Agreement #; 5660028693

Southsm
Ealifornia
Gas Company

A S/) Sempra Energy utility®

Southern California Gas Company Standard Service Agreement

for
Labor and/or Services

PROJECT: LA Better Buildings

Challenge

MAIL ORIGINAL INVOICE TO:

CONTRACTOR: City of Los Angeles Southern California Gas Company

1200 W 7" Street Accounts Payable

Los Angeles, CA 90017 P.B. Box 30777

Los Angeles, CA - 90030

This Standard Service Agreement (“Agreement™) is made effective as of 4/1/2013 between
Southern California Gas Company (“Company™), a regulated affiliate of Sempra Energy, a
California Corporation, and City of Los Angeles Community Development Department, a
municipal corporation(“Contractor” or “CDD").

The Parties hereby agree as follows:

SCOPE
Contractor shall perform, at its own proper cost and expense, in the most substantial and skillful
manner, to the satisfaction of Company, the services required to support the LA Better Buildings
Challenge (“LABBC?”) program as more fully described in the Statement of Work attached
hereto as Schedule B (“Services™).

AUTHORIZED REPRESENTATIVES

Company designates the individual or individuals named below as Company Representatives for
all matters relating to the performance of the Services. The actions taken by the Company
Representatives shall be deemed acts of the Company. Company may at any time upon written
notice to Contractor change the designated Company Representative.

Company Representative: Chauncy Tou
Contractor designates the individual or individuals named below as Contractor Representative

for all matters relating to the performance of Services. The actions taken by Contractor
Representative shall be deemed acts of Contractor. Contractor Representative or designated
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superintendent shall be at the jobsite at all times during the Setvices. Contractor may at any tune
upon written notice to Company change the designated Contractor Representative,

Contractor Representative: Rhonda Gaston
Contractor Representative: Robert Manford

COMPENSATION

Contractor shall be compensated for the Services at the rates set forth below in an amount Not-
To-Exceed (“NTE”) $1,670,200.00. Contractor shall notify Company in writing when the costs
incurred under this Agreement based upon this Compensation Article equal ninety percent (90%)
of $1,670,200.00. Company will not be required to pay Coniractor for the Services more than the
NTE price unless and until, at Company’s sole option, Company elects in writing to increase the
NTE price of the Agreement.

Contractor hereby agrees to accept as full compensation for satisfactory performance of the -
Services the labor rates and factors set forth in Schedule C, attached hereto and incorporated
herein,

The final invoice shall be marked “FINAL” and must be received by Company within (60)
calendar days after December 31, 2014. Company shall not be lable for payment of any late
invoices that are delivered to Company beyond the 60 days.

COMMENCEMENT AND COMPLETION OF SERVICES

This Agreement shall commence as of 4/1/2013 and shall be in full force and effect through
12/31/2014, unless terminated earlier or extended by Company in accordance with the terms of
this Agreement. Contractor agrees to commence and perform the Services in accordance with
the requests of Company Representative identified herein. The nature of the Services is such that
timely performance is critical to the orderly progress of related work and to the operating
schedule of Company,

NON-ELECTRONIC INVOICING INSTRUCTIONS

Contractor shall invoice Company in accordance with the Compensation Schedule. AH invoices
submitted shall reference the Standard Service Agreement Number and have complete support
documentation of all charges incurred, including any data required to calculate fees or variable
rate changes, plus support documentation for any authorized reimbursable expenses by category.

ELECTRONIC INVOICING INSTRUCTIONS (Preferred Method

Al invoices submitted must reference the Agreement number (5660028693) and the Invoice
Contact and have complete support documentation of all charges incurred, including any data
required fo calculate fees or variable rate changes, plus support documentation for any authorized
reimbursable expenses by category.

Contractor may submit invoices via e-mail to:
SCG Accounts Payable: AP_Invoices_SCG@semprautilities.com

PAYMENT
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Company shall make payment Net 30 days after receipt and approval of an undisputed invoice to
the following address or to the address on each Release, if applicable:

Attn: Robert Manford

City of Los Angeles

1200 W 7TH STREET

LOS ANGELES, CA 90017

PAYMENT METHODS
At no additional cost, Company shall make payment through check, credit card, or wire transfer
protocol,

COMPLETE AGREEMENT

This Agreement, including all Schedules attached hereto and which are incorporated by
reference, constitutes the complete and entire Agreement between the parties and supersedes any
previous communications, representations or agreements, whether oral or written, with respect to
the subject matter hereof, There are no additions to, or deletions from, or changes in, any of the
provisions hereof, and no understandings, representations or agreements concerning any of the
same, which are not expressed herein, THE PARTIES HEREBY AGREE THAT NO TRADE
USAGE; PRIOR COURSE OF DEALING OR COURSE OF PERFORMANCE UNDER
THIS AGREEMENT SHALL BE A PART OF THIS AGREEMENT OR SHALL BE
USED IN THE INTERPRETATION OR CONSTRUCTION OF THIS AGREEMENT.
The following Schedules are attached hereto and incorporated herein by this reference:

SCHEDULE A - GENERAL TERMS AND CONDITIONS

SCHEDULE B - STATEMENT OF WORK
SCHEDULE C — COMPENSATION

IN WITNESS WHEREOF, the parties have executed this Agreement as of 4/1/2013.

Southern California Gas Company

Wﬂ/fé——

Name: Richard D. Hobbs Name!Rhonda Gaston

Title: Director — Supply Management & Title: Assistant General Manager
Supplier Diversity
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SCHEDULE A - GENERAL TERMS AND CONDITIONS

1. PARTIES. This Agreomentis entered into between Company and Confractor. Contractor is the firm, persen, corparation, of business entity
parforming the “Work” or "Senvicas” specified in this Agreement.

2. CONTRACT FORMATION. By this Agreement, Company offers to contracl with Contractor solely upon the terms and conditions stated herein.
Any additional or different terms and condilions proposed by Contrastor ar Gompany pelor to the exacution of this Agreament are not agreed to, and
hereby expressly rejected. Any addiflona! or different terms and conditions propesed by Contractor or company after the date of this Agreement shall
be of no force and effect unless expressly agreed to in wiiling by both parties. Contractor accepts and shall be bound by the terms and condltions of
this Agreament upon the eadier of {a) the date on which it executes and returns the acknowiedgment copy ar (b) when i commences performance. No
other form of acceptance shall ba binding on Company.

3. CHANGE ORDERS. Company may at any ime, in wiiling, direct or authorize Contractor to make changes or modifications o the scope of work,
If such changes or modifications necessitate {a) an increase, or (b) decrease In the amount dus, or (¢} tha nature or quantity of the goods aind services
of {d} In the time required for performance, or {g) ctherwise, such matters shall be agreed upon In wiiting as an emendment to this Agreement. No
payment shalf be required frem Company for any change or madification whichIs not authorized in writing.

4. INVOICING. I Contractor's Invelce price does rol malch the Agreement price, Company shall pay Contractor the lesser of the amount payable
under the Agreement or the Invoica. Conlractor will be notified of the reason for the adjustment. When Contractor Is considered o be & retallsr,
Contractor's inveices shall properly identify Caillfornia sales or uss tax as & sales or use lax, and separately state the amount of such tax and any
lrelghl. instaliation, techrlcal service or other charge which is excludable from such lax.

PERFORMANCE. Centractor shall padform the Services In accordance with established professiona) business standards and ethics and in
oon!o:mlty with each and every termn of this Agreement, Contractor shall remedy any and all deficlencies in lts Services that resuilt from Contractor's
faflure to adhere lo the Scope of Work.

6.  WARRANTIES. Contractor expressly represents and wariants that all the Services performad hereunder shall be In compliance with the
parformance standards, drawings, specifications and any other dascription of services set forth In the Scope of Work, and the terms and conditions of
this Agreement. Company may reject any Services furnished hereunder falling to meet such standards, and require Contractor to promptly repeat,
correct o replace such defective Services, at NO charge to Company Contracior further warrants and agrees that none of the materials to be
furnished by Gontracior and ils subtoniractors, i any, in the performance of the Scope of Work shall contaln asbestos or asbestos-containing
materials, unless feasible siternatives or commercially reasonable replacements do not exist or are not available.

7. INSPECTON. Afl Services performed by Contractor shell be subject fo the Inspection and approval of Company at all fimes, but such right of
inspaction of the Services shall not relieve Contractor of responsibility for the proper performance af the Senvices, nor shall stich inspecdtion walve
Company's fight to reject the Services at a later dale. Contractor shali upen five {five} days wiitien notice, pravide Company reasonable access to
Conlractor's kacifity or faclfitios where the Senvices are belng performad and sufficient, safe and proper work eondillons for such Inspaction. Contractor
shal¥ furnlsh Company such information conceming Its operations andfor the performance of the Services as Company may reasonably request

8. DHERENCE TO CO LES. Cantraclor shall, if aparating upon Company's promises, conduct its operations in strict observation of
access routes, entrance gates or doors, parking and temporary slorage areas as designated by Company. Under no circumstances shalt any of
Contractcr's persannel, vehicles or equipment enter, move or be slered upon any area rot autharized in wilting by Company.

