REPORT rFroM

OFFICE OF THE CITY ADMINISTRATIVE OFFICER

Date: August 2, 2011 CAQ File No. 0590-00098-4044
Council File No. 11-0800-8135
Council District:  ALL

To: The Mayor
The City Council

From: Miguel A. Santana, City Administrative Officer * "7~

Reference: 2011-12 Council Budget Hearing Motions

Subject: NORTHEAST ANIMAL CARE CENTER

SUMMARY

The Northeast Animal Care Center (Northeast) is located in Mission Hills (Councii District 7) and was
built to be a fully operational Animal Care Center. Northeast opened as an evidence/special
operations Care Center in Fiscal Year 2008-09 and typically houses nursing animals and long-term
hold animals for legally-mandated reasons such as: evidence, ownerin jail, cruelty investigations, and
dangerous animal hearings. Currently, no animals are housed at Northeast due to staffing constraints.

The discussion to release a Request for Information (RF1) for the operation of Northeast began during
Fiscal Year 2009-10 after the closure of the facility was contemplated in the budget. The intent of the
RFl was to determine if a non-profit animal welfare organization would be willing to operate an Animal
Care Center (Care Center) or a function of a Care Center. Northeast was proposed for a community
partnership in the Mayor's 2011-12 Proposed Budget. During the Budget and Finance Committee
deliberations of the 2011-12 Proposed Budget, the Committee reemphasized the need {o pursue
partnerships for the operation of one or more of the City's Care Centers. Additionally, we were directed
to evaluate alternatives to the proposed management contract for Northeast.

On January 10, 2011 and after multiple discussions concerning the RF1 with the Department of Animal
Services (Depariment), the Office of the City Administrative Officer (CAO) released a RFI for a
contractor to operate one or more Care Centers. Responses to the RFI were due on February 26,
2011. The City received one response from Best Friends Animal Society (BFAS) to operate Northeast.
After reviewing their proposal, the CAO and the Department determined that BFAS was capable of
operating Northeast on behalf of the City and a partnership would expand the range of services
provided at Northeast to the benefit of the residents of the City at a limited cost to the City.

The CAQ has subsequently prepared a draft management contract (Attachment 1) for the operation of
Northeast by BFAS. Under the terms of the proposed contract, BFAS would provide the City with the
following services:

® On-site adoptions and monthly adoption events {primary function)

® Low cost spay/neuter surgeries, vaccinations, and medical care for the public and
shelter animals (secondary function)

@ Educational, ouireach, and development programs (tertiary function)
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Independent of any other agreement, the City will be unable to operate Northeast or expand services
provided at Northeast over the next several fiscal years due to the City's current and projected
financial picture. Therefore, the City should adopt a management contract with BFAS that will reduce
current General Fund costs, enhance the range of services provided at Northeast o the benefit of alj
City residents, and reduce the number of animals euthanized due to time and space constraints.

After the Mayor and the Council have considered the available options for Northeast, our Office, as
directed by the Budget and Finance Committee, will pursue a similar arrangement through a RF! or
Request for Proposals (RFP) for the operation of the existing South Los Angeles Care Center.

BACKGROUND

Current budgetary conditions have forced the City to review both long- and short-term operational
changes to address the City's structural deficit. On January 29, 2010, the CAO released its Three-
Year Plan to Fiscal Sustainability (C.F. 09-0600-5159). In this report, the CAO recommended the
issuance of a RFI for the operation of one or more of the City’s Care Centers by an established animal
care and control organization by March 1, 2010. The release of the RF] was held pending the
selection of a permanent General Manager for the Department. On July 16, 2010, the Council
approved and confirmed the selection Ms. Brenda Barnette as the permanent General Manager. On
January 10, 2011 and after muitiple discussions concerning the RFI| with Ms. Barnette, the CAO
released a RFI for a contractor to operate one or more Care Centers. Responses to the RF| were due
on February 26, 2011. The City received one response to the RF| from BFAS to operate Northeast.
After reviewing their proposal in relation to available altermatives for Northeast, the CAO and the
Departrent determined that pursuing a management contract with BFAS was in the City’s best
interest. The following is a summary of available alternatives for Northeast.

ALTERNATIVES

Alternative 1:
Close Northeast - On-going Savings - $1.1 Million; One-time Cost - $98,000

Northeast has operated as an evidence/special operations shelter since Fiscal Year 2008-09; the
shelter is nof open to the public for adoptions or animal welfare services, so the closure of this facility
would have a minimal impact on public services. The 2011-12 Adopted Budget assumes the City will
not operate Northeast. As a result, the sixteen resolution authority positions associated with Northeast
were not continued in the Department’s budget. Staff assigned to Northeast will be transferred fo the
City's six other Care Centers to supplement existing operations. The operation of Northeast does not
impact the Department’s Animal Control and Law Enforcement function. If Northeast is closed, the
Department will continue o provide animal control and law enforcement services in the Northeast San
Fernando Valley. Closing Northeast reduces the City’s on-going General Fund expenditures by $1.1
million. Installing a security camera system and moth-balling Northeast will result in a one-time cost of
$98,000. independent of any other agreement, the closure of Northeast will increase the number of
animals euthanized due to time and space constrainis. As illustrated in Attachment 1, the Impounds
by Council District table (Table 1), each Care Center provides a level of service to constituents in each
Council District.







CAQ File No. PAGE
(0580-00098-4044 4

not represent an increase to existing funds, but rather a redistribution of existing resources. If this was
adopted, the West LA and Harbor Care Centers would not suffer greatly because those two Care
Centers have approximately 27 staff now; the major reduction and service loss would be experienced
at the West Valley, East Valley, North Central, and South LA Care Centers. Each of those facilities
would lose 8-11 staff. Since 28 staff is insufficient to operate the large Care Centers, the Department
would have to either reduce operating hours at each large Care Center or close the large Care
Centers for additional days each week. This would result in reduced operating hours to the public
either by reduced daily hours or the closure of full days. Even though resources would be allocated
evenly across all Care Centers, this alternative would limit the Department’s ability to provide a full
array of services at all Care Centers and reduce service levels at all operating Care Centers.

Alternatively, if staffing cuts at the six operating Care Centers were made proportionate to the Care
Center’s size, then large Care Centers would be allocated 32 staff and small Care Centers wouid be
allocated 24 staff. This staffing model results in the closure of one additional day per week at all Care
Centers. Attachment 1 Table 4, illustrates the spread of existing staff across seven Care Centers.

The Hayden Bill (SB 1785} provides that no dog, cat, or other animal impounded by a public pound or
specified shelter shall be killed before 4 business days have elapsed from the time of impounding.

Lost Pets and Strays
Adoptions Available on the 4th day, not including the day of intake, holidays, or facility closure days.
Euthanasia Allowed on the 4th day, not including the day of intake, holidays, or facility closure days.
Owner Surrenders
Adoptions Animal becomes available immediately, upon surrender.
Euthanasia Allowed on the 4th day, not including the day of intake, holidays, or facility closure days.

This alternative would also increase the number of animals euthanized due to time and space
constraints since less staff would be available at each Care Center and the turnover in kennel space
would be reduced due to additional daily closures and the Hayden Bill requirements. Overall this
reduces the number of available kennels used at each of the Care Centers. The reduction in kennel
space at the operating Care Centers would exceed the kennel space added by Northeast which
results in a City-wide reduction in kennel space, thereby increasing the number of animals euthanized
due to time and space constraints by 10,000.

Alternative 5:
Contract Out Existing Functions

The Department currently uses muitiple contractors to supplement the services provided by existing
City personnel. Clinico, Fix Nation, and Value Vet operate spay/neuter clinics or provide spay/neuter
services for the Department. The Amanda Foundation operates the Department’s mobile spay/neuter
clinics. l[dexx Laboratories provides diagnaostic laboratory testing services to the Department. The three
main functions of a Care Center are intake/adoptions, animal care/medical services, and public
outreach. The RFlissued by our Office allowed proposers to submit plans to provide specific services
at the City's Care Centers. The City did not receive any proposals to provide a la carte services and
the City has had trouble in the past securing Care Center related services. if the RF| was successful in
identifying a scle provider for any one of the three main Care Center functions, the Department would
have fo identify a way to implement the proposal without laying off or displacing City staff in the
functional area or areas identified since the majority of Departmental employess are protected by their
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respective Memorandums of Understanding (MOUs). These MOUs forbid the contracting out of union
work that results in a union member’s loss of employment.

Alternative 6:
Authorize a Management Contract for the Operation of Northeast- Cost Neutral to the General
Fund and the City gains $3.3 million in Services

BFAS, a national animal welfare organization based in Kanab, Utah, submitted a proposal to operate
Northeast in February 2011. BFAS has worked with the City on various animal welfare programs since
the early 1990’s. BFAS began collaborating directly with the Department in 1998. In the spring of
1999, BFAS held its first Super Adoption event aimed at placing Los Angeles shelter animals in new
homes and with rescue organizations. Best Friends has hosted over 25 pet Super Adoption events in
Los Angeles since 1999, as well as, Care Center adoption events that have piaced an estimated 8,000
homeless pets into new homes. BFAS has for many years worked with the Department’'s volunteer
coordinators, along with teams of volunteers to produce and promote large-scale adoption events. In
addition to working with the Department, Best Friends has helped mentor and establish numerous
rescue organizations that are now considered significant assets to the Los Angeles community. BFAS
desires to partner with the City through Northeast as part of a continuum of long-term involvement with
the City and the Los Angeles animal community. Based on the terms of their proposal, BFAS would
administer adoption and spay-neuter services, plus provide community oufreach and education
programs consistent with the Department’'s mission.

The CAO has prepared a draft sole-source management contract for the operation of Northeast by
BFAS. Under the terms of the proposed contract, BFAS would provide the City with the following
services:

1. Primary Function - On-site adoptions and monthly adoption events

= Animals at the adoption center will remain the legal property of the City

e On average a combined 50 dogs and cats will be housed and cared for at the adoption
center by BFAS

o BFAS will be the adoption facilitator providing animal care, training, grooming and
marketing to find the animals homes

e Animal Services will be paid a set adoption fee per animal

o BFAS will remit the $20 dog license fee to the City for all dogs adopied at Northeast

» BFAS will have animal supplies on-site for saie. These are items that adopters will need
to transition their animal into their home

2. Secondary Function - Low cost spay/neuter surgeries, vaccinations, and medical care
e Surgical Sterilization
a. Cats and dogs available for adoption in the adoption center
b. Cats and dogs owned by the public
c. Trap, Neuter, and Release (TNR) surgeries will not be performed at Northeast
 Emergency Medical Treatment
s Care and Release of the Animals
o  Wellness and Vaccine Clinics




CAC File No. FAGE
0590-00098-4044 6

3. Tertiary Function - Educational, outreach, and development programs

e Special Events:
a. Adoption Events
b. Health/Weliness Clinics

e Free Public Education Classes

e Dog Training Classes:
a. Cost of the classes will range between free and $40/class
b. Class sizes will be limited to a size that can be appropriately controlled by a trainer
c. Animals enrolled in classes will be required to be current on vaccinations

Each of the proposed services would expand the range of services provided at Northeast without any
additional General Fund obligations to the Department. BFAS has indicated a willingness to invest in
excess of $1.0 million to operate Northeast, provided the City furnishes basic facility maintenance and
utilities expenses. This alternative would reduce the number of animals euthanized due to time and
space constraints because the animals housed at Northeast would come from the City's other Care
Centers. Transferring animals from other Care Centers to Northeast increases available kennel space
at City operated Care Centers. The nine full-time staff who worked at Northeast last fiscal year have
been moved to other Care Centers effective August 1% due to the Department’s current staffing
constraints. Evidence and special hold animals were moved to other Care Centers in mid-July.

Material Provisions of the Proposed Management Agreement are as follows:

Services Provided by BFAS:

e The term is three years, renewable for up to two additional years
o BFAS will care for, adopt, and treat animals

e BFAS will provide spay/neuter and vaccine clinics

L]

BFAS will receive and process animal license applications for residents of the City and
remit license fees to the City at no cost to the City

Services Not Provided by BFAS:

¢ BFAS will not engage in any form of Trap, Neuter, Return (TNR) at Northeast

¢« BFAS will not trap or remove wildlife or any animals for the reasons of nuisance to residents
e  Owner requested euthanasia will not be provided

¢ BFAS will not euthanize animals for time and space constrainis

The operation of Northeast by BFAS would not result in any layoffs of City staff or transfers of City
staff from the Department to other City Departments. The operation of Northeast by BFAS would not
impact the Department’s Animal Control and Law Enforcement function. The Department will continue
to provide animal control and law enforcement services in the Northeast San Fernando Valley.
Attachment 2 expands on the services BFAS would provide at Northeast. Care of animals in custody
of BFAS shall be in accordance with all federal, state and local humane laws and statutes. BFAS shall
provide all staffing, equipment, and supplies; obtain all permits, licenses, and registrations required to
operate Northeast; and shall coordinate with Department staff to provide services. The Department will
evaluate BFAS’s performance and level of compliance with the contract by performing on-site
inspections and reports. BFAS will be required to immediately correct any deficiencies identified by the
Department. The proposed contract must be reviewed by the City Attorney as to form prior to
execution.
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RECOMMENDATION

That the Council, subject to the approval of the Mayor, authorize the General Manager of the
Department of Animal Services with the assistance of the Office of the City Administrative Officer and
the Office of the City Attorney, to negotiate and execute a three-year sole source management
contract with two one-year renewal options between the City of Los Angeles and the Best Friends
Animal Society for the operation of the Northeast Animal Care Center, subject to the approval of the
City Attorney as to form.

