CONTRACT SUMMARY SHEET

TO: THE OFFICE OF THE CITY CLERK,
COUNCIL/PUBLIC SERVICES DIVISION DATE: 12/15/2022
ROOM 395, CITY HALL

(PLEASE DO NOT STAPLE THE CONTRACT FOR THE CLERK'’S FILE)

FROM (DEPARTMENT): Los Angeles Housing Department

CONTACT PERSON: Cathy Castro pHONE: (213) 485-1367
CONTRACT No.. ©-138260 COUNCIL FILE NQ.; == 0445t & 20-108453
11/1/22 & 12/2/22 NEW CONTRACT
ADOPTED BY COUNCIL: AMENDMENT NO.
DATE ADDENDUM NO. |
APPROVED BY BPW: SUPPLEMENTAL NO.
DATE CHANGE ORDER NO.

CONTRACTOR NAME: Legal Aid Foundation of Los Angeles

TERM OF CONTRACT: 4/26/21 THROUGH: ©6/30/25

TOTAL AMOUNT: $27_576_824.20

PURPOSE OF CONTRACT:

Contractor shall continue to provide eviction defense services by providing pre-eviction legal
assistance, outreach and education as well as legal court representation. This 4th Amendment
adds $16,923,675.20 for a new contract total amount of $27,576,824.20, adds 12 months to the
contract term for a new contract end date of 6/30/2025, and amends certain exhibits.
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FOURTH AMENDMENT
TO AGREEMENT NUMBER C-138260 OF CITY OF LOS ANGELES CONTRACT
BETWEEN
THE CITY OF LOS ANGELES
AND
LEGAL AID FOUNDATION OF LOS ANGELES

THIS FOURTH AMENDMENT to Agreement Number C-138260 (“Agreement”) of City
of Los Angeles Contract is made and entered into by and between the City of Los Angeles,
hereinafter referred to as the “City,” and Legal Aid Foundation of Los Angeles, a California
nonprofit corporation, hereinafter referred to as the “Contractor.”

WITNESSETH

WHEREAS, the City and the Contractor have entered into an Agreement wherein
Contractor shall provide certain services, said Agreement effective April 26, 2021, which together
with all amendments thereto shall hereinafter be referred to as the Agreement; and

WHEREAS, on July 7, 2021, the City and the Contractor entered into the First Amendment
to (a) add additional funds in the amount of Five Hundred Thousand Dollars ($500,000) for a new
total of Seven Million Six Hundred Fourteen Thousand Five Hundred Ten Dollars ($7,614,510);
and (b) amend Exhibit G to add additional scope of work; and

WHEREAS, on May 24, 2022, the City and the Contractor entered into the Second
Amendment to (a) add additional funds in the amount of One Hundred Fifty-Three Thousand
Dollars ($153,000) for a new total of Seven Million Seven Hundred Sixty-Seven Thousand Five
Hundred Ten Dollars ($7,767,510); and (b) extend the term of the Agreement to June 30, 2024;
and

WHEREAS, on August 3, 2022, the City and the Contractor entered into the Third
Amendment to (a) add additional funds in the amount of Two Million Eight Hundred Eighty-Five
Thousand Six Hundred Thirty-Nine Dollars ($2,885,639) for a new total of Ten Million Six
Hundred Fifty-Three Thousand One Hundred Forty-Nine Dollars ($10,653,149); and (b) amend
Exhibit G to add additional scope of work; and

WHEREAS, Section PSC-5 “Amendment” of Exhibit A of the Agreement provides for
amendments to the Agreement; and

WHEREAS, the City and the Contractor are desirous of further amending the Agreement
as authorized by the City Council and the Mayor (Council File Numbers 22-0414-S1 and 22-1084-
S3, adopted by City Council on November 1, 2022 and December 2, 2022, and concurred by the
Mayor on November 9, 2022 and December 8, 2022, respectively), which authorizes the General
Manager of the City’s Los Angeles Housing Department (LAHD) to prepare and execute an
amendment to the Agreement for the purpose of: (a) adding additional funds in the amount of
Sixteen Million Nine Hundred Twenty-Three Thousand Six Hundred Seventy-Five Dollars
and Twenty Cents ($16,923,675.20) for a new total of Twenty Seven Million Five Hundred
Seventy-Six Thousand Eight Hundred Twenty-Four Dollars and Twenty Cents
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($27,576,824.20); (b) extending the term of the Agreement by 12 months through June 30, 2025;
(c) amending Exhibit A to add standard City contract provisions; (d) amending Exhibit G to add
additional scope of work; and (e) making such other changes as are required in connection with
the foregoing, all as detailed elsewhere in this Amendment; and

WHEREAS, this Amendment is necessary and proper to continue and/or complete certain
activities authorized under the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for
good and valuable consideration, the City and the Contractor agree that the Agreement be
amended as follows:

[Remainder of page intentionally left blank.]
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FOURTH AMENDMENT

81. Amend Section 201 “Time of Performance,” to delete the current ending date of “June 30,
2024” and replace it with “June 30, 2025.”

This Amendment adds an additional twelve (12) months for a total term of fifty (50) months
and four (4) days.

