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THIS AGREEMENT is made and entered into by and between the City of Los Angeles (“City”), a municipal
corporation acting by and through its Economic and Workforce Development Department (“EWDD”), and QIU
ACCOUNTANCY CORPORATION (“Contractor”), a private for-profit corporation, for the provision of services related to
audits and related services.

RECITALS

WHEREAS, EWDD has been designated by the City to provide for the proper planning, coordination, direction,
and management of the City's various community development activities; and

WHEREAS, EWDD cooperates with private organizations, other agencies of the City and agencies of other
governmental jurisdictions in carrying out certain functions and programs which are its responsibility; and

WHEREAS, the audit and related services that are the subject of this agreement ("Agreement”) has been
established by the City as one of the above described programs, and has been funded in the EWDD budget by the U.S.
Department of Labor (Grantor/DOL) pursuant to the Workforce Innovation and Opportunity Act (WIOA) Program; and

WHEREAS, the 41st Program Year Action Plan authorizes Community Development Block Grant (CDBG) funding
for the payment of eligible costs related to Audit and Related Services; and

WHEREAS, the services to be provided herein are of a professional, expert, temporary, and occasional nature;
and

WHEREAS, pursuant to Los Angeles City Charter Section 1022, the City Council or designee has determined
that the work can be performed more economically or feasibly by independent contractors than by City employees; and

WHEREAS, the City and Contractor are desirous of executing this Agreement as authorized by the City Council
and the Mayor (refer to Council File Numbers 15-0704 dated June 30, 2015), which authorizes the General Manager of
EWDD to prepare and execute the Agreement.

NOW, THEREFORE, the City and Contractor agree as follows:
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1. INTRODUCTION
§101 Terms Of Agreement

This Agreement including all exhibits and attachments, including, but not limited to, the Standard Provisions for
City Contracts (Rev. 4/9/14), which is attached hereto as Exhibit “A” and incorporated by reference, shall constitute the

terms of this Agreement.

8102 Notices
The parties to whom formal notices, demands and communications shall be forwarded are as follows:

The City, represented by:

Jan Perry, General Manager

Economic and Workforce Development Department
1200 West 7th Street, Sixth Floor

Los Angeles, CA 90017

The Contractor, represented by:
Samuel Qiu, President
3580 Wilshire Blvd., Suite 1126
Los Angeles, CA 90010

8103 Service Of Notices

A. The City's representative as stated above is the party authorized to provide written approvals by City to
Contractor in reference to matters addressed in this Agreement.
B. Formal notices, demands and communications required by this Agreement to be given hereunder by

either party shall be made in writing and may be delivered personally or by registered or certified mail, postage prepaid,
return receipt requested, and shall be deemed communicated as of the date of mailing.

C. If the name and/or address of the person designated to receive the notices, demands or communications
changes, the affected party shall notify the other party in writing of the change in accordance with this section within five
(5) days of the change.

8104 Independent Contractor

Pursuant to this Agreement, Contractor is acting an independent contractor and not as an agent or employee of
the City. No employee of Contractor has been, is, or shall be an employee of the City by virtue of this Agreement, and
Contractor shall so inform each employee organization and each employee who is hired or retained under this Agreement.
Contractor shall not represent or otherwise hold out itself or any of its directors, officers, partners, employees, or agents to
be an agent or employee of the City.

8105 Conditions Precedent To The Execution
A. Prior to the execution hereof, Contractor shall submit to the City for approval in writing the following
documents:

1. Insurance Certificates - The requirements and instructions for completing, executing, and
submitting evidence of insurance to the City are set forth in City’s Insurance Requirements,
attached hereto as Exhibit B and incorporated herein by reference and more fully described in

8402 herein below.

2. City Affirmative Action Plan in accordance with 8403 herein and a copy of which is located on City
Business Assistance Virtual Network (BAVN) at www.labavn.org.

3. A Code of Conduct for approval that meets the requirements of 8404.B herein.
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4. A Special Bank Account Agreement with a bank for the deposit of the advanced funds, if the City
has approved the advancement of funds to Contractor. The Special Bank Account Agreement
shall be on a form supplied by the City that sets forth the right of the City to exercise a
suspension of business upon proper notice to the bank by the City.

B. Prior to execution of this Agreement, Contractor shall provide the City with the documents listed below.
Contractor shall provide immediate updates to these documents to the City during the term of the Agreement in the event
that the information changes.

1. A current list of Members of the Board of Directors with their individual addresses where they may
be reached.
2. Contractor's Articles of Incorporation and all amendments to those Articles, as filed with the

Secretary of State.

3. Contractor's Bylaws, and all amendments to those Bylaws, as adopted by Contractor and
properly attested.

4. Resolutions of Executorial Authority or other corporate actions of Contractor’s Board of Directors,
properly attested or certified, which specify the name(s) of the person(s) authorized to obligate
Contractor and execute contractual documents. If the authorized person is someone other than
Contractor's Corporate President, then Contractor shall also submit a copy of a signature
specimen(s) on a form, the Certification of Authorities, provided by the City.

5. A current and valid license to do business in the City. Contractor represents that it has obtained
and presently holds the Tax Registration Certificate(s) required by the City's Business Tax
Ordinance (Article 1, Chapter 2, §21.00, et seq., of the Los Angeles Municipal Code). For the
term of this Agreement, Contractor shall maintain, or obtain as necessary, all certificates required
of it under the Business Tax Ordinance and shall not allow the Certificates to be revoked or

suspended.
6. An Internal Revenue Service taxpayer identification number.
7. A Contractor Responsibility Ordinance Questionnaire in accordance with PSC - 34 of the

Standard Provisions for City Contracts and Los Angeles Administrative Code §10.40 et seq.

8. A Certification Regarding the Notice of Prohibition Against Retaliation attached hereto as Exhibit
“C" and incorporated herein by reference. Contractor shall comply with the requirements of the
Notice of Prohibition Against Retaliation as it relates to the Living Wage Ordinance.

9. A Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion, fully
executed in accordance with Executive Orders 12549 and 12689, 2 CFR Part 200, Section
200.212, and 29 CFR Parts 97.35 and 98.510, and attached hereto as Exhibit “D” and

incorporated herein by reference.

10. A Certification Regarding Lobbying, fully executed in accordance with City Directive 91-3 (July 27,
1990) and attached hereto as Exhibit “E” and incorporated herein by reference. Contractor shall
comply with all provisions of 31 USC 81352 et seq., 29 CFR Part 93 and 2 CFR Part 200,

Appendix .
11. A Certification of Compliance With Equal Benefits Ordinance/Reasonable Measures Application

for Equal Benefits Ordinance in accordance with PSC - 36 of the Standard Provisions for City
Contracts and Los Angeles Administrative Code Section 10.8.3.

12. A Certification of Compliance with the Slavery Disclosure Ordinance in accordance with PSC - 37
of the Standard Provisions for City Contracts and Los Angeles Administrative Code Section
10.41.
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13. A Management Representation Statement fully executed in accordance with City’s fiscal policies
and attached hereto as Exhibit “F" and incorporated herein by reference.

14. A Certificate Regarding Drug Free Workplace Requirements and attached hereto as Exhibit “G”
and made a part hereof.

15. A Certificate Regarding Relocation of Business and attached hereto as Exhibit "H” and made a
part hereof.

16. An Iran Contracting Act of 2010 Compliance Affidavit in accordance with PSC-39 of the Standard
Provisions for City Contracts.

2. TERM AND SCOPE OF WORK

8201 Time of Performance

A. The term of this Agreement shall be from January 1, 2016 to December 31, 2016, and any additional time
as may be necessary to close out activities, provided that said term is subject to the provisions of this Agreement
(“Term”). Performance shall not commence until the City has approved all of the required documents described
hereinabove, and is in receipt of those and/or other documents as described herein.

B. The City may, at its discretion, agree to extend the Term and/or provide additional funds to Contractor.
Funding for contract extensions will be based on the availability to the City of local, State of California (State) and/or
federal funds and upon Contractor's successful performance of all terms of this Agreement.

§202 Scope of Work and Contractor Responsibility

A. The Contractor shall conduct audit and related services, such as fiscal review and agreed upon
procedures, single audit review, and training. Detailed Scope of Work is attached hereto as Exhibit “I” and incorporated
herein by reference. Contractor shall complete the Scope of Work during the Term, except as otherwise provided herein.

B. Workforce Innovation and Opportunity Act Modifications

The City reserves the right to make changes to policies set forth in the operation of the Workforce Development
System based on clarifications from legislation, regulations, or other guidance provided by the State or federal
government relative to final regulations of WIOA or implementation of WIOA statewide waivers.

3. PAYMFNT
8301 Compensation and Method of Payment

A. The City shall pay Contractor an amount not to exceed One Hundred Forty Thousand Dollars ($140,000)
for complete and satisfactory performance of the Scope of Work, to be paid monthly, based on project deliverables or
portions thereof as identified in Section 202 and in Exhibit | Such funds shall be allocated from the various WIOA and
CDBG funding streams as indicated in the Funding Allocation table below. The foregoing rate represents the total
compensation to be paid by the City to Contractor for services to be performed as designated by this Agreement.
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FUNDING ALLOCATION TABLE
WIOA Title |

Funding WIOA Title | Adult Dislocated Worker  WIOA Title | Youth CDBG Total Allocation
Source (CFDA# 17.258) (CFDA# 17.278) (CFDA# 17.259) (CFDA# 14.218)
Amount $37,400 $36,550 $11,050 $55,000 $140,000

B. Contractor shall submit monthly invoices to EWDD or within 30 days of service and shall be payable to

Contractor no later than 30 days after approval. Each monthly invoice shall a) be submitted on Contractor's letterhead; b)
include the name, hours, rate of pay for all personnel to be paid; c¢) include evidence of the completed project; d) include
supporting documentation for all approved purchases of equipment or supplies; and e) be accompanied by a statement
detailing the work completed for the month. All expenses for travel must receive prior approval from the City, must be
documented, and will be paid only in conformance with City policies and procedures. Funds shall not be released until the
City has approved the work received and is satisfied with the documentation included in the invoice.

C. Ten percent (10%) of the total compensation shall be withheld by the City until Contractor has completed
the requirements of this Agreement.
D. In the event Contractor does not submit a final closeout or other required documentation within the

prescribed time frame, the City reserves the right to unilaterally close out the Agreement and use the invoice then on file
at City for determination of Contractor's allowable expenditures. The City will not reimburse Contractor for expenditures
reported after the closeout date following the termination of this Agreement.

E. It is understood that the City makes no commitment to fund this Agreement beyond the terms set forth
herein.

F. Invoices and supporting documentation shall be prepared at the sole expense and responsibility of
Contractor. The City will not compensate Contractor for any costs incurred for invoice preparation. The City may request,
in writing, changes to the content and format of the invoice and supporting documentation at any time. The City reserves
the right to request additional supporting documentation to substantiate costs at any time. All invoices must be signed by
an officer of Contractor under penalty of perjury that the information submitted is true and correct.

G. Funding for all periods of this Agreement is subject to the continuing availability of federal funds for this
program to the City. The Agreement may be terminated immediately upon written notice to Contractor of a loss or
reduction of federal grant funds.

H. Contractor shall warrant'that any applicable discounts have been included in the costs to the City.

STANDARD PROVISIONS

The provisions of the body of this Agreement shall prevail over the provisions of the Standard Provisions for City
Contracts should there be any inconsistency. The term “contract” as used in the Standard Provisions for City Contracts

shall include this Agreement.
8401 indemnification and Insurance Requirements “Intentionally Omitted!

8402 Insurance
A. General Conditions

1 During the Term, and without limiting Contractor’s duty of indemnification herein, Contractor shall
provide and maintain at its own expense a program of insurance having coverage and limits
customarily carried and actually arranged by Contractor but not less than the amounts and types
listed on the Required Insurance And Minimum Limits Sheet (Form Gen. 146) in Exhibit B hereto,
covering its operations hereunder.  Such insurance shall conform to City requirements
established by Charter, ordinance or policy, shall comply with instructions set forth in the City’s
“Instructions And Information On Complying With City Insurance Requirements” (Revised 10/09)
document, and shall otherwise be in a form acceptable to the Office of the City Administrative
Officer, Risk Management. Specifically, such insurance shall: 1) protect City as an Insured or an
Additional Interest Party, or a Loss Payee As Its Interest May Appear, respectively, when such
status is appropriate and available depending on the nature of applicable coverage; 2) provide
City at least thirty (30) days advance written notice of cancellation, material reduction in coverage
or reduction in limits when such change is made at option of the insurer; and 3) be primary with
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respect to City’s insurance plan. Except when City is a named insured, Contractor’s insurance is
not expected to respond to claims that may arise from acts or omissions of the City.

2. The standard City insurance conditions are incorporated into the sample standard subcontract
provisions. The specific insurance coverage and limits shall be described by contractor in any
request for proposals (RFP) for subcontractor services. These coverage and limits should be
tailored to the individual subcontract. For City contracts, Required Insurance and Minimum
Limits are set by the City Risk Management staff in the Office of the City Administrative Officer of
the City of Los Angeles on the Form Gen. 146. Electronic submission is the preferred method of
submitting evidence of insurance documents. Track4dLA™ is the City’s online insurance
compliance system which is designed to make the experience of submitting and retrieving
insurance information quick and easy. The system is designed to be used primarily by insurance
brokers and agents as they submit client insurance certificates directly to the City. It uses the
standard insurance industry form, the ACORD 25 Certificate of Liability Insurance, in electronic
format. The easiest and quickest way to obtain approval of your insurance is to have your
insurance broker or agent access Track4LA™ at http://track4la.lacitv.org and follow the
instructions to register and submit the appropriate proof of insurance on your behalf. Additional
instructions and information on complying with City insurance requirements can be found at
http://cao.lacitv.org/risk/Submittina proof of Insurance.pdf.

B. Modification of Coverage

1. City reserves the right at any time during the Term to change the amounts and types of insurance
required hereunder by giving Contractor ninety (90) days advance written notice of such change.
If such change should result in substantial additional cost to Contractor, City agrees to negotiate
additional compensation for Contractor proportional to the increased benefit to City.

C. Failure to Procure Insurance

1. All required insurance must be submitted and approved by the City Administrative Officer/Risk
Management/Insurance and Bonds prior to the performance of services, inception of any
operations or tenancy by Contractor. The required coverage and limits are subject to availability
on the open market at reasonable cost as determined by City. Non-availability or non-affordability
must be documented by a letter from Contractor's insurance broker or agent indicating a good
faith effort to place the required insurance, and at a minimum, showing the names of the
insurance carriers and the declinations or quotations received from each.

2. Within the foregoing constraints, Contractor's failure to procure or maintain required insurance or
a self-insurance program during the Term shall constitute a material breach of this Agreement
under which City may immediately suspend or terminate this Agreement or, at its discretion,
procure or renew such insurance to protect City's interests and pay any and all premiums in
connection therewith and recover all monies so paid from Contractor.

D. Workers' Compensation

1. By signing this Agreement, Contractor hereby certifies that it is aware of the provisions of §3700
et seq., of the California Labor Code which require every employer to be insured against liability
for Workers' Compensation or to undertake self-insurance in accordance with the provisions of
that Code, and that it will comply with such provisions at all such times as they may apply during
the performance of the work pursuant to this Agreement.

2. A Waiver of Subrogation in favor of City will be required when work is performed on City premises
under hazardous conditions.

8403 Nondiscrimination and Affirmative Action

A. Contractor shall comply with the applicable nondiscrimination and affirmative action provisions of the laws
of the United States of America, the State, and the City. In performing this Agreement, Contractor shall comply with
WIOA Section 188, and shall not discriminate in its employment practices against any employee or applicant for
employment because of such person’s race, ancestry, color, citizenship, national origin, religion, sex, sexual orientation,
gender identity/expression, age, marital status, family status, domestic partner status, physical handicap, mental disability,
medical condition, political affiliation or belief. Contractor shall comply with Executive Order 11246, entitled “Equal
Employment Opportunity,” as amended by Executive Order 11375, and as supplemented in DOL regulations (41 CRF
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Part 60), and 29 CFR Part 38, entitled “Implementation of the Nondiscrimination and Equal Opportunity Provisions of the
Workforce Innovation and Opportunity Act; Final Rule.

B. Contractor shall comply with the provisions of the Los Angeles Administrative Code 8810.8 through
10.13, to the extent applicable hereto. If this Agreement contains a consideration in excess of One Thousand Dollars
($1,000), but not more than One Hundred Thousand Dollars ($100,000), the Equal Opportunity practices provisions of this
Agreement shall be the mandatory contract provisions set forth in Los Angeles Administrative Code 8§10.8.3, in which
event said provisions are incorporated herein by this reference. |If this Agreement contains a consideration in excess of
One Hundred Thousand Dollars ($100,000), the Affirmative Action Program of this Agreement shall be the mandatory
contract provisions set forth in Los Angeles Administrative Code §10.8.4, in which event said provisions are incorporated
herein by this reference. Contractor shall also comply with all rules, regulations, and policies of the City's Board of Public
Works, Office of Contract Compliance relating to nondiscrimination and affirmative action, including the filing of all forms

required by City

C. Any subcontract entered into by Contractor relating to this Agreement, to the extent allowed hereunder,
shall be subject to the provisions of this section.

