August 13, 2026

CALL AND NOTICE OF A REGULAR. MEETING
OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

NOTICE is hereby given that a regular meeting of the Burbank-Glendale-Pasadena
Airport Authority will be held on Monday, August 17, at 9:00 a.m., in the Airport Skyroom
of Hollywood Burbank Airport, 2627 M. Hollywood Way, Burbank, California 81505,

In addition to attending the meeting in parson, members of the public may observe the
meating telephonically and may offer comment in real time through the following
number.

Dial in:  (818) 862-3332

ONfettear,
F
L ‘M’Zﬁ/(' 7
Terri Williams, Board retary
Burbank-Glendale-Pasadena Airport Authority

2627 N. Hollywood Way + Burbank, California 81505 « (B18) 840-8840 = Fax: (818) 848-1173



BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
Regular Meeting of August 17, 2026
9.00 A.M.

The public comment period is the opportunity for members of the public to address the
Commission on agenda items and on Airport-related non-agenda matters that are within
the Commission’s subject matter jurisdiction. At the discretion of the presiding officer,
public comment on an agenda item may be presented when that item is reached.

v Vv wVw

Members in-person attendance or participation at meeting of the Commission is allowed,
members of the public are requested to observe the following rules of decorum:

o Turn off cellular telephones and pagers.

e  Refrain from disorderly or boisterous conduct, including loud, threatening,
profane, or abusive language, clapping, whistling, stamping, or other acts that
disrupt or otherwise render unfeasible the orderly conduct of the meeting.

o Ifyou desire to address the Commission during the public comment period, fill
out a speaker request card and present it to the Board Secretary.

e Confine remarks to agenda items or to Airport-related non-agenda matters that
are within the Commission’s subject matter jurisdiction.

o Limit comments to three minutes or to such other period of time as may be
specified by the presiding officer.

vVew
The following activities are prohibited:

e Allocation of speaker time to another person.
o Video presentations requiring use of Authority equipment.

v Vv w

Any disclosable public records related to an open session item on a regular meeting
agenda and distributed by the Authority to the Commission less than 72 hours prior to
that meeting are available for public inspection at Hollywood Burbank Airport (2627 N.

Hollywood Way, Burbank) in the administrative office during normal business hours.
vVew

In accordance with the Americans with Disabilities Act of 1990, if you require a
disability-related modification or accommodation to attend or participate in this meeting,
including auxiliary aids or services, please call the Board Secretary at (818) 840-8840 at
least 48 hours prior to the meeting.
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AGENDA

Monday, August 17, 2026

1. ROLL CALL

PLEDGE OF ALLEGIANCE

3. APPROVAL OF AGENDA

4. PUBLIC COMMENT (Public comment will be limited to a total of 20 minutes at the
beginning of the meeting and will continue at the conclusion of the meeting, if necessary.
Comments are limited to 3 minutes each, and the Authority President may limit this time
if reasonable under the circumstances.)

5. CONSENT CALENDAR (Includes Minutes. Items on the Consent Calendar are
generally routine in nature and may be acted upon by one motion unless removed for
separate consideration.)

a.

h.

Committee Minutes
(For Note and File)

1) Executive Committee
(i) July 1, 2026

2) Operation and Development Committee
(i) June 15, 2026

3) Finance and Administration Committee
(i) June 15, 2026

Commission Minutes

1) July 20, 2026

Treasurer’s Report

1) May 2026

Award of Extension — Legislative Representation Service Contract

Approval of Amendment No. 1 Professional Services Agreement
Taxiway A and C Extension Design Services

Amendment No. 1 to Space Lease
American National Red Cross

Non-Exclusive Peer-to-Peer Vehicle Sharing License Agreement
Turo, Inc.

Amendment to Lease Nos. LCA01775 & LCA02701
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[See page 1]

[See page 3]

[See page 6]

[See page 10]

[See page 16]
[See page 42]

[See page 44]

[See page 46]

[See page 54]

[See page 56]



6.

Fourth Amendment to Lease Agreement
HERC Rentals, Inc.

Award of Temporary Construction Access Easement Agreement

Approval of Copier Lease and Maintenance Services
Purchase Order — Canon U.S.A., Inc.

Approval of Electrical Interconnection & Metering Agreement
City of Burbank

Flash Parking, Inc. and Blink Network, LLC
Software Subscription and End User Agreements

Ratification of Contingency Utilization
Security Screening Checkpoint Equipment
Transportation and Installation

Increase in ACE Parking FY 2027 Budget Appropriations to
Support Supplemental Shuttle Services

ITEMS FOR COMMISSION APPROVAL

a.

Approval of Amendment No. 1
Landscape Maintenance Services Agreement

Approval of Amendment No. 2 and Task Order Allowance
Janitorial Services Agreement — C&W Facility Services, Inc.

Award of Replacement Contract - Envirosuite

Second Amendment to Professional Services Agreement
Airport Marketing Consultant Services

Digital Content Management System Support and
Services Agreement

Approval of Contractor Change Request (CCR-00094)
for Temporary Power and Third-Party QC Inspection Impacts
Replacement Passenger Terminal

ITEMS FOR COMMISSION INFORMATION

Commissioner Procurement Training
Replacement Passenger Terminal Construction Update
Replacement Passenger Terminal Concession Update

Replacement Passenger Terminal ADA Update

-2-
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10.

11.

12.

13.

CLOSED SESSION

a. CONFERENCE WITH LEGAL COUNSEL — ANTICIPATED LITIGATION
Initiation of Litigation (California Government Code Section 54956.9(d)(4)):
1 potential case.

ITEMS PULLED FOR DISCUSSION

EXECUTIVE DIRECTOR COMMENTS

COMMISSIONER COMMENTS

(Commissioners may make a brief announcement, make a brief report on

their activities, and request an agenda item for a future meeting.)

PUBLIC COMMENT

ADJOURNMENT: To September 21, 2026, for the next regularly scheduled meeting of
the Burbank-Glendale-Pasadena Airport Authority, 2627 N Hollywood Way, Skyroom
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COMMISSION NEWSLETTER

Monday, August 17, 2026

[Regarding agenda items]

5.

CONSENT CALENDAR

(Consent Calendar items may be enacted by one motion. There will be no separate
discussion on these items unless a Commissioner so requests, in which event the item
will be removed from the Consent Calendar and considered in its normal sequence on
the agenda.)

COMMITTEE MINUTES. A copy of the approved minutes of the Executive
Committee special meeting of July 1, 2026, a copy of the approved minutes of
the Operations and Development Committee meeting of June 15, 2026; and a
copy of the approved minutes of the Finance and Administration Committee
meeting of June 15, 2026, are included in the agenda packet for information
purposes.

COMMISSION MINUTES. A draft copy of the July 20, 2026, Commission
meeting minutes are included in the agenda packet for review and approval.

TREASURER'’S REPORT. The Treasurer’s Report for May 2026 is included in
the agenda packet. At its meeting on July 20, 2026, the Finance and Admini-
stration Committee voted unanimously (3—0) to recommend that the Commission
note and file this report.

. AWARD OF EXTENSION — LEGISLATIVE REPRESENTATION SERVICE

CONTRACT. A staff report is included in the agenda packet. Subject to the
recommendation of the Legal, Government and Environmental Affairs Committee
at its meeting immediately preceding the Commission meeting, Staff seeks a
Commission recommendation to authorize the exercise of the first of two one-year
extension options for the Legislative Representation Services Contract with
California Public Policy Group.

. APPROVAL OF AMENDMENT NO. 1 PROFESSIONAL SERVICES AGREE-

MENT — TAXIWAY A AND C EXTENSION DESIGN SERVICES. A staff report is
included in the agenda packet. At its meeting on July 20, 2026, the Operations
and Development Committee voted (3—0) to recommend that the Commission
approve a proposed Amendment No. 1 (“Amendment”) to the Professional
Services Agreement with HNTB Corporation for design of the Taxiway A and C
Extension/Construction Projects. The Amendment proposes an increase of
$170,000 to the PSA for design engineering services to cover unforeseen design
changes. The Amendment would result in a total contract value not-to-exceed
$3,515,260.

AMENDMENT NO. 1 TO SPACE LEASE — AMERICAN NATIONAL RED CROSS.
A staff report is included in the agenda packet. At its meeting on July 20, 2026,
the Finance and Administration Committee voted (3—0) to recommend that the
Commission approve a proposed Amendment No. 1 to Space Lease with the
American National Red Cross, to extend the term of the Lease for an additional
two years to October 31, 2028, and to revise the Lease to include updated federal
requirements.



NON-EXCLUSIVE PEER-TO-PEER VEHICLE SHARING LICENSE AGREE-
MENT — TURO, INC. A staff report is included in the agenda packet. Atits
meeting on July 20, 2026, the Finance and Administration Committee voted

(3—0) to recommend that the Commission approve a proposed Non-Exclusive
Peer-to-Peer Vehicle Sharing License Agreement with Turo, Inc., to provide
authorized access to the Airport for Turo to conduct its commercial business in Lot
G located in the Southeast Quadrant of the Airport.

. AMENDMENT TO LEASE NOS. LCA01775 & LCA02701. A staff report is

included in the agenda packet. At its meeting on July 20, 2026, the Finance and
Administration Committee voted (3-0) to recommend that the Commission
approve proposed Lease Amendments with the General Services Administration
to comply with the language modification mandated under Executive Order No.
14398. The Lease Amendments are for the 2011 Hangar Lease and the 2023
Terminal Space Lease executed by the Authority and GSA.

FOURTH AMENDMENT TO LEASE AGREEMENT — HERC RENTALS, INC. A
staff report is included in the agenda packet. At its meeting on August 5, 2026,
the Executive Committee voted (3—0) to recommend that the Commission
approve a proposed Amendment No. 4 to the Lease Agreement between Herc
Rentals, Inc. (‘HERC”) and the Authority to increase the rent credit from $582,000
to $980,000 for the cost of construction and installation of a block wall along a
portion of HERC's leasehold perimeter per the terms of the Third Amendment to
the Lease.

RATIFICATION OF TEMPORARY CONSTRUCTION ACCESS EASEMENT
AGREEMENT. A staff report is included in the agenda packet. Subject to the
recommendation of the Legal, Government and Environmental Affairs Committee
at its meeting immediately preceding the Commission meeting, Staff seeks
Commission approval to ratify a proposed Temporary Construction Access
Easement Agreement with Herc Rentals Inc., for temporary access and use of the
Authority’s property to construct a block wall adjacent to the Replacement
Passenger Terminal project site.

APPROVAL OF COPIER LEASE AND MAINTENANCE SERVICES PURCHASE
ORDER — CANON U.S.A., INC. A staff report is included in the agenda packet.
At its meeting on July 20, 2026, the Finance and Administration Committee voted
(3-0) to recommend that the Commission approve a Purchase Order to Canon
U.S.A,, Inc., for a sixty-month multifunction copier lease and maintenance
services utilizing the cooperative purchasing agreement through Omnia Partners
for the replacement of the Airport’s existing inventory of multifunction copiers.
The proposal from Canon is for twenty enterprise multifunction copiers and
mainte-nance services.

APPROVAL OF ELECTRICAL INTERCONNECTION & METERING
AGREEMENT - CITY OF BURBANK. A staff report is included in the agenda
packet. At its meeting on August 5, 2026, the Executive Committee voted (3—-0) to
recommend that the Commission approve an Electrical Interconnection &
Metering Agreement with the City of Burbank to interconnect and operate Solar
Electrical Generating Facilities at the Replacement Passenger Terminal.

. FLASH PARKING, INC. AND BLINK NETWORK, LLC — SOFTWARE
SUBSCRIPTION AND END USER AGREEMENTS . A staff report is included in
the agenda packet. Subject to the recommendation of the Operations and



Development Committee at its meeting immediately preceding the Commission
meeting, Staff seeks the Commission to approve:

1) an annual subscription agreement with FlashParking, Inc. (“FLASH”), for the
use of its Flash OS platform, which is required to operate and manage the
Authority’s new Parking Access and Revenue Control System (“PARCS”). The
first-year subscription amount of $27,427 will be paid by the Authority’s design-
builder, Holder, Pankow, TEC — A Joint Venture, and each subsequent year’s
subscription fee will be paid by the Authority, subject to an annual increase of up
to 5%. Under the agreement, Flash will also manage the payment gateway vendor
for all credit card processing and settlement for the PARCS, and the Authority will
remain the merchant of record; and 2) an end user agreement with Blink
Network, LLC (“Blink”), that is an administrative document identifying the primary
contacts for the Authority and allowing the use of the Blink Charging Station
Network Platform. This agreement stipulates that Blink will receive 10% of EV
charging session fees along with an annual subscription fee of $240 per port for
its EV charging stations (approximately $71,760 for the currently installed 299
charging ports). The first-year subscription fee will be paid by HTPJV with the
Authority paying each subsequent year’s subscription fee.

RATIFICATION OF CONTINGENCY UTILIZATION SECURITY SCREENING
CHECKPOINT EQUIPMENT TRANSPORTATION AND INSTALLATION. . A staff
report is included in the agenda packet. Staff seeks the Commission’s ratification
of the Executive Director’'s authorization to utilize $100,403 of the Commission’s
pre-authorized contingency of $206,500 for the Replacement Passenger Terminal
security screening checkpoint equipment transportation / installation contract.

INCREASE IN ACE PARKING FY 2027 BUDGET APPROPRIATIONS TO
SUPPORT SUPPLEMENTAL SHUTTLE SERVICES. A staff report is included in
the agenda packet. Subject to the recommendation of the Operations and
Development Committee at its meeting immediately preceding the Commission
meeting, Staff seeks Commission approval to increase the FY 2027 budget
appropriations for ACE Parking Ill, LLC by $275,000 for the addition of supple-
mental shuttle services identified through the Operational Readiness, Activation
and Transition process to support Replacement Passenger Terminal ("RPT") Day
one operations. The additional shuttles will supplement the three shuttles currently
programmed in the FY 2027 budget serving routes to remote parking lots during
peak passenger hours following the opening of the RPT in October 2026.

ITEMS FOR COMMISSION APPROVAL

. APPROVAL OF AMENDMENT NO. 1 LANDSCAPE MAINTENANCE SERVICES

AGREEMENT. A staff report is included in the agenda packet. At its meeting on
July 20, 2026, the Operations and Development Committee voted (3-0) to
recommend that the Commission approve a proposed Amendment No. 1 to the
Landscape Maintenance Services Agreement with Parkwood Landscape
Maintenance, Inc. The Amendment extends the Agreement for landscape
maintenance services at the Airport from October 13, 2026, through April 30,
2028, and includes the new landscape being installed at the Replacement
Passenger Terminal. The revised cost for the 18-month extension is $663,786
billed at a rate of $36,877 per month.



b. APPROVAL OF AMENDMENT NO. 2 AND TASK ORDER ALLOWANCE

JANITORIAL SERVICES AGREEMENT — C&W FACILITY SERVICES, INC.

A staff report is included in the agenda packet. At its meeting on July 20, 2026,
the Operations and Development Committee voted (3-0) to recommend that the
Commission approve: 1) A proposed Amendment No. 2 (“Amendment”), to the
Janitorial Services Agreement (“Agreement”) with C&W Facility Services, Inc., to
extend janitorial services at the Airport and expand the scope of services to be
performed at the Replacement Passenger Terminal (“RPT”). The cost for the
18-month extension and additional services will total $5,980,586.76, billed at a
monthly rate of approximately $332,255, excluding janitorial consumables and
supplies. Janitorial consumables and supplies will be reimbursed at cost and are
currently estimated to be approximately $41,500 per month. The term of the
Amendment is from October 13, 2026, through April 30, 2028; and 2) An allow-
ance of $200,000 for cleaning services up to October 13, 2026, for pre- and post-
RPT event-related cleaning services, including the stocking of supplies, and any
additional training, issued on a task order as-needed basis.

APPROVAL OF AMENDMENT TO THE NOISE OFFICE SERVICES
AGREEMENT - ENVIROSUITE. A staff report is included in the agenda packet.
Subject to the recommendation of the Legal, Government and Environmental
Affairs Committee at its meeting immediately preceding the Commission meeting,
Staff seeks Commission approval of an Amendment No. 1 (“Amendment”) to the
Airport Noise Office Services Agreement with Envirosuite, Inc., for the replace-
ment of the Airport’s Air Traffic Control (“ATC”) audio recording system which is
an integral part of the Airport’'s Noise and Operations Management System. The
proposed Amendment is for a not-to-exceed amount of $106,195 which includes
the equipment replacement, configuration, and installation of the ATC system at a
new location in the Replacement Passenger Terminal. Additionally, Staff seeks an
approximate 9% contingency or $10,000 contingency for unforeseen conditions
for a total not-to-exceed amount of $116,195.

. SECOND AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT -

AIRPORT MARKETING CONSULTANT SERVICES. A staff report is included in
the agenda packet. At its meeting on August 5, 2026, the Executive Committee
voted (3-0) to recommend that the Commission approve a proposed Amendment
No. 2 to the current Professional Services Agreement in the not-to-exceed amount
of $985,000 with Anyone Collective, LLC for services supporting the Authority’s
promotion of the opening and operational cutover to the Replacement Passenger
Terminal in October, and for the Authority’s FY 2027 general marketing and
branding program.

. DIGITAL CONTENT MANAGEMENT SYSTEM SUPPORT AND SERVICES

AGREEMENT. A staff report is included in the agenda packet. At its meeting on
July 20, 2026, the Finance and Administration Committee voted (3-0) to
recommend that the Commission approve a proposed Support and Services
Agreement with Synect LLC to provide maintenance and support services for the
Digital Content Management System, the system which manages the content to
be shown at the displays located at the ticket counter, gates, baggage claim, as
well as flight information displays in the Replacement Passenger Terminal.



f.

APPROVAL OF CONTRACTOR CHANGE REQUEST (CCR-0094) FOR
TEMPORARY POWER AND THIRD-PARTY QC INSPECTION IMPACTS —
REPLACEMENT PASSENGER TERMINA. A staff report is included in the
agenda packet. At its meeting on August 5, 2026, the Executive Committee voted
(3-0) to recommend that the Commission approve Contractor Change Request
(“CCR”) No. 00094 in the amount of $7,913,630 to Holder, Pankow, TEC — A Joint
Venture (“HPTJV”) for cost impacts associated with temporary construction power
and expanded third-party Quality Control inspection requirements on the
Replacement Passenger Terminal Project. The CCR does not include a request
for additional contract time.

These requested costs reflect the negotiated resolution of impacts that were not
reasonably foreseeable at the time of Guaranteed Maximum Price development.
The resolution was developed through a collaborative evaluation process
involving HPTJV, the Authority, and Jacobs Project Management Co.

The requested CCR amount represents a negotiated, data-driven adjustment
based on the parties’ review of actual costs, supporting documentation,
contractual responsibility, and the circumstances underlying the asserted impacts.

ITEMS FOR COMMISSION INFORMATION

COMMISSIONER PROCUREMENT TRAINING. A presentation is included in the
agenda packet.

REPLACEMENT PASSENGER TERMINAL CONSTRUCTION UPDATE. No staff
report attached. Staff and Jacobs Project Management will provide an update on
the progress of the construction of the Replacement Passenger Terminal Project.

REPLACEMENT PASSENGER TERMINAL CONCESSIONS UPDATE. No staff
report attached. Staff and Jacobs Project Management will provide an update on
the progress of the concessions in the Replacement Passenger Terminal Project.

REPLACEMENT PASSENGER TERMINAL ADA UPDATE. No staff report
attached. Staff and Jacobs Project Management will provide an update on the
progress of the construction of the ADA’s in the Replacement Passenger Terminal
Project.



5.a.1)(i)
Approved on August 5, 2026

MINUTES OF THE REGULAR MEETING OF THE
EXECUTIVE COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

WEDNESDAY, JULY 1, 2026

A regular meeting of the Executive Committee was called to order on this date in the Airport Skyroom,
2627 N. Hollywood Way, Burbank, California, at 9:20 a.m., by Commissioner Hampton.

1. ROLL CALL
Present: Commissioners Hampton and Quintero
Absent Commissioner Talamantes
Also Present: Staff: John Hatanaka, Executive Director

Roger Johnson, Executive Program Manager,
Jacobs Project Management Co.

2. Approval of Agenda

Motion Commissioner Quintero moved approval of the
agenda; seconded by Commissioner Hampton.

Motion Approved The motion was approved (2-0, 1 absent).
3. Public Comment There were no public comments.

4. Approval of Minutes

The agenda packet included a draft copy of the
June 3, 2026, Committee meeting minutes for
review and approval.

a. June 3, 2026

Motion Commissioner Quintero moved approval of the
minutes; seconded by Commissioner Hampton.

Motion Approved The motion was approved (2-0, 1 absent).

5. Items for Information

a. Replacement Passenger Terminal Jacobs Project Management provided a construction
Project Construction Update update and the latest progress video.

b. Pending Contractor’s Change Staff and a representative from Jacobs Project
Request Management Co. briefed the Committee on a pending

Contractor’s Change Request for the Replacement
Passenger Terminal project to address costs incurred
by the Contractor related to additional temporary
construction power, and quality control costs that are in
the process of being validated and negotiated.
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c. Committee Pending Items Staff informed the Committee of future pending items
that will come to the Committee for review.

6. Adjournment The meeting was adjourned at 10:03 a.m.
Adjournment: To Wednesday, August 5, 2026,
for the next regularly scheduled meeting of the

Executive Committee, 2627 Hollywood Way,
Airport Skyroom.
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5.a.2)(i)
Approved on July 20, 2026

MINUTES OF THE REGULAR MEETING OF THE
OPERATIONS AND DEVELOPMENT COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

MONDAY, JUNE 15, 2026
A regular meeting of the Operations and Development Committee was called to order on this

date in the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 8:39 a.m., by
Commissioner Hampton.

1. ROLL CALL
Present: Commissioners Talamantes and Hampton
Absent: Commissioner Asatryan
Also Present: Staff: John Hatanaka, Executive Director;

Patrick Lammerding, Deputy Executive Director,

Operations, Security, and SMS; Ray Hunting

Manager, Security; Maggie Martinez, Director,

Noise & Environmental Affairs

John Gasparian, VP, American Reclamation, Inc.
2. Approval of Agenda

Motion Commissioner Talamantes moved approval of the
agenda; seconded by Commissioner Hampton.

Motion Approved The motion was approved (2-0,1 absent).

3. Public Comment There were no public comments.
4. Approval of Minutes
a. June 1, 2026 The agenda packet included a draft copy

of the June 1, 2026, Committee meeting minutes
for review and approval.

Motion Commissioner Talamantes moved approval of the
minutes; seconded by Commissioner Hampton.

Motion Approved The motion was approved (2-0,1 absent).
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5. Items for Approval

a.

b.

Approval of 5 -Year Extended OEM
Hardware Warranty and

Contract for Support Maintenance
Services Searidge Technologies,
Inc

Motion

Motion Approved
Award of Contract

Designated Aviation Channeling
Services

Motion

Motion Approved

Contract Amendment
Waste Hauling and Recycling
Services

MINUTES\OPERATIONS\6-15-2026

Staff sought a recommendation from the

Operations and Development Committee to the
Commission for approval of a five-year original
equipment manufacturer extended warranty with
Searidge Technologies, Inc. (“Searidge”) in the amount
of $151,491. Staff also seeks approval of a five-year
contract with Searidge for support and maintenance of
the Virtual Ramp Control Room equipment in the
amount of $817,557.

This item, subject to the Committee’s recommendation
was included in the Commission meeting agenda
immediately following the Committee’s meeting.

Commissioner Talamantes moved approval,
seconded by Commissioner Hampton.

The motion was approved (2-0,1 absent).

Staff sought an Operations and Development Committee
(“Committee”) recommendation to the Commission to
award a Designated Aviation Channeling Services
Agreement (“Agreement”) to the Airport Research and
Development Foundation dba the Transportation Security
Clearinghouse to provide Designated Aviation Channeling
(“DAC”) services for a three-year term.

The current Agreement for DAC services with another
service provider expires at the end of this month, and
subject to the recommendation of the Committee, this
item was placed on the agenda for Commission
consideration at its meeting immediately following the
Committee’s meeting.

Commissioner Hampton moved approval;
seconded by Commissioner Talamantes.

The motion was approved (2-0,1 absent).

Staff sought a recommendation from the Operations
and Development Committee (“Committee”) to the
Commission to:

1) Approve Amendment No. 1 (“Amendment”) to the
Waste Hauling and Recycling Services Agreement
with American Reclamation, Inc. for an 18-month
extension commencing October 13, 2026, through
April 30, 2028, for a fixed monthly fee of $30,535.40,
including the lease of certain equipment and excluding
on-call, as-needed services.



Motion

Motion Approved

6. Items for Information

a. Committee Pending Items

7. Adjournment

MINUTES\OPERATIONS\6-15-2026

2) Authorize a contingency of $55,000, which will be
allocated to address as-needed adjustments for
pick-up frequency at the Replacement Passenger
Terminal (“RPT”), based on operational needs. The
total value of the Amendment will be $549,637.20.

Due to the lead time for the leasing of certain equipment
to support the waste hauling operation at the RPT, this
item, subject to the recommendation of the Committee,
was placed on the Commission’s agenda for its meeting
immediately following the Committee’s meeting.

Commissioner Hampton moved approval;
seconded by Commissioner Talamantes.

The motion was approved (2-0,1 absent).

Staff reviewed future items to be presented to
the Committee.

The meeting was adjourned at 8:58 a.m.
Adjournment: To July 20, 2026, for the next regularly

scheduled meeting of the Operations and Development
Committee, 2627 Hollywood Way, Skyroom.



5.a.3)(i)
Approved on July 20, 2026

MINUTES OF THE REGULAR MEETING OF THE
FINANCE AND ADMINISTRATION COMMITTEE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

MONDAY, JUNE 15, 2026

A regular meeting of the Finance and Administration Committee was called to order this date in
the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 10:57 a.m., by
Commissioner Quintero.

1.

ROLL CALL
Present:

Absent:

Also Present:

Staff Announcement: AB 23

Approval of Agenda

Motion

Motion Approved
Public Comment
Approval of Minutes

a. June 1, 2026

Motion

Motion Approved
Treasurer’s Report

a. April 2026

Commissioners Ovrom and Quintero

Wilson

Staff: John Hatanaka, Executive Director;

David Kwon, Deputy Executive Director, Finance and
Administration; Scott Kimball, Senior Deputy Director,
Business Development

The Executive Director announced that, as a result of
the convening of this meeting of the Finance and
Administration Committee, each Committee member in
attendance is entitled to receive and shall be provided
$200.

The agenda was approved as presented.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (2-0, 1 absent).

There were no public comments.

A draft copy of the minutes of the meeting of June 1,
2026, was included in the agenda packet for review.

Commissioner Ovrom moved approval of the minutes;
seconded by Commissioner Quintero.

The minutes were approved (2-0, 1 absent).

A draft copy of the April 2026 Treasurer’s Report was
included in the agenda packet for the Committee’s
review.



Motion

Motion Approved

7. Items for Approval

a. Amendment No. 1 of Aviation
Hangar Lease — Delux Public
Charter, LLC dba JSX — Consent to
Sublease — Ameriflight, LLC

Motion

Motion Approved

b. Replacement Passenger Terminal
Day One — Parking Rates

Motion

Motion Approved
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Commissioner Ovrom moved approval to recommend
that the Commission note and file the Treasurer’'s
Report; seconded by Commissioner Quintero.

The motion was approved (2—-0, 1 absent).

Staff presented to the Committee for recommendation
to the Commission to approve the following inter-
related documents involving two Airport tenants, Delux
Public Charter, LLC (“JSX”) and Ameriflight, LLC
(“Ameriflight”): 1. Amendment No. 1 of Aviation
Hangar Lease (“Amendment”) with JSX, to extend the
term of the current Aviation Hangar Lease to January
26, 2028, and to update the federal requirements
exhibit; and 2. Consent to Sublease between Ameri-
flight and JSX for the continued use of existing ramp
space, existing parking space, with new office space.

Of the two documents presented for consideration, the
first is the proposed Consent approving a new
sublease between Ameriflight and JSX. On May 12,
2026, Ameriflight and JSX executed a new sublease
under which JSX continues to sublease ramp space
for aircraft parking and designated vehicle parking.
The new sublease also adds approximately 2,500
square feet of office space to the subleased premises.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (2—-0, 1 absent).

Staff presented to the Committee for recommendation
to the Commission for approval proposed parking
rates applied to the Airport Day One parking
configuration, which includes the Replacement
Passenger Terminal (“RPT”) Parking Structure that
will house both close-in Self-park and Valet
operations, and the Southeast Quadrant’s remote Lots
G and F. The proposed parking rates, if approved,
would become effective as of the opening day of the
RPT, currently scheduled for October 13, 2026.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (2—-0, 1 absent).



c. Consent to Assignment
Development Ground Lease —
Mercury Air Center — Burbank,
Inc., dba Atlantic Aviation

Motion

Motion Approved

d. Amended and Restated Office
Space Sublease — Atlantic
Aviation

Motion

Motion Approved

e. Ownership Change Consent
GAT Airline Ground Support

Motion

Motion Approved

8. Items for Information

a. Committee Pending Items

9. Adjournment

MINUTES\FINANCE\6-15-26

Staff presented to the Committee for recommendation
to the Commission for approval a consent to
assignment of Development Ground Lease (“Lease”)
for Mercury Air Center - Burbank, Inc. dba Atlantic
Aviation (“Atlantic”). Atlantic desires to assign its
Lease to Granite Aviator Intermediate, LLC, pursuant
to an April 1, 2026, Agreement and Plan of Merger
with Granite Aviator Intermediate, LLC, Granite
Aviator Merger Sub, Inc., and other parties.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (2—-0, 1 absent).

Staff presented to the Committee for recommendation
to the Commission for approval an Amended and
Restated Office Space Sublease (“Sublease”) with
Mercury Air Center Burbank, Inc. dba Atlantic Aviation
to consolidate the 2022 and 2023 Office Space
Subleases and to add additional available space in
Building 3 located in the southwest quadrant of the
Airport at 4351 Empire Avenue, Burbank.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (2-0, 1 absent).

Staff presented to the Committee for recommendation
to the Commission for approval an Ownership Change
Consent (“Consent”) to accept a transfer of interests
resulting from an acquisition of GAT Airline Ground
Support (“GAT”) by Prime Flight Aviation Services, Inc.
The proposed Consent is applicable to a 2008 Office
Space Lease, a 2012 Cargo Space Lease, and a 2021
Non-Exclusive License Agreement between the
Authority and GAT.

Commissioner Ovrom moved approval; seconded by
Commissioner Quintero.

The motion was approved (2—-0, 1 absent).

Staff reviewed future items to be presented to the
Committee.

The meeting was adjourned at 11:31 a.m.

—3-



Adjournment: To July 20, 2026, for the next regularly scheduled meeting of the Burbank-Glendale-
Pasadena Airport Authority Finance and Administration Committee — 2627 Hollywood Way, SkyRoom.

MINUTES\FINANCE\6-15-26



5.b.1)
Subject to approval

MINUTES OF THE REGULAR MEETING OF THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

MONDAY, JULY 20, 2026

A regular meeting of the Burbank-Glendale-Pasadena Airport Authority was called to order on
this date in the Airport Skyroom, 2627 N. Hollywood Way, Burbank, California, at 9:11 a.m., by
President Talamantes.

1. ROLL CALL

Present: Commissioners Talamantes, Hampton,
Quintero, Asatryan, Brotman, Ovrom, Wilson,
Gabel-Luddy

Absent: Commissioner Lyon

Also Present: Staff: John Hatanaka, Executive Director;
Kathy David, Sr. Deputy Executive Director;
David Kwon, Deputy Executive Director,
Finance and Administration; Scott Kimball,
Deputy Executive Director, Business
Development; Nerissa Sugars, Director,
Communications and Air Service; Derrick
Cheng, Manager, Business & Properties

Perry Martin, Sr. Program Manager, Jacobs
Project Management Company

Michael Fiore, Chief Brand Officer, Anyone
Collective; Stephen Chavez, Chief Creative
Officer, Anyone Collective

2. PLEDGE OF ALLEGIANCE Commissioner Talamantes led the Pledge of
Allegiance.

3. APPROVAL OF AGENDA The agenda was approved as presented.

Motion Commissioner Quintero moved approval of the
agenda; seconded by Commissioner Wilson.

Motion Approved The motion was approved (8-0, 1 absent).
AYES: Talamantes, Hampton, Quintero,
Asatryan, Brotman, Ovrom,
Wilson, Gabel-Luddy
NOES: None

ABSENT: Lyon
-1-
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4. PUBLIC COMMENT

(Public comment will be limited to a total of 20 minutes at the beginning of the
meeting and will continue at the conclusion of the meeting, if necessary.
Comments are limited to 3 minutes each, and the Authority President may limit
this time if reasonable under the circumstances.) None

5. CONSENT CALENDAR

(Includes Minutes. Items on the Consent Calendar are generally routine in nature
and may be acted upon by one motion unless removed for separate

consideration.)

a. Committee Minutes (For Note and File)

1) Executive Committee

(i) June 3, 2026

Approved minutes of the June 3, 2026,
Executive Committee meeting were included
in the agenda packet for information
purposes.

2) Operations and Development Committee

(i) June 1, 2026

Approved minutes of the June 1, 2026,
Operations and Development Committee
meeting were included in the agenda packet
for information purposes.

3) Finance and Administration Committee

(i) June 1, 2026

b. Commission Minutes

1) June 15, 2026

c. Treasurer’s Report

1) April 2026

MINUTES/COMMISSION/7-20-26

Approved minutes of the June 1, 2026,
Finance and Administration Committee
meeting were included in the agenda packet
for information purposes.

A draft copy of the minutes of the Commission
meeting of June 15, 2026, were included in
the agenda packet for review and approval.

At its meeting on June 15, 2026, the Finance
and Administration Committee voted (3-0) to
recommend that the Commission notes and
file these reports.



d. Approval No. 1 Aviation Hangar
Lease — Delux Public Charter,
LLC dba JSX — Consent to
Sublease — Ameriflight, LLC

e. Consent to Assignment —
Development Ground Lease
Mercury Air Center — Burbank,
Inc., dba Atlantic Aviation

f. Amended and Restated Office
Space Sublease — Atlantic
Aviation

g. Ownership Change Consent —
GAT Airline Ground Support

Motion

Motion Approved

MINUTES/COMMISSION/7-20-26

Staff presented for Commission approval the
following interrelated documents involving two
Airport tenants, Delux Public Charter, LLC
(“dSX”) and Ameriflight, LLC (“Ameriflight”): 1)
Amendment No. 1 of Aviation Hangar Lease
with JSX, to extend the term of the current
Aviation Hangar Lease to January 26, 2028,
and to update the federal requirements exhibit,
and 2) Consent to Sublease between
Ameriflight and JSX for the continued use of
existing ramp space, existing parking space,
with new office space.

Staff presented for Commission approval a
consent to assignment of Development
Ground Lease (“Lease”) for Mercury Air
Center - Burbank, Inc. dba Atlantic Aviation
(“Atlantic”). Atlantic desires to assign its Lease
to Granite Aviator Intermediate, LLC, pursuant
to an April 1, 2026, Agreement and Plan of
Merger with Granite Aviator Intermediate, LLC,
Granite Aviator Merger Sub, Inc., and other
parties.

Staff presented for Commission approval an
Amended and Restated Office Space
Sublease with Mercury Air Center Burbank,
Inc. dba Atlantic Aviation (“Atlantic”) to
consolidate the 2022 and 2023 Office Space
Subleases and to add additional available
space in Building 3 located in the southwest
quadrant of the Airport at 4351 Empire
Avenue, Burbank.

Staff presented for Commission approval an
Ownership Change Consent (“Consent”) to
accept a transfer of interests resulting from an
acquisition of GAT Airline Ground Support by
Prime Flight Aviation Services, Inc. The
proposed Consent is applicable to a 2008
Office Space Lease, a 2012 Cargo Space
Lease, and a 2021 Non-Exclusive License
Agreement between the Authority and GAT.

Commissioner Quintero moved approval of the
Consent Calendar; seconded by
Commissioner Ovrom.

The motion was approved (8-0, 1 absent).

12
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6. ITEMS FOR COMMISSION APPROVAL

a. Election of Officers

Motion

Motion Approved

Motion

Motion Approved

AYES: Talamantes, Hampton, Quintero,
Asatryan, Brotman, Ovrom,

Wilson, Gabel-Luddy
NOES: None

ABSENT: Lyon

The joint powers agreement requires the
Commission to elect or re-elect a President, a
Vice President, and a Secretary at the first
meeting of July every year. Although not
required to do so, the Commission traditionally
also has chosen an Assistant Secretary,
Treasurer, and Auditor at the first July
meeting. Staff recommended that the
Commission elect or re-elect all of its officers,
including an Assistant Secretary, Treasurer,
and Auditor.

Commissioner Wilson nominated
Commissioner Hampton for President,
Commissioner Quintero as Vice President,
and Commissioner Ovrom as Secretary.

Commissioner Asatryan nominated herself as
Vice President.

Commissioner Wilson moved Commissioner
Hampton as President; seconded by
Commissioner Asatryan.

The motion was approved (8-0, 1 absent).

AYES: Talamantes, Hampton, Quintero,
Asatryan, Brotman, Ovrom,

Wilson, Gabel-Luddy

NOES: None
ABSENT: Lyon

Commissioner Wilson moved Commissioner
Quintero as Vice President; seconded by
Commissioner Gabel-Luddy.

The motion was approved (6—1, 1 abstention,
1 absent).

-4-
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AYES: Talamantes, Hampton, Quintero,
Asatryan, Ovrom, Wilson, Gabel-
Luddy

NOES: Asatryan

ABSTAINED: Brotman

ABSENT: Lyon

Motion Commissioner Wilson moved Commissioner
Quintero as Secretary; seconded by
Commissioner Ovrom

Motion Approved The motion was approved (8-0, 1 absent).
AYES: Talamantes, Hampton, Quintero,
Asatryan, Brotman, Ovrom,
Wilson, Gabel-Luddy
NOES: None
ABSENT: Lyon
At this point, Commissioner Hampton assumed the duties as President of the Commission.
Motion Commissioner Hampton moved Commissioner
Talamantes as Treasurer; Commissioner
Asatryan as Auditor and John Hatanaka as
Assistant Secretary; seconded by
Commissioner Ovrom.
Motion Approved The motion was approved (8-0, 1 absent).
AYES: Talamantes, Hampton, Quintero,

Asatryan, Brotman, Ovrom,
Wilson, Gabel-Luddy

NOES: None
ABSENT: Lyon
President Hampton presented Commissioner Talamantes with a plaque commemorating his
position as former President of the Commission. After Commissioner Talamantes gave a few
words of thanks, several of the Commissioners also thanked him for his tenure.
b. Committee Assignments Commissioner Hampton appointed
Commissioner Brotman to the Legal,
Government and Environmental Affairs
-5-
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c. Replacement Passenger
Terminal Day One Parking Rates

Committee. All other Commissioners shall
remain on their current committees.

This item will be brought back to the
Commission.

7. ITEMS FOR COMMISSION INFORMATION

a. Replacement Passenger Terminal
Construction Update.

b. Advertising and Promotion Update

Staff and Jacobs Project Management
provided an update on the progress of the
construction of the Replacement Passenger
Terminal Project.

Michael Fiore and Steven Chavez of Anyone
Collective, the Authority’s marketing team,
presented an update on the advertising and
promotional campaign for the Replacement
Passenger Terminal project.

8. ITEMS PULLED FOR DISCUSSION - None.

9. EXECUTIVE DIRECTOR COMMENTS

¢ |ntroduced the new Executive Assistant, Victoria Fuentes;

e The Computer Aided Dispatch which was approved by the Commission is
operational in the Communications Center. This enables the Airport Police
Department and the Fire Department to communicate more effectively with the

Communications Department.

e LAZ Parking will be controlling traffic on Hollywood Way as it is undergoing
construction in preparation for the opening of the Replacement Passenger

Terminal.

10. COMMISSIONER COMMENTS

(Commissioners may make a brief announcement, report on their activities, and
request an agenda item for a future meeting.)

Commissioner Ovrom commented on the book preparation for the history of the Airport
and requested a meeting of the Ad Hoc Committee to discuss.

11. PUBLIC COMMENT - None

12. ADJOURNMENT

The meeting was adjourned at 10:55 a.m.

Adjournment: To August 17, 2026, for the next scheduled meeting of the Burbank-Glendale-
Pasadena Airport Authority — 2627 Hollywood Way, SkyRoom.

Jess A. Talamantes, President

Frank Quintero, Secretary

Date

MINUTES/COMMISSION/7-20-26

Date



5.c.1)

August 17, 2026

Burbank-Glendale-Pasadena Airport Authority
2627 Hollywood Way
Burbank, CA 91505

Dear Commissioners:

The attached report, covering the month of May 2026, fulfills the legal
requirements of the California Code and our Investment Policy. Based on projected
income and expenses, as well as investment liquidity, there will be sufficient funds

available to meet the needs of the Airport Authority for the six month period
following the date of the attached report.

Sincerely,
[To be signed]

Tyron Hampton
Treasurer

Attachments

2627 N. Hollywood Way » Burbank, California 91505 » (B18) 840-8840 + Fax: (818) 848-1173
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY

EXECUTIVE SUMMARY
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026

Introduction:

The Treasurer's Report includes the Authority's month-end summary of investments and investment activity, and
the Schedule of Cash Receipts and Disbursements ("Schedule"), which represents the cash basis activity

for the month and fiscal-year-to-date ("FYTD") compared to the allocation of the annual adopted budget.

As this Schedule is on a cash basis, cash timing differences may contribute to budget variances. The purpose
of this report is to provide monthly updates on how the Authority's cash transaction activities are tracking

to the adopted budget, and to provide insight to the Authority's change in liquidity each month. In summary,
FYTD May 2026 financial activity is tracking favorably to the budget.

Below are the most significant highlights of activities for the month and FYTD ended May 2026.

Passenger Activity:

Passenger activity decreased by 9.30% FYTD May when compared to the same period last year, primarily
due to a reduction in air service. When compared to the budget assumption FYTD May, passenger activity
was unfavorable by 3.82%. However, overall financial performance FYTD May remains positive to budget.

Operating Activities:
1) Operating revenues exceed the FYTD May budget by $4,620,130 on the cash basis and $4,065,130
on the full accrual basis.