82. Section 301.A, “Compensation and Method of Payment,” paragraph ““1” shall be amended
by deleting paragraph ““1” and replacing it with the following:

“1. The City shall pay Contractor an amount not to exceed Twenty-Seven Million Five
Hundred Seventy-Six Thousand Eight Hundred Twenty-Four Dollars and Twenty
Cents ($27,576,824.20), for the complete and satisfactory performance ofthe Scope of
Work. These funds shall be allocated from Community Development Block Grant
(CDBG) funds, the City’s General Funds, the Emergency Rental Assistance Program
(ERAP) funds, and the SB 2 Permanent Local Housing Allocation (PLHA) funds and
shall be expended in accordance with the approved Budget. Contractor’s right to
receive compensation is conditioned upon approval of the Budget by the City,
compliance with the City’s indemnification and insurance requirements, satisfactory
performance of the Scope of Work, and compliance with the terms and conditions
contained herein. With respect to eligibility requirements and legal services provided
in Exhibit G (as amended), Scope of Work and Contractor Responsibility, under the
sections entitled ‘Stay Housed LA CD-10" and “Stay Housed LA CD-11", respectively,
as to the use of the $500,000 authorized specifically for outreach in CD 10 (Council
File Number 20-0600-S83) and the $253,000 authorized specifically for outreach in
CD 11 (Council File Numbers 22-0414 and 22-0414-S1), both items funded by the
City’s General Fund, the Contractor shall not be subject to Community Development
Block Grant-CV.”

This amendment adds Sixteen Million Nine Hundred Twenty-Three Thousand Six
Hundred Seventy-Five Dollars and Twenty Cents ($16,923,675.20).

Of the total amount of compensation, Contractor may request the approval of advance
payment from the City in an amount not to exceed One Million Dollars ($1,000,000) to
prevent evictions and disruptive displacements, and/or to stabilize tenants in new housing.
Contractor in receipt of advance payment(s) authorized by the City shall provide
supporting documentation for all rental assistance payments in the format prescribed by
the City.

83. Amend Exhibit A “Standard Provisions for City Contracts,” by deleting it in its entirety
and replacing it with the revised Exhibit A “Standard Provisions for City Contracts,”
attached hereto and incorporated by reference.
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84.

85.

86.

87.

Amend Exhibit G “Scope of Work and Contractor Responsibility” Task 6 “Eviction
Prevention Rental Assistance,” by replacing all references to the maximum rental
assistance amount of “$5,000” with “$20,000.”

Amend Exhibit G “Scope of Work and Contractor Responsibility” under the section
entitled ““Stay Housed LA CD 11,” to delete the current ending date of “May 2023” and
replace it with “November 2023,

Except as herein amended, all terms and conditions of the Agreement shall remain in full
force and effect.

This Amendment may be executed in three (3) duplicate originals, each ofwhich is deemed
to be an original. This Amendment includes five (5) pages and one (1) exhibit, which
constitute the entire understanding and agreement of the parties. Alternatively, this
Agreement may be executed with electronic signatures, resulting in an electronic final
original, which shall be uploaded to the LACityClerk Connect website.

[Remainder of page intentionally left blank.]

[Signatures begin on next page.]
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IN WITNESS WHEREOF, the City of Los Angeles and the Contractor have caused this
First Amendment to be executed by their duly authorized representatives.

APPROVED AS TO FORM: Executed this™ay of December2022

HYDEE FELDSTEIN SOTO - SBN 106866,
City Attorney

By For: THE CITY OF LOS ANGELES
Deputy/Assistant City Attorney
ANN SEWILL
General Manager
Los Angers Housing Department

Date 12/16/2022
ATTEST:
By
HOLLY L. WOLCOTT, City Clerk Luz C. Santiago
Assistant General Manager
By

Deputy City Clerk

Executed this i/ day of /1 nwe 2022
Date 12/19/2022

For: LEGAL AID FOUNDATION OF LOS
ANGELES

(Contractor’s Corporate Seal) "o /
m L
By T
Silvia Argueta
Executive Direétor

UEI Number: PA3BDKB9K3YAS3
City Business License Number: 0000017314-0001 -2

Internal Revenue Service ID Number: 95-1684067
Council File Numbers: 22-0414-S1 and 20-1084-S3: Dates of Approval: November 9. 2022 and December 8. 2022

Said Agreement is Number C-138260 of City Contracts, Amendment 4
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EXHIBIT A
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PSC - 1.
PSC - 2.
PSC - 3.
PSC - 4.
PSC - 5.

STANDARD PROVISIONS FOR CITY CONTRACTS
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 of this Contract. The
language ofthis Contract shall be construed according to its fair meaning and not strictly for or against the
CITY or CONTRACTOR. The word “CONTRACTOR?” includes the party or parties identified in this
Contract. The singular shall include the plural; if there is more than one CONTRACTOR, unless expressly
stated otherwise, their obligations and liabilities shall be joint and several. Use of the feminine, masculine,
or neuter genders shall be deemed to include the genders not used.

APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT

Each party's performance shall comply with all applicable laws of the United States of America, the State
of California, and CITY, including, but not limited to, laws regarding health and safety, labor and
employment, wage and hours and licensing. This Contract shall be enforced and interpreted under the
laws ofthe State of California without regard to conflict of law principles. CONTRACTOR shall comply with
new, amended, or revised laws, regulations, or procedures that apply to the performance of this Contract
with no additional compensation paid to CONTRACTOR

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 law or regulation, the validity of the remaining parts, terms or provisions of the
Contract shall not be affected.

TIME OF EFFECTIVENESS

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;

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 ofthe 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.

INTEGRATED CONTRACT

This Contract sets forth all of the rights and duties of the parties with respect to the subject matter of this
Contract, and replaces any and all previous Contracts or understandings, whether written or oral, relating
thereto. This Contract may be amended only as provided for in the provisions of PSC-5 hereof.

AMENDMENT

All amendments to this Contract shall be in writing and signed and approved pursuant to the provisions of
PSC-3.

Exhibit A
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PSC - 6.

PSC - 7.
PSC - 8.
PSC - 9.

EXCUSABLE DELAYS

Neither party shall be liable for its delay or failure to perform any obligation under and in accordance with
this Contract, if the delay or failure arises out of fires, floods, earthquakes, epidemics, quarantine
restrictions, other natural occurrences, strikes, lockouts (other than a lockout by the party or any of the
party's Subcontractors), freight embargoes, terrorist acts, insurrections or other civil disturbances, or other
similar events to those described above, but in each case the delay or failure to perform must be beyond
the control and without any fault or negligence of the party delayed or failing to perform (these events are
referred to in this provision as "Force Majeure Events").

Notwithstanding the foregoing, a delay or failure to perform by a Subcontractor of CONTRACTOR shall not
constitute a Force Majeure Event, unless the delay or failure arises out of causes beyond the control of
both CONTRACTOR and Subcontractor, and without any fault or negligence of either of them. In such
case, CONTRACTOR shall not be liable for the delay or failure to perform, unless the goods or services to
be furnished by the Subcontractor were obtainable from other sources in sufficient time to permit
CONTRACTOR to perform timely. As used in this Contract, the term "Subcontractor® means a
subcontractor at any tier.

In the event CONTRACTOR’'S delay or failure to perform arises out of a Force Majeure Event,
CONTRACTOR agrees to use commercially reasonable best efforts to obtain the goods or services from
other sources, and to otherwise mitigate the damages and reduce the delay caused by the Force Majeure
Event.

WAIVER

A waiver of a default of any part, term or provision of this Contract shall not be construed as a waiver of
any succeeding default or as a waiver ofthe 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.

SUSPENSION

At CITY’S sole discretion, CITY may suspend any or all services provided under this Contract by providing
CONTRACTOR with written notice of suspension. Upon receipt of the notice of suspension,
CONTRACTOR shall immediately cease the services suspended and shall not incur any additional
obligations, costs or expenses to CITY until CITY gives written notice to recommence the services.

TERMINATION
A. TERMINATION FOR CONVENIENCE

CITY may terminate this Contract for CITY’S convenience at any time by providing CONTRACTOR
thirty days written notice. Upon receipt of the notice of termination, CONTRACTOR shall
immediately take action not to incur any additional obligations, costs or expenses, except as may
be necessary to terminate its activities. CITY shall pay CONTRACTOR its reasonable and
allowable costs through the effective date oftermination and those reasonable and necessary costs
incurred by CONTRACTOR to effect the termination. Thereafter, CONTRACTOR shall have no
further claims against CITY under this Contract. All finished and unfinished documents and
materials procured for or produced under this Contract, including all intellectual property rights CITY
is entitled to, shall become CITY property upon the date of the termination. CONTRACTOR agrees
to execute any documents necessary for CITY to perfect, memorialize, or record CITY’S ownership
of rights provided herein.

B. TERMINATION FOR BREACH OF CONTRACT
1. Except as provided in PSC-6, 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, CITY may give CONTRACTOR written notice of the default. CITY’S default
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notice will indicate whetherthe default may be cured and the time period to cure the default
to the sole satisfaction of CITY. Additionally, CITY'S default notice may offer
CONTRACTOR an opportunity to provide CITY with a plan to cure the default, which shall
be submitted to CITY within the time period allowed by CITY. At CITY’S sole discretion,
CITY may accept or reject CONTRACTOR'S plan. If the default cannot be cured or if
CONTRACTOR fails to cure within the period allowed by CITY, then CITY may terminate
this Contract due to CONTRACTOR'’S breach of this Contract.

If the default under this Contract is due to CONTRACTOR’S failure to maintain the
insurance required under this Contract, CONTRACTOR shall immediately: (1) suspend
performance of any services under this Contract for which insurance was required; and (2)
notify its employees and Subcontractors ofthe loss of insurance coverage and Contractor’s
obligation to suspend performance of services. CONTRACTOR shall not recommence
performance unti CONTRACTOR is fully insured and in compliance with CITY'S
requirements.

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 CITY may immediately terminate this Contract.

If CONTRACTOR engages in any dishonest conduct related to the performance or
administration of this Contract or violates CITY’S laws, regulations or policies relating to
lobbying, then CITY may immediately terminate this Contract.