D. No person shall, on the grounds of race, ancestry, color, citizenship, national origin, religion, sex, sexual
orientation, gender identity/expression, age, marital status, family status, domestic partner status, physical handicap,
mental disability, medical condition, political affiliation or belief, be excluded from participation in, or be denied the benefit
of, or be subjected to, discrimination under this program/project. For purposes of this section, 41 CFR Part 60 and
Executive Order 11246, entitled “Equal Employment Opportunity,” as amended by Executive Order 11375, defines
specific discriminatory actions that are prohibited and corrective action that shall be taken in a situation as defined therein.

8404 Conflict Of Interest

A. No City-funded Employees as Board Members

The City will not execute any agreements and/or amendments with contractors where an employee (an
individual who is paid or receives any financial benefit from funds from the Agreement with the City), is a member of the
Board of Directors. Contractor's Board minutes must reflect this requirement.

B. Code of Conduct

1. The City requires that all contractors/sub-contractors adopt a Code of Conduct that, at a
minimum, reflects the constraints discussed in WDS Directive No. 14-05 dated October 15, 2013
(http://ewddlacity.com/images/directives/wds-directive/WDS-Dir_14-05.pdf#zoom=75). The Code
shall be submitted to the City for approval prior to execution of this Agreement.

2. Prior to obtaining the City's approval of any subcontract, Contractor shall disclose to the City any
relationship, financial or otherwise, direct or indirect, of Contractor or any of its officers, directors
or employees or their immediate family with the proposed subcontractor and its officers, directors
or employees.

3. Contractor covenants that none of its directors, officers, employees, or agents shall participate in
selecting, or administrating any subcontract supported (in whole or in part) by City funds
(regardless of source) where such person is a director, officer, employee or agent of the
subcontractor; or where the selection of subcontractors is, or has the appearance of being,
motivated by a desire for personal gain for themselves or others (such as a family business, etc.);
or where such person knows or should have known that:

a. A member of such person's immediate family, or domestic partner or organization has a
financial interest in the subcontract;

b. The subcontractor is someone with whom such person has negotiated or is negotiating
any prospective employment; or
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10.

11.

12.

13.

C. The participation of such person would be prohibited by the California Political Reform
Act (California Government Code 887100 et seq.) if such person were a public officer,
because such person would have a "financial or other interest" in the subcontract.

Definitions:

a. The term "immediate family” includes, but is not limited to, domestic partner and/or those
persons related by blood or marriage, such as husband, wife, father, mother, brother,
sister, son, daughter, father-in-law, mother-in-law, brother-in-law, sister-in-law,
son-in-law, daughter-in-law.

b. The term "financial or other interest" includes, but is not limited to:

1) Any direct or indirect financial interest in the specific contract, including a
commission or fee, a share of the proceeds, prospect of a promotion or of future
employment, a profit, or any other form of financial reward.

2) . Any of the following interests in the subcontractor ownership: partnership interest
or other beneficial interest of five percent or more; ownership of five percent or
more of the stock; employment in a managerial capacity; or membership on the
board of directors or governing body.

c. A "subcontract’ is any agreement entered into by a contractor for the purchase of goods
or services with any funds provided by this Agreement.

Minutes of Board Meetings must reflect disclosure of transactions where Board Members may
have had a direct or indirect interest/benefit in the action.

No director, officer, employee (or agent) of Contractor may be on the Board of Directors if he or
she receives any financial benefit provided by any City agreement.

Contractor further covenants that no officer, director, employee, or agent of Contractor shall solicit
or accept gratuities, favors, anything of monetary value from any actual or potential
subcontractor, supplier, a party to a sub-agreement (or persons who are otherwise in a position to
benefit from the actions of any such officer, employee, or agent).

Contractor shall not subcontract with a former director, officer, or employee within a one-year
period following the termination of the relationship between said person and Contractor.

For further clarification of the meaning of any of the terms used herein, the parties agree that
references shall be made to the guidelines, rules, and laws of the City, State, and federal
regulations regarding conflict of interest.

Contractor warrants that it has not paid or given, and will not pay or give to any third person, any
money or other consideration for obtaining this Agreement.

Contractor covenants that no director, officer or employee of Contractor shall have an interest,
direct or indirect, in any contract or subcontract or the proceeds thereof for work to be performed
in connection with this project during his/her tenure as such employee, director or officer or for
one year thereafter.

Contractor shall incorporate the foregoing subsections of this section into every agreement that it
enters into in connection with this project, and shall substitute the term "subcontractor" for
the term "Contractor" and "sub-subcontractor” for "Subcontractor."

Contractor warrants that it has adopted and shall comply with the Code of Conduct, as approved
by the City, that meets the foregoing requirements.
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8405 Compliance with State and Federal Statutes and Regulations

Contractor, in performance of this Agreement, warrants and certifies that it shall comply with all applicable
statutes, rules, regulations, and orders of the United States, the State, the County and City of Los Angeles. Contractor
understands that failure to comply with any of the following assurances may result in suspension, termination or reduction
of grant funds, and repayment by Contractor to City of any unlawful expenditures. Contractor further warrants and
certifies that it shall comply with new, amended, or revised laws, regulations, and/or procedures that apply to the
performance of this Agreement.

A. Statutes and Regulations Applicable To All Grant Contracts

Contractor shall comply with all applicable requirements of State, federal, County and City laws, executive orders,
regulations, program and administrative requirements, policies and any other requirements governing this Agreement,
including, but not limited to the laws and regulations pertaining to labor, wages, hours, and other conditions of
employment. These requirements include, but are not limited to:

1. Code of Federal Regulations (CFR) and Office of Management and Budget (OMB) Circulars

Contractor shall comply with 48 CFR 31 (Allowable Costs for For-Profit) and provisions of 2 CFR
Parts 200 and 2900, which provisions supersede OMB Circulars, as applicable: OMB Circular A-
21 (Cost Principles for Educational Institutions); OMB Circular A-87 (Cost Principles for State,
Local, and Indian Tribal Governments); OMB Circular A-102 (Grants and Cooperative
Agreements with State and Local Governments); OMB Circular A-110 (Uniform Administrative
Requirements for Grants and Other Agreements with Institutions of Higher Education, Hospitals
and Other Non-Profit Organizations); OMB Circular A-122 (Cost Principles for Non-Profit
Organizations); 45 CFR 74 (Allowable costs for hospitals); OMB Circular A-133 (Audits of States,
Local Governments, and Non-Profit Organizations).

2. Single Audit Act

If federal funds are used in the performance of this Agreement, Contractor shall adhere to the
rules and regulations of the Single Audit Act, 31 USC 87501 et seq. and 2 CFR Parts 200 and
2900; City Council action dated February 4, 1987 (C.F. No. 84-2259-S1); and any administrative
regulations or field memos implementing the Act.

3. Americans with Disabilities Act

Contractor hereby certifies that it will comply with the Americans with Disabilities Act (ADA) 42,
USC 812101 et seq., and its implementing regulations and the Americans with Disabilities Act
Amendments Act of 2008 (ADAAA), Pub. L. 110-325 and all subsequent amendments, Section
504 of the Rehabilitation Act of 1973 (Rehab. Act), as amended, 29 USC 794 and 24 CFR, Parts
8 and 9, the Uniform Federal Accessibility Standards (UFAS), 24 CFR, Part 40, and the Fair
Housing Act, 42 USC 3601, et seq.\ 24 CFR Parts 100, 103 and 104 (FHA) and all implementing
regulations. Contractor will provide reasonable accommodations to allow qualified individuals with
disabilities to have access to and to participate in its programs, services and activities in
accordance with the provisions of the ADA and ADAAA, the Rehab Act, the UFAS and the FHA
and all subsequent amendments. Contractor will not discriminate against persons with disabilities
or against persons due to their relationship to or association with a person with a disability. Any
subcontract entered into by Contractor relating to this Agreement, to the extent allowed
hereunder, shall be subject to the provisions of this paragraph.

4. Political and Sectarian Activity Prohibited

a None of the funds, materials, property or services provided directly or indirectly under this
Agreement shall be used for any partisan political activity, or to further the election or
defeat of any candidate for public office. Neither shall any funds provided under this
Agreement be used for any purpose designed to support or defeat any pending
legislation or administrative regulation. None of the funds provided pursuant to this
Agreement shall be used for any sectarian purpose or to support or benefit any sectarian
activity.
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Contractor shall file a disclosure form at the end of each calendar quarter in which there
occurs any event requiring disclosure or which materially affects the accuracy of any of
the information contained in any disclosure form previously filed by Contractor.
Contractor shall require that the language of this certification be included in the award
documents for all subawards at all tiers, and that all subcontractors shall certify and
disclose accordingly.

Records Inspection

a

At any time during normal business hours and as often as the City, the U.S. Comptroller
General, the DOL, the Auditor General of the State, and the Employment Development
Department of the State (EDD) or their designees, may deem necessary, Contractor shall
make available for examination all of its records with respect to all matters covered by
this Agreement. The City, the U.S. Comptroller General, the DOL, the Auditor General of
the State, and EDD or their designees, shall have authority to audit, examine and make
excerpts or transcripts from records, including all Contractor's invoices, materials,
payrolls, records of personnel, conditions of employment and other data relating to all
matters covered by this Agreement.

Contractor agrees to provide any reports requested by the City regarding performance of
the Agreement.

Records Maintenance

Records, in their original form, shall be maintained in accordance with requirements prescribed by
the City with respect to all matters covered on file for all documents specified in this Agreement.
Original forms are to be maintained on file for all documents specified in this Agreement. Such
records shall be retained for a period of five (5) years after termination of this Agreement and
after final disposition of all pending matters. "Pending matters" include, but are not limited to, an
audit, litigation or other actions involving records. The City may, at its discretion, take possession
of, retain and audit said records. Records, in their original form, pertaining to matters covered by
this Agreement, shall at all times be retained within the County of Los Angeles, unless
authorization to remove them is granted in writing by the City.

Subcontracts and Procurement

a

Labor

Contractor shall comply with federal and City standards in the award of any subcontracts.
For purposes of this Agreement, subcontracts shall include, but not be limited to,
purchase agreements, rental or lease agreements, third party agreements, consultant
service contracts and construction subcontracts.

Contractor shall ensure that the terms of this Agreement with the City are incorporated
into all subcontractor agreements. Contractor shall submit all subcontractor agreements
to the City for review prior to the release of any funds to the subcontractor. Contractor
shall withhold funds to any subcontractor agency that fails to comply with the terms and
conditions of this Agreement and their respective subcontractor agreement.

Contractor shall comply with the Intergovernmental Personnel Act of 1970 (42 U.S.C,
8§84728-4763) relating to prescribed requirements for merit systems for programs funded
under one of the 19 statutes or regulations specified in Appendix A of Office of Personnel
Management's “Standards for a Merit System Personnel Administration” (5 C.FR. 900,

Subpart F).

Contractor shall comply, as applicable, with the provision of the Davis-Bacon Act (40
U.S.C. §8276a-276a-7), the Copeland Act (40 U.S.C. 8276¢ and 18 U.S.C. 8§874), and
the Contract Work Hours and Safety Standards Act (40 U.S.C. §8327-333), regarding
labor standards for federally-assisted construction sub-agreements.

Contractor shall comply with the Federal Fair Labor Standards Act (29 USC 8§201)
regarding wages and hours of employment.

None of the funds shall be used to promote or deter Union/Labor organizing activities
(California Government Code § 16645 et seq.).
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10.

11.

12.

13.

e Contractor shall comply with the Hatch Act (5 USC §81501-1508 and 7324-7328).

f Contractor shall comply with the provisions of Article 3, Chapter 1, Part 7, Division 2 of
the Labor Code of California, the California Child Labor Laws and all other applicable
statutes, ordinances, and regulations relative to employment, wages, hours of labor and
industrial safety.

Civil Rights

Contractor shall comply with all federal statutes relating to nondiscrimination, including but not
limited to:

(a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352, 42 USC 8§2000d, and implementing
regulations) which prohibits discrimination on the basis of race, color, or national origin, and its
implementing regulations and as applied through Executive Order No. 13166, entitled "Improving
Access to Services for Persons with Limited English Proficiency" ("LEP"), which requires
recipients of federal funds, including Contractor, to take reasonable steps to insure meaningful
access to its programs and activities by persons with LEP as more fully described in HUD's final
guidance contained in Federal Register, Volume 72, No. 13”7 (b) Title IX of the Education
Amendments of 1972, as amended (20 U.S.C. §81681-1683, and 1685-1686), which prohibits
discrimination on the basis of sex; (c) 8503 and 8504 of the Rehabilitation Act of 1973, as
amended (29 U.S.C. §794), which prohibits discrimination on the basis of handicaps; (d) The Age
Discrimination Act of 1975, as amended (42 USC 8§86101-6107), which prohibits discrimination
on the basis of age; (e) the Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as
amended, relating to nondiscrimination on the basis of drug abuse; (f) the Comprehensive
Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-
616) as amended, relating to nondiscrimination on the basis of alcohol abuse or alcoholism; (g)
88523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. 88290 dd-3 and 290 ee 3), as
amended, relating to confidentiality of alcohol and drug abuse patient records; (h) Title VIII of the
Civil Rights Act of 1968 (42 U.S.C. 883601 et seq.), as amended, relating to non-discrimination in
the sale, rental or financing of housing; (i) any other nondiscrimination provisions in the specific
statute(s) under which application for federal assistance is being made; (j) the requirements of
any other nondiscrimination statute(s) which may apply to the application; (k) P.L. 93-348
regarding the protection of human subjects involved in research, development, and related
activities supported by this award of assistance; (I) Title VII of the Civil Rights Act of 1964, as
amended by the Equal Employment Opportunity Act of 1972 (42 USC 2000e); (m) the ADA, 42
USC 812101 et seq., and the ADAAA, Pub.L. 110-325 and all subsequent amendments; and (n)
The Genetic Information Nondiscrimination Act of 2008 (GINA) P.L. 110-233.

Preservation

Contractor shall comply with 8106 of the National Historic Preservation Act of 1966, as amended
(16 USC 8470), EO 11593 (identification and protection of historic properties), and the
Archaeological and Historic Preservation Act of 1974 (16 USC 8469a-1 et seq.).

Suspension and Debarment

Contractor shall comply with Federal Register, Volume 68, Number 228, Executive Orders 12549
and 12689, 29 CFR Parts 97.35 and 98.510, and 2 CFR Part 200, Section 200.212 regarding
Suspension and Debarment. Contractor shall require that the language of the certification
required by 8104(B)(9) be included in the award documents for all sub-awards at all tiers, and
that all subcontractors shall certify accordingly.

Drug-Free Workplace

Contractor shall comply with the Federal Drug-Free Workplace Act of 1988, 41 USC 88102, 28
CFR Part 67 and the California Drug-Free Workplace Act of 1990 (California Government Code
8§ 8350-8357).

Animal Welfare

Contractor shall comply with the Laboratory Animal Welfare Act of 1966, as amended (P.L. 89-
544, 7 USC §2131 et seq.).
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14.

15.

16.

17.

18.

19.

20.

Contractor shall ensure that, pursuant to the Consolidated Appropriations Act of 2008 (P.L. 110-
161), grant funds will not be used in contravention of the federal buildings performance and
reporting requirements of Executive Order No. 13123, Part 3 of Title VV of the National Energy
Conservation Policy Act (42 USC 8251 et seq.) or Subtitle A of Title | of the Energy Policy Act of
2005 (including the amendments made thereby), nor in contravention of 8303 of the Energy
Policy Act of 1992(42 USC 13212).

Contractor must comply with Public Law 103-227, Part C, -“Environmental Tobacco Smoke,” also
known as the Pro-Children Act of 1994 (Act). This Act requires that smoking not be permitted in
any portion of any indoor facility owned or leased or contracted by entity and used routinely or
regularly for the provision of health, day care, education, or library services to children under the
age of 18, if the services are funded by federal programs either directly or through State and local
governments.  Federal programs include grants, cooperative agreements, loans or loan
guarantees, and contracts. The law does not apply to children’s services provided in private
residences, facilities funded solely by Medicare or Medicaid funds, and portions of facilities used
for inpatient drug and alcohol treatment.

Contractor further agrees that the above language will be included in any subcontracts that
contain provisions for children's services, and that all subcontractors shall certify compliance

accordingly.
Faith Based Activities

Contractor shall comply with Executive Order 13559, “Fundamental Principles and Policymaking
Criteria for Partnerships with Faith-Based and Other Neighborhood Organizations.”

Contractor shall assure, pursuant to Public Law 103-333, and where applicable to the extent
practicable, that all equipment and products purchased with grant funds made available under
this Agreement shall be American made.

