FORM GEN. 160

CITY OF L.OS ANGELES
INTER-DEPARTMENTAL CORRESPONDENCE

0590-00098-4188

Date: August 16, 2011
To: The Council
The Mayor ¢

From: Miguel A. Santana, City Administrative OfficeD/sé
Subject: Northeast Animal Care Center Proposal

On August 12, 2011, the proposal submitted by Best Friends Animal Society (BFAS) to
operate the Northeast Animal Care Center (Northeast) was considered in Council. The
following questions were raised during the meeting:

1) How was CD7 involved in the Northeast process?

My staff and | met with Councilman Alarcon and his staff on multiple occasions
throughout the Northeast process. | tried to answer questions and address concerns that were
raised by the Councilman and his staff. Interactions between my staff and the Counciiman’s
staff have been occurring on a regular basis for the past six months.

2) What was the Request for Information process?

On January 29, 2010, the Office of the City Administrative Officer (CAQ) released a
report titled Three-Year Plan to Fiscal Sustainability (C.F. 09-0600-S159); in this report, the
CAO recommended the issuance of a Request for Information (RFI) for the operation of one or
more of the City's Animal Care Centers by an established animal care and control
organization. The release of the RF] was held pending the selection of a permanent General
Manager for the Department of Animal Services (Department). On January 10, 2011 and after
multiple discussions concerning the RFI with the Depariment, the CAO released a RFI for a
contractor to operate one or more City Animal Care Centers. Responses {o the RFI were due
on February 26, 2011. The City received one response from BFAS to operate Northeast. Bond
counsel reviewed the details of the BFAS proposal and provided the City with a framework for
which the City could allow a non-profit to utilize the facility. The City sat down with BFAS fo
discuss certain issues, such as, the Trap Neuter Return (TNRY} injunction, the City’s operating
standards, and service level commitments. After being assured that BFAS could work within

~ bond counsel's framework and the City's structure additional information was requested from
and provided by BFAS.

3) Why wasn’t a Request for Proposals (RFP) released?

It is not uncommon for the City to get only one or two responses for Department related
issues. A RFP for Northeast was not released for the following reasons:
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a) The primary purpose of the RFIl was to identify potential candidates who may
respond o a RFP to provide operation of one or more existing Animal Care Centers in the City
of Los Angeles. The RFI was posted on the City's Business Assistance Virtual Network
(BAVN) system website, hitp://www.labavn.org/bid.cfm?10871 (Attachment 1) and sent to
3,155 BAVN users. One response to the request was received. The proposal was deemed
respensive and forwarded to bond counsel for review.

The CAO received a letter of interest from spcal A on May 11, 2011 weli after the
deadline for the RFI. The letter proposed two management models without any of the
supporting information required by the RFI. Under one management model, “the individual city
performs its animal control functions, specifically, field pick-ups, licensing, dog bites, etc. but
the animals are delivered directly (unless emergency medical care is needed) to the operator
where they are held for the mandatory period and then disposed of by the operator.” The
second management model is structured so that, ‘the city picks up and houses the strays as
usual, and after the mandatory period expires the operator removes as many as possible with
the understanding that most of the capacity at that shelter is from its partner city. This model
also involves both entities operating at the same location via a lease/leaseback arrangement. It
is a truly unigque situation that has been emulated by others, tweaked, and modified as
circumstances demand.” The six page letter was inconsistent with the City's goal to increase
the live save rate for animals entering Los Angeles shelters. Further, this prominent agency
specified that they would be interested in a long term arrangement which would preclude the
City from having the option to reciaim the facility after three to five years if the economy
permits.

b) Previous RFPs released by the Department for spay/neuter services did not
garner a robust number of proposals either. Two proposals were received when a RFP for
mobile spay/neuter services was released. When the Department solicited bids for their six
spay/neuter clinics, the Department received one proposal per clinic for four of the six
spay/neuter clinics. Bids that were received and wouid normally be thrown out as non-
responsive were accepted; although the number of daily surgeries bid was below the minimum
number in the RFP, the bids were accepted because some service is betier than no service.
Currently, the South Los Angeles, East Valley, West Los Angeles, and Harbor Care Centers
have on-site spay/neuter clinics. The clinics are independently operated.

c) There are only a handful of national agencies with the financial strength to take
on this unique public-private parinership because this partnership requires a substantial
outside investment estimated to be in excess of one million dollars per year after net revenue.

4) Does Northeast currently operate in any capacity?

The 2011-12 Adopied Budget assumed that the City will not operate Northeast. Existing
staff were transferred to the City’s six other Animal Care Centers to backfili operational
shortages. If the City does not enter into a management agreement with BFAS, Northeast will
be closed for the foreseeable future. Northeast was turned over to the Department of General
Services (GSD) effective August 9, 2011.



5) Has Northeast been vandalized?

Yes, copper piping that feeds water to the outdoor kennels was stolen. GSD’s
Maintenance and Facilities Section noticed that a crime was committed. They notified GSD’s
Office of Public Safety (OPS) who responded to the call and filed a report with the Police
Depariment. Since the Department had vacated the properiy; the Department sent a Director
of Field Operations to Northeast to help GSD and the Police Department access the damages.
Originally, the building was included in OPS and Police Department patrol routes; after the
crime was committed, OPS stationed a contract security officer at the facility 24/7.

6) What is the Hayden Bill and does it affect the proposal submitted by BFAS?

The Hayden Bill and the sections of the bill that have been suspended (not repealed)
have zero impact on the Northeast proposal. The Department has for years exceeded the
requirements of the Hayden Bill and is still trying to do so as part of the City’s “No Kill Policy.”
The Northeast proposal expands the City’s kennel/cage capacity beyond the Depariment's
existing capacity. The services provided by the Department’s existing 196 care center staff
spread over six care centers plus the proposed services provided by BFAS are greater than
the services provided by Department's existing 196 care center spread over six care centers
and significantly greater than the services that would be provided if the Departiment’'s existing
196 care center were spread over seven or eight care centers.

For reference, the Hayden Bill is still in effect and it has no sunset provision. Former
Governor Schwarzenegger recommended the law be repealed. The law was not repealed, the
state legislature effectively "suspended" certain provisions of the bill by refusing to reimburse
shelter operators for the exira expenses associated with additional holding periods. Under
other state laws, unfunded mandates of this sort are not operational, so shelters only had to
hold animals for three days which was the mandatory holding period prior fo the Hayden Bill.
Since 2009, the Department holds animals in the care centers for one day after the end of the
mandatory holding period. The Hayden Bill requirements were only included in the report
because Alternative Four reduces Citywide service levels provided at all care centers under a
shared sacrifice model whereby staff are spread .

7) How many animals will the Northeast proposal save per year?

At ieast, 3,000 additional animals will be saved if the City moves forward with the
Northeast contract. An average of 200-400 animals per month will be saved by moving forward
with the Northeast proposal.

8) What are the Fiscal Year 2010-11 impound numbers for Northeast?

1,107 animals were processed at Northeast last fiscal year; Northeast never accepted
owner surrenders at the facility, so the impounds at the facilily were related to the
Department's internal activities. 1,107 animals, mostly dogs and cats, however, are small in
comparison to the 63,306 animals that were impounded at the six operating care centers.
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9) What does the 50 animals listed in the scope of work mean?

At the time the RF| was released, there were 47 animals at Northeast. In order to create
a management contract which did not transfer the burden of holding those 47 animals to the
Department’s six operating care centers, a threshold for the minimum number of animals to be
housed on a daily basis at Northeast was established. Based on the draft contract, BFAS is
required to hold, on average, a minimum of 50 animals at all times; in reality, BFAS will house
between 100-150 animals most of the time. The language is intended to set the minimum
humber of animals that BFAS would have to house to mitigate the impact of shifting long-term
holds to the City’s other care centers. It also reflects the reality that BFAS will have successful
adoption weekends and adoption events where a high number of animals may be adopted and
it may take a day or two to replenish the inventory of animals at Northeast.

10) Why doesn’t the City require BFAS to maintain Northeast at full capacity?

The draft contract allows the Department to continue to use Northeast on an as needed
basis. The City reserves the right to use Northeast to house animals during emergencies, as
well as, utilize the facility as a staging area for transpofting animals out-of-state.

11) Why doesn’t BFAS pay rent?

a) Our Office estimates that the cost incurred to operate Northeast by BFAS will
exceed the revenues generated by $1 million per year. This is based on BFAS maintaining an
average of 150 animals at Northeast, placing 3,000 animals per year, and providing veterinary
and spay/neuter services to City residents. In addition, the City would receive about $60,000 in
additional license revenue from the additional animals adopted out assuming BFAS handles
3,000 adoptions to City residents.

b} . Notwithstanding the above, the bonds that govern Northeast do not allow for an
operator to compensate the City for use of the facility. If BFAS paid rent, the amount paid could
trigger private use issues which may affect the tax-exempt status of the bonds. This shelter
was General Obligation bond funded (Series 2001-A, 2002-A, and 2003-A).

12) May a non-profit fulfill Northeast’s public purpose?

Yes, if the services provided by the non-profit are the same/very similar {o the services
provided by the City and serve the purpose for which the bonds were issued, then it would not
trigger private use issues.

13) Is the draft contract attached to the 8/2/2011 CAO the final version of the
contract?

No, the contract is not yet final and will continue to undergo revisions based on

feedback from the City Attorney’s Office; the draft contract (Attachment 2) was recently
updated to strengthen the TNR language.

MAS:JLK:04120026



Attachment 1

BAVN Notifications Report

Notifications for RFI4ASD - Request for Information - Animal Care Centers were sent to
3155 BAVN users.
View this opportunity online at http://www.labavn.org/bid.cfm?10871

Copy of the Notification Letter:

Dear <Username inserted here>,

This is an automated notification by the City of Los Angeles' Mayor's Office of
Economic Development, Business Assistance Virtual Network (BAVN) system, of a new
bidding opportunity. You are receiving this message because you subscribed to BAVN
notifications which alert you when related opportunities are posted online that match your
company's profile.

Please do not reply to this message. If you wish to discontinue this daily update or
modify your company profile, please follow the instructions at the end of this email.

"Request for Information - Animal Care Centers" was posted on 01/10/2011.

ID: 10871

Title: Request for Information - Animal Care Centers

RFP Number: RFI4ASD

Close Date: 02/26/2011

Budget: N/A

Description:

The City of Los Angeles (City) is seeking an entity to operate one or more of the City’s
Animal Care Centers. As an initial step, the City has issued a Request for Information
(RFI) to identify potential candidates who may respond to a Request for Proposals (RFP)
to operate one or more of the City s Animal Care Centers.The RFI for Animal Care
Center Operation is posted on the City's website at www.]labavn.org. The deadline for
submission is February 26, 2011. If you are unable to access the document on the website
or have additional questions or concerns, please email cao.AnimalCareRFI{@lacity.org or
call (213) 473-7500.We encourage you to respond if you have an interest in performing
this work. We are looking forward to hearing from you.

Areas: 541940 - Veterinary Services
Department: City Administrative Officer
Contact: Jason Killeen

Tel: 213-473-7574

Email: jason.killeen@]lacity.org
Meetings: May be posted later.

View this opportunity's detailed listing online at http://www.labavn.org/bid.cfm?10871
It is necessary to login to download the documents.

