trash Receptacles and
Miscellaneous Street Furniture at Bus Stops in the City of Torrance

SECTION | BID INSTRUCTIONS AND INFORMATION

Notice is hereby given that sealed bids will be received in the office of the City Clerk, City Hall, 3031 Torrance
Boulevard, Torrance, CA, until 2:00 p.m. on Thursday, May 1, 2008, and will be opened and publicly read aloud
at 2:15 p.m. on the same date in the Council Chambers, Torrance City Hall. You are invited to be present at the
opening of bids. An original and two copies of each bid must be submitted in a sealed envelope and clearly
marked: “Bid to Furnish Maintenance, Servicing, Repair, and Installation of Trash Receptacles and
Miscellaneous Street Furniture at Bus Stops in the City of Torrance, B2008-17".

Definitions:

The following meanings are attached to the following defined words when used in these specifications and the
contract. The word “City” means the City of Torrance, California. The word “Bidder” or “Vendor” or
“Contractor” means the person, firm, or corporation submitting a bid on these specifications or any part thereof.
“Successful Bidder” means the Bidder, Vendor or Contractor that has been awarded the contract.

Bid Form:

The bid must be made on the form provided for that purpose, enclosed in a sealed envelope, and marked “Bid
to Furnish Maintenance, Servicing, and Repair of Trash Receptacles at Bus Stops in the City of Torrance,
B2006--00" and addressed to the City Clerk, City of Torrance, 3031 Torrance Blvd, Torrance CA, 90503. If the
bid is made by an individual, it must be signed by that individual, and an address, telephone (and fax number if
available) must be given. If made by a business entity, it must be signed by the person(s) authorized to execute
agreements and bind the entity to a contract. A full business address, telephone (and fax number if available)
must be given. No telegraphic, fax or telephonic bid will be considered.

Blank spaces in the bid form must be filled in using ink, indelible pencil, or typewriter, and the text of the bid form
must not be changed. No additions to the form may be made. Any unauthorized conditions, limitations, or
provisos attached to a bid will render it informal and may cause its rejection. Alterations by erasure or
interlineations must be explained or noted in the bid form over the signature of the Bidder.

Reservation:

The City reserves the right to revise or amend these specifications prior to the date set for opening bids.
Revisions and amendments, if any, will be announced by an addendum to this bid. If the revisions require
additional time to enable bidders to respond, the City may postpone the opening date accordingly. In such
case, the addendum will include an announcement of the new opening date.

All addenda must be attached to the bid. Failure to attach any addendum may render the bid non-responsive
and cause it to be rejected.
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The City Council reserves the right to reject any and all bids received, to take all bids under advisement for a
period not to exceed ninety (90) days after the date of the opening, to waive any informality on any bid, and to be
the sole judge of the relative merits of the material and or service mentioned in the respective bids received.
The City reserves the right to reject any bid not accompanied with all data or information required.

This bid does not commit the City to award a contract or to pay any cost incurred in the preparation of a bid. Al
responses to this bid become the property of the City of Torrance.

Affidavit:

An affidavit form is enclosed. It must be completed signifying that the bid is genuine and not collusive or made
in the interest or on behalf of any person not named in the bid, that the Bidder has not directly or indirectly
induced or solicited any other Bidder to put in a sham bid or any other person, firm, or corporation to refrain
from proposing, and that the Bidder has not in any manner sought by collusion to secure for itself an advantage
over any other Bidder. Any bid submitted without an affidavit or in violation of this requirement will be rejected.

Standards for Evaluation of Bids:

The City staff will use the following priorities, as well as pricing, in determining which bid best meets the needs
of the City. The City will be the sole determiner of suitability to the City's needs.

Bids will be rated according to their completeness and understanding of the City’s needs, conformance to the
requirements of the specifications, prior experience with comparable bids, delivery, and cost.

Errors and Omissions:

The Bidder will not be allowed to take advantage of any errors and/or omissions in these specifications or in the'
Bidder's specifications submitted with its bid. Full instruction will always be given when errors or omissions are
discovered.

Bidders Examination of Requirements:

The bidder is required to examine carefully the site, the instructions, information and specifications of this
document, investigate the conditions to be encountered, the character, quality and quantities of work to be
performed as required by this document. Submission of a bid proposal will be considered prima facie evidence
that the bidder has made such examination.

The Contract:

The bidder to whom the award is made will be required to enter into a written contract with the City of Torrance
in the form attached (Attachment A). A copy of this notice inviting bids, and the bidder's accepted bid will be
attached to and become a part of the contract. All services supplied by the Vendor will conform to the
applicable requirements of the City Charter, City Ordinances, and State or Federal Law covering Labor and
Wages, as well as conforming to the specifications contained herein. In case of default by the Vendor, the City
reserves the right to procure the articles or services from cther sources and to hold the Vendor responsible for
any excess cost incurred by the City hereby.

Term of Agreement:

The term of the agreement will be for a period of three years beginning July 1, 2008 and terminating on June 30,
2011. Two one-year options upon agreement between City and Contractor may be executed.

3
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Suspension of Procurement:

City may suspend, in writing all or a portion of the procurement of materials or services pursuant to this
agreement, in the event unforeseen circumstances make such procurement impossible or infeasible, or in the
event City should determine it to be in the best interest of City to cancel such procurement of services or

materials.

In the event of termination, Vendor will perform such additional work as is necessary for the orderly filing of
documents, and closing of project.

Vendor will be compensated for the terminated procurement on the basis of materials or services actually
furnished or performed prior to the effective date of termination, plus the work reasonably required for filing and

closing.

4
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CITY OF TORRANCE
3031 Torrance Blvd.
Torrance, CA 90503

BID NO. B2008-17

Bid to Furnish Maintenance, Servicing, Repair, and Installation of Trash Receptacles and
Miscellaneous Street Furniture at Bus Stops in the City of Torrance

SECTION Il SPECIFICATIONS

? Inspect trash cans and replace bags at least two times per week at 300 identified bus stops. City
may increase the number of identified bus stops during the contract period and will reimburse
Contractor at the per stop rate included in the Agreement. Trash bags shall be black or other dark
color. Stops will be identified by Torrance Transit and may change over the course of the
Agreement.