Contractor shall administer this Agreement in accordance with the provisions of 2 CFR Part 200,
which provisions supersede OMB Circulars, as applicable: OMB requirements contained in the
following Circulars: Common Rule, Subpart C, for public agencies, or 2 CFR 215 for nonprofit
organizations.

Equal Treatment in Department of Labor Programs for Religious Organizations

Contractor shall comply with Department of Labor, 80 FR 47327 (proposed August 6, 2015) to be
codified at 29 CFR Part 2).

Mandatory Disclosures: The non-federal entity or applicant for a federal award must disclose, in a
timely manner, in writing to the federal awarding agency or pass-through entity, all violations of
federal criminal law involving fraud, bribery, or gratuity violations potentially affecting the federal
award. Failure to make required disclosures can result in any of the remedies described in
§200.338, “Remedies for Noncompliance,” including suspension or debarment. (See also 2 CFR
Part 180 and 31 USC 3321.)

Statutes and Regulations Applicable To This Particular Grant

1.

Contractor shall comply with the following statutes and regulations as applicable:

Contractor warrants and certifies that in the performance of this Agreement, it shall comply with all
applicable statutes, rules, regulations, and orders of the United States, the State, the County and City of
Los Angeles, including laws and regulations pertaining to labor, wages, hours and other conditions of
employment. Contractor further warrants and certifies that it shall comply with new, amended, or revised
laws, regulations, policies, and/or procedures that apply to the performance of this Agreement

2.

Examples of applicable statutes, rules or regulations include, but are not limited to, the following:

a WIOA (29 USC 83101 et seq.), and any amendments thereto, and forthcoming
regulations and any amendments thereto; State Governor's Executive Orders and any
amendments thereto and regulations adopted; EDD Directives implementing WIOA, the
California Unemployment Insurance Code 81500 et seq., and Section 188 of WIOA,
which prohibits discrimination against all individuals in the United States on the basis of
race, color, religion, sex, national origin, age disability, political affiliation or belief, and
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against beneficiaries on the basis of either citizenship/status as a lawfully admitted
immigrant authorized to work in the United States or participate in any WIOA Title |
financially assisted program or activity;

b Title VI of the Civil Rights Act of 1964, as amended, which prohibits discrimination on the
basis of race, color and national origin;

c Section 504 of the Rehabilitation Act of 1973, as amended, which prohibits discrimination
against qualified individuals with disabilities;

d The Age Discrimination Act of 1975, as amended, which prohibits discrimination on the
basis of age;

e Title IX of the Education Amendments of 1972, as amended, which prohibits
discrimination on the basis of sex, in educational programs; and

f 29 CFR, Part 37 and all other regulations implementing the laws listed above.

The United States has the right to seek judicial enforcement of these assurances.
Contractor shall comply with the provisions of the California Child Abuse and Neglect
Reporting Act, California Penal Code 811164 etseq. and specifically §811165.7, 11165.9
and 11166.

Contractor shall comply with the Salary and Bonus Limitations as provided by P.L. 109-
149 and P.L. 109-234 restricting the salary level for anyone receiving WIOA funds not to
exceed Executive Level Il.

i The Housing and Community Development Act of 1992 (42 USC 85301 et seq.) as
amended, 24 CFR Parts 84, 85, and 500 etseq.

3. Traveling Expenses:

a Contractor, as provided herein, shall be compensated for Contractor's reasonable travel
expenses incurred in the performance of this Agreement, to include travel and per diem,
unless otherwise expressed. Contractor’s total travel for in-state and/or out-of-state and
per diem costs shall be included in the contract budget(s).

b All travel, including out-of-state travel not included in the budget(s), shall not be

reimbursed without prior written authorization from EWDD.

Statutes and Regulations Applicable to all HUD Funded Agreements:

1. Equal Access to HUD-Assisted or Insured Housing

a.

Eligibility for HUD-Assisted or Insured Housing

A determination of eligibility for housing that is assisted by HUD or subject to a mortgage
insured by the Federal Housing Administration (FHA) shall be made in accordance with
the eligibility requirements provided for such program by HUD, and such housing shall
me made available without regard to actual or perceived sexual orientation, gender
identity, or marital status. The terms “sexual orientation” and “gender identity” are
defined in 24 CFR §5.100.

Prohibition of Inquiries on Sexual Orientation or Gender Identity

No owner or administrator of HUD-assisted or HUD-insured housing, approved lender in
an FHA mortgage insurance program, nor any (or any other) recipient or subrecipient of
HUD funds may inquire about the sexual orientation or gender identity of an applicant for,
or occupant of, HUD-assisted housing or housing whose financing is insured by HUD,
whether renter- or owner-occupied, for the purpose of determining eligibility for the
housing or otherwise making housing available.

This prohibition on inquiries regarding sexual orientation or gender identity does not
prohibit an individual from voluntarily self-identifying sexual orientation or gender identity
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This prohibition on inquiries does not prohibit lawful inquiries of an applicant or
occupant's sex where the housing provided or to be provided to the individual is
temporary, emergency shelter that involves the sharing of sleeping areas or bathrooms,
or inquiries made for the purpose of determining the number of bedrooms to which a
household may be entitled. The term “household” is defined in 24 CFR 8570.3.

8406 Federal, State and Local Taxes

Federal, State and local taxes shall be the responsibility of Contractor as an independent contractor and not as a
City employee.

8407 Inventions, Patents and Copyrights

Contractor shall comply with the requirements regarding Inventions, Patents and Copyrights, which is attached
hereto as Exhibit J and incorporated herein by reference.

8408 Restriction on Disclosures

Any reports, analyses, studies, drawings, information, or data generated as a result of this Agreement are to be
considered as confidential. Such information shall not be made available to any individual, agency, or organization except
as provided for in this Agreement or as provided by law.

8409 Contractor’s Personnel

Contractor shall assign to this job only personnel qualified by experience and/or education to perform the tasks
set forth in this Agreement. In the event anyone is replaced or terminated, Contractor shall notify City in writing, within five
(5) days after such termination, and provide the City information regarding the replacement employee’s qualifications and
work and educational experience.

8410 Warranty and Responsibility of Contractor

Contractor warrants that the work performed hereunder shall be completed in a manner consistent with
professional standards practiced among those firms within Contractor’'s profession, doing the same or similar work under
the same or similar circumstances.

8411 Confidentiality Requirements: Policy and Procedures
A Confidentiality requirements, as defined by the State for WIOA Agreements, are as follows:

1 The State, the City and Contractor will exchange various kinds of information pursuant to this
Agreement. That information will include data, applications, program files and databases. These
data and information are confidential when they define an individual or an employing unit.
Confidential information requires special precautions to protect it from unauthorized use, access,
disclosure, modification, and destruction. The sources of information may include, but are not
limited to, the EDD, the California Department of Social Services, the California Department of
Education, the County Welfare Department(s), the County IV-D Directors Office of Child Support,
the Office of the District Attorney, the California Department of Mental Health, the California
Office of Community Colleges, and the Department of Alcohol and Drug Programs.

B. The City and Contractor agree that:

1 Each party shall keep all confidential information that is exchanged between them in the strictest
confidence and make such information available to their own employees only on a “need-to-
know” basis.

2 Each party shall provide security sufficient to ensure protection of confidential information from

improper use and disclosures, including sufficient administrative, physical, and technical
safeguards to protect this information from reasonable unanticipated threats to the security or
confidentiality of this information.

3 Contractor agrees that information obtained under this Agreement will not be reproduced,
published, sold or released in its original, or in any other form for any purpose other than those
specifically identified in this Agreement.

a. Aggregate summaries: All reports and/or publications developed by the sub-grantee
based on data obtained under this Agreement shall contain confidential data in
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aggregated or statistical summary form only. “Aggregated” refers to a data output that
does not allow identification of an individual or employer unit.

Each party agrees that no disaggregate data identifying individuals or employers shall be
released to outside parties or to the public.

Contractor shall notify City within 24 hours of initial detection of any actual or attempted
information security incidents. Information security incidents include, but are not limited to, any
event (intentional or unintentional), that causes the loss, damage, or destruction, or unauthorized
access, use, modification, or disclosure of information assets.

Contractor shall cooperate with the City in any investigations of security incidents. The system or
device affected by an information security incident and containing confidential data obtained in
the administration of this program shall be immediately removed from operation upon confidential
data exposure or a known security breach. It shall remain removed from operation until correction

and mitigation measures are applied.

Contractor shall provide for the management and control of physical access to information assets
(including personal computer systems, computer terminals, mobile computing devices, and
various electronic storage media) used in performance of this Agreement. This shall include, but
is not limited to, security measures to physically protect data, systems, and workstations from
unauthorized access and malicious activity; the prevention, detection, and suppression of fires;
and the prevention, detection, and minimization of water damage.

At no time will confidential data obtained pursuant to this Agreement be placed on a mobile
computing device, or on any form of removable electronic storage media of any kind unless the

data are fully encrypted.

Each party shall provide written instructions to all of its employees with access to information
provided by the other party of the confidential nature of the information and of the penalties for
unauthorized use or disclosure found in §1798.55 of the Civil Code, 8502 of the Penal Code,
§2111 of the Unemployment Insurance Code, 810850 of the Welfare and Institutions Code and
other applicable local, State and federal laws.

Each party shall (where appropriate) store and process information in an electronic format, in
such a way that unauthorized persons cannot reasonably retrieve the information by computer,
remote terminal, or other means.

Each party shall promptly return to the other party confidential information when its use ends, or
shall destroy the confidential information utilizing an approved method of destroying confidential
information by shredding, burning, or certified or witnessed destruction. Magnetic media are to
be degaussed or returned to the other party.

If the City or Contractor enters into an agreement with a third party to provide WIOA services, the
City/State or Contractor agrees to include these data and security and confidentiality
requirements in the agreement with that third party. In no event shall said information be
disclosed to any individual outside of that third party’s authorized staff, subcontractor(s), service
providers or employees.

The City may, in its operation of the One-Stops, permit a One-Stop operator to enter into a
subcontract to manage confidential information. This subcontract may allow an individual to
register for resume-distribution services at the same time the individual enrolls into CalJobs. The
City shall ensure that all such subcontracts comply with the intellectual property requirements of
this Agreement attached hereto as Exhibit J and incorporated herein by reference, the
confidentiality requirements of this section and any other terms of this Agreement that may be
applicable. In addition, the following requirements must be included in the subcontracts:

a All client information submitted over the Internet to the subcontractor's databases must
be protected, at a minimum, by 128-bit Secure Socket Layer (SSL) encryption. Client's
social security numbers must be stored in a separate database within the subcontractor’s
network of servers, and protected by a firewall and a secondary database server firewall
or Advance Encryption Standard (AES) data encryption. If a subcontractor receives client
social security numbers or other confidential information in the course of business, for
example, a resume-distribution service that provides enrollment in CalJobs, social
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security numbers must be destroyed within two days after the client registers for CalJobs.
If a subcontractor obtains confidential information as an agent of the City, the subcontract
must specifically state the purpose for the data collection, state the term of records
retention, and be directly related to the purpose and use of the information. In
accordance with 29 CFR 97.42, social security numbers and other client-specific
information shall not be retained for more than three years after a client completes
services. City shall extend this period, only if any litigation, claim, negotiation, audit, or
other action involving the records has been started before the end of the three-year
retention period. In this case the records shall be maintained until completion of the
action and resolution of all issues arising from it, or until the close of the three-year
retention period, whichever is later (29 CFR sec. 97.42 (b) (2)).

b Client information (personal information that identifies a client, such as name and social
security number) and/or demographic information of a client (such as wage history,
address, and previous employment) shall not be used as a basis for commercial
solicitation during the time the client or agency is using the subcontractor's services.
Client information and/or demographic information shall not be used for any purposes
other than those specific program purposes set forth in the subcontract.

c A One-Stop client must still be given the option to use the One-Stop’s services, including
CalJobs, even if he or she chooses not to use any services of the subcontractor. This
option shall be prominently, clearly, and immediately communicated to the client upon
registration within the One-Stop or for CalJobs, the subcontractor's resume-distribution
services, or any other services subcontractor offers to the client or the One-Stop
operator.

d The subcontractor must clearly disclose all of its potential and intended uses of the
client’'s personal and/or demographic information for the services the client seeks and for
any other services the subcontractor offers. The subcontractor shall not use a client’s
personal and/or demographic information without the client's prior permission. A link to
the subcontractor's privacy policy shall appear prominently on the registration screens
that list the potential and intended uses of the client's personal and/or demographic
information.

e When the Grantor modifies State automated systems such as the State CalJobs System,
it shall provide reasonable notice of such changes to the City. The City shall be
responsible to communicate such changes to the One-stop Operator(s) in the local area.

13 Each party shall designate an employee who shall be responsible for overall security and
confidentiality of its data and information systems and, each party shall notify the other of any
changes in that designation.

8412  Security Clearance and Tuberculosis Test of Staff and Volunteers

A Contractor hereby certifies that, by signing this Agreement, Contractor and subcontractor staff working
with youth, either as employees or volunteers, who have a supervisory or disciplinary authority over minors must be
fingerprinted and pass a background check as required by California Penal Code §11105.3 and California Education
Code 845125.1 and 810911.5. Fingerprinting and a background check may be required of other staff and volunteers
depending upon how much contact a staff member will have with minors. Contractor shall be responsible for obtaining
security clearances for staff whose duties require a sufficient level of interaction with youth.

B. Contractor hereby certifies that by signing this Agreement, Contractor shall have tuberculosis (TB) tests
completed on any staff member working with youth.
C. Contractor shall maintain proof of Security Clearance and TB tests of all staff, including those of the

subcontractors, and make such records available for future inspection.
8413 Subcontracts and Procurement

A. Contractor shall comply with federal and City standards in the award of any subcontracts. For purposes
of this Agreement, subcontracts shall include, but not be limited to, purchase agreements, rental or lease agreements,
third party agreements, consultant service contracts and construction subcontracts.

B. Contractor shall ensure that the terms of this Agreement with the City are incorporated into all
subcontractor agreements. Contractor shall submit all subcontractor agreements to the City for review prior to the release
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of any funds to the subcontractor. Contractor shall withhold funds to any subcontractor agency that fails to comply with the
terms and conditions of this Agreement and its respective subcontractor agreement.

DEFAULTS. SUSPENSION. TERMINATION. AND AMENDMENTS

8501 Defaults

A Should Contractor fail for any reason to comply with the contractual obligations of this Agreement within
the time specified by this Agreement, the City reserves the right to:

1 Reduce the total budget;

2 Make any changes in the general scope of this Agreement;

3. Suspend project operations in accordance with 8502 of this Agreement; or
4. Terminate the Agreement.

8502  Suspension

A The City may suspend all or part of the project operations for failure by Contractor to comply with the
terms and conditions of this Agreement by giving written notice, which shall be effective upon the date of the City’'s written
notice; and may, if applicable, notify the bank identified on the City form referenced in §105.A.4 above that all funds are
frozen pending further notice from the City. This Notice of Suspension shall be effective upon the date of the City's written

notice.

B. Said notice shall set forth the specific conditions of nhoncompliance and the period provided for corrective
action.

C. Within five (5) business days Contractor shall reply in writing setting forth the corrective actions which will
be undertaken, subject to City approval in writing.

D. Performance under this Agreement shall be automatically suspended without any notice from the City as

of the date Contractor is not fully insured in compliance with 8401 (Insurance) herein. Performance shall not resume
without the prior written approval of City.

8503 Termination

A. At any time during the Term the City may terminate this Agreement, or any part of the Agreement, upon
giving Contractor at least 30 days written notice prior to the effective date of the termination, which date shall be specified
in the notice. The City is not required to use other remedies provided herein prior to issuing a 30 day notice to terminate
the Agreement. Upon receipt of such notice, Contractor shall immediately take action not to incur any additional
obligations, cost or expenses, except as may be reasonably necessary to terminate its activities or as otherwise approved
by the City.

B. Contractor shall retain and dispose of all customers’ documents and related records required by
Contractor under this Agreement, in accordance with City Directives or written instructions. All finished and unfinished
documents and materials procured for or produced under this Agreement, including all intellectual property rights thereto,
shall become City property upon the date of such termination. Contractor agrees to execute any documents necessary
for the City to perfect, memorialize or record the City’s ownership of rights provided herein.

C. Contractor shall return to the City all equipment that was purchased with City grant funds pursuant to this
Agreement.
D. In the event Contractor dissolves or otherwise goes out of existence, copies of all records relating to the

project or activity that are the subject of this Agreement shall be furnished to the City.

E. Upon satisfactory completion and documentation of termination activities, the City shall determine the
total amount of funds earned by Contractor.

F. The City may withhold any payments due to Contractor after notice of termination has been issued for the
purpose of set-aside until the exact amount of damages or unearned dollars due to the City from Contractor is

determined.
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G. Subsections B, C, D, E, and F above shall also apply to Agreements terminating upon the date specified
in 8201 of the foregoing Agreement or upon completion of performance of this Agreement.