FISCAL IMPACT STATEMENT

Approval of the recommendation in this report will have no additional impact on the General Fund. The
Department of General Services was budgeted $200,000 to continue to provide basic facility
maintenance and utilities for the Northeast Animal Care Center. The recommendation reduces existing
General Fund expenses and will provide cost avoidance savings during the term of the confract based
on the services Best Friends Animal Society (BFAS) is willing to provide at no additional cost to the
City. The value of the services provided will range between $1.1 million and $3.3 million per year.
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ATTACHMENT 2

PROPOSED NORTHEAST CARE CENTER SCOPE OF WORK
AND MANAGEMENT AGREEMENT

All proposed services exclude all TNR aciivities. This exclusion is due o the TNR injunction
which applies to any City of Los Angeles Animal Care Center Services/buiidings. As such, any of
the below services exclude feral cats, Trap/Neuter/Return, or feral cat colony management.

Best Friends Animal Society’s Mission Statement

To bring about a time when there are No More Homeless Pets. We do this by demonstrating and
promoting exemplary animal care and huilding community programs and partnherships.

Best Friends Animal Society’s Guiding Principles

All Best Friends Animal Society {Best Friends) directors, officers, volunteers, and staff are required to
observe high standards of business and personal ethics in the conduct of their duties and responsibilities.
Staff and representatives of Best Friends must practice honesty and integrity in fulfilling their
responsibilities and comply with all applicable laws and regulations.

Best Friends Animal Society’s Proposed Scope of Work

. SPAYMNEUTER AND MEDICAL SERVICES
A. Surgical Sterilization
a. Cats and dogs availabie for adoption in the adoption center
b. Cats and dogs owned by the public
B. Emergency Medical Treatment
C. Care and Release of the Animals
D. Wellness and Vaccine Clinics

il. ADOPTION CENTER AND PUBLIC QUTREACH
A. Ownership of Animals
a. Animals at the adoption center remain the legal property of the City
B. Care of the Animals
a. On average a combined 50 dogs and cats will be housed for and cared at the adoption
center by Best Friends
b. Best Friends will be the adoption facilitator providing animal care, training, grooming and
marketing to find the animals homes
C. Adoption Fees
a. Animal Services will be paid a set adoption fee per animals
b.  Animal Services will be paid a license fee and an adoption fee
D. Marketing Adoption Center Animals
a. A variety of marketing and communication factics will be used to assist with animal
adoptions
E. Pet Supply Room
a. Best Friends will have animal supplies on site for sale. These are items that adopters will
need to transition their animal into their home
F. Special Events
a. Adoption Events
b. HealthiWellness Clinics
G. Education Classes
a. Best Friends will provide free education classes
H. Dog Training Classes; Best Friends will held training classes at the facility
a. Cost of the classes will range between free and $40/class
b. Class sizes will be limited to a size that can be appropriately controlled by a dog trainer
c. Animals enrolled in classes will be required to be current on vaccinations




‘e

Pt
ed

%;%ST FRIENDS ANIMAL SOCIETY




TABLE OF CONTENTS

ARTICLE 1 BASIC PROVISTIONS L oottt ettt eseevt s asstare et s eereesa s s tresaesiensesseassnansseabssesirenss 2
Section 1.1, DDAte A1 PaITIES v ereesieoreetieccitie e eesciie s e ettt eesibseeas s rnseeseestraeesseerens e enreeseans 2
Section 1.2, ReSEVEd POWELS 1viviiie et ettt et tea st e s ss s e s b e s st o n s b tmr e 2
Section 1.3. EXECUON DALE .. vavieiioieri e cetier s vtre s eeeineeessvtneeaseenrteeeesrneesseereseseessanseiane 2
Section 1.4, = 1« DU S U RUUSPPRUUURRRRI 2
Section 1.5. R T EIICES vttt e e e s e s e snba e e s e e e s e anbt e antteraans 2

ARTICLE 2 DEFINITIONS AND INTERPRETATION................
Section 2.1, Definitions .....ocviveniienrin e
Section2.2.  Number and Gender .........ccooeevnnee,
Section 2.3. Headings.......occocvomiininiiiinines
Section 2.4. References to this Agreement
Section 2.5. Meaning of Including..........

Section 2.6. Meaning of Discretion......gs,.ccoovneen ~
Section 2.7, Consents and Approvals

Section 2.8. LAWS coeeveciinccn e

Section 2.9, CUMTENCY v

Section 2.10.  Generally Accepﬁed Accounting Principles
Section 2.11,  Approvals, Conse«nf&“ Performance 554
Section 2.12,

Section 3.1,
Section 3.2, &
Section 3.37

Section 3.4,

NotlcES: of Defaults and Clatms
Namé;‘;md AdVErtiSEIMENLS ....iveveiiiiii et crree s e e e s e e 14

Section 3.1 Pofg,qfé Fire, Emergency and Public Safety Access Rights ... 15

Section 3.12 FYINENTS DY The CHLY covvvvreeevieeeesieeee sttt es s eesens 15
Section 3.13. #Operating Standards — Operator Changes..........ccoocvveeviiininreniiiinnns 15
Section 3.14.  Operating Standards — City Changes ..o 15
Section 3.15.  Public Purpose Requirements ... 16
Section 3.16.  Leases, Covenants and Easements ..o vecerevnerceneescne e s 16
ARTICLE 4 MODIFICATIONS ...ttt ettt esessae e esee it esee e s s sre e sie st e ess e 16
Section 4.1. Operator REQUESES ...ioiiieeeeeieeee et e 16
Section 4.2. Performance of Modifications......c.ccoeviviriiicnee oo 16




ARTICLE 5 ALTERATIONS AND IMPROVEMENTS......ccoimiiiiciiect et 17

Section 5.1. Alterations and Improvements ..o 17
ARTICLE 6 FEES; REVENUES ..ottt et tss s e snn 19

Section 6.1. Fee REVENUES ..ot s 19

Section 6.2. Fee Rate NOHCES o.vviveeeciee ettt 19
ARTICLE 7 REPORTING; AUDITS; INSPECTIONS ...t 19

Section 7.1. Reports .o

Section 7.2, Information.....ccveeeeireninininee e

Section 7.3, Inspection, Audit and Review Rights of th

Section 7.4. Audits, Assistance, Inspections and P@pxoval

ARTICLE 8§ COMPLIANCE WITH LAWS............

Section 8.1.
Section 8.2.

Compliance with Laws...
Non-Discrimination.......

ARTICLE 9 INDEMNIFICATION ....ooveieirincrirrrinens
Section 9.1. Indemnification by the Operator ............................................. 28
Section 9.2. Indemnification bﬁ? ................................................ 28
Section 9.3. Agency for Represé,n (o U . - (OO PRU NS OUP USSR 28
Section 9.4.  Third Party CLaims ... ... hihifitneeserrerotihessnsessioresesmeessesecssoneresneened 28
Section 9.5.

Section 9.6.
Section 9.7.
Section 9.8.
Section 9.9,

Seei‘cxan 10.1.
Sect1€§§
Section 1\3 )
Section 107

Section 10.5. %
Section 10.6. 7
Section 10.7.

Section 10.8.
Section 10.9,

Section 10.10.
Section 10.11.
Section 10.12.
mection 10,13,
Section 10.14,
Section 1015,

Dnect Clalms ........ : O UO PO OR PO

; yment anﬁ TOEETESL ..o o atenreeseeneeneeeseesesseeesseseeseesesssonessesseessreseens
Othier, 'Mat%1 ] et A ekt b ettt et et e b et ea et ere s eas 30

Autorgf)blle Liability INSUrance .........coocoiiiiiiniceriinr e 31

3 Buﬁé‘ér’s Risk Insurance ......................................................................... 31

FAdditional Insureds/Add1t10nal Interest/Toss Payee.......occoooeecviinnn, 3E
Operator’s ProPerty o e 31
Notice of Change in [NSUIANCE ..o iovvrivriiiereneecse e reree e 32
Default. . v e e 32
Adjustment of Insurance LevelS....ccocoiiiiiiiiioiininiennn e 32
Waiver of Subrogation ... e s 32
Admitted Carrier/Licensed California Broker ..o, 32
Contribution Not Required........occoiiiiiiiiiiiiie s 32
Separation of InSUreds ... 32
INSULance APPIOVAL .oviviiiiie e e 32




Section 10.16. Bvidence Of InSUIamee oottt eeeeereeseesaeeeerarreeeesserassssrrareasseesines 33

Section 13.7.
Section 13.8.
Section 13.9.

Section 13.10.
Section 13.11.
Section 13.12.

Section 13.13

ARTICLE 11 DISPUTE RESOLUTION........ ettt b e e e h et ettt b et e et e e s nesrns 33
Section 11.1.  Scope.......... e e Lo e s r et et a et s ne et naee e ettt s 33
Section 11.2. Informal Dispute Resolution Procedures .......occvivcviciiinecienieininicens 33
Section 11.3.  Non-Binding Mediation ..........ccceveeveeiviirieiiiceiie et sevsenssessnesns s 33
Section 11.4.  Judicial Reference of DISPULES...ccocooniiiiiieiricv s 34
Section 11.5.  Provisional Remedies.............. e e et b et nre e ee 34

ARTICLE 12 DEFAULTS ..o SEOOOOUUTTRUDRPORTU - .. TORUURURRPRITRN 34
Section 12.1.  Default by the Operator......c.covvviviein i oo 34

ARTICLE 13 MISCELLANEOUS ... e
sSection 13,1, NOUCE c.ovvvv e
Section 13.2.  Notices - Where Sent ..........

Section 13.3.  Entire Agreement........... :
Section 13.4.  Agent for Service of Nofice a
Section 13.5.  Amendment..........cccocvvvvnrinnne ‘
Section 13.6.  Waiver of Right

Severability .....
Reservation of Mit
No Partnership or

....................................................................................

.....................................................................................

~1ii-




LOS ANGELES NORTHEAST CARE CENTER
MANAGEMENT AGREEMENT

THIS LOS ANGELES NORTHEAST CARE CENTER MANAGEMENT AGREEMENT
(this “Agreement”) is made and entered into as of the date the Office of the City Clerk attests this
Agreement (“Execution Date™), between the City of Los Angeles (the “City”), a municipal
corporation and a charter city under the laws of the State of California, acting by and through the
Department of Animal Services (“Department”), and Best Friends Animal Society, a tax-exempt
non-profit animal welfare organization (the “Operator™), which is & ﬁ%&i@ged to do business in
the State of California, with regard to the following:. )

RECITALS

WHEREAS, pursuant to, and under the tefm that certain
motlon adopted by the Clty Council of the City (t ﬁeﬁter Council

ide animal welfare services and
enter”); and

WHEREAS, the Department des
spay/neuter surgeries at the Northeast A

5 h@&(}are Geﬁxg;pr cats afi d%gs that are adopted from the Care Center, as well

gwned by él% g osit % nts m the Los Angeles area; and

WHERIEAS, the City has determined that the terms and provisions of this Agreement
will ensure that the Care Center will be operated, and that Animal Welfare Services will be
provided in a manner that benefits the public and fulfills the public purposes of the Care Center
and as such public benefits and public purposes will be preserved.

NOW THEREFORE, the Parties (as defined herein) covenant and agree as follows:
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ARTICLE 1
BASIC PROVISIONS

Section 1.1. Date and Parties. This Agreement is dated, for reference purposes only,
July 1, 2011, and is between City and the Operator upon the provisions and conditions contained
in this Agreement. The City is a municipal corporation and a charter city, organized under the
laws of the State of California. The Operator is a tax-exempt non-profit animal welfare
organization, with principal offices at 5001 Angel Canyon Dr. Kanab, Utah 84741,

Section 1.2. Reserved Powers. The Reserved Powers
reserved to the City for the Term of this Agreement. Any obligatit
this Agreement on the City shall not relate to or otherwise affgét” f
governmental capac1ty, including, but not limited to, enacting:laws, i
Care Center, rewewmg and 1ssulng permits, and al,L

of~the City are expressly
s or restrictions imposed by
ctivity of the City in its
écting Northeast Animal
Ve, administrative, or

Sectlon 1.3. Execution Date. The phxa : ggecutlon- Date shall medn e date the
' , except in the event
; in Wthh case the date of such
execution by Operator shall be the Exeogggn Date. The dateiof this Agreement shall also be the
“\(}
Execution Date. S T,

M‘ #
1,

_ ARTICLE 2
TONS AND INTERPRETATION

2 1. Dei’imt‘iﬁfis Unless otherwise specified or the context otherwise requires,
this Agre@ﬁent the following terms have the following meanings:

that, dlrectly or indir s ’fﬁr, through one or more intermediaries controls, is controﬂed by or is
under common controf with such specified Person, and a Person shall be deemed to be controlled
by another Person, if controlled in any manner whatsoever that results in control in fact by that
other Person (or that other Person and any Person or Persons with whom that other Person is
acting jointly or in concert), whether directly or indirectly and whether through share ownership,
a trust, a contract or otherwise (it being understood and agreed that for the purposes of this
definition, a managed fund or trust shall be deemed to be an Affiliate of the Person managing
such fund or trust).
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“Administrative Code” means the Administrative Code of the City of Los Angeles, as
amended.