Acts of Moral Turpitude

a. CONTRACTOR shall immediately notify CITY if CONTRACTOR or any Key
Person, as defined below, is charged with, indicted for, convicted of, pleads nolo
contendere to, or forfeits bail or fails to appear in court for a hearing related to, any
act which constitutes an offense involving moral turpitude under federal, state, or
local laws (“Act of Moral Turpitude”).

b. If CONTRACTOR or a Key Person is convicted of, pleads nolo contendere to, or
forfeits bail or fails to appear in court for a hearing related to, an Act of Moral
Turpitude, CITY may immediately terminate this Contract.

C. If CONTRACTOR or a Key Person is charged with or indicted for an Act of Moral
Turpitude, CITY may terminate this Contract after providing CONTRACTOR an
opportunity to present evidence of CONTRACTOR'’S ability to perform under the
terms of this Contract.

d. Acts of Moral Turpitude include, but are not limited to: violent felonies as defined
by Penal Code Section 667.5, crimes involving weapons, crimes resulting in
serious bodily injury or death, serious felonies as defined by Penal Code Section
1192.7, and those crimes referenced in the Penal Code and articulated in
California Public Resources Code Section 5164(a)(2); in addition to and including
acts of murder, rape, sexual assault, robbery, kidnapping, human trafficking,
pimping, voluntary manslaughter, aggravated assault, assault on a peace officer,
mayhem, fraud, domestic abuse, elderly abuse, and child abuse, regardless of
whether such acts are punishable by felony or misdemeanor conviction.

e. For the purposes of this provision, a Key Person is a principal, officer, or employee
assigned to this Contract, or owner (directly or indirectly, through one or more
intermediaries) of ten percent or more of the voting power or equity interests of
CONTRACTOR
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PSC - 10.
PSC - 11.
PSC - 12.
PSC - 13.

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

7. 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 been
issued pursuantto PSC-9(A) Termination for Convenience.

8. The rights and remedies of 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.

C. In the event that this Contract is terminated, CONTRACTOR shall immediately notify all employees
and Subcontractors, and shall notify in writing all other parties contracted with under the terms of
this Contract within five working days of the termination.

INDEPENDENT CONTRACTOR

CONTRACTOR is an independent contractor and not an agent or employee of CITY. 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 CITY.

CONTRACTOR’S PERSONNEL

Unless otherwise approved by CITY, CONTRACTOR shall use its own employees to perform the services
described in this Contract. CITY has the right to review and approve any personnel who are assigned to
work under this Contract. CONTRACTOR shall remove personnel from performing work under this Contract
if requested to do so by CITY.

CONTRACTOR shall not use Subcontractors to assist in performance of this Contract without the prior
written approval of CITY. If CITY permits the use of Subcontractors, CONTRACTOR shall remain
responsible for performing all aspects of this Contract and paying all Subcontractors. CITY has the right to
approve CONTRACTOR’S Subcontractors, and CITY reserves the right to request replacement of any
Subcontractor. CITY does not have any obligation to pay CONTRACTOR’S Subcontractors, and nothing
herein creates any privity of contract between CITY and any Subcontractor.

ASSIGNMENT OR DELEGATION

CONTRACTOR may not, unless it has first obtained the written permission of 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.
PERMITS

CONTRACTOR and its directors, officers, partners, agents, employees, and Subcontractors, shall obtain
and maintain all licenses, permits, certifications and other documents necessary for CONTRACTOR'S
performance ofthis Contract. CONTRACTOR shall immediately notify CITY of any suspension, termination,
lapses, non-renewals, or restrictions of licenses, permits, certificates, or other documents that relate to
CONTRACTOR'S performance ofthis Contract.
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PSC - 17.
PSC - 18.
PSC - 19.

CLAIMS FOR LABOR AND MATERIALS

CONTRACTOR shall promptly pay when due all amounts owed for labor and materials furnished in the
performance ofthis 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), and shall pay all amounts due under the Unemployment Insurance Act or
any other applicable law with respect to labor used to perform under this Contract.

CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION CERTIFICATE REQUIRED

For the duration of this Contract, CONTRACTOR shall maintain valid Business Tax Registration
Certificate(s) as required by CITY'S Business Tax Ordinance, Section 21.00 et seq. of the Los Angeles
Municipal Code (“LAMC”), and shall not allow the Certificate to lapse or be revoked or suspended.

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 or as otherwise approved by CITY. These records shall
be retained for a period of no less than three years from the later of the following: (1) final payment made
by CITY, (2) the expiration of this Contract or (3) termination of this Contract. The records will be subject to
examination and audit by authorized CITY personnel or CITY'S representatives at any time.
CONTRACTOR shall provide any reports requested by CITY regarding performance of this Contract. Any
subcontract entered into by CONTRACTOR for work to be performed under this Contract must include an
identical provision.

In lieu of retaining the records for the term as prescribed in this provision, CONTRACTOR may, upon
CITY’S written approval, submit the required information to CITY in an electronic format, e.g. USB flash
drive, at the expiration or termination of this Contract.