Follow the instructions below to download documents :

- Logon to http://www.labavn.org.
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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 I'riends Animal Society, a tax exempt
non-profit animal welfare organization (the “Operator™), which is aut@ 78
State of California, with regard to the following:.

RECITALS

\.

I) date\eQanuary 10, Z%xf\%d under the

terms and condltlons contained in a motion adopted be ity C@mcﬂ of the City (Ié ¢ “Northeast
Animal Care Center Council Action™), the City is authort fé&t "?enter ‘into a manag‘*ement contract;
and '

WHEREAS, the Depanmem desires the Ope € doimal welfare services and
spay/neuter surgeries at the Northeast Animal. £ are s‘_,\\QN“Care Ce&@e}”) and
\ S \‘“
WHEREAS, the Operator desues to operat\* QE:;%“for the City to provide Animal
Welfare Services as herem@
WHEREAS, the City t the Operato%ihe right to provide Animal Welfare Services
to the public in connection to C Center as heremafter provided; and

\\\ \m(

services f g r . nd k %hat are adopted from the Care Center, as well as, to pets
3 n the E S ngeles area; and

WHEREAS, 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,
August 12, 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 obhga‘u
this Agreement on the City shall not relate to or otherwise aff@@t' &&tivity of the City in its
governmental capacity, including, but not limited to, enactmg%{aws inspeeting Northeast Animal
Care Center, reviewing and issuing permits, and ail«@g{i&\ Iegxsle%ﬁ%& administrative, or
enforcement functions of the City pursuant to federal, state, or r Tocal law.

it-the, City are expressly
or restrictions imposed by

g \x\\\\g ‘w”
Section 1.3. Execution Date. The phrase «{(':CUUO}%\DBIC shall mean

ment Q{i«page , except Ln the event that
ch case the date of such executlon
Date.

Section 1.4. } 'e;g;\shail be««\ ree (3) years, and may be

4 expectations stipulated in this

el Q;:formance reast 33\
e:40 exercise th; renewal opnon arbitrarily and capriciously.
\

deching

s. Unless otherwise specified or the context otherwise requires,
nt the following terms have the following meanings:

Section 2.1.¢
for the purposes of

“Affiliate”, when used ndicate a relationship with a specified Person, means a Person that,
directly or indirectly, tfn gh one or more intermediaries controls, is controlled by or is under
common control with stich 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).

“Administrative Code” means the Administrative Code of the City of Los Angeles, as amended.
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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 any matter or thing relating to the
Northeast Animal Care Center, the Northeast Animal Care Center Operations or this Agreement,
the performance by or on behalf of the City of such reviews, mvestlgatloqg inspections and audits
relating to such matter or thing as the C1ty may reasonably determme\«to be necessary in the
circumstances, conducted in each case in accordance with applg%%\bie United States industry
accepted practices, if any, or as required by Law. *@Q \\

conseni, waiver,
it, notarization
3 the Northeast

xn

variance, exemption, declaratory order, exceptlon hcens “‘\ﬁ]mg, reglstrat w
or other requirement of any Person that is reasonably rﬁqmred from time to t1ﬁi

\ day nor a day observed as a
holiday by State of Cahforma the C1ty ;@ U,gited States government.

designee gnee. &
“City” has the

“City Directive” mean \« er or dlrective prepared by or on behalf of the City directing

the Ogeg:“?{ir to the extenhs itted ﬁ‘ chyi

“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.

“Construction Contract” means any construction contract entered into by the Operator related to
the Northeast Animal Care Center (or subcontracts thereunder).
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“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 subcontract 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 less than ten (10) days shall mean
Business Days; otherwise, “days” shall mean calendar days unless specifically modified herein to
be “business” or “working™ days. \

‘Q;?\\
“Encumbrance” means any mortgage, lien, judgment, execut g‘f’, pledge charge, security
interest, restriction, easement, servitude, option, reservation, y*“ e UCC filing, claim, trust,
deemed trust or encumbrance of any nature whatsoever, wh&er ari*s
W

judicial process, contract, agreement or otherwise created. ¢

pzres or is terminated
N

*@S

&
“Environment” means soil, surface waters, groun
subsurface strata and ambient air.

“Environmental Laws” means any Laﬁg .»Maypplicable to ’Eh@\%x ortheast Animal Care Center
regulating or imposing liability or standard% 3 ct conoemm ‘“

: I%\\\rqlatmg to (i) the regulation,
use or protection of human health and the E; fégulatlon use or exposure to
Hazardous Substances.

commission board, buirca

any court; federal, state, local or foreign government,
,\agency or other regulatory, administrative, governmental

*

| all ififormation relating to the Northeast Animal Care Center,
alance sheets, statements of cash flow and changes in financial

Q\statement
ding Rf‘venues, operating mcome expenses, capital expendnures and

position, details i:\en
budgeted operating

correspondence, data (1 udmg test data), documents, facts, files, mformatzon 1nvest1gat10ﬂs
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, 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
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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.

“Injunction” means that certain Final Judgment and Permanent Injunction dated January 5, 2010
and as modified by the Stipulated Order Modifying Injunction in the case entitled The Urban
Wildlands et al vs. City of Los Angeles et al, Case No. BS 115483 dated March 10, 2010, copies of
which are aftached hereto as Attachment A.

“Law” or “Laws” includes all federal, state, county, city, or govermn%}g agency laws, statutes,
ordinances, standards, rules, requirements, writs, injunctions, decrees, i%g:?@@%nts, or orders now in
force or hereafter enacted, promulgated, or issued, including, wi f{kout limitation, government
measures regulating or enforcing public access, occupationé%;l@&th, or safety standards,

N . e M"‘ffx\_‘
hazardous materials, or for parking, employers, employees, or @@eratc;ﬁ‘sx%\k%@
iy “2’1% 3

N
pocket and documented cost or expense actually Aggffered or incurred by\‘gi\\

excluding any punitive, special, indirect and con%g@z@%&’ai daﬁ?@%es and any cor *t:g\géht liability
until such lability becomes actual. : b

. i S o
“Loss” means, with respect to any Person, any loss, ligbility}xdamage, pen
4 wsqg\gl Person, but
\ o

-

or months.

.. . Sy
“Municipal Code” means the Municipal Code o
“Notice” means the notice given in compliance, w;

e

5
(14

Operating Agreement? 1

A

ards, specifications, policies, procedures and
-maintenance, and capital improvements to, the Northeast
: X, including any plans submitted by the Operator to the
1 e exten! that any term or provision set forth in Schedule X or
reference in Sehedule X conflicts with any term or provision specified in this
\i’%\:\gﬁ% T .

n:slich term or provision of this Agreement shall govern and shall supersede any

“Operator” has the meaning ascribed thereto in the preamble to this Agreement.

&

“Operator Request” means a written request in respect of the Northeast Animal Care Center

prepared by or on behalf of the Operator and addressed to the City seeking to make a 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 3.1(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.

“Party” means a party to this Agreement and “Parties” means all ofil

“Representative” means, with respect to any Person, any ;%e\étor, er, employee, official,
lender (or any agent or trustee acting on its behalf),. par Qe?&@embe%% er, agent, lawyer,
accountant, auditor, professional advisor, consultant, engifé‘é%@@&tractor, O‘fliie\&Person for whom

; o .
ive of such Person and any professional

“Reguired Coverages” has the meaning ascribed there%\ﬁ_

S

to the Northeast-Animal Care Center, and t ] Q{ion of traffic,t ¢ control and the use of the
bl . L
public way. -

means those Standard Cf‘Ey Terms and Conditions (Rev 3/09)

i

“Standard Terms and €onditio ta
chment B a\ﬁé\%gde a part hereof.

that are attached to this c@\g\ta

ocaluor, foretgn income, gross receipts, license, payroll,

employment, , Se mp, occupation, premium, windfall profits, environmental,
customs dugies, permit ggck, profits, withholding, social security, unemployment,
disabilit % est, personal property, parking, sales, use, transfer,

registration,
stamp tax, duty

“Term” means the te the management contract referred to m Section 1.4.

&

Section 2.2. Number and Gender. In this Agreement words in the singular include the
plural and vice versa and 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.

Page 6



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.

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,” ‘4
shall not be considered to set forth an exhaustive list.

Section 2.6. Meaning of Discretion. In this Agreement; rd “discretion” or words
of like impo.rt_, City and 'Operator .exprefssly. agree that suci%%}’arty : \&@l&the sole and al?solute
unfettered ability to exercise such discretion, including, vy@;@éﬁ@mﬂaﬁé@,&% o grant or withhold
approval, either arbitrarily or otherwise, and with or mt@é‘ﬁ? reason, and neitheith
nor any other Person, entity, or tribunal shall have anyiri i
exercise of such discretion, including, without limitfation,
or the reasons or lack of reasons therefor.

1nte or review the
ating or Withhoﬁif'“\i‘é&j@f approval,

f

e

Section 2.7. Consents and ] rovals.
. s . . S, .
provisions of this Agreement require or pr%%i\d&

Party, such approval or consent, and any r‘é“‘ X
writing by the other Party). k-
Section 2.8. lgis speciﬁed%}h@ , references to a Law are considered to be

a reference to (i) such L
pertaining to or promuk tg\\d purs

. be amendeagxgrom time to time, (ii) all regulations and rules

recodification or simil anizing of Laws and |

similar subject matter. Not . reement shall fetter or otherwise interfere with the right
. . R % %ﬁ\@\&@ O .. .
and authority ity : ster, apply and enforce any Law in its capacity as a
government NCY 1 -
Secti specified otherwise, all statements of or references to
dollar am Agreément are to the lawful currency of the United States of

America.

Section 2.10. . G
terms used herein, unle; ecifically provided to the contrary, shall be interpreted and applied in
accordance with generally 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
maiter 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 determined by
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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 15 days) after the giving of a notice by the Operator
requesting an approval or consent, advise the Operator by notice either tha %\1% consents or approves
or that it withholds its consent or approval, in which latter case xt balik@mless such provision

%\\% ble detail, its reasons for
withholding its consent or approval, which reasons may mclu@e the inst @Qxency, as determined
by the City acting reasonably, of the information or documen@hén provid L v) if the responding
notice mentioned in clause (iii) of this Section 2.11(a) ind 1cate§ that the Czty\ es ot approve or
Ly to satisfy th\\‘\\n\;"

Article 12 to have been zmproperiy W1thheld 3@3&\
shall be deemed to have been given on the ‘date &
avoidance of doubt, any dispute as to whether\@r not'a

withheld, conditioned or delayed shaH be resolvad in

FORS _
this Agreement.an approval consént is required with respect to any document, proposal,
certificate, plﬁm rawing, spegification, contract, agreement, budget, schedule, report or other
written instrumen vl itsoever {8 “Document™), following such Approval such Document shall not
be amended, supplem replaced, revised, modified, altered or changed in any manner

whatsoever without ob ¢ 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.