H. This Agreement may be terminated immediately for any violation of City Lobbying Ordinances.

l. In the event the City terminates this Agreement as provided in this section, the City may procure, upon
such terms and in such manner as the City may deem appropriate, services similar in scope and level of effort to those so
terminated, and Contractor shall be liable to the City for all of its costs and damages, including, but not limited to, any
excess costs for such services.

J. If, after notice of termination of this Agreement, under the provisions of this section, it is determined for
any reason that Contractor was not in default under the provisions of this section, or that the default was excusable under
the terms of this Agreement, the rights and obligations of the parties shall be the same as if the notice of termination had
not been issued pursuant to this section.

8504 Notices of Suspension or Termination

In the event that this Agreement is suspended or terminated, Contractor shall immediately notify all employees
and participants and shall notify in writing all other parties contracted with under the terms of Agreement within five (5)
business days from the City’s written notice.

8505 Survival of Terms and Conditions

All terms and conditions of this Agreement which impose a duty, obligation or requirement on Contractor that
extend beyond the Term hereof shall survive the termination of this Agreement. Such terms and conditions shall include,
but not be limited to, §8405.A.5 and 6.

ENTIRE AGREEMENT
8601 Ratification Clause

Due to the need for Contractor's services to be provided upon commencement of the Term, Contractor may have
provided services prior to the execution of this Agreement. To the extent that such services were performed in accordance
with the terms and conditions of this Agreement, those services are hereby ratified and accepted.

8602 Number of Pages and Attachments

This Agreement is executed in Two (2), duplicate originals, each of which is deemed an original. This Agreement
includes Twenty (19) pages and Ten (10) Exhibits which constitute the entire understanding and agreement of the parties.
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7. SIGNATURE PAGE

Executed this 22nd  day Of February . 2016

For:  QIU Accountancy Corporation

(Contractor's Corporate Seal)

SAMUEL QIU
President

City Business License Number: 0000685625-0001-8
Internal Revenue Service ID Number: 95-4629680
Council File Number: 15-0704; Date of Approval: June 30, 2015

Said Agreement is Number. /™ ~s X of City Contracts
(T5903)
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STANDARD PROVISIONS FOR CITY CONTRACTS
PSC-1. CONSTRUCTION OF PROVISIONS AND TITLES HEREIN

All titles, subtitles, or headings in this contract have been inserted for convenience, and shall not be deemed to affect the
meaning or construction of any of the terms or provisions hereof. The language of this contract shall be construed
according to its fair meaning and not strictly for or against the City or Contractor. The word “Contractor” herein in this
contract includes the party or parties identified in the contract. The singular shall include the plural; if there is more than
one Contractor herein, unless expressly stated otherwise, their obligations and liabilities hereunder shall be joint and
several. Use of the feminine, masculine, or neuter genders shall be deemed to include the genders not used.

PSC - 2. NUMBER OF ORIGINALS

The number of original texts of this contract shall be equal to the number of the parties hereto, one text being retained by
each party. At the City's option, one or more additional original texts of this Contract may also be retained by the City.

PSC - 3. APPLICABLE LAW. INTERPRETATION AND ENFORCEMENT

Each party’s performance hereunder shall comply with all applicable laws of the United States of America, the State of
California, and the City including, but not limited to, laws regarding health and safety, labor and employment, wage and
hours and licensing laws which affect employees. This contract shall be enforced and interpreted under the laws of the
State of California without regard to conflict of law principles. Contractor shall comply with new, amended, or revised
laws, regulations, and/or procedures that apply to the performance of this contract.

In any action arising out of this contract, Contractor consents to personal jurisdiction, and agrees to bring all such actions,
exclusively in state or federal courts located in Los Angeles County, California.

If any part, term or provision of this contract is held void, illegal, unenforceable, or in conflict with any law of a federal,
state or local government having jurisdiction over this contract the validity of the remaining parts, terms or provisions of
the contract shall not be affected thereby.

Unless otherwise provided, this contract shall take effect when all of the following events have occurred:

A. This contract has been signed on behalf of Contractor by the person or persons authorized to bind
Contractor hereto;

B. This contract has.been approved by the City Council or by the board, officer or employee authorized to
give such approval;

C. The Office of the City Attorney has indicated in writing its approval of this contract as to form; and

D. This contract has been signed on behalf of the City by the person designated by the City Council, or by
the board, officer or employee authorized to enter into this contract and has been attested to by the City
Clerk.

PSC - 5. INTEGRATED CONTRACT

This contract contains the full and complete agreement between the parties, sets forth all of the rights and duties of the
parties with respect to the subject matter hereof, and replaces any and all previous agreements or understandings,
whether written or oral, relating thereto. No verbal agreement nor conversation with any representative of either party
shall affect or modify any of the terms and conditions of the contract.

PSC - 6. AMENDMENT

Any change to the terms of the contract, including changes in the scope of work to be performed and any increase or
decrease in the amount of compensation, which are agreed to by the parties shall be incorporated into the contract by a
written amendment properly executed by the authorized representatives of the parties and effective pursuant to the
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provisions of PSC-4. No verbal agreement with any officer or employee shall affect or modify any of the terms or
conditions of the contract.

PSC - 7. EXCUSABLE DELAYS

In the event that performance on the part of any party hereto is delayed or suspended as a result of circumstances
beyond the reasonable control and without the fault and negligence of said party, none of the parties shall incur any
liability to the other parties as a result of such delay or suspension. Circumstances deemed to be beyond the control of
the parties hereunder include, but are not limited to, acts of God or of the public enemy; insurrection; acts of the Federal
Government or any unit of State or Local Government in either sovereign or contractual capacity; fires; floods;
earthquakes; epidemics; quarantine restrictions; strikes; freight embargoes or delays in transportation, to the extent that
they are not caused by the party’s willful or negligent acts or omissions, and to the extent that they are beyond the party’'s

reasonable control.
PSC - 8. BREACH

Except for excusable delays as described in PSC-7, if any party fails to perform, in whole or in part, any promise,
covenant, or agreement set forth herein, or should any representation made by it be untrue, any aggrieved party may avail
itself of all rights and remedies, at law or equity, in the courts of law. Said rights and remedies are cumulative of those
provided for herein except that in no event shall any party recover more than once, suffer a penalty or forfeiture, or be

unjustly compensated.
PSC - 9. WAIVER

A waiver of a default of any part, term or provision of this contract must be in writing and shall not be construed as a
waiver of any succeeding default or as a waiver of the part, term or provision itself. A party’s performance after the other
party’s default shall not be construed as a waiver of that default.

PSC-10. TERMINATION
A. TERMINATIONFOR CONVENIENCE

The City may terminate this contract for the City’s convenience at any time by giving Contractor thirty days written
notice thereof. Upon receipt of said notice, Contractor shall immediately take action not to incur any additional
obligations, cost or expenses, except as may be reasonably necessary to terminate its activities. The City shall pay
Contractor its reasonable and allowable costs through the effective date of termination and those reasonable and
necessary costs incurred by Contractor to affect such termination. Thereafter, Contractor shall have no further claims
against the City under this contract. All finished and unfinished documents and materials procured for or produced under
this Contract, including all intellectual property rights thereto, shall become City property upon the date of such
termination. Contractor agrees to execute any documents necessary for the City to perfect, memorialize, or record the

City’s ownership of rights provided herein.
B. TERMINATION FOR BREACH OF CONTRACT

1. Except for excusable delays as provided in PSC-7, if Contractor fails to perform any of the
provisions of this contract or so fails to make progress as to endanger timely performance of this
contract, the City may give Contractor written notice of such default. If Contractor does not cure
such default or provide a plan to cure such default which is acceptable to the City within the time
permitted by the City, then the City may terminate this contract due to Contractor’'s breach of this

contract

2. If a federal or state proceeding for relief of debtors is undertaken by or against Contractor, or if
Contractor makes an assignment for the benefit of creditors, then the City may immediately
terminate this contract.

3. If Contractor engages in any dishonest conduct related to the performance or administration of
this contract or violates the City’s lobbying policies, then the City may immediately terminate this
contract.

Exhibit A
Page 2 of 14



4. In the event the City terminates this contract as provided in this section, the City may procure,
upon such terms and in such manner as the City may deem appropriate, services similar in scope
and level of effort to those so terminated, and Contractor shall be liable to the City for all of its
costs and damages, including, but not limited to, any excess costs for such services.

5. All finished or unfinished documents and materials produced or procured under this contract,
including all intellectual property rights thereto, shall become City property upon date of such
termination. Contractor agrees to execute any documents necessary for the City to perfect,
memorialize, or record the City’'s ownership of rights provided herein.

6. If, after notice of termination of this contract under the provisions of this section, it is determined
for any reason that Contractor was not in default under the provisions of this section, or that the
default was excusable under the terms of this contract, the rights and obligations of the parties
shall be the same as if the notice of termination had not been issued pursuant to PSC-10(A)
Termination for Convenience.

7. The rights and remedies of the City provided in this section shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this contract.

Contractor is acting hereunder as an independent contractor and not as an agent or employee of the City. No employee
of Contractor has been, is, or shall be an employee of the City by virtue of the contract, and Contractor shall so inform
each employee organization and each employee who is hired or retained under the contract. Contractor shall not
represent or otherwise hold out itself or any of its directors, officers, partners, employees, or agents to be an agent or
employee of the City.

PSC -12. CONTRACTOR’S PERSONNEL

Unless otherwise provided or approved by the City, Contractor shall use its own employees to perform the services
described in this contract. The City shall have the right to review and approve any personnel who are assigned to work
under this contract. Contractor agrees to remove personnel from performing work under this contract if requested to do

so by the City.

Contractor shall not use subcontractors to assist in performance of this contract without the prior written approval of the
City. If the City permits the use of subcontractors, Contractor shall remain responsible for performing all aspects of this
contract. The City has the right to approve Contractor's subcontractors, and the City reserves the right to request
replacement of subcontractors. The City does not have any obligation to pay Contractor's subcontractors, and nothing
herein creates any privity between the City and the subcontractors.

Contractor shall not, unless it has first obtained the prior written consent of the City (a) Assign or otherwise alienate any of
its rights under this contract, including the right to payment; or (b) Delegate, subcontract, or otherwise transfer any of its
duties under this contract.

PSC-14. PERMITS

Contractor and its directors, officers, partners, agents, employees, and subcontractors, to the extent allowed hereunder,
shall obtain and maintain all licenses, permits, certifications and other documents necessary for Contractor's performance
hereunder and shall pay any fees required therefore. Contractor certifies to immediately notify the City of any suspension,
termination, lapses, non-renewals, or restrictions of licenses, permits, certificates, or other documents.

Contractor shall promptly pay when due all amounts payable for labor and materials furnished in the performance of this
contract so as to prevent any lien or other claim under any provision of law from arising against any City property
(including reports, documents, and other tangible or intangible matter produced by Contractor hereunder), against

Exhibit A
Page 3 of 14



Contractor’s rights to payments hereunder, or against the City, and shall pay all amounts due under the Unemployment
Insurance Act with respect to such labor.

PSC-16. LOS ANGELES CITY BUSINESS TAX REGISTRATION CERTIFICATE

If applicable, Contractor represents that it has obtained and presently holds the Business Tax Registration Certificate(s)
required by the City's Business Tax Ordinance, Section 21.00 et seq. of the Los Angeles Municipal Code. For the term
covered by this contract, Contractor shall maintain, or obtain as necessary, all such Certificates required of it under the
Business Tax Ordinance, and shall not allow any such Certificate to be revoked or suspended.

PSC-17. RETENTION OF RECORDS. AUDIT AND REPORTS

Contractor shall maintain all records, including records of financial transactions, pertaining to the performance of this
contract, in their original form, in accordance with requirements prescribed by the City. These records shall be retained
for a period of no less than five years following final payment made by the City hereunder or the expiration date of this
contract, whichever occurs last. Said records shall be subject to examination and audit by authorized City personnel or by
the City's representative at any time during the term of this contract or within the five years following final payment made
by the City hereunder or the expiration date of this contract, whichever occurs last. Contractor shall provide any reports
requested by the City regarding performance of this contract. Any subcontract entered into by Contractor, to the extent
allowed hereunder, shall include a like provision for work to be performed under this contract.

PSC-18. FALSE CLAIMS ACT

Contractor acknowledges that it is aware of liabilities resulting from submitting a false claim for payment to the City under
the False Claims Act (Cal. Gov. Code 8812650 et seq.), including treble damages, costs of legal actions to recover
payments, and civil penalties of up to $10,000 per false claim.

PSC-19. BONDS

All bonds which may be required for performance of services shall conform to City requirements established by Charter,
ordinance or policy, and shall be filed with the Office of the City Administrative Officer, Risk Management for its review
and acceptance in accordance with Sections 11.47 through 11.56 of the Los Angeles Administrative Code.

PSC - 20. INDEMNIFICATION

Except for the active negligence or willful misconduct of the City, or any of its boards, officers, agents, employees, assigns
and successors in interest, Contractor undertakes and agrees to defend (with counsel subject to approval by City),
indemnify and hold harmless the City and its boards, officers, agents, employees, assigns, and successors in interest
from and against all suits and causes of action, claims, losses, demands and expenses, including, but not limited to,
attorney’s fees (both in house and outside counsel) and cost of litigation (including all actual litigation costs incurred by the
City, including but not limited to, costs of experts and consultants), damages or liability of any nature whatsoever, for
death or injury to any person, including Contractor's employees and agents, or damage or destruction of any property of
either party hereto or of third parties, and/or for any other damages or losses of any kind or nature arising in any manner
by reason of the negligent acts, errors, omissions or willful misconduct incident to the performance of this Contract by
Contractor or its subcontractors of any tier. Rights and remedies available to the City under this provision are cumulative
of those provided for elsewhere in this Contract and those allowed under the laws of the United States, the State of
California, and the City. The provisions of PSC-20 shall survive expiration or termination of this Contract.

PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION

Contractor, at its own expense, undertakes and agrees to defend (with counsel subject to City approval), indemnify, and
hold harmless the City, and its boards, officers, agents, employees, assigns and successors in interest from and against
all suits and causes of action, claims, losses, demands and expenses, including, but not limited to, attorney’s fees (both in
house and outside counsel) and cost of litigation (including all actual litigation costs incurred by the City, including but not
limited to, cost of experts and consultants), damages or liability of any nature whatsoever arising out of the infringement,
actual or alleged, direct or contributory, of any intellectual property rights, including, without limitation, patent, copyright,
trademark, trade secret, right of publicity and proprietary information right (1) on or in any design, medium, matter, article,
process, method, application, equipment, device, instrumentation, software, hardware, or firmware used by Contractor, or
its subcontractors of any tier, in performing the work under this contract; or (2) as a result of the City’s actual or intended
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use of any work product furnished by Contractor, or its subcontractors of any tier, under the Agreement. Work Products
are all works, tangible or not, created under this contract including, without limitation, documents, material, data, reports,
manuals, specifications, artwork, drawings, sketches, computer programs and databases, schematics, photographs, video
and audiovisual records, and sound recordings, marks, logos, graphic designs, notes, websites, domain names,
inventions, processes, formulas matters and combinations thereof, and all forms of intellectual property. Rights and
remedies available to the City under this provision are cumulative of those provided for elsewhere in this contract and
those allowed under the laws of the United States, the State of California, and the City. The provisions of PSC-21 shall
survive expiration or termination of this contract.

PSC - 22. INTELLECTUAL PROPERTY WARRANTY

Contractor represents and warrants that its performance of all obligations under this contract does not infringe in any way,
directly or contributorily, upon any third party's intellectual property rights, including, without limitation, patents, copyrights,
trademarks, trade secrets, right of publicity and proprietary information.

PSC - 23. OWNERSHIP AND LICENSE

Unless otherwise provided for herein, all Work Products originated and prepared by Contractor or its subcontractors of
any tier under this contract shall be and remain the exclusive property of the City for its use in any manner it deems
appropriate. Contractor hereby assigns, and agrees to assign, all goodwill, copyright, trademarks, patent, trade secret
and all other intellectual property rights worldwide in any Work Products originated and prepared by Contractor under this
contract. Contractor further agrees to execute any documents necessary for the City to perfect, memorialize, or record
the City’s ownership of rights provided herein. For all Work Products delivered to the City that are not originated or
prepared by Contractor or its subcontractors of any tier under this contract, Contractor hereby grants a non-exclusive
perpetual license to use such Work Products for any City purposes.

Contractor shall not provide or disclose any Work Product to any third party without prior written consent of the City.

Any subcontract entered into by Contractor relating to this contract, to the extent allowed hereunder, shall include a like
provision for work to be performed under this contract to contractually bind or otherwise oblige its subcontractors
performing work under this contract such that the City’s ownership and license rights of all Work Products are preserved
and protected as intended herein. Failure of Contractor to comply with this requirement or to obtain the compliance of its
subcontractors with such obligations shall subject Contractor to the imposition of any and all sanctions allowed by law
including, but not limited to termination of the contract.