COMPANY AND REGULATORY SECURITY PROCEDURES. Coniractor shall ablde by all Company Security procedufes. rules and regulations
and shall cooperate with Company Security personnal whenever on Company’s proparty whether ewned or isased. Contractor shafl comply with and
ebserve all applicable regulatory security procedures and requirements, Including appicable Federal Energy Regulatory Commission Critical
Infrastructure Protection Relisbility Standards published at hitp:fiwww.ferc.goviwhats-new/comm-mest/2000/101508/M-1.pdf and
fipiiftp.cpuc.ca. govlgapher—datalanergy divislon/afilliate/DO808035. doc,
16. PROHIBITION ON NON-PURLIC INFORMATION SHARING, Contractor understands that the Cafifornla Public Utitttias Commission {*CPUC")
and the Federal Energy Regulatory Commisslar ("EERC’) have issued certain Affitlate Rules, including, without limitation, CPUC Decision {1D") 0612
029, FERC Order 687 {18 C.F.R. Seclion 35.39(g)); and FERC Order Mo. 2004, Contractor and its permilted subconlractors may be In recalpt of of
have access o non-public information which is subject lo the foregoeing rutes. In accordance with those rules, Contractor understands and agress, and
shall cause lis permitted subcontractors o understand and agree not to distlase or alfow access fo; {1} any non-public Infarmation of San Diego Gas &
Eleciric Company andfor Southern Californla Gas Company with any entity affillated with such utilities by virtus of substantial, even if not majority,
direct or indirect ownership other than the ultimate parenl company of both such entiies, Sempra Energy {each, a “Sempra Subsidiary®); (2) any non-
public electric or gas markeling, procurement or fransmission-related information of any Sempra Subsidiary with &ny other Sempra Subsidiary; (3) any
non-public transmisslon-related informatian of any Sempra Subsidiary's transtmission eperations with parsons participating in the performance of the
same Sempra Subsidiary's ar any other Sempra Subsidiary’s electric andlor gus procusement, markelting or ofher merchant functions: or {4) any gas
procurement, markeling or merchan! information associated with Southern Callfornla Gas Company's merchant funclion with persons participating in
the performance of Southern California Gas Company's andlor San Dlego Gas & Electdc Company’s gas oparations function.
10.4. Training. Contractor and permitted subcantractors understand and agree that they may be required to complete tralning regarding the
:o:egoing at the Company's sole discretion,

INDEPENDENT CONTRACTOR.

1.1, Itis agreed that Contractor ks an independenl business separate from Gompany and shall perform the Sarvices under this Agreemeant as an
independent contractor, and no principal-agent or employer-emplioyes refationship or joint-venture partnership shall be ¢reated with Company.

11.2, Contractor represents to Company that Contractor and Its subcontraciors, agents, and empleyeas are properly icensed (including, to the
extant required by kaw to perform of fo subcontract the Work or Services, all necessary and sppropriate licenses from the Contraclors' State License
Board), fully experienced and qualified {including having all necessary authorizations) to perform the class and type of Services as specified in this
Agresment, in addition fo being propery insured, equipped, organized, staffed, and financed 10 handle such Services, and shall remain properly
licensed, authorized, insured, equipped, organized, staffed and financed {o handle the Servicas er the Wark throtighout the term of this

Agreamant. Conlracior shall nol employ for the Servicas any personns! er subcontractor unskilted or unticensed In the work assigned.

1.3, Confractor acknowledges that it is responsible for its dabts and obligations. Subject to and withoul iimiting Contractor's obligation to perdform
as reguired undar this Agreement, Contractor understands and agrees that Company has o aulhorily to direct ¢r control Contractor, lts
subcontractors, suppliers, agents, or employees. Conlractor shal perform the Services in an orderly and professional manner in acoordance with
Industry standards. Genlracter shali use prudent business practices in [ts relationships with subcontractors, suppliers, agents, and

smployees, Contractor shalt not hold itself or its employees out as employees er agenis of Company. Subjsct to the Arlicle entitled
"SUBCONTRACTORS" hereln, Contractor acknowladges that & is free to contract with others for similar services. Condractor shall provide and
malntain its own business premises, equipment, and supplies at its sole expensa.

11.4. Piior to. commencing Services and upon request of Company, Contractor will provide a list of employess and subcontractor's employees who
will directly exectite Secvices under this Agreement. ‘The employee list will disclose any Individuals whe are former employees of Campany or of any
affiliate, parent or subsidiary of Company. Company has the right to disapprove the use of one or more of Contractor's or subcontractor's employees
who will be exacuting the Servicas, and upon such notice of disapproval, Contractor shail immediately coase the use of such individual(s) In executing
the Senvices.

12. DWNE INTELLECTL

121 Any idea invention, woik of au!horshlp. drawing. deslgn, tormula, aigodthm, utlity, too!, pattern, comgpliation, program, device, methed,
technique, process, Impravement, enhancement, modification, development or discovery, whather or not patentable, or copwightable, or entitled to
legat protection as a trade sscret or otherwise, that Conlraclor or any subconfractor may concelve, make, develop, create, reduce to practice, or work

Paged of 14




Agreement #: 5660028693

on, in whole or in part, in the course of perforning the Services and solely compensaled for under this Agreemant (herelnafior, collectively, “Invention”)
shall be owned by Company and shall be delivered to Company upon completion of the Services. Contraclor agrees thal any copyiightable invention
shall consfitute a "work made for hire.” Contractor hereby assigns to Company, and shalt cause its subcontractors to assign to Company, withowt
royalty or any further consideration, Conlraclor's and any subcontractor’s entire right, title and Inlerest in and to any such Inventions. At Company’s
request, Contractor shall execute, or cause Hs subcontractors to execute, an assignment confieming such action upon the completion of any work made
for hire.

2.2, Contracior hereby grants to Company, and shali promptly elther cause its subcontractors to gran! to Company or shall promptly sublicense o
Company, an irevocable, assignable, nonexciusive royalty-free unresticled license o use, copy, distibute and make derivafives of eny proprietary
rights or specialized knowiedge of Conlractor that are part of any *Work Product” (defined below) fumished by Coniraclor to Company under this
Agreement.

123, i requested by Company, Contractor agrees lo take alf aclions necessary, at Company's sofe cost and expense, to oblaln, maintaln ar
enforce palents, copysights, trade secrets and other proprietary rights In conneclion with any Invention, and Contractor agrees thal its obfigations under
fhis Arficle shall survive termination or expiralion ef this Agresmenl.

124, Any and all material and tangibly expressed information prepared, accumulaled or developed by Contraclor, any subcontractor or thelr
respeciive employees of fepresentatives, including, withoul imltation, documents, drawings, designs, calculations, maps, plans, workplans, text, filings,
eslimates, manifesls, cerlificates, books, specifications, skelches, notes, reports, summaries, analyses, dala models and samples, Including
summaties, extracts, analyses and prellminary or drafl materials developed in connection therewith (herelnafier, collectively "Work Product’), shall
became the sole propery of Company without any firther consideration to be provided therefore when (7) prepared or In process, solely in connection
with the Services and (i) whether or nol delivered by Contractor, Contractor shall deliver the Work Product, or any porfion thereof, to the Company on
request, togethir with any other requested materials andior equipment fumished to Contrastor by Company hereunder, and, in any evenl, upon
termination or expiration of this Agreement.

13, INDEWMNITY,

13.1.  Asbetween Company and Contractor, Contracior shall be solely respensible for and Conlractor shak indemnify, defend snd hold Company,
and its current and fulure parenl company, subsidiaries, affiates and their respective direclors, officers, shareholders, employees, agents,
representalives, successors and assigns (colleclively, including Company, the “Indemnitees”) harmiess for, from and against any and ail dlaims,
actions, sulls, procesdings, lesses, liabllities, penalties, fines, damages, costs or expenses Including without limitation, reasonable attomeys {ees
{including fees and dishursements of in-house and outside counsel) of any kind whatsoever restiiting from: {a) Injuries to or death of any and ali
individuals, including, without limitation, members of the general public, or any employee, agent, independent contractor or consultant or affifate of
elther Company or Contraclor, asising ol of or connected In any manner with the perfonnance of Services by Contractor, lts subcontractor or any other
person performing on behalf of Contrattor, {b) damage to, loss, andfor destruction of properly, arising out of or connected In any manner with the
performance of Services by Conlractor, its subcontractor or any other person performing on behalf of Contractor, (¢) Contractor's fallure to comply with
the Article enfitied "COMPLIANCE WiTH L AWS" herein or {d) other third party clalms of any kind, whether based upon negligence, strict llabllity or
oltierwise, arisirg out of or connecied In any manner 1o Conlractor's or any of lis subconbacior's acts or omissions in breach of thls Agreement. This
Indemnification obligation shall not apply only to the extent that injuries, death, loss, damage or destruction is caused by elther the wiilful misconduct of
Company or Company’s sole negligence.