Page 8



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 quiet 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, (i1} the City’s remedies upon a Operator Default, and (ii1) the provisions contained in this
Agreemen’s The City and the Operator acknowledge that the Operator § Fights to use the Northeast
accordance with the terms of
this Agreement, to monitor compliance with this Agreement to ghsurg that the Northeast Animal
Care Center is used and operated as required by this Agreerm\iﬁn’t Ui‘ﬂ\ expressly SO stated in

writing by the Cxty, any entry by the City, or any of its Re‘ps.@gﬁ)catlves ont \3“

times during the Term, defend its title to the North s
the Operator hereunder, or any portion thereof agamst a

Of any portion thereof, except where
lieence, misconduct or violation of

responsible for all asp s\of the
Northeast Animal Cdre iter Ope
\ L ¥ ever, that the Operator may contest the
application of ] b ropriate proc 5). The Operator shali at all times durmg the

closures reiat e of maintenance or repair activities as required by the Operating
porary closures required to address emergencies, public safety or

“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 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 permuits, licenses, and registrations required to
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operate the Northeast Animal Care Center; and shall coordinate with Department staff to provide
these services, as more fully described in Attachment C:

(d

(e)

Primary Function - On-site adoptions and monthly adoption events

Animals at the Northeast Animal Care Center will remain the legal property of the
City.

On average a combined 50 dogs and cats will be housed and cared for at the
Northeast Animal Care Center by Operator.

Operator will be the adoption facilitator providing animal ¢ ggz(\e\, training, grooming
and marketing to find the animals homes. *@* T

Animal Services will be paid a set adoption fee per ama al.

Operator will remit the $20 dog license fee to the ¢ ‘fi? fora %\(\)gs adopted at the
Northeast Animal Care Center. “\% N

Y
Operator may have animal supplies on-site Afo §\Te\af he Nonﬁ%@%mmal Care

Center that adopters will need to transitionitheir animal into 1he1r\1\1\§\&“‘

e 3 . Fls . © )
Secondary Function - Low cost spay/neuter sunge aces Qe cdical care

&

Surgical Sterilization
a. Cats and dogs available for adoption in the
b. Cats and dogs owned by ¢ i
¢. Trap, Neuter, and Release (
Animal Care Center.
Emergency Medical Treatment.
Care and Release @g Animals.

@erformed at the Northeast

2

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 inventory, This protocol must be available for
review and approval by the Department at the inception of this Agreement and at all times during
its term. The Operator shall post this protocol in a public area at all times.

Days and Hours of Operation. QOperator shall provide adoption services a

minimum of 24 hours per week and spay and neuter services for a minimum of 30 hours per week.
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All hours and days of operation shall be subject to mutual agreement between Operator and
Department and shall be posted in a manner clearly visible to the public. Operator may not change
hours and days of operation without prior written approval from the Department; such changes
must be announced to the public no less than seven (7) calendar days before they become effective.
Operator must notify Department of planned closures no less than 14 calendar days before the
closure, and must post notice of said closure for public view. In the event that the Operator's
veterinarian will be absent, Operator may retain the temporary services of a licensed veterinarian
to perform necessary surgeries in the absence of the Operator's veterinarian, subject to Department
disapproval. The Department reserves the right to have its own }\\rmary staff or other
SRR

veterinarian perform said surgeries if the Operator's veterinarian is abs ﬁ“\ \

0, ' Equipment and Supplies. Operator shall obtam\g?t M0 wn expense, all equipment
and supplies to be used in the operation of the Northeast Ani “él Care Center, including all food,
medical supplies, medicines, cleaning agents, mzcrochlps k nesthesré‘“ chmes, autoclaves,
and any other necessary tools, instruments, supphes agd eqmpment Operat ;;\f‘\éghali maintain in
good working order, at its own expense, all equi W{I\t used in the operatiori‘%\ wthe ~Northeast

e Y \%}\ﬁ
Animal Care Center, and shall ensure that repairs 0, replageg;ent of equ1p1gg does not
L as«\x L

unreasonably interrupt its services.

\a‘\“

price consistent with equipment of compar fea “MQQ use, Ope
operatmn of the Northeast Animal Care Cen er Ho “ the Department shall be under no

h) Cost of Supplies, Seryi nnel. The cost of setting up, staffing,
maintaining and performing.services under this Agregment shall be the Operator's sole
responsibility. ‘

Section 3.3

(a) The Department of General Services shall maintain in
good © . ortheast Animal Care Center and every part thereof,
including, but dows ‘and plate glass windows; interior and exterior walls; floors
and ceilings; inte @x and exte or doors; fixtures; electrical facilities and equipment; plumbing
fixtures and piumb ooms, the Department of General Services agrees to maintain and

repair, at the Departm 1t of
General Services improvements at the Northeast Animal Care Center. The Operator may not
change the locks without the prior written consent of the Department of General Services, which
consent shall be in the Department of General Services' sole and absolute discretion, and which
consent shall require that the Department of General Services and the Department be provided with
a complete set of all new keys.

(b) Janitorial. The Operator shall be responsible for providing and paying for its own
janitorial/cleaning/housekeeping services and trash collection. The Operator shall keep clean the
Northeast Animal Care Center and every part thereof, including, but not limited to, windows,
interior walls, floors and ceilings, doors, fixtures, appliances, plate glass windows and restrooms.
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The Operator shall promptly remove all non-hazardous trash and waste generated from its
operations.

(c) No Repair Obligation By the Department of General Services. Notwithstanding
the Department of General Services’ obligation to maintain the Northeast Animal Care Center in
good working order as stipulated in Section 6.1, the Department of General Services shall have no
further obligation to repair, remodel, replace, and/or reconstruct any improvement at the Northeast
Animal Care Center. In the event the PREMISES become unusable for the purposes provided
herein, the Department of General Services, the Department and the Qg erator agrees they shall
meet and discuss necessary repairs or remodeling to restore the Northeaﬁi ‘mmal Care Centerto a
usable condition. If no agreement can be reached however, the Ope s sole remedies shall be to
either correct the deficiencies at its own expense or to terrnmate tﬁ\g(\?ement upon thirty (30)
days prior written notice and provzde a copy to the Departmen Etgnd thé w%‘"‘q ator waives any other

remedy, whether in damages or in specific performance. v%

(d) Rights Reserved By the Departmer, %%f Genergl Services. Wlﬁ@
rights the City may otherwise have under this A%gr{é’ek‘? QE the B ggartment of Gen & 1 Services
specifically reserves the right from time to time, subject to ﬁsﬂ\.\\gs@: of reasonable effm%cs to minimize
interference with Operator's use and occupancy of the Nort

t Animal Care Center and without
compensation to Operator for inconveniengg. e.or otherwise:

(i) To install, use, maintain, repair, replace and'relo
appurtenant meters and equipment for serv1ce\®t\ o the

(ii) To make changes®
without limitation, chang

unloading areas, ingress, egress, di

e mal Care Center, unless the Encumbrance came into
existence as a u@ of an act r omission by the City or a Person claiming through it which in
an act oI Omission of the Operator The Operator shaii not be deemed to be

Encumbrance, or the" ralid jf“‘ thereof (or causes such contest), by appropriate legal proceedings
that shall operate to prevent the foreclosure of any such Encumbrance, provided that the Operator
has given (i) advance n”otlﬁcatwn to the City that it is the intent of the Operator to contest the
validity or collection thereof or cause such contest and (ii) unless a bond or other security is
provided in connection with such proceedings, a satisfactory indemnity to the City or deposit with
the City a Letter of Credit, title insurance endorsement (or similar instrument), indemnity bond,
surety bond, cash or Eligible Investment reasonably satisfactory to the City in an amount equal to
the amount of the claim or Encumbrance, plus such interest and penalties, court costs, or other
charges as the City may reasonably estimate to be payable by the Operator at the conclusion of
such contest or as is required to provide insurance over any potential Encumbrance; provided,
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however, that in the event such Letter of Credit, cash or Eligible Investment shall be so deposited,
the same shall be held until such claim or other imposition shall have been released and discharged
and shall thereupon be returned to the Operator, less any amounts reasonably expended by the City
to procure such release or discharge, or any loss, cost, damage, reasonable attorneys’ fees or
expense incurred by the City by virtue of the contest of such Encumbrance.

Section 3.5. Rights of the City to Access and Perform Work on the Northeast
Animal Care Center.

(a) Reservation of Rights. The City reserves gfg\ﬁ\%szelf and any of its
Representatives) and shall, at all times during the Term, have tk{%%inght to enter the Northeast
Animal Care Center and each and every part thereof at all reas%a%l%’l?\%\\u{nes and upon reasonable
prior notice to perform each of the following at the City’s Os‘?‘gg ta dxeXpense {other than if
pursuant to clause (i) or (iii)): % A

1)

(iii) in the event of an ;
individuals (or damage to property) or to Impair t’fl
Care Center and if the Operator is not then ta
emergency or danger, to take acti -t

(iv)
maintain, repair, rehabxhtaﬁ
is Iocated within,

service, manage, maintain, repair,

€ imilar services (whether provided by the City or third parties at the-
City’s instruction) in, on," under, across, over or through the Northeast Animal Care Center
(including water and® sewer lines, power transmission lines, fiber optic cable, other
communications and other equipment), (B) grant easements and rights on, over, under or within
the Northeast Animal Care Center for the benefit of suppliers or owners of any such utilities or
services and (C) use the Northeast Animal Care Center in connection with any such installation,
design, management, maintenance, repair or rehabilitation (provided that notwithstanding the
foregoing clauses (A), (B) and {C), the Operator shall have the right, at all times during the Term,
to install, design, manage, maintain, repair and rehabilitate utilities or other services for its own
account (and not for lease, resale or service to third parties) to the extent that the said utilities or
services are necessary for the Northeast Animal Care Center Operations); and
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(vii) to, solely in accordance with the terms hereof, do any other act or thing
that the City may be obligated to do or have a right to do under this Agreement.; provided,
however, that the City shall not be obligated to make any payments to the Operator for such access
and the City shall use reasonable efforts to minimize interference with the Northeast Animal Care
Center Operations in connection with any entry on the Northeast Animal Care Center pursuant to

this Section 3.4(a).

