
Agreement#: 5660028693 

·= I 0 Gas Company 

A ~ Sempra Energy utility~ 
Southern California Gas Company Standard Service Agreement 

!'!!!: 
Labor and/or Services 

PROJECT: LA Better Buildings 
Challenge 

CONTRACTOR: City of Los Angeles 
1200 W 7'h Street 
Los Angeles, CA 90017 

MAIL ORIGINAL INJIOICE TO: 

Southern California Gas Company 
Accounts Payable 
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 ofSempra 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 Services. Contractor may at any time 
upon written notice to Company change the designated Contractor Representative. 

COMPENSATION 

Contractor Representative: Rhonda Gaston 
Contractor Representative: Robert Manford 

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 Contractor 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 liable 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 4/112013 and shall be in full force and effect through 
12/3112014, 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. All 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) 
All 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 to 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 71H 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 TIDS AGREEMENT OR SHALL BE 
USED IN THE INTERPRETATION OR CONSTRUCTION OF TillS 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/J/20 13. 

Southern California Gas Company 

Name: Richard D. Hobbs 

Title: Director- Supply Management & 
Supplier Diversity 

City of Los Angeles Community Development 
Depart 

honda Gaston 

Title: Assistant General Manager 

Page 3 of14 



Agreement#: 5660028693 

SCHEDULE A- GENERAL TERMS AND CONDITIONS 

1. PARTIES. This Agreement Is entered lnto between Company and Contractor. Contractor Is the finn, person, corporation, or tluslness entity 
performing the "Work• 01' "Services• specified In this Agreement. 
2. CONTRACT fORMATION. By this Agreement, Company offers to contract with Ccntractor solely upon the terms and condHJons stated herein. 
Any additional or different terms and conditions proposed by Contractor or Company prtor to the execution of this Agreement are not agreed to. and 
hereby expres:sty rejected. Any addiUonal or dffferent terms and conditions proposed by Contfactor or company after the date of this Agreement shall 

no force and errect unless expressly agreed to In wrillng by both parties. Contractor a<:cepts and shall be bound by the tenns and conditions of 
upon the earlier of (a) the date on which it executes and returns the acknowledgment capy or (b) when It ca;nmences performance. No 

shall be binding 
or authorize Contractor to make or modifications to lhe scope of wotlt 

amount due, or (c) 'lhenature or quantity of the goods and services 
In as an amendment to this Agreement No 

price, Company 
the reason for the adjustment 
tax as a sales or use tax. and separately state 

excludable from such lax. 

lesser or the amount payable 
considered to be a retailer, 
amount or such tax and any 

In accordance with established professional business standards and ethics and In 
Contractor shall remedy any and all deficiencies In lts Services that result from Contractor's 

represents and warrants that all the Services performed hereunder shall be in compllan<:e with the 
and any other description ot services set forth In the Scope of Work. and the terms and conditions of 

fumlshed hereunder falling to meet such standards, and require Contractor to promptly repeat. 
Contractor fur1her wal'tants and agrees that none of the materials to be 

of Work shaD contain asbestos or asbestos-containing 
not available. 

Company at all times. but such right of 
nor shall sUch inspection waive 

reasonable access to 
COntractor 

or 
of 

and 

understands that the California Pubtlc Utnlties Commission t•cpuc·) 
certain Affiliate Rules, Including, without limitation. CPUC Decision ro, ()6..12-

2004. Contractor and Its permitted subcontractors may be tn receipt of or 
rules. In accordance with those rules, Contractor understands and agrees, and 

shall cause Its agree not disclose or allow a:ecess to: (1) any non-public information of San Diego Gas & 
Electric Company and/or Southern California Gas Company wtth any entity affiliated with such utilities by virtue of substantial, .even if not majority. 
direct or Indirect ownership other than the ultimate parent company of bath such entitles, Sempra Energy (each, a "Sempra Subsidiary"): (2) any non­
pubDc electric or gas marketing, procurement or transmission-related Information of any Sempra Subsidiary with any other Sempra Subsidiary: (3) any 
non-public transmlsslon~related lnfonnatian of any Sempra Subsidiary's transmission operations with persons participating In the performance of the 
same Sempra Subsidiary's or any other Sempra Subsidiary's electric and/or gas procurement. marketing or other merchant functions; or (4) any gas 
p~~u;:;::;·~m:al~rketing or merchant Information associated with Southern California Gas Company's merchant function with persons participating In 
tt Southern California Electfic Company's gas operations function. 

Contractor and agree that they may be required to complete tralnlng regarding the 

partnership shan be created with Company. 
empbyees are properly licensed (including, to the 

Work or Services, all necessary and appropriate licenses from the contractors' State license 
{including halling all necessary authorizations} to perform fhe dass and type of Services as specified in this 