2) Operating expenses are within budgeted parameters.

3) Net increase in cash from operating activities FYTD May is $22,976,413 and positive to budget
by $10,825,849.

Non-RPT Facility Improvement Program:

1) Payments related to the Southeast Quadrant Reconfiguration Design, Southeast Quadrant Parking
Structure Elevators, Taxiway A/C Extension Design, and the Part 150 Noise Study update projects
comprised the majority of May's non-RPT capital cash disbursements.

2) There were federal grant drawdowns totaling $14,752 in May related to the Airport Wildlife Hazard
Assessment Management Plan project. There were no PFC drawdowns in the month of May for non-RPT
projects.

RPT Activities:

1) Payments of $34,663,259 and $1,015,844 were made in May to HPTJV, including retention payment to
respective escrow account, and Jacobs, respectively.

2) 2026 Bond draws for eligible RPT expenditures of $31,529,369 were received in May. There were no federal
grant or PFC drawdowns in the month of May for eligible RPT expenditures.

3) Approximately $109 million of the outstanding Commercial Paper was defeased through the issuance of the
2026 Bonds in May 2026. The remaining $10 million is expected to be defeased during FY 2027.

4) The maijority of FYTD May expenditures are related to Holder Pankow JV, Jacobs Project Management Co.
and the City of Burbank Water and Power Aid-In-Construction payments for the community substation,
totaling $546,501,518, or 99% of the total FYTD May RPT expenditures.

5) On a cash basis, expenditures are below budget due to the timing of when invoices are received and paid.
Overall, the RPT project is on budget and on schedule.

Summary:

May 2026 activities resulted in a net cash decrease of $3,574,351 for the month and a net decrease of $28,812,060
FYTD May, primarily due to the timing of cash disbursements and reimbursements related to the RPT project.
Overall FYTD May cash flows remain positive to budget by $24,621,185.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026 & 2025

General Comments
The Schedule of Cash Receipts and Disbursements ("Schedule") represents the cash basis activity
for the month and fiscal year-to-date ("FYTD") compared to the allocation of the annual
adopted budget.

The Schedule consists of two sections: Operating Activity and Facility Improvement Transactions.
Receipts are shown as positive amounts and disbursements as negative amounts. Favorable

budget variances are shown as positive amounts and unfavorable variances as negative amounts.
Because this Schedule is on a cash basis, cash timing differences may contribute to budget variances.

The Operating Activity receipts include charges for services (parking, landing fees and concessions),
tenant rents, fuel flowage fees, other revenues and investment receipts. The Operating Activity
disbursements include costs of services, materials, contracts, and personnel.

Facility Improvement Transactions represent the activity for the Authority's capital program,
which consists of Other Facility Improvement Program Projects and the Noise Mitigation Program.

FY 2026 Replacement Passenger Terminal ("RPT") Project expenditures are primarily funded through
federal grants, FAA-approved use of Passenger Facility Charge ("PFC") fees, proceeds from General
Airport Revenue Bonds ("GARBs"), and the Commercial Paper Program ("CPP").

The FY 2026 Non-RPT Capital Program expenditures are primarily funded through the following sources:
— FAA-approved PFC program receipts/reserves;

— Grants; and

— Operating Revenues

The notes below provide additional information regarding the performance results detailed in the
"Schedule of Cash Receipts and Disbursements."

A Supplemental Schedule of Cash Receipts and Disbursements reflecting the activities related to the 2012
Bond debt service for the Regional Intermodal Transportation Center / Consolidated Rental Car Facility
is also presented.

The adopted FY 2026 budget was premised on an activity level assumption of 6,200,000 annual
passengers, reflecting a 5.70% reduction from actual FY 2025 levels. The budgeted passenger activity
is allocated monthly based on historical activity and seasonality trends. Passenger count decreased by
9.30% and 3.82% FYTD May when compared to the same period in FY 2025 and the budget,
respectively. Overall financial performance in May remains positive to the budget.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026 & 2025

NOTE (1) — Cash Receipts from Operations

Cash receipts from operations exceed the budget FYTD May. On an accrual basis, operating
revenues exceed the budget FYTD May by $4,065,130. See notes 2 through 8 for additional
information regarding operating receipts.

NOTE (2) - Landing/Fuel Fees

Landing Fees are based on landed weight of the aircraft. Fuel fees are charged at a rate of $0.05 a gallon
to non-signatory air carriers for fuel loaded at BUR. On an accrual basis, Landing Fees combined with
Fuel Flowage Fees exceed the budget by $331,381 FYTD May.

NOTE (3) — Parking Fees

Parking fee revenues performed below the budget forecast FYTD May by $922,444. Accrual basis
Parking Fees are below the budget by $786,185 FYTD May, primarily due to the decline in
passenger activity.

NOTE (4) - Rental/Concession Receipts - Terminal Building

Terminal Building rental/concession receipts exceeded the budget FYTD May partially due to the
timing of receipts. Accrual basis Terminal Building rents/concessions exceed the budget by $1,156,197
FYTD May.

NOTE (5) — Rental Receipts - Other Buildings

Other Buildings rental receipts exceeded the budget FYTD May partially due to the timing of receipts.
Accrual basis Other Building rents are $504,005 above budget expectations FYTD May due to
CPI adjustments.

NOTE (6) — Ground Transportation

This category consists of off-airport access fees and TNC activity. Accrual basis Ground Transportation
exceeded budget by $63,042 FYTD May.

NOTE (7) — Other Receipts

Other Receipts consist primarily of ground handling and airfield access fees. Accrual basis Other
Receipts are $510,550 ahead of budget FYTD May.

NOTE (8) — Investment Receipts - Treasurer

This line item represents cash received from the investment of funds. These receipts fluctuate in response
to interest rate and portfolio balance changes, the timing of coupon payments, and individual investment
maturities. Accrual basis investment income exceeds the budget by $2,286,140 FYTD May.

NOTE (9) — Cash Disbursements from Operations

Overall operating disbursements on a cash basis and accrual basis are favorably under the budget
FYTD May. See additional information on operating disbursement in notes 10 through 16.

NOTE (10) — Administrative Supplies & Costs

This line item includes office supplies, printing, postage and delivery, office equipment service and lease,
recruiting, membership, uniform, Commission meeting, conference and training costs.

(Continued)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026 & 2025

NOTE (11) — Operating Supplies & Maintenance

This line item includes utilities, fuel, general repairs and maintenance, landscaping, supplies and telephone
costs.

NOTE (12) - Contractual Operating Costs
This line item includes various contractual operating costs such as ARFF services, janitorial services,
systems and vehicle repair, parking operations and the TBI Airport Management contract costs.

NOTE (13) — Contractual Professional Services
This line item includes various professional services such as legal, auditing, noise, financial and insurance.

NOTE (14) — Wages and Benefits

Wages and Benefits consist of payroll and fringe benefit costs for the Airport Police officers, and include the
impact of the terms of the Memorandum of Understanding effective February 2023.

NOTE (15) — Other Operating Costs
This line item primarily includes public relations/advertising, air service retention, and license/permit fees.

NOTE (16) — Parking Tax

The 12% City of Burbank parking tax is paid quarterly for the prior three-month period. The next remittance,
covering the months of April, May, and June 2026, is due July 2026.

NOTE (17) — Noise Mitigation Program

FAA Grants and a PFC match are budgeted to fund the multi-year Part 150 Update project. This project
commenced Q3 FY 2024 and is ongoing.

NOTE (18) — Other Facility Improvement Program Projects

Other Facility Improvement Program Project costs on a cash basis are on track with the budget
FYTD May.

NOTE (19) — FAA Grants — Facility Improvement Program Projects

FAA Grants and a PFC match are budgeted to fund the design services for the Taxiway A and C
extensions project.

NOTE (20) — Passenger Facility Charge Receipts/Reserves

A number of capital projects are budgeted to be funded or partially funded by Passenger Facility Charges,
including the construction of the Runway and Taxiway Shoulder Rehabilitation, continued design efforts for
the southeast quadrant of the Airport, design services for the Taxiway A and C extensions project,
acquisition of an Airport Pavement Management System, update to the Airport Layout Plan, and the

Part 150 Update project.

(Continued)

34



BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026 & 2025

NOTE (21) — Customer Facility Charge Reserves
The Regional Intermodal Transportation Center ("RITC") Art in Public Places capital project was funded by
Customer Facility Charge Reserves and completed December 2024.

NOTE (22) — Replacement Passenger Terminal Project
The Authority programmed appropriations in the amount of $590,756,795 for development of the
multi-year RPT program. RPT costs on a cash basis are below budget expectations FYTD May
by $15,476,096 primarily due to the timing of payments. The majority of cash expenditures
FYTD May are related to Holder, Pankow, TEC JV ($505,341,526), inclusive of retention payments
to the escrow bank, Jacobs Project Management Co. ($14,482,452), and the City of Burbank Water and
Power Aid-in-Construction Deposits for the community substation ($26,677,540).

NOTE (23) — Replacement Passenger Terminal Project Funding Sources

Includes funding sources specifically approved for reimbursement of certain eligible RPT expenses,
which include FAA grant awards, FAA approved Passenger Facility Charge fees, Revenue Bond
reimbursements, and Commercial Paper Program drawdowns (approximately $109M of the balance has
been defeased through the issuance of the 2026 Bonds with the $10M remaining anticipated to be
defeased in FY 2027).
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Burbank-Glendale-Pasadena Airport Authority

OPERATING PORTFOLIO
ACCRUED INTEREST ANALYSIS
$12,000,000 -
$10,000,000 -
$8,000,000 -
@ Current Year
$6,000,000 -
OPrior Year
$4,000,000 -
$2,000,000 -
o N
Month Fiscal Y-T-D
May 2026 May 2025
Accrued Interest Revenue - Month $913,664 $905,737
Accrued Interest Revenue - FYTD $9,614,890 $8,056,921
Month End Portfolio Balance (cost) $273,213,289 $297,031,736
Yield to Maturity 3.93% 4.06%

37



Supplement to the May 2026 Treasurer's Report

FYTD May 2026 Cash Expenditures

Replacement Passenger Terminal Project (RPT)
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
REPLACEMENT PASSENGER TERMINAL PROJECT (RPT)
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026 & 2025
FYTD 2026 Project-to-date
Prior Fiscal Years' Current May 2026 (Jul - May) Remaining Total
Cash Authorized Cash Cash Contract Cash
Consultant/Vendor Scope of Work Expenditures Amounts (1) Expenditures Expenditures Amount Expenditures
Jacobs Project Management
Company (1a) Program Management Services §| $ 17,632,925 44,486,048 |l $ 1,015,844 | $ 14,482,452 | $ 12,370,671 } $ 32,115,377
Holder, Pankow, TEC JV (1d) : D55|gn Builder : 426,715,825 1,115,329,052 34,601,625 482,198,412 183,271,701 932,057,351
Design Builder - Retention
Truist Bank (1d) Escrow Account 61,634 23,143,114
Burbank Water & Power
City of Burbank (5a) Aid-in-Construction Deposit 22,775,970 49,453,510 - 26,677,540 - 49,453,510
City of Burbank (5b) Plan Check Services 496,874 496,874 - - - 496,874
RPT - Construction / Project Management, Subtotal: $ 467,621,594 1,209,765,484 || $ 35,679,103 | $ 546,501,518 | $ 195,642,372 || $ 1,014,123,112
Airport & Aviation Professionals Inc.| Airline Technical & Financial
(AvAirPros) (1b) Coordination Services 752,737 400,000 39,056 290,831 109,169 1,043,568
Airport Projects (1b) Technical Support 85,426 - - - - 85,426
ATX (1b) Technical Support 291,163 1,648,044 84,120 1,020,777 402,479 1,311,940
Conway Consulting (1b) Technical Support 426,598 150,000 - 105,792 44,208 532,390
Georgino Development (1b) Strategic Planning Services 200,400 60,000 - 49,800 10,200 250,200
Public Resources Advisory Group
(PRAG) (1b) Financial Advisory Services 602,762 275,000 51,540 114,521 160,479 717,283
Ricondo & Associates (1b) Financial Feasibility Services 971,428 350,000 60,298 412,329 (62,329), 1,383,757
Geosyntec Consultants (1c) Soil Management Services 8,586 N/A - - N/A 8,586
Azrial (2) Consulting Services 1,625 N/A - - N/A 1,625
Fitch Ratings (2) Rating Agency 35,000 N/A - - N/A 35,000
Orrick, Herrington & Sutcliffe (2) Bond Counsel 1,298,093 N/A 123,859 445,830 N/A 1,743,923
Camano Consulting Group (1b) Consulting Services 63,145 174,000 29,000 174,000 - 237,145
DSM, Inc. (1b) Consulting Services 12,500 N/A - - N/A 12,500
Chapman (2) Legal Services 70,000 N/A - - N/A 70,000
Geraci (2) Legal Services 2,000 N/A - - N/A 2,000
Gordon Rees (2) Legal Services 200 N/A - - N/A 200
McDermott (2) Legal Services 5,000 N/A - - N/A 5,000
Moody's (2) Rating Agency 95,900 N/A - - N/A 95,900
Richards, Watson & Gershon (2) Legal Services 476,324 N/A 9,455 44,604 N/A 520,928
Ring Bender (2) Legal Services 4,793 N/A - - N/A 4,793
S & P Global Rating (2) Rating Agency 21,000 N/A - 145,911 N/A 166,911
THU Legal Consulting (2) Consulting Services 482,165 280,000 15,570 213,687 66,313 695,852
Thriving Restaurants (2) Consulting Services 5,000 N/A - - N/A 5,000
Woodward (2) Consulting Services 51,000 36,000 3,000 33,000 3,000 84,000
Zions Bancorporation (2) Consulting Services 5,500 N/A - 3,000 N/A 8,500
Environmental Impact Study
RS&H (3) (EIS) Services 801,804 AIP / PFC Funded - 2,132 N/A 803,936
XI-3 Corporation (4) Consulting Services 91,770 N/A - - N/A 91,770
Barclays Bank (6) CP Program / LOC Bank 873,817 N/A - 323,549 N/A 1,197,366
Sumitomo Mitsui (6) CP Program / LOC Bank 1,124,266 N/A - 481,174 N/A 1,605,440
Meetings Various Expenses 30,876 N/A - - N/A 30,876
Licenses/Fees & Other Misc. Various Expenses 52,498 N/A 4,623 140,103 N/A 192,601
RPT - Professional Services, Subtotal: $ 8,943,376 3,373,044 | $ 420,521 | $ 4,001,040 | $ 733519 || $ 12,944,416
RPT - GRAND TOTAL $ 476,564,970 1,213,138,528 | $ 36,099,624 | $ 550,502,558 | $ 196,375,891 || $ 1,027,067,528
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
NOTES TO REPLACEMENT PASSENGER TERMINAL PROJECT SCHEDULE
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026 & 2025

(1) Current authorized NTE Contract amounts represent Commission approved appropriations. The FY 2026 adopted budget includes
appropriations of $590,756,795 for the RPT project.

(1a) The Jacobs' authorized amount represents the following Commission approved Task Orders against the Professional Services
agreement to date:
Task Order 1 (Development of the Program Operations Manual) - $1,419,796
Task Order 2 (Procurement of Progressive Design Builder) - $1,125,722
Task Order 3 (Phase 2 Design and Pre-Construction Support Services) - $8,857,765
Task Order 4 (Phase 3 Design/Construction Phase Support Services) - $11,456,998
Task Order 5 (Phase 3 Design/Construction Phase Support Services) - $13,765,895
Task Order 6 (Phase 3 Design/Construction Phase Support Services) - $7,859,872

(1b) These are muti-year Professional Services contracts for technical, financial, and strategic airport services. These contracts were
presented to and approved by the Commission.

(1c) This Professional Services contract for geotechnical support was approved on September 1, 2022 to be effective
August 1, 2022 through June 30, 2023.

(1d) In December 2022, the Commission approved an estimated $55,000,000 for Task Order 1 for Phase 1 design services of the RPT project
to develop the 60% design level and Guaranteed Maximum Price (GMP). Actual Phase 1 services were contracted at $54,244,242 and
were completed April 2024.

To date the Commission approved an additional six (6) Task Orders primarily for general conditions, equipment, and
materials for a total of $1,061,084,810.

(2) Legal services and professional services to be utilized on an as needed basis.

(3) RS&H expenditures are for the FAA's Written Re-evaluation of the construction noise section in the Environmental Impact Study as directed
by the Ninth Circuit.

(4) XI-3 Corporation: RFP coordination and technical support services for the selection of the progressive design-builder.
Commission approved professional services agreement in July 2022 (NTE $50,000) which was increased by an amendment in
October 2022 to NTE $96,000.

(5a) The Authority approved Aid-In-Construction deposits with BWP as follows:
1) September 20, 2022 - $25,000

2) March 7, 2023 - $50,000

3) June 26, 2023 - $494,000

4) September 18, 2023 - $1,411,000

5) June 13, 2024 - $40,000 (AIC Inspections)
6) August 20, 2024 - $960,000

7) September 20, 2024 - $9,457,700

8) October 17, 2024 - $10,338,270

9) June 16, 2025 - $225,000

10) August 18, 2025 - $8,762,570

11) November 17, 2025 - $17,689,970

(5b) The Commission approved payment October 2023 in the amount of $344,124 for a deposit with the City of Burbank for an
independent contractor to undertake plan check services. Additional deposits of $92,750 and $60,000 were made September 2024

and May 2025, respectively.

(6) LOC banks for the CP program.
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BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
REPLACEMENT PASSENGER TERMINAL PROJECT (RPT)
MONTH AND ELEVEN MONTHS ENDED MAY 31, 2026 & 2025
FYTD Total-to-Date
Prior Fiscal Years' May 2026 May 2026 Project Remaining
Funding Source Total Amount Reimbursements Reimbursement Reimbursement Reimbursements Amount
IIJA-AIG (formulaic ) $ 32,105,820 )| $ 10,225,657 || $ - 12,076,688 | $ 22,302,345 | $ 9,803,475
IIJA-ATP (competitive) 56,628,000 29,035,753 - 16,462,176 45,497,929 11,130,071
PFC (1) 61,632,719 20,365,768 - 9,501,460 29,867,228 31,765,491
AIP 7,919,617 - - 6,045,280 6,045,280 1,874,337
2024 Bonds (2) 686,872,190 377,104,842 - 309,767,348 686,872,190 -
2026 Bonds (3) 363,754,691 - 140,478,369 140,478,369 140,478,369 223,276,322
Commercial Paper Program (4) 118,949,000 - (108,949,000) 10,000,000 10,000,000 -
TOTALS $ 1,327,862,037 || $ 436,732,020 | $ 31,529,369 504,331,321 | $ 941,063,341 | $ 277,849,696

IIJA - Infrastructure Investment and Jobs Act
AlG - Airport Infrastructure Grant

Notes:

ATP - Airport Terminal Program

PFC - Passenger Facility Charge

(1) Includes PFC Applications 21 and 22 in the amount of $48,338,420 and $13,294,299, respectively.

(2) Includes interest and dividend earnings to date for 2024 Bonds:

Bond Proceeds Amount $ 655,848,684
Accrued Interest and

Dividends to Date (Held by

Trustee) 31,010,120
Transfers (Closing of Cost

of Issuance Fund) 13,386
Total Available Amount $ 686,872,190

(3) Includes interest and dividend earnings to date for 2026 Bonds:

Bond Proceeds Amount $ 363,393,464
Accrued Interest and

Dividends to Date (Held by

Trustee) 361,227
Total Available Amount $ 363,754,691

(4) The Commercial Paper Program was utilized to fund approximately $119M in RPT project costs. Approximately $109M of this balance
has been defeased through the May 2026 bond issue. The remaining outstanding Commercial Paper Program balance of $10M
is scheduled to be defeased in FY 2027.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

AWARD OF EXTENSION
LEGISLATIVE REPRESENTATION SERVICE CONTRACT

Prepared by Pamela Marcello
Senior Director, Government and Public Affairs

SUMMARY

Subiject to the recommendation of the Legal, Government and Environmental Affairs Committee
(“Committee”) at its meeting immediately preceding the Commission meeting, Staff seeks a
Commission recommendation to authorize the exercise of the first of two one-year extension
options for the Legislative Representation Services Contract (“Agreement”), copy attached, with
California Public Policy Group (“CPPG”).

BACKGROUND

In August 2023, the Commission awarded Renne Public Law LLP (doing business as Renne
Public Policy Group) a contract to provide legislative advocacy services in Sacramento on
behalf of the Authority. The Agreement included a three-year base term with two one-year
extension options. Effective October 1, 2024, the Agreement was assigned to CPPG with the
Authority's consent. Compensation under the Agreement is $8,300 per month and may be
adjusted annually based on changes in the Consumer Price Index (“CPI”), up to a maximum
increase of five percent per year. CPPG has declined any CPI adjustment and will continue
providing services at the current monthly rate. The 3-year base term of the Agreement expires
on August 30, 2026.

Pursuant to Section 3(B) of the Agreement, the Authority may, at its sole discretion, exercise
two one-year extension options. The proposed exercise of the first extension option will extend
the Agreement through August 30, 2027, unless the contract is earlier terminated.

Maintaining a Sacramento advocacy presence ensures the Authority's interests are represented
before the Legislature, the Governor's Office, and state agencies. CPPG provides timely
legislative and regulatory intelligence, supports the Authority's engagement with state
policymakers, and advances the Airport's strategic priorities.

Based on CPPG'’s satisfactory performance, specialized expertise, and understanding of the
Airport’s legislative priorities, Staff recommends exercising the first one-year extension option.

BUDGET

Appropriations for these services are included in the adopted FY 2027 budget. The annual cost
of the one-year extension is $99,600, based on the current monthly compensation of $8,300,
subject to approval by the Commission.

STAFF REPORT\COMMISSION\8-17-26

AWARD OF EXTENSION

LEGISLATIVE REPRESENTATION SERVICE CONTRACT
3286876.2

5.d.
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RECOMMENDATION

Subject to the recommendation of the Committee at its meeting immediately preceding the
Commission meeting, Staff seeks Commission approval of the first one-year extension option
and authorization for staff to issue the corresponding notice of extension to CPPG in
accordance with the terms of the Agreement.

STAFF REPORT\COMMISSION\8-17-26
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5.e.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

APPROVAL OF AMENDMENT NO.1
PROFESSIONAL SERVICES AGREEMENT
TAXIWAY A AND C EXTENSION DESIGN SERVICES

Prepared by Vincent Nguyen, PE
Director of Engineering

SUMMARY

At its meeting on July 20, 2026, the Operations and Development Committee (“Committee”)
voted (3-0) to recommend that the Commission approve a proposed Amendment No. 1
(“Amendment”), copy attached, to the Professional Services Agreement (“PSA”) with HNTB
Corporation (“HNTB”) for design of the Taxiway A and C Extension/Construction Projects. The
Amendment proposes an increase of $170,000 to the PSA for design engineering services to
cover unforeseen design changes. The Amendment would result in a total contract value not-to-
exceed $3,515,260.

BACKGROUND

On June 2, 2025, the Commission awarded the PSA to HNTB in the amount of $3,345,260.
The scope of work included all required studies and design submittals at the 30%, 60%, 90%,
and 100% design milestones. Design services included analysis of existing conditions,
drainage, pavement structure, and electrical systems, as well as construction phasing to
coordinate with terminal demolition planned by Holder, Pankow, TEC - A Joint Venture.

To date, the project has completed 60% of the design, with $1,808,753.86 invoiced as of June
5, 2026. During design development, Staff found that the new airfield geometry on the southeast
quadrant would necessitate the addition of security cameras and a jet blast deflector. Several
security cameras at the legacy terminal building will be removed as part of the demolition
project. The Taxiway A and C Extension/Construction Projects will replace those security
cameras to monitor the airfield areas. HNTB has submitted a change request of $70,783 for the
study and design of the improvements and the fiber routing to support airport security
equipment.

Based on recent analysis of aircraft movements, jet blast deflector(s) will be required to redirect
high energy exhaust from a jet engine and protect adjacent areas that will be used by vehicles
and pedestrians. The jet blast deflector design is anticipated to cost $40,000. Staff request an
additional $60,000 contingency for any additional unforeseen changes.

OPERATIONAL IMPACTS

No operational impacts are anticipated as all field investigation for the design is complete.
There is ongoing coordination with key project stakeholders, including the Airport
departments, airlines, and other impacted tenants, as well as the FAA.

STAFF REPORT\COMMISSION\8-17-26
APPROVAL OF AMENDMENT NO.1
PROFESSIONAL SERVICES AGREEMENT
TAXIWAY A AND C EXTENSION DESIGN SERVICES
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FUNDING

The adopted FY 2027 Budget includes appropriations for the remainder of this design project.
The project design cost of $3,345,260 is funded under PFC Application 23-21, which was
approved by the FAA in 2023. The approved PFC amount for the design of the project is
$3,823,661. If the proposed Amendment is approved, the contract amount will be

$3,515,260 and is fully funded through PFC.

RECOMMENDATION

At its meeting on July 20, 2026, the Committee voted (3—0) to recommend that the Commission
approve the proposed Amendment for Taxiway A and C Extension/Construction Projects design
services and to authorize the President to execute the same.

STAFF REPORT\COMMISSION\8-17-26
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

AMENDMENT NO. 1 TO SPACE LEASE
AMERICAN NATIONAL RED CROSS

Prepared by Derrick Cheng
Manager, Business & Properties

SUMMARY

At its meeting on July 20, 2026, the Finance and Administration Committee (“Committee”) voted
(3—0) to recommend that the Commission approve a proposed Amendment No. 1 (“Amend-
ment”) to Space Lease (“Lease”), copy attached, with the American National Red Cross (“Red
Cross”) to extend the term of the Lease for an additional two years to October 31, 2028, and to
revise the Lease to include updated federal requirements.

BACKGROUND

On October 16, 2017, the Authority awarded a Space Lease to the Red Cross for the parking
and storage of its vehicles and a mobile unit used for its operations. The area consists of 2,840
square feet of space in the back portion of Hangar 35 along with eight parking spots on the
north side of Hangar 35. Hangar 35 is located in the northwest quadrant of the Airport. The
Red Cross currently shares Hangar 35 with the Airport Fire Department and the County of Los
Angeles Department of Medical Examiner.

The current expiration date for the Lease is October 31, 2026 and in April of this year, the Red
Cross reached out to Staff to request a two-year extension with three, one-year extension
options.

The proposed Amendment extends the Lease for two years and allows the Executive Director to
approve three additional one-year extensions provided that each additional extension option
request is submitted in writing as required under the terms of the Lease, and revises the Lease
to include updated federal requirements.

The current rent is $5,402.51 per month. Under the proposed Amendment, the new rent
amount will be $5,564.59 per month and subject to an annual adjustment of 3% on each
anniversary of the rental commencement date.

The Red Cross is currently a tenant in good standing and has met all its obligations under the
Lease.

STAFF REPORT\COMMISSION\8-17-26
AMENDMENT NO. 1 TO SPACE LEASE
AMERICAN NATIONAL RED CROSS
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DETAILS

Key components of the proposed Amendment are:
Premises: Hangar 35 (Northwest Quadrant)

Term: Two-year extension from November 1, 2026, to
October 31, 2028

Extension Options: Three, one-year extension options

Termination: Six months’ prior written notice by either party
Rent: $5,564.59 per month; $66,775.08 per year
Adjustments: 3% increase annually

Other: Executive Director authorized to approve one-year

extension requests

REVENUE IMPACT

The proposed Amendment will increase rental revenues received under the Lease by $162.08
per month or $1,944.96 per year.

RECOMMENDATION

At its meeting on July 20, 2026, the Committee voted (3—0) to recommend that the Commission
approve the proposed Amendment and authorize the President to execute same.

STAFF REPORT\COMMISSION\8-17-26
AMENDMENT NO. 1 TO SPACE LEASE
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AMENDMENT NO. 1 TO LEASE
(Burbank-Glendale-Pasadena Airport Authority / The American National Red Cross)

This Amendment No. | (“First Amendment”) 1o the October 16, 2017 Lease (“Lease™)
executed by the BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY, a
California joint powers agency (“Landlord™), and THE AMERICAN NATIONAL RED
CROSS, a nonprofit corporation and Federally chartered instrumentality of the United States
(“Tenant™), is dated . 2026 for reference purposes.

RECITALS

A.  Landlord and Tenant executed the Lease for the premises located within Hangar 35
at the Bob Hope Airport, as more particularly described in Exhibit A to the Lease,

B. Landlord and Tenant desire to amend the Lease to: (i) extend the Lease term; (ii)
update the amount of rent 1o be paid; and (jii) update the federal requirements.

NOW, THEREFORE, the parties agree as follows:

1. Capitalized Terms. Unless otherwise defined in this First Amendment, all
capitalized terms shall have the same meaning as defined in the Lease.

2. Extension of Term; Option to Further Extend. The Lease shall expire on
October 31, 2028 unless earlier terminated pursuant to Section 2,3 or 12 of the Lease, or unless
extended as provided herein. Tenant may propose to extend the term for three consecutive one-
year terms by giving the Executive Director of Landlord a writien request for extension at least six
months prior to the end of the then-current term. The Executive Director of Landlord has sole
discretion to approve Tenant’s request to further extend the Lease term, and no such extension
shall be effective unless it is approved in writing by the Executive Director. Any request to extend
the Lease term shall be deemed approved once approved by Landlord’s Executive Director and no
further approval by Landlord’s Commission is necessary.

3. Amendment of Section 3; Rent, Commencing on Movember 1, 2026, Tenant shall
pay to Landlord as monthly base rent the sum of Five Thousand Five Hundred Sixty-Four and
59/100 Dollars ($5.564.59) (“Monthly Base Rent™), on the first {151) day of each calendar month,
The Monthly Base rent shall be increased, on a cumulative basis, by three percent {3%), on
Movember 15t of each vear, commencing on November 1, 2027,

4. Federal Requirements; Substitution of Exhibit B-1. The attached Exhibit B-1
is substituted for Exhibit B of the Lease. All references in the Lease to Exhibit B shall be deemed
1o refer to the attached Exhibit B-1.

5. Counterparts. This First Amendment may be executed in any number of
counterparts, each of which shall be deemed an original and all of which taken together shall
constitute one and the same document.

6. Preservation of Lease. Except as expressly modified by this First Amendment, all
of the provisions of the Lease shall remain unaltered and in full force and effect. In the event of a

-l ofd.
12241810
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conflict between the provisions of this First Amendment and the provisions of the Lease, the
provisions of this First Amendment shall control.

7. Effective Date. This First Amendment shall be effective upon execution.

TO EXECUTE THIS FIRST AMENDMENT, the parties have caused their duly

authorized representatives to sign below.

L. RD:

Approved as to form:

BURBANK-GLENDALE-PASADENA
AIRPORT AUTHORITY,
a joint powers authority

By:

Print Mame;
Title:

Richards Watson & Gershon
A Professional Corporation

IR

-2of2-



Exhibit B-1

GENERAL FEDERAL PROVISIONS

1. General Civil Righis Provisions

A. In all its activities within the scope of its airport program, the Tenant agrees 1o
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of
race, color, national origin, creed, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964,

. If the Tenant transfers its obligation to another, the transferee is obligated in the
same manner as the Tenant,

2. Civil Rights -~ Title VI Assuran

A During the performance of this contract, the Tenant, for itself, its assignees, and
successors in interest (hereinafler referred to as the “Tenant”) agrees to comply with the following
non-discrimination statutes and authorities; including but not limited to:

l. Title VI of the Civil Rights Act of 1964 (42 U.5.C. § 20004 et seq., 78 stal.
252) (prohibits discrimination on the basis of race, color, national origin};

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title V1 of the Civil Rights Act of 1964) including
amendments thereto;

3. The Uniform Relocation Assistance and Real Property Acquisition Policies
Actof 1970, (42 L15.C. § 4601) {prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4, Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 ct seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

3. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
{prohibits discrimination on the basis of age);

. Airport and Airway Improvement Act of 1982 (49 US.C. § 47123), as
amenied (prohibits discrimination based on race, creed, color, national origin, or sex);
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7. The Civil Rights Restoration Act of 1987 (P.L. 100-259) (broadened the
scope, coverage and applicability of Title V1 of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities™ to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and Tenants, whether such programs or activities are
Federally funded or not);

8. Titles 11 and L1} of the Americans with Disabilities Act of 1990 (42 US.C.
§ 12101, et seq) {prohibit discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommaodation, and certain testing
entities) as implemented by 1.8, Department of Transportation regulations at 49 CFR parts 37 and
35

9, Title 1X of the Education Amendments of 1972, as amended, which
prohibits vou from discriminating because of sex in education programs or activities (20 U.S.C_ §
1681, et seq).

B. During the performance of this contract, the Tenant, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Tenant™), agrees as follows:

1. Compliance with Regulations: The Tenant will comply with the Title VI
List of Pertinent Nondiscrimination Acts and Authorities, as they may be amended from time to
time, which are herein incorporated by reference and made a part of this contract.

2, Nondiscrimination: The Tenant, with regard 1o the work performed by it
during the contract, will net discriminate on the grounds of race, color, national origin, creed, sex,
age, or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Tenant will not participate directly or indirectly in the
diserimination prohibited by the Nondiscrimination Acts and Authorities, including employment
practices when the contract covers any activity, project, or program set forth in Appendix B ol 49
CFR part 21 including amendments thereto,

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the Tenant
for work to be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential subcontractor or supplier will be netified by the Tenant of the Tenant’s
obligations under this contract and the Nondiscrimination Acts and Authorities on the grounds of
race, color, or pational origin.

4, Information and Reports: The Tenant will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
aceess to its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration (o be pertinent to ascertain
compliance with such Nondiscrimination Acts and Awthorities and instructions. Where any
information required of a Tenant is in the exclusive possession of another who fails or refuses o



furnish the information, the Tenant will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Tenant’s noncompliance
with the non-discrimination provisions of this contract, the Sponsor will impose such contract
sanctions as it or the Federal Aviation Administration may determine to be appropriate, including,
but not limited to;

a. Withholding payments to the Tenant under the contract until the
Tenant complies: and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
piart,

&, Incorporation of Provisions: The Tenant will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Tenant will take action with respect to any subcontract or procurement as the Sponsor or the
Federal Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if the Tenant becomes invalved in, or is threatened
with litigation by a subcontractor, or supplier because of such direction, the Tenant may request
the Sponsor to enter into any litigation to protect the interests of the Sponsor. In addition, the
Tenant may request the United States to enter into the litigation to protect the interests of the United
States.

3. Transfer of Real Property Acguired or Improved Under the Airport Improvement
Program

A The Tenant for himselfhersell, histher heirs, personal representatives, suceessors
in interest, and assigns, as a part of the consideration hercof, does herchy covenant and agree as a
covenant running with the land that:

1. In the event facilities are constructed, maintained, or otherwise operated on
the property described in this lease for a purpose for which a Federal Aviation Administration
activity, facility, or program is extended or for another purpose involving the provision of similar
services or benefits, the Tenant will maintain and operate such facilities and serviees in compliance
with all requirements imposed by the Nondiscrimination Acts and Regulations listed in the Title
W1 List of Pertinent Nondiscrimination Acts and Authorities {as may be amended) such that no
person on the grounds of race, color, or national origin, will be excluded from participation in,
denied the benefits of, or be otherwise subjected to discrimination in the use of said facilities.

B. In the event of breach of any of the above Nondiscrimination covenants, the
Authority will have the right to terminate the Lease and to enter, re-enter, and repossess said lands
and facilities thereon, and hold the same as if the Lease had never been made or issued.
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4. Construction/Use/Access to Real Property Acquired Under the Airport Improvement
Program

A. The Tenant for himselfherself, histher heirs, personal representatives, successors
in interest, and assigns, as a pant of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that:

L. In the event facilities are constructed, maintained, or otherwise operated on
the property described in this Lease for a purpose for which a Federal Aviation Administration
activity, facility, or program is extended or for another purpose involving the provision of similar
services or benefits, the Tenant will maintain and operate such facilities and services in compliance
with all requirements imposed by the Nondiscrimination Acts and Regulations listed in the Title
W1 List of Pertinent Nondiscrimination Acts and Authorities (as may be amended) such that no
person on the grounds of race, color, or national origin, will be excluded from participation in,
denied the benefits of, or be otherwise subjected to diserimination in the use of said facilities.

B. In the event of breach of any of the above Nondiscrimination covenants, the
Authority will have the right to terminate the Lease and to enter, re-enter, and repossess said lands
and facilities thereon, and hold the same as if the Lease had never been made or issued,



5.9.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

NON-EXCLUSIVE PEER-TO-PEER VEHICLE SHARING LICENSE AGREEMENT
TURO, INC.

Prepared by Derrick Cheng
Manager, Business & Properties

SUMMARY

At its meeting on July 20, 2026, the Finance and Administration Committee (“Committee”) voted
(3—0) to recommend that the Commission approve a proposed Non-Exclusive Peer-To-Peer
Vehicle Sharing License Agreement (“License Agreement”), copy attached, with Turo, Inc.
(“Turo”) to provide authorized access to the Airport for Turo to conduct its commercial business
in Lot G located in the Southeast Quadrant of the Airport.

BACKGROUND

Founded in 2010 and inspired by online marketplaces like Airbnb, Turo developed a platform to
allow private car owners the ability to rent out their vehicles through its online and mobile
interface.

Turo currently operates nationwide and is licensed to operate at 175 airports including Los
Angeles International Airport, Long Beach Airport, Ontario International Airport, San Francisco
International Airport, and Denver International Airport.

The proposed License Agreement grants Turo the non-exclusive right to operate its Peer-To-
Peer Vehicle Sharing Operation that enables Turo’s host and renters to deliver or receive
shared vehicles in Lot G only. The term of License Agreement is for three years with an option
to be renewed for one-year periods provided Turo submits an extension request in writing 90
days in advance of the expiration date.

Monthly rent will be 10% of the monthly gross revenue. This percentage rent is consistent with
other airports in the Southern California region. Additionally, Turo’s host and/or renter are
responsible for all parking fees associated with the use of Lot G.

Through a reference check, Turo is in good standing and current with its payment to various
airports that it operates at.

DETAILS

Key components of the proposed License Agreement are:

Premises: Lot G (located in the Southeast Quadrant)

Term: Three years

Extension Options: One-year extension options

Termination: Thirty-days’ prior written notice by either party
-
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Rent: 10% of Turo’s monthly gross revenue

Other: Executive Director authorized to approve one-year
extension requests

REVENUE IMPACT

The proposed License Agreement is a new revenue source which will be monitored to ensure
the Authority is receiving 10% of Turo’s monthly gross revenue.

RECOMMENDATION

At its meeting on July 20, 2026, the Committee voted (3—0) to recommend that the Commission
approve the proposed License Agreement and authorize the President to execute same.

-2-
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5.h.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

AMENDMENT TO LEASE NOS. LCA01775 & LCA02701
GENERAL SERVICES ADMINISTRATION

Prepared by Derrick Cheng
Manager, Business & Properties

SUMMARY

At its meeting on July 20, 2026, the Finance and Administration Committee (“Committee”) voted
(3-0) to recommend that the Commission approve proposed Lease Amendments (“Amend-
ments”) with the General Services Administration (“GSA”) to comply with the language modifi-
cation mandated under Executive Order No. 14398. The Lease Amendments are for the 2011
Hangar Lease and the 2023 Terminal Space Lease executed by the Authority and GSA.

BACKGROUND

On May 16, 2011, GSA was awarded a fifteen-year Hangar Lease for Hangar 34 for the
purpose of housing a modular office unit. Hangar 34 is located in the northwest quadrant of the
Airport and is comprised of 40,344 square feet of hangar space. The Hangar Lease has been
amended to extend the term through May 25, 2027, to allow staff additional time for the
completion of the new long-term contract and to accommodate GSA’s internal procedures for
approval.

On May 15, 2023, the Commission approved a Terminal Space Lease with GSA on behalf of
the Transportation Security Administration (“TSA”) for 3,500 square feet of exclusive use office
space in the east concourse of the Airport. This contract will expire upon the opening of the
Replacement Passenger Terminal and closure of the existing Terminal.

On June 12, 2026, Staff received Lease Amendments from GSA which incorporate language
required under Executive Order 14398 regarding contractual requirements involving Diversity,
Equity and Inclusion practices by federal contractors.

REVENUE IMPACT

The proposed Lease Amendments do not have an impact on the terms of the contracts or the
rental revenue derived from them which is currently $930,955 per year for the Hangar Lease
and $147,770 per year for the Terminal Space Lease.

RECOMMENDATION

At its meeting on July 20, 2026, the Committee voted (3—0) to recommend that the Commission
approve the proposed Lease Amendments with GSA and authorize the President to execute the
same.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

FOURTH AMENDMENT TO LEASE AGREEMENT
HERC RENTALS, INC.

Prepared by Scott Kimball
Deputy Executive Director, Business Development

SUMMARY

At its meeting on August 5, 2026, the Executive Committee ("Committee") voted (3-0) to
recommend that the Commission approve a proposed Amendment No. 4 ("Fourth Amendment")
to the Lease Agreement (“Lease”) between Herc Rentals, Inc. (‘HERC”) and the Authority to
increase the rent credit from $582,000 to $980,000 for the cost of construction and installation of
a block wall along a portion of HERC's leasehold perimeter per the terms of the Third
Amendment to the Lease.

BACKGROUND

In December 2010, HERC assumed the business interest of 24/7 Studio Equipment, Inc. (“24/7
SEI”), which had been a tenant at the Airport since 2006. The leased premises that 24/7 SEI
assigned to HERC include the buildings and land located at 3111 North Kenwood Avenue, in
Burbank.

HERC is a specialty equipment rental company that provides boom lifts, scissor lifts, forklifts
and related construction and industrial equipment to production and construction crews of
television and motion picture studios in Southern California.

The Lease has been amended three times, with Amendment No. 1 dated February 21, 2017, to
extend the term for a five-year period, Amendment No. 2 dated May 17, 2021, to extend the
term for an additional five-year period, and Amendment No. 3 dated April 20, 2026. The
Authority desires that HERC complete a block wall along the southern and western boundary of
its leasehold which is immediately adjacent to the access roadway that enters the Replacement
Passenger Terminal (“RPT”) and parking structure for safety purposes. Installation of the block
wall will provide safety benefits by creating a barrier between the RPT roadway and HERC'’s
adjacent operations. Amendment No. 3 extended the term in exchange for HERC applying to
the City of Burbank (“City”) by April 21, 2026, for a building permit to construct and install the
block wall. Amendment No. 3 also established a rent credit for the construction and installation
of the block wall and updated the federal requirements. The Lease is currently set to expire on
February 29, 2032.