3

‘Agreement” has the meaning ascribed thereto in the preamble to this Agreement
(including all schedules referred to herein), as amended from time to time in accordance with the
terms hereof,

“Annual Revenues” means, with respect to any Fiscal Year, all gross Fee Revenues and
all gross Other Operator Revenues.

“Audit” and similar expressions mean, with respect to anyatter of thing relating to the
Northeast Animal Care Center, the Northeast Animal Care Cenge p ;‘ations or this Agreement

“Business Day” means, any day that is’ mel

a holiday by State of Ca}ff"gﬁi

(ii) change the dimensions, character, quantity, quality, description, location or position of any
part of the Northeast*Animal Care Center or the Northeast Animal Care Center Operations;
provided, however, that no such order or directive may in any event order or direct the Operator
to do any act that could reasonably be expected to violate any applicable Law or cause the
Operator to fail to be in compliance with this Agreement.

“Consent” means any approval, consent, ratification, waiver, exemption, license, permit,
novation, certificate of occupancy or other authorization, of any Person, including any Consent
issued, granted, given, or otherwise made available by or under the authority of any
Governmental Authority or pursuant to any applicable Law.
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“Construction Contract” means any construction contract entered into by the Operator
related to the Northeast Animal Care Center (or subcontracts thereunder).

“Contractor” means, with respect to a Person, any contractor with whom such Person
contracts to perform work or supply materials or labor in relation to the Northeast Animal Care
Center, including any subcontractor of any tier, supplier or materialman directly or indirectly
employed pursuant to a subconiract with a Contractor. For the avoidance of doubt, the Operator
shall be a Contractor of the Operator.

“Days” or “days” as applied in this Agreement to a period of}; sgthan ten (10) days shall
mean Business Days; otherwise, “days” shall mean calendar days: “ifnless specifically modified
herein to be “business” or “working” days.

“Environment” means soil, surfai
or subsurface strata and ambient ait.

regulation, use or proteq@@’n
gxposure to Hazardoug‘Substanc

¢riod’ commencing on July 1 of a calendar year and
& &ar year.

o
o

Governmental Aut ﬁmty m- hs any court, federal, state, local or foreign government,
departmenf@ @omnnssmn %}ard 'E/ureau agency or other regulatory, administrative,

govemmentafﬁiﬁgmam -governs Hental authority.
*%:?g,‘f’&«,
w:?:?%
“Informatlﬁ)”ﬁf ] any and all information relating to the Northeast Animal Care

iHebme statements, balance sheets, statements of cash flow and changes in
financial position, detai?; regarding Revenues, operating income, expenses, capital expenditures
and budgeted operating results relating to the Northeast Animal Care Center, (ii) all certificates,
correspondence, data (including test data), documents, facts, files, information, investigations,
materials, notices, plans, projections, records, reports, requests, samples, schedules, statements,
studies, surveys, tests, test results, information analyzed, categorized, characterized, created,
collected, generated, maintained, processed, produced, prepared, provided, recorded, stored or
used by the Northeast Animal Care Center, the Operator or any of its Representatives in
connection with the Northeast Animal Care Center and (iii) proper, complete and accurate books,
records, accounts and documents of the Operator relating to the Northeast Animal Care Center,
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including any Information that is stored electronically or on computer-related media; provided,
however, that nothing in this Agreement shall require the disclosure by any Party of Information
that is protected by attorney-client or other legal privilege based upon an opinion of counsel
reasonably satisfactory to the other Party or acquired by a Party subject to a confidentiality
agreement.

“Law” or “Laws” includes all federal, state, county, city, or government agency laws,
statutes, ordinances, standards, rules, requirements, writs, injunctions, decrees, judgments, or
orders now in force or hereafter enacted, promulgated, or issued, inclyding, without limitation,
government measures regulating or enforcing public access, occupaﬁonal health, or safety
standards, hazardous materials, or for parking, employers, emplo j?;s; or Operators.

“Loss” means, with respect to any Person, any loss, lﬂ’bﬂny,g mage, penalty, charge or
out-of-pocket and documented cost or expense actually swfieréd or incu ﬁéﬁ by such Person, but
excluding any punitive, special, indirect and consequey{fai 3amages and any ¢ontingent liability
until such liability becomes actual. :

“Month” or “Months” shall be deemed to
actual month or months,

A Northeast’Animal Care Center Operations as
or guaranties)‘

Agreemeri; hen such term %?
such conﬂmﬁi&% ferm or provi

“Q erﬁ% %
w4

fundamental change in the dimensions, character, quality or location of any part of the Northeast
Animal Care Center; provided, however, that a Operator Request need not be submitted in
connection with operations, maintenance, repair or overhaul of the Northeast Animal Care
Center in the ordinary course or any other aspects of Northeast Animal Care Center Operations
permitted or reserved to the Operator under this Agreement, including any modification or
change to the Operating Standards pursuant to Section 5.1(a).
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“Northeast Animal Care Center Assets” means the personal property of the City used in
connection with operations at the Northeast Animal Care Center set forth on Schedule X.

“Northeast Animal Care Center Operations” means (i) the operation, management,
maintenance and repair of the Northeast Animal Care Center and (ii} all other actions relating to
the Northeast Animal Care Center that are performed by or on behalf of the Operator pursuant to
this Agreement.

“Northeast Animal Care Center Council Action” has the meaning ascribed thereto in the

recitals to this Agreement.

"

“Reserved Powers 1
respect to the Northeast Animal Care Centé
use of the public way.

“Reversion Date’

“Tax” meansaan
employment excise, s

Section 2.2. --;mfiier and Gender. In this Agreement words in the singular include the
plural and vice versa atid words in one gender include all genders.

Section 2.3. Headings. The division of this Agreement into articles, sections and other
subdivisions are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement. The headings in this Agreement are not intended to be full or
precise descriptions of the text to which they refer and shall not be considered part of this
Agreement.
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Section 2.4. References to this Agreement. The words “herein,” “hereby,” “hereof,”
“hereto” and “hereunder” and words of similar import refer to this Agreement as a whole and not
to any particular portion of it. The words “Article,” “Section,” “paragraph,” “sentence,” “clause”
and “Schedule” mean and refer to the specified article, section, paragraph, sentence, clause or
schedule of or to this Agreement.

3% &t

Section 2.5. Meaning of Including. In this Agreement, the words “include,” “includes”
or “including” mean “include without limitation,” “includes without limitation” and “including
without limitation,” respectively, and the words following “include,” fincludes” or “including”
shall not be considered to set forth an exhaustive list. :

Section 2.6, Meaning of Discretion. In this Agreeme ord “discretion” or words

approval, either arbitrarily or otherwise, and with or, Wﬂfout reason, ari'&z 6it
Party nor any other Person, entlty, or tribunal Shaﬂ“Tiave any, nght or powel

Party, such approval or consent, and any #
writing by the other Party).

recodification or snfnlé @ ]

similar subject matter it

right and au . ,@;fkghe City.

a govemmé’f%fal ag rf'é?ﬁ%
W

> &c{tmn 2.9, Cur"’gﬁ by. Uri‘i‘

dollér amm:;iais or money it this Agréement are to the 1awful currency of the United States of

terms used herein, uﬁl %@aﬁpemﬁcally provided to the contrary, shall be interpreted and applied in
accordance with gené},:a ly accepted accounting principles in the United States of America,
consistently applied.

Section 2.11. Approvals, Consents and Performance by the City.

(a) Procedures. Wherever the provisions of this Agreement require or provide
for or permit an approval or consent by the City of or to any action, Person, Document, or other
matter contemplated by this Agreement, the following provisions shall apply: (i) such request
for approval or consent must (1)contain or be accompanied by any documentation or
information required for such approval or consent in reasonably sufficient detail, as reasonably
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determined by the City, (2) clearly set forth the matter in respect of which such approval or
consent is being sought, (3) form the sole subject matter of the correspondence containing such
request for approval or consent, and (4) state clearly that such approval or consent is being
sought; (ii) such approval or consent shall not be unreasonably or arbitrarily withheld,
conditioned or delayed (unless such provision provides that such approval or consent may be
unreasonably or arbitrarily withheld, conditioned or delayed or is subject to the discretion of the
City); (iii) the City shall, within such time period set forth herein (or if no time period is
provided, within 45 days, subject to the City’s right to extend such period for an additional

'''''''

consent may be unreasonably or arbitrarily withheld, eondltlo%edf ot:delayed or is subject to the
discretion of the City) set forth, in reasonable detail, its Iea“s;i)ns for “withholding its consent or
approval, which reasons may include the msufﬁ(nen,

Bonan

@3 5
consent, the Operator may take whatever steps niay: befnecess%ry“go satisfy the objeétions of the
City set out in the respondmg notice and thereupon i “y rrift\such request for approval or

:jalned (v) if the disapproval or
se (iv) of this ’Sjgg‘uon 2.11(a) 1s subsequently

& (@perly withheldit conditioned by the City,
i to ﬁ%ﬁ*f n givert on the date of such final
Joubt,s & %ﬁe‘?ﬁa‘% to whether or not a consent or
approval has been unreasq;a by ] ‘ned or delgj?'ed shall be resolved in accordance
with the pr0v151ons of A&i‘tlcle 1

48 to be given by the City, unless specified

ssly required by Law, the City Charter, the
1nlst1‘Q w'i._'.e Code, such act may be taken or performed or approval or
AQ \Ql'heut further action by the City Council of the City and the

this Agreement" " Pprova} ’c‘)r consent is requxred with respect to any document proposal,
certificate, plan, dfé%{ém%?spemﬁcaﬁon contract, agreement, budget, schedule, report or other
written instrument wh -A_“eever (a “Document”), following such Approval such Document shall
not be amended, supp’femented replaced, revised, modified, altered or changed 1n any manner
whatsoever without obtaining a further Approval in accordance with the provisions of this
Section 2.12.

Section 2.12.Schedules and Exhibits. In the event of any conflict between the terms of
this Agreement and the terms of the Schedules and Exhibits attached to this Agreement, the
terms of this Agreement shall control.
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ARTICLE 3
TERMS OF THE MANAGEMENT CONTRACT

Section 3.1.  Quiet Enjoyment.

(a) Quiet Enjoyment., The City agrees that, the Operator shall, at all times
during the Term, be entitled to and shall have the quict possession and enjoyment of the
Northeast Animal Care Center and the rights and privileges granted to the Operator
hereunder, subject to (i) the Reserved Powers, (ii) the City’s rgmedies upon a Operator
Default, and (iii} the provisions contained in this Agreement,giFie.City and the Operator
acknowledge that the Operator’s rights to use the Northedst Animal Care Center as a
public animal care center and charge fees, in acc with the terms of this

Representatives onto the Northeast Animal /
Agreement shall not constitute a reentry s

defend its title to the Northeast Animal Care Céntés; the rights granted to the Operator
\‘R‘f‘\ aiming any interest adverse to the
any portion thereof, except
negllgence misconduct

City or the Operator in the North 5
Where such adverse interest arises

S¢ requrremeng’gsﬁ@f Section 3.16, the Operator shall, at all
sp,on&ble for all aspects of the Northeast Ammal Care

et Operator may contest the apphca‘tlon of any Law by

s). Th ??)/perator shall, at all times during the Term, cause the
thiea Centér to be open and operational in accordance with the
‘k_’_*;‘ngStandards r use by the public for Animal Welfare Purposes, except as
irect: pphcablr’é aw, as necessary to comply with any other requzrement of thls

required to addreés emergencies, public safety or temporary events.

(b} Costs and Expenses. Except as otherwise specifically provided herein,
the Operator shall, at all times during the Term, pay or cause to be paid all costs,
expenses, and taxes relating to the Northeast Animal Care Center Operations as and
when the same are due and payable.

(c) Scope of Services. The Operator shall be the sole operator of the Northeast
Animal Care Center and shall operate the Northeast Animal Care Center according to all

Page 9




federal, state, and local laws; shall provide spay/neuter services for all adopted animals
and animals owned by members of the public, and related veterinary medical services;
shall provide all staffing, equipment, and supplies; shall obtain all permits, licenses, and
registrations required to operate the Northeast Animal Care Center; and shall coordinate
with Department staff to provide these services, as stipulated in Schedule X.