13.2. Contractor shali Indemnify, defend and hold the Indemnilees harmiess for, from and against any and alf claims, actions, sulls, proceedings,
losses, Habiliies, penatties, fines, damages, cosls or expenses, including reasonable atlorneys’ fees (including fees and disbursements of in-house and
oulside counsel), of any kind whalsoaver anising from of in connection with: (2} actual or alteged infringement or misapproptiation by Conltracior or any
subcontractor or olher representalive of any patent, copyright, trade secret, rademark, senvice mark, trade name, or other intellectual property right in
connection with the Services, Including without iimtation, any deliverable or related "work productl”; and {b) Contractor's violation of any third pasty
license to use inlellectual property In connection with the Sefvices, including, without fimitation, any deliverable of relaled “work product”

13.3. IFany claim or action is brought agalnst Company atising oul of or related to this Agreement or the Services provided hereunder, then
Conlractor shall assume the defense of such claim or aclion, with counsel reasonably acceptable to Gompany, unless in the apinlon of counsel for
Company a contlict of interest between Company and Contractor may exist with respect to such ¢iaim os action.  If a conflict preciudes Contractar from
assuming the defense, then Conlractor shall reimburse Company on a monthly basls for Company's dafense costs through separate counsel of
Company’s cholce, if Conlractor assumes the defense of Company with acceptable counsel, Company, at its sole option and expense, may parficipate
in the defense with counsel of Company's own choice without relleving Condractor of any of its obligations hereunder. This defense obligation shall not
apply to claims or actions that allege wiilliul misconduct or negiigent acts of Company.

134, Contraclor's obligation to indemnify Company under this Arficle shall nol be limited in any way by any limRation on the amount or type of
damages, compensalion, penalty or benefits payable by or for Contractor under any statulory scheme, including without limitation, any Workers
Compensation Acls, Disabllity Benefit Acts or other Employee Benefit Acts.

14 "

GENERAL REQUIREMENTS. insurance requdremnants are sot forth as follows, but shall not in any way limit the amount or scope of iability of
Contractor under this Agreemen!, This Article constitutes the minimum insurance and requirements relating thereto.

14.4. EFFECTIVENESS, CERTIFICATES, NOTICE OF CANCELLATION. On or before the effeclive date of this Agreement, and thereafler during
Hs term, Contractor shall provide Company with original, current cerlificates of insurance, and renewat cerfificates of insurance thereafier, executed by
a duly authorized representative of each insurer, or by the inswance agent or broker authorized to do so, a5 evldence of all insurance policies required
under this Article. Contraclor shall not commence Senvices untll Contractor has obialned alt insurance required by this Article and has provided
acceptable certificates of insurance, No insurance policy may be canceled, malerialiy revised, or subject to non-renewal without af teast thirty (30)
calendar days prior wiitien nolice belng given lo Company, ten (10) days for non-paymentef premium, Contractor shall provide Company with renewal
certificates of insurance or binders within five {5) business days prior to or after such explration. Insurance shall be maintained without lapse in
coverage during the tenn of this Agreement. Company shall also be given certified coples of Contractor's policles of Insurante, upsn fequest.

142,  ASCONTRIBUTION FROM COMPANY. The required policies, and any of Contractor's policles providing coverage excess of the required
policies, shalt provide that the coverage is primary for alt purposes and Contractor shall not seek any contribution from any insurance or self-lnsurance
maintained by Company.

14.3. RATING. Al required policies of insurance shall be wrilien by companies having an A. M. Best raling of "A - V" or better, or equivalent.
14.4. PEDUCTIBLE. Contractor shall be solely responsible for any deductible or self-insured retention on insurance required hereunder,

14.5. ADBDITIONAL INSURED. San Diego Gas & Eectic Company and its parant company, and its subsidiades, affiliates and thelr respective

officers, direclors, employees, agents, representatives, successors and assigns shalt be named as an additional insured for the Commerclal General
Liabiflty and Pollution Liabiity Insurance policies as listed below. The Commercial Genera! Elabifity Insurance policy listed below shall also provide a
severabifity of inferes! or cross-fiabllity clause,

§4.6. Walver of Subrogation. Each policy of insurance maintained by Contractor below except the Gommeircial Autornoblle Liability polisy shall
contain a waiver ef subrogation in favor of San Diego Gas & Elsclric Company.

14.7. Types of Insurance required (o be provided by Contractor.

14,74,  GCommercial Gengral Llabllity Insurante.  Contractor shall camy and maintaln an "oceurrence” form commerclal general fiability policy or
policies, Insuring agains! Fability arising from bodily Injury, death, property damage, personal and advertising injury, productsfcompleted cparations
fiabiilty, contractual fabliity covering all operations of Contractor for Work performed under this Agreement. There shall be no explosion, collapse or
underground exclusion. Such coverage shall be n an amount of not less than $1,000,000.00 per accurrence. I the policy malntains a policy
agpregate, such aggregate shali not be less than twice the per occurrence Bmit,

14.7.2.  Commerclal Autormobile Liabilty insurance. Contractor shall maintain an autemobile Eablilty policy or poficles insuring against Sability for
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damages because of bodily injury, death, or damage-1o property, (including loss of use thereof), and oceursing in any way related (o the use by er on
behalf of Contractor, in pursult of the Services, including loading or unloading of any of Ceniracter's automobiles (including owned, non-owned, leased,
rentedfor hired vehlcies) Such eoveraga sha!l be it an amount of not lass than $1,080,000.00 cembined single limit,

14.7.3. pl¢ abiliity. Ins 6. In accordance with the laws of the Stale(s) In which the Work shall be performed,
Conlteaclor shan malnlatn in fcree warksrs eempensaﬁan iasurance for all of its employaes. f applicable, Centractor shall ablain U.S. Longshoreman's
and Harbor Workers compensalion Insurance, separately, or as an endorsement to workers® compensation insurance. Contractor shall also mainlain
Employer's Liability coverage In an amount of not fess than $1,000,000.00 per accident and per employee for disease. In lieu of such Insurance,
Conlractor may maintain & sel-insurance program meeting the mquifemenls of the State{s) in which the Services shall be performed along with the
required Employer’s Liability insurance.

14.74. Pollution Liabltity Insurance, If applicabla to the Scope of Work under this Agreement, Contractor shall maintain pellution fiabliity insurance
or Insurance policies Insuring against lability arising eut of activities contemplated under this Agreement or as might be required by federal, state,
reglonal, municipal and local laws, In an amount of not less than $1,800,000 per claim. ¥f the pelicy malnlaing a policy aggregate, such aggregate shall
net be less than twics the per elaim limi.

44.7.5. Professional Liabllity Insurance. If the Conlractor is providing professional design, engineering or other professional services (Including
Design-Build), Contracter shall malnlain Professional Liabllity insurance covering Habllity arising out of error, emission, or negligent act in the
peiformance, or lack thereof, of professionat seevices contemplated under this Agresment In an amoun! of not [ess than $1,000,000 per ciaim. #the
pe%icy maintains a pniicy aggregate, such aggregate shall not ba less than twice the per clalm Emit.

. In accordance with the Articla of this Agreement enfifled "SUBCONTRACTORS", Contractor shall accep! totat
respensiwﬂy o requtre all other persons, firms and corporations engaged of employed by Contractor In connection with the performance of the Scope
of Work 1o camy and maintaln coverage with fimits rot less than those required in this Article. Conlraclor shall Incorporate Insurance requiremant by
reference within any contract executed by Contractar and its subcontractors, sub-subcontracters, suppliers, and agenls shall cause each
subcontractor, sub-subcontracter, supplier, and agent to comply with the tarms of this Agreement. Contractor will obtain and verify accuracy In their
entirety of cerlificates of insurance evidencing required coverage prior to permitting lis subcontractors, sub-subcontraciors, suppliers, and agents from
performing work or services on the property of Company. Conlractor wilf fumish original cerfificates of insurance wilh addifional insured endorsements
fram all of its subcontractars, sub-subcontraciors, suppliers, and agents as evidence thereof as Company may reasonably request. :
14.8. Reports. Contractor shall immedialely report to Company, and promptly thereafler confira in wiiting, the occurrence of any infury, loss or
damage incured by Contractor or lis consullants, subeenteastors, sub-subcontractors, suppliers, agents or Contractor's recelpt of nolice or knowledge
of any clalm by a third party of any gccurrence Ihai might give rise to such a clalm over $100,000. Upon completion of Contractor's Services, .
Contractor shall submit to Company & written summary of all such Injuries, losses, damage, nofices ar thlrd party claims and occurrences that might
ghre rise to such claims. Nil reports are required, :

S8UPPLI . Btis the policy of Company to provide aximum opporiunity for women; minomy and service disabled veleran business
ente:prises, hereinafter referred to as DBE {Diverse Business Enlerprises), to participate in the perlformance of conlracls. Company expects as
salisfaciory performanca to this Agreement, Gontraclor to uilize DBE subcontractors and suppliers and, as alfowed by Federal and Stale law and
regutations, to use good falth efforts to set and aftain goals in parlty with Company goals when contracling for work with Company. Contractor shall
submit on & timely basls any documantation required by Company to report Contracior's DBE expendifures in connection with this Agresment. ;
16 ASSIGNMENT. Contractor shall give personal altention {o the execution of the Services herein provided for, and shail not parmilt this Agreement
to be assigned voluntarily, involuntaily or by operation of law; nor employ any subcontractor for the execution of the same or any part thereof, without
tha exprass prior written authorization of Company. No such wiitten authorization, howsver, shall be construed as discharging or releasing COnlractcr :
in any way fom the performanca of the Services of tha filfiliment of any abligation specified In this Agresment. As allowed under Stale law, Confractor
shall remain jointiy and severally liable with any permitied assignee for any faliure to comply fully with all applicable obligations hereunder this
Agreement. Company may assign In whole or In part Ms rights and obligations under this Agreement at any time withaut the consent of Contractor.