The wall will be a concrete masonry unit block wall that is approximately 631 linear feet, 10 feet
finished height, and will include anti-graffiti coating. Additionally, HERC will paint the block wall
and southern wall of its building to match the paint scheme of the adjacent RPT parking
structure. Location, elevation and scope of work for the wall are included in Exhibit E to the
Lease, which was added by Amendment No. 3.

-1-
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After Amendment No. 3 was approved, HERC commenced the permitting process with the City.
During the review, the City required several changes to the scope of work to meet building code
requirements. This included larger wall footings to support the 10 feet finished height and
footings placement to ensure that the wall structure does not penetrate Airport property. HERC
notified Staff of the increase in cost based on the required changes in scope of work during the
permit review and requested another amendment to the Lease to reflect the significant increase
in cost and corresponding rent credit. HERC received its building permit in July 2026.

DETAILS

Key components of the Lease and proposed Fourth Amendment are as follows:

Premises:

Termination:

Rent:

Improvements:

Rent Credit:

Adjustment:

Others:

3111 North Kenwood Ave.
Burbank, CA 91505

Storage and rental of construction and industrial equipment
to television and motion picture studios in Southern California

Lease term extension from February 29, 2032, to February 28, 2037
subject to written notice delivered to the Authority by February 28, 2031

Authority has sole discretion to terminate the Lease upon
12 months’ prior written notice

$95,672.17 monthly / $1,148,066.04 annually

Construction of a 631 linear feet, 10 feet finished block wall as a barrier
between RPT access road and HERC operational area with anti-graffiti
coating.

Up to $980,000

Annually; the greater of 3% or 120% of CPI, up to a maximum of 4%

HERC is responsible for expenses related to occupancy including
maintenance, utilities, insurances, and applicable taxes

IMPACT ON REVENUE

Upon exhaustion of the available rent credit, the proposed Fourth Amendment will increase non-
aviation revenues by $34,441 per year, subject to annual rental adjustments in future years.
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RECOMMENDATION

At its meeting on August 5, 2026, the Committee voted (3-0) to recommend that the
Commission approve a proposed Fourth Amendment to the Lease with HERC and authorize the
President to execute the same.
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FOURTH AMENDMENT TO LEASE AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / Herc Rentals Inc.)

This Fourth Amendment (“Fourth Amendment™) is entered into on this 17th day of
August 2026, by and between the BURBANK-GLENDALE-PASADENA AIRPORT
AUTHORITY (“Landlord™), a California joint powers agency, and HERC RENTALS INC.
(“Tenant”), a Delaware corporation.

RECITALS

WHEREAS, Landlord and 24/7 Studio Equipment, Inc. (“24/7 SEI”) executed that certain
lease dated January 17, 2006 (“Lease™), for the property commonly known as 3111 Kenwood
Street, Burbank, California (“Leased Premises™).

WHEREAS, 24/7 SEI assigned the Lease to Tenant (formerly known as Hertz Equipment
Rental Corporation) pursuant to authorization granted by a December 6, 2010 Conditional Consent
To Assignment of Lease executed by Landlord.

WHEREAS, the Lease has been amended three times as follows (collectively, the “Prior
Amendments™):

1. Amendment No. 1 dated February 21, 2017 to: (i) extend the term; (ii) adjust the
rent; (iii) remove the requirement for Landlord to issue a Certificate of Approval for each Material
Plan Change; (iv) require Tenant to deliver a new letter of credit or amendment; and (v) set forth
broker requirements.

2. Amendment No. 2 dated May 17, 2021 to: (i) extend the term; and (ii) adjust the
rent,

3. Amendment No. 3 dated April 20, 2026; to (i) extend the term; (ii) require Tenant
to construct and install a block wall; (iii) establish a rent credit for the construction and installation
of the block wall; and (iv) update the federal requirements.

WHEREAS, Landlord and Tenant desire to further amend the Lease to: increase the rent credit
for the construction and installation of the block wall.

NOW, THEREFORE, the parties agree as follows:

1. Amendment of Section 3,1.5, The first paragraph and paragraph 3.1.5.5 of Section 3.1.5
(Credit for Block Wall) of the Lease are amended to read as follows (no change to other paragraphs
of Section 3.1.5.):

“3.1.5 Credit for Block Wall. After Tenant constructs and installs the Block Wall, Tenant
shall receive a credit (“Block Wall Rent Credit”) up to $980,000 for the cost of completing the
construction and installation of the Block Wall as defined in Sections 3.1.5.1 and 6.2.1. Monthly
base rent shall be offset against the Block Wall Rent Credit and Tenant shall pay no monthly base
rent until the Block Wall Rent Credit is fully exhausted, subject to the provisions of this Section
3.1.5. When the remaining balance of the Block Wall Rent Credit becomes less than the amount

-lof2-
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of monthly base rent due, Tenant shall pay Landlord the difference between the remaining balance
of the Block Wall Rent Credit and monthly base rent due.

3.1.5.5 Calculation of Block Wall Rent Credit. Within sixty (60) days of the completion
of the Block Wall, Tenant shall submit to Landlord an itemized statement, with sufficient detail,
of Tenant’s actual direct out-of-pocket cost for the Block Wall (“Block Wall Cost™). The
statement shall contain the content and certification prescribed for a statement of costs for New
Improvements under Section 6.1.9. Tenant shall also submit such supporting documentation as
Landlord may reasonably require. The total amount of the Block Wall Rent Credit shall be the
lesser of: (i) the Block Wall Cost, or (ii) $980,000.”

2. Counterparts. This Fourth Amendment may be executed in any number of counterparts,
each of which shall be deemed an original and all of which taken together shall constitute one and
the same document.

3. Preservation of Lease, Except as expressly modified by this Fourth Amendment, all of
the provisions of the Lease (as amended by the Prior Amendments) shall remain unaltered and in
full force and effect. In the event of a conflict between the provisions of this Fourth Amendment
and the provisions of the Lease (as amended by the Prior Amendments), the provisions of this
Fourth Amendment shall control.

4. Effective Date. This Fourth Amendment shall be effective on August 17, 2026.

TO EXECUTE THIS FOURTH AMENDMENT, the parties have caused their duly authorized
representatives to sign below.,

Herc Rentals Inc.
By: Qe Morie Bun 10 By:

Print Name: i nne Yasie Rurelill Print Name:

0 Chairperson o President #rVice President O Secretary 0 Asst. Secretary
o Chief Finance Officer o Asst. Treasurer

[Pursuant to California Corporations Code Section 313, both signature lines must be executed unless the signatory
holds at least one of the offices designated on each line.]

Burbank-Glendale-Pasadena Airport Authority

Tyron Hampton, President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

RATIFICATION OF TEMPORARY CONSTRUCTION
ACCESS EASEMENT AGREEMENT

Prepared by
Thomas Henderson
Director, Business and Properties

SUMMARY

Subiject to the recommendation of the Legal, Government and Environmental Affairs Committee
(“Committee”) at its meeting immediately preceding the Commission meeting, Staff seeks
Commission approval to ratify a proposed Temporary Construction Access Easement
Agreement (“Agreement”) executed by the Executive Director with Herc Rentals Inc. (‘HERC”)
for temporary access and use of the Authority’s property to construct a block wall adjacent to
the Replacement Passenger Terminal (“‘RPT”) project site.

BACKGROUND

At its meeting on April 20, 2026, the Commission approved the Third Amendment
(“Amendment”) to the January 17, 2006, Lease Agreement (“Lease”) between HERC and the
Authority. As part of that Amendment, HERC is required to construct and install a block wall
along a portion of its leasehold perimeter.

The Authority desires that HERC complete a block wall along the southern and western
boundary of its leasehold for safety purposes, as this is immediately adjacent to the access
roadway that enters the RPT and the parking structure.

HERC will need approximately 7 feet of easement access along the proposed block wall to set
up a temporary fence. This will allow for a clearly defined separation of work areas between
HERC and the RPT project team and allow HERC to perform all work associated with the block
wall construction project.

The proposed Agreement authorizes this access and includes appropriate language to ensure
HERC does not interfere with the Authority’s, HPT’s, or Jacobs’ use relating to the construction
of the RPT. Furthermore, the Agreement specifies HERC's liability responsibilities and
insurance requirements pertaining to the easement area. The Agreement will expire upon
completion of the block wall project, and the Authority has the right to terminate this Agreement
on 10 days written notice in the event of a breach by HERC.

RECOMMENDATION

Staff seeks the Committee's recommendation to the Commission to ratify the Executive
Director’s execution of the proposed Agreement with HERC and authorize the Executive
Director to execute the same.
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THIRD AMEND T REEMENT
(Burbank-Glendale-Pasadena Airport Authority / Herc Rentals Inc.)

This Third Amendment (“Third Amendment™) i entered into on this 20th day of April 2026,
by and between the BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
{“Landlord™), a California joint powers agency, and HERC RENTALS INC. (“Tenant™), a Delaware
corporation.

RECITALS

WHEREAS, Landlord and 24/7 Studio Equipment, Inc. (“24/7 SEI") exccuted that cerlain lease

dated January 17, 2006 (“Lease”), for the property commonly known as 3111 Kenwood Street,
Burbank, California (“Leased Premises”).

WHEREAS, 24/7 SEI assigned the Lease to Tenant (formerly known as Hertz Equipment Rental
Corporation) pursuant to authorization granted by a December 6, 2010 Conditional Consent To
Assignment of Lease executed by Landlord.

WHEREAS, the Lease has been amended twice as follows (collectively, the “Prior
Amendments™):

l. Amendment No. | dated February 21, 2017 to: (i) extend the term; (i) adjust the rent;
(iii) remove the requircment for Landlord to issue a Certificate of Approval for cach Material Flan
Change; (iv) require Tenant to deliver a new letter of credit or amendment; and (v) set forth broker
requirements.

2. Amendment No. 2 dated May 17, 2021 to; (i) extend the term; and (i1} adjust the rent.

WHEREAS, Landlord and Tenant desire to further amend the Lease to: (i) extend the term; (ii)
require Tenant to construct and install a block wall; (iii) establish a rent credit for the construction and
mstallation of the block wall; and (iv) update the federal requirements.

NOW, THEREFORE, the parties agree as follows:

L Extension of Term; Option to Further Extend. Subject to Section 3.1.5.2 of the Lease, the
Expiration Date of the Lease shall be February 29, 2032, Tenant shall have the right to further extend
the term by five () years upon providing written notice to Landlord on or before February 28, 2031,

2. Amendment of Section 3.1. Section 3.1 (Annual Base Rent) of the Lease is amended to add a
new Section 3.1.5 (Credit for Block Wall) to read as follows:

*3.1.5 Credit for Block Wall. After Tenant constructs and installs the Block Wall, Tenant shall
receive a credit (“Block 'Wall Rent Credit™) up to $582,000.00, plus up to a 30% cost increase
contingency, for the cost of completing the construction and installation of the Block Wall as defined in
Sections 3.1.5.1 and 6.2.1. Monthly base rent shall be offset against the Block Wall Rent Credit and
Tenant shall pay no monthly base rent until the Block Wall Rent Credit is fully exhausted, subject to the
provisions of this Section 3.1.5. When the remaining balance of the Block Wall Rent Credit becomes
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less than the amount of monthly base rent due, Tenant shall pay Landlord the difference between the
remaining balance of the Block Wall Rent Credit and monthly base rent due,

3.1.5.1 Submission of Plans for Approval. Prior to commencing construction of the block wall
described on the attached Exhibit E (“Block Wall™), and pursuant to Section 6.1.1 of the Lease, Tenant

shall submit a Tenant Improvement Form (together with such other documentation as Landlord may
reasonably require) to obtain Landlord's Approval for the construction and installation of the Block
Wall.

3.1.5.2 Submission of Documents to City. By April 21, 2026, Tenant shall submit to the City
of Burbank Building and Safety Depariment (“City™) all documents required by the City for the issuance
of a building permit for the Block Wall {“Building Permit Documents™). Notwithstanding Section 1 of
the Third Amendment, the Expiration Date of the Lease shall be March 1, 2027 if Tenant does not
comply with this Section 3.1.5.2 or if Tenant does not receive a building permit from the City for the
Block Wall by August 1, 2026.

3.1.5.3 Diligent Performanee. Tenant’s construction and installation of the Block Wall shall
comply with all requirements of Section 6 of this Lease. Tenant shall complete the Block Wall before
Oetober 1, 2026, except as otherwise provided in Section 6.2.1(ii).

3.1.5.4 Public Works Acknowledgement. Tenant acknowledges that the Block Wall is a public
work under Labor Code Sections 1720 et seq., associated regulations, and Califormia Department of

Industrial Relations requirements (“Prevailing Wage Law”). Tenant shall (and shall cause its
contractors and subcontractors o) pay wages as required under, and comply with all applicable
requirements of, the Prevailing Wage Law.

3.1.5.5 Calculation of Block Wall Rent Credit. Within sixty (60) days of the completion of the
Block Wall, Tenant shall submit to Landlord an itemized statement, with sufficient detail, of Tenant's
actual direct out-of-pocket cost for the Block Wall (“Block Wall Cost™). The statement shall contain
the content and certification prescribed for a statement of costs for New Improvements under Section
6.1.9. Tenant shall also submit such supporting documentation as Landlord may reasonably require. The
total amount of the Block Wall Rent Credit shall be the lesser of: (i) the Block Wall Cost, or (it)
£582,000.00, plus up to a 30% cost increase contingency.”

3. Amendment of Section 6.2.1. Section 6.2.1 (Improvements to Leased Premises) of the Lease is
amended to read as follows:

*6.2.1 Improvements to Leased Premises.

(i} Tenant shall construct and install upon the Leased Premises all of the Improvements
as described in the attached Exhibit D, on or before October 1, 2006.

(ii) Tenant shall construct and install upon the southerm and western boundaries of the
Leased Premises the Block Wall Impravement as described and as shown in the attached Exhibit E,
before October 1, 2026, except that Tenant shall not be required to construct and install the Block Wall
if Tenant does not receive the building permit for the Block Wall from the City by August |, 2026."
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4, Substitution of Exhibit B-1. The attached Exhibit B-1 is substituted for Exhibit B of the Lease.
Al references in the Lease to Exhibit B shall be deemed to refer to the attached Exhibit B-1.

5. Addition of Exhibit E. The anached Exhibit E is added to the Lease and incorporated by
reference.

. Counterparts, This Third Amendment may be executed in any number of counterparts, each of
which shall be deemed an original and all of which taken together shall constitute one and the same
document.

T Preservation of Lease. Except as expressly modified by this Third Amendment, all of the
provisions of the Lease (as amended by the Prior Amendments) shall remain unaltered and in full force
and effect. In the event of a conflict between the provisions of this Third Amendment and the provisions
of the Lease (as amended by the Prior Amendmenis), the provisions of this Third Amendment shall
control.

B. Effective Date. This Third Amendment shall be effective on April 20, 2026,

TO EXECUTE THIS THIRD AMENDMENT, the parties have caused their duly authorized
representatives to sign below.

Here Rentals Inc,

¥ Fa LA _."-_, Y
. ot l.rﬂ L1
By, _ (RuaMaose Banllll = By hepo /T /[

Print Name:  flene WMape Buaechdt Prin’i;l"larrhe:

& Chairperson o President #Vice President o Secretary O Asst. Secretary
o Chief Fmance Officer o Asst. Treasurer

[Pursunnt to Califernin Corpomaticns Code Scction 313, both signature lines must be executed unless the sigratory helds a1
least one of the offices designated on cach line.)

Burbank-Glendale-Pasadena AIrEurt Authority

=

E .- -_'II (/_, ,_'.f'l:.- .;.__—__
.'Il . -"Illlr [l s Il:- T

y o

Jess Talamantes, President

Approved as to form:

R

Richards, Watson & Gersh
A Professional Corporation
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5.k.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

APPROVAL OF
COPIER LEASE AND MAINTENANCE SERVICES PURCHASE ORDER
CANON U.S.A,, INC.

Prepared by Lanna Aguilera
Director, Procurement

SUMMARY

At its meeting on July 20, 2026, the Finance and Administration Committee (“Committee”) voted
(3-0) to recommend that the Commission approve a Purchase Order to Canon U.S.A,, Inc.
(“Canon”) for a sixty-month multifunction copier lease and maintenance services utilizing the
cooperative purchasing agreement through Omnia Partners, copy attached, for the replacement
of the Airport’s existing inventory of multifunction copiers. The proposal from Canon, copy
attached, is for twenty enterprise multifunction copiers and maintenance services.

This proposal supports the Airport’s operational needs while advancing fiscal and sustainability
goals through the implementation of a centralized printing strategy that reduces the number of
individual desktop printers and provides a standardized printing environment for Airport staff and
related users. The lease payment for the sixty-month term which will commence on September
1, 2026, is $5,210.96 per month, excluding applicable taxes. Maintenance services, which
include toner replacements and maintenance labor and parts, will be billed separately based on
actual pages printed with no additional minimum monthly base charges.

BACKGROUND

The Authority’s lease agreement with the existing service provider for multifunction copiers has
reached the end of its term and is due for replacement. As part of the Authority’s ongoing
commitment to fiscal responsibility, operational efficiency, and sustainable business practices,
staff evaluated the current printing environment and identified an opportunity to streamline
document production practices through a centralized enterprise printing model.

Under the proposed approach, most individual desktop printers will be removed and replaced
with twenty strategically located multifunction copiers capable of printing, copying, scanning,
and other document management functions. The proposed transition to a centralized enterprise
printing environment will reduce internal staff time needed to troubleshoot individual printer
issues and also reduce toner and end-of-life printer replacement costs.

In addition to the financial benefits, the centralized printing model supports the Authority’s
sustainability initiative by reducing overall equipment inventory and minimizing consumable
waste.

PROCUREMENT

Staff utilized a cooperative purchasing agreement through Omnia Partners, of which the
Authority is a participating member. The cooperative contract was competitively solicited by the
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University of California (“UC”), Office of the President through Request for Proposals No. 00811-
FEB2020, issued on April 21, 2020, to establish a national cooperative contract for multifunction
devices, laser printers, related equipment, supplies, and maintenance services.

UC partnered with Omnia Partners to make the resulting contract available to participating
public agencies nationwide. Following the evaluation of the proposals received, the evaluation
committee determined that Canon demonstrated the ability to provide the products and services
outlined in the solicitation while offering competitive pricing to members.

Utilizing this cooperative agreement allows the Authority to obtain competitively procured pricing
while maximizing procurement efficiency. The cooperative procurement process is consistent
with the Authority’s Purchasing Policy and eliminates the need to conduct a separate formal
solicitation for substantially the same goods and services.

The Authority’s Information Communications Technology (“ICT”) Department conducted an
evaluation of equipment and service offerings under the cooperative agreement. Based on their
review of the technical specifications, equipment capabilities, service support, and the Airport’s
operational requirements, the ICT Department determined that Canon is the most appropriate
provider to support the Authority’s enterprise printing needs.

BUDGET

Funding for the proposed lease and maintenance services has been included in the adopted
FY 2027 budget.

RECOMMENDATION

At its meeting on July 20, 2026, the Committee voted (3—0) to recommend that the Commission
approve the issuance a Purchase Order to Canon for twenty enterprise copiers and associated
maintenance services utilizing the cooperative purchasing agreement through Omnia Partners.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

APPROVAL OF ELECTRICAL INTERCONNECTION & METERING AGREEMENT
CITY OF BURBANK

Prepared by
Perry Martin
Jacobs Sr. Program Director

SUMMARY

At its meeting on August 5, 2026, the Executive Committee (“Committee”) voted (3-0) to
recommend that the Commission approve an Electrical Interconnection & Metering Agreement
(“Agreement”), copy attached, with the City of Burbank (“City”) to interconnect and operate Solar
Electrical Generating Facilities at the Replacement Passenger Terminal (“RPT”).

BACKGROUND

The Development Agreement between the City and the Authority required the RPT project
achieve a Leadership in Energy and Environmental Design (“LEED”) Silver certification. Early in
the project, the Commission directed that the project pursues a LEED Gold certification if it
could be achieved within the approved budget.

As the design and construction progressed, the project delivery team determined that LEED
Gold certification was achievable without exceeding the project budget. One of the key
requirements for attaining LEED Gold certification was the design and installation of a
photovoltaic system on a portion of the RPT roof. The installation of the photovoltaic system has
been completed and is planned to become operational by the end of August.

In order to operate the photovoltaic system, the Authority is required to enter into the
Agreement, which is the City’s standard contract establishing the requirements for the design,
permitting, construction, metering, interconnection, and operation of a solar electric generating
facility within the City limits. As the photovoltaic system was developed and installed, Staff and
Jacobs Project Management worked with the Burbank Water & Power Department to finalize
the Agreement for review and execution.

RECOMMENDATION

At its meeting on August 5, 2026, the Committee voted (3-0) to recommend that the
Commission approve the proposed Agreement with the City and authorize the President to
execute the same.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

FLASH PARKING INC. AND BLINK NETWORK, LLC
SOFTWARE SUBSCRIPTION AND END USER AGREEMENTS

Prepared by David Kwon
Deputy Executive Director, Finance and Administration

SUMMARY

Subiject to the recommendation of the Operations and Development Committee (“Committee”)
at its meeting immediately preceding the Commission meeting, Staff seeks Commission to:

1) Approve an annual subscription agreement, copy attached, with FlashParking, Inc.
(“Flash”) for the use of its Flash OS platform, which is required to operate and manage
the Authority’s new Parking Access and Revenue Control System (“PARCS”). The first-
year subscription amount of $27,427 will be paid by the Authority’s design-builder,
Holder, Pankow, TEC — A Joint Venture (“HPTJV”), and each subsequent year’s
subscription fee will be paid by the Authority, subject to an annual increase of up to 5%.
Under the agreement, Flash will also manage the payment gateway vendor for all credit
card processing and settlement for the PARCS, and the Authority will remain the
merchant of record.

2) Approve an end user agreement, copy attached, with Blink Network, LLC (“Blink”), that is
an administrative document identifying the primary contacts for the Authority and
allowing the use of the Blink Charging Station Network Platform. This agreement
stipulates that Blink will receive 10% of EV charging session fees along with an annual
subscription fee of $240 per port for its EV charging stations (approximately $71,760 for
the currently installed 299 charging ports). The first-year subscription fee will be paid by
HTPJV with the Authority paying each subsequent year’s subscription fee.

BACKGROUND

The Authority’s new PARCS is being furnished and installed by HPTJV as part of the
Replacement Passenger Terminal (“RPT”) project. The PARCS controls vehicle access to the
Authority’s public parking facilities and records, processes, and reports all parking transactions
and revenue. The PARCS lane equipment, pay stations, license plate recognition devices, and
related hardware are operated through Flash OS, the proprietary cloud-based software platform
developed by Flash. Flash OS provides rate configuration, access control, transaction and
revenue reporting, remote device monitoring, and customer support functionality. Since Flash
OS is proprietary to Flash and is available only from Flash, an annual subscription with Flash is
required for the new PARCS to operate.

The principal terms of the Flash subscription agreement are as follows:

1) The first-year subscription amount is $27,427, which will be paid by HPTJV as part of the
design-build contract for the RPT project;
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2) Each subsequent year subscription fee will be paid by the Authority, and the agreement
allows for an increase of up to 5% in fees each year;

3) Flash will manage the payment gateway vendor for all credit card processing and
settlement for the PARCS and a 10 cents per parking transaction fee will be charged to
the Authority and will be re-evaluated based on transaction data in year 2 for a potential
decrease. The Authority will remain the merchant of record for all parking transactions,
and parking revenue will continue to settle directly to the Authority’s bank account; and

4) The Authority will have the option to contract directly with Flash’s payment gateway
vendor, or with any other payment processing gateway vendor compatible with Flash
OS, at any time in the future upon 90 days’ notice to Flash.

In addition to the new PARCS, the Authority has installed EV charging stations in the new RPT
parking structure, as required under the Development Agreement with the City of Burbank. The
Blink EV charging stations are also being furnished and installed by HPTJV as part of the RPT
project. These EV charging stations are operated through Blink’'s Charging Station Network
Platform. The platform allows users to set up accounts for convenient use of the Authority’s
chargers and any other Blink EV charger in its network. Additionally, Staff will be able to monitor
EV charging statistics using Blink’s platform.

The principal terms of the Blink end user agreement are as follows:

1) The first-year subscription amount, currently estimated at $71,760, will be paid by
HPTJV;

2) Each subsequent year subscription fee will be paid by the Authority;

3) The Authority has the sole discretion to establish and program EV charging rates and
fees;

4) Blink will receive a 10% session processing fee, which includes credit card transaction
fees, for all EV charging sessions; and

5) Due to the Blink Charging Station Network extending beyond the RPT Parking Structure,
Blink will need to remain the merchant of record for all EV charging transactions, and EV
charging fees will be settled by Blink and will be remitted to the Authority net of the 10%
processing fee on a monthly basis.

If approved by the Commission, both agreements will be effective as of the commissioning date
of each system. Staff will work with Flash and Blink to set up, configure, and test the new
PARCS and EV charging stations in advance of opening day on October 13, 2026, including
testing of the lane and pay station equipment, parking rate structures, credit card processing
and settlement, and revenue reporting.

These additional ongoing expenses will be incorporated as part of Staff’'s proposal of RPT Day 1
parking rates that will be presented to the Commission at its future meeting in September.
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BUDGET IMPACT

The first-year subscription amounts of $27,427 (Flash) and $71,760 (Blink) will be paid by
HPTJV and therefore has no impact on the Authority’s fiscal year 2027 (“FY 2027”) adopted
budget. The second and subsequent years’ subscription fees will be paid by the Authority, and
appropriations will be included in subsequent budgets.

Appropriations for the parking transaction fees have been included in the FY 2027 adopted
budget.

RECOMMENDATION

Subject to the recommendation by the Committee, Staff seeks Commission approval of:

1) an annual software subscription agreement with Flash for the use of its Flash OS platform
required to operate and manage the Authority’s new PARCS; and 2) an end user agreement
with Blink for the use of the Blink Charging Stations Network Platform for the RPT parking
structure’s new EV charging stations.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

RATIFICATION OF CONTINGENCY UTILIZATION
SECURITY SCREENING CHECKPOINT EQUIPMENT
TRANSPORTATION AND INSTALLATION

Prepared by
John T. Hatanaka
Executive Director

SUMMARY

Staff seeks the Commission’s ratification of the Executive Director’s authorization to utilize
$100,403 of the Commission’s pre-authorized contingency of $206,500 for the Replacement
Passenger Terminal (“RPT”) security screening checkpoint equipment transportation /
installation contract.

BACKGROUND

On April 6, 2026, the Commission granted staff pre-authorization to execute a contract with a
TSA-authorized low bidder for the transportation and installation of the RPT security screening
checkpoint equipment in the amount of $2,065,000 with a contingency amount of $206,500 for
unforeseen circumstances.

The contract was awarded to K2 Security Screening Group Inc. (“K2”) in the amount of
$560,000 and by middle of July, all eight lanes of checkpoint equipment had arrived and were
installed in the RPT. However, during the ensuing Operational Readiness Test (“ORT”), certain
number of essential parts for six machines failed or were deemed inoperable.

K2 quickly identified the parts necessary to make the repairs and submitted a firm fixed change

order for the required parts in the amount of $100,403 on August 4, 2026. In order to obtain the
parts and have the necessary repairs completed in time for the next scheduled ORT on August

12, 2026, the Executive Director authorized the use of the contingency the same day as the firm
fixed change order was received.

As of the writing of this staff report, the parts and repairs are on schedule to meet the next
scheduled ORT.

RECOMMEDATION

Staff recommend that the Commission ratify the Executive Director’s authorization of the
$100,403 utilization of the security screening checkpoint equipment transportation / installation
contract’s approved contingency for the replacement parts required to ensure that the
equipment is operational at the RPT opening.
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'(E Security Screening Group, Inc.

K2 Security Screening Group
4330 East-West Highway, Suite 320
Bethesda, Maryland 20814

August 41 2026

RE: Smiths Replacement Parts TSA Checkpoints — (CO 1) Rev. 2

Chad Aldridge, C.M.

Jacobs | ORAT Program Deputy Lead
Elevate BUR Project

Burbank, CA 91505

Chad Aldridge al.,

As per your request, we have prepared a Firm Fixed change order for ordering the required parts to get the
remaining Smiths AT2 operational in the security checkpoint. If you would like to proceed with this scope, please
provide written direction.

Below breakdown captures associated costs.

Cost Break Down
- $78,043 (Smiths hardware & Installation with 5% markup)
- $8,194 (10.5% sales tax on Smiths hardware)
- $4,706 (TPT Return Trip with 5% markup)
- $9,460 (K2 onsite / travel labor 15% markup)

Total CO 1 FFP = $100,403
Assumptions & Exclusions:
1. Work on weekends and holidays is specifically excluded.
2. Any associated tariffs are not included in this proposal.
3. Change order is valid until 8/31/26.
Please do not hesitate to contact me if you have any questions related to this proposal.
Thank you,
Scott Jayes
SSG Aviation Administrator

240-470-0080
sjayes@k2consulting.com

1330 East-West Highway Suite 32 Bethesda, MD 20814
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

INCREASE IN ACE PARKING FY 2027 BUDGET APPROPRIATIONS
TO SUPPORT SUPPLEMENTAL SHUTTLE SERVICES

Prepared by Scott Kimball
Deputy Executive Director, Business Development

SUMMARY

Subiject to the recommendation of the Operations and Development Committee ("Committee")
at its meeting immediately preceding the Commission meeting, Staff seeks Commission
approval to increase the FY 2027 budget appropriations for ACE Parking Ill, LLC ("ACE") by
$275,000 for the addition of supplemental shuttle services identified through the Operational
Readiness, Activation and Transition ("ORAT") process to support Replacement Passenger
Terminal ("RPT") Day One operations. The additional shuttles will supplement the three shuttles
currently programmed in the FY 2027 budget serving routes to remote parking lots during peak
passenger hours following the opening of the RPT in October 2026.

BACKGROUND

On July 10, 2023, the Commission awarded a Parking and Shuttle Services Agreement
("Agreement") to ACE. The Agreement provides for ACE’s performance of self-park manage-
ment services, valet parking services, and shuttle services for the Airport. As compensation,
ACE receives a management fee and reimbursement of operating expenses that are consistent
with the approved annual budget.

On March 16, 2026, the Commission granted a preliminary budget authorization for ACE to
enter into a lease for up to eight 40-foot CNG shuttles with Complete Coach Works of Riverside,
California. The larger shuttles are required to address the change in courtesy shuttle operations
that occurs upon the opening of the RPT, including service to rental car operations located in
the Regional Intermodal Transportation Center (“RITC”) and to the new long-term remote public
parking in the southeast quadrant of the Airport. Of the eight shuttles authorized, six were
ultimately leased.

The adopted FY 2027 budget reflects the operation of three of these 40-foot shuttles on the
RITC and Lot G route, together with the corresponding driver staffing and fuel appropriations.

Since the adoption of the FY 2027 budget, Jacobs conducted further analysis as part of the
ORAT process. The analysis modeled headways, dwell times, and passenger loading against
projected enplanement and deplanement patterns for the RPT.

The results indicate that the currently programmed three shuttles are sufficient to maintain
acceptable headway during off-peak periods but are not sufficient to absorb demand during the
passenger peak periods that occur at several points throughout the day. Without supplemental
service during those peaks, passengers traveling between the RPT, the RITC, and Lot G would
experience extended wait times.

1-
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To address these peaks, Staff proposes activating additional shuttles from the leased fleet
during peak periods only. Deploying the shuttles on a peak-period basis, rather than in
continuous all-day service, limits the incremental staffing and fuel cost while preserving service
levels when demand is highest.

BUDGET IMPACT

The estimated cost of the additional bus drivers and the associated fuel costs for the
supplemental 40-foot CNG shuttles is approximately $275,000.

The requested increase is to the ACE budget appropriations for FY 2027 operating shuttle
expenses. Appropriations for the ongoing cost of this service will be included in subsequent
budgets. Upon opening of the RPT, Staff will continue to monitor and evaluate the shuttle
service operation to optimize customer service levels.

RECOMMENDATION

Subiject to the recommendation of the Committee at its meeting immediately preceding the
Commission meeting, Staff seeks Commission approval for an increase in the FY 2027 budget
appropriations for ACE in the amount of $275,000 to support supplemental shuttle services for
RPT Day 1 operations.

STAFF REPORT\COMMISSION\8-17-26
INCREASE IN ACE PARKING FY 2027 BUDGET APPROPRIATIONS
TO SUPPORT SUPPLEMENTAL SHUTTLE SERVICES



6.a.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

APPROVAL OF AMENDMENT NO. 1
LANDSCAPE MAINTENANCE SERVICES AGREEMENT

Presented by Mary Lugo
Sr. Manager, Maintenance Department

SUMMARY

At its meeting on July 17, 2026, the Operations and Development Committee (“Committee”)
voted (3-0) to recommend that the Commission approve a proposed Amendment No. 1
(“Amendment”), copy attached to the Landscape Maintenance Services Agreement
(“Agreement”) with Parkwood Landscape Maintenance, Inc. (“Parkwood”). The Amendment
extends the Agreement for landscape maintenance services at the Airport from October 13,
2026, through April 30, 2028 and includes the new landscaping being installed at the
Replacement Passenger Terminal (“RPT”). The revised cost for the 18-month extension is
$663,786, billed at a rate of $36,877 per month.

BACKGROUND

Through a competitive Request for Proposals (“RFP”) process, the Authority awarded an
Agreement to Parkwood on February 1, 2025. Under the Agreement, Parkwood provides
landscape maintenance services at the Airport for a term from February 1, 2025, through
October 12, 2026. The compensation for the current term of the Agreement is a fixed monthly
fee of $29,977, with a total contract limit of $659,494.

The Agreement included a provision for a potential 18-month extension associated with the
changes in landscape areas when the RPT opens and the current terminal closes. The
Agreement allows Staff to negotiate a scope of work and compensation increase for landscape
maintenance services, including services required for the RPT landscaping, during the
extension period.

The scope of work under the extension includes the following:

1. Continuation of Parkwood’s services for the Airport’s existing service areas, excluding
the current terminal service area that will become part of the demolition project.

2. New services include expanded landscape services for the new landscaping at the
RPT, as well as weekly and as-needed power washing of sidewalks, pedestrian
walkways, and hardscape areas throughout the RPT campus. The expanded scope
reflects the increased maintenance demands of the RPT and includes landscape and
irrigation system maintenance, tree pruning as needed, maintenance of approxi-
mately 47,535 square feet of new hydroseed areas, and a substantial planting
inventory consisting of approximately 511 trees, along with numerous shrubs,
grasses, succulents, and groundcover throughout the RPT site, as required under the
Development Agreement with the City of Burbank.
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To support these additional services, Parkwood proposes increasing field staffing from four to
five Landscape Technicians. Based on Staff's evaluation, the proposed increase is primarily
attributable to the addition of one full-time Landscape Technician required to support the
increase in maintenance obligations in and around the RPT. The monthly increase of $6,900
reflects the fully burdened labor rate of approximately $38 per hour and which is necessary to
maintain the additional landscape, irrigation, tree, hydroseed, and hardscape assets installed as
part of the RPT project. Staff reviewed the proposed increase and determined that the increase
in cost is reasonable and justified by the expanded scope of services.

Contract Base Term Proposed Amendment Increase
Monthly Fees $29,977 $36,877 $6,900 or
23%
Staffing 4 Landscape Technicians 5 Landscape Technicians | 17%
1 Part-Time Tree Crew 1 Part-Time Tree Crew

Parkwood has performed satisfactorily under the Agreement and remains in good standing with
the Authority. Extending the Agreement will support continuity of service and provide coverage
in landscape maintenance coverage for the Airport’s service areas, including the RPT, and allow
Staff the time to develop an RFP for a replacement landscape maintenance service agreement.

BUDGET

Appropriations for these services are included in the adopted FY 2027 budget for current
services through October 12, 2026, and the revised service requirements from October 13,
2026 to June 30, 2027. Funding for services for the remainder of the extension period will be
included in next fiscal year budget development.

RECOMMENDATION

At its meeting on July 17, 2026, the Committee voted (3—0) to recommend that the Commission
approve the proposed Amendment to the Agreement with Parkwood for continued landscape
maintenance services at the Airport, including the transition to the RPT for an 18-month period
from October 13, 2026 through April 30, 2028 and authorize the President to execute the same.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

APPROVAL OF AMENDMENT NO. 2 AND TASK ORDER ALLOWANCE JANITORIAL
SERVICES AGREEMENT
C&W FACILITY SERVICES, INC.

Presented by Stephanie Gunawan-Piraner
Deputy Executive Director, Planning and Development

SUMMARY

At its meeting on July 17, 2026, the Operations and Development Committee voted (3-0) to
recommend that the Commission approve:

1. A proposed Amendment No. 2 (“Amendment”), copy attached, to the Janitorial
Services Agreement (“Agreement”) with C&W Facility Services, Inc. (“C&W”) to
extend janitorial services at the Airport and expand the scope of services to be
performed at the Replacement Passenger Terminal (“RPT”). The cost for the
18-month extension and additional services will total $5,980,586.76, billed at a
monthly rate of approximately $332,255, excluding janitorial consumables and
supplies. Janitorial consumables and supplies will be reimbursed at cost and are
currently estimated to be approximately $41,500 per month. The term of the
Amendment is from October 13, 2026, through April 30, 2028; and

2. An allowance of $200,000 for cleaning services up to October 13, 2026, for pre-
and post-RPT event-related cleaning services, including the stocking of supplies,
and any additional training, issued on a task order as-needed basis.

BACKGROUND

The Authority executed the Agreement with C&W in August 2024 to provide janitorial services

throughout the Airport terminal and support facilities. The Agreement began in November 2024
and expires on October 12, 2026. The original fixed monthly cost was $188,148 per month with
an additional estimate of $26,996 for monthly supplies and consumables that are billed at cost.

On October 6, 2025, the Commission approved Amendment No. 1 to the Agreement covering
the wage changes effected by a replacement master collective bargaining agreement between
C&W and the Service Employees International Union, United Service Workers West (“SEIU
USWW?’ resulting in a revised monthly fixed cost of $218,046.

In anticipation of the RPT opening, the Agreement includes a provision for an 18-month
extension. This provision provides the Staff the ability to negotiate changes in scope of work
and cost for janitorial services at the RPT and provides time for Staff to issue a Request for
Proposals (“RFP”) for janitorial services. The RPT significantly expands the terminal operational
footprint and introduces additional passenger areas, restroom facilities, terrazzo flooring, glass
surfaces, service corridors, support spaces, and other specialized finishes requiring a higher
level of maintenance and cleaning services.
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SCOPE OF SERVICES

The proposed Amendment expands janitorial services to cover the RPT operations and also
includes continuation of services for existing Airport facilities.
The expanded scope for the RPT includes:

1. Janitorial services for public areas, hold rooms, gate areas, ticketing and baggage
claim areas, restrooms, family restrooms, nursing facilities, TSA checkpoint areas,
service corridors, administrative offices, valet facilities, curbside areas, and support
spaces.

2. Specialized maintenance for the terrazzo flooring, carpeted areas, interior glass
surfaces, windows, and other high visibility finishes throughout the RPT.

3. Dedicated day, swing, and night shift staffing to provide continuous coverage and
maintain service standards throughout the Airport.

COMPARISONS

Beginning December 2025, Staff entered into negotiations with C&W to quantify the changes in
scope and cost for services at the RPT. Working closely with C&W, the scope of services
addressed in the proposed Amendment includes 42 janitorial staff who would be assigned
janitorial responsibilities to cover the operation on a 24/7 basis. While janitorial service during
the day is required to maintain overall cleanliness as passengers utilize the Airport, the night
shift will be dedicated to detailed cleaning of various areas in and around the RPT and ensure
finishes like the floors and glass are reset for the next day.

The table below shows the comparisons between the existing facility and the RPT.

Aspect Existing Future Increase /
(Decrease)

Monthly cost $218,046 $332,255 52%
Monthly supplies $26,996 $41,500 54%
Area (Square feet) 232,000 355,000 53%
Area for Terrazzo 0 114,855 -
(Square Feet)
# of Staff 28 42 50%
(Full Time Equivalent)
# of Fixtures 241 317 32%
# of Family & All-gender 3 13 333%
Restrooms
# of Passenger 7 | 7 (2 banks each) 0%
Restrooms
# of Ramp Restrooms 2 8 300%
# of Food Hall 0 1 -
Waste collection source 1 3 200%

In addition to the increased number of facilities to clean, the finishes that are not in the current
terminal listed below require additional attention:
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1. Terrazzo: Unlike carpet (routine vacuuming and built in traction) and tile (basic
mopping and periodic scrubbing), terrazzo demands continuous mechanical
cleaning, including auto-scrubbing, diamond polishing, and detailed spot treatment to
maintain appearance and prevent staining. Maintenance is cyclical and technical and
must meet national safety slip resistance standards. Generally, maintaining terrazzo
requires 1.2 — 1.3 times more labor than carpet and 1.4 — 1.7 times more labor than
tile.

2. Glass: The new terminal incorporates significant glass surfaces across office areas,
restrooms, and interior partitions. Glass cleaning takes around 3 times longer to
clean than non-glass surfaces and requires detailed, streak-free results, which
cannot be completed at the same rate as general surface cleaning. The increased
surface area results in longer cleaning durations and higher frequency requirements,
particularly in high-visibility and high-traffic areas.

3. Metal finishes: Like glass, the high touch areas of metal surfaces will require daily
cleaning.

4. Acoustic Ceiling Baffles: Cleaning of the baffles is required to maintain the acoustic
performance and the overall condition, as dust, dirt, and debris can accumulate and
block the sound-absorption quality of the baffles. Regular cleaning is also required to
ensure dust and debris do not enter the HVAC system and impact indoor air quality.

ALLOWANCE

In addition to the fixed monthly cost and supplies, Staff worked with the C&W team to estimate
the cost for janitorial services to cover events and activities in the RPT prior to opening as well
as any additional cleaning needed after the RPT opens. These activities include advanced trials,
passenger simulation, ribbon cutting, community day, and other required official events in
September and October. Staff recommend an allowance of $200,000 be authorized via task
orders to address janitorial service needs prior to and after these events. Staff will closely
monitor the condition of the RPT and issue task order authorizations if additional cleaning is
needed.