properly insured, equipped, organized, staffed, and financed to handle such Service&, and shall remain properly 
licensed, authorized, insured, equtpped, organized, staffed and financed to handle the Services or the Work throughout the term of thfs 
Agreement Contractor shall not employ tor the Services any personnel or subcontractor unskilled or un!icensed In 1he work assigned. 
11.3. Contractor acknowledges that It Is responsible for Its debts and obligatiOns. Subject to and wlthoutllmlUng Contractor*$ obligation to perfonn 
as required under this AgreemenL Contractor understands and agrees that Company has no authofity to direct or control Contractor, Its 
subcontmctors, suppliers, agents, or employees. Contractor shall perform the SeNices tn an orderly and professional manner In ac;eordance with 
Industry standards. Contractor shall use prudent buaines& practices in Its relationships With subcontractors, suppliers, agents, and 
employees. Contractor shall not hold Itself or Its employees out as employees or agents ct Company. Subject to the Artlde entiUed 
•suacONTRACTORS• herein, Contractor acknowledge& that lt Is free to contract with others for almllar services. Conttactor shall provide and 
maintain Its own business premises, equipment. and supplies at Its sole expense. 
11.4. Ptlor to commencing services and upon request of Company, Contractor wltl provide a list of employees and subcontractor's employees who 
will directly execute Services under this Agreement The employee list will disclose any Individuals who are fonner employees of Company or of any 
affiliate, parent or subsidiary of Company. Company has the right to disapprove Ule use of one or more of Contractor's or subcontractor's employees 
who wlll be executing the Services, and upon such notice of disapproval, Contmctor shall immediately cease the use of such lndivldual(s) In executing 
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on, in whole or In part, In the course of performing the Services and solely compensated for under thls Agreement (hereinafter, collectively, "lnvenUon'1 
shaU be owned by Company and shall be delivered to Company upon completion of the Services. Contractor agrees that any copyrightable Invention 
shall constitute a •work made for hire." Contractor hereby assigns to Company, and shall cause Its subcontractors to assign to Company, without 
royalty or any furth.er consideration, COntractor's and any subcontractor's entire right, title and Interest In and to any such Inventions. At Company's 
request. Contractor shall execute. or cause Its subcontractors to execute, an assignment confirming such acllon upon lhe completion of any work made 
for hire. 
1:2.2. Contractor hereby grants to Company, and shaH promptly either cause Its subcontractors to grant to Company or shaU promptly sublicense to 
Company, an Irrevocable, assignable, nonexclusive royalty~free unrestricted license to use, copy, dlslrlbute and make derivatives of any proprietary 
rights or specialized knowledge of Contractor that are part of any *Work Producr (defined below) furnished by Contractor to Company under this 
Agreement. 
12.3. If requested by Company, Contractor_ agrees lo take aU actions necessary, at CompanY's sole cost and expense, to obtain, maintain or 
enforce patents, copyrights, trade secrets and other proprietary rights In connection with any Invention, and Contractor agrees that Its obligations under 
thls Article &hall survive termination or expiration of this Agreement 
12.4. Any and all material and tangibly expressed Information prepared, accumulated or developed by Conlfactor, any subcontractor or their 
respective employees or representatives, Including, wllhoulllmltatlon, documents, drawings, designs, calculations, maps, plans. workplans, text, filings, 
estimates, manlfesl$, certificates, boolts, speclficatlons, sketches, notes, reports, summaries, analyses, data models and samples, Including 
summaries, extracts, analyses and preliminary or draft materials developed In connection therewith (hereinafter, collectively 'Wort< Producf'), shall 
become the sole property of Company without any further consideration to be provided therefore when (i) prepared or In process, solely in connection 
wllh the Services and VI) whether or not delivered by Contractor. Contractor shall deliver the Work Product, or any portion thereof, to the Company on 
request, togeth6rwllh any other requested materials and/or equipment furnished to Contractor by Company hereunder, and, In any event, upon 
termination or explratlon of this Agreement. 
13. INDEMNity, 
13.1. As between COmpany and Contractor, Contractor shall be Solely responsible for and Contractor shall Indemnify, defend and hold Company, 
and Hs current and future parent company, subsidiaries, affiliates and their respective directors, officers, shareholders, employees, agents, 

successors and assigns {colleclively, including COmpany, the •Jndemnltees1 harmless for, from and against any and an claims, 
losses, liabilities, pena!Ues, flnes, damages, costs or expenses Including without llml!ation, reasonable attorneys fees 

and outside counseQ of any kind whatsoever resulting from: (a) Injuries to or death or any and all 
the general pubftc, or any employee, agent, Independent contractor or consultant or affiliate of 

connected In BJ:lY manner with the performance of SeJVlces by Contractor, Its subcontractor or any olt1er 
person (b) damage to, loss, and/or destruction of property, arising out of or connected in any manner with the 

subcontractor or performing on behalf of COntractor, (c) Contractor's ranure to comply with 
herein party claims of any kind, whether based upon negligence, strict liability or 

any of its subcontractor's acts or omissions In breach of this Agreemenl This 
death, toss, damage or destruction is caused by either the willful misconduct of 

way limit the amount or scope or liability of 
relating thereto. 

date of this Agreement, and thereafter during 
of Insurance thereafter, executed by 

so, as evidence of aU Insurance pol!cles required 
Contractor has obtained an insurance required by this Article and has provided 

POIIICY 1maJ1 be canceled, materlaJiy revised, or subJect to non~renewal Without at least thirty (30) 
days for non-payment of premium. Contractor shall provide Company wilh renewal 

or after euch expiration. Insurance shall be maintained wlthout lapse In 
certified <:aples of Contractor's policies of Insurance, upon request. 
and any of Contractor's policies providing <:average excess of the required 

and Contractor shall not eeek any contribution from any insurance or se!f·lnsurance 

Insurance shall be written by companies having an A. M. Best rating of •A -,VII" or beHer, or equivalent. 
be solely responsible for any deductible or self-Insured retention on Insurance required hereunder. 

Diego Gas & ElectOc Company and Its parent company, and Its subsidiaries, affillates and their respective 
representatives, successors and assigns shalf be named as an additional insured for the Commercial General 

!I as listed below. The Commercial General Llab!nty Insurance policy listed below shall also provide a 

Insurance maintained by Contractor below except the Commerclal Automoblle Uabnity pollcy shall 
Company. 

and maintain an •occurrence• form commercial general UabU\Iy pollcy or 
advertising inJury, products/completed operations 

There shall be no explosion, coUapse or 
an amount of nol tess per occurrence. If the policy maintains a policy 