? Inspect for and remove all graffiti daily (Monday-Friday) at all bus stops.
?  Pick up trash within 30 feet of all bus stops at least two times per week.
? Perform safety checks of trash cans and any bench at all stops.

? Perform unlimited emergency service requests (one-hour maximum response time) dunng normal
business hours at no additional charge to City.

? Dispose of all collected trash in City-designated trash bins at City Yard or other designated
location only.

? Provide maintenance, installation, and uninstallation of trash cans, poles, benches, signage, or
other street furniture as directed by Torrance Transit. This portion of the service may be
subcontracted.

5

c:\documents and settings \dkobata\desktop\rfps\trash maintenance\rfb b2008-17\request for bid b2008-17.doc



22

CITY OF TORRANCE
3031 Torrance Blvd.
Torrance, CA 90503

BID NO. B2008-17

Bid to Furnish Maintenance, Servicing, Repair, and Installation of Trash Receptacles and
Miscellaneous Street Furniture at Bus Stops in the City of Torrance

SECTION Ill BID PROPOSAL
FAILURE TO COMPLETE ALL ITEMS IN THIS SECTION MAY INVALIDATE BID.
In accordance with your "Invitation to Bid", the fallowing bid proposal is submitted to the City of Torrance.

Bid Proposal Submitted By:

Name of Company

Address

City/State/Zip Cade

Printed Name/Title

Telephone Number/Fax Number

Form of Business Organization:

Please indicate the following (check one);

Corporation Partnership Sole Proprietorship

Other:

Business History:
How long have you been in business under your current name and form of business organization?

Years

6
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If less than three (3) years and your company was in business under a different name, what was that name?

Contact for Additional Information:

Please provide the name of the individual at your company to contact for any additional information

Name

Title

Telephone Number/Fax Number
Addenda Received:

Please indicate addenda information you have received regarding this bid:

Addendum No. __ Date Received:
Addendum No. __ Date Received:
Addendum No. ___ Date Received:
Addendum No. Date Received:

No Addenda received regarding this bid.

Payment Terms:

What are your discounted invoice terms?

Renewal Option:

Please state, if requested by the City, if your company would agree to one additional year of renewal of this
contract, with terms and conditions unchanged.

Yes We would agree to an additional year with terms and conditions unchanged.
No We would not be interested in renewing this contract.

Please state, if requested by the City, if your company would agree to a second additional year of renewal of
this contract, with terms and conditions unchanged.

Yes We would agree to a second additional year with terms and conditions unchanged.
No We Would not be interested in renewing this contract.
7
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References:

Please supply the names of companies/agencies for whom you recently supplied comparable goods as
requested in this bid.

Name of Company/Agency Address Person to contact/Telephone No.
Name of Company/Agency Address Person to contact/Telephone No.
Name of Company/Agency Address Person to contact/Telephone No.

Contractor’s Information:

Contractor's License Number: Expiration date:

Sub Contractor’s Information:
If subcontractor(s) is to be used in the performance of this project, please provide the following information:

1.  Company Name:

Address:

Contractor’s License Number: Expiration date:

2. Company Name:

Address:

Contractor's License Number: Expiration date:

3. Company Name:

Address:

Contractor's License Number: Expiration date:

8
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Price Proposal:

Quantity | Activity Description Unit | Total

Timing Price | Price

? Inspect trash cans and replace bags at least two times per
week at identified bus stops. Trash bags shall be black or
other dark color. Stops will be identified by Torrance Transit
and may change over the course of the Agreement.

2times ?  Pick up trash within 30 feet of all bus stops at least two times

per week per week.

? Perform safety checks of trash cans and any bench at all
stops.

? Dispose of all collected trash in City-designated trash bins at
City Yard or other designated location only.

? Inspect for and remove all graffiti daily (Monday-Friday) at all

300 Daily bus stops.

300

TOTAL

Please note that the following items, listed in the specifications for this proposal should be included in your bid
amount:

? Perform unlimited emergency service requests (one-hour response) during normal business hours

at no additional charge
? Provide maintenance, installation, and uninstallation of trash cans, poles, benches, and signage

as directed by Torrance Transit. This portion of the service may be subcontracted.

9
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Specifications comments:

Bidder shail complete each item with either a check mark to indicate that the item being bid is exactly as
specified, or enter a description in the Bidder's Comments Column to indicate any deviation from the
specifications of the item being bid.

Inspect trash cans and replace bags at least
two times per week at 300 identified bus
stops. Trash bags shall be black or other
dark color. Stops will be identified by
Torrance Transit and may change over the
course of the Agreement.

Inspect for and remove all graffiti daily
(Monday-Friday) at all bus stops.

Pick up trash within 30 feet of all bus stops at
least two times per week.

| Perform safety checks of trash cans and any
bench at all stops.

Perform unlimited emergency service
requests (one-hour maximum response time)
during normal business hours at no additional
charge to City.

Dispose of all coliected trash in City-
designated trash bins at City Yard or other
designated location only.

Provide maintenance, installation, and
uninstallation of trash cans, poles, and
signage as directed by Torrance Transit. This
service may be subcontracted.