PSC - 24. INSURANCE

During the term of this contract and without limiting Contractor's indemnification of the City, Contractor shall provide and
maintain at its own expense a program of insurance having the coverages and limits customarily carried and actually
arranged by Contractor, but not less than the amounts and types listed on the Required Insurance and Minimum Limits
sheet (Form General 146), covering its operations hereunder. Such insurance shall conform to City requirements
established by Charter, ordinance or policy, and the Instructions and Information on Complying with City Insurance
Requirements and shall otherwise be in a form acceptable to the Office of the City Administrative Officer, Risk

Management.
PSC - 25. DISCOUNT TERMS

Contractor agrees to offer the City any discount terms that are offered to its best customers for the goods and services to
be provided hereunder and apply such discount to payments made under this contract which meet the discount terms.

PSC - 26. WARRANTY AND RESPONSIBILITY OF CONTRACTOR

Contractor warrants that the work performed hereunder shall be completed in a manner consistent with professional
standards practiced among those firms within Contractor’s profession, doing the same or similar work under the same or

similar circumstances.

PSC-27. NON-DISCRIMINATION
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Unless otherwise exempt, this contract is subject to the non-discrimination provisions in Sections 10.8 through 10.8.2 of
the Los Angeles Administrative Code as amended from time to time. The Contractor shall comply with the applicable non-
discrimination and affirmative action provisions of the laws of the United States of America, the State of California, and the
City. In performing this contract, Contractor shall not discriminate in its employment practices against any employee or
applicant for employment because of such person’s race, religion, national origin, ancestry, sex, sexual orientation, age,
disability, domestic partner status, marital state or medical condition. Any subcontract entered into by Contractor to the
extent allowed hereunder, shall include a like provision for work to be performed under this contract.

Failure of Contractor to comply with this requirement or to obtain the compliance of its subcontractors with such
obligations shall subject Contractor to the imposition of any and all sanctions allowed by law, including but not limited to
termination of Contractor's contract with the City.

PSC-28. EQUAL EMPLOYMENT PRACTICES

Unless otherwise exempt, this Contract is subject to the equal employment practices provisions in Section 10.8.3 of the
Los Angeles Administrative Code, as amended from time to time.

A During the performance of this contract, Contractor agrees and represents that it will provide equal
employment practices and Contractor and each subcontractor hereunder will ensure that in his or her
employment practices persons are employed and employees are treated equally and without regard to or
because of race, religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status
or medical condition.

1. This provision applies to work or service performed or materials manufactured or assembled in
the United States.

2. Nothing in this section shall require or prohibit the establishment of new classifications of
employees in any given craft, work or service category.

3. Contractor agrees to post a copy of Paragraph A hereof in conspicuous places at its place of
business available to employees and applicants for employment.

B. Contractor will, in all solicitations or advertisements for employees placed by or on behalf of Contractor,
state that all qualified applicants will receive consideration for employment without regard to their race,
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical
condition.

C. As part of the City’s supplier registration process, and/or at the request of the awarding authority, or the
Board of Public Works, Office of Contract Compliance, Contractor shall certify in the specified format that
he or she has not discriminated in the performance of City contracts against any employee or applicant
for employment on the basis or because of race, religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status or medical condition.

D Contractor shall permit access to and may be required to provide certified copies of all of his or her
records pertaining to employment and to employment practices by the awarding authority or the Office of
Contract Compliance for the purpose of investigation to ascertain compliance with the Equal Employment
practices provisions of City contracts. Contractor shall, upon request, provide evidence that it has or will
comply therewith.

E. The failure of any Contractor to comply with the Equal Employment Practices provisions of this contract
may be deemed to be a material breach of City contracts. Such failure shall only be established upon a
finding to that effect by the awarding authority, on the basis of its own investigation or that of the Board of
Public Works, Office of Contract Compliance. No such finding shall be made or penalties assessed
except upon a full and fair hearing after notice, and an opportunity to be heard has been given to
Contractor.

Upon a finding duly made that Contractor has failed to comply with the Equal Employment Practices
provisions of a City contract, the contract may be forthwith canceled, terminated or suspended, in whole
or in part, by the awarding authority, and all monies due or to become due hereunder may be forwarded
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PSC - 29.

to and retained by the City. In addition such failure to comply may be the basis for a determination by the
awarding authority or the Board of Public Works that the Contractor is an irresponsible bidder or proposer
pursuant to the provisions of Section 371 of the Charter of the City of Los Angeles. In the event of such a
determination, Contractor shall be disqualified from being awarded a contract with the City for a period of
two years, or until Contractor shall establish and carry out a program in conformance with the provisions
hereof.

Notwithstanding any other provision of this contract, the City shall have any and all other remedies at law
or in equity for any breach hereof.

Intentionally blank.

Nothing contained in this Contract shall be construed in any manner so as to require or permit any act
which is prohibited by law.

At the time a supplier registers to do business with the City, or when an individual bid or proposal is
submitted, Contractor shall agree to adhere to the Equal Employment Practices specified herein during
the performance or conduct of City Contracts.

Equal Employment Practices shall, without limitation as to the subject or nature of employment activity, be
concerned with such employment practices as:

1. Hiring practices;

2. Apprenticeships where such approvedprograms are functioning and other on-the-job training for
non-apprenticeable occupations;

3. Training and promotional opportunities; and

4. Reasonable accommodations for persons withdisabilities.

Any subcontract entered into by Contractor, to the extent allowed hereunder, shall include a like provision
for work to be performed under this Contract. Failure of Contractor to comply with this requirement or to
obtain the compliance of its subcontractors with all such obligations shall subject Contractor to the

imposition of any and all sanctions allowed by law, including but not limited to termination of the
Contractor’'s Contract with the City.

AFFIRMATIVE ACTION PROGRAM

Unless otherwise exempt, this contract is subject to the affirmative action program provisions in Section 10.8.4 of the Los
Angeles Administrative Code as amended from time to time.

A

During the performance of a City contract, Contractor certifies and represents that Contractor and each
subcontractor hereunder will adhere to an affirmative action program to ensure that in its employment
practices, persons are employed and employees are treated equally and without regard to or because of
race, religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical

condition.

1. This provision applies to work or services performed or materials manufactured or assembled in
the United States.

2. Nothing in this section shall require or prohibit the establishment of new classifications of
employees in any given craft, work or service category.

3. Contractor shall post a copy of Paragraph A hereof in conspicuous places at its place of business
available to employees and applicants for employment.

Contractor will, in all solicitations or advertisements for employees placed by or on behalf of Contractor,
state that all qualified applicants will receive consideration for employment without regard to their race,
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religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical
condition.

As part of the City’s supplier registration process, and/or at the request of the awarding authority or the
Office of Contract compliance, Contractor shall certify on an electronic or hard copy form to be supplied,
that Contractor has not discriminated in the performance of City contracts against any employee or
applicant for employment on the basis or because of race, religion, ancestry, national origin, sex, sexual
orientation, age, disability, marital status or medical condition.

Contractor shall permit access to and may be required to provide certified copies of all of its records
pertaining to employment and to its employment practices by the awarding authority or the Office of
Contract Compliance, for the purpose of investigation to ascertain compliance with the Affirmative Action
Program provisions of City contracts. Contractor shall, upon request, provide evidence that it has or will
comply therewith.

The failure of any Contractor to comply with the Affirmative Action Program provisions of City contracts
may be deemed to be a material breach of contract. Such failure shall only be established upon a finding
to that effect by the awarding authority, on the basis of its own investigation or that of the Board of Public
Works, Office of Contract Compliance. No such finding shall be made except upon a full and fair hearing
after notice and an opportunity to be heard has been given to Contractor.

Upon a finding duly made that Contractor has breached the Affirmative Action Program provisions of a
City contract, the contract may be forthwith cancelled, terminated or suspended, in whole or in part, by
the awarding authority, and all monies due or to become due hereunder may be forwarded to and
retained by the City. In addition such breach may be the basis for a determination by the awarding
authority or the Board of Public Works that said Contractor is an irresponsible bidder or proposer
pursuant to the provisions of Section 371 of the Los Angeles City Charter. In the event of such
determination, such Contractor shall be disqualified from being awarded a contract with the City for a
period of two years, or until he or she shall establish and carry out a program in conformance with the
provisions hereof.

In the event of a finding by the Fair Employment and Housing Commission of the State of California, or
the Board of Public Works of the City of Los Angeles, or any court of competent jurisdiction, that
Contractor has been guilty of a willful violation of the California Fair Employment and Housing Act, or the
Affirmative Action Program provisions of a City contract, there may be deducted from the amount payable
to Contractor by the City under the contract, a penalty of ten dollars($10.00) for each person for each
calendar day on which such person was discriminated against in violation of the provisions of a City
contract.

Notwithstanding any other provisions of a City contract, the City shall have any and all remedies at law or
in equity for any breach hereof.

Intentionally blank.

Nothing contained in City contracts shall be construed in any manner so as to require or permit any act
which is prohibited by law.

Contractor shall submit an Affirmative Action Plan which shall meet the requirements of the Los Angeles
Administrative Code at the time it submits its bid or proposal or at the time it registers to do business with
the City. The Plan shall be subject to approval by the Office of Contract Compliance prior to award of the
contract. The awarding authority may also require contractors and suppliers to take part in a pre-
registration, pre-bid, pre-proposal, or pre-award conference in order to develop, improve or implement a
qualifying Affirmative Action Plan. Affirmative Action Programs developed pursuant to this section shall
be effective for a period of twelve months from the date of approval by the Office of Contract Compliance.
In case of prior submission of a Plan, Contractor may submit documentation that it has an Affirmative
Action Plan approved by the Office of Contract Compliance within the previous twelve months. If the
approval is 30 days or less from expiration, Contractor must submit a new Plan to the Office of Contract
Compliance and that Plan must be approved before the contract is awarded.
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1. Every contract of $5,000 or more which may provide construction, demolition, renovation,
conservation or major maintenance of any kind shall in addition comply with the requirements of
Section 10.13 of the Los Angeles Administrative Code.

2. Contractor may establish and adopt as its own Affirmative Action Plan, by affixing his or her
signature thereto, an Affirmative Action Plan prepared and furnished by the Office of Contract
Compliance, or it may prepare and submit its own Plan for approval.

The Office of Contract Compliance shall annually supply the awarding authorities of the City with a list of
contractors and suppliers who have developed Affirmative Action Programs. For each contractor and
supplier the Office of Contract Compliance shall state the date the approval expires. The Office of
Contract Compliance shall not withdraw its approval for any Affirmative Action Plan or change the
Affirmative Action Plan after the date of contract award for the entire contract term without the mutual
agreement of the awarding authority and Contractor.

The Affirmative Action Plan required to be submitted hereunder and the pre-registration, pre-bid, pre-
proposal or pre-award conference which may be required by the Board of Public Works, Office of
Contract Compliance or the awarding authority shall, without limitation as to the subject or nature of
employment activity, be concerned with such employment practices as:

1. Apprenticeship where approved programs are functioning and other on-the-job training for non-
apprenticeable occupations;

2. Classroom preparation for the job when not apprenticeable;

3. Pre-apprenticeship education and preparation;

4. Upgrading training and opportunities;

5. Encouraging the use of contractors, subcontractors and suppliers of all racial and ethnic groups,

provided, however, that any contract subject to this ordinance shall require the contractor,
subcontractor or supplier to provide not less than the prevailing wage, working conditions and
practices generally observed in private industries in the contractor's, subcontractor’s or supplier’s
geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the industry; and

7. The provision of needed supplies or job conditions to permit persons with disabilities to be
employed, and minimizes the impact of any disability.

Any adjustments which may be made in the Contractor's or supplier's work force to achieve the
requirements of the City's Affirmative Action Contract Compliance Program in purchasing and
construction shall be accomplished by either an increase in the size of the workforce or replacement of
those employees who leave the workforce by reason of resignation, retirement or death and not by
termination, layoff, demotion or change in grade.

Affirmative Action Agreements resulting from the proposed Affirmative Action Plan or the pre-registration,
pre-bid, pre-proposal or pre-award conferences shall not be confidential and may be publicized by the
contractor at his or her discretion. Approved Affirmative Action Agreements become the property of the
City and may be used at the discretion of the City in its contract compliance Affirmative Action Program.

Intentionally blank.

All contractors subject to the provisions of this section shall include a like provision in all subcontracts
awarded for work to be performed under the Contract and shall impose the same obligations, including
but not limited to filing and reporting obligations, on the subcontractors as are applicable to the contractor.
Failure of the contractor to comply with this requirement or to obtain the compliance of its subcontractors
with all such obligations shall subject the contractor to the imposition of any and all sanctions allowed by
law, including but not limited to termination of the Contract.
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PSC - 30. CHILD SUPPORT ASSIGNMENT ORDERS

This Contract is subject to the Child Support Assignment Orders Ordinance, Section 10.10 of the Los Angeles
Administrative Code, as amended from time to time. Pursuant to the Child Support Assignment Orders Ordinance,
Contractor will fully comply with all applicable State and Federal employment reporting requirements for Contractor's
employees. Contractor shall also certify (1) that Contractor will fully comply with all State and Federal employment
reporting requirements applicable to Child Support Assignment Orders; (2) that the Principal Owner(s) of Contractor are in
compliance with any Wage and Earnings Assignment'Orders and Notices of Assignment applicable to them personally;
(3) that Contractor will fully comply with all lawfully served Wage and Earnings Assignment Orders and Notices of
Assignment in accordance with Section 5230, et seq., of the California Family Code; and (4) that Contractor will maintain
such compliance throughout the term of this Contract.

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, the failure of Contractor to comply with all
applicable reporting requirements or to implement lawfully served Wage and Earnings Assignment Orders or Notices of
Assignment, or the failure of any Principal Owner(s) of Contractor to comply with any Wage and Earnings Assignment
Orders or Notices of Assignment applicable to them personally, shall constitute a default by the Contractor under this
Contract, subjecting this contract to termination if such default shall continue for more than ninety (90) days after notice of
such default to Contractor by the City.

Any subcontract entered into by Contractor, to the extent allowed hereunder, shall include a like provision for work to be
performed under this Contract. Failure of Contractor to obtain compliance of its subcontractors shall constitute a default
by Contractor under this Contract, subjecting this Contract to termination where such default shall continue for more than
ninety (90) days after notice of such default to Contractor by the City.

Contractor certifies that, to the best of its knowledge, it is fully complying with the Earnings Assignment Orders of all
employees, and is providing the names of all new employees to the New Hire Registry maintained by the Employment
Development Department as set forth in Section 7110(b) of the California Public Contract Code.

PSC-31. LIVING WAGE ORDINANCE

A. Unless otherwise exempt, the Contract is subject to the applicable provisions of the Living Wage
Ordinance (LWO), Section 10.37 et seq. of the Los Angeles Administrative Code, as amended from time

to time. This Ordinance requires the following:

1. Contractor assures payment of a minimum initial wage rate to employees as defined in the LWO
and as may be adjusted each July 1 and provision of compensated and uncompensated days off
and health benefits, as defined in the LWO.

2. Contractor further pledges that it will comply with federal law proscribing retaliation for union
organizing and will not retaliate for activities related to the LWO. Contractor shall require each of
its subcontractors within the meaning of the LWO to pledge to comply with the terms of federal
law proscribing retaliation for union organizing. Contractor shall deliver the executed pledges
from each such subcontractor to the City within ninety (90) days of the execution of the
subcontract. Contractor’s delivery of executed pledges from each such subcontractor shall fully
discharge the obligation of Contractor with respect to such pledges and fully discharge the
obligation of Contractor to comply with the provision in the LWO contained in Section 10.37.6(c)
concerning compliance with such federal law.

3. Contractor, whether an employer, as defined in the LWO, or any other person employing
individuals, shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for complaining to the City with regard to the employer's compliance or anticipated
compliance with the LWO, for opposing any practice proscribed by the LWO, for participating in
proceedings related to the LWO, for seeking to enforce his or her rights under the LWO by any
lawful means, or otherwise asserting rights under the LWO. Contractor shall post the Notice of
Prohibition Against Retaliation provided by the City.
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4. Any subcontract entered into by Contractor relating to this Contract, to the extent allowed
hereunder, shall be subject to the provisions of PSC-31 and shall incorporate the provisions of
the LWO.

5. Contractor shall comply with all rules, regulations and policies promulgated by the City's
Designated Administrative Agency which may be amended from time to time.

6. Contractor shall post a copy of the Notice to Employees Working on City Contracts Re: Living
Wage Ordinance and Prohibition Against Retaliation, which is attached hereto as Attachment 1,
in a prominent place in an area frequented by employees.

B. Under the provisions of Section 10.37.6(c) of the Los Angeles Administrative Code, the City shall have
the authority, under appropriate circumstances, to terminate this Contract and otherwise pursue legal
remedies that may be available if the City determines that the subject Contractor has violated the LWO
provision.