twice the per occurrence 
Contractor shall maintain an automobile liability policy or policies Insuring against liability for 
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damages because of bodily injury, death, or damage to property, ~ncluding loss of use thereof), and occurring In any way related to the use by or on 
behalf of Contractor, in pursuit of the Servfces, including loading or unloading ef any of Contractor's automobiles (including owned, non-owned, leased, 
rented/or hired vehicles). Such coverage shall be in an amount of not less than $1,000,000.00 eomblned single limit. 
14.7.3. Wqr1<efs' Compensatjon & Em[)kwers' Lfabl6ty Insurance. In accordance with the laws of the' state(s) in which the Work shall be performed, 
Contractor shall maintain In force workers' eompensalfon insurance for all of Its employees. tr appllcabte, Contractor shall obtain U.S. Longshoremen's 
and Harbor Wod<ers oompensatlon Insurance, separately, or as an endorsement to workers• compensation Insurance. Contractor shall also maintain 
Emptoyer's Uabillty coverage In an amount of not tess than $1,000,000.00 per accident and per employee for disease. In lieu of such Insurance, 
COntractor may maintain a self...Jnsurance program meeting the requirements of the State(s) In which the Services shall be performed along with tile 
required Employer's Uabllity Insurance. 
14.7.4. Ponution lfabffjtv Insurance If appncable to the Scope of Work under this Agreement, COntractor shad rilalntaln pollution llablllty Insurance 
or Insurance policies Insuring against liab11ity arising out of activities contemplated under this Agreement or as might be required by federal, state, 
regional, municipal and local laws. In an amount of not less than $1,000,000 per daim. If the policy maintains a policy aggregate, such aggregate shall 
not be less than twice the per claim limit. 
14.7.5. Professional UabUitv Insurance, If the Contractor Js providing professional design, engineering or other professional services (Including 
Deslgn~Bulld), Contractor shan maintain Professional Llabllity insurance covering liability arising out of error, omission, or negligent act in the 
performance, or lack thereof, of professional services contemplated under this Agreement ln an amount of not less than $1,000,000 per claim. If the 
policy maintains a policy aggregate, such aggregate shall not be less than twice the per claim limit 
14.8. Contractor's Subcontractors. In accordance wlth the Article of this Agreement enUUed .. SUBC.ONTRACTORS", Contractor shall accept total 
responslbUity to require all other persons, firms and corporatioos engaged or employed by Contractor 1n Connection with the performance of the SCOpe 
of Work to carry and maintain coverage with limits not fess than those required' 1n this Article. Contractor shalllncorporate Insurance requirement by 
reference within any contract executed by Contractor and Its subcontractors, sub--subcontractors, suppliers, and agents shall cause each 
subcontractor, sub-subcontractor, supplier, and agent to comply with the tenns of this Agreement. Contractor will obtain and verify accuracy In their 
entirety of certltlcate& of Insurance evidencing required coverage prior to permitting Its subcontractors, sub-subcontractors, supp6ers, and agents from 
performing work or services on the property of Company. Contractor will furnish original oortifk:ates of insurance with additional Insured endorsements 
from all of Its subcontrectors, sub-subcontractors, suppliers, and agents as evidence thereof as Company may reasonably request. 
14.9. ~ Contractor shall Immediately report to Company, and prompUy thereafter confirm In Writing, the occurrence of any Injury, loss or 
damage incurred by COntractor or lis consultants, subcontractors, sub--subcontractors, suppliers, agents or Contractors receipt of notice or knowledge 
of any claim by a third party of any occurrence that mlght give rise to such a claim over $100,000. Upon completion of Contractor's Servtces, 
Contractor shall submit to COmpany a wrUten summary of all such injuries, losses, damage, notices or third party claims and occurrences that might 
give rise to such dalms. Nil reports are required. · 
15. SUPPLIER DIVERSITY. It is the policy of Company to provide ma>:lmum opportunity for women: minority and service disabled veteran bustness 
enterprises, hereinafter referred to as OBE (Diverse Buslness Enterprises), to partlclpate In the perfonnance of contracts. Company e>:pects as 
satisfactory performance to this Agreement, Contractor to utilize DBE subcontractors and suppliers and, as allowed by Federal and State raw and 
regulations, to use good faith _efforts to set and attain Qoals In parity with Company goals when contracting for work with Company. Contractor shall 
submit on a timely basis any documentation required by Company to report Contractor's OBE expenditures In connection with this Agreemenl 
16. ASSIGNMENT Contractor shall give personal attenUon to the execution of the Services herein proylded for, and shaH not permit this Agreement 
to be assigned votuntarily,lnvotuntarlly or by operation of law; nor employ any subcontractor for the execution of the same or any part thereof, without 
the express prior written authorization of Company. No such written authorization, however, shall be construed as discharging or releasing Contractor 
In any way from the performance of the Services or the fultlllment of any obligation specified In this Agreement As Snowed under State law, Contractor 
shall remain jolnUy and severally liable with any permitted assignee for any failure to comply fully with all appHcable obligations hereunder this 
Agreement Company may assign In whole or In part Its rights and obligations under this Agreement at any time without the consent of Contractor. 
17. TIME. Time Is expressly agreed to be of the essence In any performance related to this Agreement and each, every and all of the tenns, 
conditions and provisions herein. 
18. GOVERNING LAW. The formation, Interpretation. performance and enforcement of this Agreement shall be governed by and enforced under th~ 
laws of the State of California, without reference to prinCiples of conflicts of laws. ' 
19. COMPUANCE WJIH LAWS. Conlractor and Its subcontractors at all times during performance of the Services shall comply with and observe, all 
applicable federal, state, regional, municipal and local laws, ordinances, rules, codes, regulations, executive orders, applicable employment. safety and 
environmental orders and any appllcable orders or decrees of admlnlstraUve agencies, courts or other legally consUMed authorities having jurisdiction 
or authority over COnttactor, Company or the Services furnished under this Agreement, as In effect from time to time, including, but not tlmlted to, the 
lmmlgratlon Control Act of 1968 and the Foreign Corrupt Pntotices Act (15 USCS §§ 78A and 78m et seq.-) ("Applicable Laws•). Prior to the 
performance of any Work, COntractor shall, at Its own cost, have obtained, and shall have caused aU subcontractors to obtain, aU ncenses and permits 