17. TIME. Time is expressly agread to be of the essence in any performance refated o this Agreement and each, every and all of the terms,
corditions and provisions hereln,
18 GOVERNING LAW. The formation, interpretation, performance and enforcement of this Agreement shall be govemed by and enforced under lha
laws of the State of California, without reference to principles of confiicls of laws.
19, COMPLIANCE WiTH LAWS. Conlractor and its subcontractors at all imes dwiing performance of the Services shall comply with and observe, all
applicable fedaral, state, regional, municipal and local laws, ordinances, riles, codes, regulations, executive ordars, applicable employment, safely and
environmental orders and any applicable orders or decrees of administrative agencles, eourts or olher legally constituled authorities having Judsdiction
or authority over Contracior, Company or the Services furnished under this Agreemany, as in effect from time to time, including, but not #mited to, the
Immigration Control Act of 1968 and the Forelgn Comupt Practices Act (15 USCS §§ 78A and 78m et seq.) ("Applicable Laws"). Prior to the
performance of any Work, Contractor shall, at its own cost, have obtalned, and shall have caused afl subcontractors to oblaln, 8l licenses and pe:mits
requ!red by Applicable Laws to engage in the activities required of them in connection wilh this Agreement.

TERMINATION, Itis also expressly agreed that Company shall have the right o terminale this Agreement, or any part thereof, at any fime for ils'
se!e copventence upon ten (10} business days' writlen nofice to Contractor. Gontractor shall fubly justify and document to Company in wriling any .
termination charges claimed by Contraclor {which shall nof exceed 110% of the reasonable and actual cost already incurred of direct labor, materials
and overhead), In no event shall Contracior be entifted to payment for any Services which has nol been authorized by Company, or is not yet :
parforred, or any anticipaled profits for any Services that have not been authorized or performed. Any payment of lermination charges shall ooeur
within thirly (30) days of recelpt of Contractors weitten submittal of charges and justification to Company 's satisfaction. Company shall have the right to
review and verify by independent audit, any terminalion charges clalmed by Confractor prier {o payment.
21, LIENS. Without limiting the generality of any ofher provisions hereln, Contractor shall Indemnity, defend, and hold Company, and its eurrent and
fudure, direct and indirect parent company(ies), subsidiades, affiiliates and thelr respeciive directors, officers, shareholders, employses, agents,
representatives, successors and assigns harmless from and against any mechanic's fen or stop notice claim against Company by Cuntractor,
subcontractors, employees or agents pertalning to the Services specilied In thls Agreement. If Contractor falls to remove or discharge by bond,
payment or othemwise any lien or claim within five {5) business days after Company's writlen demand to do go, Company may offset the compensation
cfheiwise payable to Conkractor Under this Agresment of any other agreament In arder 10 pay such enors directly.
22, RETENTION. Company ehalt have the right to wilhhold & retention ffom payments due Contractor. The amount of the retenfion shall be pald
within 45 days after completion as defined by California Civil Code Seclion 3260, Provided, howaver, the Company may require Contraclor to provide
condiienal or unconditionai llen refeases, &5 a condilion to withhold the retention and such addltional amounts due Contractor as necessary uniit such
{iens have been satlsfied by Contractor. In addition, Cempany may use the relention to satisfy directly the clalm of any fienor,
23, AUDIT. Company reserves the righ! to designale its own employee representativels) or lis contracied representativels) with a certiied public
accounting firm, who shall have the right to audit and fo examine any cast, payment, setflement or other supporting decumentation resulting from any
Services parformed under this Agreement, Any such audt or examination may be undertaken by Company or its contracted representative at
reasanable timas during normal Business hours with ten (10) days written notice thereof and in conformance with gererally accepted auditing
slandands. Contractor agrees to fully cooporate with any such audit(s).
231, Contractor shall include a simflar clause In s arrangements with lts subcontractors reserving the right to designate Contractor's own
employse representative(s}, its contracted represantative(s) from a certified publfic accounling firm, andfor representative(s) from Company, who shall
have the right to audit and to examina any cost, payment, settlement ér other supporting documentation resulling from any kem related lo the Services.
a2 Contractor shall be notified In writing of any exception taken as a resyit of an autdit of Contracior or & subcontracier. Confractor shall refund
the arotnt of any exception to Company wittiin tan (10) days. If Contractor falls to make such payment, Contractor shall pay interest on any unpaid
portion of such payment, accruing monthly, at a rate equal to the lesser of ten percent (10%) per annum or the maximum lawfu! rate. Interest shall be

t
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computed from the date of written nolification of exceplion(s} to the date Conlractor relmburses Company in full for any excaption(s). In the event an
audilin accordance with this Arlicte discloses an overcharge of five percent (5%) or greater, then Contractor shall reimburse Company for the cost {or
the perfermance of such audit.

233 Company's fight to audit shall extend for a period of five (5) years following the date of final payment under this Agreement. Conlractor and
each subcontracter shall retaln ail necessary records and docurnentation for the entire length of this audit period.

24. TAMES. Contractor assumes exclusive llability for and shall pay belore detinquency, all federal, state, regional, municlpal or local sales, use,
excise and other taxes, charges or contributions Imposed on, or with respect lo, or measured by the equipment, malerials, supplies or labor fumished
hereumder, or lhe wages, salaries or other remunerations pald to individuals employed In connection with, the performance of the Services, Provided
tisal the conditions of indemnification as set forth in this Agreement are sallsfied, Conltractor shall indemnify, defend and hold Company, and its current
and fulure, direct and indirecl parent company(ies), subsktiaries, afiliates and thelr respeclive directors, officers, shareholders, employees, agents,
representatives, successors and assigns harmless from and against any claim, liablity, penally, interest and expense arising by reason of Conlraclor's
{allure to pay such taxes, charges or contributions,

24.1. Without fimiting the generality of this Ardicle, Contractor agrees o treat all individuals performing the Services under this Agreement, excapt
those subcontractors ientified in the Scope of Work or Compansalion Schedule or as otherwise appioved by Company, as employees of Contraclor
for purposes of federal and slate income laxes, Soclal Securnity and Medicare taxes, unemployment and disabllity insurance premiums. No exceplions
shall be permitted under this Article without a written Amendment to this Agreement prior lo any individual performing any required Senvices under this
Agreement. Confractor agrees that, at any Ume during the pesformance of this Agreement, Company shall have the right te audit Contractor's
compliance with fhis provision in gecordance with the Adicle enlilled "AUDIT™.

24.2. To the extent any portlon of the Services are performed in the Stale of California, elther {a) Conlractor represents tha! Contractoris a
California resident or registered with the Californla Secrelary of State and shall provide Company with an original and & copy of Form 580, Withholding
Exemplion Certificate, In accordance with Celiforaia Revenue and Taxation Code Section 18662 and regulations thereunder; or (b) seven percent (7%)
of 2l compensation payable to Conlractor for Sarvices petformed in Callfornia shail be withheld in acecrdance with applicable Californta Franchise Tax
Board {"FTB"} or successor regulafions, untess Company has been nolified in wiiting by FTB thal withholding Is waived or a tower rate of withheiding is
authorized.

243, Contractor and Company shall make commercially reasonable efforts to cooperate with each other to minimize the tax lability of both Parties
fo the extent legally permissible (and with no duly to increase either Party’s tax liabllity), inchuding separately stating taxable charges on Confractor's
involces and supplying resale and exemption ceriificales, if applicable, and any other information a8 reasonably requested,

24.4. Notwithstanding anything to the contrary set forth heseln or In any other written or oral understanding or agreemen? to which the Parties are
parties or by which they are bound, the Parfies seknowledge and agree that: (i) any obligations of confidentiality contalned hereln and thereln do not
apply and have not applied from the commencement of discussions between the Partles to the {ax freatment and tax structure of any transaction
related to the Sewvicas of any olher transactions or arrangements; and (il) each Parly {(and each of its employees, representatives, or olher agents)
may disclose {o any and all persons, without Emitation of any kind, the tax freatment and tax struclure of any transaciion and afl materials of any kind
(including opinlons or other lax analyses) that are provided to such Parfy relaling to such tax treatment and tax structure, all within the meaning of
Treasury Regutations Section 1.8011-4; provided, however, that the foregoing 15 not intended to affect any privileges that each Parly Is enfitled, In ils
sole discretion, to malnlaln, including with respect to any confidentlal commurnications with its atlernay or any confidential communications with a
federally authorized tax pracilioner under Section 7525 of the intemal Revenue Code,

25 VALIDITY. Theinvelidity, in whole or In pant, of any provistons hereof shall not affect the validity of any other provisions hereof.