Staff reviewed the proposal and determined that the proposed staffing plan appropriately
reflects the increased operational demands associated with the RPT. C&W’s performance under
the Agreement has been satisfactory and remains in good standing with its obligations. The
proposed extension provides continuity of service during the transition to the RPT as well as the
time Staff will need to evaluate service levels and undertake an RFP process for future janitorial
services prior to the expiration of the proposed extension.

OPERATING MEMORANDUM

The proposed Amendment includes the addition of a new provision to the Agreement to allow
C&W to obtain office space in the RPT to support the janitorial service functions at the Airport.
The new provision allows such space to be granted on a revocable, no fee license basis at the
sole discretion of the Authority pursuant to operating memoranda executed by the Executive
Director. Under the new provision, the Executive Director will be authorized to execute, modify,
or cancel such operating memoranda without additional Commission action. If the proposed
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Amendment is approved, the Executive Director will issue Operating Memorandum No. 1, copy
attached, for an allocation of RPT office space to C&W.

BUDGET

Appropriation for janitorial services included in the adopted FY 2027 budget is $4,315,150. This
reflects the cost for a 3-month period in the current terminal, plus supplies and the 9-month
period in the RPT, plus supplies. Funding for the $200,000 allowance for cleaning services
during the transition into the RPT is included in the development cost for the RPT. Funding for
the additional six months of the proposed Amendment will be included in the following fiscal
year’s budget development.

RECOMMENDATION

At its meeting on July 20, 2026, the Operations and Development Committee voted (3-0) to
recommend that the Commission approve the proposed Amendment to the Agreement with
C&W, authorize the President to execute the same, and approve an allowance of $200,000 for
cleaning services up to October 13, 2026, for pre- and post-RPT event-related cleaning services
on a task-order basis as-needed basis.
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6.c.

STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

APPROVAL OF AMENDMENT TO THE NOISE OFFICE SERVICES AGREEMENT
ENVIROSUITE INC.

Presented by Kyle Porter
Manager, Noise & Environmental Affairs

SUMMARY

Subiject to the recommendation of the Legal, Government and Environmental Affairs Committee
(“Committee”) at its meeting immediately preceding the Commission meeting, Staff seeks
Commission approval of an Amendment No. 1 (“Amendment”) to the Airport Noise Office
Services Agreement (“Agreement”) with Envirosuite, Inc. (“Envirosuite”), copy attached, for the
replacement of the Airport’s Air Traffic Control (“ATC”) audio recording system which is an
integral part of the Airport’s Noise and Operations Management System (“ANOMS”). The
proposed Amendment is for a not-to-exceed amount of $106,195 which includes the equipment
replacement, configuration, and installation of the ATC system at a new location in the
Replacement Passenger Terminal (“RPT”). Additionally, Staff seeks an approximate 9%
contingency or $10,000 contingency for unforeseen conditions for a total not-to-exceed amount
of $116,195.

BACKGROUND

In July 2010, the Authority entered into a contract with Envirosuite, formally named Bruel &
Kjaer, Inc., to replace the Airport’s original flight tracking system. Following system design,
review and approval, the components were installed with a system acceptance date in April
2013. This acquisition included the upgrade of all of the then-existing noise monitors, and the
addition of four new noise monitors, for a total of 20 noise monitoring locations. The noise flight
tracking data from the noise monitors are used to generate the Airport’s noise contours for the
reports to Caltrans that are required by state law.

In 2024 the Commission approved the continued maintenance and support services of ANOMS
with Envirosuite for a five-year contract period ending in April 2029.

The existing Digital Loggers Incorporated (“DLI”) ATC recording equipment was originally
installed with the system upgrade in 2010 and integrated into the ANOMS that supports the
aircraft tracking system and noise monitoring system. Staff utilize this system, which records
ATC communications, to support its investigations into noise complaints by capturing and
archiving communications between pilots and air traffic controllers, thereby allowing Staff to
investigate aircraft operations, validate flight activity, respond to community concerns, and
conduct operational analyses when necessary.

The existing ATC recording in the current terminal has several critical components that have
reached the end of their useful life. With operations moving to RPT followed by the demolition
of the current terminal, the ANOMS needs to be operational through the cutover to the RPT.
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The replacement system then needs to be operational at the RPT and at a location closer to the
ATC tower to provide the optimal positioning for signal reception.

Additional benefits that come with replacing the current 14-year-old equipment include reduced
downtime during transition, improved system reliability and reduced risk of operational
disruptions, improved maintainability and performance of Airport noise management
infrastructure, and enhanced cybersecurity protection and compatibility with current operations
systems and security standards.

The work was initially estimated at $85,000 due to the possibility of transferring some of the
existing equipment to the RPT. Upon review of the system set up and based on the
manufacturer’s recommendations, a total replacement was proposed to ensure optimal
functionality. As a result, the revised one-time cost to replace the equipment is estimated at
$106,195. The current contract annual fee of $133,485 for maintenance and support
services will not change under the proposed Amendment.

In August of 2025, Ideagen completed its acquisition of Envirosuite. Services will continue under
Envirosuite with Ideagen as the parent company.

SCOPE OF WORK

The scope of work for the proposed Amendment is as follows:

¢ Installation of a new DLI ATC recording system in the telecommunications room located
in the RPT parking structure. The system includes compatible server hardware that
complies with the ANOMS operating system, cybersecurity, and manufacturer support
requirements.

¢ Installation and configuration of replacement radio hardware and antenna systems
necessary to capture operational communications utilized by the ATC tower.

e Testing and verification of all ATC communication channels to ensure reliable recording,
storage, and integration with the Airport's ANOMS platform.

¢ Removal and decommissioning of legacy ATC recording servers currently located within
the existing passenger terminal.

BUDGET IMPACT

Funding appropriations in the amount of $85,000 were included in the adopted Facility
Improvements FY2027 budget. The remaining amount of $31,195 will be covered under
Environmental Services account in FY2027 budget.

RECOMMENDATION

Subiject to the recommendation of the Committee at its meeting immediately preceding the
Commission meeting, Staff seeks Commission approval of the proposed Amendment with
Envirosuite and approve a 9% contingency in the amount of $10,000 for unforeseen
circumstances, and authorization for the President to execute the same.
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AMENDMENT NO. 1 TO
NOISE OFFICE SERVICES AGREEMENT
{Burbank-Glendale-Pasadena Airport Authornity [ Envirosuite)

This Amendment No. | (“First Amendment™) to the April 15, 2024 Noise Office Services
Agreement (“Agreement”) executed by the Burbank-Glendale-Pasadena Airport Authority
{"Customer™), a California joint powers agency, and EMS Brilel & Kjaer, Inc. ("Supplier™), a
Delaware corporation doing business as Envirosuite, is dated August 17, 2026 for reference

purposes.
RECITALS

A. The parties executed the Agreement o provide for Customer’s retention of Supplier as an
independent contractor to provide continued maintenance and support services for an Airport
Noise and Management System at Hollywooed Burbank Airport,

B. The parties desire to amend the Agreement to provide for Supplier’s installation of a
replacement Digital Loggers Incorporated Air Traffic Control audio recorder solution.

NOW, THEREFORE, the parties agree as follows:

1. Addition of Clause 21. The Agreement is amended by adding a new Clause 21 to read as
follows.

“21___ Replacement Air Traffic Control Recorder

a. Supplier shall install a replacement Digital Loggers Incorporated (“DLI™) Air Traffic
Control (“ATC™) audio recorder solution in accordance with Schedule G.

b. Upon acceptance of the replacement DLI ATC aedio recorder solution, Customer shall
pay Supplier a one-time Service Fee in accordance with Schedule G.

c. The parties acknowledge that installation work performed under this Agreement
constitutes a “public works project”™ within the scope of the Prevailing Wage Law
(Labor Code Section 1720 et seq. ).

d. In accordance with Labor Code Sections 17255 and 1771.1, no contractor or
subcontractor shall be qualified o bid on, be listed in a bid, subject to the requirements
of Public Contract Code Section 4104, or engage in the performance of any contract
for public work, unless currently registered and qualified to perform public work
pursuant to Section 1725.5 (with limited exceptions for bid purposes only under Labor
Code Section 1771.1{a)).

e. Installation work performed under this Agreement is subject to compliance monitoring
and enforcement by the California Department of Industrial Relations (“DIR™).
Supplier shall post job site notices, as prescribed by regulation.

-lofi-
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f. Copies of the prevailing rate of the per diem wages established by the DIR are on file
at Hollywood Burbank Airport and shall be made available on request.

g. Supplier shall comply with Labor Code Section 1775 and shall forfeit, as a penalty to
Customer, the sum of $200 for each calendar day or portion thereof during which
Supplier or any subcontractor has paid to any worker employed on an installation
project an amount less than that required by the DIR.

h. Supplier agrees to comply with the provisions of Labor Code Section 1776, which
generally require Supplier and each subcontractor to: (i) keep accurate payroll records;
(ii) certify and make such payroll records available for inspection; (iii) inform
Customer of the location of the records; and (iv) forfeit, as penalty to Customer, the
sum of $100 for each calendar day or portion thereof for each worker until such payroll
records have been provided in response to a request pursuant to Section 1776. Supplier
is responsible for compliance with Section 1776 by itself and all of its subcontractors.
Supplier shall provide a copy of such payroll records to Customer.

i.  Supplier shall forfeit, as penalty to Customer, the sum of $25 dollars for each worker
employed in the execution of this Agreement by Supplier or subcontractors for each
calendar day during which such worker is required or permitted to work more than
eight hours in any one calendar day and 40 hours in any one calendar week, in violation
of Labor Code Section 1810 et seq.

j- Supplier shall not perform any installation work under this Agreement with any
subcontractor that has been debarred or suspended pursuant to Labor Code Section
1777.1 or any other federal or state law providing for the debarment of contractors from
public works. Supplier and subcontractors (including principals and employees of
Supplier and subcontractors) shall not be debarred or suspended throughout the term of
this Agreement pursuant to Labor Code Section 1777.1 or any other federal or state law
providing for the debarment of contractors from public works. If Supplier or any
subcontractor becomes debarred or suspended during the term of this Agreement, then
Supplier shall immediately notify Customer.

k. Labor Code Sections 1860 and 3700 provide that every contractor will be required to
secure the payment of compensation to its employees. In accordance with the
provisions of Labor Code Section 1861, Supplier certifies as follows:

[ am aware of the provisions of Section 3700 of the 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 I will comply with such
provisions before commencing the performance of the work of this contract.”

2. Addition of Schedule G. The attached Schedule G is added to the Agreement and
incorporated by reference.

3. Counterparts. This First Amendment may be executed in any number of counterparts,
each of which shall be deemed an original and all of which taken together shall constitute one and
the same document.

-20f3-
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Replacement Air Traffic Control Solution
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August 6, 2026

Mr. Kyle Porter

Manager, Moise & Environmental Affairs
Hollywood Burbank Airport (BUR)
2627 N Hollywood Way

Burbank, CA 91505

Replacement Air Traffic Control (ATC) Recorder for Hollywood
Burbank Airport

Dear Mr, Porter:

Hollywood Burbank Airport (BUR) owns and operates Idegen ANOMS as a key part of its airpor noise
management strategy. The total solution consists of AMOMS, WebTrak, and NMTs used to identify
operations and provide measured data for reporis used to engage the community.

Proposed Services
BUR is requesting a quote an Air Traffic Control (ATC) Recorder by Digital Loggers Incorporated (DLI)
to be installed within the new BUR Terminal Parking Garage.

Ideagen will install a Digital Loggers Incorporated (DLI) Air Traffic Control (ATC) audio recorder
configuration within BUR's ANOMS system at Hollywood Burbank Airport. This effort will transition the
ANOMS ATC audio source from the existing solution in the existing terminal to a “telecom closet” or IDF
at the new terminal parking garage to support ongoing analysis of aircraft operations and reparing fo
internal and external stakeholders.

+ |deagen will provide a replacement DLI ATC Recorder salution to be located within the 5™ Floor
IDF at the new terminal parking garage.

+ |deagen will provide and install replacement DLI-compatible server hardware at BUR that meets
current operating sysbem and security requiremeants.

+ |deagen will provide and install radio hardware and antenna fo capture the following ATC
channels:

Freq MHame

134 500 D-ATIS

135.125 D-ATIS

122,850 Unicom

122,800 Airport Noise

135.050 SOCAL (050-150 BUR)

134 200 SOCAL (160-280 VMNY)

124.600 SOCAL (South BUR bbw 150-VNY 160)

120.400 SOCAL (WVHY 280 - BUR 500

118,700 Tower

132,325 Tower - Helicopters

123,900 Ground

118.000 Clearance

idsagen

50 lren Poind Circle, Suite 200 Tel: + {16) 265 700
Fatsom, Califomia 95530 Fa: +1 (916) 255 TT16
United States of America v ldeagen .com
Confideriisl informaion
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« ldeagen will verify the operation and configuration of proposed radios at BUR as part of the
installation of DLI ATC audio recorder configuration to ensure reliable capture of ATC
communications.

« [deagen will remove legacy, end-ol-life servers within the existing BUR passenger terminal
previously used for the DL| recording environment.

Description One-Time Fee
Repiace existing DLI ATC recorder solution with an upgraded solution
(BUR) complete 12 channel system for BUR, including all new 106,185

hardware, software, installaticn, pemmits, insurance

Delivery

The timely delivery of this service is dependent on receiving a purchase order. This will allow for the
implemantation and service activation 1o be completed with Hollywood Burbank Airport  timeframe.

Terms and Conditions
» This offer is valid for 60 days
¢ Al prices are quoted in United States Dollars and excludes all taxes
« This Offer will be delivered under Ideagen standard terms and conditions

Sincaredy,
- 4
-E-!.

.-%ﬁ Pl P s T R
Phil Gwiner, C'M.

i
Customer Solutions Manager

Ideagan

50 brom Poinl Circla, Suba 200 Tal: + (W15 355 T
Fatsom, C-alifcaria BSE30 Fax: +1 (916) 255 TT1§
United Slades of America v ld@agen . com
Confidental information
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

SECOND AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT
AIRPORT MARKETING CONSULTANT SERVICES

Presented by Nerissa Sugars
Senior Director, Communications and Air Service

SUMMARY

At its meeting on August 5, 2026, the Executive Committee voted (3—0) to recommend that the
Commission approve a proposed Amendment No. 2 (“Second Amendment”) to the current
Professional Services Agreement (“Agreement”) in the not-to-exceed amount of $985,000 with
Anyone Collective, LLC (“Anyone Collective”) for services supporting the Authority’s promotion
of the opening and operational cutover to the Replacement Passenger Terminal (“RPT”) in
October, and for the Authority’s FY 2027 general marketing and branding program.

BACKGROUND

At its meeting on March 16, 2026, the Commission approved the First Amendment to the
Agreement with Anyone Collective for additional services specific to support the Authority’s
promotion of the opening and operational cutover to the RPT in October of this year. The
additional appropriations were for a not-to-exceed amount of $575,000. The First Amendment
also provided a one-year extension of the Agreement to June 30, 2027, to ensure the proposed
services could be completed without interruption.

The scope of work covered by the First Amendment included:

o Development and installation of the RPT’s new website

o Brand advertising campaign creation and production
o Media purchases

From the approved $575,000, an approximate amount $145,000 remains and is included in the
adopted FY 2027 budget.

PROPOSAL DETAILS

Under the proposal the specifics to be addressed are continued promotion and marketing of the
RPT; completion of development and installation of the new website for the Airport and
transitional work from the ElevateBUR.com site; creation and production of an updated brand
advertising campaign, and subsequent media purchases.

The proposed airport marketing activities for FY 2027 will continue to build on the opening of
the Airport’'s RPT and established brand in the marketplace. Anyone Collective and Staff will
collaborate on strategically designed, hyper-targeted, measurable campaigns to encourage
greater engagement from passengers and airlines.

-1-
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With the opening of the RPT scheduled for October 2026, FY 2027 efforts will focus on the
continuation of content creation for, and production and placement of, promotional messaging.

Concurrently, there will be an ongoing focus on the convenience aspect of the “Hollywood
Burbank Airport” brand. The objectives are: 1) to have regular and new passengers become
aware of, and accustomed to the “More Jet, Less Lag” brand; 2) to further develop consumer
loyalty based on that awareness; 3) to have customers understand the same experience is
available at the RPT. Anyone Collective and Staff will continue the work of growing and
strengthening the brand name, promoting existing and new air services, and raising more
awareness about the Airport’s features and amenities that add value to the overall customer
experience.

FY 2027 activity will also include a continuation of the Airport’s air service development and
retention program. For FY 2027 the proposal includes a task order based joint advertising
program with each of the Authority’s air carrier partners, along with the mutually served airports
and DMOs on a first come, first served basis. Together, Staff and Anyone Collective will provide
the airlines, airports and DMOs with an opportunity to collaborate on advertising and marketing
efforts that will incorporate the specific airline, airport and destination and event brands. The
event brands include the Rose Parade, Super Bowl! LXI, and the 2028 Olympics. The sports,
concert and special event destination sites include the Rose Bowl, Dodger Stadium, Crypto.com
Arena, BMO Stadium, and the Coliseum.

For the task order portion of the program, a joint marketing proposal would be presented to and
authorized by the Executive Director up to the limits of the program.

The FY 2027 messaging program will be developed and applied in print, digital, and social
media spaces, with targets including: leisure, business, and bleisure travelers; seasonal activity;
geographic/destination awareness; special events and attractions; and public transportation
promotion (e.g., Metro/Metrolink).

Services and deliverables to be provided are as follows:

o Creative services development

¢ Administrative services

e Air service retention and development support

o Development and production of promotional material for RPT

e Collaboration on marketing strategies with Staff, air carriers, airports and DMOs
o Website management — New airport and transition from ElevateBUR.com

« New digital content production

e Social media strategies and campaign execution

o Advertising campaigns

e Media buy negotiation and planning

STAFF REPORT\COMMISSION\8-17-26
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e Presentation development
o Copywriting

e Art direction

e Graphic design

To summarize, the Airport Marketing and Advertising Program for FY 2027 is made up of five
complementary tasks: 1) strategic development employing analytics and the results of the
research and discovery process; 2) specific marketing and advertising services which include
creative art design, content creation, messaging and social media distribution and custom
content development; 3) advertising media buys for all applicable venues; 4) implementation of
specific joint marketing efforts between airlines, airports, and DMOs; and 5) technical
management and maintenance of websites for the RPT. The chart below breaks down the not-
to-exceed limit for each of the proposed activities in the adopted FY 2027.

Strategic Development $ 595,000
Marketing and Advertising Services Included in the above
Media — Digital $ 60,000
Media — Print $ 60,000
Media - Social Media $ 90,000
Task Orders $ 275,000
Subtotal $1,080,000
Website Maintenance $ 50,000
New Airport site and Transition from ElevateBUR.com

Total appropriations, Adopted FY 2027 Budget $1,130,000
Carry over from Amendment No. 1 ($ 145,000)
Total: Proposed Amendment No. 2 $ 985,000

A copy of the proposed scope of work is attached.

BUDGET IMPACT

Appropriations for the proposed program are included in the adopted FY 2027 budget as
detailed above.

RECOMMENDATION

At its meeting on August 5, 2026, the Executive Committee voted (3—0) to recommend that the
Commission approve the proposed Second Amendment to the Agreement with Anyone
Collective and authorize the President to execute the same.
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

DIGITAL CONTENT MANAGEMENT SYSTEM
SUPPORT AND SERVICES AGREEMENT

Presented by
Scott Kimball, Deputy Executive Director
Business Development

SUMMARY

At its meeting on July 20, 2026, the Finance and Administration Committee (“Committee”) voted
(3—0) to recommend that the Commission approve a proposed Support and Services Agreement
(“Agreement”) with Synect LLC (“Synect”) to provide maintenance and support services for the
Digital Content Management System (“DCMS”), the system which manages the content to be
shown at the displays located at the ticket counter, gates, baggage claim, as well as flight
information displays in the Replacement Passenger Terminal (“RPT”).

BACKGROUND

Through its Passenger 360 platform, Synect, a DCMS provider established in 2011, is able to
deliver clear, multilingual digital content across airport spaces. Synect’'s Passenger360 platform
is currently supporting digital content at San Francisco International Airport, Harry Reid Las
Vegas International Airport, Orlando International Airport, Dallas Fort Worth International Airport,
and Spokane Airport. Digital content that will be displayed at the RPT will provide flight and
wayfinding information to passengers. The display locations include the area behind the ticket
counter check-in lobby, post security area, at gate holdrooms, and baggage claim area.

Synect was selected as the DCMS provider through a procurement effort by the design builder,
HPTJV. The cost of the first year of service is part of the warranty package that is included in the
Guaranteed Maximum Price project budget. The proposed Agreement engages Synect to
provide maintenance and support services at the RPT for an additional four years after the initial
first year of support at a total cost of $202,703. Services to be provided include system
diagnosis, timely resolution of issues, and software system updates to ensure seamless
information is available to passengers. The proposed Agreement also includes a content
package that enables integration of local events and other promotions in the displays that may
be of interest to the Authority. Additionally, technical support is available to Staff 24 hours a day,
365 days a year, including remote help desk support, and continuous monitoring of the system.

The proposed Agreement will ensure the DCMS at the RPT is properly maintained and
supported for the continuous display of flight-related and wayfinding information to passengers.

STAFF REPORT\COMMISSION\8-17-26
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DETAILS

Key components of the proposed Agreement are:

Cost: Year 1: No cost warranty period
Year 2: $ 86,500.00 (includes a one-time cost of $50,000 for Content Package)
Year 3: $ 37,595.00
Year 4: $ 38,723.00

Year 5: $§ 39,885.00
Total:  $202,703.00

Term: Automatically renews each year up to a maximum of 5 years
Termination: 60 days prior notice by either party

FUNDING

The first year of service is included in the warranty for the DCMS. Appropriations for continued
service will be requested during the budget development process in future years.

RECOMMENDATION

At its meeting on July 20, 2026, the Committee voted (3—0) to recommend that the Commission
approve the proposed Agreement with Synect and authorize the President to execute the same.

STAFF REPORT\COMMISSION\8-17-26
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STAFF REPORT PRESENTED TO THE
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AUGUST 17, 2026

APPROVAL OF CONTRACTOR CHANGE REQUEST (CCR-00094) FOR TEMPORARY
POWER AND THIRD-PARTY QC INSPECTION IMPACTS
REPLACEMENT PASSENGER TERMINAL PROJECT

Presented by Roger Johnson
Executive Program Manager
Jacobs Project Management Co.

SUMMARY

At its meeting on August 5, 2026, the Executive Committee (“Committee”) voted (3-0) to
recommend that the Commission approve Contractor Change Request (‘CCR”) No. 00094 in
the amount of $7,913,630 to Holder, Pankow, TEC — A Joint Venture (“HPTJV”) for cost impacts
associated with temporary construction power and expanded third-party Quality Control (“QC”)
inspection requirements on the Replacement Passenger Terminal (“RPT”) Project. The CCR
does not include a request for additional contract time.

These requested costs reflect the negotiated resolution of impacts that were not reasonably
foreseeable at the time of Guaranteed Maximum Price (“GMP”) development. The resolution
was developed through a collaborative evaluation process involving HPTJV, the Authority, and
Jacobs Project Management Co. (“Jacobs”).

The requested CCR amount represents a negotiated, data-driven adjustment based on the
parties’ review of actual costs, supporting documentation, contractual responsibility, and the
circumstances underlying the asserted impacts.

BACKGROUND

On December 19, 2022, the Commission awarded HPTJV a design-build agreement for the
RPT Project. On May 6, 2024, the Commission approved the GMP for the Project and
authorized the use of Owner’s Contingency in accordance with Resolution No. 499.

The RPT Project is an approximately $1.3 billion capital program and is being delivered using a
Progressive Design-Build (PDB) methodology. This approach requires concurrent design and
construction activities, continuous coordination among stakeholders, and real-time validation of
constructed work.

Contractually, HPTJV is required to provide temporary utilities during construction. HPTJV
worked closely with the Authority’s project management team and Burbank Water and Power
(“BWP”) to identify when temporary utility power would become available at the site. The
temporary power costs included in the GMP were based on the information available during
GMP development and early coordination with BWP.

-1-
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HPTJV is also required by contract to provide Quality Assurance/Quality Control (“QA/QC”)
services during construction, including services performed by subcontracted third-party testing
and inspection firms. The costs included in the GMP for these services were based primarily on
HPTJV’s anticipated staffing, duration, and inspection effort.

As the Project has progressed, it has become evident that actual project conditions in these two
areas deviated materially from those baseline assumptions.

On January 27, 2026, HPTJV submitted its original Design-Builder Impact Summary and
Request seeking additional compensation for multiple categories of asserted project impacts.
Jacobs responded by memorandum dated February 16, 2026, identifying the information
needed to evaluate entitlement, causation, schedule effects, and cost support for any potential
adjustment to the GMP.

On March 31, 2026, HPTJV submitted its Design-Builder Impacts Summary Update in response
to Jacobs’ February 16, 2026 memorandum. The March 31 submission requested a total of
$15,156,083 for Design-Builder and design contingency associated with Owner changes,
temporary power generation, third-party QC inspection overruns, Area C acceleration, and
general acceleration.

Jacobs responded by memorandum dated April 28, 2026. Jacobs concluded that the
contingency and acceleration categories had not demonstrated a sufficient contractual basis for
Owner funding, while temporary power and third-party QC inspection impacts warranted
additional evaluation if supported by further documentation and refinement.

On May 27, 2026, HPTJV responded to Jacobs’ April 28, 2026 memorandum and narrowed the
request under active consideration to $9,765,030, consisting of $2,891,001 for temporary power
and $6,874,029 for third-party QC inspection impacts. The parties then continued focused
negotiations and open-book review of these two categories.

On July 1, 2026, HPTJV submitted CCR-00094 in the negotiated amount of $7,913,630. The
CCR consists of $2,891,001 for temporary construction power and $5,022,629 for third-party
QC inspection impacts, with no request for additional work days.

ISSUE

HPTJV identified cost impacts in two primary areas that exceeded GMP assumptions and were
asserted to be outside contractor-controllable risks and not reasonably anticipated at the time of
GMP establishment.

Following review of project records, contract requirements, cost documentation, and the
circumstances associated with these impacts, the project management team determined that a
negotiated Owner-funded change is appropriate. The negotiated resolution recognizes that the
impacts involved multiple contributing factors and that not all costs asserted by HPTJV are
recoverable.

TEMPORARY CONSTRUCTION POWER

HPTJV’s GMP assumed that BWP would provide temporary utility power to the Project site by
July 15, 2024. Temporary utility power became available on July 2, 2025, nearly one year later

-2-
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than initially scheduled. This delay required HPTJV to continue operating temporary generators
and associated distribution systems longer than anticipated in the GMP.

In addition to the delayed availability of utility power, the final configuration through which
temporary power was delivered required continued reliance on generators for several months
after initial energization. Utility power was ultimately provided through a single connection point
within a new permanent utility yard, requiring substantial portions of the permanent distribution
infrastructure to be completed before utility power could be effectively utilized throughout the 49-
acre project site. As a result, generator operations continued well beyond the date temporary
utility service first became available.

Operating under generator power conditions created sustained inefficiencies across the Project,
including:

o Occupation of critical staging and work areas by generators and associated distribution
equipment

e Limited practical deployment capacity due to site congestion and logistics constraints

¢ Allocation challenges in distributing finite generator power across multiple work fronts

¢ Instability of generator systems, resulting in frequent breaker trips and outages

e Resulting interruptions in workforce productivity while power was restored

Field observations, foreman reports, coordination records, and operational logs consistently
documented inefficiencies associated with generator-powered operations, including localized
outages, breaker trips, power allocation constraints, equipment relocations, and work
interruptions. These impacts were incorporated into the negotiated cost evaluation using
conservative assumptions developed through joint review by HPTJV and the project
management team.

Despite ongoing coordination by HPTJV, BWP, Jacobs, and Authority staff to mitigate the
impacts, the timing and configuration of temporary power delivery remained dependent on
external utility constraints. Following review and negotiation, the parties agreed to $2,891,001
for this portion of CCR-00094.

THIRD-PARTY QC INSPECTIONS

The Project’s contract documents established baseline expectations for QA/QC testing.
However, as construction progressed, the inspection environment evolved significantly due to
the unique characteristics of the Project.

Factors contributing to expanded inspection requirements included:

e The unprecedented size and complexity of the Project within the City of Burbank

o First-time implementation of Progressive Design-Build delivery within the jurisdiction

e A highly sequenced and schedule-driven construction program requiring continuous
inspection support

As a result, inspection processes evolved to include:

-3-

STAFF REPORT\COMMISSION\8-17-26

APPROVAL OF CONTRACTOR CHANGE REQUEST (CCR-00094) FOR TEMPORARY POWER
AND THIRD-PARTY QC INSPECTION IMPACTS

REPLACEMENT PASSENGER TERMINAL PROJECT

3280678.2

97



98

¢ Increased inspection staffing levels beyond GMP assumptions
o Extended durations of inspection activities

e Greater frequency and continuous presence of inspectors

e Expanded coordination across multiple inspection entities

Importantly, the increase in cost is attributable to increased volume of inspection services
(staffing, hours, duration) not by increases in unit rates.

The CCR does not seek recovery for compliance with baseline contractual quality requirements.
Rather, it addresses a negotiated portion of the incremental cost associated with the actual level
of third-party inspection staffing and effort ultimately required to support project execution. After
removing projected future costs and other amounts not included in the settlement, the parties
agreed to $5,022,629 for this portion of CCR-00094.

SOLUTION

HPTJV, Jacobs, and Authority staff engaged in a multi-month collaborative evaluation and
negotiation process to:

e Assess contractual entitlement under the design-build agreement

o Validate the underlying causes of the impacts

¢ Review actual cost data including invoices, labor records, and field reports
o Develop a mutually understood and supportable cost basis

This process included multiple working sessions, open-book cost reviews, and iterative
refinement of assumptions and methodology.

The review process included validation of underlying conditions, evaluation of contractual
responsibility, verification of supporting documentation, and negotiation of a mutually acceptable
resolution.

The review further recognized that the impacts associated with temporary power and third-party
inspection services were influenced by multiple contributing factors, some attributable to project
conditions outside the contractor’s control and others associated with project execution and
concurrent activities. Because these impacts were not always capable of precise allocation, the
project management team and HPTJV utilized available documentation, project records, and
professional judgment to develop a negotiated settlement that reasonably reflects the Owner’s
share of responsibility.

Through this effort, the parties reached a negotiated value of $7,913,630, consisting of
$2,891,001 for temporary construction power and $5,022,629 for third-party QC inspection
impacts. This amount represents a reduction from the $15,156,083 requested on March 31,
2026 and the $9,765,030 remaining under consideration following HPTJV’s May 27, 2026
response. The settlement excludes the previously asserted contingency and acceleration
categories.
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COST BASIS

The costs presented in this CCR were developed using a bottom-up, actual-cost-based

methodology, supplemented by limited forecasting based on demonstrated project performance.

Key elements of the methodology include:

e Use of actual incurred costs derived from vendor invoices, timekeeping systems, and
cost reports

o Activity-based cost coding to isolate impacts and prevent commingling with unrelated
costs

¢ Quantification based on field logs and production records

e Forecasting based on recent run-rate averages and confirmed remaining durations

e Deduction of GMP allowances to ensure recovery is limited to net impacts

Temporary Construction Power

Costs are driven by duration and include generator equipment, fuel, distribution systems, labor
for installation and maintenance, and conservative allowances for inefficiencies documented in
the field.

Third-Party QC Inspections

Costs are based on actual third-party inspection invoices and reflect increased staffing levels,
inspection hours, and duration of engagement. All costs are traceable to specific work phases
and are supported by auditable documentation.

The costs included in this CCR are intentionally limited to direct impacts only. No contractor
inefficiency costs related to inspection activities and no delay or disruption claims are included.

The negotiated amount represents a partial recovery of HPTJV'’s asserted impacts and reflects
a balanced and conservative resolution based on the record reviewed by the parties.

FUNDING
The proposed CCR will be funded by the Owner’s Contingency budget.

To date, $17,419,525 has been executed through Task Order Amendments, leaving a current
balance of $38,580,475. However, after accounting for this CCR, projected future drawdowns
and credits, the remaining contingency balance is estimated at $2,944,689.

- Authorized to Projected Draw Estimate at Remaining
| B Bal
Original Budget Date Current Balance Downs Completion Balance
$56,000,000 $17,419,525 $38,580,475 $35,635,786 $53,055,311 $2,944 689

The conditions giving rise to this CCR were determined to be:

e Extraordinary and project-specific
¢ Driven by external factors and evolving project conditions
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e Outside the risks reasonably covered by HPTJV’s contingency at the time of GMP
development

Use of Owner’s Contingency for this CCR is therefore appropriate.

RECOMMENDATION
Approval of this CCR will:

o Formalize a collaboratively negotiated and validated resolution
¢ Compensate documented and unavoidable project impacts
e Support continued progress of the RPT Project under established contractual
frameworks
The project management team has reviewed the entitlement considerations and cost basis

supporting CCR-00094 and concludes that the negotiated amount represents a fair, reasonable,
and supportable adjustment to the GMP and is in the best interest of the Authority.

At its meeting on August 5, 2026, Committee voted (3-0) to recommend that the Commission
approve CCR No. 00094 in the amount of $7,913,630 for Temporary Construction Power and
Third-Party QC Inspection impacts and authorize a corresponding increase to HPTJV’s GMP for
the RPT Project, with no associated extension of contract time.
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8-17-26-26 Commission Mtg.
Iltem No. 5.d. Award of Extension - Legislative Representation Service Contract

PROFESSIONAL SERVICES AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / Renne Public Law Group, LLP)

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”™) is dated August 21, 2023 for
reference purposes and is executed by the Burbank-Glendale-Pasadena Airpont Authority
(" Authority™), a California joint powers agency, and Renne Public Law Group, LLP, dba Renne
Public Policy Group (“Consultant™), a California limited liability partnership.

RECITALS

A, The Authonity owns and operates the Bob Hope Airport (commonly known as Hollywood
Burbank Airport) (“Airport™) and desires to retain Consultant as an independent contractor to
provide the following professional services: advisory and advocacy service related to legislative

policy issues.

B. Consultant represents that it is fully qualified to perform such work by virtue of the training
and experience of its personnel

NOW, THEREFORE, the parties agree as follows:

1. Definitions. In addition to the terms defined above, the following definitions shall apply
for purposes of this Agreement:

A “Airport Rules and Regulations™ May 4, 2020 Restated Airport Rules and
Regulations or any successor adopted by the Authority Commission.

B. “Commencement Date™ September 1, 2023

& “Contract Administrator™: Pamela Marcello or a duly authorized designee.
D. “Executive Director™: Frank R. Miller or a duly authorized designee

E “Expiration Date”: August 30, 2026, unless extended as provided below.

F. “Federal Requirements” the federal requirements set forth in the attached Exhibit
D, which requirements are applicable to projects not funded by an Airport Improvement Program
grant from the Federal Aviation Administration.

G. “Fee Schedule™ the fee schedule set forth in the attached Exhibit B, subject to
adjustment as provided below,

H “Indemnitees” the Authority, TBI, the Cities of Burbank, Glendale and Pasadena,
and the respective officers, agents, employees and volunteers of each such entity.

L “Insurance Requirements™ the insurance requirements set forth in the attached
Exhibit C.
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I “Liabilies”: any actual, alleged, or threatened causes of action, claims, costs,
damages, demands, expenses (including fees of accountants, attorneys, and other professionals),
judgments, liens, losses, penalties, and proceedings of any nature whatsoever.

K. “Services” the tasks set forth in the attached Exhibit A,
L. “TBI": TBI Airpont Management, Inc.

p A Serviees.

A Consultant shall perform the Services in a imely, regular basis in accordance with
the Federal Requirements and applicable laws. Time is of the essence in the performance of this
Agreement.

B. Consultant shall perform all work to the highest professional standards and in a
manner reasonably satisfactory to the Authority. Consultant shall consult the Contract
Administrator for any decisions that must be made by the Authority, Consultant shall prompily
notify the Contract Administrator of any unsafe condition that Consultant discovers at the Airport

C. In the event any claim is brought against the Authority relating to Consultant's
performance of the Services, Consultant shall provide any reasonable assistance and cooperation
that the Authority might require.

3. Term.

A The base term of this Agreement shall be three years commencing on the
Commencement Date and expiring on the Expiration Date, unless earlier terminated as provided
herein.

B. The Authonty shall have two options by which it may extend the term of this
Agreement by one year at a time in its sole discretion. The extension options may be exercised
sequentially or concurrently. To exercise an extension option, the Authonty shall give written
notice to Consultant at least 30 days prior to the then-scheduled expiration date.

o If Consultant breaches this Agreement and fails to cure such breach within seven
days of written notice from the Contract Administrator, then the Authority may immediately
terminate this Agreement for cause.  Either party may terminate this Agreement for convenience
upon 15 days pnor written notice to the other parly,

4. Compensation.

A. The Authonty shall compensate Consultant for performance of the Services, and
Consultant agrees to accept as full satisfaction for such work, payment according to the Fee
Schedule. Additionally, the Authonty shall reimburse Consultant for expenses according to the
Fee Schedule,
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B. Commencing in Year 2 of this Agreement, Consultant may request an annual
adjustment to the all-inclusive hourly rate effective, based on an increase in the Consumer Price
Index for the preceding twelve (12) months for the Los Angeles arex (all indices) as published by
the U S. Department of Labor, Bureau of Labor Statistics, or by 5%, whichever is less. Submission
of proposed CPl-adjusted rates shall be submitted by Consultant for consideration no later than
July 1 of each year to be considered by the Authonty. Missing this deadline shall mean Consultant
has waived its right to request a CPl-adjustment for the coming year's services. Each CPI-
adjustment shall require approval by the Authority Commission, which shall have absclute
discretion

. Consultant shall submit monthly invoices to the Authonty for the Services. Each
invoice shall itemize the work performed during the billing pericd and the amount due. Within 10
business days of receipt of each invoice, the Authority shall notify Consultant in writing of any
disputed amounts on the invoice. Within 30 calendar days of receipt of each invoice, the Authority
shall pay all undisputed amounts on the invoice. The Authority shall not withhold applicable taxes
or other authorized deductions from the payments, and Consultant shall pay all required taxes on
the payments,

h Independent Contractor Status. Consultant is, and shall at all times remain as to the
Authority, an independent contractor. Consultant shall have no power to incur any debt, obligation,
or liability on behalf of the Authority or to act otherwise on behalf of the Authority as an agent.
Meither the Authority nor any of its officers, employees, agents or volunteers shall have control
over the conduct of Consultant except as set forth in this Agreement,

6. Airport Rules and Regulations. Consultant shall comply with the Airport Rules and
Regulations. Consultant acknowledges that the Airport Rules and Regulations are available on the
Authonty's webpage (hollywoodburbankairport.com), and Consultant may obtain a hard copy
from the Authority upon request. Violations of the Airport Rules and Regulations by Consultant
or its personnel shall be punishable as stated in the Airport Rules and Regulations including by
administrative fines.

7. COVID-19 Exposure Notice. If Consultant learns that any Authonty or TBI employee
has a potential COVID-19 exposure from contact at the Airport with a qualifying individual (as
defined in Labor Code Section 6409.6) employed by Consultant in the performance of the
Services, then Consultant shall notify the Authority of that fact within one business day.
Consultant’s obligation under this section shall survive expiration or termination of this

Agreement,
E. Waork Product Ownership. All reports, documents, or other written matenal developed

by Consultant in the performance of this Agreement shall be and remain the property of the
Authority without limitation upon use or dissemination by the Authornty

9, Confidentiality. Consultant shall preserve the confidentiality of all nonpublic data,
documents, discussion or other information that is developed or received by it in connection with
this Agreement. Consultant shall not disclose such information without the prior wntten
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authorization of the Executive Director. Upon request, all Authonty data shall be returned to the
Authority at expiration or termination of this Agreement. Consultant’s obligations under this
section shall survive expiration or termination of this Agreement,

10.  Conflict of Interest. Consultant shall not maintain or acquire any financial interest that
may be affected by the Services. Consultant shall aveid the appearance of having any financial
interest that would conflict in any manner with the Services.

11. Indemnification.

A Consultant shall defend, hold harmless, and indemnify the Indemnitees from and
against any Liabilities that anse out of the acts or omissions of Consultant or its subcontractors in
connection with this Agreement.

B. Consultant’s obligations under this section shall survive expiration or termination
of this Agreement, and shall apply regardless of whether or not any insurance policies are
determined to be applicable to the Liabilities,

. Consultant’s obligations under this section shall apply, without himiation, to
Liabilities that partially involve active or passive negligence by the Authority. However,
Consultant’s obligations under this section shall not apply to Liabilities that arise from the sole
negligence or willful misconduct of the Authority, as determined by final arbitration or court
decision or by consensus of the parties

12,  Insurance. Without limiting Consultant's defense, hold harmless, and indemnification
obligations under this Agreement, Consultant shall maintain policies of insurance as specified in
the Insurance Requirements.

13.  Suspension. The Contract Administrator may suspend all or any part of the Services for
the Authority’s convenience or for work stoppages beyond the control of the parties. Written
notice of a suspension shall be given to Consultant.

14.  Notices. Any notices, invoices, or other documents related to this Agreement shall be
deemed received on: (a) the day of delivery, if delivered by hand duning the receiving party’s
regular business hours or by e-mail before or duning the receiving party’s regular business hours;
(b) the business day after delivery, if delivered by e-mail after the receiving party’s regular
business hours, or (¢) on the second business day following deposit in the United States mail,
postage prepaid, to the addresses listed below, or to such other addresses as the parties may, from
time to time, designate in writing. Any notice delivered by e-mail that concerns breach or
termination of this Agreement shall concurrently be sent by deposit in the United States mail,
postage prepaid but such notice shall be deemed received on the day of e-mail delivery.

Authonty Consultant

Burbank-Glendale-Pasadena Airport Authonty Renne Public Law Group, LLP

2627 Hollywood Way 350 Sansome Street, Floor 3

Burbank, CA 91505 San Francisco, CA 94104
~4al6-
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Attn:  Pamela Marcello Attn:  Dane Hutchings
E-mail: pmarcellofbur org E-mail: dhutchings@publicpolicvaroup com

15,  Assignability. Consultant shall not assign, transfer or subcontract any interest in this
Agreement or the performance of any of its obligations without the Executive Director’s prior
written consent. This prohibition is not intended to preclude, and shall not be interpreted as
precluding, Consultant from utilizing subcontractors identified in Consultant’s proposal for the
Services. Any attempt by Consultant to assign, transfer or subcontract any rights, duties or
obligations in violation of this prohibition shall be void.