C. Where under the LWO Section 10.37.6(d), the City’'s Designated Administrative Agency has determined
(a) that Contractor is in violation of the LWO in having failed to pay some or all of the living wage, and (b)
that such violation has gone uncured, the City in such circumstances may impound monies otherwise due
Contractor in accordance with the following procedures. Impoundment shall mean that from monies due
Contractor, City may deduct the amount determined to be due and owing by Contractor to its employees.
Such monies shall be placed in the holding account referred to in LWO Section 10.37.6(d)(3) and
disposed of under procedures described therein through final and binding arbitration. Whether Contractor
is to continue work following an impoundment shall remain in the sole discretion of the City. Contractor
may not elect to discontinue work either because there has been an impoundment or because of the
ultimate disposition of the impoundment by the arbitrator.

D. Contractor shall inform employees making less than Twelve Dollars ($12.00) per hour of their possible
right to the federal Earned Income Credit (EIC). Contractor shall also make available to employees the
forms informing them about the EIC and forms required to secure advance EIC payments from
Contractor.

PSC - 32. SERVICE CONTRACTOR WORKER RETENTION ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Service Contractor Worker Retention Ordinance
(SCWRO), Section 10.36 et seq., of the Los Angeles Administrative Code, as amended from time to time.

PSC - 33. AMERICANS WITH DISABILITIES ACT

Contractor hereby certifies that it will comply with the Americans with Disabilities Act, 42 USC §12101 et seq., and its
implementing regulations (ADA), the Americans with Disabilities Act Amendments Act of 2008 (ADAAA), Pub. L. 110-325
and all subsequent amendments, Section 504 of the Rehabilitation Act of 1973 (Rehab. Act), as amended, 29 USC 794
and 24 CFR Parts 8 and 9, the Uniform Federal Accessibility Standards (UFAS), 24 CFR, Part 40, and the Fair Housing
Act, 42 U.S.C. 3601, et seq.; 24 CFR Parts 100, 103, and 104 (FHA) and all implementing regulations. The Contractor
will provide reasonable accommodations to allow qualified individuals with disabilities to have access to and to participate
in its programs, services and activities in accordance with the provisions of the ADA, the ADAAA, the Rehab Act, the
UFAS and the FHA and all subsequent amendments. Contractor will not discriminate against persons with disabilities or
against persons due to their relationship to or association with a person with a disability. Any subcontract entered into by
the Contractor, relating to this Agreement, to the extent allowed hereunder, shall be subject to the provisions of this

paragraph.
PSC - 34. CONTRACTOR RESPONSIBILITY ORDINANCE

Unless otherwise exempt, this contract is subject to the provisions of the Contractor Responsibility Ordinance, Section
10.40 et seq., of the Los Angeles Administrative Code, as amended from time to time, which requires Contractor to
update its responses to the responsibility questionnaire within thirty calendar days after any change to the responses
previously provided if such change would affect Contractor’s fithess and ability to continue performing this contract.

In accordance with the provisions of the Contractor Responsibility Ordinance, by signing this contract, Contractor pledges,
under penalty of perjury, to comply with all applicable federal, state and local laws in the performance of this contract,
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including but not limited to, laws regarding health and safety, labor and employment, wages and hours, and licensing laws
which affect employees. Contractor further agrees to: (1) notify the City within thirty calendar days after receiving
notification that any government agency has initiated an investigation which may result in a finding that Contractor is not in
compliance with all applicable federal, state and local laws in performance of this contract; (2) notify the City within thirty
calendar days of all findings by a government agency or court of competent jurisdiction that Contractor has violated the
provisions of Section 10.40.3(a) of the Contractor Responsibility Ordinance; (3) unless exempt, ensure that its
subcontractor(s), as defined in the Contractor Responsibility Ordinance, submit a Pledge of Compliance to the City; and
(4) unless exempt, ensure that its subcontractor(s), as defined in the Contractor Responsibility Ordinance, comply with the
requirements of the Pledge of Compliance and the requirement to notify the City within thirty calendar days after any
government agency or court of competent jurisdiction has initiated an investigation or has found that the subcontractor
has violated Section 10.40.3(a) of the Contractor Responsibility Ordinance in performance of the subcontract.

PSC - 35. MINORITY. WOMEN. AND OTHER BUSINESS ENTERPRISE OUTREACH PROGRAM

Contractor agrees and obligates itself to utilize the services of Minority, Women and Other business Enterprise firms on a
level so designated in its proposal, if any. Contractor certifies that it has complied with Mayoral Directive 2001-26
regarding the Outreach Program for Personal Services Contracts Greater than $100,000, if applicable. Contractor shall
not change any of these designated subcontractors, nor shall Contractor reduce their level of effort, without prior written
approval of the City, provided that such approval shall not be unreasonably withheld.

PSC - 36. EQUAL BENEFITS ORDINANCE

Unless otherwise exempt, this contract is subject to the provisions of the Equal Benefits Ordinance (EBO), Section
10.8.2.1 of the Los Angeles Administrative code as amended from time to time.

A During the performance of the contract, Contractor certifies and represents that Contractor will comply
with the EBO.

B. The failure of Contractor to comply with the EBO will be deemed to be a material breach of this contract
by the City.

C. If Contractor fails to comply with the EBO the City may cancel, terminate or suspend this contract, in

whole or in part, and all monies due or to become due under this contract may be retained by the City.
The City may also pursue any and all other remedies at law or in equity for any breach.

D. Failure to comply with the EBO may be used as evidence against Contractor in actions taken pursuant to
the provisions of Los Angeles Administrative Code Section 10.40 et seq., Contractor Responsibility
Ordinance.

E. If the City’s Designated Administrative Agency determines that a Contractor has set up or used its

contracting entity for the purpose of evading the intent of the EBO, the City may terminate the contract.
Violation of this provision may be used as evidence against Contractor in actions taken pursuant to the
provisions of Los Angeles Administrative code Section 10.40 et seq., Contractor Responsibility
Ordinance.

Contractor shall post the following statement in conspicuous places at its place of business available to employees and
applicants for employment:

“During the performance of a contract with the City of Los Angeles, the Contractor will
provide equal benefits to its employees with spouses and its employees with domestic
partners. Additional information about the City of Los Angeles' Equal Benefits Ordinance
may be obtained from the Department of Public Works, Office of Contract Compliance at
213-847-1922.

PSC - 37. SLAVERY DISCLOSURE ORDINANCE

Unless otherwise exempt, this contract is subject to the Slavery Disclosure Ordinance, Section 10.41 of the Los Angeles
Administrative Code as amended from time to time. Contractor certifies that it has complied with the applicable provisions
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of the Slavery Disclosure ordinance. Failure to fully and accurately complete the affidavit may result in termination of this
contract.

PSC - 38. FIRST SOURCE HIRING ORDINANCE

Unless otherwise exempt, this contract is subject to the applicable provisions of the First Source Hiring Ordinance
(FSHO), Section 10.44 et seq. of the Los Angeles Administrative Code as amended from time to time.

A. Contractor shall, prior to the execution of the contract, provide to the Designated Administrative Agency
(DAA) a list of anticipated employment opportunities that Contractor estimates it will need to fill in order to
perform the services under the contract.

B. Contractor further pledges that it will, during the term of the contract: (1) at least seven (7) business days
prior to making an announcement of a specific employment opportunity, provide notifications of that
employment opportunity to the Economic and Workforce Development Department (EWDD), which will
refer individuals for interview; (2) interview qualified individuals referred by EWDD; and (3) prior to filing
any employment opportunity, the Contractor shall inform the DAA of the names of the Referral Resources
used, the names of the individuals they referred, the names of the referred individuals who the Contractor
interviewed and the reasons why referred individuals were not hired.

C. Any subcontract entered into by the Contractor relating to this contract, to the extent allowed hereunder,
shall be subject to the provisions of FSHO, and shall incorporate the FSHO.

D. Contractor shall comply with all rules, regulations and policies promulgated by the DAA, which may be
amended from time to time.

Where under the provisions of Section 10.44.13 of the Los Angeles Administrative Code the DAA has determined that the
Contractor intentionally violated or used hiring practices for the purpose of avoiding the FSHO, that determination will be
documented in the Awarding Authority’s Contractor Evaluation, required under Los Angeles Administrative Code Section
10.39 et seq., and must be documented in each of the Contractor’s subsequent Contractor Responsibility Questionnaires
submitted under the Los Angeles Administrative Code Section 10.40 et seq. This measure does not limit the City's
authority to act under the FSHO.

Under the provisions of Section 10.44.8 of the Los Angeles Administrative Code, the Awarding Authority shall, under
appropriate circumstances, terminate this contract and otherwise pursue legal remedies that may be available if the DAA
determines that the Contractor has violated provisions of the FSHO.

PSC - 39. COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION 470(c)(12)

The Contractor, Subcontractors, and their Principals are obligated to fully comply with City of Los Angeles Charter Section
470(c)(12) and related ordinances regarding limitations on campaign contributions and fundraising for certain elected City
officials or candidates for elected City office if the contract is valued at $100,000 or more and requires approval of a City
elected official. Additionally, Contractor is required to provide and update certain information to the City as specified by
law. Any Contractor subject to Charter Section 470(c)(12), shall include the following notice in any contract with a
subcontractor expected to receive at least $100,000 for performance under this contract:

Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions

As provided in Charter Section 470(c)(12) and related ordinances, you are a subcontractor on
City of Los Angeles Contract # . Pursuant to City Charter Section 470(c)(12),
subcontractor and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City office for 12 months
after the City contract is signed. Subcontractor is required to provide to contractor names and
addresses of the subcontractor's principals and contact information and shall update that
information if it changes during the 12 month time period. Subcontractor’s information included
must be provided to Contractor within ten (10) business days. Failure to comply may result in
termination of contract or any other available legal remedies including fines. Information about
the restrictions may be found at the City Ethics Commission’s website at http://ethics.lacitv.org/ or
by calling 213/978-1960.
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Contractor, Subcontractors, and their Principals shall comply with these requirements and limitations.
Violation of this provision shall entitle the City to terminate this Agreement and pursue any and all legal
remedies that may be available.

PSC - 40. IRAN CONTRACTING ACT OF 2010
In accordance with California Public Contract Code Sections 2200-2208, all bidders submitting proposals for, entering

into, or renewing contracts with the City of Los Angeles for goods and services estimated at $1,000,000 or more are
required to complete, sign, and submit the “Iran Contracting Act of 2010 Compliance Affidavit.
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Form Gen 146 (Rev. 9/06)
Required Insurance and Minimum Limits

Name: _QIU Accountancy Corporation Date:

Agreement/Reference: (T5903)

Evidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to

occupancy/start of operations. Amounts shown are Combined Single Limits (“CSLs”). For Automobile Liability, split limits
may be substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limits

Workers' Compensation — Workers’ Compensation (WC) and
Employer’s Liability (EL) WC Statutory
EL $ 1.000.000
Waiver of Subrogation in favor of Longshore & Harbor Workers
City [ Jones Act



EXHIBIT B
INSTRUCTIONS AND INFORMATION
ON COMPLYING WITH CITY INSURANCE REQUIREMENTS

(Share this information with your insurance agent or broker.)

PERSON TO CONTACT Direct all correspondence, NAME Lofaye Jones
guestions, requests for additional forms, etc., to the contact CITY /AGENCY Economic and Workforce Development Dept.
person listed here or to the department that administers your Financial Management Div.

contract, lease or permit: ADDRESS 1200 W 7th Street, 6th Floor

Los Angeles, CA 90017
TEL (213) 744-7321 FAX (213) 744-7362

GENERAL INFORMATION

1. Agreement/Reference All evidence of insurance must identify the nature of your business with the CITY. Clearly show
any assigned number of a bid, contract, lease, permit, etc. or give the project name and the job site or street address to
ensure that your submission will be properly credited. Provide the types of coverage and minimum dollar amounts
specified on the Required Insurance and Minimum Limits sheet (Form Gen. 146) included in your CITY documents.

2. When to submit Normally, no work may begin until a CITY insurance certificate approval number (“CA number") has
been obtained, so insurance documents should be submitted as early as practicable. For As-needed Contracts,
insurance need not be submitted until a specific job has been awarded. Design Professionals coverage for new
construction work may be submitted simultaneously with final plans and drawings, but before construction commences.

3. Acceptable Evidence and Approval Electronic submission is the preferred method of submitting your documents.
Track4LA™ is the CITY'S online insurance compliance system and is designed to make the experience of submitting and
retrieving insurance information quick and easy. The system is designed to be used primarily by insurance brokers and
agents as they submit client insurance certificates directly to the City. It uses the standard insurance industry form known
as the ACORD 25 Certificate of Liability Insurance in electronic format. Track4LA™ advantages include standardized,
universally accepted forms, paperless approval transactions (24 hours, 7 days per week), and security checks and
balances. The easiest and quickest way to obtain approval of your insurance is to have your insurance broker or agent
access Track4LA™ at http://track4la.lacitv.org and follow the instructions to register and submit the appropriate proof of

insurance on your behalf.

Insurance industry certificates other than the ACORD 25 may be accepted. All Certificates must provide a
thirty (30) days' cancellation notice provision (ten (10) days for non-payment of premium) AND an Additional
Insured Endorsement naming the CITY an additional insured completed by your insurance company or its
designee. If the policy includes an automatic or blanket additional insured endorsement, the Certificate must
state the CITY is an automatic or blanket additional insured. An endorsement naming the CITY an Additional
Named Insured and Loss Payee as Its Interests May Appear is required on property policies. All evidence of
insurance must be authorized by a person with authority to bind coverage, whether that is the authorized

agent/broker or insurance underwriter.
Acceptable Alternatives to Acord Certificates and other Insurance Certificates:

e A copy of the full insurance policy which contains a thirty (30) days' cancellation notice provision (ten (10) days
for non-payment of premium) and additional insured and/or loss-payee status, when appropriate, for the CITY

« Binders and Cover Notes are also acceptable as interim evidence for up to 90 days from date of approval.
Additional Insured Endorsements DO NOT apply to the following:
< Indication of compliance with statute, such as Workers' Compensation Law

» Professional Liability insurance.
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EXHIBIT B - Cont.
INSTRUCTIONS AND INFORMATION
ON COMPLYING WITH CITY INSURANCE REQUIREMENTS

Completed Insurance Industry Certificates other than ACORD 25 Certificates can be sent electronically
(CAOQ.insurance.bonds@lacitv.org) or faxed to the Office of the City Administrative Officer, Risk Management (213) 978-
7616. Please note that submissions other than through Track4LA™ will delay the insurance approval process
as documents will have to be manually processed.

Verification of approved insurance and bonds may be obtained by checking Track4dLA™, the CITY’S online insurance
compliance system, at http://track4la.lacitv.org.

4. Renewal When an existing policy is renewed, have your insurance broker or agent submit a new Acord 25 Certificate
through Track4LA™ at http://track4la.lacitv.org or submit an Insurance Industry Certificate or a renewal endorsement as
outlined in Section 3 above. If your policy number changes you must also submit a new Additional Insured Endorsement

with an Insurance Industry Certificate.

5. Alternative Programs/Self-Insurance Risk financing mechanisms such as Risk Retention Groups, Risk Purchasing
Groups, off-shore carriers, captive insurance programs and self-insurance programs are subject to separate approval
after the CITY has reviewed the relevant audited financial statements. To initiate a review of your program, you should
complete the Applicant's Declaration of Self Insurance form (http://cao.lacitv.org/risk/InsuranceForms.htm) to the Office of
the City Administrative Officer, Risk Management for consideration.

6. General Liability insurance covering your operations (and products, where applicable) is required whenever the CITY
is at risk of third-party claims which may arise out of your work or your presence or special event on City premises.
Sexual Misconduct coverage is a required coverage when the work performed involves minors. Fire Legal Liability is
required for persons occupying a portion of CITY premises. (Information on two CITY insurance programs, the SPARTA
program, an optional source of low-cost insurance which meets the most minimum requirements, and the Special Events
Liability Insurance Program, which provides liability coverage for short-term special events on CITY premises or streets, is
available at (www.2sparta.com). or by calling (800) 420-0555.)

7. Automobile Liability insurance is required only when vehicles are used in performing the work of your Contract or
when they are driven off-road on CITY premises; it is not required for simple commuting unless CITY is paying mileage.
However, compliance with California law requiring auto liability insurance is a contractual requirement.

8. Errors and Omissions coverage will be specified on a project-by-project basis if you are working as a licensed or
other professional. The length of the claims discovery period required will vary with the circumstances of the individual job.

9. Workers' Compensation and Employer's Liability insurance are not required for single-person contractors. However,
under state law these coverages (or a copy of the state’s Consent To Self Insure) must be provided if you have any
employees at any time during the period of this contract. Contractors with no employees must complete a Request for
Waiver of Workers' Compensation Insurance Requirement (http://cao.lacitv.org/risk/InsuranceForms.htm). A Waiver of
Subrogation on the coverage is required only for jobs where your employees are working on CITY premises under
hazardous conditions, e.g., uneven terrain, scaffolding, caustic chemicals, toxic materials, power tools, etc. The Waiver of
Subrogation waives the insurer’s right to recover (from the CITY) any workers' compensation paid to an injured employee
of contractor.