required by Applicable law& to engage In the activities required of them In connection with this Agreement. 
20. TERMINATION, It Is also expressly agreed that Company shall have the right to termtnate this Agreement, or any part thereof, at any time for Us· 
sole convenience upon ten (10) business days' written notice to Contractor. Contractor shall fully justify and document to Company In wrJ(jng any 
tennlnatlon charges ctalmed by Contractor (which shall not exceed 110% of the reasonable and actual cost already Incurred of direct labor, materials 
and overhead). In no event shall Contractor be entitled to payment tor any Services which has not been authorized by Company, or Is not yet 
performed, or any anticipated profits for any Services that l'lave not been authorized or performed. Any payment of termination charges shall occur 
within thirty (30) days of receipt of COntractO(s written submittal of charges and justification to Company 's satisfaction. Company shall have the right to 
review and verify by Independent auart. any termlnatlon charges claimed by Contractor prior to payment 
21. ~. Without limiting the generality of any other provisions herein. Contractor shad Indemnify, defend, and hold Company, and Its current and 
future, direct and Indirect parent company(ies), subsidiaries, affiliates and thelr respective directors, officers, shareholders, employees, agents, 
representatives, successors and assigns harmless from and against any mechanic's lien or stop notice claim against Company by Contractor, 
subcontractors, employees or agents pertaining to the Servlces specified In this Agreement If Contractor falls to remove or discharge by bond, 
payment or otheiWise any Hen or dalm wlthln five (5) business days after Company's written demand to do so, Company may offset the compensation 
otherwise payable to Contractor under this Agreement or any other agreement ln order to pay such llenors directly. 
22. RETENTION. Company shall have the right to withhold a retention from payments due Contractor. The amount of the retention shall be paid 
within .45 days after completion as defined by canromia Civil Code Section 3260. Provided, however, the COmpany may require Contractor to provide 
conditional or unconditional lien releases, as a condition to withhold the retention and such additional amounts due COntractor as necessary unlll such 
liens have been satisfied by Contractor.- In addition, Company may use the retenlion to satisfy directly the dalm of any lienor. 
23. AYQli. Company reserves the right to designate Its. own employee repreSflntative(s) or Its contracted representative( a) with a certified public 
acoounting finn, who shall have the right to audit and to examine any cost, payment, seutement or other supporting documentation resulting from any 
Services performed under this Agreement. Any such aud!t or examination may be undertaken by Company or Its contracted representative at 
reasonable times during normal business hours with ten (10) days written notice thereof and In confonnance with generalty accepted auditing 
standards. Contractor agrees to fully cooperate with any such audlt(s). 
23.1. Contractor shall include a slmnar clause In Its arrangements with Its subcontractors reserving the right to designate Contractor's own 
emptoyee representative(s), its contracted representatlve(s) trom a certified public accounUng firm. and/or representative(s) from Company, who shall 
have the right to audit and to examine any cost, payment. settlement or other supporting docomentation resulting from any Item related to the Services. 
23.2. Contractor shall be nollfted In Writing of any exception laken as a result of an audit of Contractor or a subcontractor. Contractor shall rerund 
the amount of any exception to Company within ten (10) days.lr 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 tesser of ten percent (10%) per annum or the maximum lawful rate. Interest shall be 
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computed from the date of written notification of exceptlon{s) to the dale Contractor reimburses Company In full for any excepUon{s). In the event an 
audit In accordance with thts Article discloses an overcharge of five percent (5%) or greater, then Contractor shan reimburse Company for the cost for 
the performance of such audit. 
23.3. Company's right to audit shall extend for a period of five (5} years following the date or final payment under this Agreement. Contractor and 
each suboontractor shan retaln all necessary records and documentation for the entire length of this audit period. 
24. TAXES. Contractor assumes exclusive liability for and shall pay before delinquency, all federal, state, regional, munfclpal or local sales, use, 
excise and other taxes, charges or contributions Imposed on, or with respect to, or measured by the equipment. materials, supplies or labor furnished 
hereunder, or lhe wages, salaries or other remunerations paid lo Individuals employed In connecUon with, the performance of the Services. Provided 
that the conditions of indemnification as set forth ln this Agreement are satisfied, Contractor shall indemnify, defend and hold Company, and Its current 
and future, direct and Indirect parent company~es}, subsidiaries, affiliates and their respective directors, officers, shareholders, employees, agents, 
representatives, successors and assigns harmless from and against any claim, liability, penalty, interest and expense arising by reason or Contractor'& 
failure to pay such taxes, charges or contributions. 
24.1. Without limlting the generallty of this Article, Contractor agrees to treat all individuals performing the Services under this Agreement. except 
those subcontractors kfenttfied ln the Scope of Wol'k or Compensation Schedule or as otherwise approved by Company, as employees or Contractor 
for purposes of federal and slate Income taxes, Social Security and Medicare taxes, unemployment and disability Insurance premiums. No excepUons 
shall be permitted under this Article without a written Amendment to this Agreement prior to any Individual performing any required Services under this 
Agreement. Contractor agrees that. at any lime during the performance of this Agreement. Company shall have the right to audit Contractor's 
compliance with lhls provision In accordance with the Article entiUed NAUDIT". 
24.2. To the extent any portion of the Services are performed In the State of California, ellher (a) Contractor represents that Contractor Is a 
California resident or registered with the California Secretary of State and shall provide Company with an original and a copy of Form 590, Withholding 
Exemption Certificate, In accordance with California Revenue and Taxation Code Section 18662 and regulations thereunder; or (b) seven percent (7%) 
of all compensation payable to Contrac1or for Servic:es performed In California shall be withheld In accordance with applicable California Franchise Tax 
Board ("FTBj or successor regulations, unless Company has been notified In writing by FTB that wllhholdlng is waived or a lower rate of withholding is 
aulhorized. 
24.3. 
to the 