16.  Litigation. In the event that either party shall commence legal action to enforce or interpret
this Agreement, the prevailing party shall be entitled to recover its costs of suit including
reasonable attorneys' fees. The venue for litigation shall be Los Angeles County, California. The
interpretation of this Agreement shall not be resolved by any rules of construction providing for
interpretation against the party who causes the uncertainty to exist or against the party who drafted
the disputed language.

17.  Exhibits. Exhibits A through D are incorporated into this Agreement by reference. In the
event of any matenial discrepancy between the express provisions of this Agreement and the
provisions of Exhibits A through C, the provisions of this Agreement shall prevail. In the event
of any matenal discrepancy between the express provisions of this Agreement and the provisions
of Exhibit D, the provisions of Exhibit D shall prevail

18. Incorporation of Mandatory Language. Each and every provision required by law to be
inserted in this Agreement shall be deemed to be inserted and this Agreement shall be read and
enforced as though such provision were included. If through mistake or otherwise any such
provision is not inserted, or is not comectly inserted, then upon request of either party this
Agreement shall promptly be amended to make such insertion or comection.

19.  Entire Agreement. This Agreement (and the attached Exhibits) represents the entire and
integrated contract between the parties regarding the Services, This Agreement supersedes all
prior oral or written negotiations, representations and contracts related to the Services. This
Agreement may not be amended, nor any provision or breach waived, except in a writing that is
signed by the parties and that expressly refers to this Agreement,

[SIGNATURES ON FOLLOWING PAGE]
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TO EXECUTE THIS AGREEMENT, the parties have caused their authorized representatives
to sign below.

Renne Public Group, LLF dba Renne Public Policy Group

By: _,/:.n':__,.,___.___.-—--““ By:
Pﬁnt]\'ﬁ Vv foe, ot Ak ;'-J,-:.T_q., Print Name:

Title: G""'E?'f-;l}‘b"'}; 2l Title:

Approved as to form:

Wl

Richards, Watson & Gershon
A Professional Corporation
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EXHIBIT A
Scope of Services

{attached)



EXHIBIT A - SCOPE OF SERVICES

A-1. Purpose: The Authority is entering into this Agreement to oblain advisory and
advocacy services related to legislative policy issues under consideration by State
elected officials and State agencies. Consultant will assist the Authority in
monitoring and advocating on legislative and regulatory proposals with potential
impact to the Authority and the Airport.

A-2. Scope of Consultant's Responsibilities, Consultant-Provided Services and
Consultant-Provided Deliverables. In accordance with and at the direction and
approval of the Authority, Consultant shall provide the following Services.

A, Services: Consultant shall assist the Authority by advising and advocaling on
public policy issues under consideration by State elected officials and State
agencies. Consultant shall monitor and advocate on legislative and regulatory
proposals of interest to the Authority and provide the Authority with frequent
updates on these activities. Consultant shall coordinate meetings and establish
ongoing relationships with key State officials and decision makers. Specifically,
Consultant shall:

1.

ZrEaieas

Monitor and keep Authority staff informed of existing and proposed State
legislative and regulatory policy issues and actions that would positively
or negatively impact the Authority, the Airport or other Authority interasts.

Proactively identify opportunities to develop legislation and regulations
that will benefit the Authority, the Airport or other Authority interests.

Prepare comments or otherwise respond (o proposed legisiative changes,
regulatory changes and other State actions that may impact the Authority,

the Airport or other Authorily interests.

Develop and update the Authority's annual legislative agenda and
develop strategies necessary for its implementation.

Maintain liaison between the Authority and its delegation in the
Legislature and provide assistance to the delegation in any matler that
furthers the objectives of its legislative agenda.

Serve as a liaison between the Authority and the Legislature, the
Governor, and other officials in State government as identified by the
Authority

Proactively promote the Authority’s position on policy matters to elected
officials, their staffs, and other decision makers through personal contact,
written correspondence, andfor testimony.

FPrepare letters in support of the Authonty's position to members of the
State Legislature, Legislative committees, Executive Branch agencies or
other key stakeholders and forward to the Authority for approval and

signature.
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9,

10.

11.

12.

13

14.

15,

16.

Provide copies of bills, amendments, commiltee reports and analyses,
regulations, or other information available that is related to the Authority's

interests, when requested.

Prepare testimony to be presented by Authority Commissioners or staff
before legislative or regulatory bodies.

Arrange and attend meetings with State officials and help establish
relationships between State legislalors or State agency representatives
and the Authority.

Proactively identify opportunities and provide assistance to obtain grants
for capital projects, environmental initiatives and other airport-related
programs and projects.

Altend Authority Commission and Committee meetings, management
meetings, staff briefings, or other meetings when requested.

Develop and participate in strategic coalitions with associations and
governmental organizations in furtherance of the Authority's legislative
agenda as requested.

Register, on behalf of the Authority, with the necessary State officers and
agencies, and comply with all reporting requirements mandated by the
Fair Political Practices Commission, and any other legal requirements.

Provide frequent written updates to the Authority on activities related to
all itemns listed above.

Supplemental Work: If and when the Authority requeasts Consultant to provide
services in addition to those specified above, Consultant shall develop a work
plan detailing the specific tasks to be completed and providing a detailed not-
to-exceed budget for performing such tasks. Consultant shall not perform any
Supplemental Work until the Authority has issued a written notice-to-proceed
with the execution of the work plan, Consultant will not be authorized to perform
or invoice the Authority for any work not specifically authorized in the notice-to-
proceed.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



EXHIBITE
Fee Schedule

(attached)
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ADVOCACY FOR THE PUBLIC GOCGD.

RPPG

Mevere® Pullic Policy Groug’

In accordance with RFP requirements and as detailed in Exhibit B of the propped service agreement,
RPPG proposes a flat retainer fee for all services outlined. This proposed pricing includes all work
performed by RPPG primary staff, advisors, and operational/administrative support and alsa includes
all costs associated with the quarterly filings required by the Fair Political Practices Commission.

State Legislative and
Advocacy Consulting Services

58,300.00 per month

(599,600 annually)

This does not include travel-related expenses which would only be assessed as detailed in Exhibit B,
Section B-2 of the proposed service agreement.



EXHIBIT C
Insurance Requirements

1. Consultant shall obtain, provide, and maintain policies of insurance as specified below,

A General Liability Insurance, Consultant shall maintain commercial general liability
insurance in an amount not less than §1,000,000 per occurrence, $2,000,000 general aggregate, for
badily injury, personal injury, and property damage.

B Automobile Liability Insurance Consultant shall maintain automobile insurance
covering bodily injury and property damage for all activities of Consultant anising out of or in
connection with the Services, including coverage for any owned, hired, non-owned or rented
vehicles, in an amount not less than 51,000,000 combined single limit for each accident.

C. Professional Liability (Errors and Omissions) Insurance. Consultant shall maintain
professional liability insurance that covers the Services in the minimum amount of $1,000,000 per
claim and in the aggregate. Any policy inception date, continuity date, or retroactive date must be
before the Commencement Date and Consultant shall maintain continuous coverage through a
penod of no less than three years after expiration or termination of this Agreement.

D. Workers” Compensation/Employer’s Liability Insurance.  Consultant  shall
maintain workers' compensation insurance (statutory limits) and employer's liability insurance
with limits of at least $1,000,000.

2. The insurance policy or policies shall contain, or shall be endorsed to contain, the following
provisions:

A General liability policies shall provide or be endorsed to provide: (i) that the
Indemnitees shall be additional insureds; and (ii) a waiver of subrogation in favor of additional
insureds. This provision shall also apply to any excess/fumbrella hability policies.

B. A severability of interests provision must apply for all additional insureds ensuring
that Consultant's insurance shall apply separately to each insured against whom claim is made or
suit 15 brought, except with respect to the insurer’s limits of hability. The policy(ies) shall not
contain any cross-liability exclusions.

C. The coverage shall contain no special limitations on the scope of protection
afforded to the Indemnitees.

D For any claims related to this Agreement, Consultant’s insurance coverage shall be
primary nsurance as respects the Indemnitees. Any insurance or self-nsurance maintained by the
Indemnitees shall be excess of Consultant’s insurance and shall not contribute with it

E. The limits of insurance may be satisfied by a combination of primary and umbrella
or excess insurance. Any umbrella or excess insurance shall contain or be endorsed to contain a
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provision that such coverage shall also apply on a primary and non-contributory basis for the
benefit of each Indemnitee before the Indemnitee’s own insurance or self-insurance shall be called
upon to protect it as a named insured

F. Any failure to comply with reporting or other provisions of the policy, including
breaches of warranties, shall not affect coverage provided to the Indemnitees.

G Consultant’s insurance shall apply separately to each insured against whom claim
is made or suit is brought, except with respect to the limits of the insurer's liability.

H. The policy shall be endorsed to state that coverage shall not be suspended, voided,
cancelled by either party, or reduced in coverage or in limits except after 30 calendar days (10
calendar days in the event of non-payment of premium) prior written notice by certified mail,
return receipt requested, has been given to the Authonty.

L Insurance is to be placed with insurers authonzed to conduct business in the State
of California with a minimum current A M. Best's rating of no less than A:X, unless waived by
the Contract Administrator. An exception to this standard will be made for the State Compensation
Insurance Fund when not specifically rated.

1. Any deductibles or self-insured retentions must be declared to and approved by the
Contract Administrator. At the option of the Contract Administrator, either the insurer shall reduce
or eliminate such deductibles or self-insured retentions as respects the Indemnitees, or Consultant
shall provide a financial guarantee satisfactory 1o the Contract Administrator guaranteeing
payment of losses and related investigations, claim administration and defense expenses.

K. The workers® compensation insurer agrees to waive all nghts of subrogation against
the Authority for injuries to employees of Consultant resulting from work for the Authonity or use
of the Airpor.

% Reguirements of specific coverage features or limits are not intended as a limitation on
coverage, limits, or other requirements, or as a waiver of any coverage normally provided by any
insurance. Specific reference to a given coverage feature is for clarification purposes only as it
pertains to a given 155ue and 15 not intended by any party or insured to be all inclusive, or to the
exclusion of other coverage, or a waiver of any type. [If Consultant maintains higher limits than
the minimum specified above, the Authority requires and shall be entitled to coverage for the
higher limits maintained by Consultant. Any available insurance proceeds in excess of the
specified minimum limits of insurance and coverage shall be available to the Authority.

4 Consultant shall furnish to the Authority an original certificate or certificates of insurance
and amendatory endorsements showing that required policies are in effect in the required amounts
and, as to the workers' compensation insurance, with the required waiver of subrogation. The
certificates and endorsements must be received and approved by the Contract Administrator prior
to commencement of work. The Authority reserves the nght to require complete, certified copies
of all required insurance policies at any time.
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5 Consultant shall ensure that its subcontractors provide the same minimum insurance
coverage and endorsements required of Consultant. Consultant shall monitor and review all such
coverage, and Consultant assumes all responsibility for ensunng that such coverage is provided.
Upon request, Consultant shall submit all subcontractor agreements to the Authority for review.

b, In the event any policy of insurance does not comply with these requirements or is
cancelled and not replaced, the Authority has the right but not the duty to obtain the insurance it
deems necessary. Any premium paid by the Authority in such event shall be prompily reimbursed
by Consultant or the Authority shall withhold from its payments to Consultant an amount sufficient

to pay that premium

7. The Authority reserves the right at any time to change the amounts and types of required
insurance by giving Consultant 20 days notice of such change. If such change results in substantial
additional cost to Consultant, then the parties shall renegotiate Consultant’s compensation,
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EXHIBIT D
Non-AlIP Project Federal Requirements

For purposes of this Exhibit, the term “Contractor” means “Consultant ™

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nendiscrimination Acts and Authorities to ensure that no person shall, on the grounds of
race, color, national origin (including limited English proficiency), creed, sex (including sexual
orientation and gender identity), age, or disability be excluded from participating in any activity
conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

2. Civil Rights — Title V1 Assurance

A. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor™) agrees to comply with the
following non-discrimination statutes and authonties; including but not limited to:

L. Title V1 of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, naticnal ongin);

2, 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—EfTectuation of Title V1 of the Civil Rights Act of 1964),

3 The Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as
amended (prohibits discrimination on the basis of disability), and 4% CFR pan 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance),

5, The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.)
(prohibits discrimination on the basis of age);

B, Airport and Airway Improvement Act of 1982 (49 USC § 47123), as
amended (prohibits discrimination based on race, creed, color, national ongin, or sex),

-l -
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T The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
msenmination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities™ to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not),

8. Titles II and 11l of the Americans with Disabilities Act of 1990 (42 USC §
12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities,
public and private transponation systems, places of public accommodation, and certain testing
entities) as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and
38,

9 The Federal Aviation Administration’s Nondiscrimination statute (49 USC
& 47123) (prohibits discrimination on the basis of race, color, national origin, and sex};

10. Executive Order 12898, Federal Actions to Address Environmental Justice
in Minonty Populations and Low-Income Populations (ensures nondiscrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high and
adverse human health or environmental effects on minorty and low-income populations);

11.  Executive Order 13166, Improving Access to Services for Persons with
Limited English Proficiency, and resulting agency guidance, national origin discrimination
includes discimination because of limited English proficiency (LEP). To ensure compliance with
Title V1, you must take reasonable steps to ensure that LEP persons have meaningful access to
your programs [70 Fed. Reg, 74087 (2005)];

e 2 Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 USC §
1681, et seq)

B. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”™), agrees as follows:

| Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin {including
limited English proficiency), creed, sex (including sexual orientation and gender identity), age, or
disability in the selection and retention of subcontractors, including procurements of materials and
leases of equipment. The Contractor will not participate directly or indirectly in the discrimination
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prohibited by the Nondiscrimination Acts and Authorities, including employment practices when
the contract covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.

3, Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all sohcitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of materials, or
leases of equipment, each potential subcontractor or supplier will be notified by the Contractor of
the contractor’s obligations under this contract and the Nondiscimination Acts and Authorities on
the grounds of race, color, or national ongin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
access to its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration to be pertinent to asceértain
compliance with such Nondiscnmination Acts and Authonties and instructions. Where any
information required of a contractor is in the exclusive possession of another who fails or refuses
to furnish the information, the Contractor will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Contracior’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a Withholding payments to the Contractor under the contract until the
Contractor complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
part.

6, Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto,
The Contractor wall take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or is
threatened with litigation by a subcontractor, or supplier because of such direction, the Contractor
may request the Sponsor to enter into any litigation to protect the interests of the Sponsor. In
addition, the Contractor may request the United States to enter into the litigation to protect the
interests of the United States.

-3 -
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8-17-26 Commission Mtg.

Iltem No. 5.e. Approval of Amendment No. 1
Professional Services Agreement

Taxiway A and C Extension Design Services

AMENDMENT NO. 1 TO
PROFESSIONAL SERVICES AGREEMENT
{Burbank-Glendale-Pasadena Airport Authority / HNTB Corporation)

This Amendment No. | (*First Amendment™) to the June 2, 2025 Professional Services Agreement
{(“Agreement’”) executed by the Burbank-Glendale-Pasadena Airport Authority (*Authority™), a
California joint powers agency, and HNTB Corporation (“Consultant™), a Delaware Corporation,
is dated August 17, 2026 for reference purposes.

RECITALS

A The parties executed the Agreement to provide for the Authority's retention of Contractor
as an independent contractor to provide design services for Taxiway A/C Extension/Construction
projects.

B. The parties desire to amend the Agreement to: (i) add design services for security cameras
and associated fiber to be located near the project site; (ii) increase the contract limit; and (iii)
update the federal requirements exhibit.

NOW, THEREFORE, the partics agree as follows:

1: Amendment of Section 1. Paragraphs (D) and (K) of Section 1 {Definitions) of the
Agreement is amended 1o read as follows:

“E. *Contract Limmit™: $3,515,260.
k. ‘Services™! the tasks set forth in the attached Exhibits A and A-1."

r Addition of Exhibit A-1. The attached Exhibit A-1 is added to the Agreement and
ingorporated by reference.

3. Substitution of Exhibit D-1. The attached Exhibit -1 15 substituted for Exhibit E of the
Agreement. All references in the Agreement to Exhibit [» shall be deemed to refer to the attached
Exhibit D-1.

4. Counterparts. This First Amendment may be executed in any number of coumerparts,
each of which shall be deemed an original and all of which taken together shall constitute one and
the same document.

& Preservation of Agreement. Except as expressly modified by this First Amendment, all
of the provisions of the Agreement shall remain unaltered and in full force and effect. In the event
of a conflict between the provisions of this First Amendment and the provisions of the Agreement,
the provisions of this First Amendment shall control.

|SIGNATURES ON FOLLOWING PAGE]
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TO EXECUTE THIS FIRST AMENDMENT, the parties have caused their duly authorized
representatives to sign below.

HNTB Corporation

— C-YooA CHANDEAN  Print Name: .-qJ-.. 1 P . TR

o Chairperson o President ) Vice President O Secretary 0 Asst. Secretary
o Chief Finance Officer o Asst. Treasurer

[Pursuant to Califortia Corporations Code Section 313, both signature lines miust be exscuted unless the signasony
halds ot beast ope of the offices designased on cach line]

Burbank-Glendale-Pasadena Airport Authority

President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation

-2af2.
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EXHIBIT A-1

Supplemental Scope of Services
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Desipn Senvices; for ‘ Holywood
Tawiways A and € Extensions — Additional Services ' l‘ Burbank
at Hollywood Burbonk Alrport "

INTRODUCTION

HMNTE Corporation (Consultant] has been contracted to provide Airside Design Services through Reguest
for REP Mo, EN24-03 in August 2024 forthe design documents of the Taxiway A & C Extension. The original
scope of this task order was focused on the extension of Taxiways A and C to provide full length, parallel
taxiways that meet all FAA runway separation standards and eliminates back taxiway maneuvers that are
currently required when north bound operations take place. As the design effort has progressed,
Holhywood Burbank Airport (BUR]) has now requested HNTB to develap design For security cameras and
associated fiber that are to be located near the Taxiway A & C project site.

The following scope of work represents the effort required of the consultant team beyond the ariginal
task order to implement the additional scope.

SCOPE OF WORK
1. PROIECT MANAGEMENT

Consultant will provide project management and coordination services needed to manage the efforts
described in this scope of work [SOW). These services inchude:

1.1 Subconsiltant Coardination

Consultant will procure outside services from its Project Team required to complete the work
included in this task order. Consultant will be responsible for the management of the Project
Team, including communications, delivery management, contracting, and invoicing. Anticipated
subconsultants include:

#  Lean Technology Corporation — Fiber Infrastructure

1.2 Project Administration

Consultant will develop and maintain a praject budgst system to monitor internal and external
labor and expenses for the waork included as part of this task order. Consultant will prepare
compiled invoices per Burbank Airport standards, including the required contract compliance
reporting, ona manthly basis,

2. STAKEHOLDER COORDINATION
The project will require close coordination with stakeholders in order to review potential
alternatives and confirm design criteria. This effort is expected to include the following:

2.1 BLR Caordination

It is anticipated that the proposed project will require close coordination with several
departments within Burbank Airport. Consultant will engage BUR as directed through the
duration of this task order to collect relevant design criteria and develop consensus around

H"TB Page 1of 5 6/15/2026
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Dezign Services: for " Hol
Taxiways A and € Extensions - Additional Services A S i

ot Hollywood Burbank Airport ‘ h Aarport

proposed design, It is anticipated that this effort will require close coordination with the
following BUR Departments:

s Airfield Operations {Ops)

#= FPlanning and Engineering Group
= Maintenance

&« [T Department

= Associated Tenants and Alrlines

Consultant shall conduct one (1) initial virtual deskgn review meeting with project stakeholders
to discuss surveillance goals, camera technologies under consideration, and the proposed
coverage strategy for the operational area.

2.2 Adjacent and Concurrent Projects

Consultant will continue to participate in monthly coordination meetings with the Replacement
Passenger Terminal Design-Build team (Holder-Pankow-TEC Joint Venture) to advance the fiber
and power coordination efforts.

3. DATACOLLECTION

Consultant will supplement existing and future conditions data within the project site to support the
design effort. Pertinent and readily available records and utility information will be identified and
obtained from BUR. For all data collection efforts on the ADA, it is assumed that airpart staff will provide
escorting and that no badging or driving training will be required.

3.1 Site Investigation

Consultant shall complete a field walk of the existing site and structures documenting the
existing conditions. Consultant shall conduct communication circuit investigation,

Photos will be logged and combined,

3.2 Record and Terminal Demo Drawing Review
BUR to provide digital coples of relevant reports, details, and drawings. Consultant may rely on
any documents, information, and materials provided by or through BUR,

4. 90% DESIGN DOCUMENTS

Consultant will prepare a 30% design submittal for this extra service request. The design documents will
be incorporated into the overall project 905 design submittal,

4.1 Comment Resolution

BUR will review deliverables as part of this E3R and provide comments to the consultant within
two (2] weeks of the &0% submittal. The consultant will log all the comments and provide
responses via Bluebeam or in a comment matrix.

&/
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4.2 Develop 90% Design Drawings
Consultant will prepare 90% design plans, Refer to Fee Schedule for a detailed list of anticipated
sheets,

4.3 Draft Technical Specifications

Consultant will prepare draft Technical Specifications far the ESR scope of work. The
specifications will be developed in accordance with BUR standard specifications and the current
copy of the FAA"s advisory circular pertaining to standards for airport construction,

4.4 Prepare 90% Quantity Take-offs and Cost Estimate

Consultant to complete quantity take-offs and incorporate the ESR scope of work into the
overall probable construction costs, This cost estimate will be based on recent bid sheets and
include a contingency for future design development.

4.5 Engineer's Report

Consultant will update the Engineer's Report in concert with the 90% design submittal
incorporating the ESR scope of work. The Consultant will include design criteria, existing
conditions, deviations, or modifications associated with airport standards.

4.6 QA/QC Review

Prior to submittal to BUR, Consultant will complete a QAL review of the design deliverables.
This review will include the checking, back-checking, modification, and validation of all
deliverables. & digital record of the Qa/0C will be logged and made available 1o the client upon
request.

4.7 Submittal of 90% Design Documents
Consuitant will include the additional scope of work within the 90% submittal package to be
delivered to BUR.

5. EINAL (100%) DESIGN DOCUMENTS
5.1 Comment Resalution
BLUR will review deliverables as part of this E5R and provide comments to the consultant within
two (2] weeks of the 90% submittal. The consultant will log all the comments and provide
responses via Bluebeam or in & comment matrix,

5.2 Final Design Drawings
Consultant will prepare final design plans, Refer to Fee Schedule for a detailed list of anticipated
sheets.

of B/15/
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5.3 Final Technical Specifications

Consultant will prepare Final Technical Specifications for the ESR scope of work. The
specifications will be developed in accordance with BUR standard specifications and the current
copy of the FAA's advisory circular pertaining to standards for airport construction,

5.4 Prepare Final Quantity Take-offs and Cost Estimate

Consultant to complete quantity take-offs and incorporate the E5R scope of work into the
overall probable construction costs. This cost estimate will be based on recent bid sheets and
include a contingency for future design development,

5.5 Final Englneer's Report

Consultant will update the Preliminary Engineer's Report in concert with the detailed design
submittal incorporating the ESR scope of work. The Consultant will include design criteria,
existing conditions, deviations, or modifications associated with airport standards.

5.6 QA/SOC Review

Prior to submittal to BUR, Consultant will complate a Q&,/0OC review of the design deliverables.
This review will include the checking, back-checking, madification, and validation of all
deliverables. A digital record of the 0aS0C will be logged and made available 1o the client upon
request.

5.7 Submittal of Final Design Documents
Consuftant will include the additional scope of work within the final submittal package to be
delivered to BUR.

6. BID SUPPORT SERVICES

Following submission of the Final Design decuments, consultant will assist in the assembly of the final
RFP Dacuments for the additional services. BUR will lead this effort, but will require consultant
participation in the following areas:

6.1 Respond to bidder questions about additional services
6.2 Prepare additional services addendum
6.3 Prepare additional services conformed set

SCHEDULE

The effort of this scope of work will be completed within the confines of the Taxiway A & C task order.

ASSUMPTIONS AND EXCLUSIONS

The following assumptions and or exclusions were made in the development of this scope:
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1. Itis assumed that Terminal Design Builder = HPTIV will relocate the existing fiber loop that is located
within the footprint of the existing terminal. The relocation is assumed to nol interfere with the
location of Taxiway & & C project. Therefore, a further relocation of the fiber loop i5 not anticipated
and excluded from this ESR,

2. Commissioning and Testing. The contractor must provide detalled work plans and follow BUR testing
and commissioning requirements.

1. Detalled as-builts/plans for the terminal demao project will be provided by BUR.

BUR security will provide camera locations and camera manufacturer specifications.

5. This scope assumes a single design package. Multiple design packages and/far the use of additive
alternatives will result in additional design effort that is not included in this scope of work,

B. Additional work not covered within this task order will be issued as subseguent task-orders ar an
amendment to this task order. Change to the scope within this task order will be Issued as an
amendment, Any changes to this scope of services will be negotiated and agreed upon in writing
prior to proceeding with wark,

7. No badging or ADA driver training required. Airport Engineering staff will provide escorts for field
data collection.
B. Any aspect of commissioning or testing of the camera system is excluded from this scope.

P 5of5 B/15/2026
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EXHIBIT D-1
AIP Project Federal Requirements

References in this Exhibit to “Contractor™ shall be deemed 1o refer to Consultant, References in
this Exhibit to “Sponsor” shall be deemed to refer to the Authority. Consultant shall: (i} insen
these provisions in each lower tier contract; (ii) incorporate the requirements of these provisions
by reference for work done under any purchase orders, rental agreements, and other agreements
for supplics or services; and (jii) be responsible for compliance with these provisions by any
subcontractor, lower-tier subcontractor, or service provider.

1. Access to Records and Reports

Consultant must maintain an acceptable cost accounting system. Consultant agrees to provide the
Authority, the Federal Aviation Administration and the Comptroller General of the United States
or any of their duly authorized representatives access o any books, documents, papers and records
of Consultant which are directly pertinent to the specific contract for the purpose of making audit,
cxamination, excerpts and transcriptions. Consultant agrees to maintain all books, records and
reports required under this contract for a period of not less than three vears after final payment is
made and all pending matters are closed.

2. Breach of Contract Terms

A, Any violation or breach of terms of this contract on the part of Consultant or its
subcontractors may result in the suspension or lermination of this contract or such other action that
may be necessary 1o enforce the rights of the parties of this agreement.

B. The Authority will provide Consultant written notice that describes the nature of
the breach and corrective actions Consultant must undertake in order to avoid termination of the
contract. The Authority reserves the right to withhold payments o Consultant until such time
Consultant corrects the breach or the Authority elects to terminate the contract. The Authority's
notice will identify a specific date by which Consultant must correct the breach. The Authority
may proceed with 1ermination of the contract if Consultant fails 10 correct the breach by the
deadline indicated in the Authority's notice.

et The duties and obligations imposed by the contract documents and the rights and
remedies available thereunder are in addition 10, and not a limitation of, any duties, obligations,
rights and remedies otherwise imposed or available by law.

3. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of
race, color, national origin, creed, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

175656 1



B. This provisien is in additien to that required by Title VI of the Civil Rights Act of
1964,

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

4. Civil Rights — Title VI Assurance

A, During the performance of this contract, the Contractor, for itself, its assignees, and
successors in intérest (hereinafler referred to as the “Contractor”™) agrees o comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 U.5.C. § 2000d et seq., T8 stat.
252) (prohibits discrimination on the basis of race, color, natienal origin);

2. 49 CFR pan 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—E ffectuation of Title VI of the Civil Rights Act of 1964) including
amendmenis thereto;

i P The Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970, (42 U.5.C. § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projecis):

4, Section 504 of the Rehabilitation Act of 1973 (29 US.C. § 794 et seq.), as
amendad (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Mondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

8. The Age Discrimination Act of 1973, as amended (42 U.5.C. § 6101 et seq.)
{prohibits discrimination on the basis of age):

6. Adrport and Airway Improvement Act of 1982 (49 U.S.C. § 47i23), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (P.L. 100-259) {(broadened the
scope, coverage and applicability of Title V1 of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities™ to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles Il and 111 of the Americans with Disabilities Act of 1990 (42 U.S.C.
§ 12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities.
public and private transportation systems, places of public accommaodation, and certain testing
entities) as implemented by U.S. Department of Transporiation regulations at 49 CFR paris 37 and
38;
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9, Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.S.C. §
1681, et seq).

B. During the performance of this contract, the Contractor, for itself. its assignees, and
successors in interest (hereinafier referred to as the “Contractor™), agrees as follows:

I Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time te time, which are herein incorporated by reference
and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin, creed,
sex, age, or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including employment
practices when the contract covers any activity, project, or program sct forth in Appendix B of 49
CFR part 21 including amendments thereto,

LA Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work 1o be performed under a subcontract, including procurements of materials, or
leases of equipment, each potential subcontractor or supplier will be notified by the Contractor of
the Contractor’s obligations under this contract and the Nondiscrimination Acts and Authorities
on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
access 1o its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain
compliance with such Nondiscrimination Acts and Authorities and instructions. Where any
information required of a contractor 1% in the exclusive possession of another who [ails or refuses
to furmish the information, the Contractor will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.

3. Sanclions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withhalding payments to the Contractor under the contract until the
Contractor complies; and/or

b Cancelling, terminating, or suspending a contract, in whaole or in
part.
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6. Incorporation of Provisions: The Comtractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Contractor will take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions incleding
sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or 18
threatened with litigation by a subcontractor, or supplier because of such direction, the Contractor
may request the Sponsor to enter into any litigation to protect the interests of the Sponsor, In
addition, the Contractor may request the United States to enter into the litigation to protect the
interests of the United States.

5. Clean Adr and Water Pollution Control

A, Consultant agrees to comply with all applicable standards, orders, and regulations
issued pursuant to the Clean Air Act (42 U.S.C. §§ 7401-T671q) and the Federal Water Polluticn
Control Act as amended (33 U.S.C. §§ 1251-1387). Consultant agrees to report any violation to
the Authority immediately upon discovery. The Authority assumes responsibility for notifying the
Environmental Protection Agency (EPA) and the Federal Aviation Administration.

B. Consultant must include this requirement in all subcontracts that exceed 51 50,000.

. Certification of Offeror/Bidder Regarding Debarment

A, By submitting a bid/proposal under this solicitation, the offeror certifies that neither
it mor its principals are presently debarred or suspended by any Federal department or agency from
participation in this transaction.

B. The successful offeror, by administering each lower tier subcontract that exceeds
$25,000 as a “covered transaction”, must confirm each lower tier participant of a “covered
transaction” under the project is not presently debarred or otherwise disqualified from participation
in this federally-assisted project. The successful offeror will accomplish this by:

1. Checking the System for Award Management at  website:
http:/Mwww . sam.gov.

2. Collecting a certification statement similar to the Certification of Offeror
fBidder Regarding Debarment, above.

: Inserting a clause or condition in the covered transaction with the lower tier
contract.

C. If the Federal Aviation Administration later determines that a lower tier participant
failed o disclose to a higher tier participant that it was excluded or disqualified at the time
entered the covered transaction, the FAA may pursue any available remedies, including suspension
and debarment of the non-compliant participant.

1. Disadvantaged Business Enterprises
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A, Contract Assurance (49 CFR § 26.13) — The Contractor, subrecipient or
subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The Contractor shall carry out applicable requirements of 49 CFR
Part 26, including any amendments thereto, in the award and administration of DOT-assisted
contracts. Failure by the Contractor to carry out these requirements is a material breach of this
contract, which may result in the termination of this contract or such other remedy as the recipient
deems appropriate, which may include, but is not limited to:

Withholding monthly progress payments;

Assessing sanclions;

Liquidated damages; and/or

Disqualifying the Contractor from future bidding as non-responsible,

#n-wml—

B. Prompt Payment (49 CFR § 26.29) — The prime contractor agrees to pay cach
subcontractor under this prime contract for satisfactory performance of its contract no later than
30 days from the receipt of each payment the prime contractor receives from the Authority. The
prime contractor agrees further to return retainage payments 1o each subcontractor within 30 days
after the subcontractor’s work is satisfactorily completed. Any delay or postponement of payment
from the above referenced time frame may occur only for good cause following written approval
of the Authority. This clause applies 1o both DBE and non-DBE subcontraciors.

C. Termination of DBE Subcontracts (49 CFR § 26.53(0) -

l. The prime contractor must not terminate a DBE subcontractor listed in
response to the Disadvantaged Business Enterprises section of the solicitation for this Agreement
{or an approved substitute DBE firm) without prior written consent of the Authority. This includes,
but is not limited to, instances in which the prime contractor seeks to perform work originally
designated for a DBE subcontractor with its own forces or those of an affiliate, a non-DBE firm,
or with another DBE firm.

2. The prime contractor shall utilize the specific DBEs listed to perform the
work and supply the materials for which each is listed unless the contractor obtains written consent
of the Authority. Unless the Authority’s consent is provided, the prime contractor shall not be
entitled to any payment for work or material unless it is performed or supplied by the listed DBE.

3. The Authority may provide such written consent only if the Authority
agrees, for reasons stated in the concurrence document, that the prime contractor has good cause
to terminate the DBE firm. For purposes of this paragraph, geod cause includes the circumstances
listed in 49 CFR §26.53.

4, Before transmitting to the Authority its request to terminate andfor
substitute a DBE subcontractor, the prime contractor must give nolice in writing to the DBE
subcontractor, with a copy to the Autherity, of its intent o request to terminate and/or subsiitute,
and the reason for the request.
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5. The prime contractor must give the DBE five days 1o respond to the prime
contractor's notice and advise the Authority and the contractor of the reasons, if any, why it ohjects
to the proposed termination of its subcontract and why the Authority should not approve the prime
contractor's action. [T required in a particular case as a matter of public necessity (e.g., safety), the
Authority may provide a response period shorter than five days.

6. In addition to post-award terminations, the provisions of this section apply
to pre-award deletions of or substitutions for DBE firms put forward by offerors in negotiated
procurements.

B. Distracted Driving

A, In accordance with Executive Order 13513, “Federal Leadership on Reducing Text
Messaging While Drving”, (10/1/2009) and DOT Order 3902.10, “Text Messaging While
Driving”, (12/3072009), the Federal Aviation Administration cncourages recipients of Federal
grant funds to adopt and enforce safety policies that decrease crashes by distracted drivers,
including policies 1o ban text messaging while driving when performing work related 1o a grant or
subgrant.

B. In support of this initiative, the Authority encourages Consultant to promote
policies and initiatives for its employees and other work personnel that decrease crashes by
distracted drivers, including policies that ban text messaging while driving motor vehicles while
performing work activitics associated with the project. Consultant must include the substance of
this clause in all sub-tier contracts exceeding 310,000 that involve driving a motor vehicle in
performance of work activities associated with the project.

9. Domestic Preferences for Procurements

The offeror certifies by signing and submitting this proposal that, to the greatest extent practicable,
the offeror has provided a preference for the purchase, acquisition, or use of goods, products, or
materials produced in the United States (including, but not limited to, iron, aluminum, steel,
cement, and other manufactured products) in compliance with 2 CFR § 200.322.
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10.  Federal Fair Labor Standards Act

A, All contracts and subcontracts that result from this solicitation incorporate by
reference the provisions of 29 CFR Pant 201, et seq, the Federal Fair Labor Standards Act (FL3A),
with the same force and effect as if given in full text. The FLSA sets minimum wage, overtime
pay, recordkeeping, and child labor standards for full and pari-time workers.

B. Consultant has full responsibility to monitor compliance to the referenced statute
or regulation. Consultant must address any claims or disputes that arise from this requirement
directly with the LLS. Department of Labor - Wage and Hour Division.

11. Certification Regarding Lobbying

A, The Bidder or Offeror certifies by signing and submitting this bid or proposal, to
the best of his or her knowledge and belief, that:

. Mo Federal appropriated funds have been paid or will be paid, by or on
behalf of the Bidder or Offeror, 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.

2. If any funds other than Federal 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 & 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
Lobbving,” in accordance with its instructions.

3. The undersigned shall require that the language of this certification be
included in the award documents for all sub-awards at all tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall
centify and disclose accordingly.

B. 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 31 U.S.C. § 1352, 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.

12. Occupational Safety and Health Act

All contracts and subcontracts that result from this solicitation incorporate by reference the
requirements of 29 CFR Part 1910 with the same force and effect as if given in full text. The
emplover must provide a work environment that is free from recognized hazards that may cause
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death or serious physical harm 1o the employee. The employer retains full responsibility to monitor
its compliance and their subcontractor’s compliance with the applicable requirements of the
Oceupational Safety and Health Act of 1970 (29 CFR Part 1910). The employer must address any
claims or disputes that pertain to a referenced requirement directly with the U.S. Department of
Labor — Occupational Safety and Health Administration.

13,  Prohibition on Certain Telecommunications and Video Surveillance Services or
Equipment.

Consultant and subcontractor agree 1o comply with mandatory standards and policies relating to
use and procurement of certain telecommunications and video surveillance services or equipment
in compliance with the National Defense Authorization Act P.L. 115-232 § 33%(f)(1).

14. Prohibition of Covered Unmanned Aircraft Systems (UAS).
A, The offeror certifies that they are aware of and comply with relevant Federal

statutes and regulations, including those from the Federal Aviation Administration (FAA), for
operating unmanned aircraft systems (UAS) in accordance, and in compliance with all related
requirements in the FAA Reauthorization Act of 2024 (Public Law 118-63), section 936 (49 U.5.C,
§ 44801 nate).

B. Consultant warrants that all UAS operations will be conducted in full compliance
with all applicable FAA regulations, including but not limited 1o 14 CFR Part 107, and any other
applicable local, state, or Federal laws and regulations.

C. Sponsors and subgrant recipients cannot use AIP grant funds to enter into, extend,
or renew a contract related 1o covered UAS. This includes both procurement and operational
contracts, as well as contracts with entities that operate such systems.

15, Termination of Contract

A. Termination for Convenience.

l. The Authority may, by wrilten notice to Consultant, terminate this
Agreement for its convenience and without cause or default on the part of Consultant. Upon receipt
of the notice of termination, except as explicitly directed by the Authority, Consultant must
immediately discontinue all services affected.

i Upon termination of the Agreement, Consultant must deliver to the
Authority all data, surveys, models, drawings, specifications, reports, maps, photographs,
estimates, summaries, and other documents and materials prepared by the Engincer under this
contract, whether complete or partially complete.

3 The Authority agrees to make just and equitable compensation to
Consultant for satisfactory work completed up through the date Consultant receives the
termination notice. Compensation will not include anticipated profit en non-performed services.
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4, The Authority further agrees to hold Consultant harmless for errors or
omissions in documents that are incomplete as a result of the termination action under this clause.

B. Termination for Cause.

1. Either party may terminate this Agreement for cause if the other party fails
to fulfill its obligations that are essential to the completion of the work per the terms and conditions
of the Agreement, The parly initiating the termination action must allow the breaching party an
opportunity to dispute or cure the breach.

2 The terminating party must provide the breaching party seven days advance
written notice of its intent o terminate the Agreement. The notice must specify the nature and
extent of the breach, the conditions necessary to cure the breach, and the effective dave of the
termination action. The rights and remedies in this clause are in addition to any other rights and
remedies provided by law or under this agreement.

a, Termination by Authority: The Authority may terminate this
Agreement for cause in whaole or in part, for the failure of Consultant to:

| Perform the services within the time specified in this
contract or by the Authority approved extension;

Z. Make adequate progress so as to endanger satisfactory
performance of the services; or

3, Fulfill the obligations of the Agreement that are essential to
the completion of the services.

Upon receipt of the notice of termination, Consultant must
immediately discontinue all services affected unless the notice directs otherwise. Upon
termination of the Agreement, Consultant must deliver o the Authority all data, surveys, models,
drawings, specifications, reports, maps, photographs, estimates, summaries, and other documents
and materials prepared by the Engineer under this contract, whether complete or partially
complete.

The Authority agrees to make just and equitable compensation 1o
Consultant for satisfactory work completed up through the date Consultant receives the
termination notice. Compensation will not include anticipated profit on non-performed services.

The Authority further agrees to hold Consultant harmless for errors
or omissions in documents that are incomplete as a result of the termination action under this
clause,

If. after finalization of the termination action, the Authority
determines Consultant was not in default of the Agreement, the rights and obligations of the parties
shall be the same as if the Authority issued the termination for the convenience of the Authority.
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b. Termination by Consultant: Consultamt may  terminate  this
Agreement for cause in whole or in part, if the Authority:

L. Defaults on its obligations under this Agreement;

2. Fails 1o make payment to Consultant in accordance with the
terms of this Agreement;

3 Suspends the project for more than 180 days due to reasons
beyond the control of Consultant.

Upon receipt of a notice of termination from Consultant, the
Authority agrees o cooperate with Consultant for the purpose of terminating the agreement or
portion thereof, by mutual consent. If the Authority and Consultant cannot reach mutual
agreement on the termination settlement, Consultant may, without prejudice to any rights and
remedies it may have, procesd with terminating all or pants of this Agreement based upon the
Authority's breach of the contract.

In the event of termination due to Authority breach, Consultant is
entitled 1o invoice the Authority and to receive full payment for all services performed or furnished
in accordance with this Agreement and all justified reimbursable expenses incurred by Consultamt
through the effective date of termination action. The Authority agrees to hold Consultant harmless
for errors or omissions in documents that are incomplete as a result of the termination action under
this clause.

16. Veteran's Preference

In the employment of labor {excluding executive, administrative, and supervisory positions),
Consultant and all sub-tier contractors must give preference to covered veterans as defined within
49 US.C. §47112. Covered veterans include Vietnam-cra veterans, Persian Gulf veterans,
Afghanistan-Iragq war veterans, disabled veterans, and small business concerns (as defined by 15
U.5.C. § 632) owned and controlled by disabled veterans. This preference only applies when there
are covered veterans readily available and qualified to perform the work to which the employment
relates.
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NON-EXCLUSIVE PEER-TO-PEER YEHICLE SHARING LICENSE
AGREEMENT

BETWEEN
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
AND
TURO INC.
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NON-EXCLUSIVE PEER-TO-PEER VEHICLE SHARING LICENSE AGREEMENT

THIS NON-EXCLUSIVE PEER-TO-PEER VEHICLE SHARING LICENSE
AGREEMENT(*Agreement™) is dated for reference purposes and is
executed by the BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY, a California
joint powers agency (“Authority”) and TURO INC., a Delaware Corporation (“Operator”).