(b) Effect of Reservation. Any reservation of a right by the City and any of
their Representatives, grantees, tenants, mortgagees, licensees and other Ialmmg by, through or
under the City to enter the Northeast Animal Care Center and fo % cee r\perform any repairs,
alterations, Restoration or other work in, to, above, or about the \:@%heast Animal Care Center
which is the Operator’s obligation pursuant to this Agreement, haﬂ?: %\I\Je deemed to (i) impose
any obligation on the City to do so, (i) render the City liable \t® ‘the Operator or any other Person
for the failure to do so or (iii) relieve the Operator from %ﬁy\ ligation %
otherwise provided in this Agreement. Nothing in thas Agreement shall i 1mpo € an
part of the City to do any work required to be 9 eregnder and
performance of any such work by the City and {m\Y orant ":',?:\\\\es tenants,
mortgagees, licensees and others claiming by, through \3\\ aundg
waiver of the Operator’s default in failing to perform the

Section 3.6. Payment of Ta;
during the Term in respect of the operatio ‘w
Animal Care Center, including any Taxes 1m§pose‘” :
Center as required by the apphcable Law. %

Section 3.7.
and will hold from tp
Certificate(s) required by« 1hi
Angeles Municipal Cod
1 :-:N

s City Business Tax. Operator represents that it will obtain
ng through ‘%e End Date, the Business Tax Registration
usmess Tax " .;‘dmance Section 21.00 et seq. of the Los

this Section 3.7. The City shall pay when due all charges (including all applicable Taxes and fees)
for gas, electricity, and water supplied to the Northeast Animal Care Center during the Term. The
City does not warrant that any utility services will be free from interruptions caused by war,
insurrection, civil commotion, riots, acts of God, government action, terrorism, repairs, renewals,
improvements, alterations, strikes, lockouts, picketing, whether legal or illegal, accidents, inability
to obtain fuel or supplies or any other causes, and any such interruption of utility services in and of
itself shall never be deemed a disturbance of the Operator’s use of the Northeast Animal Care
Center, or render the City liable to the Operator for damages or relieve the Operator from
performance of the Operator’s obligations under this Agreement.
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Section 3.9. Notices of Defaults and Claims. The Operator shall promptly give
notice to the City (i) if the Operator becomes aware that a Default has occurred under this
Agreement (provided, however, that the failure to give such notice shall not constitute an
independent Default) and (ii) of all material claims, proceedings, disputes (including labor
disputes) or litigation in respect of the Operator pertaining to the Northeast Animal Care Center or
the City or the Northeast Animal Care Center Operations (whether or not such claim, proceeding
or litigation is covered by insurance) of which the Operator is aware {other than as a result of a
notice to the Operator from the City). The Operator shall provide the City with all reasonable
information requested by it from time to time concerning the status of suqqilg claims, proceedings or

litigation. “\““ 0,
Section 3.10. Name and Advertisements.
(a) Names. The Operator shall not have hexxrlght toi

.\‘@k‘

The Clty reserves il 1 rzght at its sole
the Northeast Amma\& q&\ Center and
Lpames, Iegos, or marks i& Northeast

naming rights for the Northeast Animal Care Center,
discretion to change the names, logos, or marks
Operator shall have the right to use, and shaIl use¢¢s e

(b) Advertisements.
space in and about the Center provided that
policy of the City and (i1) shall be subject t

Section 3.11. b wSagef&y Access Rights. At all times
during the Term and w1thou e | At y fire and emergency services and

inspections by the City for purposes of

protection of pubhc safety
Hiers. compliance with its obligations under this

determining

Agreement @ le ‘oe undertaken pursuant to Section 3.4(a)(1); and (iii) any
Governme %Lal Authorlty withijurisdie: er the Northeast Animal Care Center shall have access
to theN : necessary for emergency management and homeland

the City is requiredunder applicable Law of general application to withhold a portion of any
payment that the City gated to make to the Operator under this Agreement, the City will be
deemed to have satisﬁecéib uch payment obligation to the Operator to the extent of such withholding
by the City.

Section 3.13. Operating Standards ~ Operator Changes. If the Operator, at its cost
and expense, wishes to implement and use operating standards other than the Operating Standards
adopted in this Agreement, the Operator must provide notice of such proposed operating standards
to the City for Approval. The Operator’s proposed operating standards must be accompanied by
an explanation of the Operator’s rationale for making its proposal and all relevant supporting
information, certificates, reports, studies, investigations and other materials as are necessary to
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demonstrate that the Operator’s proposed operating standards are reasonably designed to achieve
the objectives of the applicable Operating Standards. The City may request any additional
supporting information, certificates, reports, studies, investigations and other materials as are
reasonably required by the City to determine if the Operator’s proposed operating standards are
reasonably designed 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
City reasonably determines that the Operator’s proposed operating standards are not reasonably
designed to achieve the objectives of the applicable Operating Standards. Until the City provides
its Approval for the implementation of the Operator’s proposed operatlng standards, the Operator
shall not implement the proposed operating standards and shall i 1m l\"w“ ntsand comply with the
Operating Standards. The Operator’s proposed operating standards g}\ﬂ be deemed incorporated

into the Operating Standards upon Approval by the City in accor\@% \\&%{ihe terms hereof.
Section 3.14, Operating Standards — City Cha(gges;\x"fhe C\x“ %

B

any time durmg the Term to modify or change the&gy pef\atmg Standardsﬁ-“
to th%\ Northeast A

aL\Cgre Center
Fﬂy adopted

perform all work required to implement and,\shali comply with all.such modifications and changes

. A .
and in no event shall the Operator be exén GL\from compliance
change. For the avoidance of doubt, the Op 1}\ have the bt challenge any modified
Operating Standard pursuant to Article 12 \é“% the*basis. that it ﬁoes not meet either of the
requirements set forth above. ¥

Section 3.15.

@

(b) -

- » Covenants and Fasements. Operator must comply with the
provisions of all leases; nants and easements on the Center and in case of any conflict between
the provisions of this Agreement and the leases, covenants and easements on any of the Center, the
provisions of the leases, covenants and easements will control.

ARTICLE 4
MODIFICATIONS

Section 4.1. Operator Requests. If the Operator wishes at any time during the Term
to make a fundamental change in the dimensions, character, quality or location of any part of the
Northeast Animal Care Center, then the Operator may submit to the City, for Approval, a Operator
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Request with respect to such change and shall submit to the City for its Approval specific plans
with respect to any such work. Changes that are non-structural in nature shall not be considered
“fundamental changes.” The Operator shall be responsible for all amounts required to implement
an Approved Operator Request (and any Losses incurred in connection therewith). No Operator
Request shall be implemented unless and until such Operator Request has been Approved by the
City.

Section 4.2. Performance of Modifications. Subject to the other provisions of this
Article 4, the Operator shall ensure that Approved Operator Requests are@erformed in a good and
workmanlike manner and diligently complied with and implemented u\a@ﬁchgnamer that the costs
and delays relating thereto are minimized.

ARTICLE 5 %{\K
ALTERATIONS AND IMP&\V‘ MENTS

&5’1

Section 5.1. Alterations and Implf'cnven@%w )

] ect the (i) exterior appearance of

gp‘i’

L “enter, as Iong as ®Le§gior pays for the entire cost of
such Alterations, and as long as Operator ag\reagjt@&move said ﬁ\‘i@jﬁ tlons upon the expiration or
termination of the Agreement, if requested bif\the @Q A erator proposes to make such
Alterations, Operator shall provide City w1% ior W \g&\%& e of the proposed Alterations,
together with the plans and \r;x\%ﬂca’czons N’o\%\ 'thstandmg*i ythmg to the contrary set forth

& \&Czty s prior Wgtten consent but after thirty (30) days’ notice to

’:T';cturai or any substantial modification to the

\; Systems (111‘)\§i<g%not affect the exterior appearance of the
Center and (iv) do not costiiniexce s ofifty Thousﬁi‘hd Dollars ($50,000), Adjusted for Inflation

from the Closing:Date —
(b) As used in this Article 5, the phrase “Structure Systems”
shall me ict work, conduit, pipe, bus duct, cable, wires, and other

equip;raent: k\'""s\'htws, and systems, tosthe extent within the Center, designed to supply heat,
ventilation, ¢ hum1d1ty or any other services or utilities, or comprising or
serving as any \ portion of the electrical, gas, sieam, plumbing, sprinkler,
communications, alar ity, or fire/life safety systems or equipment, or any other mechanical,
electrical, electronic, “conipu r, or other systems or equipment which service the Center in whole
or in part; provided, howe er, that such equipment, facilities, and systems which serve solely the
Center or Operator with respect to communications, alarm, security, and computer systems shall
not be considered part of the Structure Systems to the extent that such equipment, facilities, and

systems may be accessed and altered without interference with any Structure Systems.

(c) Manner of Construction. City may impose reasonable requirements as a condition of its
consent to all Alterations or repairs of the Center or about the Center, including, but not limited to,
the requirement that upon City’s request, Operator shall, at Operator’s expense, remove such
Alterations upon the expiration or any early termination of the Term, and/or the requirement, with
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respect to work on the Structure Systems, that Operator utilize for such purposes only contractors,
materials, mechanics, and material providers approved by City. City may require Operator to
provide City, at Operator’s sole cost and expense, a lien and completion bond in an amount equal
to one and one-half times the estimated cost of such improvements, to insure City 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%ly Alterations must be
done in a good and professional manner and diligently prosecuted to cemx\leuon to the end that the
Premises shall at all times be a complete unit except during the pegi é\ of work. In performing the
work of any such Alterations, Operator shall have the work pe rf Mﬁ\x 5}\ n such manner as not to
obstruct access to the Center. Upon completion of any Altera‘tl:ﬁ‘ns Op&xg agrees at the request
of City to cause a Notice of Completion to be recorded i in | gfi’ice of the'l &gmder of the County
of Los Angeles in accordance with Section 3093 of t@é\Cahforma Civil Co“f* ehor any successor

o o
statute, and Operator shall deliver to City a reproduc'bf copy of the ‘as-built” dis ggsg_ if any, of
r % . \Ngg&i“
the Alterations. & -

(d) Construcrzon Insurance. In the event Operator mal

on hand.

(e}  Payment For Alterations. Where fi;@ W otk
and/or City’s contractor, the charges for such Work Ha
receipt by Operator of a ik ly itemized b v
> he work und%;g
tion of such

this Article 5 is performed by Operator or
rk, Operator shall delzver to Clty, where
apphcable, evidence of payie
labor, services, and gpatenaf

ent remaining at the Center after the vacation of the
emed abandoned and become the property of City. Provided,
Clty s consent to any Alteration, requires that Operator remove

writing otherwise, Opg “.ust remove at Operator’s expense such Aiteraﬂons and to repair any
damage to the Center d by such removal. If Operator fails to complete such removal or to
repair any damage caused by the removal of any Alterations, City may do so and may charge the
cost thereof to Operator.

(g)  Mechanics’ Liens. Operator shall pay, when due, all claims for labor or materials
furnished or alleged to have been furnished to or for Operator at or for use in the Center, which
claims made against City and/or purport to be secured by any mechanic’s or materialmen’s lien
against the Center, or any interest therein. If Operator fails to pay such claims or demands or if
Operator shall, in good faith, contest the validity of any such lien, claim or demand, then Operator
shall, at its sole expense, defend itself and City against the same and shall pay and satisfy any such
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adverse judgment that may be rendered thereon before the enforcement thereof against the City or
the Center, upon the condition that if City shall require, Operator shall furnish to 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.

(h)  Nonresponsibility and Work Commencement Notices. City g\@gli have the right at all
times to post and keep posted on the Center any notices permitted gﬁ%%@d by law, or which
City shall deem proper for the protection of City and the Center, &Q\any other party having an
. . . . . Aiaian . .
interest therein, from liens, and Operator shall give to City at é%gaé‘t\%gg% (10) business days prior
“relating to Alterations or

written notice of the expected date of commencement of aﬁ‘\i work*\%}gf

additions to the Center. N &

Wy

(i) Failure to Comply with Conditions. ShouldiOperator make any Alterations without the
prior approval of City, or, where required, use a@@g\%@%or notsexpressly approiyg%ggby City, or
. . s " . s S E .
otherwise fail to comply with the conditions of this Artiele 5, City=may, at any time during the

Term, require that Operator remove any part or all of the samies

=

Section 6.1. Fee R enues. The O\}igr or it “times during the Term, (i) have
the right to establish, collgé { of fees with respect to the Northeast Animal
' ovisions ofiArticle 6 of this Agreement and (ii) have the

1 Fees charge: Qy or on behalf of the Operator in respect to
duringﬁ:g@é Term. For the Term of this Agreement the

ule X (Maximum Fees) Adjusted for Inflation

ite Notjces. The Operator shall provide to the City, no later than
of the rates and rate types charged by the Operator for services
Care Center. Such notice shall include the rates and rate types

notice shall be provix‘ v the Operator to the City solely for informational purposes and,
. . K . . :

consistent with and to the extent permitted by this Article 6 and Schedule X, such rates may be

changed at any time and from time to time by the Operator without notice to the City. Consistent

with and to the extent permitted by this Article 6 and Schedule X, Operator may charge different

types of rates as it determines are appropriate in its discretion, including variable rates, weekday,

weekend and special event rates and discounts to be determined by the Operator.
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ARTICLE 7
REPORTING; AUDITS; INSPECTIONS

Section 7.1. Reports.