10. Property Insurance is required for persons having exclusive use of premises or equipment owned or controlled by
the CITY. Builder’s Risk/Course of Construction is required during construction projects and should include building
materials in transit and stored at the project site.

11. Surety coverage may be required to guarantee performance of work and payment to vendors and suppliers. A Crime
Policy may be required to handle CITY funds or securities, and under certain other conditions. Specialty coverages may
be needed for certain operations. For assistance in obtaining the CITY required bid, performance and payment surety
bonds, please see the City of Los Angeles Bond Assistance Program website address at
http://cao.lacitv.oro/risk/BondAssistanceProgram.pdf or call (213) 258-3000 for more information.

Rev. 10/09
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EXHIBIT C
CERTIFICATION REGARDING
NOTICE OF PROHIBITION AGAINST RETALIATION
This certification is required by the regulations implementing Living Wage Ordinance. Contractor shall post a copy of the
Notice to Employees Working on City Contracts Re: Living Wage Ordinance and Prohibition Against Retaliation, which is
as below, in a prominent place in an area frequented by employees.

An employer subject to the Living Wage Ordinance shall post in a prominent place in an area frequented by employees a copy of the
below notice to employees regarding the LWO prohibition against retaliation (also available in English at
http://bca.lacitv.ora/site/pdf/iwo/Notice To Employees Of Retaliation (English).pdf and in Spanish at
http://bca.lacitv.org/site/pdf/lwo/Notice To Employees Of Retaliation (Spanish).pdf. The retaliation notice must be posted by
an employer even if the employer has been exempted from the LWO.

NOTICE TO EMPLOYEES
WORKING ON CITY CONTRACTS
RE: LIVING WAGE ORDINANCE AND
PROHIBITION AGAINST RETALIATION

"Section 10.37.5 Retaliation Prohibited” of the Living Wage Ordinance (LWO) provides that any employer that has a
contractual relationship with the City may not discharge, reduce the pay of, or discriminate against his or her employees
working under the City contract for any of the following reasons:

Complaining to the City if your employer is not complying with the Ordinance.

Opposing any practice prohibited by the Ordinance.

Participating in proceedings related to the Ordinance, such as serving as a witness and testifying in a hearing.
Seeking to enforce your rights under this Ordinance by any lawful means.

Asserting your rights under the Ordinance.

OO

Also, you may not be fired, lose pay or be discriminated against for asking your employer questions about the Living
Wage Ordinance, or asking the City about whether your employer is doing what is required under the LWO. If you are
fired, lose pay, or discriminated against, you have the right to file a complaint with the City's Equal Employment
Opportunity Enforcement Section, as well as file a claim in court.

For more information, or to obtain a complaint form, please call the Equal Employment Opportunity Enforcement Section
at (213) 847-2625.

CITY OF LOS ANGELES
Department of Public Works
Bureau of Contract Administration
Office of Contract Compliance

1149 S. Broadway Street, Suite 300

Los Angeles, CA 90015
Phone: (213) 847-2625 — Fax: (213) 847-2777
Rev. 08/08
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EXHIBIT D
CERTIFICATION REGARDING
DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION
LOWER TIER COVERED TRANSACTIONS

This certification is required by the regulations implementing Executive Orders 12549 and 12689, Debarment and
Suspension, 2 CFR Part 200, Section 200.212 and 24 CFR Part 24 Section 24.510, and 29 CFR Parts 97.35 and 98.510
(Participants' Responsibilities).

(READ ATTACHED INSTRUCTIONS FOR CERTIFICATION BEFORE COMPLETING)

1. The prospective recipient of federal assistance funds certifies that neither it nor its principals are presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in
this transaction by any federal department or agency.

2. Where the prospective recipient of federal assistance funds is unable to certify to any of the statements in this
certification, such prospective participant shall attach an explanation to this proposal.

AGREEMENT NUMBER: (759031

QIU Accountancy Corporation
CONTRACTOR/BORROWER/AGENCY

SAMUEL QIU, President
NAME AND TITLE OF AUTHORIZED REPRESENTATIVE
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Exhibit D fconU
INSTRUCTIONS FOR CERTIFICATION

By signing and submitting this document, the prospective recipient of federal assistance funds is providing the
certification as set out below.

The certification in this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into. If it is later determined that the prospective recipient of federal assistance funds
knowingly rendered an erroneous certification, in addition to other remedies available to the Federal Government, the
department or agency with which this transaction originated may pursue available remedies, including suspension
and/or debarment.

The prospective recipient of federal assistance funds shall provide immediate written notice to the person to which
this agreement is entered, if at any time the prospective recipient of federal assistance funds learns that its
certification was erroneous, when submitted or has become erroneous by reason of changed circumstances.

The terms "covered transaction,” "debarred,” "suspended,” "ineligible," "lower tier covered transaction,” "participant,”
“person,” "primary covered transaction," "principal,” "proposal,” and "voluntarily excluded,” as used in this clause,
have the meanings set out in the Definitions and Coverage sections of rules implementing Executive Orders 12549
and 12689.

The prospective recipient of federal assistance funds agrees by submitting this proposal that, should the proposed
covered transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person
who is debarred, suspended, declared ineligible, or voluntarily excluded from participation in this covered transaction,
unless authorized by the department or agency with which this transaction originated.

The prospective recipient of federal assistance funds further agrees by submitting this proposal that it will include the
clause titled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier
Covered Transactions," without modification, in all lower tier covered transactions and in all solicitations for lower tier
covered transactions.

A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier covered
transaction that it is not debarred, suspended, ineligible, or voluntarily excluded from the covered transaction, unless
it knows that the certification is erroneous. A participant may decide the method and frequency by which it
determines the eligibility of its principals. Each participant may, but is not required to, check the List of Parties
Excluded from Procurement or Non-Procurement Programs.

Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render in good faith the certification required by this clause. The knowledge and information of a participant is not
required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

Except for transactions authorized under Paragraph 5 of these instructions, if a participant in a covered transaction
knowingly enters into a lower tier covered transaction with a person who is suspended, debarred, ineligible, or
voluntarily excluded from participation in this transaction, in addition to other remedies available to the Federal
Government, the department or agency with which this transaction originated may pursue available remedies,
including suspension and/or debarment.
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EXHIBIT E
CERTIFICATION REGARDING LOBBYING

CERTIFICATION FOR CONTRACTS, GRANTS, LOANS
AND COOPERATIVE AGREEMENTS

The undersigned certifies, to the best of his or her knowledge and belief, that:

1.

No federally appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any person for
influencing or attempting to influence an officer or employee of an agency, a member of Congress, an officer or
employee of Congress, or an employee of a member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any federal contract, grant, loan
or cooperative agreement.

If any funds other than federally appropriated funds have been paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of
Congress, or an employee of a member of Congress in connection with this federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard Form-LLL "Disclosure Form to Report
Lobbying" in accordance with its instructions.

The undersigned shall require that the language of this certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was made
or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed
by Section 1352 Title 31, U.S. Code. Any person who fails to file the required certification shall be subject to a civil
penalty of not less than $10,000 and not more than $100,000 for each such failure.

AGREEMENT NUMBER: (T59031

QIU Accountancy Corporation
CONTRACTOR/BORROWER/AGENCY

SAMUEL QIU. President
NAME AND TITLE OF AUTHORIZED REPRESENTATIVE
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EXHIBIT F
MANAGEMENT REPRESENTATION

As a prerequisite to receipt of a City funded Contract, and as material facts upon which the City may rely in preparing the
Contract, |, am authorized representative of Contractor, make the following representations:

1.

| am responsible for the fair presentation of Contractor's financial records/reports in conformity with Generally
Accepted Accounting Principles (GAAP) and have provided such records/reports accordingly to the City. | will
make available to City all related data and information. | am not aware of any material transactions that have not
been properly recorded and disclosed.

True El False [

Contractor has adopted sound accounting policies and procedures in accordance with GAAP that include
procedures for maintaining internal controls, and preventing and detecting fraud and abuse.

True E False [

| have advised and will continue to advise the City of any actions taken at meetings of Contractor's Board of
Directors, and Committees of the Board of Directors which may have a material impact on Contractor's ability to
perform the City’s Contract.

True O False O

Except as recorded or disclosed to you herein, | know of no instances of:

a. Conflict of interests (direct or indirect), nepotism, related (direct or indirect) party transactions including
revenues, expenses, loans, transfers, leasing arrangements, and guarantees, and amounts receivable
from or payable to related parties.

True O False [
b. Guarantees, whether written or oral, under which Contractor is contingently liable.
True O False ™
C. Actual, forthcoming or possible terminations of funding from regulatory agencies or other sources due to

noncompliance, deficiencies, or for any other reason, that would affect the financial records and/or
continuing viability of Contractor as an on-going concern.

True O False [

| have no knowledge that a board member/s is/are also an employee of this Contractor whose salary costs are
reimbursed under this agreement.

True O False I
| have no knowledge of and am not in receipt of any communication regarding allegations of fraud, suspected fraud

or abuse affecting Contractor involving management, employees who have significant roles in internal control, or
others where fraud/abuse could have a material effect on the financial records or performance of the City Contract.

True O False ™I
| have no knowledge of any allegations, written or oral, of misstatements or misapplication of funds in Contractor’s

conduct of its financial affairs or in its financial records.

True O False ™

| am not aware of any pending litigation, bankruptcy, judgment, liens and other significant issues that may threaten
the financial viability, legal and continuing existence of Contractor.

True O False [



10.

11.

12.

13.

14,

15.

Contractor has satisfactory title to all assets being used in the City's program, and there are no liens or
encumbrances on such assets, nor has any asset been pledged as collateral.

True O False [

Contractor has complied with all aspects of contractual agreements, related laws and regulations that could have a
material effect on the financial records, the program/s, or on the organization as a whole.

True O False [

| have properly reported and paid to the appropriate governmental agencies all payroll taxes due on employees
(City program related or otherwise) compensation.

True O False [

| have responded fully to all the City's inquiries related to Contractor’s financial records and/or reports.

True O False [

| understand that the City's auditing and monitoring procedures of Contractor are limited to those which the City
determines best meet its informational needs and may not necessarily disclose all errors, irregularities, including
fraud or defalcation, or illegal acts, that may exist.

True O False [

| understand that the City audit and monitoring reports are intended solely for use by Contractor and the other
authorized parties, and are not intended for other purposes, unless otherwise required by law.

True O False [

If one or more of the above statements is found to be false, | understand that the City may terminate this contract
immediately. | also understand that | have a continuing duty to report to City any material factual change to any of
these statements.

True O False [

Use this space to provide any additional information

| declare under penalty of perjury that | have read the foregoing statements and they are true and complete to the best of my

knowledge.

AGREEMENT NUMBER: (T5903)
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EXHIBIT G
CERTIFICATION REGARDING DRUG FREE WORKPLACE REQUIREMENTS

Contractor certifies that it will provide a drug-free workplace, in accordance with the federal Drug-Free Workplace Act of
1988 (41 USC 8102 et seq.), 29 CFR Part 98; and the California Drug-Free Workplace Act of 1990, CA Gov't Code §
8350-8357:

1.

Publishing a statement notifying employees that the unlawful manufacture, distribution, dispensing, possession or use
of a controlled substance is prohibited in Contractor's workplace and specifying the actions that will be taken against
employees for violation of such prohibition.

Establishing a drug-free awareness program to inform employees about:

a. The dangers of drug abuse in the workplace;

b. Contractor's policy of maintaining a drug-free workplace;

c. Any available drug counseling, rehabilitation and employee assistance programs; and

d. The penalties that may be imposed upon employees for drug abuse violations occurring in the workplace.

Making it a requirement that each employee to be engaged in the performance of the WIOA program be given a copy
of the statement required by paragraph | above.

Notifying the employee in the statement required by paragraph 1. that, as a condition of employment under the WIOA
program, the employee will:

a. Abide by the terms of the statement, and

b. Notify Contractor of any criminal drug statute convictions for a violation occurring in the workplace no later than
five days after such conviction.

Notifying the City within ten days after receiving notice under subparagraph 4. b. from an employee or otherwise
receiving actual notice of such conviction.

Taking one of the following actions, within 30 days of receiving notice under subparagraph 4.b. with respect to any
employee who is so convicted:

a. Taking appropriate personnel action against such an employee, up to and including termination (consistent with
requirements of the Rehabilitation Act of 1973 and the Americans with Disabilities Act), or

b. Requiring the employee's satisfactory participation in a drug abuse assistance or rehabilitation program approved
for such purposes by a Federal, State or local health, law enforcement or other appropriate agency.

Making a good faith effort to continue to maintain a drug-free workplace through implementation of the provision of
this certification.
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EXHIBIT H
CERTIFICATION REGARDING RELOCATION OF BUSINESS

This certification is required of all the Contractors who have relocated their place of business within the preceding 120
days of receiving this Agreement. This certification is required pursuant to WIOA Section 181(d). The regulations prohibit
the use of any WIOA funds by an entity that has relocated within the previous 120 days, where such relocation has
caused the loss of employment of any employee at the original location.

Contractor certifies as follows:
"I have read the foregoing regulations and | certify on behalf of Contractor mentioned below that if this Contractor
has relocated its place of business within the past 120 days, that such relocation has not resulted in the loss of
employment for any employee at the original location. | also certify that any funds provided by us to any
subcontractor(s) shall require the same certification.”

AGREEMENT NUMBER: fT5903|

QIU Accountancy Corporation
CONTRACTOR/BORROWER/AGENCY

SAMUEL QIU. President
NAME AND TITLE OF AUTHORIZED REPRESENTATIVE
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SCOPE OF WORK AND CONTRACTOR RESPONSIBILITY

The Statement of Work is a general description of the services made available by Contractor. Should Contractor
determine a need to significantly alter the services described, Contractor must request City approval in writing. Contractor
must receive written City approval prior to implementing any changes, which may require a contract amendment.

Contractor shall provide contractual services as set forth herein. All work is subject to prior City approval, Failure to
receive approval may result in withholding compensation pursuant to §301.

A. General Statement of Work

Contractor shall provide the following services:

Contractor shall provide contractual services identified in this section. All work is subject to prior City approval. Failure to
receive approval may result in withholding compensation pursuant to §301 of Agreement.

1. Fiscal Review

Contractor shall perform fiscal reviews identified by the City and authorized by the City by letter, in accordance
with the fiscal review guidelines provided by the City. Contractor shall add or delete procedures it deems
necessary or appropriate, taking into consideration the scope of EWDD sub-recipients’' contracts with the City and
the nature of their operations and accounting systems.

Contractor shall contact each EWDD sub-recipient to set a date to perform the fiscal review. If problems arise
relative to the commencement and/or completion of the fiscal review, EWDD’s Director of the Financial
Management Division shall be informed immediately.

A fiscal review report, which includes all sub-recipient EWDD contracts, shall include, but not be limited to,
conditions, findings, criteria, cause, effect and recommendations. It should also include a status of prior year’s
fiscal review findings and single audit report finding, if any.

The fiscal review report shall be submitted to EWDD’s Director of Financial Management Division within thirty (30)
days of completion of field work. Specific deadlines shall be discussed and agreed to between EWDD and
Contractor during the Term of the Agreement. Every effort shall be made by Contractor to submit the fiscal
review report prior to the expiration of sub-recipient contracts. All fiscal review reports are subject to prior review
and written approval of the City.

2. Agreed Upon Procedures

Contractor shall perform audit services as requested by the City. The audits shall be performed in accordance
with government auditing standards and Uniform Administrative Requirements, Cost Principles and Audit
Requirements for Federal Awards 2 CFR 200.500 to 200.521 Subpart F-Audit Requirements. Deadlines for
submission of the audit reports shall be discussed and agreed to between EWDD and Contractor during the Term
of the Agreement. Every effort shall be made by Contractor to submit the audit reports within thirty (30) days of
completion of field work. The content of the audit reports shall be the same as those stated under the previous
section, entitled “Fiscal Review."

3. Single Audit

Contractor shall conduct single audit desk reviews, the objective of which is to determine compliance to reporting
requirements per 2 CFR 200.500 to 200.521 Subpart F- Audit Requirements and to compute for any unearned
grant. The desk review will follow the “Single Audit Report Desk Review Procedures and Desk Review Guide”
prepared by the Audit Section of the Financial Management Division. Contractor will notify EWDD of any
deficiency noted and follow up on the resolution of noted deficiency.

4. Training
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Contractor shall provide training to EWDD staff in various accounting and auditing topics as they are applied to
grant financial management, financial reporting and other related topics. The objective is to familiarize EWDD
staff with grant-related City and federal regulations as they apply to City contracts. Specific training areas/subject
matters shall be discussed and agreed to between Contractor and the City during the Term of the Agreement.
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EXHIBIT J
INVENTIONS, PATENTS AND COPYRIGHTS

A. Reporting Procedure for Inventions

1.