RECITALS

A.  The Authority is the owner and operator of the Bob Hope Airport (“Airport™) and
has the right to control the conduct of commercial activities at the Airport and the means and
methods of access to the Airport and its passenger terminal and other facilities.

B. Operator, a Peer-to-Peer Vehicle Sharing provider, and Authority mutually desire
to enter into an agreement in order to allow Operator to provide Peer-to-Peer Vehicle Shanng on
a non-exclusive basis, to connect Shared Vehicle Owners with Airport Customers through a Peer-
to-Peer Vehicle Sharing platform.

C. Operator acknowledges that this Agreement is being entered inte under the provisions
of California Public Utilities Code §§21690.5 et seq., and in particular § 21690.9.

D. In furtherance of the policy of the State of California to promote commerce and
tourism at publicly owned and operated airports, the Authority has considered the public safety
and convenience, the quality of facilities or services to be provided by Operator, the need 1o
conserve Airport space and avoid duplication of facilities and services serving the Airport, the
impact on the existing facilities of the Airport as an essential commercial and tourist service center,
the need to avoid destructive competition that may impair the quality of Airport services to the
public or lead to uncertainty, disruption or instability in the rendering of such services, the need to
generate revenues for the maintenance and operation of the Airport facilities and services, and the
need to replace established sources of revenue to the Authority that may be diminished as a result
of the operation of Operator’s business.

E. Based upon the considerations described above, the Authority is willing to grant w0
Operator a Non-Exclusive Peer-To-Peer Vehicle Sharing License Agreement (“License™) that will
provide Shared Vehicle Owners and Shared Vehicles with authorized access to designated portions
of the Airport for commercial purposes, including the right to use the Airport roads and designated
facilities for transportation of passengers and their baggage by car, provided that Operator enters
into and complies with the terms of this Agreement.

F. In consideration of the issuance to Operator of the License, Operator is willing to
enter into this Agreement and to accept and be bound by the terms and conditions set forth herein.
Operator is further willing to take steps necessary 1o ensure that Shared Vehicle Owners and
Airport Customers comply with the terms and conditions set forth herein.

THEREFORE, the parties agree as follows:
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1. Definitions.

1.1. Airport Customer. “Airport Customer” shall mean any person receiving
delivery of a Peer-to-Peer Shared Vehicle on Airport Property, Operator shall ensure Airport
Customers comply with terms and conditions of this Agreement,

1.2. Designated Area. “Designated Area™ is the area at the Airport where Shared
Vehicles are picked up by Airport Customers. The exact location of the Designated Area at the
Airport is defined in Section 6.4 and shown in Exhibit A.

1.3. Peer-to-Peer Vehicle Sharing, “Peer-to-Peer Vehicle Sharing™ shall mean
an arms-length, remote, web-based, or mobile transaction where a Shared Vehicle Owner allows
a third party to use the Shared Vehicle(s) for a fiee. This includes, but is not limited to, Reservations
made through Operator’s website, mobile application, or any other virtual platform that connects
Shared Vehicle Owners with Airport Customers seeking to reserve the Shared Vehicle(s), with the
Shared Vehicles(s) being dropped off to the Airport Customer on Airport property.

14. Peer-to-Peer Vehicle Sharing Reservation or Reservation. “Peer-to-Peer
Vehicle Sharing Reservation” or “Reservation” shall mean an online electronic reservation
completed for an Airport customer in Operator’s Peer-to-Peer Vehicle sharing platform, website,
mobile application, or other virtual platform that initiates a reservation for a Shared Vehicle
between Owner and an Airport Customer where the Shared Vehicle Owner delivers the vehicle to
the Airport Customer.

1.5, Shared Vehicle. “Shared Vehicle™ means a licensed motor vehicle that has
been shared or is available to be shared from a Shared Vehicle Owner through a Turo controlled
platform,

1.6. Shared Vehicle Owner or Owner. “Shared Vehicle Owner™ or “Owner”
means an individual or company that owns, leases, or otherwise has control over a Shared Vehicle
and uses Operator's website, mobile application, or any other platform for Peer-to-Peer vehicle
sharing of a shared vehicle, Shared Vehicles are not required to display a decal or placard to
identify the Shared Vehicle, but this requirement may be modified by the Airport Executive
Director. Trade dress is required for in-person vehicle exchanges only, as described in Section 7.2
of this Agreement. Operator shall ensure Shared Vehicle Owners comply with the terms and
conditions of this License.

2. l'erm: Termination.

2.1 Term. The term of this Agreement shall commence on o , 2026
(“Commencement Date™) and, unless extended or sooner terminated in accordance with this
Agreement, shall expire three (3) years afier the Commencement Date (“Expiration Date™).

2.2 Extension of Term. Operator may request to extend the term of this
Agreement for successive periods of one (1) year. In the event the Operator desires o request such
an extension, the Operator must submit a Request for Extension to the Authority ninety (90) days
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prior to the Expiration Date of the then current Term. The Authority’s Executive Director, or
designated designee, will provide Operator written approval or denial of the Request for Extension.
Operator acknowledges that the Authority is under no obligation to extend the term of this
Agreement and may approve or deny a Request for Extension at ils discretion.

23 Termination Upon Event of Default. The Authority shall have the nght to
terminate this Agreement immediately upon the occurrence of an Event of Default.

24  Termination Without Cause. Each party shall have the right o terminate
this Agreement at any time withoul cause upon the delivery to the other party of at least thirty (30)
days’ prior wrilten notice,

25  Consequences of Expiration or Termination. Operator acknowledges that
in the event this Agreement is terminated, the Authority reserves the right to prohibit Shared
Vehicles from accessing any or all portions of the Airport for commercial purposes. Within thirty
(30) days following the expiration or termination of this Agreement, Operator shall pay to the
Authority any and all undisputed, unpaid amounts incurred and/or otherwise payable by Operator
to the Authority pursuant to this Agreement or any other obligation. Notwithstanding any other
provisions of this Agreement, the provisions of this Section 2.4 and Sections 12, 13, 14, 19, and
20 shall survive the expiration or termination of this Agreement.

3. [Eges

3.1. Airport Fees. As consideration for entering into this Agreement, Orperator
shall pay to the Airport Fees as provided in this Section 3, “Fees” shall mean permit Fee, and shall
be the amount calculated in accordance with Section 3.2.

32 Permit Fee. The Permit Fee shall be Ten percent (10%) of Operator’s Gross
Receipts collected from Airport Customers through the end of the preceding month.

8.3 Parking Fees. Any and all parking fees associated with utilization of any
Parking Garage, Designated Area, or staging area shall be paid directly by the Owner or Airport
Customer.

34. Gross Receipts. “Gross Receipts™ shall mean and include all sums paid or
payable to Operator, including payments to Shared Vehicle Owners, for providing Peer-to-Peer
Vehicle Sharing services to Airport Customers and for all ancillary activities allowed under this
Agreement, except for sums specifically excluded in Section 3.4.i below, regardless of how any
sum may be represented to the Airport Customer, how or where Operator received the order for
the Peer-to-Peer Vehicle Sharing transaction, where the Shared Vehicle is obtained, or where the
Shared Vehicle is returned, whether for cash, credit, or other form of payment, in its performance
of its business at the Airport including without limitation:

i. Inclusions.
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{a) Charges for any time and mileage for Vehicle Sharing services, GPS
and other electronic devices, ski racks, child restraints, additional
driver fees and all other transactions and charges of whatever nature
derived from or incidental to Operator's operation under this
Agreement;

(b) Charges for protection plans offered incidental to a Vehicle Sharing
agreement;

(c) All amounts charged to Operator's Airport Customers at the
commencement of the Vehicle Sharing transaction for the cost of
furnishing and/or replacing fuel provided by Shared Vehicle
Orwners;

(d) Any delivery fee charges to pick-up and drop off a Shared Vehicle;
(e} Any young driver fee charges by Operator;

(f) All proceeds from long-term bookings of vehicles picked up from
any location at the Airpon;

(g) No deduction shall be made for the payment of franchise taxes,
privilege taxes levied on Operator's Vehicle Sharing activities,
equipment, or real or personal property of Operator.

ii. Exclusions.

(a) Any Federal, State, County, or City sales or other similar taxes
or surcharges separately stated to and collected from Airport
Customers.

(b) Any amounts received from Airport Customers as insurance
proceeds or otherwise for damage to Shared Vehicles, or for
loss, conversion, or abandonment of such vehicle.

(¢) Any amounts received as payment for and administration on
behalf of Airport Customers of red light tickets, parking tickets,
tolls, tows, and impound fees.

(d) Any amounts received by Operator from Airport Customers
which are fully passed through to Shared Vehicle Owners
without any markup or profit to Operator, such as cleaning fees,
and smoking fees.

X5 Payment Requirements and Reports.

3.5.1. On or before the 20th day of each month, Operator shall submit its
operations report to the Authonty for the previous calendar month (the "Monthly
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Report"}). The Monthly Report shall be sent in paper format to Burbank-Glendale-
Pasadena Airport Authority, 2627 Hollywood Way, Burbank, CA 91505 Aun:
Accounting/Finance Department. Additionally, an electronic version of the Monthly
Report shall be emailed to AR@bur.org. The Monthly Report shall be in the form
attached in Exhibit B and shall show such detail and breakdowns of Gross Receipts and
any applicable exceptions, as may be required by the Autherity. All such information
shall be accurate at all times. Failure to submit the Monthly Report by the 20th day of
the month will result in a fine per the Fine Schedule in Section 4.4.

3.5.2. Operator agrees to pay the Authority fees on or before the 20th day of
each calendar month. All monetary obligations under this Agreement shall be made
payable to the Burbank-Glendale-Pasadena Airport Authority, 2627 Hollywood Way,
Burbank, CA 91505. All payments shall be made in legal tender of the United States.
Failure to submit fees to the Authority by the 20th day of the month will result in a fine
per the Fine Schedule in Section 4.4.

3.0. Security Deposit. Operator Agrees to pay a Security Deposit of $235,000.
The Security Deposit is due to the Authority on or before the Commencement Date. The Security
Deposit payment must be made in legal tender of the United States or Letter of Credit.

i7. Books and Records.

1.7.1. The Authority reserves the right to audit the accounting books and records
of the Operator to verify the accuracy of the monthly fees, payments made to the
Authority or any other report submitted to the Authority pursuant to this Agreement.
Operator must make such books and records available to the Executive Director, or
his'her designee, at the Airport within fifteen (15) business days after written request
for same. The Authority reserves the right to conduct an unscheduled audit of books,
records, and operations at Operator's place of business, withoul notice, during
reasonable business hours.

3.7.2. Operator shall maintain throughout the term of this Agreement and fora
four {4) year period after the term, or in the event of a claim by the Authonty, until
such claim of Authority payments hereunder shall have been fully ascertained, fixed
and paid, accurate accounting books and records of all transactions conducted under
this Agreement in accordance with generally accepted accounting principles, showing
in detail all business transacted in, about or pertaining to the Airport, and Operator must
enter all receipts arising from such business in regular books of account and all entries
in any such records shall be made at or about the time the transactions occur.

4, 5 and Licy

4.1  Compliance with Laws, Rules and Regulations. Operator and Owners shall
comply with all applicable federal, state and local statutes, regulations, rules, ordinances and
governmental orders. Operator and Owners shall also comply with all rules, regulations and orders
of the Authority (“Rules and Regulations™), as the Rules and Regulations may be modified by the
Authority at any time and from time to time, in the Authority’s sole and absolute discretion.
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Operator acknowledges that the Airport Rules and Regulations are available on the Authority’s
webpage (hollywoodburbankairport.com), and Operator may obtain a hard copy from the
Authority upon request,

42  Operator Compliance Responsibilities. Operator shall be responsible for
ensuring that its members, agents, employees and Owners comply with the provisions of this
Agreement and specifically with the operating procedures stated herein. Failure to so ensure
compliance may be considered sufficient cause o terminate this Agreement pursuant to Section 2
of this Agreement.

43  Operator Response to Complaints. In the event that the Authority or Airport
staff receive a complaint from an Airport Customer regarding Operator, Operator agenis and
employees, and/or Owners, the Authority shall notify Operator and send to Operator such
complaints. Operator must respond to Airport Customer complaints within 48 hours of receiving
the complaints from the Authority.

4.4  Fine Schedule. If Operator, an Owner, or an Airport Customer violates any
term of this Agreement, the Laws, or the Rules and Regulations, then the Authority may elect to
impose administrative fines against Operator on a per viclation basis in accordance with the
schedule described below:

Violations Section(s) | Fine

Failure to comply with Airport use regulations 4 £100 per incident
Failure to adhere to Owner and Shared Vehicle | 7, 8 $200 per incident
requirements

Failure to maintain required Shared Vehicle | 12 $100 per day per vehicle
insurance requirements

Violating anti-idling guidelines 9,10 $250 per incident
Parking in roadway, fire lane, or marked no 9 $100 per incident

parking zones and drop off or pick up of
emplovees or vendors in roadway.

Failure to respond to resolve customer service | 4 £100 per incident
complaints within 48 hours.
Reinstatement of License for termination due to 15 £300 per incident
failure to maintain insurance.
Failure to provide required Financial Statements | 3 $£250 per day
including the Monthly Report.
Unauthorized advertising on Airport Premises. 11 £100 per day

6
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Unsafe driving and/or unsafe parking of Shared | 10 $500 per incident
Vehicles.

Vandalism. 10 § 500 per incident
Parking in prohibited areas. 9 §200 per incident
Airport Customer or Owner use of Airport Valet | 6 £300 per incident
services for dropping off or picking up Shared

Vehicles.

Violation of Shared Vehicle maintenance | 7 £200 per incident
requIrements.

Engage in other violations of this Agreement, the | 4 $100 per incident
Laws, or the Rules and Regulations.

The Fine Schedule will go into effect 60 days after the Commencement Date of the Agreement in
order to provide a transition period for Operator to educate Owners about the Rules and
Regulations of this Agreement.

Onee the 60-day transition period has ended, the Authority, including the Burbank-Glendale-
Pasadena Airport Police Department (“Police Department™), may issue a “notice of violation™ 10
an Owner and/or Airport Customer if the Owner or Airport Customer has violated this Agreement,
the Laws, or the Rules and Regulations. The notice of violation will be issued directly to the
Owner, and a copy of the notice shall thereafter be forwarded to Operator. The Authority will
forward accumulated notices of violation to Operator on a bi-monthly basis.

Operator shall remit payment for the fine to the Authority within thirty (30) days of receiving an
invoice for the notice(s) of violation and a copy of the notice(s). 1f Operator fails to remit payment
within thirty (30) days of receipt, then the fine amount shall be increased by fifty (50) percent. If
Operator fails to remit payment within sixty (60) davs of receipt, then the fine amount shall be
increased by one hundred (100) percent. If Operator fails to remit payment within ninety (90) days
of receipt, then the Authority may suspend Operator’s license to access the Airport pursuant to this
Agreement until such time that all outstanding administrative fines are paid in full,

For purposes of the preceding paragraph, payment of any fine associated with a notice of violation
shall not be considered late during such time when the notice of violation is in dispute. A notice
of violation is in dispute during the pendency of the following process: (1) Operator shall identify
in writing any notice(s) of violation reasonably claimed to be in dispute within twenty (20) days
of receipt; (2) Operator shall clearly state the reasons why the notice of violation was issued in
error, which shall be supported by available evidence; and (3} the Authority's Director of Business
& Properties or his or her designee will review the notice of violation and supporting evidence and
render a decision on whether the notice of vielation was or was not issued in error. The Authority's
Director of Business & Properties decision shall be final and not subject to appeal. Operator shall
remit payment for the fine to the Authority within thirty (30} days of the final decision. If Operator
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fails to remit payment within thirty (30) days of receipt, then the fine amount shall be increased
according to the amounts set forth in the preceding paragraph,

The Authority’s right to impose the foregoing fines shall be in addition to and not in liey of any
and all other remedies or rights available to the Authority. The Authority may amend the fine
schedule at any time upon thirty (30) days’ notice to Operator.

45  Suspension or Termination based on Multiple Viclations. If all Owners
using the Airport collectively receive fifteen (15) notices of violation within a sixty (60) day
period, then the Authority may suspend Operator's license 1o access the Airport pursuant to this
Agreement for a period of six (6) months from the date of the fifteenth such notice of violation. If
the Authority exercises its right to suspend Operator, then the Authority shall first issue Operator
a written notice of suspension. The six (6) month suspension shall begin to run on the date the
fifteenth written notice is transmitted to Operator. The Authority will notify Operator at such point
when Operator has accumulated fifieen (15) notices of violation within a sixty (60) day period and
that the Authority may exercise its right to suspend Operator.

5. Permits and Licenses.

Operator and Owners shall procure and maintain in effect at all times all required rights,
licenses, permits, approvals, consents, authorizations, and registrations from governmental
authorities, including other third parties required for the conduct of business at the Airport. Upon
the request of the Authority, Operator shall provide evidence thereof to the Authority.

. Use of Aimport

6.1 General Rights. In accordance with this Agreement, Operator shall have the
non-exclusive right to (a) operate Peer-to-Peer Vehicle Sharing marketplace, (b) enable Owners to
deliver or receive Shared Vehicles to or from Airport Customers in the Designated Areas, (c)
complete peer-to-peer vehicle sharing transactions with Airport Customers by face-to-face
exchange between Owners and Airport Customers or exchange by utilizing remote vehicle entry
via Dperator's website, mohile application, secured key location, or another platform.

6.2 Prohibited Activity. Operator shall not use or permit anyone else to use the
Designated Areas, nor shall Operator permit anything to be done on the Designated Areas which:
(a) adversely affects or is likely to adversely affect the physical condition of the Designated Areas:
(b) creates any condition that may be a safety hazard or violates FAA regulations; {¢) creates a
material health and safety hazard or a nuisance; or (d) adversely interferes, in anyway, with Airport
operations. Notwithstanding Section 6.6 below, the Authority reserves the right to immediately
terminate this Agreement if Operator, its Owners, employees, passengers, guests, invilees,
supphers of maierials, and fumishers of service engage in any of the Prohibited Activity specified
n (b} through (d) above.

6.3 Right of Ingress and Egress. The Authority hereby grants full and free right

of ingress to and egress from Airport to Operator, its Owners, employees, passengers, guests,
invitees, suppliers of materials, and furnishers of service, without charge, subject to the terms of
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this Agreement and the Authority's operating Rules and Regulations. The Authority’s Executive
Director shall have the right to modify or restrict Operator's access rights.

6.4  Designated Areas. The Designated Areas are the only authorized locations
at which permitted activities, authorized under this Agreement, may be conducted. Owners
conducting a face-to-face exchange in the Designated Areas are required to display a sign or
placard on or in the vehicle identifying the vehicle as part of the Turo operations, as are all other
Ground Transportation vehicles using this area. The Designated Areas to perform face-to-face
exchanges are depicted in Exhibit A-1. Owners conducting a face-to-face exchange are authorized
to park in the Designated Areas for no longer than 5 minutes prior to meeting the Airport Customer
and then for an additional 5 minutes to conduct the face-to-face exchange. Owners and Airport
Customers are further authorized to use the Airport parking facilities without displaying a sign or
placard, as designated in Exhibit A, in the same manner as any other Airport customer and be
responsible for any applicable parking fees.

6.4.1 Changes to Designated Areas. The Authority’s Executive Director may
modify Designated Areas at their sole discretion. In the event the Authority’s
Executive Director changes the Designated Areas, the Authority will promptly
notify Operator and update Exhibits A and A-1 to reflect the changes. It is
Operator’s responsibility to notify Owners and Airport Customers and update its
Peer-to-Peer Vehicle sharing platform to reflect the changes to the Designated
Areas within two weeks of receiving the notice of the change from the Authority.

65  Restricted Areas. Owners and Airport Customers are prohibited from using
all areas that are not Designated Areas at the Airport including, but not limited to, the Terminal
Curb and/or the Airport Valet as a method for dropping off or picking up Shared Vehicle. The
Authority’s Executive Director may change the Restricted Areas at their discretion. In the event
the Authority’s Executive Director changes the Restricted Areas, the Authority will prompily
notify Operator. It is Operator’s responsibility to notify Uwners and Airport Customers and update
its Peer-to-Peer Vehicle sharing platform to reflect the changes to the Restricted Areas within 24
hours of receiving the notice of the change from the Authority.

66  Owner Violations. In the event an Owner violates the terms of this
Agreement, as determined by the Authority, Operator will be subject to the fines listed in the Fine
Schedule in Section 4.4. The Authority has the right to suspend or prohibit any Owner from
operating at the Airport at the Airport’s discretion. The Authority will provide notice to the
Operator of all Owners who are suspended and/or prohibited from operating at the Airport.

7. Vehicles.

The following conditions shall apply to all Shared Vehicles owned or operated by an
Owner while in service using the Operator's online enabled application.

71  Maintenance. Shared Vehicles shall be maintained in an undamaged and
safe operating condition. Shared Vehicles shall be subject to inspection by the Authority while in
use on Airport property as necessary to enforce the terms of this Agreement. Any Shared Vehicle
inspection conducted by the Authority shall comply with the prohibition against discrimination as
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required under this Agreement and outlined in Exhibit “D". The Authority’s failure to inspect any
Shared Vehicle shall not constitute a breach of this Agreement, failure to exercise any duty, or
other improper action by the Authority. The Authority shall not be responsible for the condition
or operation of any Shared Vehicle.

7.2 Trade Dress. Shared Vehicles present on the Airport premises shall
conspicuously display Operator’s trade dress for face-to-face exchanges of Shared Vehicles.

7.3 Vehicle Condition. Shared Vehicles shall, at all times, be in a neat, clean,
and safe condition. Passenger seating areas shall be free of debris, trash, and odors. Seating areas
and interior surfaces shall be in good condition and free of rips and tears. The Shared Vehicle
speedometer shall be in plain view of all passengers. Exteriors shall be clean, free of damage, and
windows shall be clean. Shared Vehicles not in compliance with the above may be denied access
to the Airport.

8. Owners.

Operator shall inform Owners of their obligation to comply with all provisions of this
Agreement, including all of the Rules and Regulations of the Authority relating to Airport traffic
and the directions and instructions of Airport police and other Airport traffic enforcement
personnel. Owners shall wear clean and neat appearing clothing and shall exhibit courteous, polite,
and inoffensive conduct and demeanor. Upon objection from the Authority concerning the
conduct, demeanar, or appearance of any Owner, Operator shall promptly and without delay take
all steps necessary to correct or to remove the cause of the objection. The Authority’s approval
and removal rights under this Section shall be limited to conduct arising under this Agreement,
and shall not constinmte, or be construed to constitute, any right to terminate or cause the
termination of, or interference with, any contractual relationship between Operator and its Owners;
nor shall the exercise of such approval or removal rights be deemed to have in fact caused or
contributed to the termination of or interference with any contractual relationship between
Operator and its Owners,

g, o In e,

Operator, Owners, and Airport Customers shall not do or permit to be done anything which
interferes with the free access to the streets, roads, parking lots, curb areas, entryways, exits,
sidewalks or any other areas of the Airport, or in any way hinders or impairs the operation of the
Adrport. In addition, Operator and Owners shall not hinder police, traffic enforcement, firefighting
or other emergency personnel in the discharge of their duties,

10. Muisaince,

Operator, Owners, and Airport Customers shall not use or permit the use of any area of the
Airport in any manner that will: (i) tend to create or permit any waste or a nuisance at the Airport;
(i1} tend to disturb the Authority, any other transportation network companies, or any tenants,
concessionaires, licensees, users or customers of the Airpont or the general public; or (jii) increase
the premiums for or cause the cancellation or termination of any insurance policies covering the
Adrport.

10
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11, No Advertisement of Solicitation.

No Owner, employee, contractor, official, or agent of Operator shall solicit business in any
manner whatsoever upon any arcas of the Airport, except by electronic means using Operator’s
mobile app. Operator shall not place or permit the placement of any advertisements, telephones
or other facilities or equipment, or starters, skycaps, porters, booth personnel, agents or other
personnel, in or on the curbs, sidewalks, terminal buildings, or any other areas of the Airport,
without prior approval from the Authority.

12.  Insurance.

12.1 Commercial General Liability. Operator shall maintain Commercial
general liability insurance writlen on an occurrence basis in an amount not less than One Million
Dollars ($1,000,000) for each occurrence and in the annual aggregate. Such coverage shall include
premises/operations, broad form contractual, independent contractors, broad form property
damage, and personal injury.

12.2  Workers' Compensation. Operator shall maintain Workers’ Compensation
insurance written in accordance with California statutory limits.

123 Insurer Requirements. Each insurance policy required to be maintained by
Operator pursuant 1o this Section shall be obtained from an insurance company authorized to
conduct business in California and having a rating of not less than A-VIII in A.M. Best’s Insurance
Guide or otherwise acceptable to the Authority. To the extent permitted by law, use of self-
insurance is deemed to satisfy Workers' Compensation insurance requirements under this
Agreement.

12.4  Adjustment of Required Insurance. Operator acknowledges, understands,
and agrees that the types and amounts of insurance coverages required to be maintained by
Operator pursuant to this Section may become inadequate during the term of this Agreement, and
Operator agrees that it shall add or modify such insurance or coverages and increase such minimum
limits of liability by such amounts as may be required at any time and from time io time by the
Authonty,

12.5 Certificates of Insurance. Concurrently with the execution and delivery of
this Agreement, Operator shall deliver to the Authority certificates of insurance evidencing that all
insurance has been obtained and is being maintained by Operator as required in this Section,
together with copies of endorsements (i) requiring the insurers to give to the Authority at least
thirty {30) days’ prior written notice sent by registered mail of any cancellation, non-renewal, or
reduction in coverage (ten (10) days in the event of cancellation for nonpayment of premiumy), and
(i) with respect to the Operator’s transportation network company insurance and commercial
gencral liability insurance, covering (a) Operator and its officers, directors, employees, agents,
representatives, and contractors and any other persons and entities for whose acts or omissions
Operator is responsible (collectively, "Operator Parties™) as named insureds, and (b) the Authority,
TBI Airport Management, Inc., as manager of the Airport, and each of the Cities of Burbank,
Glendale, and Pasadena, California, and their respective commissioners, officials, officers,
directors, employees, agents, representatives, and contractors {collectively, “Authority Parties™) as
additional insureds in a form acceptable to the Authority. The failure of Operator to provide such
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certificates of insurance, together with such endorsements, or the subsequent receipt by the
Authority of a notice of cancellation, non-renewal or reduction in coverage under the insurance
policy(ies) by Operator’s insurance company(ies), unless Operator replaces such coverage with
comparable coverage in accordance with the requirements of this Section, shall constitute an Event
of Default. All insurance required to be maintained by Operator pursuant to this Section shall be
primary insurance without right of contribution of any other insurance carried by or on behalf of
any Authority Party and all policies shall be endorsed to this effect.

12.6 No Limitation of Liability. Operator acknowledges and agrees that the
limits of liability provided in the insurance policies required to be maintained by Operator pursuant
to this Section shall in no event be considered as limiting the liability of Operator under this
Agreement.

12.7 Waivers of Subrogation Rights. All insurance policies required to be
maintained by Operator pursuant to this Section, except workers' compensation insurance, shall
include, or be endorsed to provide, a waiver by the insurers of any rights of subrogation that the
insurers may have at any time against any of the Authonty Parties.

13.  Indemnity.

To the fullest extent permitted by law, Operator shall defend, indemnify and hold harmless
the Authority Parties from and against, any and all third party demands, claims, actions,
proceedings, cauwses of action, damages, awards, penalties, fines, assessments, forfeitures,
judgments, losses, liabilities, obligations, costs, and expenses, including attorneys’ fees
(collectively, “Claims™), arising out of, resulting from or relating to or purported to have arisen
out of, resulted from or to be related to, (i) any act or omission of Operator or any other Operator
Parties under or in connection with this Agreement or otherwise in connection with the conduct or
operation of Operator’s ground transportation business at the Airport, except to the extent arising
from or related to any grossly negligent act or omission or the willful misconduct of the Authority
or the Authority Parties; (ii) any act or omission of Operator or any other Operator Party; and (iii)
any act of Shared Vehicle theft and/or vandalism that may occur on Airport property.
Notwithstanding any other provision of this Section, each Authority Party seeking indemnification
under this Section shall have the right to (x) approve of any legal counsel engaged by Operator or
its insurance carrier lo defend any Claim, (y) engage legal counsel of its own choice (a) in the
evenl that such Authority Party determines that there is a conflict between the interests of Operator
and/or its insurance carrier, on the one hand, and the interests of such Authority Party, on the other
hand, with respect to any Claim; (b) in the event of any material disagreement as to the manner,
method or handling of the defense of any Claim; and/or {¢) otherwise to the extent such Authority
Party determines is required to protect its interests with respect to any Claim, and the cosis of such
legal counsel described in (x) and (y) shall be paid for by Operator as part of its indemnity
obligations under this Section. In the event the Authority receives notice of a claim filed against
the Authority or an Authority Party involving Operator, the Authority will deliver the notice of a
claim to Operator pursuant o Section 20,1, and Operator will acknowledge receipt of such notice
in writing pursuant to Section 20.1.

12
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14.  The Authority is Not Responsible.

Operator acknowledges that, except as specifically set forth herein, neither the Authority
not any other Authority Party has made any representation, warranty, covenant, or agreement
regarding the Airport, including any representations or warranties relating to its condition or
operations. Operator hereby releases the Authority from and waives any and all claims and liability
for losses of, or damage to or loss of use of, Operator’s property or injury to or death of any
Operator Party, invitees or customers arising out of or in any way connected with the Operator’s
business or conduct under this Agreement, except for any such loss of or damage to property or
injury to or death of Operator Party, invitees or customers caused by the gross negligence or willful
misconduct of the Authority, its officers, agents, or employees.

15.  Defult
15.1 Ewvents of Default

Each of the following constitutes an Event of Default:

15.1.1 Failure to License. Any failure of Operator or an Operator Party 10
have any right, license, permit, approval, consent, authorization or registration necessary for the
proper and lawful conduct of Operator's ground transportation business at the Airport pursuant to
this Agreement.

15.1.2 False or Misleading Information. Any representation or warranty
made by Operator under or in connection to this Agreement shall prove at any time to have been
incorrect, false, or misleading.

15.1.3 Failure to Comply. Any violation of or failure to perform or comply
with any of the covenants, agreements, obligations, conditions, provisions, or restrictions
contained in this Agreement that is not cured by Operator within ten (10) days following writien
notice to Operator of such violation or failure.

15.1.4 Insolvency. The occurrence of any of the following: (i) Operator
admits in writing its inability to pay its debts as they mature; (i) Operator makes a general
assignment for the benefit of creditors, or approves of, consents to or acquiesces in the appointment
of a trustee, receiver or liquidator for itsell or any portion of its assets; {iii) a trustee, receiver or
liquidator is appointed for Operator, or for any substantial portion of its assets, without Operator’s
consent, and is not discharged within sixty (60) days after such appointment; (iv) any proceeding
is commenced by Operator under any bankruptcy, reorganization, insolvency, readjustment of
debt, arrangement, receivership or liquidation law or statute or the federal or any state government,
or (v) any proceeding under any bankrupicy, recrganization, insolvency, readjustment of debt,
arrangement, receivership, or liquidation law or statute or the federal or any state government is
instituted against Operator and remains undismissed for sixty (60) days, or Operator by any action
or answer approves of, or consents to, any such proceeding or admits the material allegations
respecting insolvency or its inability to meet its financial obligations or default in answering a

petition filed in any such proceeding.

13
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15.1.5 Excess Notice of Violations. Owners® collective receipt of fifteen
{15} notices of viclation pursuant to Section 4.5 above,

152 Remedies

Upon the occurrence of any Event of Default, in addition 1o any and all other rights and
remedies of the Authority, whether at law or in equity, the Authority shall have the right io
terminate this Agreement and the Commercial Access License.

16. Mo Assignment.

16.1 General. Operator shall not in any manner, directly or indirectly,
voluntarily or involuntarily, or by operation of law or otherwise, assign, hypothecate, transfer, or
encumber this Agreement, or any right hereunder or thereunder or delegate any duties or
obligations under this Agreement, directly or indirectly, voluntarily or involuntarily, or by
operation of law or otherwise without the Authority’s prior written approval, which shall not be
unreasonably withheld.

17 Mon-Discrimination and Compliance with Federal uirements.

Operator shall comply with the provisions of Exhibit “C” attached hereto and by this
reference made a part hereof regarding nondiscrimination, as the same may be amended by the
Authority from time to time.

18.

Operator acknowledges and understands that the Authority is obligated to comply with the
provisions of Exhibit “D" attached hereto and made a part hereof constituting Federal Aviation
Administration (“FAA") grant assurances. Operator agrees that neither Operator nor any of the
other Operator Parties shall do anything that will cause or contribute to the violation by the
Awuthority of any of the provisions of Exhibit “D™,

19, Public Records.

Any information that Operator provides to the Authority pursuant to this Agreement shall
be considered private and confidential to the extent authorized by law. Notwithstanding the
foregoing, Operator acknowledges that the Authority is subject to the California Public Records
Act (the “Act™) and that some or all of the information provided by Operator may be disclosable
thereunder. In the event a public records act request for Operator's information is received, the
Authority shall provide Operator with written or verbal notice of such request, prior to compliance.
However, nothing herein shall prevent the Authority from complying with the requirements of the
Act. The provisions of this Section shall survive the expiration or termination of this Agreement
for any reason.

20.  Miscellaneous.
20,1 Notices
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All notices, requests, demands and other communications given, of required to be given
under this Agreement , shall be in writing, duly addressed to the parties as follows:

To Authority: BURBANK-GLENDALE-PASADENA
AIRPORT AUTHORITY
2627 Hollywood Way
Burbank, CA 91505
Atin: Business & Properties

To Operator: Turo Inc.
Attn: Legal - Airports
111 Sutter Street, Suite 1200
San Francisco, CA 94104
E-Mail: legal(@turo.com

Any notices properly addressed, sent by registered or certi fied mail, return receipt
requested, shall be deemed to have been duly given and received seventy-two (72) hours afler they
are deposited in the United States mail, postage prepaid. Motices shall be deemed delivered and
received at the time delivered if properly addressed and delivered to the addresses set forth in this
Section during normal business hours or personally delivered to the person to whose attention they
are addressed or sent by confirmed telecopy to a party’s regular business telecopier during regular
business hours. Notice sent by any other manner shall be effective upon actual receipt of the
addressee. Any party may change its address for purposes of this Section by giving notice to the
other party as provided in this Section.

20.2 Entire Agreement. This Agreement constitutes the entire agreement
between the parties hercto pertaining to the subject matter hereof and supersedes all prior and
contemporaneous negotiations, understandings, and agrecments of the parties, including prior
interim Airport access and facilities use agrecments, with respect to the subject matter hereof. No
supplement, modification, or amendment of this Agreement, or discharge of any of the obligations
hereunder, shall be binding unless executed in writing by the parties hereto.

20.3 Severability. If any portion of any provision of this Agreement, or any one
or more such provisions, is hereafter declared invalid or unenforceable, such invalidity or
unenforceability shall not in any way affect the validity or enforceability of the remainder of such
provision or of any other provisions of this Agreement.

204 Governing Law. This Agreement shall be construed, interpreted and
applied in accordance with the laws if the State of California and, to the extent applicable, the rules
and regulations of the FAA.

20.5 Remedies; Waiver. The rights and remedies set forth herein shall be
cumulative and in addition to any other remedies which may be available under any other
agreement between the parties or at law or in equity. The exercise of any remedy shall not be
deemed to be an election of remedies. No waiver of any breach or default shall be construed as a
continuing waiver of any provision or as a waiver of any other or subsequent breach of any
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provision contained in this Agreement, and no waiver shall be binding unless executed in writing
by the party making the waiver.

20.6  Modification. Except as otherwise provided in this Agreement, no change
or modification of the terms or provisions of this Agreement shall be deemed valid unless in
writing and signed by both parties.

20.7 Counterparts. This Agreement may be executed in anv number of
counterparts, each of which shall be an original, but all of which shall constitute one and the same
instrument,

20.8  Anorneys’ Fees. In the event of any action or proceeding to enforce or
construe any of the provisions of this Agreement, the prevailing party in any such action or
proceeding shall be awarded costs and reasonable attorneys' fees in the defense, prosecution, or
appeal thereof as a part of the judgment eventuating in such action.

20.9  Time. Time shall be of the essence in complying with the terms, conditions,
and provisions of this Agreement.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first
above written.

TURD INC.
E:Ir: B!": W

Print Name: Print Name: Medwilé  HAnmooWD
Title: Title: Pat)

[Fursuant to California Corporations Code Section 17703.01(d), both signature lines must be
executed unless the articles of incorporation state that the firm is managed by only one manager. ]

Burbank-Glendale-Pasadena Airport Authority
By:

Print Name:
Title:

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation

16
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EXHIBIT “A-1"
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EXHIBIT *C"

REEMENT AS ES - NONDI MINATION

References in this Exhibit to “Contractor” shall be deemed to refer to Operator. References in this
Exhibit to “Sponsor” shall be deemed to refer to the Authority, Contractor shall: (i) insert these
provisions in each lower tier contract; (i) incorporate the requirements of these provisions by
reference for work done under any purchase orders, rental agreements, and other agreements for
supplies or services; and (iii) be responsible for compliance with these provisions by any
subcontractor, lower-tier subconiractor, or service provider.

1. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Mondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of
race, color, national origin, creed, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964,

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

r S Civil Rights - Title VI Assarance

A.  During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to;

I. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252) (prohibits diserimination on the basis of race, color, national onigin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964) including
amendments thereto;

3 The Uniform Relocation Assistance and Real Property Acquisition Policies
Actof 1970, (42 U.8.C. § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
{Mondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);
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5. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 ¢t seq.)
(prohibits discrimination on the basis of age);

6. Airport and Airway Improvement Act of 1982 (49 US.C. § 47123), ns
amended (prohibits discrimination based on race, creed, color, national origin, or sex),

T The Civil Rights Restoration Act of 1987 (P.L. 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the

Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles IT and I11 of the Americans with Disabilities Act of 1990 (42 U.5.C.
§ 12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and certain testing
entities) as implemented by LS. Department of Transportation regulations at 49 CFR parts 37 and
18;

Q. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.5.C. §
1681, et seq).

B. During the performance of this contract, the Contractor, for itself, its assignees, and
suceessors in interest (hereinafter referred 1o as the “Contractor™), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes
consultanis) will comply with the Title VI List of Pertinent Nondiscrimination Acis and
Authorities, as they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

2 Mondiscrimination: The Contractor, with regard 1o the work performed by
it during the coniract, will not diseriminate on the grounds of race, color, national origin, creed,
sex, age, or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including employment
practices when the contract covers any activily, project, or program sét forth in Appendix B of 49
CFR part 21 including amendments thereto.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of matenals, or
leases of equipment, each potential subcontractor or supplier will be notified by the Contractor of
the Contractor’s obligations under this contract and the Nondiscrimination Acts and Authorities
on the grounds of race, color, or national origin.

4, Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit

2
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access to its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain
compliance with such Nondiscrimination Acts and Authorities and instructions. Where any
information required of a contractor is in the exclusive possession of another who fails or refuses
1o furnish the information, the Contractor will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance: In the evemt of a Coniractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

. Withholding payments to the Contractor under the contract until the
Contractor complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
part.

Incorporation of Provisions: The Contractor will include the provisions of paragraphs one through
six in every subcontract, including procurements of materials and leases of equipment, unless
exempt by the Acts, the Regulations, and directives issued pursuant thereto. The Contractor will
take action with respect to any subcontract or procurement as the Sponsor or the Federal Aviation
Administration may direct as a means of enforcing such provisions including sanctions for
noncompliance. Provided, that if the Contractor becomes invelved in, or is threatened with
litigation by a subcontractor, or supplier because of such direction, the Contractor may request the
Sponsor o enter into any litigation to protect the interests of the Sponsor. In addition, the
Contractor may request the United States to enter into the litigation to protect the interests of the
United States.
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EXHIBIT “D"

FAA GRANT AGREEMENT ASSURANCES

A. General.

These assurances shall be complied with in the performance of grant agreements
for airport development, airport planning, and noise compatibility program grants
for airport sponsors.

These assurances are required to be submitted as part of the project application by
sponsors requesting funds under the provisions of Title 49, U.S.C., subtitle VII, as
amended. As used herein, the term "public agency sponsor” means a public agency
with control of a public-use airport; the term "private sponsor” means a private
owner of a public-use airport; and the term "sponsor” includes both public agency
sponsors and privale sponsors.

Upon acceplance of this grant offer by the sponsor, these assurances are
incorporated in and become part of this grant agreement.

B. Duration and Applicability.

i

Airport Development or Noise Compatibility Program Projects Undertaken
by a Public Agency Sponsor.

The terms, conditions, and assurances of this grant agreement shall remain in full
force and effect throughout the useful life of the facilities developed or equipment
acquired for an airport development or noise compatibility program project, or
throughout the useful life of the project items installed within a facility under a
noise compatibility program project, but in any event not to exceed twenty (20)
years from the date of acceptance of a grant offer of Federal funds for the project.
However, there shall be no limit on the duration of the assurances regarding
Exclusive Rights and Airport Revenue so long as the airport is used as an airport.
There shall be no limit on the duration of the terms, conditions, and assurances with
respect to real property acquired with federal funds. Furthermore, the duration of
the Civil Rights assurance shall be specified in the assurances.

Airport Development or Noise Compatibility Projects Undertaken by a
Private Sponsor.

The preceding paragraph | also applies to a private sponsor except that the useful
life of project items installed within a facility or the useful life of the facilities
developed or equipment acquired under an airport development or noise
compatibility program project shall be no less than ten (10) years from the date of
acceptance of Federal aid for the project.
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Airport Planning Undertaken by a Sponsor.