10
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ATTACHMENT 1
STATE OF CALIFORNIA
BIDDER'S AFFIDAVIT
COUNTY OF LOS ANGELES
being first duly sworn, deposes and says:
1. Thathe/she is the of
(Title of Office) (Name of Company)

hereinafter called “Bidder”, who has submitted to the City of Torrance a bid for

(Title of BID)
2. That the bid is genuine; that the same is not sham; that all statements of fact in the bid are true;

3. That the bid was not made in the interest or behalf of any person, partnership, company, association,
organization or corporation not named or disclosed;

4. That the Bidder did not, directly or indirectly, induce solicit or agree with anyone else to submit a false or
sham bid, to refrain from proposing, or to withdraw his bid, to raise or fix the bid price of the Bidder or of
anyone else, or to raise or fix any overhead, profit or cost element of the Bidder’s price or the price of
anyone else; and did not attempt to induce action prejudicial to the interest of the City of Torrance, or of any
other Bidder, or anyone else interested in the proposed purchase order;

5. That the Bidder has not in any other manner sought by collusion to secure for itself an advantage over any
other Bidder or to induce action prejudicial to the interests of the City of Torrance, or of any other Bidder or
of anyone else interested in the proposed purchase order;

6. That the Bidder has not accepted any bid from any subpurchase order or materiaiman through any bid
depository, the bylaws, rules or regulations of which prohibit or prevent the Bidder from considering any bid
from any subpurchase order or materialman, which is not processed through that bid depository, or which
prevent any subpurchase order or materialman from proposing to any purchase order or who does not use
the facilities of or accept bids from or through such bid depository;

7. That the Bidder did not, directly or indirectly, submit the Bidder’s bid price or any breakdown thereof, or the
contents thereof, or divuige information or data relative thereto, to any corporation, partnership, company,
association, organization, bid depository, or to any member or agent thereof, or to any individual or group of
individuals, except to the City of Torrance, or to any person or persons who have a partnership or other !
financial interest with said Bidder in its business.

8. That the Bidder has not been debarred from participation in any state, federal or public works project.

Dated this day of ,20
(Bidder Signature)
(Title)
11
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Attachment A

CONTRACT SERVICES AGREEMENT

This CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into as of Date (the
“Effective Date”), by and between the CITY OF TORRANCE, a municipal corporation (“CITY”), and
Contractor Name, type of entity “CONTRACTOR").

RECITALS:

A.

B.

CITY wishes to retain the services of an experienced and qualified CONTRACTOR to insert brief
description of services.

CONTRACTOR represents that it is qualified to perform those services.

AGREEMENT:

1.

SERVICES TO BE PERFORMED BY CONTRACTOR

CONTRACTOR will provide the services listed in the Scope of Services attached as Exhibit A.
CONTRACTOR warrants that all work and services set forth in the Scope of Services will be
performed in a competent, professional and satisfactory manner.

TERM

Unless earlier terminated in accordance with Paragraph 4 below, this Agreement will continue in
full force and effect from the Effective Date through

COMPENSATION

A

CONTRACTOR's Fee.

For services rendered pursuant to this Agreement, CONTRACTOR will be paid in
accordance with the Compensation Schedule attached as Exhibit B, provided, however,
that in no event will the total amount of money paid the CONTRACTOR, for services initially
contemplated by this Agreement, exceed the sum of $insert doliar amount (“Agreement
Sum”), unless otherwise first approved in writing by CITY.

Schedule of Payment.

Provided that the CONTRACTOR is not in default under the terms of this Agreement, upon
presentation of an invoice, CONTRACTOR will be paid the fees described in Paragraph
3.A. above, according to the Compensation Schedule. Payment will be due within 30 days
after the date of the invoice.

TERMINATION OF AGREEMENT

A. Termination by CITY for Convenience.

12
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1. CITY may, at any time, terminate the Agreement for CITY’s convenience and without
cause.

2. Upon receipt of written notice from CITY of such termination for CITY’s convenience,
CONTRACTOR will:

a. cease operations as directed by CITY in the notice;

b. take actions necessary, or that CITY may direct, for the protection and
preservation of the work; and

C. except for work directed to be performed prior to the effective date of
termination stated in the notice, terminate all existing subcontracts and
purchase orders and enter into no further subcontracts and purchase orders.

3. In case of such termination for CITY’s convenience, CONTRACTOR will be entitled
to receive payment for work executed; and costs incurred by reason of such
termination, along with reasonable overhead and profit on the work not executed.

B. Termination for Cause.

1. If either party fails to perform any term, covenant or condition in this Agreement and
that failure continues for 15 calendar days after the nondefaulting party gives the
defaulting party written notice of the failure to perform, this Agreement may be
terminated for cause; provided, however, that if during the notice period the
defaulting party has promptly commenced and continues diligent efforts to remedy
the default, the defaulting party will have such additional time as is reasonably
necessary to remedy the defaulit.

2. In the event this Agreement is terminated for cause by the default of the
CONTRACTOR, the CITY may, at the expense of the CONTRACTOR and its surety,
complete this Agreement or cause it to be comipleted. Any check or bond delivered
to the CITY in connection with this Agreement, and the money payable thereon, will
be forfeited to and remain the property of the CITY. All moneys due the
CONTRACTOR under the terms of this Agreement will be retained by the CITY, but
the retention will not release the CONTRACTOR and its surety from liability for the
default. Under these circumstances, however, the CONTRACTOR and its surety will
be credited with the amount of money retained, toward any amount by which the
cost of completion exceeds the Agreement Sum and any amount authorized for
extra services.

3. Termination for cause will not affect or terminate any of the rights of the CITY as
against the CONTRACTOR or its surety then existing, or which may thereafter
accrue because of the default; this provision is in addition to all other rights and
remedies available to the CITY under law.

C. Termination for Breach of Law.

In the event the CONTRACTOR or any of its officers, directors, shareholders, employees, agents, subsidiaries
or affiliates is convicted (i) of a criminal offense as an incident to obtaining or attempting to obtain a public or

13
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private contract or subcontract, or in the performance of a contract or subcontract; (ii) under state or federal
statutes of embezziement, theft, forgery, bribery, falsification or destruction of records, receiving stolen
property, or any other offense indicating a lack of business integrity or business honesty which currently,
seriously, and directly affects responsibility as a public consultant or contractor; (i) under state or federal
antitrust statutes arising out of the submission of bids or proposals; or (iv) of violation of Paragraph 19 of
this Agreement; or for any other cause the CITY determines to be so serious and compelling as to affect
CONTRACTOR's responsibility as a public consultant or contractor, including but not limited to, debarment
by another governmental agency, then the CITY reserves the unilateral right to terminate this Agreement or
to impose such other sanctions (which may include financial sanctions, temporary suspensions or any
other condition deemed appropriate short of termination) as it deems proper. The CITY will not take action
until CONTRACTOR has been given notice and an opportunity to present evidence in mitigation.