(a) Incident Managemeni 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 agalnst@\’t:%?\{hlrd parties.

Q}

(b) " Environmental Incident Management aﬁ%\;{-@\\z ications. The Operator
shall provide notice to the City within 24 hours following thQ\Qpera’c@\@%\ecommg aware of the

discharge, dumping, spilling (accidental or otherwise) of any. rep@rtable qug@\' ty, as defined under

5 \ >
applicable Environmental Law, of Hazardous Substances; wcﬁ:*ur«rlng on or a%\“ﬂg\- ortheast Animal
2 cies involved,

Care Center and the location at which the incident Ir;ag}xoccurred the time, th\

the damage that has occurred and the remedial action take

(c) Financial Reports. Until the gﬁ @

City (1) within 130 days of the end of each calendar Year, a Co &x\of audateci ﬁnanmal statements of
Best Friends Animal Society, including it \\%\Statement of
Activities, Statement of Cash Flows, and No ﬁ. es ? atenx
independent certified public accountant. Suc@ Tinan \»\9&& statements: ”hail reflect the consistent
application of such accounting prmcxples throu\ u

riod; m‘voived except as disclosed in
the notes to such financial stag ts.

iw‘

Section 7.2.

X 2t an easonable times during the Term: (1) make
available or¢a 6. beum vailable (and i requested by lhe City, furnish or cause to be
furmshegig\“‘t\ﬁ the City a 5 ~

Agreem‘%ﬁ@ &gthe Northeastm \ ’

be in the poss‘";ssmn or control of the O@erator or its Representatives, and (ii) permit the City, after
tice to the Operator (which notice shall identify the persons the
interview and describe with reasonable specificity the subject
interview), to discuss the obligations of the Operator under this
; & directors, officers, employees or managers of the Operator, the
Operator or their respecn e Representatives (it being agreed that the Operator shall have the right
to be present during any such discussions with the Operator or Representa‘aves of the Operator),
for the purpose of enabling the City to determine whether the Operator is in compliance with this
Agreement, provided that, in the case of investigations of possible criminal conduct or City
ordinance violations, no prior notice shall be required to the Operator. For the avoidance of doubt,
this Section 7.2(a) does not impose a requirement to retain Information not otherwise retained in
the normal course of business or required to be retained by applicable Law.
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L) Confidentiality. Unless disclosure is required by applicable Law, the City
shall keep confidential any Information obtained from the Operator or its Representatives that
(i) pursuant to the California Public Records Act, California Government Code, constitutes trade
secrets or commercial or financial information (A) where the trade secrets or commercial or
financial information are proprietary, privileged or confidential, or (B) where disclosure of the
trade secrets or commercial or financial information may cause competitive harm and (ii) is
designated as such by the Operator in writing to the City; provided, however, that the City shall
have the right to determine, in its reasonable discretion, whether the California Public Records Act
applies to any such Information; provided further that in the event theg %\\ «City determines that the
California Public Records Act does not apply to any such Informqu@?i “the City shall provide
reasonable notice to, and shall consult with, the Operator prior to \{g %losure of such Information.
In the event that the Operator requests the City to defend an:\\éctﬁ’” eeking the disclosure of
Informatmn that the C1’ty determines to be confidential pursuant to thistSeetd the Operator

p;a eg&\ ; A@Qg‘neys fees of the

out in Section 7. 2 the City may,
t in the case of investigations of

ihail be en
N any eventx ubject 10 “Sectmn 7. 2; b). The Operator, at the

ator at‘the reasonable cost and expense of the Operator, shall and
furnish the City with every reasonable assistance for inspecting
nter and the Northeast Animal Care Center Operations for the
purpose of Auditing the rmation or ascertaining compliance with this Agreement and

applicable Law.

(c) Tests. The City and its Representatives shall, with the prior consent of
the Operator (which shall not be unreasonably withheld, conditioned or delayed), except in the
case of investigations of possible criminal conduct or City ordinance violations, in which case no
consent shall be required, be entitled, at the sole cost and expense of the City, and at any time and
from time to time, to perform or cause to be performed any test, study or investigation in
connection with the Northeast Animal Care Center or the Northeast Animal Care Center
Operations as the City may reasonably determine to be necessary in the circumstances and the
Operator, at the cost and expense of the Operator, shall, and shall cause its Representatives to,
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furnish the City or its Representatives with reasonable assistance in connection with the carrying
out of such tests, procedures, studies and investigations.

(d) No Waiver. Failure by the City or its Representatives to inspect, review,
test or Audit the Operator’s responsibilities under this Agreement or any part thereof or the
Information, shall not constitute a waiver of any of the rights of the City hereunder or any of the
obligations or liabilities of the Operator hereunder. Inspection, 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. @g“?\’“%

(e) No Undue Interference. 'se “Q'g{\forming its ingpections,
reviews, tests and Audits hereunder, the City shall minimige’ the\e*“ and duration of any
disruption to or impairment of the Northeast Animal Caze: Qefiter Operation 1S or the Operator’s

"\N

r1ghts or responsibilities under this Agreement, havmg\\regar& to the nature ;% the inspections,
reviews, tests and Audits being performed, except a; gecessar in the case ofq\ estigations of
possible criminal conduct or City ordinance violatighs, Q\ki& j Y \1‘”
Section 7.4. Audits, Assistance, Inspections {;\&
Agreement reference 18 made to the Clty or its Represent
,‘\\\

Approvals or consents to or on behalf ef\ he

\
%\
\‘N‘%

d Appmvals Wherever in this

1

‘“ @tatwes or to the Clty or zts
1801/ ‘examining the Northeast

0]

¢ i fﬁ‘j\er any part thereof or the

books, records, documents budgets, proposal *requgs @m @%es certificates, plans, drawings,

specifications, contracts, agreetitont (g, scheduies“%r eports, lists o or - other instruments of the Operator
\.\%\\\ «-4\

or its Representatives, su“‘h un e y or its Representatwes shall not relieve or

‘covenant agreemem or obligation (including an obligation to
S m\f\\k\\\s‘é}
Appro\r on the City or its Representatives not otherwise
{%}

provide other assistance serv:c : ).
t ess provisions of this Agreement.

created or 1 fiposed pursu

3 ~ ARTICLE 8

COMPLIANCE WITH LAWS

Center Operations to obs We and comply, in all material respects with all applicable Laws now
existing or later in effect that are applicable to it or such Northeast Animal Care Center Operations,
including but not limited to Federal, State and local laws pertaining to the operation of animal
shelters and the care of animals and with the terms of the Injunction as it pertains to the operation
of the Northeast Animal Care Center and those Laws expressly enumerated in this Article 8. The
Operator must notify the City within seven days after receiving notice from a Governmental
Authority that the Operator may have violated any Laws as described above.
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Section 8.2. Non-Discrimination.

(a) Non-Discrimination In Use Of Premises. There shall be no
discrimination against or segregation of any person, or group of persons, on account of race,
religion, national origin, ancestry, sex, sexual orientation, age, physical handicap, marital status,
domestic partner status, or medical condition in the use, occupancy, tenure, or enjoyment of the
Northeast Animal Care Center or any operations or activities conducted on the Northeast Animal
Care Center nor shall Operator or any person claiming under or through Operator establish or
permit any such practice or practices of discrimination or segregation.

() Non-Discrimination In Employment. Opega;f?g)r agrees and obligates itself
in the performance of this Agreement not to discriminate against: ’n\?&%\nployee or applicant for
employment because of the employee’s or applicant’s race, reli §10n nat é%’\mbl origin, ancestry, sex,
sexual orientation, age, physical handicap, marital statu\%\ ‘\Q\omesnc part «sta,tus or medical

%
condition.

This Ag gement is a co%&ot@wﬂh or on

P

(©) Equal Employment Pract] ‘\K
behalf of the City of Los Angeles for which the ‘constk % \Qf‘ml \\&%{}OO or more %*‘Accordlngiy,

during the performance of this Agreement Operator furth

y way of specification but not
limitation, pursuant to Sections 10.8.3.E as éL 8§\3.F S angeles Administrative Code, the
failure of Operator to comply w1th the Equa \“*E’ \}“‘“‘ j

\‘o Sections 10.8.4.E and 10.8.4.F of the Los Angeles
of @perator to comply with the Affirmative Action Program
be deemed to be a material breach of this Agreement. No such
assessed except upon a full and fair hearing after notice and an
has béen given to Operator. Upon a finding duly made that Operator has
tion Program provisions of this Agreement, this Agreement may be

provisions of this
finding shall be

opportunity to be he:
breached the Affirmati .
forthwith terminated.

(e) Equal Benefits Provisions. This Agreement is subject to Section 10.8.2.1,
Atticle 1, Chapter 1, Division 10 of the Administrative Code (“Equal Benefits Provisions™) related
to equal benefits to employees. Operator agrees to comply with the provisions of Section 10.8.2.1.
By way of specification but not limitation, pursuant to Section 10.8.2.1.¢ of the 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
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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.

9] Service Contract Worker Retention Ordinance. This Agreement is
subject to the Service Contract Worker Retention Ordinance (“SCWRO™) (Section 10.36, ef seq, of
the Administrative Code. The SCWRO requires that, unless specific exemptions apply, all
employers (as defined) under contracts that are primarily for the furnishing of services to or for the
City and that involve an expenditure or receipt in excess of $25,000 and comract term of at least
three (3) months shall provide retention by a successor contracton@@r ~a, ninety-day (90-day)
transition period of the employees who have been employed for theg\\g\cedmg twelve (12) months
or more by the terminated contractor or subcontractor, if any,@a\é\ v\ded for in the SCWRO.
Under the provisions of Section 10.36.3(¢) of the Admzmstra%s ve Co 1ty has the authority,
under appropriate circumstances, to terminate this Agree m\ .otherw §e ursue legal remedies .
that may be available if City determines that the subject conf dctor v101ated\ sprovisions of the
SCWRO. -

(&) Child Support Asszgnmem ‘Q\\%\\FS
Section 10.10, Article I, Chapter I, Division 10 of the \.,\
Support Assignment Orders. Pursuant to ﬂius Section, Opera
providing services to City under this Agre %‘&_Shall (i) fully ¢
employment reporting requirements for O é‘\r?%:f ;

apphcabie to Child Support Asszgnment Orde;(% (11)\'