26. DISPUTES. Any dispiie that cannut be resolved between Contraclor Representative and Company Reprasentative shall be referred to Company
Olrectar - Supply Management and an officer of Contractor for rasolution. If Company and Contractor cannot reach an agreement within a reasonable
period of lime, Company and Contraclor shall have the right to pursue litigation as provided far herein. in no event shall the litigation of any controversy
orthe getilement thereo!f delay the performance of this Agreement,

25.1. in {he event of any litigation ko enforce or interpret any lerms of this Agreement, untess the Parties agree in willing ofherwlse, such aclion
shalt be brought in 2 Superior Coprt of the State of Cafifornla focated In the County of Los Angeles (or, If the federal courts have exclusive jurisdiction
over the subject matter of the dispute, in the 118, District Court for the Central District of California), and the Pariies hereby submit to the exclusive
jursdiction of sald courls.

26.2. In any action in ﬂhgation to enforce or intarpret any of the terms of this Agreement, the prevalling parly shall be entifled to recover from the
unsuccessiul party all cosls, expanses, (including expert testimony) and reasonable atiomeys fees (including fees and disbursements of In-house and
autside counsel) incurred therein by the prevalling party.

27. CONFIRDENTIALITY. For purposes of this Agreement, the term "Confidential Information” means propristary information concerning the
business, operalions and assets of Company, its parent company(ies), subsidiaries andlor afliliates, Including, without fimitation, the terms and
conditions of this Agreement or any related agreemenl, infermation or materials prepared in connection with the performance of Services under this
Agreement, or any related subsequent agreement, designs, drawings, specifications, technigues, models, data, documentalion, source code, object
code, diegrams, fiow chards, research, development, processes, procedures, know-how, manufacturing, development or marketing techniques and
malerials, devalopment of markeling imetables, strategles and development plans, customer, supplier or persennel names and other information
relaled to customers, suppliers of personnel, pricing policles and financial information, and other information of a simitar nature, whether or not reduced
to writing or other tangible form, and any other trade secrets, Confidentia! Information shali nel inclide: {a) Information known to Contraclor prior fo
obtalning the same from Company; (b) information in the public domain at the fime of distlosure by Conlractor; (c) informafion oblained by Contractor
from a third party who did not recalve same, directly or indireclly, from Company; of (d) information approved for release by express prior weitten
consent of an authonized officer of Company. Contractor shall have the burden of proof in establishing that its use of Company information Is permitted
by (&), {b), {c} andior {d) of thls pravision.

274, Contraclor hergby agrees that It shall use the Confidential Information solely for the purpose of performing Services under this Agreement
and not in any way detrimental to Company, its paren! company{les), subsidiaries and/or affiliales. Neither Conlractor nor its direclors, officers,
employees, agents or representatives shall use the Confidential Information for thelr own benefit.

212, Contractor agrees to use at least the same degree of care Contraclor uses with respect lo its own proprietary or confidentiat information,
which in any event shall result in & reasonable standard of care to prevent unauthorized use or disclosure of ihe Confidentis! Information. Except as
otherwise provided herein, Conlractor shail keap confidential and not disclose the Confidential Information. Contracior shall cause each of its directors,
officers, employees, agents, fepresentatives, subcontraciors and suppliers to become familiar with, and abide by, the tenns of this Agresment.

27.3. Notwithstanding any other provislons of this Articla, Contractor may disclose any of the Confidential inforrnation In the evenl, bl only to the
extent, that, based upon advice of counsel, Contractor is required to do so by the disclosure requliements of any taw, rule, regulation or any order,
decree, subpoena or ruling or other similar process of any coust, governmental agency or regutatory authority, including, but not imited to the California
Public Records Act. Prior o making or parmitling any such discliosure, Contractor shall provide Company with prompt wiitlen nolice of any such
requirernent 8o that Company {with Contraclor's esslstance if requested by Company) may seek a prolective order or other appropriate remedy.

274, Subject 1o the requirement above to keep the Confidential Information conEdential, Contractor shall not, without the prior written consent of
Company, disclose to any third party the fact that such Confidential Information has been made avaitable to Contracior,

27.5. At any time upon the request of Company, Contractor shall promptiy defiver to Company or destroy If so directed by Company (with such
destruction to be cerlified to Company) alf documents (and alt coples thereof, however stored) fumished to or prepared by Contractor that contaln
Confidential Information and all other documents In Contracior's possession that contaln of that are based on or derived from Confidential Information.
This provision is notintended to prevent Contracior’s compliance with Federal, State and City record retention requlrements.

278, Notwithstanding the retum or destruction of alt or any part of the Confidential Information, the confidentiality provisions set forth in this
Agreement shall neverthalass remaln in full force and effect with respect to specific Confidential Information unt the date that is five (5) years afier the

Page 7 of 14




‘ Agreement #: 5660028693

date of disclosure of such Confidentiat information, excep! as to Geographicat Information Systems Data ("GIS Dala®) and Confidential Information
abow, regarding er attribulable to Company's or lis Affiliates’ customers ("Gonildential Customer informaticn”). Such term shall be perpetual for GIS
Data and Confidential Customer Infarmation. Mareover, Contractor represents, warrants, and covanants that security procedures and practices
appropriate to the nature of the GIS Pata and Confidential Customer Intformation Invalved are In place on the effeclive date of this Agreement and wil
be used at all fimes during the term af this Agreement to pratect the GIS Data and Confidential:Customer Information from unauthorized access,
dastruction, use, medification, or disclosure, Witheut limiting the generaiity of the foregolng of dny other provision of this Agreamant, Contractor shall
aceess, collect, store, use, and disclose the Confidential Customer Infarmation under policies, praclices and nolification requirements noless
profective than thoge under which Company operates.

27.7. The Parties acknowledge that the Confidential Information Is valuable znd unique, and that damages would be an inadequate remedy for
breach of this Agreement and the obligations of Contractor are specifically enforceable, Accordingly, the Parlies agree that in the even! of a breach o
threatened breach of thls Agreement by Conlracter, Compaty, its paremt company(les), subsidiartes andfor affillates, who shall be thind party
beneficlaries of this Agreement, shall be enfilled to seek an injunclion preventing such breach, without the necessity of proving damages or posting any
bond. Any such relief shall be In addifion to, and not in lleu of, monetary damagas or any ether lega! or equitable remedy available to Company, lts
direct and lnr.fsfect parent company( s}, subsidiarias or affifates.

28
28.1, mm For purposes of this Agreament, the following terms shall have the following meanings:
28.1.1.  Hazardous Materials” means any chemlcal, substance, material; controlied substance, object, product, by-product, residual, condition,

sofid, gas or waste or combination thereof which Is hazardous o human health or safely or the environment due to its ignitabllity, corrosivity, reactivity,
toxlcity, or other harmful or potentially harmful properties or affects, Hazardous Materials Inciude, without imitation, any flammable explosives, -
radioactive materials, hazardous wastes, toxic substances of related matesials, and substances defined as *hazardous subslances,” *hazardous
material,” “hazardous wastes,” or "toxic substances® in, under or pursuant to any Environmental Law {as that term Is defined befow). "Hazardous
Materials” shali also include ol or petroteurm and petroleurn producls, asbestos, and any ashestos contalning materials, radon, polychlosinated
biphanyls (PCBs}, urea formaldehyde insulation, tead palnts and ¢oalings, and all of those chemicals, substances, materals, controlfed substances,
objects, conditions and waste or combinations thereof wiilch now are, or becoms in the future, fisted, defined or regulated in any manner by any
Envirenmental Law (as that term is defined below), For purposes of thls Agreement, the terms "ancumbrance” and "encroachment” shall niot be
daemed to include the presence of any Hazardous Matarial centamination en, in or under the Property or its underlying groundwatar.

28.1.2.  “Enviionmeniallaw” means applicable federal, state, regional, county or focal law, regulation, decislon of the courls, ordinance, nile, code,
crder, directive, guideline, permit, or permit conditions which, now or In the future, relate In any way fo worker or workplace safely, environmental
conditiuns. environmental quality or policy, or haatih and safely [ssues or concerns {including product safely). Environmental Law includes, withou!
timation, the Comprohensive Environmental Response, Compensation and Liability Act of 1880, (42 USC, §56801 et sey.), the Resource :
Conservailon and Recovery Act (42 USC, §§6901 el seq.), the Federal Water Pallution Conftrol Aci {a3 use §6 1251 et seq.), the Sale Drnking Water
Act (42 USC §§300 el seq.), the Hazardowus Materials Trangportation Act (49 USC §§ 1601 el seq.), the Carpentar-Presiey-Tanner Hazardous
Substance Account Act (Galifornia Health and Safety Code, §§26300 ot seq.), the Taxic Substarice Controf Act {15 USC §§2801, et seq.), the
Califomia Hazardous Wasle Control Law (California Health & Bafety Code, §§25100 el seq)), the Qceupational Safety and Health Act (29 USGC §§851
et seq.), the Safe Drinking Water and Toxic Enforcamant Act {Catifornia Health & Safely Code §§25249.5, et seq.), the California Occupational Safety
and Health Act (California L.abor Code §56300 of seq)), the Porler-Cologne Water Quality Control Act (Ca[‘!om;a Water Code §§ 13000 et seq.), and
applicable regulations or niles promulgated thereunder.