5. 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
or materials, governmental restrictions, governmental regulations, governmental control, 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 shall be excused for a period equal to the period of such cause for failure to perform.

6. RETENTION OF FUNDS
CONTRACTOR authorizes CITY to deduct from any amount payabie to CONTRACTOR (whether
or not arising out of this Agreement) any amounts the payment of which may be in dispute or that
are necessary to compensate CITY for any losses, costs, liabilities, or damages suffered by CITY,
and all amounts for which CITY may be liable to third parties, by reason of CONTRACTOR's acts
or omissions in performing or failing to perform CONTRACTOR’s obligations under this
Agreement. In the event that any claim is made by a third party, the amount or validity of which is
disputed by CONTRACTOR, or any indebtedness exists that appears to be the basis for a claim
of lien, CITY may withhold from any payment due, without liability for interest because of the
withholding, an amount sufficient to cover the claim. The failure of CITY to exercise the right to
deduct or to withhold will not, however, affect the obligations of CONTRACTOR to insure,
indemnify, and protect CITY as elsewhere provided in this Agreement.

7. CITY REPRESENTATIVE
City Representative is designated as the “City Representative,” authorized to act in its behalf with
respect to the work and services specified in this Agreement and to make all decisions in
connection with this Agreement. Whenever approval, directions, or other actions are required by
CITY under this Agreement, those actions will be taken by the City Representative, unless
otherwise stated. The City Manager has the right to designate another City Representative at any
time, by providing notice to CONTRACTOR.

8. CONTRACTOR REPRESENTATIVE(S)

The following principal(s) of CONTRACTOR are designated as being the principal(s) and
representative(s) of CONTRACTOR authorized to act in its behalf with respect to the work
specified in this Agreement and make all decisions in connection with this Agreement:

Representative 1
Representative 2
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INDEPENDENT CONTRACTOR

The CONTRACTOR is, and at all times will remain as to CITY, a wholly independent contractor.
Neither CITY nor any of its agents will have control over the conduct of the CONTRACTOR or any
of the CONTRACTOR'’s employees, except as otherwise set forth in this Agreement. The
CONTRACTOR may not, at any time or in any manner, represent that it or any of its agents or
employees are in any manner agents or employees of CITY.

BUSINESS LICENSE
The CONTRACTOR must obtain a City business license prior to the start of work under this
Agreement, unless CONTRACTOR is qualified for an exemption.

OTHER LICENSES AND PERMITS
CONTRACTOR warrants that it has all professional, contracting and other permits and licenses
required to undertake the work contemplated by this Agreement.

FAMILIARITY WITH WORK

By executing this Agreement, CONTRACTOR warrants that CONTRACTOR (a) has thoroughly
investigated and considered the scope of services to be performed, (b) has carefully considered
how the services should be performed, and (c) fully understands the facilities, difficulties and
restrictions attending performance of the services under this Agreement. If the services involve
work upon any site, CONTRACTOR warrants that CONTRACTOR has or will investigate the site
and is or will be fully acquainted with the conditions there existing, prior to commencement of
services set forth in this Agreement. Should CONTRACTOR discover any latent or unknown
conditions that will materially affect the performance of the services set forth in this Agreement,
CONTRACTOR must immediately inform CITY of that fact and may not proceed except at
CONTRACTORs risk until written instructions are received from CITY.

CARE OF WORK

CONTRACTOR must adopt reasonable methods during the term of the Agreement to fumish
continuous protection to the work, and the equipment, materials, papers, documents, plans,
studies and other components to prevent losses or damages, and will be responsible for all
damages, to persons or property, until acceptance of the work by CITY, except those losses or
damages as may be caused by CITY’s own negligence.

CONTRACTOR’S ACCOUNTING RECORDS; OTHER PROJECT RECORDS
Records of the CONTRACTOR's time pertaining to the project, and records of accounts between

CITY and the CONTRACTOR, will be kept on a generally recognized accounting basis.
CONTRACTOR will also maintain all other records, including without limitation specifications,
drawings, progress reports and the like, relating to the project. All records will be available to
CITY during normal working hours. CONTRACTOR will maintain these records for three years
after final payment. '

INDEMNIFICATION

CONTRACTOR will indemnify, defend, and hold harmless CITY, the City Council, each member
thereof, present and future, its officers, agents and employees from and against any and all
liability, expenses, including defense costs and legal fees, and claims for damages whatsoever,
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including, but not limited to, those arising from breach of contract, bodily injury, death, personal
injury, property damage, loss of use, or property loss however the same may be caused and
regardless of the responsibility for negligence. The obligation to indemnify, defend and hold
harmless includes, but is not limited to, any liability or expense, including defense costs and legal
fees, arising from the negligent acts or omissions, or willful misconduct of CONTRACTOR, its
officers, employees, agents, subcontractors or vendors. Itis funher agreed, CONTRACTOR's
obligations to indemnify, defend and hold harmless will apply even in the event of concumrent
negligence on the part of CITY, the City Council, each member thereof, present and future, or its
officers, agents and employees, except for liability resulting solely from the negligence or willful
misconduct of CITY, its officers, employees or agents. Payment by CITY is not a condition
precedent to enforcement of this indemnity. in the event of any dispute between CONTRACTOR
and CITY, as to whether liability arises from the sole negligence of the CITY or its officers,
employees, agents, subcontractors or vendors, CONTRACTOR will be obligated to pay for CITY’s
defense until such time as a final judgment has been entered adjudicating the CITY as solely
negligent. CONTRACTOR will not be entitled in the event of such a determination to any
reimbursement of defense costs including but not limited to attorney’s fees, expert fees and costs
of litigation.

16. NON-LIABILITY OF CITY OFFICERS AND EMPLOYEES
No officer or employee of CITY will be personally liable to CONTRACTOR, in the event of any
default or breach by the CITY or for any amount that may become due to CONTRACTOR.