/

d any subcontractor of Operator
\%‘\g\ mply with all State and Federal

(h) Genéral Provisions: Living Wage Policy. This Agreement is subject to
the Living Wage Ordi e (“LWO”) (Section 10.37, ef seq, of the Administrative Code. The
LWO requires that, unless specific exemptions apply, any employees of the Operator are covered
by the LWO if any of the following applies: (1) the services are rendered on premises at least of
portion of which are visited by substantial numbers of the public on a frequent basis, (2) any of the
services could feasibly be performed by City employees if the awarding authority had the requisite
financial and staffing resources, or (3) the designated administrative agency of the City has
determined in writing that coverage would further the proprietary interests of the City. Employees
covered by the LWO are required to be paid not less than a minimum initial wage rate, as adjusted
each year (July 1, 2009, levels: $10.30 per hour with health benefits of at least $1.25 per hour or
otherwise $11.55 per hour). The LWO also requires that employees be provided with at least
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twelve (12) compensated days off per year for sick leave, vacation, or personal necessity at the
employee’s request, and at least ten (10) additional days per year of uncompensated time pursuant
to Section 10.37.2(b). The LWO requires employers to inform employees making less than twelve
dollars ($12.00) per hour of their possible right to the federal Earned Income Tax Credit (“EITC”)
and to make available the forms required to secure advance EITC payments from the employer
pursuant to Section 10.37.4. Operator shall permit access to work sites for authorized City
representatives to review the operation, payroll, and related documents, and to provide 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 nonmcomphance with the provisions of
the LWO, and, in addition, pursuant to Section 10.37.6(c), Operator agz:eegq% comply with federal
law prohibiting retaliation for union organizing. <

) Living Wage Coverage Derermmatz@{ The™ Q has made the initial
determination that this Agreement is subject to the LWO. @gera’tgr altho%%' @\bject to the LWO,
may be exempt from most of the requirements of '@E’ LW’O if Operai\?} g\ahﬁes for such
exemption under the provisions of the LWO. Det\@gmnahor& as to whethe -} employer or
employee is exempt from coverage under the LW.\ ‘e not findl, t @“rev;ew and
revision as additional facts are examined and/or other inte ons, of the 1aw\>are considered.
s. To the extent Operator claims
i ;gns of the LWO; th . burden shall be on Operator to

jere apphca‘oie renew,

LWO, but later no 1onger
no longer exempt, comply

. as the LWO requires. Under the provistons of

Section 10 les: Administrative Code, violation of the LWO shall constitute
a materj | ‘ ity shall be entitled to terminate this Agreement and
otherwise y be available, including those set forth in the LWO, if
City determ iolated the provisions of the LWO. The procedures and time
penods pr0v1 the LWQ@ are in lieu of the procedures and time periods provided in

& #Tax Registration Certificates and Tax Payments. This Section 11.2(k) is
applicable where Operator is engaged in business within the City of Los Angeles and Operator is
required to obtain a Tax Registration Certificate (“TRC”) pursuant to one or more of the following
articles (collectively “Tax Ordinances™) of Chapter II of the Los Angeles Municipal Code:
Article 1 (Business Tax Ordinance) [section 21.00, ef seq.], Article 1.3 (Commercial Operator’s
Occupancy Tax) [section 21.3.1, ef seq.], Article 1.7 (Transient Occupancy Tax) [section 21.7.1, ef
seq.], or Article 1.11 (Payroll Expense Tax) [section 21.11.1, et seq.]. Prior to the execution of this
Agreement, or the effective date of any extension of the Term or renewal of this Agreement, the
Operator shall provide to the CAO proof satisfactory to the CAO that Operator has the required
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TRCs and that Operator is not then currently delinquent in any tax payment required under the Tax
Ordinances. City may terminate this Agreement upon thirty (30) days’ prior written notice to
Operator if City determines that Operator failed to have the required TRCs or was delinquent in
any tax payments required under the Tax Ordinances at the time of entering into, extending the
Term of, or renewing this Agreement. City may also terminate this Agreement upon ninety (90)
days prior wriften 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.

(O Slavery Disclosure Ordinance.  This Agreﬂ%m);c is subject to the

applicable provisions of the Slavery Disclosure Ordinance (“SDO” *‘?@ectmn 10.41, et seq, of the
Los Angeles Administrative Code. Unless otherwise exempt m@cc ‘ % nce with the provision of
the Ordinance, Operator certifies that it has complied W1th ihe iﬁg\&\q\ ble provisions of the

s
Ordinance. Under the provisions of Section 10.41.2(b) o @\L\@s Angel \‘@Aq\mimstratwe Code,

ment and otherwise
pursue legal remedies that may be available to Cit

/

City has the authority, under appropriate circumstances, w%ermmate this Agr"‘é\'
ity determmes that ihe g@:gtor failed to

olithe SDO.

{m) Americans With Disabilities A\cfx peratdr hereby cértiﬁes that the
Center will comply with the Americans Wﬁh stabllztles Ac
1mplementmg regulations durlng the term*"

provisions of the Americans with Disabilities A Qperato;
wzth d1sab1htzes nor agamsfg ) §\due to their nglafzonsth tom T assoczatzon with a person with a
¢ edrinto by Opex%tor relatmg to this Agreement, to the extent

he provzsion"i‘@‘ f T,hIS ection 8.2(m).

() on nsibility @rdinance. This Agreement is subject to the

Contractor R%%R\_ 73] ( :
Admlnlstra@%mCoa\\e\’ ﬁg\g\rules and regulations promulgated pursuant thereto as they

I guxres‘it unless specific exemptions apply as-specified in LAAC
10.404( wl \_s&\ees or licensees: “ o rbperty who render services on the leased or licensed
premises are'¢o Qered by the CRO if any of the following applies: (1) the services are rendered on
premises at }easi\aj«gomon of w ich are visited by substantial numbers of the public on a frequent
basis, (2) any of the:services could feasibly be performed by City employees if the awarding
authority had the re ¢ ﬁ\r}u wcial and staffing resources, or (3) designated administrative agency
of the City has determired in writing that coverage would further the proprietary interests of the
City. Lessees or licensees of City property who are not exempt pursuant to LAAC 10.40.4 (a) or
(b), unless subject to the CRO solely due to an amendment to an existing lease or license, are
required to have completed a questionnaire (“Questionnaire’) signed under penalty of perjury
designed to assist the City in determination that the lessee or licensee is one that has the necessary
quality, fitness and capacity to perform the work set forth in the contract. All lessees or licensees
of City property who are covered by the CRO, including those subject to the CRO due to an
amendment, are required to complete the following Pledge of Compliance (“POC™):
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(1) comply with all applicable federal state, and local laws and regulations in
the performance of the contract, including but not limited to laws regarding health and safety, labor
and employment, wage and hour, and licensing laws which affect employees;

(2) _ notify the awarding authority within thirty (30) calendar days after
receiving notification that any government agency has initiated an investigation that may resultin 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 thli’ty%{é\‘% calendar days of all
findings by a government agency or court of competent 3ur1sdzct1o% *’at the lessee or licensee has
violated clause (1) of this Section 8.2(n) above in the performanca\@f holease or license;

(4) ensure within thirty (30) days (or %\(@é orter time %may be required by
the awarding authority) that subcontractors working on, tﬁ Tease or Submit a POC fo the
awarding authority signed under penalty of perjury; an“dl“ . W

(0) The Operator shall: :%\\

(1) notify the awardmg authority w thirty (30) calendar days after
z‘ecelvmg notification that any governmen”tgi agency has mluaf- investigation that may result
in a finding that Operator did not comply W £ leral, state, or local law in the
performance of this Agreement, mcludmg butx@ot i ing health and safety, labor

ority within rty (30) calendar days of receiving
ent agency or\\court of competent jurisdiction that Operator
t local law in) esperformance of this Agreement including
' abor and employment, wage and hour, and

2 YRS 2
notice of any findings } b“&}‘a gov;:\“ «x
violated any apphcabie \gfi\sr\\al state
but not limited to laws reé“* i

licensing laws whi

S

y atior;\ e \'@;‘dmg its subcontractors and investigations or ﬁndmgs
s goia’uon& of any apphcab}e federal, state or local law in the
performance of il 'gAgreemen

and employment; e and ho

{p) ipdates of information contained in Operator’s responses to the
Questionnaire must be supmitted to the awarding authority within thirty (30) days of any changes
to the responses if the ¢hange would affect Operator’s fitness and ability to continue performing
this Agreement. Notwithstanding the above, Operator shall not be required to provide updates to
the Questionnaire if Operator became subject to the CRO solely because of an amendment to the
original lease or license. Operator shall cooperate in any investigation pursuant to CRO by
providing such information as shall be requested by City. Operator agrees that City may keep the
identity of any complainant confidential. Operator shall ensure that subcontractors who perform
work on this Agreement abide by these same updating requirements including the requirement to:

and licensing laws which affect employees.

Page 27



(D notify the awarding authority within thirty (30) calendar days after
receiving notification that any government agency has initiated an investigation which may result
in a finding that the subcontractor did not comply with 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; and

(2) 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 Agrxement including but not
limited to laws regarding health and safety, labor and employment, w@ge\ and hour, and licensing
laws which affect employees. -

The requirement that Operator provx& Qu
Questionnaire responses does not apply to subcontractors. @\ \

(q) If the Operator is not exem%txﬁom the CRO, Operato 1l

nt. xlure to\(%_:omply with the ssions of the
CRO, including without limitation the requirements t\\ I¢ ﬁ\nses to the Que stionnaire are
complete and accurate, to provide updates as provided thergin and to correct any deficiencies
within ten (10) days of notice by City, or, @11{11‘6 to comply v ﬂg{\the provzsmns of this Agreement
shall constitute a material breach of this 2 ement and City shal

Agreement and otherwise pursue any legal rem o

di ~_§&\hat may be ailable, including those set
forth in the CRO. Nothing in this Agreemen‘é : astrued to e nd the time periods or limit
the remedies provided in the CRO. W "

(r) ith the restictions in the Injunction, Operator is prohibited
from and shall not enga,g f Trap, Neutgr Return (TNR) for feral cats at the Northeast
Animal Care Center? Op at, ' not disseminatesTNR information from Northeast Animal
Care Center nor have a Im\k\’ east Amm Care Center website to TNR mformatlon or

oy :\:&'
\ eas| Ammal Care Center to TNR groups or 1nd1v1duals for release
or returp 1{50 coiomes nor ngei\p r. d
Northeast: Animal Care Center nor refer eor

ARTICLE 9
INDEMNIFICATION

Section 9.1. “Indemnification by the Operator. Except for the active negligence or
willful misconduct of City, Operator undertakes and agrees to defend, indemnify and hold
harmless City and any and all of City’s boards, officers, agents, and employees from and against
all suits and causes of action, claims, losses, demands and expenses, including, but not limited to
attorney’s fees and cost of litigation, damage or liability of any nature whatsoever, that may arise
out of or in connection with this Agreement or the use of the Northeast Animal Care Center by
Operator, its agents, employees, customers, or any other person using or attending any project or
program on the Premises. Such defense and indemnification shall include any suits and causes of
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action, claims, losses, demands and expenses, including, but not limited to attorney’s fees and cost
of litigation, damage or liability arising out of any violation by Operator of the Injunction, and City
shall have the right to select counsel to provide the City’s defense in such action. This
Section 9.1(a) does not apply to claims or liabilities involving Hazardous Materials which are
covered under this Agreement.