BONDS

All bonds required by CITY shall be filed with the Office ofthe City Administrative Officer, Risk Management
for its review and acceptance in accordance with Los Angeles Administrative Code (“LAAC”) Sections 11.47
et seq., as amended from to time.

INDEMNIFICATION

Except for the active negligence or willful misconduct of CITY, or any of its boards, officers, agents,
employees, assigns and successors in interest, CONTRACTOR shall defend, indemnify and hold harmless
CITY and any of its boards, officers, agents, employees, assigns, and successors in interest from and
against all lawsuits 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 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, arising in any
manner by reason of an act, error, or omission by CONTRACTOR, Subcontractors, or their boards, officers,
agents, employees, assigns, and successors in interest. The rights and remedies of 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. This provision will survive expiration or termination of this Contract.

INTELLECTUAL PROPERTY INDEMNIFICATION

CONTRACTOR, at its own expense, shall defend, indemnify, and hold harmless the CITY, and any of its
boards, officers, agents, employees, assigns, and successors in interest from and against all lawsuits 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 CITY,
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including but not limited to, costs of experts and consultants), damages or liability of any nature 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:
(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, in
performing the work under this Contract; or (2) as a result of CITY’S actual or intended use of any Work
Product (as defined in PSC-21) furnished by CONTRACTOR, or its Subcontractors, under this Contract.
The rights and remedies of 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. This provision will survive expiration or
termination of this Contract.

INTELLECTUAL PROPERTY WARRANTY

CONTRACTOR represents and warrants that its performance of all obligations under this Contract does
not infringe in any way, directly or contributory, upon any third party’s intellectual property rights, including,
without limitation, patent, copyright, trademark, trade secret, right of publicity and proprietary information.

OWNERSHIP AND LICENSE

Unless otherwise provided for herein, all finished and unfinished works, tangible or not, created under this
Contract including, without limitation, documents, materials, data, reports, manuals, specifications, artwork,
drawings, sketches, blueprints, studies, memoranda, computation sheets, computer programs and
databases, schematics, photographs, video and audiovisual recordings, sound recordings, marks, logos,
graphic designs, notes, websites, domain names, inventions, processes, formulas, matters and
combinations thereof, and all forms of intellectual property originated and prepared by CONTRACTOR or
its Subcontractors under this Contract (each a “Work Product”, collectively “Work Products”) shall be and
remain the exclusive property of CITY for its use in any manner CITY deems appropriate. CONTRACTOR
hereby assigns to CITY all goodwill, copyright, trademark, patent, trade secret and all other intellectual
property rights worldwide in any Work Products originated and prepared under this Contract.
CONTRACTOR further agrees to execute any documents necessary for CITY to perfect, memorialize, or
record CITY’S ownership of rights provided herein.

CONTRACTOR agrees that a monetary remedy for breach of this Contract may be inadequate,
impracticable, or difficult to prove and that a breach may cause CITY irreparable harm. CITY may therefore
enforce this requirement by seeking injunctive relief and specific performance, without any necessity of
showing actual damage or irreparable harm. Seeking injunctive relief or specific performance does not
preclude CITY from seeking or obtaining any other relief to which CITY may be entitled.

For all Work Products delivered to CITY that are not originated or prepared by CONTRACTOR or its
Subcontractors under this Contract, CONTRACTOR shall secure a grant, at no cost to CITY, for 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 CITY.

Any subcontract entered into by CONTRACTOR relating to this Contract shall include this provision to
contractually bind its Subcontractors performing work under this Contract such that CITY’S ownership and
license rights of all Work Products are preserved and protected as intended herein.

DATA PROTECTION

A. CONTRACTOR shall protect, using the most secure means and technology that is commercially
available, CITY-provided data or consumer-provided data acquired in the course and scope of this
Contract, including but not limited to customer lists and customer credit card or consumer data,
(collectively, the “City Data”). CONTRACTOR shall notify CITY in writing as soon as reasonably
feasible, and in any event within twenty-four hours, of CONTRACTOR’S discovery or reasonable
belief of any unauthorized access of City Data (a “Data Breach”), or of any incident affecting, or
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potentially affecting City Data related to cyber security (a “Security Incident”), including, but not
limited to, denial of service attack, and system outage, instability or degradation due to computer
malware or virus. CONTRACTOR shall begin remediation immediately. CONTRACTOR shall
provide daily updates, or more frequently if required by CITY, regarding findings and actions
performed by CONTRACTOR until the Data Breach or Security Incident has been effectively
resolved to CITY’S satisfaction. CONTRACTOR shall conduct an investigation ofthe Data Breach
or Security Incident and shall share the report of the investigation with CITY. At CITY'S sole
discretion, CITY and its authorized agents shall have the right to lead or participate in the
investigation. CONTRACTOR shall cooperate fully with CITY, its agents and law enforcement.

B. If CITY is subject to liability for any Data Breach or Security Incident, then CONTRACTOR shall
fully indemnify and hold harmless CITY and defend against any resulting actions.