17. INSURANCE
A. CONTRACTOR and its subcontractors must maintain at its sole expense the following
insurance, which will be full coverage not subject to self insurance provisions:

1. Automobile Liability, including owned, non-owned and hired vehicles, with at least
the following limits of liability:

a. Primary Bodily Injury with limits of at least $500,000 per person, $500,000
per occurrence; and

b. Primary Property Damage of at least $250,000 per occurrence; or
c. Combined single limits of $1,000,000 per occurrence.

2. General Liability including coverage for premises, products and completed
operations, independent contractors/vendors, personal injury and contractual
obligations with combined single limits of coverage of at least $1,000,000 per
occurrence.

3. Workers' Compensation with limits as required by the State of California and Employer's
Liability with limits of at least $1,000,000.

B. The insurance provided by CONTRACTOR will be primary and non-contributory.
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CITY, the City Councit and each member thereof, members of boards and commissions,
every officer, agent, official, employee and volunteer must be named as additional insured
under the automobile and general liability policies.

CONTRACTOR must provide certificates of insurance and/or endorsements indicating
appropriate coverage, to the City Clerk of the City of Torrance before the commencement
of work.

Each insurance policy required by this Paragraph must contain a provision that no
termination, cancellation or change of coverage can be made without thirty days notice to

CITY.

SUFFICIENCY OF INSURERS

Insurance required by this Agreement will be satisfactory only if issued by companies admitted to
do business in California, rated “B+” or better in the most recent edition of Best's Key Rating
Guide, and only if they are of a financial category Class VIl or better, unless these requirements
are waived by the Risk Manager of CITY (“Risk Manager”) due to unique circumstances. In the
event the Risk Manager determines that the work or services to be performed under this
Agreement creates an increased or decreased risk of loss to CITY, the CONTRACTOR agrees
that the minimum limits of any insurance policies or performance bonds required by this
Agreement may be changed accordingly upon receipt of written notice from the Risk Manager;
provided that CONTRACTOR will have the right to appeal a determination of increased coverage
by the Risk Manager to the City Council of CITY within 10 days of receipt of notice from the Risk
Manager. ‘

CONFLICT OF INTEREST

A

No officer or employee of the CITY may have any financial interest, direct or indirect, in this
Agreement, nor may any officer or employee participate in any decision relating to the
Agreement that effects the officer or employee’s financial interest or the financial interest of
any corporation, partnership or association in which the officer or employee is, directly or
indirectly interested, in violation of any law, rule or regulation.

No person may offer, give, or agree to give any officer or employee or former officer or
employee, nor may any officer or employee solicit, demand, accept, or agree to accept
from another person, a gratuity or an offer of employment in connection with any decision,
approval, disapproval, recommendation, preparation or any part of a program requirement
or a purchase request, influencing the content of any specification or procurement
standard, rendering of advice, investigation, auditing, or in any other advisory capacity in
any way pertaining to any program requirement, contract or subcontract, or to any
solicitation or proposal.

NOTICE

A.

All notices, requests, demands, or other communications under this Agreement will be in
writing. Notice will be sufficiently given for all purposes as follows:

1. Personal delivery. When personally delivered to the recipient: notice is effective on
delivery.
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22.

First Class mail. When mailed first class to the last address of the recipient known
to the party giving notice: notice is effective three mail delivery days after deposit in
an United States Postal Service office or mailbox.

Certified mail. When mailed certified mail, return receipt requested: notice is
effective on receipt, if delivery is confirmed by a return receipt.

Overnight delivery. When delivered by an overnight delivery service, charges
prepaid or charged to the sender’'s account: notice is effective on delivery, if
delivery is confirmed by the delivery service.

Facsimile transmission. When sent by fax to the last fax number of the recipient
known to the party giving notice: notice is effective on receipt. Any notice given by
fax will be deemed received on the next business day if it is received after 5:00 p.m.
(recipient’s time) or on a non-business day.

Addresses for purpose of giving notice are as follows:

CONTRACTOR Contractor's Name and Address

Fax: Insert Fax Number

CITY: ' City Clerk
City of Torrance
3031 Torrance Boulevard
Torrance, CA 20508-2970
Fax: (310) 618-2931

Any correctly addressed notice that is refused, unclaimed, or undeliverable because of an
act or omission of the party to be notified, will be deemed effective as of the first date the
notice was refused, unclaimed or deemed undeliverable by the postal authorities,
messenger or overnight delivery service.

Either party may change its address or fax number by giving the other party notice of the
change in any manner permitted by this Agreement.

PROHIBITION AGAINST ASSIGNMENT AND SUBCONTRACTING

This Agreement and all exhibits are binding on the heirs, successors, and assigns of the parties.
The Agreement may not be assigned or subcontracted by either CITY or CONTRACTOR without

the prior written consent of the other.

INTEGRATION; AMENDMENT

This Agreement represents the entire understanding of CITY and CONTRACTOR as to those
matters contained in it. No prior oral or written understanding will be of any force or effect with

18
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respect to the terms of this Agreement. The Agreement may not be modified or altered except in
writing signed by both parties.

23. INTERPRETATION
The terms of this Agreement should be construed in accordance with the meaning of the language

used and shouid not be construed for or against either party by reason of the authorship of this
Agreement or any other rule of construction that might otherwise apply.

19
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25,

26.

27.

28.

29,

30.

31.

36

SEVERABILITY

If any part of this Agreement is found to be in conflict with applicable laws, that part will be
inoperative, null and void insofar as it is in conflict with any applicable laws, but the remainder of
the Agreement will remain in full force and effect.

TIME OF ESSENCE
Time is of the essence in the performance of this Agreement.

GOVERNING LAW; JURISDICTION
This Agreement will be administered and interpreted under the laws of the State of California.
Jurisdiction of any litigation arising from the Agreement will be in Los Angeles County, California.

COMPLIANCE WITH STATUTES AND REGULATIONS
CONTRACTOR will be knowledgeable of and will comply with all applicable federal, state, county
and city statutes, rules, regulations, ordinances and orders.

WAIVER OF BREACH

No delay or omission in the exercise of any right or remedy by a nondefaulting party on any default
will impair the right or remedy or be construed as a waiver. A party’s consent or approval of any
act by the other party requiring the party’s consent or approval will not be deemed to waive or
render unnecessary the other party’s consent to or approval of any subsequent act. Any waiver by
either party of any default must be in writing and will not be a waiver of any other default
concerning the same or any other provision of this Agreement.