I 

other to minimize the tax liab1Jity of both Parties 
separately slating taxable charges on Conttactots 
as reasonably requested. 

understanding or agreement to which the Parties are 

and tax structure cf any transaction 
or other agents) 

and all materials of any kind 
an wlthln the meaning of 

Is entitled, in its 
a 

part, of any provisions hereof shall not affect the validity of any other provisions hereor. 
cannot be resolved between Contractor Representative and Company Representative shall be referred to Company 

!
~~~i~~~~~~~~~~~~~~~!r!e~sol~ution. If Company and Contractor cannot reach an agreement wlthln a reasonable 

litigation as provided for herein. In no event shall the litigaUon of any controversy 

or Interpret any tenns of this Agreement, unless the Parties agree In wrlling otherwise. such action 
of California located In the County of Los Angeles (or,lfthe federal courts have exeluslve jurisdiction 

In the U.S. District Court for the Central District of California), and the Parties hereby submit to the exclusive 

litigatioO to enforce or Interpret any of the tenns of this Agreement, the prevailing party shall be entlUed to recover from the 
unsuccessful party an costs, expenses, (lnctudlng expert testimony) and reasonable attorneys rees (Including fees and disbursements of In-house and 
outside counsel} incurred therein by the prevailing party. 
27. CONFJDENDAUTY. For purposes of this Agreement, Ole term "Confidential Information• means proprietary informatiOn concerning the 
business, operaUon& and assets pf Company, Its parent company{les), subsidiaries and/or affiliates, Including, without limitation, the terms and 
conditions of this Agreement or any related agreement,lnfonnation or materials prepared In connection wlth the performance of Services under this 
Agreement, or any related subsequent agreement. designs, drawings, speclficatlons, techniques, models, data, documentation, source code, object 
code, diagrams. flow charts, research, development, processes, procedures, know-how, manufacturing, development or marketing techniques and 
materials, development or mal'keting timetables, strategies and development plans, customer, supplier or personnel names and other Information 
related to customers, suppliers o,r personnel, pricing policies and financial information, and other lnfonnation of a similar nature, whether or not reduced 
to welting or other tangible form, and any other trade secrets. ConfldenUallnformalion shall not include: (a) Information known to Contractor prior to 
obtalnlng the same from Company; (b) lnformaUon in the public domain at the time of disclosure by Contractor; (c) lnfonnalion obtained by Contractor 
from a third party who did not receive same, dlreclly or Indirectly, from Company; or (d) Information approved for release by express prior written 
consent of an authorized officer of Company. Contractor shaD have the burden of proof In establishing that its·use of Company Information Is permitted 
by (a), (b), (c) and/or (d) of this provision. 
27.1. Contractor hereby agrees that it shall use the Confidential Information solely for the purpose of petformlng Servlces under this Agreement 
and notln any way detrimental to Company, Its parent company{ies), subsidiaries and/or affiliates. Neither Contractor nor Its dlreclors, officers, 
employees, agents or representatives shall use the Confidential information for their own benefit 
27.2. Contractor agrees to use at least the same degree of care Contractor uses with respec1 to Its own proprietary or confidential Information, 
which in any event shall result in a reasonable standard or care to prevent unauthorized use or disclosure of the Confidential Information. Except as 
otherwise provided herein, Contractor shall keep confidential and not disclose the Confidential Information. Contractor shall cause each of its directors, 
officers, employees, agents, representatives, subcontractom and suppliers to become familiar wiOl, and abide by, the terms of this Agreement 
27.3. Notwithstanding any other provisions of this Article, Contractor may disclose any ofthe Confidential Information ln the event. but only to the 
extent. that. based upon advice or counsel, Contractor Is required to do so by the disclosure requirements of any law, rule. regulallon or any order, 
decree, subpoena or ruling or other similar process of any court, governmental agency or regulatory authority, Including, but not limited to the California 
Public Records Act. Prior to making or permitting any such disclosure, Contractor shan provide Company with prompt written notice of any such 
requirement so that Company (with Contractots assistance tf requested by Company) may seek a protective order or other appropriate remedy. 
'D.4. Subject to the requirement above to keep the Confidential Information confidential, Contractor shall not, without the prior written consent of 
Company, disclose to any third party the fact that such Confidential Information has been made available to Contractor. 
27.5. At any time upon the request of Company, Contractor shall promptly deliver to Company or destroy If so directed by Company {with such 
destruction to be certified to Company) an clocuments (and all copies thereof, however stored) furnished to or prepared by Contractor that contain 
Confidential tnfonnation and all other documents In Contractor"s possession that contain or that are based on or derived from Confidential Information. 
This provision Is not Intended to prevent Contractor's compliance wllh Federal, State and City record retention requirements. 
27.6. Notwithstanding the return or destruction or all or any part of the Confidential Information, the confidentiality provisions set forth In this 
Agreement shall nevertheless remain In full force and effect with respect to specific Confidential Information untn the dale ihalls five (5) years after the 
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date of disclosure af such Confidential Information, except as to Geographical Information Systems Data rGIS Dala") and Confidential Information 
abou~ regarding or attributable to Company's or Its Affiliates' customers ("Confidential Customer lnfonnaUon•). Such term shall be perpetual for GIS 
Data and Confidential Customer lnfonnaUon. Moreover, Contractor represents, wartants, and covenants that security procedures and practices 
appropriate to the nature of the GIS Data and Confidential Customer Information Involved are lfl place on the effective date of this Agreement and win 
be used at all times durfng the term of thiS Agreement to protect the GIS Oata and ConfidentlatCustomer Information from unauthorized access, 
destruction, use, modification, or disclosure. Without limiting the generallty of the foregoing or a:ny other provision of this Agreemenl, Contractor shall 
access, collect, store, use, and disClose the Confidential Customer lnfonnation under policies, practices and notification requirements no less 
protective than those under whlch Company operates. 
27.7. The Parties acknowledge that the Confidential information Is valuable and unlque, and that damages would be an inadequate remedy for 
breach of this Agreement and the obligations of Contractor are specifically enforceable. Accordingly, the Parties agree that in the event or a breach or 
threatened breach of this Agreement by Contractor, Company, Its parent company{les), subsidiaries and/or affiliates, who shall be third party 
be<iefi<;anies ,of this shall be entitled to seek an injunclion preventing such breach, Without the necessity of proving damages or posting any 

and not In lieu of, monetary damages or any other legal or equitable remedy available to Company, Its 
subsidiaries or affiliates. 

of this Agreement, the following terms shall have the roUowjng meanings: 
chemical, substance, material, controlled substanCe, object. product by.product, residual, condition. 

human health or safety or the environment due to tts lgnltabnity. corrosMty, reactMty, 
Hazardous Materials include, without limitation. any flammable explosives, 
materials, and substances ~elined as •hazardous substances: •ttazardous 

or pursuant to any Environmental law (as that term Is defined below). •Hazardous 