Unless otherwise specified in this Grant Agreement, only Assurances 1,2, 3, 5, 6,
13, 18, 23, 25, 30, 32, 33, 34, 37, and 40 in Section C apply to planning projects.
The terms, conditions, and assurances of this Grant Agreement shall remain in full
force and effect during the life of the project; there shall be no limit on the duration
of the assurances regarding Exclusive Rights and Airport Revenue so long as the
airport is used as an airport.

C. Sponsor Certification.

The sponsor hereby assures and certifies, with respect to this grant that:

1.

General Federal Requirements.

The Sponsor will comply with all applicable Federal laws, regulations, exceutive
orders, policies, guidelines, and requirements as they relate to the application,
acceptance and use of Federal funds for this Grant. Performance under this Grant
Agreement shall be governed by and in compliance with the following
requirements, as applicable, to the type of organization of the Sponsor and any
applicable sub-recipients. The applicable provisions to this agreement include, but
are not limited to, the following:

Federal Legislation

a. Title 49, U.8.C., subtitle V11, as amended.

b. Davis-Bacon Act - 40 U.S.C. §§ 3141-3144, 3146, and 3147, et seq.’
c. Federal Fair Labor Standards Act - 29 U.S.C. 201, et seq.

d. Hatch Act— 5 U.S.C. 1501, et seq.’

e. Uniform Relocation Assistance and Real Property Acquisition Policies Act
of 1970 Title 42 U.5.C. 4601, et seq.'*

f. National Historic Preservation Act of 1966 - Section 106 - 54 US.C. §
306108,

£ Archeological and Historic Preservation Act of 1974 - 54 U.S.C. § 312501,
et seq.”

h. Native Americans Grave Repatriation Act - 25 US.C. § 3001, et seq.
i Clean Air Act, P.L. 90-148, as amended — 42 U.S.C. § 7401, et seq.

Coastal Zone Management Act, P.L. 92-583, as amended - 16 U.S.C. §
1451, et seq.
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dd.
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Flood Disaster Protection Act of 1973 - Section 102(a) - 42 U.S.C. 4012a.'
Title 49, U.S.C., § 303, (formerly known as Section 4( f1)
Rehabilitation Act of 1973 - 29 U.S.C. § 794,

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq.)
{prohibits discrimination on the basis of race, color, national origin);

Americans with Disabilities Act of 1990, as amended, (42 US.C, § 12101
et seq.), prohibits discrimination on the basis of disability).

Age Discrimination Act of 1975 - 42 U.S.C. § 6101, el seq.
American Indian Religious Freedom Act, P.L. 95-341, as amended.
Architectural Barriers Act of 1968 -42 1U.8.C. § 4151, et seq.'

Powerplant and Industrial Fuel Use Act of 1978 - Section 403- 42 U.S.C. §
8373

Contract Work Hours and Safety Standards Act - 40 U.S.C. § 3701, et seq.’
Copeland Anti-kickback Act - 18 U.S.C. § §74.
National Environmental Policy Act of 1969 - 42 U.S.C. § 4321, et seq.'

Wild and Scenic Rivers Act, P.L. 90-542, as amended — 16 U S.C. § 1271,
el seq.

Single Audit Act of 1984 - 31 US.C. § 7501, et seq.?

Drug-Free Workplace Act of 1988 - 41 U.S.C. §§ 8101 through 8105,

The Federal Funding Accountability and Transparency Act of 2006, as
amended (Pub. L. 109-282, as amended by section 6202 of Pub. L. 110-
232).

Civil Rights Restoration Act of 1987, P.L. 100-259.

Infrastructure Investment and Jobs Act, P.L. | 17-58, Title VIII.

Build America, Buy America Act, P.L. 117-58, Title IX_

Endangered Species Act - 16 U.S.C. § 1531, et seq.

Title IX of the Education Amendments of 1972, as amended — 20 U.S.C. §&
16811683 and 16851687,



Drug Abuse Office and Treatment Act of 1972, as amended — 21 u.s.C.
1101, et 5¢q.

gg.  Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation
Act of 1970, P.L. 91- 616, as amended — 42 U.5.C. § 4541, et seq.

hh. Appropriated Funds to Influence Certain Federal Contracting and Financial
Transactions — 31 U.S.C. § 1352,

Executive Orders

a. Executive Order 11990 - Protection of Wetlands

b. Executive Order 11988 — Flood Plain Management

c. Executive Order 12372 - Intergovernmental Review of Federal Programs

d. Executive Order 12699 - Seismic Safety of Federal and Federally Assisted
New Building Construction’

e. Executive Order 14005 — Ensuring the Future is Made in all of America by
All of America’s Workers

f. Executive Order 14149 — Restoring Freedom of Speech and Ending Federal
Censorship

g. Executive Order 14151 = Ending Radical and Wasteful Government DEI
Programs and Preferencing

h. Executive Order 14154 — Unleashing American Energy

i Executive Order 14168 — Defending Women from Gender ldeology
Extremism and Restoring Biological Truth to the Federal Government

J- Executive Order 14173 — Ending Illegal Discrimination and Restoring
Merit-Based Opportunity

Fed ulati

a. 2 CFR Part 180 - OMB Guidelines o Agencies on Governmentwide
Debarment and Suspension (Nonprocurement).

b. 5 CFR Part 200, and 1201 — Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards. L

c. 2 CFR Part 1200 — Nonprocurement Suspension and Debarment.

d. 14 CFR Part 13 - Investigative and Enforcement Procedures.
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14 CFR Part 16 - Rules of Practice For Federally Assisted Airpont
Enforcement Proceedings.

14 CFR Part 150 - Airport Noise Compatibility Planning,

28 CFR Part 35- Nondiscrimination on the Basis of Disability in State and
Local Govermment Services,

28 CFR § 50.3 - U.S. Depariment of Justice Guidelines for Enforcement of
Title VI of the Civil Rights Act of 1964,

29 CFR Part | - Procedures for Predetermination of Wage Rates,!

29 CFR Part 3 - Contractors and Subcontractors on Public Building or
Public Work Financed in Whole or Part by Loans or Grants from the United
States.!

29 CFR Pant 5 - Labor Standards Provisions Applicable to Contracts
Covering Federally Financed and Assisted Construction (Also labor
Standards Provisions Applicable to Non-Construction Contracts Subject to
the Contract Work Hours and Safety Standards Act).'

41 CFR Part 60 - Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor (Federal and Federally
Assisted Contracting Requirements),’

49 CFR Part 20 - New Restrictions on Lobbying,

49 CFR Part 21 — Nondiserimination in Federally-Assisted Programs of the
Depantment of Transportation - Effectuation of Title VI of the Civil Rights
Act of 1964,

49 CFR Pan 23 - Participation by Disadvantage Business Enterprise in
Airport Concessions,

49 CFR Part 24 — Uniform Relocation Assistance and Real Property
Acquisition for Federal and Federally Assisted Programs, 2

49 CFR Part 26 — Participation by Disadvantaged Business Enterprises in
Department of Transportation Financial Assistance Programs.

49 CFR Part 27 — Nondiscrimination on the Basis of Disability in
Programs and Activities Receiving Federal Financial Assistance. !

49 CFR Part 28 — Enforcement of Nondiscrimination on the Basis of
Handicap in Programs or Activities Conducted by the Department of
Transportation.



L 49 CFR Part 30 - Denial of Public Works Contracts to Suppliers of Goods
and Services of Countries that Deny Procurement Market Access to U.S.
Contractors.

1. 49 CFR Part 32 — Governmentwide Reguirements for Drug-Free
Workplace (Financial Assistance).

V. 49 CFR Part 37 — Transportation Services for Individuals with Disabilities
(ADA).

W, 49 CFR Part 3% — Americans with Disabilities Act (ADA} Accessibility
Specifications for Transportation Vehicles.

X 49 CFR Part 4] - Seismic Safety.

Fo tes to ASsuran .

2

1

These laws do not apply to airport planning sponsors.
These laws do not apply 1o private Sponsors.

2 CFR Part 200 contain requirements for State and Local Govermnments receiving
Federal assistance. Any requirement levied upon State and Local Governments by
this regulation shall apply where applicable to private sponsors receiving Federal
assistance under Title 49, United States Code.

Cost principles established in 2 CFR Part 200 subpart E must be used as guidelines
for determining the eligibility of specific types of expenses.

Audit requirements established in 2 CFR part 200 subpart I are the guidelines for
audits.

Specific Assurances

Specific assurances required to be included in grant agreements by any of the above laws,
regulations or circulars are incorporated by reference in this grant agreement.

2.

Responsibility and Authority of the Sponsor.
a Public Agency Sponsor;

It has legal authority to apply for this Grant, and to finance and carry out the
proposed project; that a resolution, motion or similar action has been duly adopted
or passed as an official act of the applicant's governing body authorizing the filing
of the application, including all understandings and assurances contained therein,
and directing and authorizing the person identified as the official representative of
the applicant to act in connection with the application and to provide such additional
information as may be required.
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b. Private Sponsor:

It has legal authority to apply for this Grant and to finance and carry out the
proposed project and comply with all terms, conditions, and assurances of this
Grant Agreement. It shall designate an official representative and shall in writing
direct and authorize that person to file this application, including all understandings
and assurances contained therein; 1o acl in connection with this application; and 1o
provide such additional information as may be required.

3 Sponsor Fund Availability.

It has sufficient funds available for that portion of the project costs which are not
to be paid by the United States. It has sufficient funds available to assure operation

and maintenance of items funded under this Grant Agreement which it will own or
control.

4. Good Title.

a. It, a public agency or the Federal government, holds good title, satisfactory
to the Secretary, to the landing area of the airport or site thereof, or will give
assurance satisfactory to the Secretary that good title will be acquired.

b. For noise compatibility program projects to be carried out on the property
of the sponsor, it holds good title satisfactory to the Secretary to that portion
of the property upon which Federal funds will be expended or will give
assurance to the Secretary that good title will be obtained.

5 Preserving Rights and Powers.

a. It will not take or permit any action which would operate to deprive it of
any of the rights and powers necessary to perform any or all of the terms,
conditions, and assurances in this Grant Agreement without the written
approval of the Secretary, and will act promptly to acquire, extinguish or
modify any outstanding rights or claims of right of others which would
interfere with such performance by the sponsor. This shall be done in a
manner acceptable 1o the Secretary.

b. Subject to 49 ULS.C. 47107 (a) 16) and (x), it will not sell, lease, encumber,
or otherwise transfer or dispose of any part of its title or other interests in
the property shown on Exhibit A to this application or, for a noise
compatibility program project, that portion of the property upon which
Federal funds have been expended, for the duration of the terms, conditions,
and assurances in this grant agreement without approval by the Secretary.
If the transferee is found by the Secretary to be eligible under Title 49,
United States Code, to assume the obligations of this grant agreement and
to have the power, authority, and financial resources to carry out all such
obligations, the sponsor shall insert in the contract or document transferring
or disposing of the sponsor's interest, and make binding upon the transferee

7
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all of the terms, conditions, and assurances contained in thiz Grant
Agreement,

For all noise compatibility program projects which are to be carried out by
another unit of local government or are on property owned by a unit of local
government other than the sponsor, it will enter into an agreement with that
government. Except as otherwise specified by the Secretary, that agreement
shall obligate that government to the same terms, conditions, and assurances
that would be applicable to it if it applied directly to the FAA for a grant to
undertake the noise compatibility program project. That agreement and
changes thereto must be satisfactory to the Secretary. It will take steps to
enforce this agreement against the local government if there 15 substantial
non-compliance with the terms of the agreement.

For noise compatibility program projects to be carried out on privately
owned property, it will enter into an agreement with the owner of that
property which includes provisions specified by the Secretary. It will take
steps to enforee this agreement against the property owner whenever there
is substantial non-compliance with the terms of the agreement.

If the sponsor is a private sponsor, it will take steps satisfactory to the
Secretary to ensure that the airport will continue to function as a public-use
airport in accordance with these assurances for the duration of these
ASSUFANCES.

If an arrangement is made for management and operation of the airport by
any agency or person other than the sponsor or an emplovee of the sponsor,
the sponsor will reserve sufficient rights and authority to insure that the
airport will be operated and maintained in accordance Title 49, United
States Code, the regulations and the terms, conditions and assurances in this
Grant Agreement and shall insure that such arrangement also requires
compliance therewith.

Sponsors of commercial service airports will not permit or enter into any
arrangement that results in permission for the owner or tenant of a property
used as a residence, or zoned for residential use, to taxi an aircraft between
that property and any location on airport. Sponsors of general aviation
airports entering into any arrangement that results in permission for the
owner of residential real property adjacent to or near the airport must
comply with the requirements of Sec. 136 of Public Law 112-95 and the
SPONSOT ASSUTANCEs.

6. Consistency with Local Plans.

The project is reasonably consistent with plans (existing at the time of submission
of this application) of public agencies that are authorized by the State in which the
project is located to plan for the development of the area surrounding the airport.

[ 228500 13224 TTEw 1 doc



7. Consideration of Local Interest.

It has given fair consideration to the interest of communities in or near where the
project may be located.

8. Consultation with Users.

In making a decision to undertake any airport development project under Title 49,
United States Code, it has undertaken reasonable consultations with affected parties

using the airport at which project is proposed.
2. Public Hearings.

In projects involving the location of an airport, an airport runway, or a major
runway extension, it has afforded the opportunity for public hearings for the
purpose of considering the economic, social, and environmental effects of the
airport or runway location and its consistency with goals and objectives of such
planning as has been carried out by the community and it shall, when requested by
the Secretary, submit a copy of the transcript of such hearings to the Secretary,
Further, for such projects, it has on its management board either voting
representation from the communities where the project is located or has advised the
communities that they have the right to petition the Secretary concerning a

proposed project.
10.  Metropolitan Planning Organization.

In projects involving the location of an airport, an airport runway, or a major
runway extension at a medium or large hub airport, the sponsor has made available
o and has provided upon request to the metropolitan planning organization in the
area in which the airport is located, if any, a copy of the proposed amendment 1o
the airport layout plan te depict the project and a copy of any airport master plan in
which the project is described or depicted.

11.  Pavement Preventive Maintenance-Management.

With respect to a project approved after January 1, 1995, for the replacement or
reconstruction of pavement at the airport, it assures or certifies that it has
implemented an effective airport pavement maintenance-management program and
it assures that it will use such program for the useful life of any pavement
constructed, reconstructed or repaired with Federal financial assistance at the
aiport. It will provide such reports on pavement condition and pavement
management programs as the Secretary determines may be useful.

12.  Terminal Development Prerequisites.

For projects which include terminal development at a public use airport, as defined
in Title 49, it has, on the date of submittal of the project grant application, all the
safety equipment required for certification of such airport under 49 1.5.C. 447046,

9
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and all the security equipment required by rule or regulation, and has provided for
access 1o the passenger enplaning and deplaning area of such airport to passengers
enplaning and deplaning from aircraft other than air carrier aircraft.

13.  Accounting System, Audit, and Record Keeping Requirements.

a It shall keep all project accounts and records which fully disclose the
amount and disposition by the recipient of the proceeds of this Grant, the
total cost of the project in connection with which this grant is given or used,
and the amount or nature of that portion of the cost of the project supplied
by other sources, and such other financial records pertinent to the project.
The accounts and records shall be kept in accordance with an accounting
system that will facilitate an effective audit in accordance with the Single
Audit Act of 1984,

b. It shall make available to the Secretary and the Comptroller General of the
United States, or any of their duly authorized representatives, for the
purpose of audit and examination, any hooks, documents, papers, and
records of the recipient that are pertinent to this grant. The Secretary may
require that an appropriate audit be conducted by a recipient. In any case in
which an independent audit is made of the accounts of a sponsor relating to
the disposition of the proceeds of a grant or relating to the project in
connection with which this grant was given or used, it shall file a certified
copy of such audit with the Comptroller General of the United States not
later than six (6) months following the close of the fiscal year for which the
audit was made.

14, Minimum Wage Rates.

It shall include. in all contracts in excess of $2,000 for work on any projects funded
under this Grant Agreement which involve labor, provisions establishing minimum
rates of wages, (o be predetermined by the Secretary of Labor under 40 U.5.C.
3141-3144, 3146, and 3147, Public Building, Property, and Works), which
contractors shall pay to skilled and unskilled labor, and such minimum rates shall
be stated in the invitation for bids and shall be included in proposals or bids for the
work.

15. Veteran's Preference.

It shall include in all contracts for work on any project funded under this Grant
Agreement which involve labor, such provisions as are necessary to insure that, in
the employment of labor {except in executive, administrative, and SUpervisory
positions), preference shall be given to Vietnam era veterans, Persian Gulf veterans,
Afghanistan-Iraq war veterans, disabled veterans, and small business concerns
owned and controlled by disabled veterans as defined in 49 U.S.C. 47112,
However, this preference shall apply only where the individuals are available and
qualified to perform the work to which the employment relates.

10
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16.  Conformity to Plans and Specifications.

It will execute the project subject to plans, specifications, and schedules approved
by the Secretary, Such plans, specifications, and schedules shall be submitted to the
Secretary prior to commencement of site preparation, construction, or other
performance under this Grant Agreement, and, upon approval of the Secretary, shall
be incorporated into this Grant Agreement. Any modification to the approved plans,
specifications, and schedules shall also be subject 1o approval of the Secretary, and
incorporated into this Grant Agreement.

17. Construction Inspection and Approval,

It will provide and maintain competent technical supervision at the construction site
throughout the project to assure that the work conforms to the plans, specifications,
and schedules approved by the Secretary for the project. It shall subject the
construction work on any project contained in an approved project application to
inspection and approval by the Secretary and such work shall be in accordance with
regulations and procedures prescribed by the Secretary. Such regulations and
procedures shall require such cost and progress reporting by the sponsor or 5PONSOTS
of such project as the Secretary shall deem necessary.

18.  Planning Projects.
In carrying out planning projects:

a. It will exeeute the project in accordance with the approved program
narrative contained in the project application or with the modifications
similarly approved.

b. It will furnish the Secretary with such periodic reports as required pertaining
to the planning project and planning work activities.

c. It will include in all published material prepared in connection with the
planning project a notice that the material was prepared under a grant
provided by the United States.

d. It will make such material available for examination by the public, and
agrees that no material prepared with funds under this project shall be
subject to copyright in the United States or any other country.

e. It will give the Secretary unrestricted authority to publish, disclose,
distribute, and otherwise use any of the material prepared in connection with
this Grant.

f. It will grant the Secretary the right to disapprove the sponsor’s employment

of specific consultants and their subcontractors to do all or any part of this
project as well as the right to disapprove the proposed scope and cost of
professional services,
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It will grant the Secretary the right to disapprove the use of the sponsor's
employees to do all or any part of the project.

It understands and agrees that the Secretary's approval of this project grant
or the Secretary's approval of any planning material developed as part of
this Grant does not constitute or imply any assurance or commitment on the
part of the Secretary to approve any pending or future application for a
Federal airport grant.

19. Operation and Maintenance.

A,

b.

The airport and all facilities which are necessary to serve the aeronautical
users of the airport, other than facilities owned or controlled by the United
States, shall be operated at all times in a safe and serviceable condition and
in accordance with the minimum standards as may be required or prescribed
by applicable Federal, state and local agencies for maintenance and
operation. It will not cause or permit any activity or action thereon which
would interfere with its use for airport purposes. It will suitably operate and
maintain the airport and all facilities thereon or connected therewith, with
due regard to climatic and flood conditions. Any proposal to temporarily
close the airport for non-aeronautical purposes must first be approved by
the Secretary. In furtherance of this assurance, the sponsor will have in
effect arrangements for-

1) Operating the airport’s aeronautical facilities whenever required;

2) Promptly marking and lighting hazards resulting from airport
conditions, including temporary conditions; and

3) Promptly notifying airmen of any condition affecting aeronautical
use of the airport. Nothing contained herein shall be construed to
require that the airport be operated for aeronautical use during
temporary periods when snow, flood or other climatic conditions
interfere with such operation and maintenance. Further, nothing
herein shall be construed as requiring the maintenance, repair,
restoration, or replacement of any structure or facility which is
substantially damaged or destroyed due to an act of God or other
condition or circumstance beyond the control of the sponsor.

It will suitably operate and maintain noise compatibility program items that
it owns or controls upon which Federal funds have been expended.

20. Hazard Removal and Mitigation.

It will take appropriate action to assure that such terminal airspace as is required to
protect instrument and visual operations to the airport (including established
minimum flight altitudes) will be adequately cleared and protected by removing,
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lowering, relocating, marking, or lighting or otherwise mitigating existing airport
hazards and by preventing the establishment or creation of future airport hazards.

21. Compatible Land Use.

It will take appropriate action, to the extent reasonable, including the adoption of
zoning laws, to restrict the use of land adjacent to or in the immediate vicinity of
the airport to activities and purposes compatible with normal airport operations,
including landing and takeofl of aireraft. In addition, if the project is for noise
compatibility program implementation, it will not cause or permit any change in
land use, within its jurisdiction, that will reduce its compatibility, with respect 1o
the airport, of the noise compatibility program measures upon which Federal funds
have been expended.

11. Economic Nondiscrimination.

a. It will make the airport available as an airport for public use on reasonable
terms and without unjust discrimination to all types, kinds and classes of
acronautical activities, including commercial aeronautical activities
offering services to the public at the airport.

b. In any agreement, contract, lease, or other arrangement under which a right
or privilege at the airport is granted to any person, firm, or corporation to
conduct or to engage in any aeronautical activity for fumishing services to
the public at the airport, the Sponsor will insert and enforce provisions
requiring the contractor to:

1} Furnish said services on a reasonable, and not unjustly
discriminatory, basis to all users thereof, and

2) Charge reasonable, and not unjustly discriminatory, prices for each
unit or service, provided that the contractor may be allowed to make
reasonable and nondiscriminatory discounts, rebates, or other
similar types of price reductions to volume purchasers.

c. Each fixed-based operator at the airport shall be subject 1o the same rates,
fees, rentals, and other charges as are uniformly applicable to all other fixed-
based operators making the same or similar uses of such airport and utilizing
the same or similar facilities.

d. Each air carrier using such airport shall have the right to service itself or to
use any fixed-based operator that is authorized or permitted by the airport
to serve any air carrier at such airport.

e Each air carrier using such airport (whether as a tenant, non-tenant, or
subtenant of another air camier tenant) shall be subject to such
nondiscriminatory and substantially comparable rules, regulations,
conditions, rates, fees, rentals, and other charges with respect to facilities

13
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directly and substantially related to providing air transportation as are
applicable to all such air carriers which make similar use of such airport and
utilize similar facilities, subject to reasonable classifications such as tenants
or non-tenants and signatory camriers and non-signatory carriers.
Classification or status as tenant or signatory shall not be unreasonably
withheld by any airport provided an air carrier assumes obligations
substantially similar to those already imposed on air carriers in such
classification or status,

It will not exercise or grant any right or privilege which operates to prevent
any person, firm, or corporation operating aircraft on the airport from
performing any services on its own aircraft with its own employees
[including, but not limited to maintenance, repair, and fueling] that it may
choose to perform.

In the event the sponsor itself exercises any of the rights and privileges
refierred 1o in this assurance, the services involved will be provided on the
same conditions as would apply to the fumishing of such services by
commercial aeronautical service providers authorized by the sponsor under
these provisions.

The sponsor may establish such reasonable, and not unjustly discriminatory,
conditions to be met by all users of the airport as may be necessary for the
safe and efficient operation of the airport.

The sponsor may prohibit or limit any given type, kind or class of
aeronautical use of the airport if such action is necessary for the safe
operation of the airport or necessary to serve the civil aviation needs of the
public.

23.  Exclusive Rights.

It will permit no exclusive right for the use of the airport by any person providing,
or intending to provide, aeronautical services to the public. For purposes of this
paragraph, the providing of the services at an airport by a single fixed-based
operator shall not be construed as an exclusive right if both of the following apply:

.
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It would be unreasonably costly, burdensome, or impractical for more than
one fixed-based operator to provide such services, and

If allowing more than one fixed-based operator to provide such services
would require the reduction of space leased pursuant to an existing
agreement between such single fixed-based operator and such airport. 1t
further agrees that it will not, either directly or indirectly, grant or permit
any person, firm, or corporation, the exclusive right at the airport to conduct
any aeronautical activities, including, but not limited to charter flights, pilot
training, aircraft rental and sightseeing, aerial photography, crop dusting,
acrial advertising and surveying, air carrier operations, aircrafl sales and
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services, sale of aviation petroleum products whether or not conducted in
conjunciion with other aeronautical activity, repair and maintenance of
aircraft, sale of aircraft parts, and any other activities which because of their
direct relationship to the operation of aircraft can be regarded as an
acronautical activity, and that it will terminate any exclusive right to
conduct an aeronautical activity now existing at such an airport before the
grant of any assistance under Title 49, United States Code.

24. Fee and Rental Structure.

It will maintain a fee and rental structure for the facilities and services at the airport
which will make the airport as self-sustaining as possible under the circumstances
existing at the particular airport, taking into account such factors as the volume of
traffic and economy of collection. No part of the Federal share of an airport
development, airport planning or noise compatibility project for which a grant 15
made under Title 49, United States Code, the Airport and Airway Improvement Act
of 1982, the Federal Airport Act or the Airport and Airway Development Act of
1970 shall be included in the rate basis in establishing fees, rates, and charges for
users of that airport.

15, Airport Revenues.

a All revenues generated by the airport and any local taxes on aviation fuel
established after December 30, 1987, will be expended by it for the capatal
or operating costs of the airport; the local airport system; or other local
facilities which are owned or operated by the owner or operator of the
airport and which are directly and substantially related to the actual air
transportation of passengers or property: or for noise mitigation purposes
on or off the airport. The following exceptions apply to this paragraph:

1) If covenants or assurances in debt obligations issued before
Seplember 3, 1982, by the owner or operator of the airport, or
provisions enacted before September 3, 1982, in governing statutes
controlling the owner or operator’s financing, provide for the use of
the revenues from any of the airport owner or operator's facilities,
including the airport, to support not only the airport but also the
airport owner or operator's general debt obligations or other
facilities, then this limitation on the use of all revenues generated by
the airport {and. in the case of a public airport, local taxes on aviation
fuel) shall not apply.

2) [f the Secretary approves the sale of a privately owned airport to a
public sponsor and provides funding for any portion of the public
sponsor’s acquisition of land, this limitation on the use of all
revenues generated by the sale shall not apply to certain proceeds
from the sale. This 15 conditioned on repayment to the Secretary by
the private owner of an amount equal to the remaining unamortized

15
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portion (amortized over a 20-year period) of amy airport
improvement grant made to the private owner for any purpose other
than land acquisition on or after October 1, 1996, plus an amount
equal to the federal share of the current fair market value of any land
acquired with an airport improvement grant made to that airport on
or after October 1. 1996.

1) Certain revenue derived from or generated by mineral extraction,
production, lease, or other means at a general aviation airport (as
defined at Section 47102 of title 49 United States Code), if the FAA
determines the airport sponsor meets the requirements set forth in
Section 813 of Public Law 112-95,

As part of the annual audit required under the Single Audit Act of 1984, the
sponsor will direct that the audit will review, and the resulting audit report
will provide an opinion concerning, the use of airport revenue and taxes in
paragraph (a), and indicating whether funds paid or transferred to the owner
or operator are paid or transferred in a manner consistent with Title 49,
United States Code and any other applicable provision of law, including any
regulation promulgated by the Secretary or Administrator.

Any civil penalties or other sanctions will be imposed for violation of this
assurance in accordance with the provisions of 49 U.S.C. 47107.

26.  Reports and Inspections.

It will:
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submit to the Secretary such annual or special financial and operations
reports as the Secretary may reasonably request and make such reports
available to the public; make available to the public at reasonable times and
places a report of the airport budget in a format prescribed by the Secretary;

for airport development projects, make the airport and all airport records
and documents affecting the airport, including deeds, leases, operation and
use agreements, regulations and other instruments, available for inspection
by any duly authorized agent of the Secretary upon reasonable request;

for noise compatibility program projects, make records and documents
relating to the project and continued compliance with the terms, conditions,
and assurances of this Grant Agreement including deeds, leases,
agreements, regulations, and other instruments, available for inspection by
any duly authorized agent of the Secretary upon reasonable request; and

in a format and time prescribed by the Secretary, provide to the Secretary

and make available to the public following each of its fiscal years, an annual
report listing in detail:
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1) all amounts paid by the airport to any other unit of government and
the purposes for which each such payment was made; and

2) all services and property provided by the airport o other units of
government and the amount of compensation received for provision
of each such service and property.

27.  Use by Government Aircraft.

It will make available all of the facilities of the airport developed with Federal
financial assistance and all those usable for landing and takeoff of aircraft 1o the
United States for use by Government aircraft in common with other aircraft a all
times without charge, except, if the use by Government aircraft is substantial,
charge may be made for a reasonable share, proportional to such use, for the cost
of operating and maintaining the facilities used. Unless otherwise determined by
the Secretary. or otherwise agreed to by the sponsor and the using agency,
substantial use of an airport by Government aircraft will be considered 1o exist
when operations of such aircraft are in excess of those which, in the opinion of the
Secretary, would unduly interfere with use of the landing areas by other authorized
aircraft, or during any calendar month that —

a. Five (5} or more Government aircraft are regularly based at the airport or
on land adjacent thereto; or
b. The total number of movements (counting each landing as a movement) of

Government aircrafl is 300 or more, or the gross accumulative weight of
Government aircrafl using the airport (the total movement of Government
aircraft multiplied by gross weights of such aircraft) is in excess of five
million pounds.

28. Land for Federal Facilities.

[t will furnish without cost to the Federal Government for use in connection with
any air traffic control or air navigation activities, or weather-reporting and
communication activities related to air traffic control, any areas of land or water, or
estate therein, or rights in buildings of the sponsor as the Sccretary considers
necessary or desirable for construction, operation, and maintenance at Federal
expense of space or facilities for such purposes. Such areas or any portion thereof
will be made available as provided herein within four months after receipt of a
written request from the Secretary.

29.  Airport Lavout Plan.

a. The airport owner or operator will maintain a current airport layout plan of
the airport showing

17
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13 boundaries of the airport and all proposed additions thereto, together
with the boundaries of all offsite areas owned or controlled by the
sponsor for airport purposes and proposed additions thereto;

2) the location and nature of all existing and proposed airport facilities
and structures (such as runways, taxiways, aprons, terminal
buildings, hangars and roads), including all proposed extensions and
reductions of existing airport facilities;

3) the location of all existing and proposed non-aviation areas and of
all existing improvements thereon; and

4) all proposed and existing access points used to taxi aircraft across
the airport’s property boundary.

Subject to subsection 49 U.S.C. 47107(x), the Secretary will review and
approve or disapprove the plan and any revision or maodification of the plan
before the plan, revision, or modification takes effect.

The owner or operator will not make or allow any alteration in the airport
or any of its facilities unless the alteration—

1. is outside the scope of the Secretary’s review and approval authority as
set forth in subsection (x); or

2. complies with the portions of the plan approved by the Secretary.

When the airport owner or operator makes a change or alteration in the
airport or the facilities which the Secretary determines adversely affects the
safety, utility, or efficiency of any federally owned, leased, or funded
property on or off the airport and which is not in conformity with the airport
layout plan as approved by the Secretary, the owner or operator will, if
requested, by the Secretary:

1. eliminate such adverse effect in a manner approved by the Secretary; or

2. bear all costs of relocating such property or its replacement to a site
acceptable to the Secretary and of restoring the property or its replacement
to the level of safety, utility, efficiency, and cost of operation that existed
before the alteration was made, except in the case of a relocation or
replacement of an existing airport facility dee toa change in the Secretary’s
design standards beyond the control of the airport sponsor.

30.  Civil Rights.

It will promptly take any measures necessary to ensure that no person in the United
States shall, on the grounds of race, color, and national origin (including limited
English proficiency) in accordance with the provisions of Title VI of the Civil

122850001 F224T 78N | do
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Rights Act of 1964 (42 U.S.C. 2000d to 2000d-4); creed and sex per 49 U.S.C.
47123 and related requirements; age per the Age Discrimination Act of 1975 and
related requirements; or disability per the Americans with Disabilities Act of 1990
and related requirements, be excluded from participation in, be denied the benefits
of, or be otherwise subjected to discrimination in any program and activity
conducted with, or benefiting from, funds received from this Grant

i
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Using the definitions of activity, facility and program as found and defined
in 42 CFR 21.23 (b) and 21.23 (e), the sponsor will facilitate all programs,
operate all facilities, or conduct all programs in compliance with all non-
discnmination réquirements imposed by, or pursuant 16 these assurances.

Applicability

1) Programs and Activities. If the sponsor has received a grant {or other
federal assistance) for any of the sponsor's program or activities,
these requirements extend to all of the sponsor’s programs and
activities,

2) Facilities. Where it receives a grant or other federal financial
assistance to construet, expand, renovate, remodel, alter or acquire
a facility, or part of a facility, the assurance extends to the entire
facility and facilities operated in connection therewith.

3) Real Property. Where the sponsor receives a grant or other Federal
financial assistance in the form of, or for the acquisition of real
property or an interest in real property, the assurance will extend to
rights to space on, over, or under such property.

Dwuration.

The sponsor agrees that it is obligated to this assurance for the period during
which Federal financial assistance is extended to the program, except where
the Federal financial assistance is to provide, or is in the form of, personal
property, or real property, or interest therein, or structures or improvements
thereon, in which case the assurance obligates the sponsor, or any transferce
for the longer of the following peniods:

1) So long as the airport is used as an airport, or for another purpose
involving the provision of similar services or benefits; or

2) So long as the sponsor retains ownership or possession of the

property.

Required Solicitation Language. It will include the following notification in
all solicitations for bids, Requests For Proposals for work, or material under
this Grant Agreement and in all proposals for agreements, including airport
concessions, regardless of funding source:
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“The {[Selection Criteria: Name of Sponsor), in accordance with the
provisions of Title V1 of the Civil Rights Act of 1964 (42 US.C. §§ 2000d
to 2000d-4) and the Regulations, hereby notifies all bidders that it will
affirmatively ensure thal any contract entered into pursuant to this
advertisement, all businesses will be afforded full and fair opportunity o
submit bids inresponse to this invitation and no businesses will be
discriminated against on the grounds of Airport Sponsor Assurances
(4/2025) Page 16 of 19 race, color, national origin (including limited
English proficiency), creed, sex , age, or disability in consideration for an
award.”

Required Contract Provisions.

1) It will insert the non-discrimination contract clauses requiring
compliance with the acts and regulations relative to non-
diserimination in Federally-assisted programs of the Depariment of
Transportation (DOT), and incorporating the acts and regulations
into the contracts by reference in every contract or agreement
subject to the non-discrimination in Federally-assisted programs of
the DOT acts and regulations.

2) It will include a list of the pertinent non-discrimination authorities
in every contract that is subject to the non-discrimination acts and
regulations.

3) It will insert non-discrimination contract clauses as a covenant
running with the land, in any deed from the United States effecting
or recording a transfer of real property, structures, use, of
improvements thereon or interest therein to a sponsor.

4) It will insert non-discrimination contract clauses prohibiting
discrimination on the basis of race, color, national origin, creed, sex,
age, or handicap as a covenant running with the land, in any future
deeds, leases, license, permits, or similar instruments entered into
by the sponsor with other parties:

a) For the subsequent transfer of real property acquired or
improved under the applicable activity, project, or program;
and

b) For the construction or use of, or access to, space on, OVer,
or under real property acquired or improved under the

applicable activity, project, or program.

It will provide for such methods of administration for the program as are
found by the Secretary to give reasonable guarantee that it, other recipients,
sub-recipients, sub-grantees, contractors, subconfraclors, consultants,
transferees, successors in interest, and other participants of Federal financial
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assistance under such program will comply with all requirements imposed
or pursuant to the acts, the regulations, and this assurance.

It agrees that the United States has a right to seek judicial enforcement with
regard to any matter arising under the acts, the regulations, and this
ASSUTANCE.

31.  Disposal of Land.

a,

1 22B5-000 13234778 | doc

For land purchased under a grant for airport noise compatibility purposes,
including land serving as a noise buffer, it will dispose of the land, when
the land is no longer needed for such purposes, at fair market value, at the
earliest practicable time. That portion of the proceeds of such disposition
which is proportionate to the United States' share of acquisition of such land
will be, at the discretion of the Secretary, (1) reinvested in another project
at the airport, or (2) transferred to another eligible airport as prescribed by
the Secretary. The Secretary shall give preference to the following, in
descending order:

(1) Reinvestment in an approved noise compatibility project;

(2) Reinvestment in an approved project that is eligible for grant funding
under 49 U.S.C. 47117(¢):

(3} Reinvestment in an approved airport development project that is eligible
for grant funding under 49 1U.S.C. 47114, 47115, or 47117:

(4) Transferred to an eligible sponsor of another public airport 1o be
reinvested in an approved noise compatibility project at that airport;or

(3) Payment to the Secretary for deposit in the Airport and Airway Trust
Fund.

If land acquired under a grant for noise compatibility purposes is leased ai
fair market value and consistent with noise buffering purposes, the lease
will not be considered a disposal of the land, Revenues derived from such a
lease may be used for an approved airport development project that would
otherwise be eligible for grant funding or any permitted use of airport
Mevenue.

For land purchased under a grant for airport development purposes (other
than noise compatibility), it will, when the land is no longer needed for
airport purposes, dispose of such land at fair market value or make available
to the Secretary an amount equal to the United States' proportionate share
of the fair market value of the land. That portion of the proceeds of such
disposition which is proportionate to the United States' share of the cost of
acquisition of such land will, upon application to the Secretary, be
reinvested or transferred to another eligible airport as prescribed by the
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Sccretary. The Secretary shall give preference to the following, in
descending order:

{1) Reinvestment in an approved noise compatibility project;

(2) Reinvestment in an approved project that is eligible for grant funding
under Section 47117(e) of title 49 United States Code;

(3) Reinvestment in an approved airport development project that is eligible
for grant funding under Sections 47114, 47113, or 471 17 of title 49 United
States Code;

(4) Transferred to an eligible sponsor of another public airport to be
reinvested in an approved noise compatibility project at that airport; or

(5) Payment 1o the Secretary for deposit in the Airport and Airway Trust
Fund.

Land shall be considered to be needed for airport purposes under this
assurance if (1) it may be needed for aeronautical purposes (including
runway protection zones) or serve as noise buffer land, and (2) the revenue
from interim uses of such land contributes to the financial self-sufficiency
of the airport. Further, land purchased with a grant received by an airport
operator or owner before December 31, 1987, will be considered to be
needed for airport purposes if the Secretary or Federal agency making such
grant before December 31, 1987, was notified by the operator or owner of
the uses of such land, did not object to such use. and the land continues 10
be used for that purpose, such use having commenced no later than
December 15, 1989,

Disposition of such land under (a) (b) or (¢) will be subject to the retention
or reservation of any interest or right therein necessary to ensure that such
land will only be used for purposes which are compatible with noise levels
associated with operation of the airport.

32, Engineering and Design Services.

If any phase of such project has received Federal funds under Chapter 471
subchapter 1 of Title 49 U.S.C., it will award each contract, or sub-contract for
program management, construction management, planning studies, feasibility
studies, architectural services, preliminary cngineering, design, engineering,
surveying, mapping or related services in the same manner as a contract for
architectural and engineering services is negotiated under Chapter 11 of Title 40 U
8.C., or an equivalent qualifications-based requirement prescribed for or by the
sponsor of the airport.

33.  Foreign Market Restrictions.

1228500013247 78y | .doc
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It will not allow funds provided under this Grant to be used to fund any project
which uses any product or service of a foreign country during the period in which
such foreign country is listed by the United States Trade Representative as denying
fair and equitable market opportunities for products and suppliers of the United
States in procurement and construction.

34.  Policies, Standards, and Specifications.

It will carry out the project funded under an Airport Improvement Program Grant
in accordance with policies, standards, and specifications approved by the Secretary
including, but not limited to, current FAA Advisory Circulars for AIP projects as
of [Selection Criteria: Project Application Date].

35. Relocation and Real Property Acquisition.

a. It will be guided in acquiring real property, to the greatest extent practicable
under State law, by the land acquisition policies in Subpart B of 49 CFR
Part 24 and will pay or reimburse property owners for necessary expenses
as specified in Subpart B.

b. It will provide a relocation assistance program offering the services
described in Subpart C of 49 CFR Part 24 and fair and reasonable relocation
payments and assistance to displaced persons as required in Subpart [ and
E of 49 CFR Part 24.

c. It will make available within a reasonable period of time prior to
displacement, comparable replacement dwellings to displaced persons in
accordance with Subpart E of 49 CFR Pan 24.

36.  Access By Intercity Buses,

The airport owner or operator will permit, to the maximum extent practicable,
intercity buses or other modes of transportation to have access to the airport;
however, it has no obligation to fund special facilities for intercity buses or for other
modes of transportation.

37.  Disadvantaged Business Enterprises.

The sponsor shall not discriminate on the basis of race, color, national origin or Sex
in the award and performance of any DOT-assisted contract covered by 49 CFR
Part 26, or in the award and performance of any concession activity contract
covered by 49 CFR Part 23. In addition, the sponsor shall not discriminate on the
hasis of race, color, national origin or sex in the administration of its Disadvantaged
Business Enterprise (DBE) and Airport Coneessions Disadvantaged Business
Enterprise (ACDBE )programs or the requirements of 49 CFR Parts 23 and 26. The
sponsor shall take all necessary and reasonable steps under 49 CFR Parts 23 and 26
to ensure nondiscrimination in the award and administration of DOT-assisted
contracts, and/or concession contracts, The sponsor’s DBE and ACDBE programs,
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as required by 49 CFR Parts 26 and 23, and as approved by DOT, are incorporated
by reference in this agreement. Implementation of these programs is a legal
obligation and failure to carry out its terms shall be treated as a violation of this
agreement. Upon notification to the sponsor of its failure to carry out its approved
program, the Department may impose sanctions as provided for under Paris 26 and
23 and may, in appropriate cases, refer the matter for enforcement under 18 U.S.C.
1001 and/or the Program Fraud Civil Remedies Act of 1986 (31 U.5.C.§§ 3801-
3809, 3812).

38. Hangar Construction.

If the airport owner or operator and a person who owns an aircraft agree that a
hangar is to be constructed at the airport for the aircraft at the aircraft owner's
expense, the airport owner or operator will grant to the aircratt owner for the hangar
a long term lease that is subject to such terms and conditions on the hangar as the
AITPOTT OWNEr OF operator may Impose.