2813, Governmental Agency” shall mean any faderal, state fegional, municipal or local governmental agency or ofher public or poliical body
having the jurisdicucn, marndate, authority or power o regulate, implement, coordinate, administer or enforce any Environmental Law,

28.2, e, Contractor agrees that all materlals and equipment to be supplied or used by Contractor, its subcontractors, it any, In
the performance of its obligations under this Agreemant, including, but not fimited to vehlcles, loading equipment, and contalners, shall be in good
condition and fit for the use(s) far which they ase employed by Contractor or its subcontractor, ¥ any, Conteactor lurther agrees that none of the
tnaterdals to be supplied or used by Contractor and iis subcontractors, if any, in the performance of its abligations under this Agreement shall contain
ashestos or ashestos-contalning materials, unjess feasible sllematives or commercially reasonable replacements do not exist or are not avallable.

‘The materials, equipment and Seivices shali comply with 2t applicable Environmental Laws as of its defivery and Inslaliaion and Conlractor shall
comply with applicable provislons of Envirenmental Eaws, including, but not Emited to, providing any Proposition 65 warnings and Materizl Safety Data
Sheets. All materials end equipment ueed in the Services (including any warranty re-installation} shail at alt imes be malntained, inspected and
operated as required by applicable Environmental Law. Conlraclor furtiver agrees thal alf ficenses, parmits, regisirations and certificates or other .
approvals required by any Enviranmental Law or Govemmental Agency shall be procured and maintained for such materials and equipment at all times
during the use of the same by Contractor or lis subcontractors, if any, In the performance of any of Contractor's obligations under this Agreement,

23.3. Puty to Comply with taws. Contractor spectfically agrees that In the perfarmance of its obligations under this Agreoment, Contractor shall at
alt imes tully comply with and cause sach of its subcontractors, If any, to fully compiy with aif applicable Environmental Laws. Contraclor further
agreas that Conlractor shall have and cause its subcontractors, If any, to have and keep in effec! all licenses, permils, registrations, certificates,
tralning, and approvals required by any Environmental Law or by any Governmental Agency for the Services undertaken by Contractororits
subcontractors, if any, in the performancs of Contractor’s obligations under this Agreement.

284, Indemnification. Contractor hereby specifically agrees to Indemnify, defend and hold the Indemnitees hanmless for, from and against any and
£l claims, aclions, sults, proceedings, losses, fiabliitles, penaities, fines, damages, demands, causes of action, costs and expenses including, bt not
limlted to, alt reasonable consulting, enginearing, atiorney {in-house and culside counsel) or other professiona! fees including disbursements, which
Indemnitees, or any of them, may incur or suffer by reason of:

(1) any unauthorized release of a Hazardous Matarial;

{2) any enforcement or compliance procaeding commenced by or in the name of any Goveramental Agency because of an alleged, thraaiemad of
actual viotation of any Environmental Law;

(3) any action reasonably necassary to abate, remediate or prevent a viclation or threatened violation of any Environmental Law, and/or

{4) any other cause of whatsoever nature;

arising out of or is any way connectad with the perdformance undar this Agreament by Conlractor, its subcontractor or any ether person pezformlng on
behalf of Contrattor, except to the extent the same were caused by the willful misconduct or sole negligence of the indemnitoes.

28,5,  Refease. in the event of any unautherized refease of a Hazardous Material, Contractor shall perform the following actions:

{1) Take all reasonable steps necessary to stop and contain said refease;

(2) Make any report of such release as required undar Environmental Law; and

(3) Ctean up such release as taquired by the applicable Gavernmental Agency and lo the satisfaction of Company in the event such release oocurs
&t of on Company or third parly property.

238, Notification. c.onn'aclor shall immediately nafify Company Representative of the foliowing upon the accumrence of any unauthorized release
of Hazardous Maletial in connection with the Setvices:

{1) A deseription of the release;

{2) The identification of the Hazardous Materiai and the volume released;

(3) Death of any person;

{4} Properiy damage;

(5} Any communication-from any Govemmantal Agency that alleges that Contractor Is not acling in compliance with Environmental Law,; andfor

(8) Any communication from any Governmental Agency that affects any of Company's contractor's or subcontractor's pemits or licenses.

28.7. Reporis. Contractor shall submit within 38 hours af {he unauthorized release te Company Represantative 2 willten report, In a format
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required by Company describing In detall any event of any unauthorized release of a Hazardous Materiat which shal include the following Information:
{1} Name and address of Contractor and any subconiractor{s) Invoived,

{2} Name and address of Conlractor's cotmmerclal and environmental liabllity insurance cariier.

{3) Nams and ddress of any injured or deceased persens, If applicable.

{4) Naeme and address of any property damage, if applicable.

{5) A detalled description of the release including the identification of the Hazardous Malerial, the date and time of the release, the volume released,
and the nature of lhe any environmental contamination.

{8) A dolermination of whether any of Company’s personnel, equipment, tools or materials were involved.

{7} A delaited description of all reports made to any Governmental Agency, and a descriplion of the aclions taken to respond lo the refeass.

288, No Teanspontafion of Company's Hazardous Matedal, Contracter shafl NOT (a) transport any Hazardous Material that Company generated
for purposes of lreatment, storage, recycling andlor disposal; or (b) condug! any trealment, storage, recycling andfor disposal of any Company
generaled Hazardous Material untess specifically authorized by Company to perform such activities In writing. if Contractor Is authorized by Company
{o perform such aciivities then the following terms and condifions shali apply.

2864, Aulhorized Treatment Facllity, Contraclor shalt not transport any Company generated Hazardots Materigl to any treatment, siorage,
recyciing andlor disposal facllity {hereinafter called “TSDF”) not authorized by Company In wiiling. Prior to transporting Company generated
Hazardous Materiat in each case, Gontracio: shall confirm that the TSDF has procured and matntained In effect alt licenses, permilts, reglstrations,
cettificates or other authorizations required by any Environmental Law or Governmental Agency to lawfully receive, handle, transpod, store, treat,
recycle, incinerale, dispose of, or otherwise manage or use such Hezardous Malteria!. Contraclor shall not iransport any Company generated
Hazardous Material to any TSDF which Is unable or falls to provide such confirméalion and Contraclor shall immediately nolify Company. Company
reserves the fight at any time, in Company's sole discrelion, fo cancel Ils authorization of any TSDF by written notice fo Confraclor.

2882  Hazardous Waste Manlfest, Company shall, when reguired by Environmental Law, provide Contractor with a complele and execuled
Hazardous Waste Manifest or other shipping decumantation for Company generated Hazardous Malerial to be ransported for realment, slorage,
recyciing andfor disposal. Contractor's transportation, recycling, treatment, storage, and/or disposal of any such Hazardous Material in accordance
with this Agreemeni shall be documenied by Condractor ufilizing, among efher things, the Hazardous Waste Manifest racking system or other records
as required by Environmental Law, coplies of which shall be provided to Cornpany within ten {10) days of shipment.

2883, NoAsbestos or Ashestos.Conlalning Materals (ACM), Conltacior shal not supply, sell, defiver or furnish to Company any Products or
Goods, pursuant to this Agreement, that contaln asbestos or ACM in any conceniration or amount whatsoever, unless otherwise consented to in writing
by Company. on the basis that no feasible replacement Products or Goods (that do not contaln asbestos or ACM) are avaliable.

28 DOLY 8.

28.1, Hazardoys Matedals and Toxic Chemicats, Contracior shall provide the following to Company for each maletial which Contracler furnishes
under this Agreement: (2) a completed Material Safely Data Shee! (MSDS) for each material which contains & hazardous materiaf as defined above;
ang (b) & wiltten statement for each material that Is a Mixture or Trade Name Product which contains a Toxic Chemical subject to the reposting
requirements of Seclion 313 or EPCRA (40 CFR Section 372 et seq.} including: (1) the name and assoclated CAS (Chemical Abstract Senvices
Replstry} number of the Toxic Chemical, {2) the specific concenltation at which each such Toxic Chemical Is present in each such Mixiure or Trade
Name Product; and {3) the weighl of each such Toxic Chemicalin each such Mixture or Trade Name Product Conltactor shall indemnify, defend and
hold Indemnileas haasnless from and against any and al claims, actions, sulls, proceedings, losses, Eabllilies, penallies, fines, damages, administrative
actions, judgments, costs or expenses incheding experl witness, consulting and altomeys' fees {in¢iuding fees and disbursements of in-house and
oulstde counsat) that Company suffers as a resull of Contractor’s fallure to comply with these reguirements.

282 Proposition 85, If any par of the Services woudd require that a waming pursuant to Peopostiion 65 (California Health & Safely Code Seclions
25249.5 et seq.), be provided to exposed individuals, then Contractor shall provide such warning to those individuals, Including but not fimitsd to
marnbers of the public, Company’s employees, Conltraclor's employees, and any subcontraclor's employees.