(d) Operational Requirements. Operator shall maintain at all times an
approved written protocol detailing all procedures, including, but not limited to animal
handling, vaccination, anesthesia surgery guidelines, and drug inyentory. This protocol
must be available for review and approval by the Department gt the-inception of this
Agreement and at all times during its term. The Operato iall post this protocol in a
public area at all times. '

{e) Days and Hours of Operation. ngél;ator “shall provi
minimum of 24 hours per week and spay andxneﬁter services for a Immmum of 30 hours
per week. All hours and days of operatzon, %‘@{il be Subject to mutual ¢ a emegt between
Operator and Department and shall be pﬁ§t ok *m

from the Department; such changes must be ann;b- need to the public no less than seven
(7) calendar days before they become effective. bp rator must notlfy Department of

Operator may retain the temporar}g servi
necessary surgerles m the absence of‘the

peration of the Northeast Animal Care Center,
s*medicines, cleaning agents, microchips, tools,
1t es, and any other necessary tools, instruments, supplies,
d equipment. G ‘ﬁ‘erator sh wintain in good working order, at its own expense, all
qu;;gment used in 1 ¢ioperation of the Northeast Animal Care Center, and shall ensure
thafi@if_gpaé}“s or replac "“f’ent of equipment does not unreasonably interrupt its services.

E q@
R >

ing ué:mg egd m@,y,

aﬂesthesm maieﬁ‘j;i;@s autoe]

(g &, Equipptent Purchase Option. At the end of the term of this Agreement,
and upon m‘%f@], ggfmem Department may purchase from the Operator, at a mutually-
agreed deprec ;,f d price consistent with equipment of comparable age and use,
Operator's eqéiipment used in the operation of the Northeast Animal Care Center.
However, the Department shall be under no obligation to make such purchases.

(h) Cost of Supplies, Services, And Personnel. The cost of setting up, staffing,

maintaining and performing services under this Agreement shall be the Operator's sole
responsibility.
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Section 3.3. Maintenance and Repair.

(a) Maintenance and Security. The Department of General Services shall
maintain in good order, condition, and repair the Northeast Animal Care Center and
every part thereof, including, but not limited to: windows and plate glass windows;
interior and exterior walls; floors and ceilings; interior and exterior doors; fixtures;
electrical facilities and equipment; plumbing fixtures and plumbing; and restrooms, the
Department of General Services agrees to maintain and repair, at the Department of
General Services' sole cost and expense, all of the Department of General Services
improvements at the Northeast Animal Care Center. The Qg‘s’i‘a‘f@r may not change the
locks without the prior written consent of the Departme; g‘ of General Services, which
consent shall be in the Department of General Serv1ce§!(' ofe "‘3’ f.l d absolute discretion, and
which consent shall require that the Department of Ga éral S’el?k\;\;es and the Department
be provided with a complete set of all new keys. :

(b) Janitorial. The Operator shallibe respon51ble for providifigiand paying for
its own janitorial/cleaning/housekeeping sér 3 and tra; h collection. ThE?: perator shall
keep clean the Northeast Animal Care Center g‘i.evg;; “part thereof, including, but not
limited to windows, interior walIs floors and cefhifgs, doors, fixtures, appliances, plate
mptly remove all non-hazardous

(c) No Repair Oblzgamgn \j‘B’y s Departgient  of General  Services.
Notwithstanding the Department 0i ?xGe al “Serfioss i intai
Northeast Animal gateiCenter in goo"
Department of s@eneral Seérvices shall Have no further obligation to repair, remodel
replace, and/or

1 ~Qnstmct(§§ly 1mpr0veme" t at the Northeast Animal Care Center. In the
event the PREM?@E becoﬁe unusable for; i 7 purposes provided herein, the Department
it He Operator agrees they shall meet and discuss
e the Northeast Animal Care Center to a usable
€an be reached however, the Operator's sole remedies shall be
I s:at’ils own expense or to terminate this Agreement upon

ay otherwise have under this Agreement, the Department of General
Services spem ally reserves the right from time to time, subject to its use of reasonable
efforts to mzmlmze interference with Operator's use and occupancy of the Northeast
Animal Care Center and without compensation to Operator for inconvenience or
otherwise:

(1) To install, use, maintain, repair, replace and relocate pipes, ducts, conduits,
wires, fixtures and appurtenant meters and equipment for service to the Northeast
Animal Care Center and/or other parts of the building, in which case the City
shall have responsibility for the disturbance, if any, of asbestos resulting
therefrom; and
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(i1) To make changes to the Northeast Animal Care Center’s design and layout,
including without limitation, changes in the location, size, shape and number of
entrances, loading and unloading areas, ingress, egress, direction of traffic,
walkways, and parking areas.

Section 3.4, No Encumbrances. The Operator shall not do any act or thing that will
create any Encumbrance against the Northeast Animal Care Center and shall promptly remove
any Encumbrance against the Northeast Animal Care Center, unless thg.Encumbrance came into
existence as a result of an act of or omission by the City or a Person,c’Ea nting through it which in
turn was not caused by an act or omission of the Operator. The 9 iator shall not be deemed to
be in default hereunder if the Operator continuously, cilhgentl,_ n good faith contests any
such Encumbrance, or the validity thereof (or causes silf;h contestls by appropriate legal
proceedings that shall operate to prevent the foreclosure Qﬁgny ‘such Enci ance, provided that
the Operator has given (i) advance notification to thq City that it is the inténk of the Operator to
contest the validity or collection thereof or cause, ch contest and (ii) unless: sbond or other
security is provided in connection with such procéedihgs a satis ictory indemnity: é the City or
deposit with the City a Letter of Credit, title msuraﬁ%%ﬁe détscment (or similér instrument),
indemnity bond, surety bond, cash or Ehg1ble Investmentifeasonably satisfactory to the City in

court costs, or other charges as the City ma
the conclusion of such contest or as is
Encumbrance; provided, however, that in %
Investment shall be so deposited, the same shallgﬁi

(1) #to inspect the Northeast Animal Care Center or determine whether or not
the Operator is in compliance with its obligations under this Agreement or applicable Law;

(11} if a Operator Default then cxists, to make any necessary repairs to the
Northeast Animal Care Center and perform any work therein pursuant to Section 13.1(b)(iii);

(1ii) in the event of an emergency or danger that threatens to cause injury to
individuals (or damage to property) or to impair the continuous operation of the Northeast
Animal Care Center and if the Operator is not then taking all necessary steps to rectify or deal

Page 12




with said emergency or danger, to take actions as may be reasonably necessary to rectify such
emergency or danger (in which case, no notice shall be necessary);

(iv) as may be necessary to design, construct, operate, service, manage,
maintain, repair, rehabilitate or teplace any Affected Property owned or controlled by the City
that is located within or adjacent to the Center, including, without limitation, congestion,
management equipment and signage, utilities and storage and maintenance facilities located
within portions of the Affected Property that are located within the Center;

(v) to design, construct, operate, service, sge, maintain, repair,
rehabilitate or replace any Affected Property;

(vi) to (A)install, design, manage, ma1,
existing or future utilities or similar services (whether pro;
City’s instruction) in, on, under, across, over or thr@, '
(including water and sewer lines, power transmlsswn lines,
communications and other equipment), (B) grant eaggments ani rlghts on, ove
the Northeast Animal Care Center for the benefit of ?ﬁ)@phers &

and rehabilitate any
or third parties at the
-'mal Care Center

‘;
own account (and not fo1 lease resale or»Selv

utilities or services are necessary for the Northeast : e Center Operations); and

ith the termé hereof, do any other act or thing
:l‘lgh‘t to do under this Agreement.; provided,

of Reseryi fon. Any reservation of a right by the City and any of

i tenantg/ mortgagees, licensees and others claiming by, through or
under the Ci 5% entel the Nbitheast Animal Care Center and to make or perform any repairs,
alterations, Rest s:auon or ot f__-r work in, to, above, or about the Northeast Animal Care Center
which is the Oper% i obggatlon pursuant to this Agreement, shall not be deemed to (i) impose
any obligation on the¥ ‘tiﬂto do so, (ii) render the City liable to the Operator or any other Person
for the failure to do sgs sor (iii) relieve the Operator from any obligation to indemnify the City as
otherwise provided in this Agreement. Nothing in this Agreement shall impose any duty upon
the part of the City to do any work required to be performed by the Operator hereunder and
performance of any such work by the City and any of their Representatives, grantees, tenants,
mortgagees, licensees and others claiming by, through or under the City shall not constitute a

waiver of the Operator’s default in failing to perform the same.

Section 3.6. Payment of Taxes. The Operator shall pay when due all Taxes payable
during the Term in respect of the operations at or conduct of business in or from the Northeast
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Animal Care Center, including any Taxes imposed on customers of the Northeast Animal Care
Center as required by the applicable Law.

Section 3.7. Los Angeles City Business Tax. Operator represents that it will obtain
and will hold from the time of Closing through the End Date, the Business Tax Registration
Certificate(s) required by the City’s Business Tax Ordinance, Section 21.00 et seq. of the Los
Angeles Municipal Code. For the Term of this Agreement, Operator shall maintain, or obtain as
necessary, all such Certificates required of it under the Business Tax Ordinance, and shall not
allow any such Certificate to be revoked or suspended.

Section 3.8,  Utilities. The Operator shall pay when all eﬁarges (including all
applicable Taxes and fees) for telephone and other utilities a}ggf ices used in the Northeast
Animal Care Center Operations or supplied to the Northeagt Animal ; Care Center during the
Term. Upon request of the City, the Operator shall forwaggh to the City, v hin 15 days following
the respectwe due dates, 0fﬁc1al receipts, photocople fliereof, or other evi {énce satisfactory to

by wat, 1nsurreet10n civil eommotlon rgots acts of God @mment action, terrorism, repairs,
£ Viockou‘ts p ef g, whether legal or illegal,
any other causes; fﬂ%d any such interruption of
utility services in and of itself shall never b”Q deerﬁe b turbanc;«of the Operator’s use of the
Northeast Animal Care Center or render thé: C1ty l jab i@perator for damages or relieve

Agreement (provzded how
nd (it

:g)_}ale Center Operations (whether or not such claim,
0ye rance) of which the Operator is aware (other than as a
result of a’-ﬂ.{i ice to the Ope;gg;or from the City). The Operator shall provide the City with all
reasonable 1n‘f{§rmat10n requeff:’ed by it from time to time concerning the status of such claims,
proceedings or H‘iﬁ‘ﬁggzlon -

Section 3.10; e and Advertisements.

(a) " Names. The Operator shall not have the right to sell, lease, or license any
naming rights for the Northeast Animal Care Center. The City reserves the right at its sole
discretion to change the names, logos, or marks for the Northeast Animal Care Center and
Operator shall have the right to use, and shall use, such names, logos, or marks for the Northeast
Animal Care Center, without charge under this provision.
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(3] . Aclvertisements. The Operator shall have the right to provide advertising
space in apnd about the Center provided that all advertisements shall comply with (i) the
advertising policy of the City and (ii) shall be subject to the Approval of the City.

Section 3.11. Police, Fire, Emergency and Public Safety Access Rights. At all times
during the Term and without notice to the Operator (i) any police, fire and emergency services
and any other security or emergency personnel retained by or on behalf of the City shall have
access, as required by such services or personnel, to the Northeast Animal Care Center; (ii) the
City shall have access, as required by the City, to the Northeast Animal,Care Center as necessary
for the protection of public safety; provided, however, that 1nspect10 the City for purposes
of determining whether or not the Operator is in compliance with its obligations under this
Agreement or applicable Law shall be undertaken pursuant ; §Sedtion 3.4(a)(i ; and (iii) any
Governmental Authority with jurisdiction over the Northeast AnimaiiCare Center shall have
access to the Northeast Ammal Care Center as necesf for emerg icy management and

5

payment that the City is obligated to makc to the Operator :J der this Agreement, the City will be
deemed to have satisfied such paymeﬁ “obligati “Operator to the extent of such
withholding by the City. k i

Section 3.13. Operating Standards: €
and expense, wishes to jm 'gment and us%@eraﬁng
Standards adopted in giis Apie yaent the ngzrator must “provide notice of such proposed
operating standards tg ,_City f\%’@&rpprovai Theé Operatot’s proposed operating standards must
be accompanied by an fq\ . oiis‘rationale for making its proposal and all

,dards other than the Operating

f‘ "W

relevant supporting infor %i - %s studies, investigations and other materials
as are necessat’ ' ;rgonstrat@ at the:x’iméi' ot°s proposed operating standards are reasonably

demgneq?w Vachieve ik f
any adﬁ flonal supportir %gcemﬁcates reports, studies, 1nvest1gat1ons and other
srecuirec &y the City to determine if the Operator’s proposed
opcratlng' @ards are reas(%itabiy de:31gned to achieve the objectives of the applicable Operating
Standards. Approval of the Operator’s proposed operating standards may be withheld, delayed
or conditioned ‘only. if the Qﬁy reasonably determines that the Operator’s proposed operating
X abiy designed to achieve the objectives of the applicable Operating

standards are notg‘i'
ity provides its Approval for the implementation of the Operator’s

Standards, Until thg
proposed operating staf'ﬁiards the Operator shall not implement the proposed operating standards
and shall implement and comply with the Operating Standards. The Operator’s proposed
operating standards shall be deemed incorporated into the Operating Standards upon Approval
by the City in accordance with the terms hereof.