or petroleum and petroleum products, asbestos, and any asbestos containing materials, radon, polychlorinated 

blphEJnyls (PCBs), urea formaldehyde Insulation, lead paints and coatings, and all of those chemicals, substances, matelials, controlled substances, 
objects, conditions and waste or combinations thereQfWhlch now are, or become In the fulure,listed, defined or regulated in any manner by anY 
Envlronmentat Law (as that term Is defined below}. For purposes or this Agreemen.t, the tenns •encumbrance" and "encroachmenr shall not be 
deemed to Include the presence of any Hazardous Mater!~! contamination on, in or under the Pf9perty or Its underlying groundwater. 
28.1.2. •enmnmenlallaw" means applicable federal, state, regional, county or local law, regulation, declslon of the courts, ordinance, rule, code, 
order, directive, guideline, pennlt, ~<~r permit conditions which, now or In the future, relate tn any way to worker or workplace safety, environmental 
conditions, environmental quality or policy, or health and safety Issues or concerns {including product safety). Environmental Law Includes, without 
limitation, the Comprehensive Environmental Response, Compensation and Uabflity Act of 1980; (42 USC, §§9601 et seq.), the Resource 
ConservaUon and Recovery Act (42 USC, §§6901 et seq.), the Federal Water Ponution Conlrol Act (33 USC §§ 1251 et seq.),lhe safe Drinking Water 
Ad (42 USC §§300 et seq.),lhe Hazardous Materfals Transportation Act (49 USC§§ 1801 et seQ.), the Carpenter·Prestey~Tanner Hazardous 
Substance Account Act (California Health and Safety Code, §§25300 et seq.), the Toxic SubstanCe Control Act (15 USC §§2601, et seq.), the 
California Hazardous Waste Control· law (California Heallh & Safely Code, §§25100 et seq.), lhe Occupational Safely and Health Arl. (29 USC §§651 
et eeq.), the Safe Qrinklng Water and Toxic Enforcement Act (California Health & Safety Code §§25249.5, et seq.), the California Occupational Safety 
and Health Act (California Labor Code §§6300 et seq.), the Porter-cologne Water Quality Control Act (Cafifomla Water Code§§ 13000 et seq.), and 
applicable regulations or rules promulgated thereunder. 
28.1.3. "Governmental Agencv" ehall mean any federal, state regional, municipal or local governmental agency or other public or political body 
having the jurisdiction, mandala, atJthority or power to regulate, Implement, coordinate, administer or enforce any Environmental Law. 
28.2. Mafedafs and Licenses. Contractor agrees that all materials and equipment to be supplied or used by Contractor, its subcontractors, If any, In 
lhe perfonnance of Its obligations under this Agreement, Including, but not limited to vehicles, loading equipment. and containers, shall be In good 
condition and fit for the use(s) for which lhey are employed by Contractor or Its subcontractor, If any. Contractor further agrees that none or ~ 
materials to be suppfled or used by Contractor and Its suboontractors,lf any, In lhe perfonnance Of ils obligations under this Agreement shaU cOntain 
asbestos or asbestos-containing matertals, unless feasible alternatives or commerclally reasonable replacements do not exist or are not available. 
The matertals, equipment and Services shall comply with all applicable Environmental laws as of Its delivery and JnslaUallon and Contractor sllal! 
comply with appDcabte provisions of Environmental laws, Including, but not limited to, providing any Proposition 65 warnings and Materlat Safety Data 
Sheets. All materials and equipment used in the Services (including any warranty re-installation) ·shalt at all times be maintained, Inspected and 
operated as required by apptlcabte Environmental law. Contractor further agrees that all Ucenses, permits, reglstrallons and certificates or other . 
approvals required by any EnVironmental Law or Governmental Agency $hall be procured end malntalned for such materials and equlpment at all limes 
during the use ofthe same by COntractor or its subcontractors, If any, In the performance of any of Contractor's obligations under this Agreement, 
28.3. putv to ComWwlth laws. Contractor specifically agrees that tn the performance of its obligations under this Agreement, Contractor shatl at 
all times fully comply with and cause each of lts subcontractors, If any, to fully comply with all applicable Environmental laws. Contractor further 
agrees that Contractor shall have and cause Its subcontractors, If any, to have and keep In effect an licenses, permits, registrations, certificates, 
training, and approvals required by any Environmental Law or by any Governmental Agency for the Services undertaken by Contractor or Its 
subcontractors, If any,ln the performance of Contractor's obligations under this Agreement. 
28.4. Indemnification. Contractor hereby specifically agrees to Indemnify, defend and hotd the lndemnltees hannless for, from and against any and 
all claims, actions, suits, proceedings, losses, liabilities, penalties, fines, damages, demands, causes of action, costs and expenses Jnctudlng, but not 
Umlted to, aU reasonable consulting, engineering, anorney (m-house and outstde counsel) or other professional rees including disbursements, which 
lndemnltees, or any of them, may Incur or suffer by reason of: 
(1) any unauthorized release of a Hazardous Material; 
(2) any enforcement or oompfiance proceeding commenced by or In the name of any Governmental Agency because of an alleged, threatened or 
actual violation of any Environmental law; 
(3) any action reasonably neeessary to abate, remedlate or prevent a vlotatlon or threatened vlofatlon of any Environmental law; and/or 
(4) any other cause of whatsoever nature: 
arising out of or In any way connected with the performance under Ibis Agreement by COntractor, Its subcontractor or any other person pedorrillng on 
behalf of Contractor, except to the extent the same were caused by the willful misconduct or sole negllgence of the lndemnltees. 
28.5. ~- In the event of any unauthorized release or a Hazardous Material, Contractor shall perform the following actions: 
{1) Take all reasonable steps necessary to stop and contain said release; 
(2) Make any report of such release as required under Environmental Law; and 
(3) Clean up such release as required by the applicable Governmental Agency and 1o the satisfaction of Company In the event such re!ease occurs 
at or on Company or third party property. · 
28. 6. Notification. Contractor Shall Immediately notify Company Representative of the following upon the occurrence of any unauthorized release 
of Hazardous Material In connection with the Servlces: 
(·1) A description ofthe release; 
(2) The Identification or the Hazardous Material and the volume released; 
(3) Death ef any person; 
(4) Property damage; 
(5) Any communlcatlon from any Governmental Agency that alleges that Contractor Is not acting In compliance with Environmental Law; and/or 
(6) Any communication from any Governmental Agency that affects any of C0mpany's contractor's or subcontractor's pennlts or licenses. 
28.7. ~- Contractor shall submit within 36 hours of the unauthorized release to COmpany Representative a written report, In a format 
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required by Company describing In detail any event of any unauthorized release of a Hazardous Material which shall include the following Information: 
(1) Name and address of Contractor and any subcontractor{s) Involved. 
(2) Name and addre$$ of Contractor's commercial and environmental liability Insurance carrier. 
{3) Name and address of any Injured or deceased persons, If apprteable. 
(4) Name end address of any property damage,lr applicable. 
(5) A detailed description of the release including lhe Identification of the Hazardous Material, the date and time of the release, the volume released, 
and the nature of the any environmental contamlnatlon. 
(6) A determination of whether any of Company's personnel. equipment, tools or materials were involved. 
(7} A detaUed description of all reports made to any Governmental Agency, and a description of the actions taken to respond to the release. 
28.8. No Transoortaf!on of Company's Hazardous Material. Contractor shaH NOT (a) transport any Hazardous Material that Company generated 
for purposes or treatment, storage, recycUng andlor disposal; or (b) conduct any treatment, storage, recycling and/or disposal of any Company 