Section 9.2. Indemnification by the City. The City shall defend, indemnify and hold
harmless the Operator and each of its Representatives from and against any Losses actually
suffered or incurred by the Operator or any such Representative, bas\d upon, arising out of,
occasioned by or attributable to (i) any failure by the City or its Repx@sentagzves to comply with,
observe or perform any of the covenants, obligations, agreemeni«s;;xierms or conditions in this
Agreement. s

Section 9.3. Agency for Representatives. Eaz.z\» 0 \ghe Clty a& nd the Operator agrees
that it accepts each indemnity in favor of any of its Re;p‘re\g}i atives, as agenx d trustee of that
Representative and agrees that each of the City and{ihe Operator may enforc = 1ndemmty in

favor of its Representatives on behalf of that Represéntative. % *‘%\Q\\g\\
|

&
&
&

v

0

Section 9.4. Third Party Claims.
(a) Notice of Third Pin
the commencement or assertion of any T

Indemnifier reasonably prompt notice thereo ‘Dl}\i\lw
of such notice of such Third Party Claim. Suoh\noth o.th m\gmmﬁer shall describe the Third
Party Clann in reasonable gletail« a\nd include al ¢o 3? of an?r“\c\i \ﬁplamt or related documents) and

‘%\“
@t\gd amount\%of the Loss that has been or may be
|

!

e

Q Party Cl\b m. The Indemnifier may participate in or
‘giving notice to that effect to the Indemnified

(b)
assume the deﬂ%

Party not laf ?&ﬁ“ m%?: \”\“ ceiving notice of that Third Party Claim (the “Notice Period”).
The Indemmifier’s right : l Q;ect to the rights of any insurer or other Party who has
potentjal \blhty in respect of t 4rty Claim. The Indemnifier agrees to pay all of its own
expenses ofipaiticipating in or assuming each defense. The Indemnified Party shall co-operate in

good faith in g\fense of ea‘i
Indemnifier and mz artzcxpa
expense. If the Indy
Indemnifier has elect :
may assume such defenge, assisted by counsel of its own choosing and the Indemnifier shall be
liable for all reasonable costs and expenses paid or incurred in connection therewith and any Loss
suffered or incurred by the Indemnified Party with respect to such Third Party Claim.

TThlI‘d Party Clalm, even if the defense has been assumed by the

(c) Assistance for Third Party Claims. The Indemnifier and the Indemnified
Party will use all reasonable efforts to make available to the Party which is undertaking and
controlling the defense of any Third Party Claim (the “Defending Party™), (i) those employees
whose assistance, testimony and presence is necessary to assist the Defending Party in evaluating
and in defending any Third Party Claim, and (ii) all documents, records and other materials in the
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possession of such Party reasonably required by the Defending Party for its use in defending any
Third Party Claim, and shall otherwise co-operate with the Defending Party. The Indemnifier shall
be responsible for all reasonable expenses associated with making such documents, records and
materials available and for all expenses of any employees made available by the Indemnified Party
to the Indemnifier hereunder, which expense shall not exceed the actual cost to the Indemnified
Party associated with such employees.

Section 9.5. Direct Claims. Any Direct Claim shall be asserted by giving the
Indemnifier reasonably prompt notice thereof, but in any event not Iater than 90 days after the
Indemnified Party becomes aware of such Direct Claim. The Indemng er"*sl'\gll then have a period

accordance w1th this Article 12 shall not affect the® lgg\or obh@a‘uons of any
only to the extent that, as a result of such failure, 2 Pa iy ch @asxe@tltled to receive such notice

Section 9.7. Reductions and Su\ 0\1‘1 If the a\réem of any Loss incurred by an
Indemnified Party at any time subsequent tokt}ge makitie - an mdem ity payment hereunder (an
“Indemnity Payment”) is reduced by any recoﬁf@ry, “\z’\“ @otherwzse under or pursuant to
any insurance coverage, or pursuant to any ciai &s‘“

f\ecovery, Sgt{ ement or payment by or against
N
such reductionifless any costs expenses (including Taxes) or
rewith), togé‘t@er with interest thereon from the date of
. shall promptim@\; repaid by the Indemnified Party to the
it %%Xgnenf the Indemnifier shall, to the extent of such
ed ""“f%%‘f%e Indemnified Party against any third party in
ndemnity Payment relates. Until the Indemnified Party recovers

'ms of the Indemnifier agamst any such third party on

Payment and Interest. All amounts to be paid by an Indemnifier

t 2 rate per annum equal to the Bank Rate, calculated annually and
payable monthly, bo fore and after judgment, from the date that the Indemnified Party
disbursed funds, suffered‘*damages or losses or incurred a loss, liability or expense in respect of a
Loss for which the Indemnifier is liable to make payment pursuant to this Article 9, to the date of

payment by the Indemnifier to the Indemnified Party.

Section 9.9. ~ Other Matters. To the extent permissible by applicable law, the
Operator waives any limits to the amount of its obligations to defend, indemnify, hold harmless or
contribute to any sums due under any Losses, including any claim by any employee of the
Operator, that may be subject to the provisions of Section 3700 et seq. of the California Labor
Code or any other related law or judicial decision.
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Section 9.10. Offset Rights; Limitations on Ceriain Damages.

(a) Any other provision herein notwithstanding, each Party’s obligations
under this Agreement are subject to, and each Party shall have the benefit of, all defenses,
counterclaims, rights of offset or recoupment or other claims and rights, including the right to
deduct payments due to the other Party hereunder (collectively, “Offsets”) which such Party may
have at any time against such other Party (or any of their respective successors and assigns) or any
transferee or assignee of any such other Party’s rights as against such Party or any part thereof or
interest therein, whether the claim or right of such Party relied upon for s%h purpose is matured or
unmatured contingent or otherwise, and no transfer or assignment of ‘Agreemem or any other
, pursuant to any plan of

. 'agzty to each Party of the

uirements specified below, insuring the Northeast
1imal Care Center Operations (the “Required Coverages™).

Liability Insurance. Operator shall provide and maintain

1 amount not less than One Million Dollars ($1,000,000) per
$5,000,000) aggregate for bodily injury and property damage.

Section 10.3. < Automobile Liability Insurance. When any motor vehicles (owned,
non-owned or hired) are used in connection with this Agreement, Operator shall provide
automobile Hlability instirance in an amount not less than One Million Dollars ($1,000,000) per
accident for bodily injury and property damage.

Section 10.4. Builder’s Risk Insurance. When Operator undertakes any construction,
maintenance or repairs to the Northeast Animal Care Center, Operator shall provide and maintain
all risk builder’s risk insurance covering loss, damage or destruction of property, including
materials in transit and stored on and off site, in an amount equal to the value of construction and
materials on hand.
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Section 10.5. Workers’ Compensation and Employer’s Liability Insurance. By
signing this Agreement, Operator hereby certifies that it is aware of the provisions of Sections
3700, et seq., of the California Labor Code which require every employer to be insured against
liability for Workers’ Compensation or to undertake self-insurance in accordance with the
provisions of that Code, and that it will comply with such provisions at all such times as they may
apply during the Term of this Agreement. A Waiver of Subrogation in favor of City is required.
Operator shall provide and maintain workers’ compensation covering all employees who agree to
provide a service under this Agreement and employer’s liability insurance in an amount not less

than $1,000,000 per accident for bodily injury or disease. &

r AN
Section 10.6. Additional Insureds/Additional Interes&égz ss Payee. Operator agrees
that City, its boards, officers, agents and employees shall be inci}\%%@ @};\\
&\\%\gﬁ i i
:{13\1
a) Additional insureds in all requised gener lity and automobile
e e y - s :
liability insurance. T
\c}%@;ﬁ

b) Named insured in all requizéd builder’s ¥isk insurance. W&z@
c) Loss payee as its interests may ap peagin all required property insurance.
. Sy, : . \ \{\i‘g‘i‘\ .
ec 7. ? Yerty. ’ ’
Section 10.7 Operator’s Prope &@%&\Clt}f will not Insure Operator’s equipment, stored

. o
goods, other personal property, fixtures, or%é\r\y'g\& ;{Q{ 1mpr0ven}§“a-*‘K%gr such personal property
owned by Operator’s sub-Operators or assigﬁles“?‘f \1 o1 invitees.\é\;\" ity shall not be required to
repair any injury or damage to any personal property ot frade fixtires installed in the Northeast

. . SRR
Animal Care Center by Ope&%\g\@&x caused by ﬁré\%\}@r@ er casualt /. Or to replace any such personal
property or trade ﬁxture%xigiﬁé\ﬁ i»\may, at Operator’s sole option and expense, obtain physical
damage insurance covering Operator

k-
or Operator 1mp1‘0vemen i

’E‘i’ equipment;‘ii%iored goods, other personal property, fixtures

o
obtam?tz@sismess interruption msurance.

Section 10.8. .o

Section 10.9. %
required in this Artiele:10,
Termination shall ocﬁ‘g\@ t
provisions of the Code gf Civil Procedure Section 1162. At the termination of three (3) days or
sooner, the Operator shdll vacate the Northeast Animal Care Center and the Operator shall have no
right to possess or control the Northeast Animal Care Center or the operations conducted therein.
If the Operator does not vacate, City may utilize any and all court proceedings to obtain a right to
possession.

If insurance is canceled, lapsed, or reduced below minimums
tymay consider this Agreement to be in default and may terminate it.

Section 10.10. Adjustment of Insurance Levels. The City reserves the right at any
time during the Term or any extension or holdover of this Agreement, applying generally accepted
risk management principles, to change the amounts and types of insurance required hereunder
upon giving Operator ninety (90) days prior written notice in order to insure that the Operator is
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maintaining customary and reasonable insurance amounts and types during the Term of the
Agreement.

Section 10.11. Waiver of Subrogation. With respect to property damage, each Party
agrees to waive its rights of subrogation for any claim applicable to the California Standard Fire
Policy with Extended Coverage and Vandalism and Malicious Mischief endorsements.

Section 10.12, Admitted Carrier/Licensed California Broker. All insurance must be
provided by an insurer admitted to do business in California or wrmen through a California-

licensed surplus lines broker or through an insurer otherwise acceptables otk g  City.

ce shall be primary and

Section 10.15. Insurance Approval All insurance re
the City requlrements established by Chaﬁ“

Section 10.16. Evi
City’s online insurance conipliance:
submitting evidence of;
submit Operator msurg“nv

k, ack4ia.1ao¥t§'.org), is the preferred method for
m be used by insurance brokers and agents to
\\h\ ity using the ACORD 25 Certificate of

Liability Insurance in electronte, format:.Insurance Industry Certificates of Insurance other than the
ACORD 25 ma all pedi He 1 @eitificates must provide a thirty (30) days’ notice
provision { "0)d; 2 P2 ment of préemium) and an Additional Insured Endorsement
naming t  insured ompleted by Operator’s insurance company or its designee.
If the poli fanket additional insured endorsement, the Insurance
Certificate 11 y is an‘automatlc or blanket additional insured. An endorsement
naming the Cr *qs an insured is required on all builder’s risk policies. An endorsement naming

the C1ty as Los‘. Interest may appear is required on all property coverages.

which complies with the Fediirements of this Article 10. Additional Insured Endorsements do not
apply to the following:

_Indication of compliance with statute, such as Workers’ Compensation
Law. °

ARTICLE 11
DISPUTE RESOLUTION

Section 11.1. Scope. Any dispute arising out of, relating to, or in connection with this
Agreement shall be resolved as set forth in this Article 11.
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Section 11.2. Informal Dispute Resolution Procedures. The Parties shall attempt in
good faith to resolve such dispute within 15 days following receipt by the other Party of notice of
such dispute. If the Parties are unable to resolve the dispute within such 13-day period, and upon
notice by either Party to the other, the dispute shall be referred to the Designated Senior Person of
each Party. The Designated Senior Persons shall negotiate in good faith to resolve the dispute,
conferring as often as they deem reasonably necessary. Statements made by representatives of the
Parties during the dispute resolution procedures set forth in this Section 11.2 and documents
specifically prepared for such dispute resolution procedures shall be considered part of settlement
negotiations and shall not be admissible as evidence in any arbity \;\on or other litigation

proceeding between or involving the Parties without the mutual writter “sem of the }’artles
Section 11.3. Non-Binding Mediation. Non-bindin “\‘3%: n of a dispute under this
Agreement may not be commenced until the earlier of: (i) tlm\é&\a\k oth of the Designated

Senior Persons, after following the procedures set forth in Se\ctzo?l\l 1.2, co

 Scetiofi11.2, ¢ in good faith that

amicable resolution through continued negotiation of tkle***matt“\r does not appe \éa\xlcely, or (i) 15
N

days after the notice referring the dispute to thg\ emgnat\d Senior Per%{‘g\ pursuant to

Section 11.2. I, after such time period, the d1spute%re%a Q\s unresxai{ed the Partie %‘381@1 attempt to

resolve the dispute through non-binding mediation ad\n&gn{it%ed“\\by the Amengan Arbitration

Association (“AAA™) under its Commercial Mediation Pg c{%:iures before resorting to judicial

reference of the dispute for a binding decision, as provided by S¢ tion 11.4.