Section 3.14. Operating Standards — City Changes. The City shall have the right, at
any time during the Term, to modify or change the Operating Standards upon notice to the
Operator to (i) comply with any new Law applicable to the Northeast Animal Care Center
Operations or (ii) conform the Operating Standards to standards or practices generally adopted
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with respect to City Animal Care Centers. In the event the City modifies the Operating
Standards in accordance with the immediately preceding sentence, the City, at its cost and
expense, shall perform all work required to implement and shall comply with all such
modifications and changes and in no event shall the Operator be excused from compliance with
any such modification or change. For the avoidance of doubt, the Operator will have the right to
challenge any modified Operating Standard pursuant to Article 12 on the basis that it does not
meet either of the requirements set forth above.

Section 3.15. Public Purpose Requirements.

(a) The Parties agree that during the Term of thlwhgreé'ment the City retains
its Reserved Powers to enforce this Agreement and the Operat Hg dards to ensure that the
Northeast Animal Care Center will be dedicated and used at a}I tlmes tot.public benefit purposes
intended to promote and protect the health, safety and welf Ie

ART?SCLE 4
MODIFiC\ATIONS

Section 4.2. yﬁrformance of Modifications. Subject to the other provisions of this
Article 4, the Operato“r shall ensure that Approved Operator Requests are performed in a good
and workmanlike manner and diligently complied with and implemented in such manner that the
costs and delays relating thereto are minimized.
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ARTICLES
ALTERATIONS AND IMPROVEMENTS

Section 5.1.  Alferations and Improvements.

{(a) City Approval. With the prior written approval of City, Operator may
make alterations and improvements to the Center (“Alterations™) which do not affect the
(1) exterior appearance of the Center, or (ii) structural aspects of the Center, as long as Operator
pays for the entire cost of such Alterations, and as long as Operator agrees to remove said
Alterations upon the expiration or termination of the Agreement, if lzéﬁ‘ﬁested by the C1ty Any
time Operator proposes to make such Alterations, Operator shall pr@wde City with prior written
notice of the proposed Alterations, together with the plans and; :specgz&catlons Notwithstanding
anything to the contrary set forth above, Operator may thout City’s prior written
consent but after thirty (30) days’ notice to City, Altg atmns whlcfi t).do not require any
structmal or any substantlal modification to the Centgm. X ‘tructure Systems,

ed in this Article 5, the phrase
: gct work, conduit, pipe, bus duct,

(b) “Structure Systems” - Defined.

cable, wires, and other equipment, facf; 185, :
designed to supply heat, ventilation, air'condifi ling and hu dit

utilities, or comprising or serving as any ,t_omp ‘:‘i‘;{m; portmn G‘f 1he electrical, gas, steam,
plumbing, sprinkler, communications, alarm, i ﬁﬁ‘, gafety systems or equipment, or
any other mechanical, el@@tﬂ%ﬁl electronic, | o er systems or equipment which
service the Center in Wt fole 0f$iaxsgaﬂ prowded however that such equipment, facilities, and
systems which servel @lely the Ce nter or Ope%a,tm with respect to communications, alarm,

security, and compﬁer stems hall not be cong ‘? gted part of the Structure Systems to the

1A : ﬁsgruﬁtzon City may impose reasonable requirements as a
1ts consent to"ﬁ ?Aiteratrgia" or repalrs of the Center or about the Center, mcludmg,

City may require Op%’i)‘a‘%r to pr0v1de Clty, at Operator s sole cost and expense, a lien and
completion bond in afl “amount equal to one and one-half times the estimated cost of such
improvements, to insure Cily against any liability for claims or purported mechanic’s and
materialmen’s liens and to insure completion of the work. Operator shall construct such
Alterations and perform such repairs in conformance with any and all applicable rules and
regulations of any federal, state, county or municipal code or ordinance and pursuant to a valid
building permit, issued by the City, in conformance with City’s reasonable construction rules and
regulations. All work with respect to any Alterations must be done in a good and professional
manner and diligently prosecuted to completion to the end that the Premises shall at all times be
a complete unit except during the period of work. In performing the work of any such
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Alterations, Operator shall have the work performed in such manner as not to obstruct access to
the Center. Upon completion of any Alterations, Operator agrees at the request of City to cause
a Notice of Completion to be recorded in the office of the Recorder of the County of Los
Angeles in accordance with Section 3093 of the California Civil Code or any successor statute,
and Operator shall deliver to City a reproducible copy of the “as-built” drawings, if any, of the
Alterations.

(d) Construction Insurance. In the event Operator makes any Alterations,
Operaior agrees to carry “Builder’s All Risk™ insurance in an amoynt equal to the value of
construction and materials on hand. e

(e) Payment For Alterations. Whete theggs "“{_ under this Article 5 is
performed by City and/or City’s contractor, the charges fo&i%uch wotkishall be payable within
sixty (60) days of the recelpt by Operator of a sufficiently, emlzed InVoig

City, where applicable, evidence of payment cont
all liens for labor, services, and materials.

writing otherwise, Ope Jior mu% ggmove at Op* ;ator S expense such Alterations and to repair

caused% such removali, If Operator faﬂs to complete such removal or

Igeen furnished to or for Operator at or for use in the
{ {J ty and/or purport to be secured by any mechanic’s or
ic r, or any interest therein. If Operator fails to pay such
itds or if Oper&‘tor shall, in good faith, contest the vahidity of any such lien, claim
or demand, the%erator shgf;ﬁ at its sole expense, defend itself and City against the same and
shall pay and satfﬁfjf
enforcement thereof agagist the City or the Center, upon the condition that if City shall require,
Operator shall furnish “fo City a surety bond satisfactory to City in an amount equal to such
contested lien, claim or demand indemnifying City against liability for the same and holding the
Northeast Animal Care Center property free from the effect of such lien or claim. In addition,
City may require Operator to pay City’s reasonable attorneys’ fees and costs in participating in

such action if City shall decide it is to City’s best interest so to do.

(hy  Nownresponsibility and Work Commencement Notices. City shall have the
right at all times to post and keep posted on the Center any notices permitted or required by law,
or which City shall deem proper for the protection of City and the Center, and any other party
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having an interest therein, from liens, and Operator shall give to City at least ten (10) business
days prior written notice of the expected date of commencement of and work relating to
Alterations or additions to the Center.

1) Failure to Comply with Conditions.  Should Operator make any
Alterations without the prior approval of City, or, where required, use a contractor not expressly
approved by City, or otherwise fail to comply with the conditions of this Article 5, City may, at
any time during the Term, require that Operator remove any part or all of the same.

ARTICLE 6
FEES; REVENUES

Section 6.1.  Fee Revenues. The Operator shall, at"a]l timesdyting the Term, (i) have
the right to establish, collect and enforce payment of f =th respect to*the, Northeast Animal
Care Center in accordance with the provisions of &mcle of this Agreeme ‘"”a,nd (ii) have the
right, title, entitlement and interest in all Fees chau‘g: d:by or oft:behalf of the O dor in respect
to the use of the Northeast Animal Care Center durmg“' i ?Terrawii‘gr the Term of ffns Agreement
the Fees shall not exceed the rates set forth in Scﬁ‘éﬁ leiX (Miximum Fees) Adjusted for
Inflation from the Closing Date. @

Section 6.2.  Fee Rate Noftices®

(a) i zdenr Management and Notifications. The Operator shall provide
notice to the City within 24 hours of all emergencies, and promptly provide notice to the City of
all accidents and incidents occurring on or at the Northeast Animal Care Center, and of all claims
in excess of $50,000 made by or against the Operator, or potential claims in excess of $50,000
that the Operator reasonably expects to make against, or to be made against it by, third parties.

(b) Environmental Incident Management and Notifications. The Operator
shall provide notice to the City within 24 hours following the Operator’s becoming aware of the
discharge, dumping, spilling (accidental or otherwise) of any reportable quantity, as defined
under applicable Environmental Law, of Hazardous Substances occurring on or at the Northeast
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Animal Care Center and the location at which the incident has occurred, the time, the agencies
involved, the damage that has occurred and the remedial action taken.

(c) Financial Reports. Until the End Date, the Operator shall deliver to the
City (i) within 130 days of the end of each calendar Year, a copy of audited financial statements
of Best Iriends Animal Society, including its Statement of Financial Position, Statement of
Activities, Statement of Cash Flows, and Notes to the Financial Statements with the report of the
independent certified public accountant. Such financial statements shall reflect the consistent
application of such accounting principles throughout the periods 1nv01ved, except as disclosed in
the notes to such financial statements.

Section 7.2.  Information.

Operator’s cost and expense and at any and all reasq’%tﬁ
available or cause to be made available (and, if
furmshed) to the City all Informatlon relating to.

shall be in the possessmn or control of the Ope1ator 0 preééntatlves and (ii) permit the
(wh1ch notice shall 1dent1fy the

persons the City requests to be present f o an, 1}1terv1ew and
the subject matter to be raised in the inte 4 f"“”tca\discuss the o

e e
this Agreement with any of the directors, O‘fﬁceﬁ 7 %ﬁlqyees nagers of the Operator, the
Operator or their respective Representativess (1t bejitg a; _;g'hat the Operator shall have the
right to be present durmg&amk such dlscusm Gwith the“’ﬁiﬁerator or Representatives of the
Operator), for the puggéa*sex o jabling the € ty to detérmme whether the Operator is in
ithe case of investigations of possible criminal

At ﬁ}%wded that,
olatlcms no prior notm&vshaﬂ be reqmred to the Operator For the

compliance with thleff, \dreement, g
conduct or City or(fmarf@‘ i

btained from the Operator or its Representatives that
(i) pursuant: blic Récords Act, California Government Code, constitutes trade
secrets or cOmm ial information (A) where the trade secrets or commercial or
financial infornfaion are proprietary, privileged or confidential, or (B) where disclosure of the
trade secrets or cé%%}nercmf “or financial information may cause competitive harm and (ii) is
designated as such by é:*@perator in writing to the City; provided, however, that the City shall
have the right to dete_grﬁme, in its reasonable discretion, whether the California Public Records
Act applies to any such Information; provided further that in the event the City determines that
the California Public Records Act does not apply to any such Information, the City shall provide
reasonable notice to, and shall consult with, the Operator prior to disclosure of such Information.
In the event that the Operator requests the City to defend an action seeking the disclosure of
Information that the City determines to be confidential pursuant to this Section 7(b) the Operator
shall reimburse the City for the reasonable costs and expenses (including attorneys’ fees of the
prevailing party) incurred by the City in defending any such action.
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Section 7.3.  Inspection, Audit and Review Rights of the City.

(a) Audit Right. In addition to the rights set out in Section 7.2, the City may,
at all reasonable times, upon 10 Business Days’ prior notice, except in the case of investigations
of possible criminal conduct or City ordinance violations, in which case no prior notice shall be
required, cause a Representative designated by it to, carry out an Audit of the Information
required to be maintained or delivered by the Operator under this Agreement in connection with
the performance of the Northeast Animal Care Center Operations for the purpose of verifying the
information contained therein and shall be entitled to make copies thereof and to take extracts
therefrom, at the City’s expense, but, in any event, subject to Secu@ﬁ (b). The Operator, at
the cost and expense of the Operator, shall, at reasonable times, siake available or cause to be
made available to the City or its designated Representative SUChﬁ’i‘lfQﬁIgatl()n and material as may
reasonably be required by the City or its designated Re‘ﬁresentati : for its purposes and
otherwise provide such cooperation as may be reasonably. requi he City in connection
with the same. )

v’é\

(b) Inspecnon Right. The Cliy"a"ﬁ* ts Representatwes shall, i ilf reasonable
times and upon reasonable prior notice, have access the N@rtheast Animal Care Center and
every part thereof and the Operator, at the reasonable cost:and expense of the Operator, shall and
shall cause its Representatlves to, furnish the City with ever Trasonable assistance for inspecting

presenta :Ves ’vshall with the prior consent of
1thheld cond1t10ned or delayed) except in the

ICELOLITO 'e}aq,se to be«p’erformed any test, study or investigation in
Northeﬁs_ Amniaf”‘”"‘ééﬁegéenter or the Northeast Anlma] Care Center

Operatmfpﬁ’ :
Operatgt at the cost an&;:i"\'-

out of suc eg%s, procedures?ﬁ%udles and investigations.
é‘éxﬁ i

; No Wégifiver Failure by the City or its Representatives to inspect, review,
test or Audit the Qr,ato;:fs resp0n51b1h‘ues under this Agreement or any part thereof or the
Information, shall notg¢gnstitute a waiver of any of the rights of the City hereunder or any of the
obligations or liabilitig§ of the Operator hereunder. TInspection, review, testing or Audit not
followed by a notice of Operator Default shall not constitute a waiver of any Operator Default or
constitute an acknowledgement that there has been or will be compliance with this Agreement
and applicable Law.