INSURANCE

During the term of this Contract and without limiting CONTRACTOR'S obligation to indemnify, hold
harmless and defend CITY, CONTRACTOR shall provide and maintain at its own expense a program of
insurance having the coverages and limits not less than the required amounts and types as determined by
the Office ofthe City Administrative Officer of Los Angeles, Risk Management (template Form General 146
in Exhibit 1 hereto). The insurance must: (1) conform to CITY’S requirements; (2) comply with the Insurance
Contractual Requirements (Form General 133 in Exhibit 1 hereto); and (3) otherwise be in a form
acceptable to the Office of the City Administrative Officer, Risk Management. CONTRACTOR shall comply
with all Insurance Contractual Requirements shown on Exhibit 1 hereto. Exhibit 1 is hereby incorporated
by reference and made a part of this Contract.

BEST TERMS

Throughout the term of this Contract, CONTRACTOR, shall offer CITY the bestterms, prices, and discounts
that are offered to any of CONTRACTOR'’S customers for similar goods and services provided under this
Contract.

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.

MANDATORY PROVISIONS PERTAINING TO NON-DISCRIMINATION IN EMPLOYMENT

Unless otherwise exempt, this Contract is subject to the applicable non-discrimination, equal benefits, equal
employment practices, and affirmative action program provisions in LAAC Section 10.8 et seq., as amended
from time to time.

A. 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 CITY. In
performing this Contract, CONTRACTOR shall not discriminate in any of its hiring or employment
practices against any employee or applicant for employment because of such person’s race, color,
religion, national origin, ancestry, sex, sexual orientation, gender, gender identity, age, disability,
domestic partner status, marital status or medical condition.

B. The requirements of Section 10.8.2.1 of the LAAC, the Equal Benefits Ordinance, and the
provisions of Section 10.8.2.1(f) are incorporated and made a part of this Contract by reference.

C. The provisions of Section 10.8.3 ofthe LAAC are incorporated and made a part of this Contract by
reference and will be known as the “Equal Employment Practices” provisions of this Contract.

D. The provisions of Section 10.8.4 ofthe LAAC are incorporated and made a part of this Contract by
reference and will be known as the “Affirmative Action Program” provisions of this Contract.
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Any subcontract entered into by CONTRACTOR for work to be performed under this Contract must include
an identical provision.

CHILD SUPPORT ASSIGNMENT ORDERS

CONTRACTOR shall comply with the Child Support Assignment Orders Ordinance, Section 10.10 of the
LAAC, as amended from time to time. Pursuant to Section 10.10(b) ofthe LAAC, CONTRACTOR shall fully
comply with all applicable State and Federal employment reporting requirements. Failure of
CONTRACTOR to comply with all applicable reporting requirements or to implement lawfully served Wage
and Earnings Assignment or Notices of Assignment, or the failure of any principal owner(s) of
CONTRACTOR to comply with any Wage and Earnings Assignment or Notices of Assignment applicable
to them personally, shall constitute a default by the CONTRACTOR under this Contract. Failure of
CONTRACTOR or principal ownerto cure the default within 90 days ofthe notice of default will subject this
Contract to termination for breach. Any subcontract entered into by CONTRACTOR for work to be
performed under this Contract must include an identical provision.

LIVING WAGE ORDINANCE

CONTRACTOR shall comply with the Living Wage Ordinance, LAAC Section 10.37 et seq., as amended
from time to time. CONTRACTOR further agrees that it shall comply with federal law proscribing retaliation
for union organizing. Any subcontract entered into by CONTRACTOR for work to be performed under this
Contract must include an identical provision.

SERVICE CONTRACTOR WORKER RETENTION ORDINANCE

CONTRACTOR shall comply with the Service Contractor Worker Retention Ordinance, LAAC Section
10.36 et seq., as amended from time to time. Any subcontract entered into by CONTRACTOR for work to
be performed under this Contract must include an identical provision.

ACCESS AND ACCOMMODATIONS
CONTRACTOR represents and certifies that:

A. CONTRACTOR shall comply with the Americans with Disabilities Act, as amended, 42 U.S.C.
Section 12101 et seq., the Rehabilitation Act of 1973, as amended, 29 U.S.C. Section 701 et seq.,
the Fair Housing Act, and its implementing regulations and any subsequent amendments, and
California Government Code Section 11135;

B. CONTRACTOR shall not discriminate on the basis of disability or on the basis of a person's
relationship to, or association with, a person who has a disability;

C. CONTRACTOR shall provide reasonable accommodation upon request to ensure equal access to
CITY-funded programs, services and activities;

D. Construction will be performed in accordance with the Uniform Federal Accessibility Standards
(UFAS), 24 C.F.R. Part 40; and

E. The buildings and facilities used to provide services under this Contract are in compliance with the
federal and state standards for accessibility as set forth in the 2010 ADA Standards, California Title
24, Chapter 11, or other applicable federal and state law.

CONTRACTOR understands that CITY is relying upon these certifications and representations as a
condition to funding this Contract. Any subcontract entered into by CONTRACTOR for work to be
performed under this Contract must include an identical provision.
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CONTRACTOR RESPONSIBILITY ORDINANCE

CONTRACTOR shall comply with the Contractor Responsibility Ordinance, LAAC Section 10.40 et seq.,
as amended from time to time.