Section 11.4. Judicial Referen P
Agreement shall be heard by a referee pursual{s to th
Procedure Section 638, ef seq. The parues sha“wagr o
issues, whether of fact or laws n: %i%
to agree upon a referee,
seq. of the Cahforma_C
equaiiy by the parties.

ARTICLE 12
DEFAULTS

Section 12.1. Default by the Operator.

(a) Events of Default. The occurrence of any one or more of the following events during the
Term shall constitute a “Operator Default” under this Agreement:
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(i) if the Operator knowingly engages in any form of Trap, Neuter, Return as part of the
operation of the Northeast Animal Care Center which violates the Injunction forbidding the City
from engaging in Trap, Neuter, Return activities; or

(i1) if the Operator fails to comply with, perform or observe any material obligation,
covenant, agreement, term or condition in this Agreement, and such failure continues and is not
remedied for a period of thirty (30) calendar Days following notice thereof (giving particulars of
the failure in reasonable detail) from the City to the Opera’sor or for such longer period as may be
reasonably necessary to cure such failure, provided, in the latter case,  that the Operator has
demonstrated to the satisfaction of the City, acting reasonably, that (@‘T & is, proceeding, and will
proceed, with all due diligence to cure or cause to be cured suc 65%‘)& ure, (B) its actions can be
reasonably expected to cure or cause to be cured such failure %1\ “‘~°‘x£easonable period of time
acceptable to the City, acting reasonably and (C) such failure 13&@ fact e*{-i within such period of

x\\
time; or r KQ\

(1ii) if the Operator (A) admits, in writing, that i 4 . K;
due, (B) makes an assignment for the benefit of credito \,Q(C) fil§ ¢s,a voluntary pe “i
11 of the U.S. Code, or if such petition is filed agams%‘: sekan@rd  for relief is eg;itered or if the
Operator files any petition or answer seeking, consenﬁng\t&i\g}acqmescmg in any reorganization,
arrangement, composition, readjustment, Lg\}}ldauon, d1ssolut;($?§ %"E similar relief under the present
or any future U.S. bankruptcy code or any' Qh‘esr\ resent or future“‘\\‘a; hcable Law, or shall seek or

consent to or acquiesce in or suffer the app@ 1Hme f [ any frustee,

sequestrator, liquidator or other similar officiz “?-. . of wi%f‘or or of 1 or any substantial part of
its properties or of the Northeast Animal Car%Ce -t oral \{gtcrest therein, or (D) takes any
corporate action in furtherance Naxi\\y action dese: ion 12.1(a)(ii);

City Up\\t Operator B@ aulr Upon the occurrence of a Operator

acknowledged that dama are an inadequate remedy for a Operator Default;

(iii) the City may ‘seek to recover its Losses arising from such Operator Default and any
amounts due and payable under this Agreement and, in connection therewith, exercise any
recourse available to any Person who is owed damages or a debt;

(iv) with respect to those Operator Defaults that entitle the City to terminate this Agreement
pursuant to Section 12.1(b)(3) or (i1), the City may terminate the Operator’s right of possession of
the Northeast Animal Care Center, and in such event, the City or the City’s agents and servants
may immediately or at any time thereafter re-enter the Northeast Animal Care Center and remove
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all Persons and all or any property therefrom, by any available action under law or proceeding at
law or in equity, and with or without terminating this Agreement, and repossess and enjoy the
Northeast Animal Care Center; provided, however, that no reentry by the City shall be construed as
an election on its part to terminate this Agreement unless a notice of such intention is given to the
Operator; provided further that any re-entry or termination of this Agreement made in accordance
with this Agreement as against the Operator shall be valid and effective against the Operator;

(v) the City may, subject to applicable Law, distrain against any of the Operator’s goods
situated on the Northeast Animal Care Center and the Operator waives,any statutory protections

and exemptions in connection therewith; and \*\%\
(vi) the City may exercise any of its other rights and remed EQ\Q\ vided for hereunder or at

law or equity.

ARTICLE:

SE

MISCELLAi\\I; 0 b

- = N
Section 13.1. Notice. All notices and deman _\Qg\_{ ich may or are to” be required or
permitted to be given by either Party to the other hereunder: a‘:g 11 be in writing. All notices and
demands shall be personally delivered (mc luding by means \Of&g\ofesszonai messenger service),
“\\& b s o
sent by United States reglstered or ceruﬁecix mail,, }’iostage prepa @\x&mgﬁrn receipt requested, or
N .
S‘@%\es'&\\q\cewmg Par\} ~shall immediately confirm
receipt of such notice. All notwes are effectwehpon \gese;}.*\\@g\)g tl;e purposes of such notxces, the

R

2 below. ™ Bitf

with a copy of any notice to:

Office of the City Attorney

--- Division
M City Hall East, Room 701
Los Angele“«?ﬁ 3 200 North Main Street
Telecopier: Los Angeles, California 90012

To Operator:

Section 13.3. Entire Agreement.

Telecopier: {213) 978-8090

with a copy to:

This Agreement constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior agreements,
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negotiations, discussions and understandings, written or oral, between the Parties. There are no
representations, warranties, conditions or other agreements, whether direct or collateral, or express
or implied, that form part of or affect this Agreement, or that induced any Party to enter into this
Agreement or on which reliance is placed by any Party, except as specifically set forth in this
Agreement. The Parties acknowledge and agree that (i) each has substantial business experience
and is fully acquainted with the provisions of this Agreement, (ii) the provisions and language of
this Agreement have been fully negotiated and (ii1) no provision of this Agreement shall be
construed in favor of any Party or against any Party by reason of such provision of this Agreement

having been drafted on behalf of one Party rather than the other.
Section 13.4. Agent for Service of Notice and Processi\*“ If nelther California legal

entities nor 11censed to do business in the State of Cahforma the%.f} rator shall designate an agent
\\.

Section 13.5. Amendment. This Agreeggfﬁ“\\t -
supplemented only by a written agreement signed by he

Sectmn 13.6. Wawer of nghts Any wa

the specific 1nst‘_jc~:ke\and for the specific purpose for
\Qli any Party to €3 @1’ e, and no delay in exercising,
=3«\‘§\§“§‘§wwawer of s;}g\%%;;ght No single or partial

et
er exermsesof such right or the exercise

of any other right.

Section 13.7. ility.
enforceable to the fulieg extent pe %ble Law The invalidity of any one or more
phrases, sentences, clause in ‘thi *‘Agreement shall n()t affect the remaining
portions of this Agreeme}ft o ‘

this Agreement to 1\m\%‘: nentdhe provisions set forth herein.

Section 13.8. &Reservatmn of Mineral Rights. City hereby reserves all right, title, and
interest in any and all gas, oil, minerals, and water beneath the Northeast Animal Care Center.

Section 13.9. " No Partnership or Third Party Beneficiaries. Except as expressly
provided herein to the contrary, nothing contained in this Agreement shall constitute or be deemed
to create a partnership, joint venture or principal and agent relationship between the City and the
Operator, nor shall any term or provision hereof be construed in any way to grant, convey or create
any rights or interests to any Person not a Party to this Agreement.
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Section 13.10. Governing Law. This Agreement shall be governed by, and interpreted
and enforced in accordance with, the laws of the State of California.

Section 13.11. Submission to Jurisdiction. Subject to Article 11, any action or
proceeding against the Operator or the City relating in any way to this Agreement may be brought
and enforced in the Federal Court of the Central District of California or the Superior Court of the
County of Los Angeles, State of California and each of the Operator and the City hereby
irrevocably submits to the jurisdiction of said courts with regard to any such action or proceeding,
and irrevocably watves, to the fullest extent permitted by applicable Laey\\i any objection it may
have now or hereafter have to the laying of venue of any such action "'h\@ceedmg in said court
and any claim that any such action or proceeding brought in any sugl Qourt has been brought in an
inconvenient forum. Service of process on the City may be mad@i:@ni‘y%y personal delivery on the
City Clerk or Deputy City Clerk of the City with courtesy copa@}? sent m_»\n Q\ordance with Sections
13.1 and 13.2. Service of process on the Operator may bea\\ de either Bi: g\}stered or certified
mail addressed as provzded for in Section 13.1 or by de}}\i ?“\"'ry\\to the Operator%\sf ’ glstered agent for
service of process in the State of California. If g(é“()peratog is presented W ?E?-\ rgquest for
Documents by any administrative agency or with L SubpoE@g duces tecum%r\\g“ardmg any
Documents which may be in its possession by reason of this A fé'ément the Operator shall give
prompt notice to the City Attorney of the City. The City m %\\g\\on‘cest such process by any means
available to it before such Documents m%\submztted to a é\ék it, or other third party; pmwded

however, that the Operator shall not be ob\iig to mthhold\?\i“&k

Section 13.12.
acts and thing,s as may b

%nccessary ox\geszrable fo give full effect to this Agreement.
Party will, at\a{xy tlme and from time to time, execute and

roits own !

lg\ fo

Section 13.14?
in any number of counterparts which, taken together, shall constitute one and the same agreement.
This Agreement shall ‘Be éffective when it has been executed by each Party and delivered to all
Parties. To evidence the\fact that it has executed this Agreement, a Party may send a copy of its
executed counterpart to ‘the other Party by facsimile transmission. Such Party shall be deemed to
have executed and delivered this Agreement on the date it sent such facsimile transmission. In
such event, such Party shall forthwith deliver to the other Party an original counterpart of this
Agreement executed by such Party.

Coun% rparts; Facsimile Execution. This Agreement may be executed

{Intentionally Left Blank]
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IN WITNESS WHEREOF, 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 ANGELES, a municipal corporation,

By:
ANTONIO R. VILLARAIGOSA
Mayor

DATE:

[OPERATOR]

By:
INAME]
[TITLE]

By
INAME]
[TITLE]

Dov S. Lesel, Assistant City Attorney

DATE:
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ATTEST:

JUNE LAGMAY, City Clerk

By:

Deputy

DATE
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