(e) No Undue Interference. In the course of performing its inspections,
reviews, tests and Audits hereunder, the City shall minimize the effect and duration of any
disruption to or impairment of the Northeast Animal Care Center Operations or the Operator’s
rights or responsibilities under this Agreement, having regard to the nature of the inspections,
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reviews, tests and Audits being performed, except as necessary in the case of investigations of
possible criminal conduct or City ordinance violations.

Section 7.4.  Audits, Assistance, Inspections and Approvals. Wherever in this
Agreement reference is made to the City or its Representatives providing assistance, services,
Approvals or consents to or on behalf of the Operator or its Representatives or to the City or its
Representatives performing an Audit or inspecting, tesling, reviewing or examining the
Northeast Animal Care Center, the Northeast Animal Care Center Operations or any part thereof
or the books, records, documents, budgets, proposals, requests, procedures, certificates, plans,
drawings, specifications, contracts, agreements, schedules, reports, lists“or other instruments of
the Operator or its Representatives, such undertaking by the City griits Representatwes shall not
relieve or exempt the Operator from, or represent a waiver" ﬂ,{ y requirement, liability,
Operator Default, covenant agreement or obhgatlon under thgs Agreel ent or at law or in equlty

Agreement.

3 ARTICLE 8 k7
ANCE WITH LAW:

Section 8.1. Compliance with 13
and expense observe and comply, in all matézi
Center OpeIa‘nons to obse and_compiy, in a

0\6-\6

notify the Clty Wlthm se‘;zfe;«days ater 1ecelvmg figtice from a Governmental Authority that the
Operator may have violaté ’5&1}/ La ‘i@ S descnbedw ibove.

Noﬁa’wcmmm §n In Use Of Premises There shall be no

us, or m,e" fical condltmn in the use, occupancy, tenure, or enjoyment of the
e Centsf or any operations or activities conducted on the Northeast Animal
.-'e“%tor or any person claiming under or through Operator establish or
‘ot practices of discrimination or segregation.

Northeast Anima
Care Center nor shal
permit any such practic

¥,
i

(b) Non-Discrimination In Employment. Operator agrees and obligates itself
in the performance of this Agreement not to discriminate against any employee or applicant for
employment because of the employee’s or applicant’s race, religion, national origin, ancestry,
sex, sexual orientation, age, physical handicap, marital status, domestic partner status, or medical
condition.

(c) Equal Employment Practices. This Agreement is a coniract with or on
behalf of the City of Los Angeles for which the consideration is $1,000 or more. Accordingly,
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during the performance of this Agreement, Operator further agrees to comply with Section 10.8.3
of the Administrative Code (“Equal Employment Practices™). By way of specification but not
limitation, pursuant to Sections 10.8.3.E and 10.8.3.F of the Los Angeles Administrative Code,
the failure of Operator to comply with the Equal Employment Practices provisions of this
Agreement may be deemed to be a material breach of this Agreement. No such finding shall be
made or penalties assessed except upon a full and fair hearing after notice and an opportunity to
be heard has been given to Operator. Upon a finding duly made that Operator has failed to
comply with the equal employment practices provisions of this Agreement, this Agreement may
be forthwith terminated, :

Section 10.8.4 of the Administrative Code (“Afﬁrmat:f?e Actxon Pf ‘{xam”) By way of
spemﬁcatlon but not hmlta‘aon pursuant to Sections .k .8.4 E and 10.8.4F \the Los Angeles

. aterxalgtbreach of this ‘¥ément. No
such finding shall be made or penalties assessed exce}’:ﬂ??i‘;i' ongful.and fair heaging after notice

and an opportunity to be heard has been glven to Opei:é% ¢ Upon a finding duly made that
’ isions of this Agreement, this

Lfgnply with the provisions of Section
uant to Section 10.8.2.1.c of the

provisions of this Agfé%%@nt ma;
such finding shall be mad&m Jeie
b

ssed e 'cept upon a full and fair hearing after notlce
wer to Operator. Upon a finding duly made that
th the Equal Empioyment Practices provisions of this

Operatorlyhas faile
Agree%gpt this Agreemei)ie

it

the City and that 1nv§ 3 n expenditure or receipt in excess of $25,000 and a contract term of at
least three (3) months.shall provide retention by a successor contractor for a ninety-day (90-day)
transition period of the employees who have been employed for the preceding twelve (12)
months or more by the terminated contractor or subcontractor, if any, as provided for in the
SCWRO, Under the provisions of Section 10.36.3(c) of the Administrative Code, City has the
authority, under appropriate circumstances, to terminate this Agreement and otherwise pursue
legal remedies that may be available if City determines that the subject contractor violated the
provisions of the SCWRO.
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(g) Child Support Assignment Orders. This Agreement is subject to
Section 10.10, Article I, Chapter 1, Division 10 of the Administrative Code related to Child
Support Assignment Orders. Pursuant to this Section, Operator (and any subcontractor of
Operator providing services to City under this Agreement shall (i) fully comply with all State
and Federal employment reporting requirements for Operator’s or Operator’s subcontractor’s
employees applicable to Child Support Assignment Orders; (ii) certify that the principal owner(s)
of Operator and applicable subcontractors are in compliance with any Wage and Earnings
Assignment Orders and Notices of Assignment applicable to them personally; (iii) fully comply
with all lawfully served Wage and Earnings Assignment Orders and Ijgtwes of Assignment in
accordance with California Family Code section 5230, et seqf “itd (iv) maintain such
compliance throughout the Term of this Agreement. Pursu 3 to Section 10.10.b of the
Administrative Code, failure of Operator or an applicable g £
applicable reporting requirements or to implement lawﬁﬂly served;
Assignment Orders and Notices of Assignment or thp 'lure of any:
Operator or applicable subcontractors to comply WJ; “any® Wage and Fe ‘gimgs Assignment
Orders and Notices of Assignment applicable to ’shgzy personally shall constltuf 2default of this
Agreement subjecting this Agreement o termmsfﬁb' o cre sucﬁli;faﬁure shall cotfinu

by the LWO 1f any of the followmg applies: »61) th ¢ ( %te;i‘endered on premises at least of

$substantial nun’i“bﬁs of the public on a frequent basis, (2) any of
the serv1ces could feag Iy b etformed by le:y employees if the awarding authority had the
{ ﬁng res%%irces or (3) th@desngnated administrative agency of the City
at c%v%/@}jage would fiither the proprietary interests of the City.

o sa‘;
@‘»‘"ar’:sw uized, ¢

Be pa1d not less than a minimum initial wage

persgﬁaf I;g%esszty at the e?ﬁployee S’zf quest and at least ten (10) additional days per year of

St it o Scétion 10.37.2(b). The LWO requires employers to inform
employees ma %g, itig less than twelve dotlars ($12.00) per hour of their possible right to the federal
Earned Income ‘*medlt (“%’ITC”) and to make available the forms required to secure advance
EITC payments fron‘;?}a .f,rmployer pursuant to Section 10.37.4. Operator shall permit access to
work sites for author -d City representatives to review the operation, payroll, and related
documents, and to prov1cie certified copies of the relevant records upon request by the City.
Whether or not subject to the LWO, Operator shall not retaliate against any employee claiming
non-compliance with the provisions of the LWO, and, in addition, pursuant to
Section 10.37.6(c), Operator agrees to comply with federal law prohibiting retaliation for union
organizing.

(i) Living Wage Coverage Determination. The CAO has made the initial
determination that this Agreement is subject to the LWO. Operator, although subject to the
LWO, may be exempt from most of the requirements of the LWO if Operator qualifies for such
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exemption under the provisions of the LWO. Determinations as to whether an employer or
employee is exempt from coverage under the LWO are not final, but are subject to review and
revision as additional facts are examined and/or other interpretations of the law are considered.
Applications for exemption must be renewed every two (2) years. To the extent Operator claims
non-coverage or exemption from the provisions of the LWOQO, the burden shall be on Operator to
prove such non-coverage or exemption, and, where applicable, renew such exemption.

M Compliance; Termination Provisions and Other Remedies. Living Wage
Poixcy If Operator is not initially exempt from the LWO, Operator shall comply with all of the
provisions of the LWO, including payment to employees at the min i, wage rates, effective

o

on the Execution Date of this Agleement ané shall execute a D@@Iaratzon of Comphance Form

Agreement and otherwise pursue legal remedies thatfm .be ava i Table mcludmgftﬁose set forth
in the LWO, 1f City determmes tha‘t Operator v101a{'é wv e provisions of the LWO. The

provided in Section 15.1 of this Agreerﬁ
extend the time periods or limit the remedig

oL, er. geq] Artlcle 1.7 (Transmnt Occupancy Tax)
fExpense Tax) [section 21.11.1, ef seg.]. Prior to
: %(;@e effective date of any extension of the Term or renewal of
7 ement the Opmﬁ};@r shall:; ‘;,gg:/yide to the CAQO proof satisfactory to the CAQ that
2Cs and’ ﬁ’iat Operator is not then currently delinquent in any tax

qt x Ordinances. City may terminate this Agreement upon thirty
(30) days’ prtﬁ”*gvrltten notl@*& to Operator if City determines that Operator failed to have the
required TRCs Mas delin “t;rent in any tax payments requlred under the Tax Ordinances at the
time of entering mi‘é et ’%dlng the Term of, or renewing this Agreement. City may also
terminate this Agreem’g upon ninety (90) days prior written notice to Operator at any time
during the Term of this Agreement if Operator fails to maintain required TRCs or becomes
delinquent in tax payments required under the Tax Ordinances and Operator fails to cure such

deficiencies within the ninety (90) day period.

) Stavery Disclosure Ordinance. This Agreement is subject to the
applicable provisions of the Slavery Disclosure Ordinance (“SDQO”) (Section 10.41, ef seq, of the
Los Angeles Administrative Code. Unless otherwise exempt in accordance with the provision of
the Ordinance, Operator certifies that it has complied with the applicable provisions of the
Ordinance. Under the provisions of Section 10.41.2(b) of the Los Angeles Administrative Code,
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City has the authority, under appropriate circumstances, to terminate this Agreement and
otherwise pursue legal remedies that may be available to City if City determines that the
Operator failed to fully and accurately complete the SDO affidavit or otherwise violated any
provision of the SDO.

(m)  Americans With Disabilities Act. Operator hereby certifies that the
Center will comply with the Americans with Disabilities Act, 42 U.S.C. §§ 12101 ef seq., and its
implementing regulations during the term of this Agreement. Operator will provide reasonable
accommodations to allow qualified individuals with disabilities to havg access to the Northeast
Animal Care Center and have the benefit of the Animal Welfare Serx@%‘esnn accordance with the
provisions of the Americans with Disabilities Act. Operator, ‘s’&ﬂl not discriminate against
persons with disabilities nor against persons due to their rela};zo iy ip to or association with a
person with a disability. Any subcontract entered into by Op@;ygator relating to this Agreement, to

the extent allowed hereunder, shall be subject to the prov;Si@ns Qf this Sééﬁén 8.2(m).

exemptions apply as specified in
Ho:render services on the leased or
Wi i applies: (1) the services are
fv@mnttai numbers of the public
= pelfori‘ned by City employees if the
ﬁ}z};g resources, or (3) designated
in er‘[lﬂ;gfthat coverage would further the

on a frequent basis, (2) any of the services Véould fe"
awardmg authorlty had the reqmsne ﬁna};mal :

an existing lease or hc' nsa are 1:,,u1red to have' ‘mpleted a questionnaire (“Questionnaire”}

ﬂ‘gy’”“"” ass,lsf ‘the City in determlnatlon that the lessee or

i 35 &or hc’e&, 1sees of City property who are covered by the CRO, including
ect to the CRO'dtig, to an ”éﬁi’ghdment are required to complete the following Pledge of

) comp%wwﬁh all applicable federal state, and local laws and regulations in
sthe contxj@ct including but not limited to laws regarding health and safety,
labor and employm nt &and hour, and licensing laws which affect employees;

(2) iotify the awarding authority within thirty (30) calendar days after
receiving notification that any government agency has initiated an investigation that may result
in a finding that the lessee or licensee did not comply with clause (1) of this Section 8.2(n) in the
performance of the lease or license;

(3) notify the awarding authority within thirty (30) calendar days of all
findings by a government agency or court of competent jurisdiction that the lessee or licensee
has violated clause (1) of this Section 8.2(n) above in the performance of the lease or license;
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(4) ensure within thirty (30) days (or such shorter time as may be required by
the awarding authority) that subcontractors working on the lease or license submit a POC to the
awarding authority signed under penalty of perjury; and

(o) The Operator shall:

(1) notify the awarding authority within thirty (30) calendar days after
receiving notification that any governmental agency has initiated an investigation that may result
in a finding that Operator did not comply with any applicable federal,_state, or local law in the
performance of this Agreement, including but not limited to laws pegarding health and safety,
labor and employment, wage and hour, and licensing laws which @ﬂ%ct empioyees

“/ &k“s

(2) notify the awarding authority within thﬁ:iy (30§;§ﬁslendar days of receiving
notice of any findings by a government agency or court of co‘inpetent th:bsdlctlon that Operator
violated any applicable federal, state, or local law, m”::?he performance’ { this Agreement
including but not limited to laws regarding health q safety, labor and empiﬁf ment, wage and
hour, and licensing laws which affect employees; atid::

3) notify the awarding authorit}?‘ % gj;:‘n thlfty (30) calendar days of
becoming aware of any information regardmg its subcon?réi&tors and investigations or findings
regarding the subcontractor’s v1olat10n§&ﬁ£‘any applicable ﬁ% eral, state, or local law in the
performance of this Agreement, 1nclud1n}g«.&ia ot limited to laWsizegarding health and safety,
tabor and employment, wage and hour, and fa,cen S WhiCh af] £ ot employees.