BUSINESS INCLUSION PROGRAM

Unless otherwise exempted prior to bid submission, CONTRACTOR shall comply with all aspects of the
Business Inclusion Program as described in the Request for Proposal/Qualification process, throughout the
duration of this Contract. CONTRACTOR shall utilize the Regional Alliance Marketplace for Procurement
(RAMP) at https://www.rampla.org/, to perform and document outreach to Minority, Women, and Other
Business Enterprises. CONTRACTOR shall perform subcontractor outreach activities through RAMP.
CONTRACTOR shall not change any of its designated Subcontractors or pledged specific items of work to
be performed by these Subcontractors, nor shall CONTRACTOR reduce their level of effort, without prior
written approval of CITY.

SLAVERY DISCLOSURE ORDINANCE

CONTRACTOR shall comply with the Slavery Disclosure Ordinance, LAAC Section 10.41 et seq., as
amended from time to time. Any subcontract entered into by CONTRACTOR for work to be performed
under this Contract must include an identical provision.

FIRST SOURCE HIRING ORDINANCE

CONTRACTOR shall comply with the First Source Hiring Ordinance, LAAC Section 10.44 et seq., as
amended from time to time. Any subcontract entered into by CONTRACTOR for work to be performed
under this Contract must include an identical provision.

LOCAL BUSINESS PREFERENCE ORDINANCE

CONTRACTOR shall comply with the Local Business Preference Ordinance, LAAC Section 10.47 et seq.,
as amended from time to time. Any subcontract entered into by CONTRACTOR for work to be performed
under this Contract must include an identical provision.

IRAN CONTRACTING ACT

In accordance with California Public Contract Code Sections 2200-2208, all contractors entering into, or
renewing contracts with CITY for goods and services estimated at $1,000,000 or more are required to
complete, sign, and submit the "Iran Contacting Act of 2010 Compliance Affidavit."

RESTRICTIONS ON CAMPAIGN CONTRIBUTIONS AND FUNDRAISING IN CITY ELECTIONS

Unless otherwise exempt, ifthis Contract is valued at $100,000 or more and requires approval by an elected
CITY office, CONTRACTOR, CONTRACTOR'S principals, and CONTRACTOR’S Subcontractors
expected to receive at least $100,000 for performance under the Contract, and the principals of those
Subcontractors (the “Restricted Persons”) shall comply with Charter Section 470(c)(12) and LAMC Section
49.7.35. Failure to comply entitles CITY to terminate this Contract and to pursue all available legal
remedies. Charter Section 470(c)(12) and LAMC Section 49.7.35 limit the ability of the Restricted Persons
to make campaign contributions to and engage in fundraising for certain elected CITY officials or candidates
for elected CITY office for twelve months after this Contract is signed. Additionally, a CONTRACTOR
subject to Charter Section 470(c)(12) is required to comply with disclosure requirements by submitting a
completed and signed Ethics Commission Form 55 and to amend the information in that form as specified
by law. Any CONTRACTOR subject to Charter Section 470(c)(12) shall include the following notice in any
contract with any Subcontractor expected to receive at least $100,000 for performance under this Contract:
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Notice Regarding Restrictions on Campaign Contributions and Fundraising in City Elections

You are a subcontractor on City of Los Angeles Contract # . Pursuant to the City
of Los Angeles Charter Section 470(c)(12) and related ordinances, you and your principals are
prohibited from making campaign contributions to and fundraising for certain elected City of Los
Angeles (“CITY") officials and candidates for elected CITY office for twelve months after the CITY
contract is signed. You are required to provide the names and contact information of your principals to
the CONTRACTOR and to amend that information within ten business days if it changes during the
twelve month time period. Failure to comply may result in termination of this Contract and any other
available legal remedies. Information about the restrictions may be found online at ethics.lacity.org or
by calling the Los Angeles City Ethics Commission at (213) 978-1960."

CONTRACTORS' USE OF CRIMINAL HISTORY FOR CONSIDERATION OF EMPLOYMENT
APPLICATIONS

CONTRACTOR shall comply with the City Contractors' Use of Criminal History for Consideration of
Employment Applications Ordinance, LAAC Section 10.48 et seq., as amended from time to time. Any
subcontract entered into by CONTRACTOR for work to be performed under this Contract must include an
identical provision.

LIMITATION OF CITY’S OBLIGATION TO MAKE PAYMENT TO CONTRACTOR

Notwithstanding any other provision of this Contract, including any exhibits or attachments incorporated
therein, and in order for CITY to comply with its governing legal requirements, CITY shall have no obligation
to make any payments to CONTRACTOR unless CITY shall have first made an appropriation of funds
equal to or in excess of its obligation to make any payments as provided in this Contract. CONTRACTOR
agrees that any services provided by CONTRACTOR, purchases made by CONTRACTOR or expenses
incurred by CONTRACTOR in excess ofthe appropriation(s) shall be free and without charge to CITY and
CITY shall have no obligation to pay for the services, purchases or expenses. CONTRACTOR shall have
no obligation to provide any services, provide any equipment or incur any expenses in excess of the
appropriated amount(s) until CITY appropriates additional funds for this Contract.