ATTORNEY’S FEES

Except as provided for in Paragraph 15, in any dispute, litigation, arbitration, or other proceeding
by which one party either seeks to enforce its rights under this Agreement (whether in contract, tort
or both) or seeks a declaration of any rights or obligations under this Agreement, the prevailing
party will be awarded reasonable attorney’s fees, together with any costs and expenses, to
resolve the dispute and to enforce any judgment.

EXHIBITS
All exhibits identified in this Agreement are incorporated into the Agreement by this reference.

CONTRACTOR'’S AUTHORITY TO EXECUTE

The persons executing this Agreement on behalf of the CONTRACTOR warrant that (i) the
CONTRACTOR is duly organized and existing; (ii) they are duly authorized to execute this
Agreement on behalf of the CONTRACTOR, (iii) by so executing this Agreement, the
CONTRACTOR is formally bound to the provisions of this Agreement; and (iv) the entering into
this Agreement does not violate any provision of any other Agreement to which the
CONTRACTOR is bound.
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CiITY OF TORRANCE
a Municipal Corporation

Frank Scotto, Mayor

ATTEST:

Sue Herbers
City Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS il
City Attorney

By:

Firm Name
Type of Entity

By:

Signer
Title

Attachments: Exhibit A Scope of Services
Exhibit B Compensation Schedule

Revised: 1/30/01
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EXHIBIT A
SCOPE OF SERVICES

[To be attached]
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EXHIBIT B
COMPENSATION SCHEDULE

[To be attached]
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EXHIBIT B

BID
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CITY OF TORRANCE
3031 Torrance Blvd.
Torrance, CA 90503

BID NO. B2008-17

Bid to Furnish Maintenance, Servicing, Repair, and Installation of Trash Receptacles and
Miscellaneous Street Furniture at Bus Stops in the City of Torrance

SECTION IIf BID PROPOSAL

FAILURE TO COMPLETE ALL ITEMS IN THIS SECTION MAY INVALIDATE BID.

In accordance with your "Invitation to Bid", the following bid proposal is submitted to the City of Torrance.

Bid Proposal Submitted By:

GRAFFIrE  PROTELT I VE  (CoATINGs, TNC.
Name of Company

L”q N, (ACadMany Bivo.  #2¢ Y

Address
{o ) ANCECE) CA Fooo
City/State/Zip Code ,

CARA LEN~gpc, Ppc).
Printed Name/Title

(:?"11)‘16*(-‘/‘/71 /@x}éré-”sr?‘i

Telephone Number/Fax Number

Form of Business Organization:
Please indicate the following (check one);

Corporation X Partnership Sole Proprietorship

Other:

Business History:

How long have you been in business under your current name and form of business organization?

l %’ Years
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If less than three (3) years and your company was in business under a different name, what was that name?

Contact for Additional Information:

Please provide the name of the individual at your company to contact for any additional information

TPAeRY  STerntag T

Name

GEeAN MG

Title

(y)sq1-052  /Gu)lre-3579

Telephone Number/Fax Number’

Addenda Received:

Please indicate addenda information you have received regarding this bid: -

Addendum No. ___ Date Received:
Addendum No. ____ Date Received:
Addendum No. ___ Date Received:
Addendum No. ___ Date Received:

ZS No Addenda received regarding this bid.

Payment Terms:

What are your discounted invoice terms? N ET 3o

Renewal Option:

Please state, if requested by the City, if your company would agree to one additional year of renewal of this
contract, with terms and conditions unchanged.

Yes i ; We would agree to an additional year with terms and conditions unchanged.
No We would not be interested in renewing this contract.

Please state, if requested by the City, if your company would agree to a second additional year of renewal of
this contract, with terms and conditions unchanged.

Yes & We would agree to a second additional year with terms and conditions unchanged.
No We would not be interested in renewing this contract.

7
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References:

Please supply the names of companies/agencies for whom you recently supplied comparable goods as
requested in this bid.

TEANSET ofpr
JoRYANCE TRAN: B cErT Y QENNT) KoBATA /[?h)élé" 3029
Name of Company/Agency Address“3 cvEtLY Person to contact/Teléphone No.
Howrgdals Aw CEWNES b A s . O Term Bretze fBv3)g¥7-Yés)
Name of Company/Agency A%dregg Ne Person to contact/Telephone No.
ey _se  Betb ézi)“{t\. Lo Ly NAmmneL @pdjﬂ(2'~él g

Name of Company/Agency Address Person to contact/Telephone No.

Contractor’s Information:

s 1)
Contractor's License Number: & 729472 Expiration date: G / $e / o7

Sub Contractor’s Information:
If subcontractor(s) is to be used in the performance of this project, please provide the following information:

1. Corﬁpan Name: _
All %LF’DOSZ Wnn,@c'ﬁufll\ﬂ :/M-
Address: i 4

old_Airport R Deeansde, CH 92058
Contractor's License Number: __ £5 255 O Expiration date: __/ /‘31 ﬁ)z

2. Company Name:

Address:

Contractor's License Number: Expiration date:

3. Company Name:

Address:

Contractor’s License Number: Expiration date:




Price Pfoposal:

Quantity Activity Description - Unit | Total
Timing Price | Price
e Inspect trash cans and replace bags at least two times per
week at identified bus stops. Trash bags shall be black or Jo.03
other dark color. Stops will be identified by Torrance é‘ $
Transit and may change over the course of the 4150 ?‘"\ﬂ
2 times Agreement. We
300 per e Pick up trash within 30 feet of all bus stops at least two
week times per week.
o Perform safety checks of trash cans and any bench at all
stops.
¢ Dispose of all collected trash in City-designated trash bins
at City Yard or other designated location only.
« Inspect for and remove all graffiti daily (Monday-Friday) at 4025 § 9590
300 Daily all bus stops. BRIZES
ToTAL ¥ [PeeX
po Yyes”

Please note that the following items, listed in the specifications for this proposal should be included in your bid
amount:

¢ Perform unlimited emergency service requests (one-hour response) during normal business
hours at no additional charge *~¢ c#Awce
e Provide maintenance, installation, and uninstallation of trash cans, poles, benches, and
signage as directed by Torrance Transit. This portion of the service may be subcontracted.
y SNB  cesyr +"¢

* weekly  Soruice

3 P} éfo.()c
?OO SThP) X # ).~%° P £ STl © S e Weeky < g (_/ ,
Dq\“\?; go({\ll‘c&_
C( YOO,Q,,_,
Soa ST do2r sin Srp x 260 gATS 7 4 I )
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Specifications comments:

Bidder shall complete each item with either a check mark to indicate that the item being bid is exactly as
specified, or enter a description in the Bidder's Comments Column to indicate any deviation from the

specifications of the item being bid.