‘n

date # Operator’s responses to the
Questionnaire must be s;;b%ﬂ edto. thin thirty (30} days of any changes
to the responses if ‘th@"@ hange W%dé affect Opcr&tor s fitness and abxhty to contmue performing
this Agreement. Notwi h
the Questionnaire 1f Ope?é} &’
orlgmal lease Op

i3 4o
ion as @Ikbe requested by City. Operator agrees that City may keep
wnantx“ ) -Lden:tzal Operator shall ensure that subcontractms who

notlfy%‘%he awatding authority within thirty (30) calendar days after
that a;@? government agency has initiated an investigation which may result
in a finding that the $t ﬁtractor did not comply with any applicable federal, state, or local law
in the performance ois Agreement, including but not limited to laws regarding health and
safety, labor and employment, wage and hour, and licensing laws which affect employees; and

recelvmg notificati Ol

) notify the awarding authority within thirty (30) calendar days of all
findings by a government agency or court of competent jurisdiction that the subcontractor
violated any applicable federal, state, or local law in the performance of this Agreement,
including but not limited to laws regarding health and safety, labor and employment, wage and
hour, and licensing laws which affect employees.
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The requirement that Operator provide Questionnaires and updates to
Questionnaire responses does not apply to subcontractors.

) If the Operator is not exempt from the CRO, Operator shall comply with
all of the provisions of the CRO and this Agreement. Failure to comply with the provisions of
the CRO, including without limitation the requirements that all responses to the Questionnaire
are complete and accurate, to provide updates as provided therein and to correct any deficiencies
within ten (10) days of notice by City, or failure to comply with the provisions of this Agreement
shall constitute a material breach of this Agreement and City shall be gntitled to terminate this
Agreement and otherwise pursue any legal remedies that may be ay "ﬂablc, including those set
forth in the CRO. Nothing in this Agreement shall be constru c}.?- xtend the time periods or
limit the remedies provided in the CRO.

ARTICLE
INDEMNIFIC "TI()N

Section 9.1. Endemniﬁcation by the '3'01)

harmless City and any and all of City’s boards, officers, ag’e;;i..‘s and employees from and against
all suits and causes of action, claims, iosse‘%,\gemands and expe);;;gss including, but not limited to
attorney’s fees and cost of litigation, dama‘g%ﬁ 1 111ty of any na‘q;j' ¢ whatsoever, that may arise
out of or in connection with this Agreerneiif r pf the No&.@%ést Animal Care Center by
Operator, its agents, employees, customers, 01‘ any othe }zson Sing or attending any project or
program on the Premises hlﬁ Section 9. lgaf?d,@ﬁs not 51;’%?;3% claims or liabilities involving
Hazardous Materials : ‘%} gred undet tI’Ei‘ Agreement.

”dgmmfi@ﬁ:iwn by the C &
harmless the Operator artd’ gach, epresenta"twes from and against any Losses actually

Secf‘iﬁ“ﬁf@ 3. Agené ‘for Representatnves Each of the City and the Operator agrees
that it accepts &ibg, indemnity in favor of any of its Representatives, as agent and trustee of that
Representative an\é%ggeesl it each of the City and the Operator may enforce an indemnity in
favor of its Represen“tﬁ’ ve§ on behalf of that Representative.

Section 9.4, 7 Third Party Claims.

(a) Notice of Third Party Claim. If an Indemnified Party receives notice of
the commencement or assertion of any Third Party Claim, the Indemnified Party shall give the
[ndemnifier reasonably prompt notice thereof, but in any event no later than 45 days after receipt
of such notice of such Third Party Claim. Such notice to the Indemnifier shall describe the Third
Party Claim in reasonable detail (and include a copy of any complaint or related documents) and
shall indicate, if reasonably practicable, the estimated amount of the Loss that has been or may
be sustained by the Indemnified Party.
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(b) Defense of Third Party Claim. The Indemnmifier may participate in or
assume the defense of any Third Party Claim by giving notice to that effect to the Indemnified
Party not later than 30 days after receiving notice of that Third Party Claim (the “Notice
Period™). The Indemnifier’s right to do so shall be subject to the rights of any insurer or other
Party who has potential liability in respect of that Third Party Claim. The Indemnifier agrees to
pay all of its own expenses of participating in or assuming each defense. The Indemnified Party
shall co-operate in good faith in the defense of each Third Party Claim, even if the defense has
been assumed by the Indemnifier and may participate in such defense assisted by counsel of its
own choice at its own expense. If the Indemmified Party has not rgeeived notice within the
Notice Period that the Indemnifier has elected to assume the defen/s,‘ei tich Third Party Claim,
the Indemnified Party may assume such defense, assisted by counsé of its own choosing and the
Indemmfier shall be liable fer all reasonable costs and expenge&’ f?ai& wor incurred in connection
respect to such Third

Party Claim.

(c) {a itne
Party will use all reasonable efforts to make &Vdr f ; to thefParty which is u ‘rtaklng and
controlling the defense of any Third Party Claim (thé ‘ilefenﬁfmz Larty™), (1) those employees

Whose asszstance testunony and presence is necessary to %&fé‘f the Defending Party in evaluatmg

the possession of such Party reasonably r”
any Third Party Claim, and shall oth erate witf}w g Defendmg Party. The
i penses §§§001ated with making such
i %%penses of any employees made
ity to the Indemlg;a ier hereun:aer which expense shall not exceed

Party assomateéi with such’ employees

»59

Whlch ’%ﬁ}::#;,espond in ertlng o such Direct Claim. If the Indemnifier

‘”’“ such 45‘%@3@@0{1 the Indemmifier shall be deemed to have rejected

period oﬂ«‘ﬁ’sﬁvdaysf .'
0 respond w:“fﬁ}

; Faalug'é’ to Give Timely Notice. A failure to give timely notice in
accordance with thi MchefTZ shall not affect the rights or obligations of any Party except and
only to the extent thafwé% "a result of such failure, a Party which was entitled to receive such
notice was deprived oﬁts right to recover any payment under its applicable insurance coverage
or was otherwise directly and materially damaged as a result of such failure.

Section 9.7. Reductions and Subrogation. If the amount of any Loss incurred by an
Indemnified Party at any time subsequent to the making of an indemnity payment hereunder (an
“Indemnity Payment™) is reduced by any recovery, settlement or otherwise under or pursuant to
any insurance coverage, or pursuant to any claim, recovery, settlement or payment by or against
any other Person, the amount of such reduction (less any costs, expenses {including Taxes) or
premiums incurred in connection therewith), together with interest thereon from the date of
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payment thereof at the Bank Rate, shall promptly be repaid by the Indemnified Party to the
Indemnifier, Upon making a full [ndemnity Payment, the Indemnifier shall, to the extent of such
Indemnity Payment, be subrogated to all rights of the Indemnified Party against any third party
in respect of the Loss to which the Indemnity Payment relates. Until the Indemnified Party
recovers full payment of its Loss, any and all claims of the Indemnifier against any such third
party on account of such Indemnity Payment shall be postponed and subordinated in right of
payment to the Indemnified Party’s rights against such third party.

Section 9.8. Payment and Interest. All amounts to be.paid by an Indemnifier
hereunder shall bear interest at a rate per annum equal to the Bank Rgie;“¢alculated annually and
payable monthly, both before and after judgment, from the daté that the Indemnified Party
disbursed funds, suffered damages or losses or incurred a loss Or expense in respect of a
Loss for which the Indemnifier is liable to make payment pursyant to thig:Article 9, to the date of
payment by the Indemnifier to the Indemnified Party. :

Section 9.9. Other Matters. To the y _
Operator waives any limits to the amount of its gbli: iions to e}gfend 1ndemmf'
or contribute to any sums due under any Losses, mclﬁ ing a.a? elalm by any employee of the
Operator, that may be subject to the provisions of Sectio
Code or any other related law or judicial decision.

chother Party s rlghts as against such Party or any part
: é‘g‘%ﬁgh‘[ of such Party relied upon for such purpose

‘ ‘event shall any Party be liable to the other Party under this
& uent;_ " indirect, exemplary or punitive damages (except for claims for
yisfepresentation or intentional breach).

Agreement for conggs
fraud or for intentionsl

Section 9.11. /"&Survival. This Article 9 shall remain in full force and effect in all
circumstances and shall not be terminated by any breach (fundamental, negligent or otherwise)
by any Party of its representations, warranties or covenants hereunder or by any termination or
rescission of this Agreement by any Party.
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ARTICLE 16
INSURANCE

Section 10.1. Imsurance Coverage Required. The Operator shall provide and
maintain at the Operator’s own expense, or cause to be maintained, during the Term and during
any time period following expiration if the Operator is required to return and perform any
additional work, the insurance coverages and requirements specified below, insuring the
Northeast Animal Care Center and all Northeast Animal Care Center Operations (the “Required

Coverages™).

Section 10.2. General Liability Insurance. Operatop gﬁﬁall ;;;iovide and maintain
general liability insurance in an amount not less than One Miftior

automobile liability insurance in an amount not | 5
accident for bodily injury and property damage.

all risk builder’s risk insurance eovermgm ﬁgé'
materials in transit and stored on and off sité;
materials on hand. i;%;

Section 10.5. \M:&e%ﬁéi? Compensat and Empioyer s Liability Imsurance. By
signing this Agreemeﬁ':&é‘ _ _’ reby certlﬁee that it is aware of the provisions of Sections
lifornia La, or Code whlch*i%gg;wre every employer to be insured against

i,

habzhty for Workers é?i ns to undeﬁake self—lnsurance in accordance with the

4 A Waiver of Subrogation in favor of City is
1d -t d; _majntain Workers compensation covering all employees
o provide a s&tvice und‘éi:xﬁhs Agreement and employer’s liability insurance in an

P

I sS than §1 OOG?@ 0 per a%cu:lent for bodily injury or disease.

‘llablhty insurance.
b) Named insured in all required builder’s risk insurance.
c} Loss payee as its interests may appear in all required property insurance.

Section 10.7. Operator’s Property. City will not insure Operator’s equipment, stored
goods, other personal property, fixtures, or Operator improvements, nor such personal property
owned by Operator’s sub-Operators or assignees, if any, or invitees. City shall not be required to
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repair any injury or damage to any personal property or trade fixtures installed in the Northeast
Animal Care Center by Operator caused by fire or other casualty, or to replace any such personal
property or trade fixtures. Operator may, at Operator’s sole option and expense, obtain physical
damage insurance covering Operator’s equipment, stored goods, other personal property, fixtares
or Operator improvements or obtain business interruption insurance.

Section 10,8, Notice of Change in Insurance. All insurance policies required under
this Agreement shall expressly provide that such insurance shall not be canceled or materially
reduced in coverage or limits except after thirty (30) days’ (ten (10), da.ys for non-payment of
premium) written notice has been given to City Administrative Qfﬁcer Risk Management,
City Hall East, Room 1240, 200 North Main Street, Los Angeles, C ‘ﬁfomla 90012.

Section 10.9. Default. If insurance is canceled, la;t;i:sed or, duced below minimums
required in this Article 10, City may consider this Agrecmer nt t“e be in d f ‘)ul[; and may terminate
it. Termination shall occur at the expiration of a threg: it i ve afiivs
the provisions of the Code of Civil Procedure Secti M;ﬁ 162. At the termination of three (3) days
or sooner, the Operator shall vacate the Noﬂheaﬂteﬁmmal Ca e Center and th werator shall
have no right to possess or control the Northeast Anmiéi care G fiter or the operations conducted
therein. If the Operator does not vacate, City may utlhze wand all court proceedings to obtain
a right to possession. %

feserves the right at any
ment, applying generally
id types of insurance required
€n'notice in order to insure that the
insurance amounts and types during the Term

Operator is mamtammg ustotiay
of the Agreement

wsatmn 10.12. Ad mtitted Ca‘rﬂ{ e'r/Lu:ensed California Broker. All insurance must be
“byzan insurer admijifed to do business in California or written through a California-

prov1ded"5y
licensed surpiu&;.l%nes broker othrough an insurer otherwise aceeptable to the City.

x-s@. s,
Section :“" Con,;l’;i‘ibutson Not Required. Operator’s insurance shall be primary and
will not require cont "i’o Iy it or shall be endorsed to effect these provisions.