COMPLIANCE WITH IDENTITY THEFT LAWS AND PAYMENT CARD DATA SECURITY STANDARDS

CONTRACTOR shall comply with all identity theft laws including without limitation, laws related to: (1)
payment devices; (2) credit and debit card fraud; and (3) the Fair and Accurate Credit Transactions Act
(“FACTA"), including its requirement relating to the content of transaction receipts provided to Customers.
CONTRACTOR also shall comply with all requirements related to maintaining compliance with Payment
Card Industry Data Security Standards (“PClI DSS”). During the performance of any service to install,
program or update payment devices equipped to conduct credit or debit card transactions, including PCI
DSS services, CONTRACTOR shall verify proper truncation of receipts in compliance with FACTA.

COMPLIANCE WITH CALIFORNIA PUBLIC RESOURCE CODE 5164

California Public Resources Code Section 5164 prohibits a public agency from hiring a person for
employment or as a volunteer to perform services at any park, playground, or community center used for
recreational purposes in a position that has supervisory or disciplinary authority over any minor, if the
person has been convicted of certain crimes as referenced in the Penal Code, and articulated in California
Public Resources Code Section 5164(a)(2).

If applicable, CONTRACTOR shall comply with California Public Resources Code Section 5164, and shall
additionally adhere to all rules and regulations that have been adopted or that may be adopted by CITY.
CONTRACTOR is required to have all employees, volunteers and Subcontractors (including all employees
and volunteers of any Subcontractor) of CONTRACTOR working on premises to pass a fingerprint and
background check through the California Department of Justice at CONTRACTOR’S sole expense,
indicating that such individuals have never been convicted of certain crimes as referenced in the Penal
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Code and articulated in California Public Resources Code Section 5164(a)(2), if the individual will have
supervisory or disciplinary authority over any minor.

POSSESSORY INTERESTS TAX

Rights granted to CONTRACTOR by CITY may create a possessory interest. CONTRACTOR agrees that
any possessory interest created may be subject to California Revenue and Taxation Code Section 107.6
and a property tax may be levied on that possessory interest. If applicable, CONTRACTOR shall pay the
property tax. CONTRACTOR acknowledges that the notice required under California Revenue and
Taxation Code Section 107.6 has been provided.

CONFIDENTIALITY

All documents, information and materials provided to CONTRACTOR by CITY or developed by
CONTRACTOR pursuant to this Contract (collectively “Confidential Information”) are confidential.
CONTRACTOR shall not provide or disclose any Confidential Information or their contents or any
information therein, either orally or in writing, to any person or entity, except as authorized by CITY or as
required by law. CONTRACTOR shall immediately notify CITY of any attempt by a third party to obtain
access to any Confidential Information. This provision will survive expiration or termination of this Contract.

COVID-19

Employees of Contractor and/or persons working on its behalf, including, but not limited to, subcontractors
(collectively, “Contractor Personnel”), while performing services under this Agreement and prior to
interacting in person with City employees, contractors, volunteers, or members of the public (collectively,
“In-Person Services”) must be fully vaccinated against the novel coronavirus 2019 (“COVID-19"). “Fully
vaccinated” means that 14 or more days have passed since Contractor Personnel have received the final
dose of a two-dose COVID-19 vaccine series (Moderna or Pfizer-BioNTech) or a single dose of a one-dose
COVID-19 vaccine (Johnson & Johnson/Janssen) and all booster doses recommended by the Centers for
Disease Control and Prevention. Prior to assigning Contractor Personnel to perform In-Person Services,
Contractor shall obtain proof that such Contractor Personnel have been fully vaccinated. Contractor shall
retain such proof for the document retention period set forth in this Agreement. Contractor shall grant
medical or religious exemptions (“Exemptions”) to Contractor Personnel as required by law. If Contractor
wishes to assign Contractor Personnel with Exemptions to perform In-Person Services, Contractor shall
require such Contractor Personnel to undergo weekly COVID-19 testing, with the full cost of testing to be
borne by Contractor. If Contractor Personnel test positive, they shall not be assigned to perform In-Person
Services or, to the extent they have already been performing In-Person Services, shall be immediately
removed from those assignments. Furthermore, Contractor shall immediately notify City if Contractor
Personnel performing In-Person Services (1) have tested positive for or have been diagnosed with COVID-
19, (2) have been informed by a medical professional that they are likely to have COVID-19, or (3) meet
the criteria for isolation under applicable government orders

CONTRACTOR DATA REPORTING

If Contractor is a for-profit, privately owned business, Contractor shall, within 30 days of the effective date
ofthe Contract and on an annual basis thereafter (i.e., within 30 days of the annual anniversary of the
effective date of the Contract), report the following information to City via the Regional Alliance
Marketplace for Procurement (“RAMP”) or via another method specified by City: Contractor's and any
Subcontractor's annual revenue, number of employees, location, industry, race/ethnicity and gender of
majority owner (“Contractor/Subcontractor Information”). Contractor shall further request, on an annual
basis, that any Subcontractor input or update its business profile, including the Contractor/Subcontractor
Information, on RAMP or via another method prescribed by City.
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