If any project produces any invention or discovery (Invention) patentable or otherwise under title
35 of the U.S. Code, including, without limitation, processes and business methods made in the
course of work under this Agreement, Contractor shall report the fact and disclose the Invention
promptly and fully to the City. The City shall report the fact and disclose the Invention to the
Grantor (U.S. Department of Labor.) Unless there is a prior agreement between the City and the
Grantor, the Grantor shall determine whether to seek protection on the Invention. The Grantor
shall determine how the rights in the Invention, including rights under any patent issued thereon,
will be allocated and administered in order to protect the public interest consistent with the policy
(“Policy”) embodied in the Federal Acquisition Regulations System, which is based on Ch. 18 of
titte 35 U.S.C. 88200 et seq. (Pub. L. 95-517, Pub. L. 98-620, 37 CFR part 401); Presidential
Memorandum on Government Patent Policy to the Heads of the Executive Departments and
Agencies, dated 2/18/1983); and Executive Order 12591, 4/10/87, 52 FR 13414, 3 CFR, 1987
Comp., p. 220 (as amended by Executive Order 12618, 12/22/87, 52 FR 48661, 3 CFR, 1987
Comp., p. 262). Contractor hereby agrees to be bound by the Policy, and will contractually
require its personnel to be bound by the Policy.

B. Rights to Use Inventions

1.

City/State shall have an unencumbered right, and a non-exclusive, irrevocable, royalty-free
license, to use, manufacture, improve upon, and allow others to do so for all government
purposes, any Invention developed under this Agreement.

C. Copyright Policy

1.

For purposes of this Agreement when copyrightable material (Material) is developed under this
Agreement, ownership of the Material shall be governed by the provisions set forth below in
Sections E through J. Notwithstanding such ownership rights, the Grantor, State, City and
Contractor shall each have an unencumbered right, and a non-exclusive, irrevocable, royalty-free
license, to use, access, manufacture, improve upon, and allow others to do so for all government
purposes, any Material developed under this Agreement.

The Grantor shall have an unencumbered right, and a non-exclusive, irrevocable, royalty-free
license, to use, manufacture, improve upon, and allow others to do so for all government
purposes, any Material developed under this Agreement or any Copyright purchased under this
Agreement. Contractor shall comply with 29 CFR 97.34 and 24 CFR85.34.

D. Rights to Data

E.

1.

The Grantor and the City shall have unlimited rights or copyright license to any data first
produced or delivered under this Agreement. “Unlimited rights” means the right to use, disclose,
reproduce, prepare derivative works, distribute copies to the public, and perform and display
publicly, or permit others to do so; as required by 48 CFR 27.401. Where the data are not first
produced under this Agreement or are published copyrighted data with the notice of 17 U.S.C.
Section 401 or 402, the Grantor acquires the data under a copyright license as set forth in 48
CFR 27.404(f)(2) instead of unlimited rights. (48 CFR 27.404(a)). 2. Obligations Binding on
Subcontractors Contractor shall require all subcontractors to comply with the obligations of this
section by incorporating the terms of this section into all subcontracts.

Intellectual Property Provisions for California Sub-Grants - IF APPLICABLE

1.

This Agreement is funded in part with federal “pass through” funds from the State of California
(State). The following requirements are applicable to this Agreement. In any Contract funded in
whole or in part by the federal government, City/State may acquire and maintain the Intellectual
Property rights, title, and ownership, which result directly or indirectly from the Contract, except as
provided in 37 Code of Federal Regulations Part 401.14. However, pursuant to 29 CFR Part
97.34 the federal government shall have a royalty-free, non-exclusive, irrevocable, paid-up
license throughout the world to use, duplicate, or dispose of such Intellectual Property throughout
the world in any manner for governmental purposes and to have and permit others to do so.

Exhibit J
Page 1 of 5



F. Ownership
1.

Except where City/State has agreed in a signed writing to accept a license, City/State shall be
and remain, without additional compensation, the sole owner of any and all rights, title and
interest in all intellectual property, from the moment of creation, whether or not jointly conceived,
that are made, conceived, derived from, or reduced to practice by Contractor or City/State and
which result directly or indirectly from this Agreement.

For the purposes of this Agreement, Intellectual Property means recognized protectable rights
and interest such as: patents, (whether or not issued) copyrights, trademarks, service marks,
applications for any of the foregoing, inventions, trade secrets, trade dress, logos, insignia, color
combinations, slogans, moral rights, right of publicity, author’s rights, contract and licensing
rights, works, mask works, industrial design rights, rights of priority, know how, design flows,
methodologies, devices, business processes, developments, innovations, good will, any data or
information maintained, collected or stored in the ordinary course of business by City/State, and
all other legal rights protecting intangible proprietary information as may exist now and/or
hereafter come into existence, and all renewals and extensions, regardless of whether those
rights arise under the laws of the United States, or any other state, country or jurisdiction.

For the purposes of the definition of Intellectual Property, “works” means all literary works,
writings and printed matter including the medium by which they are recorded or reproduced,
photographs, art work, pictorial and graphic representations and works of a similar nature, film,
motion pictures, digital images, animation cells, and other audiovisual works including positives
and negatives thereof, sound recordings, tapes, educational materials, interactive videos,
computer software and any other materials or products created, produced, conceptualized and
fixed in a tangible medium of expression. It includes preliminary and final products and any
materials and information developed for the purposes of producing those final products. "Works"
does not include articles submitted to peer review or reference journals or independent research

projects.

In the performance of this Agreement, Contractor may exercise and utilize certain of its
Intellectual Property in existence prior to the effective date of this Contract. In addition, under this
Agreement, Contractor may access and utilize certain of City's/State’s Intellectual Property in
existence prior to the effective date of this Contract. Except as otherwise set forth herein,
Contractor shall not use any of City's/State’s Intellectual Property now existing or hereafter
existing for any purposes without the prior written permission of City/State. Except as otherwise
set forth herein, neither Contractor nor City/State shall give any ownership interest in or rights to
its Intellectual Property to the other Party. If, during the term of this Agreement, Contractor
accesses any third-party Intellectual Property that is licensed to City/State, Contractor agrees to
abide by all license and confidentiality restrictions applicable to City/State in the third-party’s
license agreement.

Contractor agrees to cooperate with City/State in establishing or maintaining City/State’s
exclusive rights in the Intellectual Property, and in assuring City's/State’s sole rights against third
parties with respect to the Intellectual Property. If Contractor enters into any agreements or
subcontracts with other parties in order to perform this Contract, Contractor shall require the
terms of the agreement(s) to include all Intellectual Property provisions herein. Such terms must
include, but are not limited to, the subcontractor assigning and agreeing to assign to City/State all
rights, title and interest in Intellectual Property made, conceived, derived from, or reduced to
practice by the subcontractor, Contractor or City/State and which result directly or indirectly from
this Contract or any subcontract.

The requirement for Contractor to include all Intellectual Property Provisions in all agreements
and subcontracts it enters into with other parties does not apply to agreements or subcontracts
that are for customized and on-the-job training as authorized under 20 CFR 663.700-730.

Contractor further agrees to assist and cooperate with City/State in all reasonable respects, and
execute all documents and, subject to reasonable availability, give testimony and take all further
acts reasonably necessary to acquire, transfer, maintain, and enforce City's/State’s Intellectual
Property rights and interests.

G. Retained Rights/License Rights
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H. Copyright
1

Except for Intellectual Property made, conceived, derived from, or reduced to practice by
Contractor or City/State and which result directly or indirectly from this Agreement, Contractor
shall retain title to all of its Intellectual Property to the extent such Intellectual Property is in
existence prior to the effective date of this Contract. Contractor hereby grants to City/State,
without additional compensation, a permanent, non-exclusive, royalty free, paid-up, worldwide,
irrevocable, perpetual, non-terminable license to use, reproduce, manufacture, sell, offer to sell,
import, export, modify, publicly and privately display/perform, distribute, and dispose of
Contractor’'s Intellectual Property with the right to sublicense through multiple layers, for any
purpose whatsoever, to the extent it is incorporated in the Intellectual Property resulting from this
Agreement, unless Contractor assigns all rights, title and interest in the Intellectual Property as

set forth herein.

Nothing in this provision shall restrict, limit, or otherwise prevent Contractor from using any ideas,
concepts, know-how, methodology or techniques related to its performance under this
Agreement, provided that Contractor’'s use does not infringe the patent, copyright, trademark
rights, license or other Intellectual Property rights of City/State or third party, or result in a breach
or default of any provisions herein or result in a breach of any provisions of law relating to
confidentiality.

Contractor agrees that for purposes of copyright law, all works made by or on behalf of Contractor
in connection with Contractor's performance of this Contract shall be deemed “works for hire.”
Contractor further agrees that the work of each person utilized by Contractor in connection with
the performance of this Contract will be a “work made for hire,” whether that person is an
employee of Contractor or that person has entered into an agreement with Contractor to perform
the work. Contractor shall enter into a written agreement with any such person that: (i) all work
performed for Contractor shall be deemed a “work made for hire” under the Copyright Act and (ii)
that person shall assign all right, title, and interest to City/State to any work product made,
conceived, derived from or reduced to practice by Contractor or City/State and which result
directly or indirectly from this Contract.

All materials, including, but not limited to, computer software, visual works or text, reproduced or
distributed pursuant to this Agreement that include Intellectual Property made, conceived, derived
from, or reduced to practice by Contractor or City/State and which result directly or indirectly from
this Agreement may not be reproduced or disseminated without prior written permission from

City/State.

. Patent Rights

1.

With respect to inventions made by Contractor in the performance of this Contract, which did not
result from research and development specifically included in the Agreement’s scope of work,
Contractor hereby to City/State a license for devices or material incorporating, or made through
the use of such inventions. If such inventions result from research and development work
specifically included within the Agreement’s scope of work, then Contractor agrees to assign to
City/State, without additional compensation, all its right, title and interest in and to such inventions
and to assist City/State in securing United States and foreign patents with respect thereto.

J  Third-Party Intellectual Property

1.

K. Warranties
1

Except as provided herein, Contractor agrees that its performance of this Agreement shall not be
dependent upon or include any Intellectual Property of Contractor or third party without first: (i)
obtaining City/State’s prior written approval; and (i) granting to or obtaining for City/State’s,
without additional compensation, a license, as described in Section G. above, for any of
Contractor’'s or third-party’s Intellectual Property in existence prior to the effective date of this
Agreement. If such a license upon these terms is unattainable, and City/State determines that
the Intellectual Property should be included in or is required for Contractor’'s performance of this
Agreement, Contractor shall obtain a license under terms acceptable to City/State.

Contractor represents and warrants that:
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L.

a. It has secured and will secure all rights and licenses necessary for its performance of this
Agreement. Neither Contractor’s performance of this Agreement, nor the exercise by either
Party of the rights granted in this Agreement, nor any use, reproduction, manufacture, sale,
offer to sell, import, export, It modification, public and private display/performance,
distribution, and disposition of the Intellectual Property made, conceived, derived from, or
reduced to practice by Contractor or City/State and which result directly or indirectly from this
Agreement will infringe upon or violate any Intellectual Property right, non-disclosure
obligation, or other proprietary right or interest of any third-party or entity now existing under
the laws of, or hereafter existing or issued by, any state, the United States, or any foreign
country. There are currently no actual or threatened claims by any such third party based on
an alleged violation of any such right by Contractor.

b. Neither Contractor's performance nor any part of its performance will violate the right of
privacy of, or constitute a libel or slander against any person or entity.

c. It has secured and will secure all rights and licenses necessary for Intellectual Property
including, but not limited to, consents, waivers or releases from all authors of music or
performances used, and talent (radio, television and motion picture talent), owners of any
interest in and to real estate, sites locations, property or props that may be used or shown.

d. It has not granted and shall not grant to any person or entity any right that would or might
derogate, encumber, or interfere with any of the rights granted to City/State in this
Agreement.

e. It has appropriate systems and controls in place to ensure that state funds will not be used in
the performance of this Agreement for the acquisition, operation or maintenance of computer
software in violation of copyright laws.

f. It has no knowledge of any outstanding claims, licenses or other charges, liens, or
encumbrances of any kind or nature whatsoever that could affect in any way Contractor’s

performance of this Agreement.

City/State make no warranty that the intellectual property resulting from this subgrant Agreement
does not infringe upon any patent, trademark, copyright or the like, now existing or subsequently
issued.

Intellectual Property Indemnity

1.

Contractor shall indemnify, defend and hold harmless City/State and its licensees and assignees,
and its officers, directors, employees, agents, representatives, successors, and users of its
products, ("Indemnities”) from and against all claims, actions, damages, losses, liabilities (or
actions or proceedings with respect to any thereof), whether or not rightful, arising from any and
all actions or claims by any third party or expenses related thereto (including, but not limited to, all
legal expenses, court costs, and attorney’s fees incurred in investigating, preparing, serving as a
witness in, or defending against, any such claim action, or proceeding, commenced or
threatened) to which any of the Indemnities may be subject, whether or not Contractor is a party
to any pending or threatened litigation, which arise out of or are related to (i) the incorrectness or
breach of any of the representations, warranties, covenants or agreements of Contractor
pertaining to Intellectual Property; or (i) any Intellectual Property infringement, or any other type
of actual or alleged infringement claim, arising out of City/State’s use, reproduction, manufacture,
sale, offer to sell, distribution, import, export, modification, public and private performance/display,
license, and disposition of the Intellectual Property made, conceived, derived from, or reduced to
practice by Contractor or City/State and which result directly or indirectly from this Agreement.
This indemnity obligation shall apply irrespective of whether the infringement claim is based on a
patent, trademark or copyright registration that was issued after the effective date of this Contract.
City/State reserves the right to participate in and/or control, at Contractor's expense, any such
infringement action brought against City/State.

Should any Intellectual Property licensed by Contractor to City/State under this Agreement
become the subject of an Intellectual Property infringement claim, Contractor will exercise its
authority reasonably and in good faith to preserve City/State’s right to use the licensed Intellectual
Property in accordance with this Agreement at no expense to City/State. City/State shall have
the right to monitor and appear through its own counsel (at Contractor's expense) in any such
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M. Survival
1.

claim or action. In the defense or settlement of the claim, Contractor may obtain the right for
City/State to continue using the licensed Intellectual Property or, replace or modify the licensed
Intellectual Property so that the replaced or modified Intellectual Property becomes non-infringing
provided that such replacement or modification is functionally equivalent to the original licensed
Intellectual Property. If such remedies are not reasonably available, City/State may be entitled to
a refund of all monies paid under this Agreement, without restriction or limitation of any other
rights and remedies available at law or in equity.

Contractor agrees that damages alone would be inadequate to compensate City/State for breach
of any term of these Intellectual Property provisions herein by Contractor.  Contractor
acknowledges City/State would suffer irreparable harm in the event of such breach and agrees
City/State shall be entitled to obtain equitable relief, including without limitation an injunction, from
a court of competent jurisdiction, without restriction or limitation of any other rights and remedies
available at law or in equity.

The provisions set forth herein shall survive any termination or expiration of this Agreement or
any project schedule.
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EWDD CONTRACT SUMMARY SHEET

To: The Office of the City Attorney, Room 920, CHE

The Office of the City Clerk, Index Section, Room 395, CH
The Office of Contract Compliance (OCC), Mail Stop #138,1149 S. Broadway, 3rd fl.

From: Economic and Workforce Development Department

Workforce Development System
Contract Unit (213) 744-9001
CU Analyst/Phone: Maggie Calderon (213) 744-9351

Contract No: (T5903)

Amendment No:
Amendment Authority: 1 Administrative Code 14.8
Contractor Name: QIU Accountancy Corporation

Term of Contract: January 1, 2016 to December 31, 2016,

Funding Source: WIOA Adult: $37,400
WIOA Dislocated Worker: $36,550
WIOA Youth: $11,050
41st CDBG: $55,000

Project Title: Audit and Related Services

Unit: 1 OPS-FS 1 OPS-WD 1 OPS-Youth 1 PRE

1 EDD 1 NDD 1 FAS 1 Other: Exec Mgmt.
Amendment Amount: $

1 Council Amendment
Council File No: 15-0704
Date of Approval: June 30, 2015

Total Amount: $140,000

Line Item of Authority:

1 Consolidated Plan, Year 41, ID:
1 WDB Annual Plan, Year 16, Line#
1 Other: FY 15-16 EWDD Budget

Operating Division Analyst-Phone: Bella A. (213)744-7362 M/S# 854

PURPOSE OF AGREEMENT/AMENDMENT: TO CONDUCT AUDIT AND RELATED SERVICES SUCH
AS FISCAL REVIEW, SINGLE AUDIT REVIEW AND TRAINING
Contractor Address: 3580 wilshire Blvd., Suite 1126, Los Angeles, CA 90010

Contact/Title/Phone: Samuel Qiu, President (213) 387-1818 samg@giuaccountancy.com
Contract/A d t
ontractamendmen Authority Description Dollar Amount
Number
Original 15-0704 Audit Services $140,000
TOTAL AMOUNT (requires Council Amend if over $25,000 $140,000

cumulative)

Summary Sheet
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