generated Hazardous Material unless specifically authorized by COmpany to perform such activities In writing. If Contractor is authorized by Company 
to pertorm such activities then the ft:lllowlng terms and conditions shall apply: 
28.8.1. Authorized Treatment Eac!llty. Contractor shall not transport any Company generated Hazardous Material to any treatment, slorage, 
recycling and/or disposal facility (hereinafter called "TSDFj not authorized by Company in writing. Prior to transporting Company generated 
Hazardous Material in each case, Contractor shall confirm that the TSDF flas proCtJred and maintained In effect all licenses, permits, reglstratlons. 
certificates or other authorizations required by any Environmental Law or Governmental Agency to lawfully receive, handle, transport, store, treat. 
recycle, Incinerate, dispose of, or otherwise manage or use such Hazardous Material. Contractor shall not transport any Company generated 
Hazardous Material to any TSDF which Is unable or falls to provide such confirmation and Contractor shaH Immediately noury Company. Company 
reserves the right at any time, in Company's sole discretion, to cancel Its authorization of anyTSDF by written notice to Contractor. 
28.8.2. Hazarsfous Wasfe Manifest Company shall, when required by Environmental Law, provide Contractor wlth a complete and executed 
Hazardous Waste Manifest or other shipping documentation for Company generated Hazardous Material to be transported for treatment, storage, 
teoycling and/or disposal. Contractor's transportation, recycling, treatment, storage, and/or disposal of any such Hazardous Material in accordance 
with this Agreement shall be documented by Contractor utilizing, among other things, the Hazardous Waste Manifest tracldng system or other records 
as required by Environmental Law, ·copies of which shall be provided to Company within ten (10) days of shipment. 
28.8.3. No Asbestos orAsbestos~Conlalolng Materials fACM). Contractor shall not supply, sell, defiver or furnish to Company any Products or 
Goods, pursuant to this Agreement, that contain asbestos or ACM in any concentration or amount whatsoever, unless otherwise consented to In writlng 
by COmpany, on the basis that no feasible replacement Products or Goods (that do not contain asbestos or ACM) are avallable. 
29. HAZARDOUS MA!ERIALS. 
29.1. Hazardous Materials and Toxic Chemicals Contractor shall provide the fo!lowlog to Company for each material which Contractor furnishes 
under this. Agreement (a) a completed Material Safety Data Sheet (MSOS) for each material which contains a hazardous materiaf as defined above; 
and (b) a wrttten statement for each material that Is a Mixture or Trade Name Product which contains a Toxic Chemical subject to the reporting 
requirements of Seclion 313 or EPCRA {40 CFR Section 372 et seq.) Including: (1) the name and associated CAS (Chemical Abstract Services 
Regtstry) number of the Toxic Chemical; (2) the specific concentration at which each such Toxic Chemica/Is present In each such Mixture or Trade 
Name Product; and (3) the weight of each such Toxic Chemical in each such Mixture or Trade Name Product Contractor sha11 indemnify, defend and 
held lndemnltees harmless from and against any and all claims, actions, suits, proceedings, losses, liabilities, penalties, fines, damages, administrative 
actions. judgments, costs or expanses Including expert witness, consulting and attorneys' fees {InCluding fees and disbursements of ln~house and 
outside counsel) that Company suffers as a result of Contractor's failure to comply with these requirements. 
29.2. Pmoos!tion 65 If any part of lhe Services would require that a warning pursuant to Proposition 65 (California Health & Safety Code Sections 
25249.5 et seq.), be provided to exposed individuals, then Contractor shall provide such warning to those Individuals, Including but not llmlted to 
members of the public, Company'~ employees, COntractor's employees, and any subcontractor's employees. 
30. USE OF COMPANY EQUIPMENL In the event Company loans Contractor any equipment for use underlhls Agreement, tllle to said property 
shall remain In Company. Notwltt)standing the foregoing, Contractor shall be responsible for loss, damage. destruction, theft, maintenance, and repair 
of said property white In the possession of Contractor. Prior to use, Contractor shall have Inspected said property and have satisfied Contractor that 
the property is In good repair and working condition. Contractor shall only allow qualm ad personnel to operate said equipment Contractor shall 
surrender possession of sald equipment upon demand by Company. 
31. REMEDIES. COntractor agrees that if: (a) Contractor abandons the Services, (b) Contractor shall become bankrupt or Insolvent. (c) Contractor 
assigns this Agreement, or sublets any part thereof, without the express prior written authorization of Company, (d) Contractor, In the sole opinion of 
Company Representative, violates any or the provisions of this Agreement, (e) Contractor executes this Agreement In bad faith, or (f) Contractor, In the 
sote opinion of the Company Representative, Is not performing the Services In accordance with the terms of this Agreement, Company may notify 
Contractor, to discontinue all or any part of the Services and Contractor shall thereupon discontinue the Services or such parts thereof. The remedies 
herein shaH be lnclustve and adcliUonal to any other rights or remedies In law or equity, and no action by Company shall constitute a waiver of any such 
other rights or remedies. If It Is detennined for any reason by a blbunal of competent Jurisdiction that Contractor was not in derault, the Parties' rights 
and obligations 6hall be the same as If notice of tennlnation had been issued pursuant to the Article enlilled "TERMINAIJON: 
32. QEE.miL Company may upon written notice to Contractor, setoff any amount due from Contractor, whether or not under this Agreement, 
against any amount due Contractor or claimed to be due by Contractor under this Agreement. In ad dillon, Company may withhold from Contractor any 
amount sufficient lo reimburse Company for any loss, damage, expense or liability for Contractor's actual. alteged or reasonably probable failure, 

evidence, to comply wlth the terms and conditions of this Agreement. 
~.3.::~).~\Y,i~~=:T~!hi~e obligations Imposed on Contractor pursuant to each Article of this Agreement, whlch by Its terms contains subject maHer which 

II 

Services or termination or the Agreemenl 
federal contractor. Consequently, Contractor agrees, 

1974 Section 503 of 
I agrees to comply 

related to thls 
means any 

designation, or any 

Company Immediately of any delay or anticipated delay in Contractor's performance of 
beyond the reasonable control of Contractor. Notice shall Include the reason for and anticipated length 

ofthe Company may determine, ln its sole judgment, to extend lhe date of perfonnance for a period equal to the time tost by reason of the delay. 
Contractor shall not be ellgtble under any circumstances for additional compensation due to any such ex1enslon of time. Any extension of lime pursuant 
to this Article shaD be documented by a written amendment to this Agreement signed by both Parties. Examples of such possibly excusable delays are 
natural calamities, strikes and boycotts, war or civil unrest or governmental actions and other events that are commonly deemed Force Majeure. None 
of the foregoing, however, shall require Company to grant any extension of time for completing the Services. 
37, BEPORJS. Contractor shall provide periodic status reports as requested by Company Representative. The status reports shall make pertodlc 
comparisons of the Servtces rendered to date against the Scope of Work Including, any milestones and costs. Such reports shall include an 
explanation of any significant variallons, an Identification of any potential or known developments that may Impact Company or the Services and any 
correctiVe actions Implemented. 
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38. SUBCONTRACTORS. Contractor must obtain Company's written consent prior to retaining subcontractor(s) to perform any of lhe SeMces. If 