30. LSE OF COMPANY EQUIPMENT, In the event Company loans Contractor eny equipment for use under this Agreement, fille {o sald property
shall remaln in Company. Notwithstanding the foregoing, Contractor shall be responsible for loss, damage, destruclion, thefl, malntenance, and repalr
of sald property while In the possession of Contractor. Prior lo use, Contractor shall have inspacted sald property and have satisfied Contractor that
the properiy is in good repalr and working condition. Contraclor shall only allow qualified personnet o operate said equipment. Conlractor shall
surrender possession of sald equipment upon demand by Company.

31. REMEDIES. Contractor agrees thalif: () Contractor abandons the Services, (b} Contracior shall become bankrupt of Insclvent, {c) Contractor
assigns this Agreement, or sublels any part thereof, without the express prior writlen aulhorization of Company, {d) Contractor, In the sole opinion of
Company Representative, viclates any of the provisions of this Agreement, (e) Contracior executes this Agreement in bad falth, er fj Contractor, in the
sole opinlon of the Company Reprasenlative, is not performing the Services in accordance with the terms of this Agreement, Company may notify
Contractor, to discontinue alf or any part of the Services and Contractor shall thereupon discontinue the Services or such parls thereof. The remedies
herain shall be Inckusive and additionzl 1o any other rights or remedies in law or equity, and no action by Company shall constitite & walver of any such
other rights of remedies. If it is detennined for any reason by a tribunal of competent jurisdiction that Confracior was not in defaull, the Parties® rights
and obligations shall be the same as if notice of termination had been issued pursvant to the Ardicle entitied “TERMINATION.”

32. OFFSEY, Company may upon wiitten netice {o Contractor, seloff any amount due from Conlractor, whether or not undar this Agreement,
agalnst any amount due Contractor of clalmed to be due by Contractor under this Agreement. In addiion, Company may withhoid from Contractor any
amount sufficient to relmburse Company for any loss, damage, expense or abllity for Contractor's actual, alleged or reascnably probable faliure,
based on factual evidence, to comply with the tenms and conditions of this Agreement.

33, SURVIVAL. The obligalions Imposed on Cantraclor pursuant to each Adicle of this Agreement, which by its terms contalns subject matter which
relates to lime periods subsequent to the tenm of this Agreement. including without Emitation the following Articies: WARBANTY, INDEMNITY,
DISPUTES, CONFIDENTIALITY, and this SURVIVAL provision, shall survive completion of the Services or termination of the Agreement.

34, EQUAL OPPORTUNITY. Company ks an equal employment epportunity employer and is a federal contraclor. Consequently, Conlracior agrees,
to the exient applicable, to comply with Executive Order 11246, the Vielnam Era Velerans Readjustment Assistance Act of 1974 and Section 503 of
the Vecational Rehabliitation Act.of 1873 and also agraes that these Jaws are incorporated hereln by this teference. Contraclor also agress to comply
with the provisions of Exectlive Order 13496 refating to the notice of employes fights under federal Eabor laws.

35, NO PUBLICITY. Contractor shall not, without Company’s prior willlen consent, engage In adveriising, promotion or publicity related to this
Agreament, or make public use of any Company idenfification In any circumstances related to this Agreement or otherwise, *Identification™ means any
corporate name, trade name, rademark, setvice mark, Insignia, symbol, loge or any other product, service or organization deslgnation, or any
specification or drawing owned by Company or its affiliales or any representation thereof,

36, E . Contractor shafl notlify Company in willing immediately of any delay or anficipated detay in Contractor's performance of
Ihis Agreement due to cm:ses or gircumstances beyoend the reasenable control of Contractor. Notice shall include the reason for and anticipated length
of the delay. Company may determine, in its sole judgment, lo extend the date of performance for a period equal to the time lost by reason of the delay.
Contractor shall not be eligible under any circumstances for additional compensation dua lo any such exlension of ime. Any extension of ime purstant
to this Article shalt be documented by a written amendment to this Agreement signed by both Parlles. Examples of such possibly excusable delays are
ralyral calamities, sirikes and boycolts, war or elvil unrest or governmental ackions and other events that are commonly deemed Force Majeure. None
of the foregoing, however, shall require Company to grant any extension of time for compleling the Services.

37. REPORTS. Contractor shalf provide periodic status reporls as requested by Company Representative. The status reports shall make pericdic
companisons of the Services rendered to date against the Scope of Work Including, any milestones and costs. Such reports shall inchede an
explanation of any significant variafions, an identification of any potential of known developments that may impact Company of the Services and any
conective actions iImplemented.
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SUBCONTRACTQORS. Contracter musi oblain Gompany's wiitten consent prior {0 retaining subcontractor(s) to perform any of the Services, If
c:;mpany authcrizes Gontraotor to utilize any subcontractors under thls Agreement, Contractor shall at a times be responsible for the acts and
omissions of subcontractors and agents employed directly or indirectly by Contractor, which shatl Include hoiding & necessary §censes and olher
authorizations to subconlract the Work or Services. Contractor shall be responsibie for performance of all the Sevices, whether performad by
Contractor or its subcontraclors or agents. This Agreement shall not glve rise to any contractual relationship betwesn Company and any subconteactor
or agent of Contracter. Company shall not undertake any obligation fo pay or to be responsible for the payment of any sums lo any subcontractor or
agent of Contractor. Upon request of Company, Contractor shall fumish to Company coples of any execuled subcontracts entered into between
Contractor and any subconiractor or agent
39. SHSPENSION OF SERVICES. Company may, at any fime, by written notice, require Contractor to stop all, or any portion, of the Sarvices for a
period of up to ninety (90} days ("Suspension Period”) and any further period to which the Parties agree. Upon receipt of notice, Conteactor shall
immediately coase performance under this Agreament for the entire Suspenston Perlod. Prior to the expiration of the Suspensien Period, Company
shall either: (a} cancel the Suspenslon Perlod; {b} permit the Suspension Perod to explre whereupon Contractor shall restimia Its performance of the
Setvices; or {c) terminate this Agreement pursuant to the provisions of the Adicle enfilled “TERMINATION'. If the suspenslon Is canceled or permitted
fo expire, Contractor shall be granted a corresponding adjustment te all time periots and completion dates. Company shall not be liable for any
payments to Confractor for expenseas incurred during the Suspansion Periad.

40. NOWAIVER. The failure of Company fo insist upon or enforce, in any instance, strict performance by Contractor of any of the termis or

conditions of this Agreament, or to exercise any rights hereln conferred shall not be construed as a walver or refinquishmant to any extent of its right fo

is.sart, or sely upon any such terms or sights on any fulure cocasion, No walver shall be valid unless stated in a written notice issuad pursuant to {his
gmemen!

NO ORAL MODIFICATIONS. No modification of any provisions of this Agreement shall be valid unless in wilting and igned by duly authorlzed
reyresentatives of both Parties. Company Represantative is not the duly authorized representative for amandments to this Agreement. Representatives
of both Parties intemally autherized o execute such documents pursuant fo its corporale policies shalf sign any amendments to this Agreement.

42, CAPTIONS. The captions In this Agreement are for convenience and refarance only and the words contalned thereln shalf in no way be held to
expla%n modify, ampiily or ald In tha interpretation, construction or meaning of the provislons of this Agreement. -

GCOUNTERPARTS, This Agreament may be executed in counterparts which, taken together, shall constilule a single Inslmment
44 AUTHORITY, Each Individual executing this Agreemant an behalf of the Parfies represents and watranis that he or she Is duly authorized to
exacute and deliver this Agreament on behall of thefr Party and that this Agréement is binding upen their Party in accordance with lis tarms and
condilions.
46. COMNSTRUCTION OF AGREEMENT. Bo!h Partias have parlicipated in the negotialing and drafting of this Agresment. Therefore, the terns and
canditions of this Agreement shall not be construed against either Parly as the drafiing party.
46. NOTICES. Al notices to be glvan undaer this Agreement shall be in willing and either sent by; (1) pre-pald U.5. lirsl-class mafl, tn which case
notice will be deemsd delivered as of two business days after malling; (2) = nafionally recognized pre-paid ovemight courier service, in which case
nolice shali be deemed delivered as of the date shown on the courier's delivery recelpt; or (3) telecopy sent during businass hours of the redipient, in
which case notice shatt be daemed defivered when ransmitied provided that a transmission report is generated reflecting the accurate transmvission of
the notice. Afl comespondence shall reference the Agresment number, Notices shalt be directed to the addresses of the parties en the front page of this
Agreament.
47. SEVERAL LIABILITY. !nthe avent that more than one legal entity acqﬂires goods and Sevices hereunder from Conlractor and Is a party to
this Agreament, compansation payable or ofher obligations owed by sach such entity with respect to any goods and/or Services provided by Conlractor
under this Agreement shall be axclusively the obligation of the entity that acquires such goods andfor Services. No such entity shall have any Habliity
whatsoever {whelher by direct payment, offset or alherwise) In cannection with goods andfor Services acquired by any other such enlity. Each such
enlity is severally and not jolntly fiable to Cenfracior hereunder, and each such eniity disclaims any and aft financlal or olhar responsibliity, except with
respect to goods andlor services that are furnished and involeed to such entity. if Contractor Is comprised of more than one enlity, alt such entities shalt
be jointly and saveraliy liable for all obligations of Contractor under this Agreement.