Section 10.147 Separation of Insureds. Except with respect to the insurance company’s
limits of liability, each liability insurance policy shall apply separately to each insured against
whom a claim or suit is brought. The inclusion of any person or organizaiion as an insured shall
not affect any right such person or organization would have as a claimant if not so included.

Section 10.15. Insurance Approval. All insurance required hereunder shall conform to
the City requirements established by Charter, ordinance or policy. Evidence of Insurance shall
be approved by the Office of the Administrative Officer, Risk Management prior to tenancy
under this Agreement in accordance with the Los Angeles Administrative Code.
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Section 10.16. Evidence of Imsurance. Electronic submission via Track4LA®, the

City’s online insurance compliance system (http /ftrack4la.lacity.org), is the preferred method for
submitting evidence of insurance. Track4LA® can be used by insurance brokers and agents to
submit Operator insurance certificates directly to the City using the ACORD 25 Certificate of
Liability Insurance in electronic format. Insurance Industry Certificates of Insurance other than
the ACORD 25 may also be accepted. However all Certificates must provide a thirty (30) days’
notice provision (ten (10) days for non-payment of premium) and an Additional Insured
Endorsement naming the City an additional insured completed by Operator’s insurance company
or its designee. If the policy includes an automatic or blanket additipnal insured endorsement,
the Insurance Certificate must state that the City is an automatic og ket additional insured.
An endorsement naming the City as an insured is required on gll.builder’s risk policies. An
endorsement naming the City as Loss Payee as its Interest mayéapp is required on all property
coverages. Alternatively, the Operator may submit a copy of’ﬁae full insy ance policy containing
language which complies with the requirements of ,; 3 sAdditional  Insured
Endorsements do not apply to the following: Indlc:@ffon of* compliance tatute, such as
Workers’ Compensation Law. =l

notice by elther Party t :

of each Party The Demg SergiPersons shal}‘“hegotlate in good faith to resolve the d1spute
hey dég easonably HEss
“dispute re%, alution procedures set forth in this Section 11.2 and documents
r Qauch d J@SOIUI]OH procedures shall be con51dered part of

Agreement may not %ii’nmenced until the earher of: (i) such time as both of the Designated
Senior Persons, after ,@’ﬁowmg the procedures set forth in Section 11.2, conclude in good faith
that amicable resolution through continued negotiation of the matter does not appear likely; or
(ii) 15 days after the notice referring the dispute to the Designated Senior Persons, pursuant to
Section 11.2. If, after such time period, the dispute remains unresolved, the Parties shall attempt
to resolve the dispute through non-binding mediation administered by the American Arbitration
Association (“AAA”™) under its Commercial Mediation Procedures before resorting to judicial
reference of the dispute for a binding decision, as provided by Section 11.4.
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Section 11.4. Judicial Reference of Disputes. All controversy arising out of this
Agreement shall be heard by a referee pursuant to the provisions of the California Code of Civil
Procedure Section 638, et seq. The parties shall agree upon a single referee who shall then try all
issues, whether of fact or law, and report a finding and judgment thereon. If the parties are
unable to agree upon a referee, either party may seek to have one appointed, pursuant to Sections
638 et seq. of the California Code of Civil Procedure. The cost of such proceeding shall initially
be borne equally by the parties. However, the prevailing party shall be entitled, in addition to all
other costs, to the costs of the reference as an item of recoverable costs.

Section 11.5. Provisional Remedies. No Party shall be grecluded from initiating a
proceeding in a court of competent jurisdiction for the purpose ¢ ybtaining any emergency or
provisional remedy to protect its rights that may be necessary 2 d not otherwise available
under this Agreement, including t&mporary and prelimina# e. relief and restraining
orders and the appointment of a receiver or recewe : onnection with the
collection and retention of Other Operator Revenues. &

ARTICLE 12

DEFAULTS

Seection 12.1. Default by the Olggg\ator
?v&;‘ %

(a)  Events of Default. ]
events during the Term shall constitute a “Op arator

(1.) “\\“*‘*“‘ﬁ*;%&e\ Operator kri owingly en, ages in any form of Trap, Neuter,
Return as part of th‘@-operatldi‘iz<\ f the North@@st Animal Care Center which violates the
injunction forbidding't C.lty from% ngagmg in Tra ;Neuter Return activities; or

. o

gy “g@ aﬁé to comply with, perform or observe any
nant ‘}!a"gtﬁzegment tefror condition in this. Agreement, and such failure
con‘tmua%‘ﬁmremedxed 4@}? Perloléf' i, thirty (30) calendar Days following notice thereof (giving
paI‘tICl’FlaI,‘«S of the failure nre il etall) from ‘i:he Czty to thc Operator or for such longer
period akﬁ‘faéa«y be reasonabli

“of time; or

cured within such peric

(iti)  if the Operator (A) admits, in writing, that it is unable to pay its
debts as such become due, (B) makes an assignment for the benefit of creditors, (C) files a
voluntary petition under Title 11 of the U.S. Code, or if such petition is filed against it and an
order for relief is entered, or if the Operator files any petition or answer seeking, consenting to or
acquiescing in any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under the present or any future U.S. bankruptey code or any other
present or future applicable Law, or shall seek or consent to or acquiesce in or suffer the
appointment of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar
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official of the Operator or of all or any substantial part of its properties or of the Northeast
Animal Care Center or any interest therein, or (D) takes any corporate action in furtherance of
any action described in this Section 12.1(a)(ii);

(b)y  Remedies of the City Upon Operator Default. Upon the occurrence of a
Operator Default, the City may, by notice to the Operator in accordance with the terms hereof,
declare the Operator to be in default and may, subject to the provisions of Article 11, do any or
all of the following as the City, in its discretion, shall determine:

(i)  if the Operator Default is by reason Hf™ e failure to pay any
monies to third parties, the City may (without obligation to do so) n mﬁ%ke payment on behalf of the
Operator of such monies, and any amount so paid by the City skgiﬁx & ayable by the Operator to
the City within 10 Business Days after demand therefor;

(i)  the City may seck spe@iﬁé \performance
equitable remedies, it being acknowledged that damag ‘éyare an 1nadequate remm
Default; ;

(iii)  the City may seek to reco‘i’fé

(iv)

with respect fp th

: oenter and in such event, the City
or the City’s agents apd”sers : a‘teiy or at any time thereafter re-enter the
Northeast Anlmal Ca,r%\/ enter and:femove all Pergons and all or any property therefrom, by any
geding at law or* m eqmty, and with or without terminating this

Agreement, and reposses‘*’éf'- en e, ortheast Ammai Care Center; provzded however that
no reentry by, 1@,@»@1@ shall fg&»ﬂg S s i
unless a ngitice O‘T’gﬁ&@@ptemlo@& §1ven to the Operator provided further that any re-entry or
W t madesin accordance with this Agreement as against the Operator

% the City may exercise any of its other rights and remedies provided
for hereunder or at law or equity.

ARTICLE 13
MISCELLANEOUS

Section 13.1. Notice. All notices and demands which may or are to be required or

permitted to be given by either Party to the other hereunder shall be in writing. All notices and
demands shall be personally delivered (including by means of professional messenger service),
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sent by United States registered or certified mail, postage prepaid, return receipt requested, or
transmitted by telecopier (e.g., Fax), in which case the receiving Party shall immediately confirm
receipt of such notice. All notices are effective upon receipt. For the purposes of such notices,
the addresses for the parties are set forth in Section 13.2 below. Either Party may from time to
time designate another Person or place in a notice.

Section 13.2. Notices - Where Sent. All notices given under this Agreement which are
mailed or telecopied shall be addressed to the respective parties as follows:

To City:

City of Los Angeles

City Administrative Officer
200 North Main Street, 15™ Floor
Los Angeles, California 90012
Telecopier: (213) 473-7540

City Hall, East, Room
200 w’h“Maun Street

To Operator:

'any Party or against any Party by reason of such provision of this
en draftg:d on behalf of one Party rather than the other.

Agreement havrifi

Section 13.4.% "g‘é“iat for Service of Notice and Process. If neither California legal
entities nor licensed tg*do business in the State of California, the Operator shall designate an
agent located Wlthm the County of Los Angeles, State of California, for service of legal process.

Section 13.5. Amendment.  This Agreement may be amended, changed or
supplemented only by a written agreement signed by the Parties.

Section 13.6. Waiver of Rights. Any waiver of, or consent to depart from, the
requirements of any provision of this Agreement shall be effective only if it is in writing and
signed by the Party giving it, and only in the specific instance and for the specific purpose for

Page 36




which it has been given. No failure on the part of any Party to exercise, and no delay in
exercising, any right under this Agreement shall operate as a waiver of such right. No single or
partial exercise of any such right shall preclude any other or further exercise of such right or the
exercise of any other right.

Section 13.7. Severability. FEach provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by applicable Law. The invalidity of any one or more
phrases, sentences, clauses or sections contained in this Agreement shall not affect the remaining
portions of this Agreement or any part thereof. If any provision of this Agreement or the
application thereof to any Person or circumstances is held or deeme: *‘ft(‘ﬁ"fbe or determined to be
invalid, inoperative or unenforceable in any particular case in; y partlcular jurisdiction or
jurisdictions because it conflicts with any other piOVlSlOl‘l&“M jisions hereof or of any
applicable Law, or public policy, or for any other reason, (1)Such cITGi stances shall not have
the effect of rendering the provision in question 1nopera ive:or tnenforceable in any other case or
circumstances, or rendering any other provision gF provisions herein:-¢ontained invalid,
inoperative or unenforceable to any extent whateves; and (ii) the Parties shallnggotiate in good

ereby reserves all right, title, and
rtheast Animal Care Center,

arty Benefi éxf@x:s,es Except as expressly
. this Agre@fﬁent shall constitute or be
deemed to create a partnership, joint venture @r prmgipa i g;mf relationship between the City
and the Operator, nor shaﬂgﬁ_ﬁy term or proﬁgjﬁn hereof™] fb’construed in any way to grant,
convey or create any r%hfé or infergsts to any Pe}:son not a Pzirty to this Agreement.

‘to Junsdxctwn Subject to Article 11, any action or

Cour’c of hé?@ounty of Los, elesy State of California and each of the Operator and the City
hereby 1rrev‘é€' :ﬂ.}ly submits tgzthe jurisdiction of said courts with regard to any such action or
proceeding, and; ﬂ}evocabi vaives, to the fullest extent permitted by applicable Law, any
objection it may ‘i nowor hereafter have to the laying of venue of any such action or
proceeding in said ¢ é?ﬁd any claim that any such action or proceeding brought in any such
court has been broughf“n an inconvenient forum. Service of process on the City may be made
only by personal delivery on the City Clerk or Deputy City Clerk of the City with courtesy
copies sent in accordance with Sections 13.1 and 13.2. Service of process on the Operator may
be made cither by registered or certified mail addressed as provided for in Section 13.1 or by
delivery to the Operator’s registered agent for service of process in the State of California. If the
Operator is presented with a request for Documents by any administrative agency or with a
subpoena duces tecum regarding any Documents which may be in its possession by reason of
this Agreement, the Operator shall give prompt notice to the City Attorney of the City. The City
may contest such process by any means available to it before such Documents are submitted to a
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court or other third party; provided, however, that the Operator shall not be obligated to withhold
such delivery beyond that time as may be ordered by the court or administrative agency or
required by Law, unless the subpoena or request is quashed or the time to produce is otherwise
extended.

Section 13.12, Further Acts. The Parties shall do or cause to be done all such further
acts and things as may be reasonably necessary or desirable to give full effect to this Agreement.
Without limiting the foregoing, each Party will, at any time and from time to time, execute and
deliver or cause to be executed and delivered such further 1ns‘trument5 and take such further
actions as may be reasonably requested by the other Party in ordgr ure any defect in the
execution and/or delivery of this Agreement.

Section 13.13. Costs. Except as otherwise provideds :

be responsible for its own costs and expenses 1ncurre&ixln :
observing its obligations and covenants under this Agre@fhent
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IN WITNESS WHEREQF, the City has caused this Agreement to be duly executed on its
behalf by its Mayor pursuant to due authorization of the City Council and the Operator has
caused this Agreement to be duly executed pursuant to due authorization. If the space provided
in Section 1.1 of this Agreement is blank, such date shall be entered in such space, although such
date shall be deemed to be the date of this Agreement in any case.

CITY OF LOS ANGELKS, a municipal corporation,

Mayor

DATE;

PROVED AS TO FORM:

CARMEN A. TRUTANICH, City Attorney

By:

Deputy City Attorney

DATE:
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!

ATTEST:

JUNE LAGMAY, City Clerk

By:

Deputy

<”\Ef;*
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