"BIDDER'S COMMENTS COLUMN;

Inspect trash cans and replace bags at least
two times per week at 300 identified bus
stops. Trash bags shall be black or other
dark color. Stops will be identified by
Torrance Transit and may change over the
course of the Agreement.

Inspect for and remove all graffiti daily
(Monday-Friday) at all bus stops.

Pick up trash within 30 feet of all bus stops
at least two times per week.

v
o
Perform safety checks of trash cans and
ty L

any bench at all stops.

Perform unlimited emergency service
requests (one-hour maximum response
time) during normal business hours at no
additional charge to City.

Dispose of all collected trash in City-
designated trash bins at City Yard or other
designated location only.

Provide maintenance, installation, and
uninstallation of trash cans, poles, and
signage as directed by Torrance Transit.
This service may be subcontracted.

10
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ATTACHMENT 1
STATE OF CALIFORNIA
BIDDER'S AFFIDAVIT
COUNTY OF LOS ANGELES
CAlls _LENIRFF __being first duly sworn, deposes and says:
1. Thathe/sheisthe PReIFaé~NT of CRAFFLrr PMRTECTIVE (sAprdCs, TAC.
(Title of Office) : (Name of Company)

hereinafter called “Bidder”, who has submitted to the City of Torrance a bid for

)'\A:.J ENASE )eurccu(r REPATA  AND TIhiiMiarcan o7 TRAH RECEPTACLEY AN MIlce
(Title of BID) STAEEY Fuenrror€ Ar 3us STupl LA Topd4aN CE

2. That the bid is genuine; that the same is not sham; that all statements of fact in the bid are true;

3. That the bid was not made in the interest or behalf of any person, partnership, company, association,
organization or corporation not named or disclosed,;

4. That the Bidder did not, directly or indirectly, induce solicit or agree with anyone else to submit a false or
sham bid, to refrain from proposing, or to withdraw his bid, to raise or fix the bid price of the Bidder or of
anyone else, or to raise or fix any overhead, profit or cost element of the Bidder’s price or the price of
anyone else; and did not attempt to induce action prejudicial to the interest of the City of Torrance, or of
any other Bidder, or anyone else interested in the proposed purchase order;

5. That the Bidder has not in any other manner sought by collusion to secure for itself an advantage over any
other Bidder or to induce action prejudicial to the interests of the City of Torrance, or of any other Bidder
or of anyone else interested in the proposed purchase order;

6. That the Bidder has not accepted any bid from any subpurchase order or materiaiman through any bid
depository, the bylaws, rules or regulations of which prohibit or prevent the Bidder from considering any bid
from any subpurchase order ar materialman, which is not processed through that bid depository, or which
prevent any subpurchase order or materialman from proposing to any purchase order or who does not use
the facilities of or accept bids from or through such bid depository;

7. That the Bidder did not, directly or indirectly, submit the Bidder’s bid price or any breakdown thereof, or the
contents thereof, or divulge information or data relative thereto, to any corporation, partnership, company,
association, organization, bid depository, or to any member or agent thereof, or to any individual or group
of individuals, except to the City of Torrance, or to any person or persons who have a partnership or other
financial interest with said Bidder in its business.

8. That the Bidder has not been debarred from participation in a deral or public works project.

Dated this Afnzi , 200 ¥

\-/‘(ﬁi;faé?sﬁnature)
pReST DeN -
(Title)

11



a7

Privileged and Confidential
Common Interest and Attorney Work Product

NON-WAIVER AND JOINT CONFIDENTIALITY
AND PRIVILEGE AGREEMENT

This Non-Waiver and Joint Confidentiality and Privilege Agreement
(“Agreement”) is deemed effective as of , 2008, by and between
those municipal entitles signing this Agreement (each, a “Party; collectively, the
“Parties”), with respect to the following facts and intentions:

RECITALS

WHEREAS, the Parties have received from the Regional Water Quality
Control Board Los Angeles Region (“Regional Board”) a Notice Of Violation
(“NOVs") and Order Pursuant To California Water Code Section 13383
(" Orders™);

WHEREAS, the Parties have a mutual goal of ensuring that any issues
that may be raised by the Regional Board are appropriate and comply with the
law, rules and regulations that form the basis of the various NOVs and Orders
referenced above;

WHEREAS, the Parties contend that the NOVs and Orders are improper
in that, amongst other reasons, that they do not comply with the various orders
and permits referenced above, nor with California law;

WHEREAS, the Parties have concluded that the common interests of the
Parties with respect to responding to the NOVs and Orders and the issues related
thereto will be best served by sharing privileged and confidential
communications, which may include documents, factual material, mental
impressions, strategies, work product, legal theories, memoranda, reports, and
other such and related information, including but not limited to, the confidences
of each Party, all of which will hereinafter be referred to as "“Protected
Information”; and

WHEREAS, in furtherance of these objectives, the Parties desire to enter
into this Agreement for purposes of protecting their common interests and the
Protected Information related thereto.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and
conditions contained herein, the Parties hereto agree as follows:

[35022_1.DOC] 1
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Privileged and Confidential
Common Interest and Attormey Work Product

1. The Recitals set forth above are incorporated in this Agreement and made a
part hereof,

2. The Parties share a common interest in protecting various aspects of their
common proprietary commercial and legal interests and providing protection of
such common interests by allowing communication between the Parties and their
respective retained or jointly retained counsel, and/or between their counsel and
the Parties themselves in matters relating to their common proprietary
commercial and legal interests, pre-litigation and/or litigation to provide advice,
prosecute or defend various matters as may arise the Assignment and the issues
related thereto.