Company authorizes Contractor to Utlllze any subcOntractors under this Agreement, Contractor shall at all times be responsible for the acts and 
omissions of subcontractors and agents employed directly or ind!recUy by Contractor, which shaU include holding all necessary licenses and other 
authorizations to subcontract the Work or Services. Contractor shan be responsible tor performance of all the Services, whether performed by 
Contcaetor or its subcontractors or agents. This Agreement shall not give rtse to any contractual relationship between Company and any subcontractof 
or agent of Contractor. Company shaD not undertake any obligation to pay or to be responsible for the payment of any sums to any subcontractor or 
agent of Contractor. Upon request of Company, Contractor shan rumish to Company copies of any executed subcontracts entered into between 
Contractor and any subcontractor or agent 
39. SUSPENSION OF SERVICES, Company may, at any lime, by written notice, require Contractor to stop aU, or any portion, of the Services for a 
period of up to ninety (90) days (•Suspension Period") and any further period to which the Parties agree. Upon receipt of notice, Contractor shall 
Immediately cease performance under this Agreement for the entire Suspension Period. Prior to the expiration of the Suspension Period, Company 
shall either: (a) cancel the Suspension Period; (b) permit the Suspension Period to expire whereupon Contractor shall resume Its perfotmance of the 
Services; or (c) terminate this Agreement pursuant to the provisions of the Article entitled '"TERMINAJ!Otr. U the suspension Is canceled or permitted 
to explre, Contractor shall be granted a corresponding adjustment to all time periods and compteUon dates. Company shall not be liable fot any 
payments to Contractor for expenses incurred during the Suspension Period. 
40. NO WAIVER. The failure of Company to insist upon or enforce, In any instance, strict performance by Contractor of any of the terms or 
conditions or this Agreement, or to exercise any rights herein conferred shall not be construed as a waiver or relinquishment to any extent of Its right to 
assert, or rely upon any such terms or rlghts on any future occasion. No waiver shall be valid unless stated In a written notice issued pursuant to thls 

l~~~~~~~~~;~~~~~~~~~~~of~l~hls·Agreement shall be vaHd unless In wrftlng and Signed by duly authorized 
authorized representative for amendments to this Agreement Representatives 

tts corporate policies shall sign any amendments to this Agreement 
reference only and the words contained therein shall in no way be held to 

meaning of the provisions of this Agreement. : 
counterparts whlch, taken together, shall constitute a single Instrument 

behalf of the Parties represents and warrants that he or she Is duly authortzed to 
and that thls Agreement Is binding upon their Party in accordanCe with Us terms and 

46. CONSTRUCTION OF AGREEMENT. Both Parties have participated In the negotiating and drafting of this Agreemen,t. Therefore, the terms and 
condillons of this Agreement shall not be construed against either Party as the drafting party. 
46. NOTICES. AU notices to be g1ven under this Agreement shall be in wtlting and elther sent by: (1) pre·pald U.S. first-class malt, to which case 
notice wnt be deemed delivered as of two business days after mailing; (2) a nationally recognized pre-paid overnight courier servtce, in which case 
notice shall be deemed delivered as of the date shown on the oouriets delivery receipt; or (3) telecopy sent during business hours of the recipient, In 
which case notice shall be deemed delivered when transmitted provided that a transmission report Is generated reflecting the accurate transmission of 
the notice. AH correspondence shall reference the Agreement number. Notices shall b& directed to the addresses of the parties on the front page of this 
Agreement. 
47. SEVERAL LIABILITY. In the event that more than one legal entity acquires goods and Setvices hereunder from Contractor and Is a party to 
this Agreement. compensation payable or other obligations owed by each such entity wlth respect to any goods and/or Services provided by Contractor 
under this Agreement shall be exduslvely the obligation of the entity that acquires such goods and/ot SeJVIces. No such entity shalt have any ·liability 
whatsoever (whether by direct payment. offset or othe!Wise) In connection with goods and/or Services acqulred by any other such enUty. Each such 
entlty Is severally and not jolnUy nable to Contractor hereunder, and each such entity disclaims any and aU financial or other responsibility, except wllh 
respect to goods and/or services that are furnished and Invoiced to such enUty. If Contractor Is comprised of more than one' entity, all such entitles shall 
be jolnUy and severally liable for all obligations of Contractor under thlsAgreemenl 1 

I 
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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 

Agreement #: 5660028693 

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 
c. 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 with the 

program. 
e. Periodic Meeting with consultant to review progress and eliminate bottlenecks 

within the City 
4. Provide technical support for program implementation, including: 

a. NHP A 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. CEQAINEP A review and compliance, and review of program for compliance 
with other applicable and relevant local, state and federal laws and regulations. 

5. 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). 

· 6. Provide feedback on program activities to CDD Senior Management (Director of 
Administrative Services and Assistant General Manager) and overall status of program 

: 7. Consult with City Attorney regarding contractual and compliance issues relating to the 
program. 

· 8. 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. 

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 
participation. 
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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 Company; 
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 training 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 technical 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 I 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; 

14. Engage a market research ftrm 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 community; · 
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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 fmancing and introducing the 
most competitive funding options available ; 

17. Conduct energy efficiency financing charrettes to introduce fmancing 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- COMPENSATION 
2013-2014ARRA Continuation Program~ Oty of Los Angeles 

Total 
$393,800.00 Sustento · si.67o,21Xi.oo 

. 

SoCaiGas LADWP 
. Co-funding Maximum Co-funding Maximum 

2013-14 Tasks Rado Contilbution Ratlo Contributton 
Financ.e Tasks {Sustentol SO% $178,696.00 50% $178,695.00 

OtherTechntcal Tasks (Sustento) 35% $321,652.80 65% $597,355.20 
Prolect Manuement & Related Tasks fCOD} 43.20% $170,121.60 56.80% $223,678.40 

2013-2014 Total Max. Contrlbutlo11 $670,470.40 $999 729.60 

~~,\~~c~~~>iX::i~!. -··~·/·.••• 
RobertManford COD ~t; IProgramManagement 72 3 $ 59.01 1 $ 12,74E 

.T<>tai• 

I 

I I rotal: 

' 
Name Po~tlon Rate ltohtafl Total I 

oav;d ltldglns President 140 12 $ 150 :s 
•4/1/ll·fi/30/1317/1/ll~ 
! $ 6l,IXXl.OO I $ 100 6l.IXXl.OO 12~®.00 

Mana•er Sustento Man"er 
t!O l2 $ 125 LS i $ lt!O,OO: $ 4S,COO.OO [s !IO,IXXl.OO 4S,<X1J,OO !lO,IXXl.OO 

Project Developer 
Sustento 

Project Developer t!O 12 $ ,. $ 28,110X $ 7,200.00 [s 14,<00.00 
7,200.00 1~40000 

Marketing Coordinator 
Sustento 

Madcetlng Cootdlnator t!O ,: $ ,. $ 28,1100 $ 1,200.00 $ 14,400.00 
7.200.00 14.<00.00 

A.ccountlng/Admln 
Sustento 

Accountlng/Admln 40 l2 $ 2<l 1 $ 9,1100 $ 2,400.00 $ 4,100.00 
2,<00.00 4,t!OOOO 

Webslte & Data Manager 
Sustento 

'""~' 7.5 u: $150 2 $ 27,<X1J $ 6,1>0.00 $ u,soo.oo 
6,750.00 )3.500.00 

..... ;~';'""~' to 
40 12 $ 150 Is n.® $ 18,®.00 $ 36,®.00 

Sustento 18.00().00 36.1Xn00 
Exoenses I$ 40.0001 I $ 10.anoo lO.OOJ.OO w.ooo.oo lO,IXXl.OO 

Total Sustento IS s 

Page 14 ofl4 