}

Page 10 of 14




Agrecment #: 5660028693

SCHEDULE B - STATEMENT OF WORK

BETTER BUILDING CHALLENGE
CDD PROGRAM MANAGEMENT SCOPE

1. Contract Negotiation with Company
2. Grants Management and Administration
3. Consultant Oversight and Supervision
a. Assistance with Program development work-scope and implementation
b. Review of work product, invoices and program expenditure for consistency with
scope of work and contractual obligations
¢. Review and approval of qualifications of sub-contractors and functional oversight
of their work-product
d. Monitoring, tracking, and reporting on consultant activities and progress w1th the
program.
e. Periodic Meeting with consultant to review progress and eliminate bottlenecks
within the City
4, Provide technical support for program nnplemantatmu, including:
: a. NHPA Section 106 Review and Compliance for historic buildings affected by
program '
b. Preparation and implementation of Waste Management Plans for program :
implementation
c. Coordinate entitlement processes for potential building retrofits (work with
Building and Safety, Bureau of Engineering and Planning Departments)
d. CEQA/NEPA review and compliance, and review of program for compliance
with other applicable and relevant local, state and federal laws and regulations.
Coordinate City of Los Angeles (“City™) interdisciplinary team's effort and general
management of team's work (accounting, contracts, administration, support staff and
other City Departments working on the program).
Provide feedback on program activities to CDD Senior Management (Director of
Administrative Services and Assistant General Manager) and overall status of program
. Consult with City Attorney regarding contractual and compliance issues relating to the
program,
Prepare and present City Council Reports and Motions for matters such as status,
~ contractual amendments, budget appropriations and other issues relating to the program.
9. Liaison between City and Company on contract and program-related issues.

o 4_

N o

@0

SUSTENTO GROUP PROGRAM/PROJECT MANAGEMENT AND DEVELOPMENT:

Sustento Group is under contract with the City of Los Angeles to develop, launch and manage
the LABBC, the goal of which is to achieve 20% energy savings across 30 million square feet of
existing buildings by the year 2020. In support of this goal, the LABBC will work with Los
Angeles Department of Water and Power (“LADWP*) and Company to offer a range of
technical support services and other incentives to participating owners, and will work closely
with the business and non-profit communities to reach out to property owners and drive
patticipation.
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It is envisioned that the LA Area Chamber of Commerce (“Chamber™) or another similar
independent business organization will serve as the physical home of the LABBC, with
dedicated staff taking primary responsibility for conducting outreach activities to bring more
businesses in to the program. LADWP and Company will fund technical support services and-
other incentives, which will be offered to participating businesses. Sustento Group will serve as
the bridge between these two elements of the LABBC ~ outreach to businesses, and delivery of
technical support.

Program Development, Program Management and follow-up efforts include, but are not limited
- to the following tasks: ‘

1. Oversee all sub-contractors; coordinate with CDD, LADWP and Cbmpany;

2. Work with LADWP staff and vendors to develop technical services offerings, including
but not limited to energy audits, rebate application support technology selection
assistance, and project management support;

3. Work with LADWP staff to conduct onboarding and trammg of technical service
providers, including development of general scope of work and deliverables;

4.  Hire qualified subcontractors to perform support functions such as construction
management to supplement LADWP technical service providers as needed, either on an a
time-and-materials, lump-sum, or other agreed-upon basis;

5. Organize and conduct follow up meetings with companies that have received energy
audits or other services to explain energy audit findings, business issues, and other
information to support the implementation of building energy retrofits;

6. Oversee and manage provision of techmical project development support, such as
assistance in evaluating energy audit findings, energy modeling services, tracking and
analysis of building utility consumption, development of specifications and bid
documents, assistance with utility rebate applications and documentation, and project
management support;

7. Coordinate communication between City, Chamber, LADWP, Company and other
partner organizations;

8. Train affiliate business organizations’ staff on the LABBC program offerings, benefits of
participation, and the benefits of energy efficiency more generally;

9. Contribute content for marketing and outreach materials for use by affiliate business
organizations® staff Lead and participate in workshops and other events / meetings;

10. Collaborate with the affiliate business organizations to bring in additional funding in the
form of donations, grants, and sponsorships from outside entities;

11. Follow up with property owners who have completed retrofits to-ensure that projected
savings do in fact materialize, and if not, take corrective action;

12. Develop case studies on completed projects;

13, Fund the cost to enroll all properties that participate in the LABBC in Energy Star
Portfolio manager and WeGoWise to automate tracking of energy performance over
time;

4. Engage a market research firm to develop a detailed market segmentation study to enable
targeted marketing of program offerings;

15. Maintain and update the LABBC website to communicate progress and engage the
broader comrunity,; ‘
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16. Reach out to potential project funders to expand & enhance the web-based directory of
capital providers for the purpose of streamlining project financing and introducing the
most competitive funding options available ;

17. Conduct energy efficiency financing charrettes to introduce financing options PACE, On-
Bill Financing or Repayment, Energy Services Agreements, and other financing options
to main points of contact at participating companies;

18. Facilitate conversations between property owners and capital providers to share
information while maintaining property owners’ confidentiality until the property owners
are ready to engage directly with capital providers;
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SCHEDULE C - COMPENS

2013-2014 ARRA Continuation Program - City of Los Angeles

" Total
' $393,800.00 ‘Ststento $1,276,400.00 $1,670,200.00
SoCalGas _ ____LADWP
Co-funding Maxirmum Co-funding Maximum
2013-14 Tasks Ratlo Contribution Ratlo Contributlon
Finance Tasks (Sustento) 50% $178,696.00 50% $178,696.00
Other Technical Tasks {Sustento} 35% $321,652.80 65% $557,355.20
Project Management & Related Tasks {COD} 43.20% $170,121.60 56.80% $223,678.40
2013-2014 Total Max. Contribution $670,470.40 $999,729.50  $1,670,200.00
LA Community Development Departmant
Proposed Budget & Staffing Plan_ :
4/3/13-3/3/18 |
Hous! & P e
Month Manth Rate A#of.shf_f_ . . Yorat
Staff Superviston, Program/Preject Management,
Robert Manford Db Grant/Contract Adminlstration Program Management | 72 3 15 59.01. $ 1294
| Rebert Manford 65 9__ |5 6196 S 35247
: - ] 48993
Shallylo cod Administrative Compliance, EMBV | 35 3 43.62 S 4S5
Shellvlo 30 8 ‘5-8mj;.1__. :
‘ TR
Sonia Gandls cop Accounting/Budget control Accountin 25 3 S 8015 54511
oz Gardia bz} o Is eris s ia.074]
{ & 17,585
o, amarit! .CoD Accounting .. SAccounting 25 3 § 32268 1 S 240
| Medy Mamarill 2 9 1¢$ =erl 1 1§ Joit
: 5 9,431
Rhonda Gaston €O Prograrn Manasement _iProgram Management | 10 3 15 8263] 1 $. 2
Rhonda Gaston i . 10 9 % 9z201] 1 S 8281
+ s 16,510
Jefire Whitmore €ob Pro ant Propram Management | 30 1. 3 _ 1 & 7447 YT}
' 7 9 |9$ 818 5. 45%
B 2.160
€0D General Admilnistrative Support Services, Fringe Benefils, etc $ 85,875,
Total CBD 196,900
- Total 2013-2014 15 333,800,
Sustanto Group Proposed Budget & Compensation Schedule : i
Nzme Organization Position Hours/Month {4 Months] Rate {Pofstaff| Totsl | |
: 8/1/13- 6/301317/1/13- 1231713 ] | 4fufa3- 6130713 | 9/1/83- 13434043
David Hodgins Sustento Group Prasident 140 12 13 mol 1 13 zmooolls  eaeonool$  weocnm) 63,000.00 12600000
Praject Development Sub-contradtor to Project Development ' | i
Manager Sustento Manager 2§55 LS S l0f)s 45000015 90,000 4500000 90,0000
Sub-contractor to .
Project Developer Sustento Project Developer oS ) 1 |5 2mmo]fs '.',zmm. $ 1400000 220000 1040000
Sub-contractorto '
Marketing Coordinator Sustento Masketing Coordinator 1215 30| 1 S Arolld 00008 144000 720000 1440000
Sub-contractorto i Bl
AccountingfAdmin Sustento Aocounting/Admin 40 12 $ | 1 }$ ss00ils  240000[% 4,8&.00. : 2,400.00 450040
Sub-contractorsto  Wabslte Beveloper, Data . : 1
| Website & Data Manager sustento Maragemant Firm 75 248 B0} 2 S ;ONI|S G000 1SN0 £,750.00 BINX
Supplementst Technleal | Sub-contractorsto ‘ '
, Resources Sustento o 2 {5 18] 1 {$ nw :_ $  1800000]5 3600000 - 200000
fupenses $ 400l ‘:5, 10000005 20000.00 10,000.00 20,000,060
votal sustento JINRNR 1§ 1595500018 _ 319,10000 159,550.00 319,100.00
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