3. If any Party or its counsel (or any Parties’ or counsel’s consultants) receives
any request or demand, by subpoena or otherwise, for any Protected
Information that is received from the other Party and/or their counsel or
counsel’s consultants, the first Party shall, within five (5) business days, notify
the other Party. Each Party will take all reasonable steps necessary to permit the
assertion of all applicable rights and privileges with respect to privileged
communications, memoranda and documents and shall fully cooperate with the
other Party and/or their counsel to prevent such disclosure or waiver of any
privilege.

4. The Parties understand and agree that the Protected Information shall be
used solely in connection with the Parties’ common interest in the Agreement
and the issues related thereto. No Protected Information may be used by any
Party in a manner adverse to any other Party regardless of whether this
Agreement has otherwise terminated or the Party has withdrawn from the
Agreement, except that nothing herein shall restrict the use of any information or
materials which were in fact or which would be capable of being independently
derived by a Party (or its respective consultants and/or experts). Further,
nothing in this Agreement is intended to limit or prohibit any Party from using or
developing for its own separate use, any information, technical, legal or other
work product, or retaining its own consultants or experts, for the development of
information and work product, all of which may be used for any purpose, even if
such information is redundant to the Protected Information. Further, nothing in
this Agreement shall preclude any of the Parties from communicating
confidentially with their own counsel, consultants and experts. Each Party
further agrees that it will not disclose Protected Information received from any
other Party, or the contents thereof, to anyone except to such Party’s counsel,
consultants, employees, without first obtaining the consent of all Parties who
may be entitled to claim any privilege with respect to such materials, as well as
the consent of their counsel.

[35022_1.DOC] 2
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Privileged and Confidential
Common Interest and Attomey Work Product

5. The Parties understand and agree that the Protected Information is
developed, communicated, and conveyed pursuant to the work-product and
attorney client privileges, the “common interest” doctrine, the “joint
prosecution/defense” doctrine, and all other applicable rights, privileges and
doctrines regarding trade secrets, including, but not limited to, those recognized
under California law, including, but not limited to, those referenced in: Oxy
Resources California LLC v. Superior Court (Calpine Natural Gas LP) 115
Cal.App.4" 874 (2004, First District, Div. Three); Continental Oif Company v.
United States, 330 F.2d 347 (9 Cir. 1964); Hunydee v. United States, 355 F.2d
183 (9™ Cir. 1965); In the Matter of a Grand Jury Subpoena Dated November 16,
1974, 406 F.Supp. 381 (S.D.N.Y. 1975); United States v. McPartlin, 595 F.2d
1321 (7" Cir. 1979); Insurance Company of North America v. Superior Court
(1980) 108 Cal.App.3d 758; Raytheon v. Superior Court (1989) 208 Cal.App.3d
683; STI Outdoor LLC v. Superior Court (2001) 91 Cal.App.4'™" 334; Cal. Code Civ.
Proc., § 2018; and Cal. Evid. Code §§ 912(d) and 952.

6.  This Agreement shall continue in effect notwithstanding any conclusion or
resolution of any of the Issues with respect to any of the Parties.

7. The Parties acknowledge that disclosure of any of the Protected Information
protected by this Agreement in violation of this Agreement will cause the Parties
to suffer irreparable harm for which there is no adequate legal remedy. Each
Party hereto acknowledges that immediate injunctive relief is an appropriate and
necessary remedy for any violation or threatened violation of this Agreement.

8. The Parties agree that they shall cooperate fully in negotiating and executing
additional instruments as may be needed to more particularly describe the
privileges and confidentiality of specified Protected Information on any Issue
sought to be protected under this Agreement or to define and delineate the
responsibilities of either Party under any other agreement between the Parties in
furtherance of their common interest.

9. This Agreement cannot be amended, except by a writing executed by all of
the Parties.

10. This Agreement shall be binding upon and inure to the benefit of, and be
enforceable by, the Parties and their respective agents, employees, officers,
administrators, trustees, successors and assigns.

11. Any dispute regarding the interpretation of this Agreement the performance
of the Parties pursuant to the terms of this Agreement, or the damages accruing
to a Party by reason of any breach of this Agreement shall be determined under
the laws of the State of California, without reference to principles of choice of
laws. Other then as specifically stated in Paragraph 7 above, any such dispute or

[35022 1.DOC] 3
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breach will be the subject of mediation and arbitration between the Parties
under a format to be negotiated when necessary. The Farties walve any and all
rights to seek redress through litigation or any other such method as may be
applicable were jt not for this Agreement.

12. The Parties each acknowledge and warrant that each has been represented
by independent counsel of its own selection in connection with the negotiations
leading to this Agreement and the drafting of this Agreement; and that in
interpreting this Agreement, the terms of this Agreement will not be construed
either in favor of or against any Party.

13. No Party shall assign or transfer this Agreement in whole or in part except
with the prior written approval of the other Parties.

14. Each person executing this Agreement warrants and represents that she or
he has the full legal authority to enter into this Agreement on behalf of the Party
for whom she or he executes this Agreement.

15. Any and all notices between the Parties provided for or permitted under this
Agreement, or by law, shall be in writing and shall be deemed duly served when
personally delivered to a party, on the date of such delivery; or when sent via
facsimile to a Party or when deposited in the United States mail, certified,
postage prepaid.

16. Notices pursuant to this paragraph shall be sent to the Parties as indicated
on Exhibit A attached hereto or to such other place as may from time to time be
specified in a notice to each of the Parties hereto given pursuant to this
paragraph as the address for service of notice on such Party.

T T e e

[35022_1.DOC] 4
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Privileged and Confidential
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of
the day and year set forth above.

For For
For For
For - For
For - For
For For
For For
For For
For For

[35022 1.DOC] 5
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Exhibit A
Notice Addresses
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