39. Competitive Access.

a. If the airport owner or operator of a medium or large hub airport (as defined
in 49 U.S.C. § 47102) has been unable to accommodate one or more
requests by an air carrier for access to gates or other facilities at that airport
in order to allow the air carrier to provide service to the airport or to expand
service at the airport, the airport owner or operator shall transmit a report o
the Secretary that:

1) Describes the requests;

2) Provides an explanation as to why the requesis could not be
accommodated; and

3) Provides a time frame within which, if any, the airport will be able
to accommodate the requests.

b. Such report shall be due on either February 1 or August | of each year if the
airport has been unable to accommodate the request(s) in the six month
period prior to the applicable due date.

40, Access to Leaded Aviation Gasoline.

a If 100-octane low lead aviation gasoline (100LL) was made available at an
airport, at any time during calendar year 2022, an airport owner or operator
may not restrict or prohibit the sale of, or self-fueling with 100-octane low
lead aviation gasoline.

b. This requirement remains until the earlier of December 31, 2030, or the date
on which the airport or any retail fuel seller at the airport makes available
an unleaded aviation gasoline that has been authorized for use by the FAA
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as a replacement for 100-octane low lead aviation gasoline for use in nearly
all piston-engine aircraft and engine models; and meets either an industry
consensus standard or other standard that facilitates the safe use, production,
and distribution of such unleaded aviation gasoline, as determined
appropriate by the FAA.

An airport owner or operator understands and agrees, that any violation of

this grant assurance is subject to civil penalties as provided for in 49 U S.C.
§ 46301(a)(8).
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Docusign Envelope ID: BEF48A77-81BF-86B6-837B-ABC21839925D Iltem No. 5.h. - Amendment to Lease Nos. LCA01775 & LCA02701
GENERAL SERVICES ADMINISTRATION Lease Amendment No. DFC26
PUBLIC BUILDINGS SERVICE
TO LEASE NO.
LEASE AMENDMENT
LCA01775
ADDRESS OF PREMISES PDN Number: N/A

2627 HOLLYWOOD WAY
2627 N Hollywood Way
Burbank, CA 91505

THIS AMENDMENT is made and entered into between
BOB HOPE AIRPORT

whose address is: 2627 N Hollywood Way
Burbank, CA 91505

hereinafter called the Lessor, and the UNITED STATES OF AMERICA, hereinafter called the Government:

WHEREAS, the parties hereto desire to amend the above Lease to include the DEI Discrimination by Federal
Contractors clause.

NOW THEREFORE, these parties for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, covenant and agree that the said Lease is amended, effective upon execution, as follows:

The following FAR clause is hereby incorporated into this Lease:

This Lease Amendment contains 2 pages.

All other terms and conditions of the lease shall remain in force and effect.
IN WITNESS WHEREOF, the parties subscribed their names as of the below date.

FOR THE LESSOR: FOR THE GOVERNMENT:

Name: Name: Michael Stump

Title: Title: Lease Contracting Officer

Entity: General Services Administration, Public Buildings Service
Date: Date:

Lease Amendment No. DFC26 — LEASE_NUM Page 1 of 2
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Docusign Envelope ID: 78006E75-0192-8186-8072-6892233F68FC Iltem No. 5.h. Amendment to Lease Nos. LCA01775 & LCA02701
GENERAL SERVICES ADMINISTRATION Lease Amendment No. DFC26
PUBLIC BUILDINGS SERVICE
TO LEASE NO.
LEASE AMENDMENT
LCA02701
ADDRESS OF PREMISES PDN Number: N/A

2627 HOLLYWOOD WAY
2627 N Hollywood Way
Burbank, CA 91505

THIS AMENDMENT is made and entered into between
BOB HOPE AIRPORT

whose address is: 2627 N Hollywood Way
Burbank, CA 91505

hereinafter called the Lessor, and the UNITED STATES OF AMERICA, hereinafter called the Government:

WHEREAS, the parties hereto desire to amend the above Lease to include the DEI Discrimination by Federal
Contractors clause.

NOW THEREFORE, these parties for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, covenant and agree that the said Lease is amended, effective upon execution, as follows:

The following FAR clause is hereby incorporated into this Lease:

This Lease Amendment contains 2 pages.

All other terms and conditions of the lease shall remain in force and effect.
IN WITNESS WHEREOF, the parties subscribed their names as of the below date.

FOR THE LESSOR: FOR THE GOVERNMENT:

Name: Name: Michael Stump

Title: Title: Lease Contracting Officer

Entity: General Services Administration, Public Buildings Service
Date: Date:

Lease Amendment No. DFC26 — LEASE_NUM Page 1 of 2
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FAR 52.222-90 Addressing DEI Discrimination by Federal Contractors (APR 2026)

(a) Definitions. As used in this clause—

Program patrticipation means membership or participation in, or access or admission to: training, mentoring, or
leadership development programs; educational opportunities; clubs; associations; or similar opportunities that are

sponsored or established by the contractor or subcontractor.

Racially discriminatory diversity, equity, and inclusion (DEI) activities means disparate treatment based on race or
ethnicity in the recruitment, employment (e.g., hiring, promotions), contracting (e.g., vendor agreements), program

participation, or allocation or deployment of an entity's resources.
(b) In connection with the performance of work under this contract, the Contractor agrees as follows:
(1) The Contractor will not engage in any racially discriminatory DEI activities;

(2) The Contractor will furnish all information and reports, including providing access to books, records, and accounts, as

required by the Contracting Officer, for purposes of ascertaining compliance with this clause;

(3) In the event of the Contractor's or a subcontractor's noncompliance with this clause, this contract may be canceled,
terminated, or suspended in whole or in part, and the Contractor or subcontractor may be declared ineligible for further

Government contracts;

(4) The Contractor will report any subcontractor's known or reasonably knowable conduct that may violate this clause to

the Contracting Officer and take any appropriate remedial actions directed by the Contracting Officer; and

(5) The Contractor will inform the Contracting Officer if a subcontractor sues the Contractor and the suit puts at issue, in

any way, the validity of this clause.

(6) The Contractor recognizes that compliance with the requirements of this clause are material to the Government's

payment decisions for purposes of 31 U.S.C. 3729(b)(4).

(c) The Contractor must include the substance of this clause, including this paragraph (c), in subcontracts at any tier,
including those for commercial products and commercial services, except those where the place of delivery or

performance is outside the United States.

INITIALS: &
LESSOR GOV'T

Lease Amendment No. DFC26 — LEASE_NUM Page 2 of 2
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, PBS Leasing (we, us or Company) may be required by law to provide to you
certain written notices or disclosures. Described below are the terms and conditions for providing
to you such notices and disclosures electronically through the DocuSign system. Please read the
information below carefully and thoroughly, and if you can access this information electronically
to your satisfaction and agree to this Electronic Record and Signature Disclosure (ERSD), please
confirm your agreement by selecting the check-box next to ‘I agree to use electronic records and
signatures’ before clicking ‘CONTINUE’ within the DocuSign system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically



Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact PBS Leasing:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: craig.saunders@gsa.gov

To advise PBS Leasing of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us at craig.saunders@gsa.gov and in
the body of such request you must state: your previous email address, your new email

address. We do not require any other information from you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from PBS Leasing

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email to craig.saunders@gsa.gov and in the
body of such request you must state your email address, full name, mailing address, and
telephone number. We will bill you for any fees at that time, if any.

To withdraw your consent with PBS Leasing

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:



i. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to craig.saunders@gsa.gov and in the body of such request you must state
your email, full name, mailing address, and telephone number. We do not need any other
information from you to withdraw consent.. The consequences of your withdrawing consent for
online documents will be that transactions may take a longer time to process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/quides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
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e You can access and read this Electronic Record and Signature Disclosure; and
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« Until or unless you notify PBS Leasing as described above, you consent to receive
exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to you by PBS Leasing during the course of your relationship with PBS
Leasing.
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FAR 52.222-90 Addressing DEI Discrimination by Federal Contractors (APR 2026)

(a) Definitions. As used in this clause—

Program patrticipation means membership or participation in, or access or admission to: training, mentoring, or
leadership development programs; educational opportunities; clubs; associations; or similar opportunities that are

sponsored or established by the contractor or subcontractor.

Racially discriminatory diversity, equity, and inclusion (DEI) activities means disparate treatment based on race or
ethnicity in the recruitment, employment (e.g., hiring, promotions), contracting (e.g., vendor agreements), program

participation, or allocation or deployment of an entity's resources.
(b) In connection with the performance of work under this contract, the Contractor agrees as follows:
(1) The Contractor will not engage in any racially discriminatory DEI activities;

(2) The Contractor will furnish all information and reports, including providing access to books, records, and accounts, as

required by the Contracting Officer, for purposes of ascertaining compliance with this clause;

(3) In the event of the Contractor's or a subcontractor's noncompliance with this clause, this contract may be canceled,
terminated, or suspended in whole or in part, and the Contractor or subcontractor may be declared ineligible for further

Government contracts;

(4) The Contractor will report any subcontractor's known or reasonably knowable conduct that may violate this clause to

the Contracting Officer and take any appropriate remedial actions directed by the Contracting Officer; and

(5) The Contractor will inform the Contracting Officer if a subcontractor sues the Contractor and the suit puts at issue, in

any way, the validity of this clause.

(6) The Contractor recognizes that compliance with the requirements of this clause are material to the Government's
payment decisions for purposes of 31 U.S.C. 3729(b)(4).

(c) The Contractor must include the substance of this clause, including this paragraph (c), in subcontracts at any tier,
including those for commercial products and commercial services, except those where the place of delivery or

performance is outside the United States.
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TEMPORARY CONSTRUCTION
ACCESS FASEMENT AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / HERC Rentals Inc.)

THIS TEMPORARY CONSTRUCTION ACCESS EASEMENT AGREEMENT
(“Agreement”) is dated August , 2026 for reference purposes and is executed by the
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY, a California joint powers
agency (“Authority”), and HERC RENTALS INC., a Delaware corporation (“HERC”).

RECITALS

A. The Authority is the owner and operator of Hollywood Burbank Airport (officially known
as the Bob Hope Airport) (the “Property”), a public land airport primarily Jocated in Burbank,
California.

B. The Authority and 24/7 Studio Equipment, Inc, (“24/7 SEI”) executed that certain lease
dated January 17, 2006 (“Lease™), for property commonly known as 3111 Kenwood Street,
Burbank, California (“Leased Premises”).

C. 24/7 SEI assigned the Lease to HERC (formerly known as Hertz Equipment Rental
Corporation) pursuant to authorization granted by a December 6, 2010 Conditional Consent to
Assignment of Lease executed by the Authority.

D. The Authority and HERC have executed an April 20, 2026 Third Amendment to the Lease
Agreement (“Third Amendment”™), which requires HERC to construct and install a block wall (the
“Block Wall Improvement Project™) by October 1, 2026 in exchange for an extension of the Lease
and a rental credit on the Leased Premises.

E. The parties are executing this Agreement to provide for HERC’s temporary access to the
portions of the Property depicted on the attached Exhibit A (**Access Easement Area”) for the
purpose of constructing the Block Wall Improvement Project.

NOW, THEREFORE, the parties agree as follows:
1. Grant of Temporary Construction Access Easement.

A. Authorization. Subject to compliance with this Agreement and applicable law,
HERC and its subcontractors, consultants, or representatives who are designated in writing to
Authority (collectively, “HERC Designees™) shall have the right to enter upon the Access
Easement Area for the purpose of constructing and installing the Block Wall Improvement Project
(collectively, “Authorized Activities”). The scopes of work for the Authorized Activities are set
forth in the attached Exhibit B.

B. Construction of Replacement Passenger Terminal: Construction Coordination.
HERC agrees that this grant of casement is subject to the construction of the Authority’s
Replacement Passenger Terminal (“RPT”) and the work being performed by RPT Design-Builder
Holder, Pankow, TEC - A Joint Venture (“HPT”). HPT, its employees, agents, representatives,
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consultants, and subcontractors shall collectively be referred to as the “HPT Parties”. Work at the
RPT is being managed and coordinated by Jacobs Project Management Co., a wholly owned
subsidiary of Jfacobs Engineering Group, Inc. (“Jacobs™). Jacobs, its employeces, agents,
representatives, consultants, and subcontractors shall collectively be referred to as the “Jacobs
Partics”. HERC and HERC Designees shall coordinate with the Authority, Jacobs, and HPT
regarding access to the Access Easement Area and shall provide the Authority, Jacobs and HPT
with a proposed construction schedule for review and approval. HERC and HERC Designees shall
follow all policies and procedures in place regarding RPT construction,

C. Required Entry Approvals and Training. HERC and its Designees shall make
arrangements for entry to the Access Easement Area with Jacobs. HERC and HERC Designees
shall evidence completion of any safety trainings that may be required by the Authority.

2, Term. This Agreement shall be effective upon execution and shall expire upon completion
of the Block Wall Improvement Project. HERC shall provide written notice to the Authority of its
completion of the Block Wall Improvement Project. The Authority shall have the option to review
and inspect the Block Wall Improvement Project. HERC shall perform any additional work
requested by the Authority to conform to the plans and specifications within Exhibit B or to fulfiil
the obligations within this Agreement. Following approval, the Authority shall provide written
notice to HERC of its acceptance of the Block Wall Improvement Project. The date of the
Authority’s notice shall constitute the date of completion Block Wall Improvement Project. The
Authority may terminate this Agreement for cause in the event of a breach by HERC or HERC
Designees that is not cured within 10 days of notice from the Authority.

3. Management and Disposal. HERC and HERC Designees entering the Access Easement
Area shall be responsible for management and disposal, in accordance with applicable laws, of
any material extracted or removed from the Property in connection with the Authorized Activities.
HERC shall be named as the generator on any waste manifests, as applicable. HERC shall not
leave any investigation-derived waste or equipment on the Property. HERC shall not store or
dispose of any substance, material or waste, whether sclid, liquid or gas, that is designated by any
government agency, or prohibited or regulated by any laws, as toxic, reactive, corrosive, ignitable,
flammable, infectious, hazardous or otherwise a danger to human health or the environment, on or
at the Property without the advance express written consent of the Authority.

4. Damage, Repair and Restoration. HERC and HERC Designees shall not damage or
injure any persons or personal property in connection with access or use of the Access Easement
Area or performance of the Authorized Activities. In the performance of any Authorized
Activities, HERC shall make all reasonable efforts to avoid damage to the Property, including
exploring and giving priority to any reasonable alternatives that avoid disturbing or causing
damage to the Property or the Access Easement Area. In the event the Property is disturbed or
damaged by the Authorized Activities, or any other act or omission of HERC or HERC Designees,
then HERC shall, at its sole cost and expense, repair (or cause to be repaired) such damage and
restore (or cause to be restored) the Property to a condition at least equal to the pre-construction
condition and to the Authority’s reasonable satisfaction. Following completion of the Block Wall
Improvement Project, HERC, at its sole expense and cost, and pursuant fo all laws, shall remove
all personal property from the Access Easement Area, back-fill any exposed openings, level any
disturbed ground and compact the soil to that level of stability equivalent to the remainder of the
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Access Easement Area, re-pave affected areas (if applicable), and otherwise repair and restore the
Property to the conditions that existed immediately preceding HERC’s and HERC Designees’
entry on the Access Easement Area, or as neat to such conditions as is reasonably possible as
determined by the Authority.

5. Non-Interference with Authority’s Use or HPT Use. HERC and HERC Designees shall
not injure or interfere with the use, occupation, or enjoyment of the Property by the Authority or
those granted rights to the Property or the Access Easement Area under the Authority (including
the HPT Parties, Jacobs Patrties, tenants, subtenants, agents, employees, guests or invitees). HERC
and HERC Designees shall not obstruct or block, without an equivalent alternative, any entry way,
driveway or access way of the Authority or any HPT Party, Jacobs Party, tenant, subtenant, agent,
employee, guest, or invitee who may have to access the Property during performance of the
Authorized Activities.

6. Protection of Work and Property. HERC shall erect and properly maintain at all times,
as reasonably required by the conditions and progress of the Block Wall Improvement Project, a
temporary construction fence to separate any portion of the Access Easement Area, and any
necessary safeguards, signs, barriers, lights, and security persons for the protection of HERC’s
workers, the Jacobs Parties, the Authority Parties (defined below) and the HPT Parties. In an
emergency affecting the safety of life, the Property, the Block Wall Improvement Project, HERC
or HERC Desginees, without needing to first obtain any special instruction or authorization from
the Authority, is permitted to act at its reasonable discretion to prevent such threatened loss or
injury.

7. Reports. If requested, HERC shall provide the Authority with copies of all surveys and
reports related to or arising from the Authorized Activities.

8. Indemnity. HERC shall indemnify, defend and hold harmless the Authority, TBI Airport
Management, Inc., the Cities of Burbank, Glendale and Pasadena, California, and their respective
officials, commissioners, officers, employees, agents, representatives, contractors, successors and
assigns (individually, “Authority Party” and collectively, the “Authority Parties”), HPT, the HPT
Parties, Jacobs, and the Jacobs Parties from and against claims, liabilities, damages, losses, costs
and expenses of any kind or nature whatsoever (including attorneys’ fees and expenses and court
costs) {collectively, “Claims”) suffered, incurred or sustained by the Authority Parties, the Jacobs
Parties, and the HPT Parties as a result of, by reason of, or in connection with the Authorized
Activities or the entry by HERC or HERC Designees onto the Access Easement Area,
Notwithstanding the foregoing, the provisions of this Section 8 shall not apply to any Claim which
arises out of, results from or relates to the gross negligence, willful misconduct or material breach
of this Agreement by the Authority Parties, the Jacobs Parties, or the HPT Parties.

9, Insurance,

A, At all times during the term of this Agreement and at its sole cost and expense,
HERC shall (and shall also cause all HERC Designees performing the Authorized Activities to)
maintain or cause to be maintained in effect the insurance coverage and limits of liability as
provided in this Section (*Required Insurance™). In the event that HERC or HERC Designees fail
to maintain or cause to be maintained any of the Required Insurance, the Authority shall have the
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right, but not the obligation, to obtain some or all of the Required Insurance. In the event that the
Required Insurance is not maintained and the Authority elects to maintain some or all of the
Required Insurance, HERC shall pay to the Authority its share of the premiums for all Required
Insurance maintained by the Authority within 10 days following the delivery to HERC of each
written statement setting forth the amount of such premiums and the applicable premium period.

B. HERC shall maintain or cause to be maintained in effect insurance protecting the
Authority, HPT, Jacobs and each Authority Party, HPT Party, and Jacobs Party from and against
claims arising out of| resulting from or relating to the performance of the Authorized Activities, as
follows:

1. General Liability Insurance. General liability insurance covering the
Property and operations liability, ground hangar-keepers liability, garage-keeper’s liability,
personal injury liability, contractual liability, products and completed operations liability and
independent contractors liability, all written on an occurrence basis in an amount not less than
$2,000,000 per occurrence with a combined single limit of $2,000,000, for bodily injury and
property damage, and, with respect to products and completed operations liability and personal
injury liability, in the annual aggregate.

ii. Automobile Liability Insurance. Automobile lability insurance covering
all owned, non-owned and hired vehicles written on an occurrence basis in an amount not less than
$2,000,000.00 combined single limit for each occuirence for bodily injury, death and property
damage.

iii. Workers’ Compensation and Employer’s Liability Insurance. Workers’
compensation insurance written in accordance with California statutory limits and employer’s
liability insurance in amounts not less than the following: (1) Bodily injury by accident -
$2,000,000 - cach accident; (2) Bodily injury by disease - $2,000,000 - policy limit; and (3) Bodily
injury by disease - $2,000,000 - each employee.

C. Policy Requirements. Each policy of Required Insurance shall be obtained from an
insurance company, or pool of multiple insurance companies, each authorized to conduct business
in California and having a rating of not less than A in A.M. Best’s Insurance Guide and/or
otherwise acceptable to the Authority. Prior to entering the Access Easement Area, HERC shall
deliver to the Authority certificates of insurance issued by the insurance companies and evidencing
that all Required Insurance has been obtained and is being maintained by HERC and/or its
Designees together with copies of endorsements: (i) requiring the insurers to give to the Authority
prior written notice of the cancellation or non-renewal of all of the Required Insurance; and (ii)
with respect to the general liability, automobile liability, and employer’s liability insurance, as
required, naming (a) HERC or HERC Designee as Named Insured and (b) except for employer’s
liability insurance, the Authority and the Authority Parties, Jacobs and the Jacobs Parties, and HPT
and the HPT Parties as additional insureds. All Required Insurance shall be primary insurance
without right of contribution of any other insurance carried by or on behalf of the Authority and
all policies shall be endorsed to this effect.
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D. No Limitation on Liability. The Authority and HERC acknowledge and agree that
the limits of liability provided in the Required Insurance shall in no event be considered as limiting
the liability of HERC or HERC Designees under this Agreement,

E. Waivers of Subrogation Rights. All policies of Required Insurance, except
workers’ compensation insurance, shall include, or be endorsed to provide, a waiver by the insurers
of any rights of subrogation that the insurers may have at any time against any Authority Party,
HPT Party, or Jacobs Party.

10.  Limitations. The Authority does not convey to HERC any right, title or interest in or to
the Access Easement Area, but merely grants the specific and limited contractual rights and
privileges herein set forth.

11.  Notices. Any notices, invoices, or other documents related to this Agreement shall be
deemed received on: (a) the day of delivery, if delivered by hand during regular business hours or
by ¢-miail before or during regular business hours; (b) the business day after delivery, if delivered
by e-mail after the receiving party’s regular business hours; or {c) on the second business day
following deposit in the United States mail, postage prepaid, to the addresses listed below, or to
such other addresses as the parties may, from time to time, designate in writing. Any notice
delivered by e-mail that concerns breach of this Agreement shall concurrently be sent by deposit
in the United States mail, postage prepaid but such notice shall be deemed received on the day of
e-mail delivery. For purposes of this provision, the term “regular business hours™ means the period
from 8:00 a.m. PST to 5:00 p.m. PST on a non-holiday weekday.

If to Authority, to: Burbank-Glendale-Pasadena Atrport Authority
Attn: Business and Properties

before RPT Opening Date
2627 Hollywood Way
Burbank, California 95105

after RPT Opening Date
2827 N. Hollywood Way
Burbank, CA 91505

If to HERC, to: HERC Rentals Inc.
27500 Riverview Center Blvd Suite 100
Bonita Springs, Florida 34134
Atin: Real Estate

12.  Assignment. This Agreement may not be assigned by HERC, in whole or in part.

13.  Federal Requirements. In performance of this Agreement, HERC agrees to follow the
Federal Requirements attached as Exhibit B-1 to the Third Amendment, as may be amended from
time to time.
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14, Governing Law. This Agreement shall be construed, enforced and interpreted in
accordance with the laws of the State of California.

15.  Attorneys’ Fees. In the event of any litigation between the parties to this Agreement with
respect to any rights or obligations under this Agreement, the unsuccessful party to any such
litigation shall pay to the successful party therein all costs and expenses, including court costs and
reasonable attorneys’ fees incurred therein by such successful party, which costs, expenses, and
reasonable attorneys’ fees shall be included in, and as a part of, any judgment rendered or
settlement in such litigation.

16. No Recording of Agreement or Memorandum of Agreement. In no event shall this
Agreement or any memorandum hereof be recorded.

17.  Interpretation and Construction. Each of the parties has reviewed this Agreement and
each has had the opportunity to have its respective counsel and any real estate advisors review and
revise this Agreement.

18,  Severability. If any provision of this Agreement is held by a court of competent
Jurisdiction to be illegal or in conflict with any law, the validity of the remaining provisions will
not be affected, and the rights and obligations of the parties will be construed and enforced as if
this Agreement did not contain the provision held to be invalid.

19.  Remedies Not Exclusive and Waivers. No remedy conferred by any of the specific
provisions of this Agreement is intended to be exclusive of any other remedy and each and every
remedy will be cumulative. The election of any one or more remedies will not constitute a waiver
of the right to pursue other available remedies.

20.  Entire Agreement, This Agreement is supplemental to and does not amend, or otherwise
affect, the Lease. This Agreement contains the entire contract between the Authority and HERC
on the access to the Access Easement Area for the Authorized Activities. This Agreement may be
modified or amended only by a writing executed by the parties,

[Signatures on the Following Page]
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TO EXECUTE THIS AGREEMENT, the parties have caused their duly authorized
representatives to sign below.

HERC RENTALS INC., a Delaware BURBANK-GLENDALE-PASADENA
corporation AIRPORT AUTHORITY, a California
joint powers authority

By: Ohsrn Www By:

Print Name: Anne Marie Burchill Pl_‘int Name: ‘Fohn T Hatanaka
Title: Vice President Title: Executive Director
Date: %4 f 4 Date:

Approved as to Form:

By:
Richards, Watson, & Gershon
A Professional Corporation
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EXHIBIT B

SCOPES OF WORK FOR AUTHORIZED ACTIVITIES

[ATTACHED.]

-B-1-




Quality Plus Corp

1787 Pomona Rd Ste C

Corona, CA 92878-4312 USA

9516258254

ADDRESS SHIP TO

OU Herc Rentals US OU Herc Rentals US

27500 Riverview Centre Bivd 3111 North Kenwood Strast
Bonita Springs, FL 34134 Burbank, CA 91505

Task Burbank Airport Masonry Wall Project - Design Build Proposal 1 815,000.00

- Remove APPROX. 630’ lineal feet of existing chain-link fence,
Grub/remove palm tree stumps and palm tree roots. Remove cut and
cap existing irrigation lines/ivalves.

* Disposal included. Provide temporary fence and portable

sanitation for the duration of the project

Excavate 72" wide by 12" deep 600’ lineal foot footing haul
away excess dirt. Saw cul demo and haul away existing
asphait on Herc side in order to build footing. Dig

around existing light footing foundations. Compact

native footing floor to 90% compaction.

Place (10) #4 bars horizontal in footing continuous,
Place #5 vertical "L" bars alternating direction @ 16"
G.C Approximately 600" lineal fest.

Pour footing, wet set first coarse of 8x8x16 common Precision block.
Waterproof Herc side wall 3ft high max.

Build wall per plan using Common / Precision block 8x8x16. Place
horizontal bond beam bars per plan.
Grout wall per plan and schedule of city inspector.

Piace and finish approx. 2,400 square feet of 4” 3,000psi
concrete on Herc side to patch back fo existing asphalt
disturbed for footing construction,




Includes: Prevailing Wage / DIR reporting and compliance included on
all trades.

Task

Prep and apply 3-coats of VANDLGAURD anti-graffili coating 1 40,000.00

to new common block wall on Airport side of property only. Apply 6,000'
square feet psr coat.

* No pre-plaster or paint application to be applied prior to spraying of
anti-graffiti paint.

A&E: Engineering/Layout/Design Build/Soil Engineering 1 45,000.00
Reporting/Special Inspections/Deputy Inspector

Soil Testing / Native Soil (Budget Only) 1 25,000.00
Estimate is based on reusing existing soils for over-excavation and

backfill. If site soils unsuitable for structure fill by the Design engineer, it

is estimated to provide and instail up to 300 tons of suitable fill material.

Transport and dispose/recycle excavated soil on or offsite.

* This line item may not be necessaty.

Task

Engineering/Design Build/Civil Engineering 1 55,000.00
Layout/Plans/Submittals/Special Inspections/Permits:

Exclusions:

- Shoring or engineered systems.

- Dewatering.

- Traffic control beyond normal access.

- Waterproofing, caps, fencing, or finishes not shown on plans

- Unusual site constraints or restricted access.

- Finishes on Airport Side of wall not listed on the plans or proposal.
- Bonding

Accepted By

Accepted Date




8-17-26 Commission Mtg.

Item No. 5.k. Approval of Copier Lease and Maintenance Services Purchase Order
Canon U.S.A,, Inc.

Purchasing Agreement # 2020002755

The Agreement to furnish cértain goods and services described herein and in the documents referenced herein ("Goods
and/for Services™] is made by and between The Regents of the University of California, a California public corporation {“UC")
on behalf of the University of California, and the supplier named below (“Supplier”). This Agreemant is binding oaly if it iz
negotiated and executed by an authorized representative with the proper delegation of authority,

Supplier: Canon Splhutions America, Inc. One Canon Park, Mabville, New York 11747
1. Statement of Work

Supplier agrees to perforrn the Services listed in the statement of work attached as Attachrment A (“Statermnent of Work™) and
any other documents referenced in the Incorporated Documents section herein, at the prices sat forth in the Statement of
Waork and any other documents referenced in the Incorporated Documents section herein. Unless otherwise provided in the
Agresment, UC will not be obligated to purchase a minimum amount of Goods and/for Services from Supplier,

2.  Term of Agreement/Termination

3}  The initfal term of the Agreement will be from 12/16/20 and through 12/15/25 (Initial Term) and is subject to
earkier termination as provided below. UC may renew the Agreement for 5 (five) successive 1 {one) -year
periods (each, a Renewal Term), by providing Supplier with at least 15 calendar days” written notice before the
end of the Initial Term or any Renewal Term,

b}  UCmay terminate the Agreement for conwenience by giving Supplier at least 30 calendar days' written notlee.

€] UCorSupplier may terminate the Agreement for cause by giving the other party at least 15 days’ notice to cure
a breach of the Agreement (Cure Period). If the breaching party fails to cwre the breach within the Cure Perfod,
the non-breaching party may immediately terminate the Agreement.

3. Purchase Order; Advance Payments

Unless otherwise provided in the Agreement, Supplier may not begin providing Goods and/for Services until UC approves a
Purchase Order for the Goods andfor Services.

4.  Pricing, Invoicing Method, and Settlement Method and Terms

Refer to Statement of Wark or Purchase Qrder for Pricing, For systemwide agreements, each UC Location will specify the
Inwgicing Method and Payment Options that will apply, taking inte account the operational capabilities of Supplier and the

ut  Location. See  UCs  Procure  to  Pay  Standards  httpo/fwww ucop.edu/procurement-
services/ files/Matricid0fork 20website pdf for the options that will be considered. In the case of systermwide agreements,

each UL Location will specify these terms in a Statement of Wark or Purchase Order, as the case may be.]

All imegices must clearly indicate the following information:
. California state and local sales tax a5 a separate line item [if applicable), including the rate employed.
. Purchase Order or Release Mumber and the Agreement Mumber
Description and Quantity, of the Praducts and Support erdered
. Met Coat of each item
. Any applicable discaunt]s)
Reference to original arder and invaice number for all credit invalices ssued
. Original order and Invoice number for all eredit invaices Bsued
- On invoices for impressions or overage: for each device, (1) the number of impressions and the impression rate, (2}
the number of overage impressions and the Impression overage rate, and (3] the taxable amount of these
impressions or everags. Tax is NOT to be included for labor or technical service charges.
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i. Start and end meter counts for each device,
taintenance charges must be invoiced on separate insoices lrom lease or purchase charges

If & UC Locathon has an MFD/Frinter Fleet management program, individual device maintenance invoices and individual
device lease invoices masst be consolidated into separabe summary imadices.

Invaices shall NOT contain line items for training. delivery, or other charges not expressly detailed in the SO0

Supplier will provide a designated contact for billingfinvaicing questions and issues. This contact must be available 8-5
PST/POT, Monday-Friday,

Involcas will be submitted directly te the UC Locations' Accounting Departments undess:

a, The MFD/Printer Fleet management program at the UC Location requests invoices from Bidder be sent directly ta the

program, of
b. The Supplier is notified otherwise by Amendment to the Agreemant.

Usage billing and Meter Reading:

a. Meter readings may not be estimated For use in invoicing, unless approved by the end user

b. Service meters may not be used for invacing, unless approved by the end user

& If meters are supplied monthly by MFD/Printer Fleet management programs, these meters must be the basis for
maintenance nweicing.

Supplier will submit invoices fodlowing the designated invoice methad directly to UC Accounts Payable Departmients at each
U Location, unless UC natifies the Supplier otherwise by amendment to the Agreement.

5.

Notices

As provided in the UC Terms and Conditions of Purchase, notices may be given by email, which will be considered legal notice
only if such communications include the fellowing text in the Subject field: FORMAL LEGAL NOTICE - [insert, as the case may
be, Supplier name or University of California), If a physical format notice Is required, it must be sent by overnight delivery or
by certified rmail with return receipt requested, at the addresses specified below.

T UC, regarding confirmed or suspected Breaches as defined under Appendia— Data Security:

Mame David Rusting

Phone | 510-987-0086

Email Duavid rusting Bucop.edu
Address | 1111 Franklin Street
Oakland, CA 54607

To U, regarding Breaches or Security Incidents as defined under Appendix — Business Assoclate:

Mame Moelle Vidal

Phone S10.9E8T.0725

Ernail noelie vid al @ ucop. edu
Address | 1111 Franklin Street
Cakland, CA 34607

Template révised on 10.1.19 Page 2 af &
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Te UG, regarding personal data breaches as defined under Appendix — General Data Protection Regulation;

Mame Monte Ratelaff
Phone 51-987-0E5R

Email Manke.r il
Address | 1111 Franklin Street
Oakland, CA 94607

To UC, reparding contrack issues not addressed above;

Mame Michagl Wegmann

Fhona S10-987-0428

Emall Michael,

Address | 260 Cousteau Place Suite 150

Dravis, CA B5618
To Suppler:
Mame 54 Customer Care
Phone
Email
Address | 300 Commarce Square Bhed.

Burfington, NJ 08016

Legal Notice for Cangn Solutlons America, Inc.
Mame WP, Legal

Phone
Email | ;
Address | One Canon Park
Mehille, NY 11745

6. Intellectual Property, Copyright and Patents
f_  The Gooeds andfor Services involve Work Made for Hire

S X The Goods and/or Services do not imvalve Work Made for Hire
7.  Patient Protection and Affordable Care Act (PPACA)

/__J Because the Services involve temparary or supplementary staffing. they are subject to the PPACA warranties in the
TECs.

F X _J The Services do not imolve temporary of supplementary staffing, and they are not subject to the PPACA warranties
i the TECs,

Template revised on 100119 Page 3of 8



DocuSign Envelope |0; AZDAEIED-BS07-4EET-BTE6-E20ABCSIETI

8. Prevailing Wages

¥ Supplier s not required (o pay prevailing wages when providing the Services,

9. Fair Wage/Fair Work

[/ Supplieris not reguired to pay the UC Fair Wage (defined as 513 per hour as of 1071/15, 514 per hour a5 of 10/1/16,
and 515 per hour as of 10/1/17] when providing the Services.

10. Restriction Relating to Consulting Services or Similar Contracts -
Follow-on Contracts

Please naote a Supplier that is awarded a condulting services or similar contract cannot later submit a bid or be considered for
any work "reguired, suggested, or otherwise deemed appropriate” as the end product of the Senices (see Public Contract
Code Section 10515).

11. Insurance

Deliver the PDF version of the Certificate of Insurance toe UCs Buyer, by emall with the following text in the Subject field:
CERTIFICATE OF INSUIRANCE ~Canon Sedutions America, Inc.

12. Cooperative Purchasing

Supplier agrees to extend for Goods andfor Sendees to participating agencies (public and private schools, colleges and
universities, cities, counties, non-profits, and all governmental entities) registered with DMMIA Partners, Public Sector under
the terms af this agreement, subject ta 16(i) below, the terms of which shall be contralling. All contractual admindstration
issiees {e.g. terms and conditions, extensions, and renewals) will rermain UCs responsibility except as outlined in the above
referenced Request for Proposal "RFP = Print Goods and Services: = UC Syitemwide.” Operational issues, fiduciary
responiibility, payment Bsues, performance issues and Rabilities, and disputes imvalving indvidual participating agencies will
bie addreszed, adminstered, and resolved by each participating agency.

13. Service-Specific and/or Goods-Specific Provisions
See H0W

14. Records about Individuals

Records created pursueant to the Agreement that contain personal information sbout individuals (Including statements mada
by or about individuals) may become subject te the California Information Practices Act of 1977, which includes a right of
access by the subject individual. While ownership of confidential or personal information about individuals & subject to
negotiated agreement between UC and Supplier, records will normally become UC's property, and subject to state law and
UC paficies governing privacy and access bo files. When collecting the infermation, Supplier must inform the Individual that
the record is being made, and the purpase of the recerd, Use of recording devices In discussions with employees is permitted
only as specified in the Statement of \Work,

Template revised on 10.1.1% Fage 9 cf
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15. Amendments to the UC Terms and Conditions of Purchase

il

15 A. The UC Terms ond Conditions of Purchose, doted 2/20/2000 are hereby amended s fallowves:

Article 2.0. The last sentence i amended to read in full as follows: “In such event, UC may purchase of othereiss
secure Goods and/or Services and, except as otherwise provided hereln, Supplier will be lable to UC for any excess
ety UL incurs theraby, Such axcess costs shall be limited to replacement of substantially like or similar repiaced
Gaads or Services,”

HArtiche 4 first sentence is amended to read in full as follows.

The Goods and/or Services furnished will be exactly as specified in the Agreement, free from all defects in Supplier's
performance, dasign, skl and materials, and, except as otherwise provided in the Agreement, will be subject to a
10 day inspection and test by LIC at all times and places.

Article 7[B), subsection 1 is amended with the fallowing addition: “The foregoing provision governs only to the
extent not directly addressed In a scope of work, software end wser license agreement, or other instrument
negotiated between the parties. Third party developed software [s subject to its end user license and applicable
maintenance agreement which shall solely govern a3 to the matter contained therein, and any modifications
thereto must be approved by the licensor or developer.®

Article 8 The first paragraph is amended as follows: “Supplier shall defend, indemnify, and hold harmless
University, its officers employees, and agents, from and against all losses, expenses (including attorney's fees),
damages, and Rabilities of any kind resulting from or arising out of this agreement andfor Supplier's performance
hereunder, provided such losses, expenses, damages, and labilities are due or claimed to be due to the negligent
or willful acts or amissions of Lessor, its officers, employess, agents, subcontractors, o anyone directly or
imdirectly employed by them, or any person or persons under Lessor's direction and control.”

Arthcle 17A &5 amended to read in full 28 follows:

Price Decreases.  Supplier agrees to immediately notify UC of any manufacturer suggested retail price (MSRP)
decreases from its suppliers, and to pass through to UC any price decreases based on the discount structure in the

Agreament.

Additional Terms:

Supplier shall nok be Habde (1) for boedily injury (including death) or tangible property damage except to the extent
caused by supplier’s negligence or willful misconduct, or (i} for loss of revenue or profit, loss or corruption of data,
of special, punitive, indirect, incidental or consequential damages, arising aut of this Agreerment or the
performance or non-performance of any services or the use of or inabllity to use any products, regardless of the
legal theory on which a claim may be based and even if Supplier has been advised of the possibility of such
damages.,

Supplier's liability on any claim artsing out of or related to this Agreement and any other agreements entered into
in connection therewith, regardless of the legal theory on which the claim is based, shall not exceed in an
aggregate amount the sum of (a) if customer purchased any products, the total purchase price paid by customer
(o the leasing cormpany if leading) to Supplier for the products subject to the elaim, and (b) as to all other Rability
of Supplier, charges pald ar payable by customer for the products or services subject to the clalm for teehe (12)
mnths preceding the date on which the claim is made. Should customer have prepaid any amount for senvices
subject to the claim, such amount shall be amortized over the applicable term of said services and Supplier’s
liability shall be Emited to twelee [12] moanths of such amortized payments,
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15 B The U Terms and Conditions of Equipment Lease, doted 12/15/1 554 are bereby amended o5 follows:
i Article 2 first sentence is amended o read o full 22 follows: The rest of the Article remains the same.

The Gopds andor Services furnished will be exacthy a5 specified in the Agreement, free from all defects in Suppliar’s
performance, design, skill and materials, and, except as otherwise provided in the Agreement, will be subject to a
10-day ingpection and test by UC at all times and places,

i, frticle 5

a. The first parageaph is amended by adding the lollawing: “ln arder to terminate the Agregment ar an
order there under due to funding non-appropriation, University must provide Supplier with written
natice of the insufficient funding. The notice must certify that the canceled eguipment is not baing
replaced by equipment performing similar functions during the ensuing fiscal year, In addition, the
University will be required to return the equipment to Supplier with transportation costs borme by
Supplier. The University will then be released from its obligation to make any further payments beyond
thaose through the end of the last fiscal year far which funds have been appropriated.”

b. The third paragraph is amended by adding the following: "In addition, upon UCs default, UC would be
respongible for all amounts owed at the time of termination, plus the balance of lease payments”

. Article 11 is amended to read in full as fallows: "Should the Goods and/or Services become, or in Lessor's apinion
be likely to become, the subject of a claim of infringement of any patent, copyright, trademark, trade name, trade
secret, or other proprietary of contractual Fght of any third party, Lessar will provide written notice to UC of the
circumgtances giving rise to such dalm or likely claim. In the event that UC receives notice of a claim of
infringement or is made a party t0 or is threatened with being made a party to any claim of infringement related
to the Goods andfor Services, UC will provide Lessor with notice af such claim of threat. Following receipt of such
notice, Lessor will elther (at Lessors sale election] (i) procure far UC the right to continue ta wse the affected
partion of the Goods and/or Services, or (i) replace or otherwise madify the affected portion of the Goods andfor
Services 0o make them non-infringing, or obtain a reasonable substitute product for the affected portion of the
Goads and/or Services, provided that any replacemaent, modification or substitution under this paragraph does
not effect 8 material change in the Goods andfor Services' functionaBity. If none of the foregoing aptions is
reasonably acceptable to UC, UC will have the right to terminate the Agreement withowt damage, penalty, cost
or further obligation.”

v Article 15 |ast sentence is amended to read in full as follows: “Service penalties associated with equipment
maintenance and corresponding eguipment downtime shall be as et lorth in the Scope of Wark™

V. Article 17 is amended in full to read as follows: "During the period of tirme that property covered by this order is
in the possession of Unbersity, University (and (ts customers, If installed on University's customers’ premises) shall take
good care of the property and University shall be responsible for any loss of or damage to the property while in its
possession and control, unless such damage or boss is 3 consequence, directly or indirectly of intentional or negligent acts
of amissbons of Lessor or Lessos's agents.”

Vi Article 18 is amended with the following addition:

“additional end of term Options — Supalier shall provide notice 1o UC departments at ninety (90) days and
again at thirty [30] days prier toend of the inital lease term that the end of tarm (s iImminent. Except In the
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case of a lease schedule containing 2 $1.00 purchase option, University shall, for ezch order {as to an individual
unit or all units provided under the order] inform Supplier in writing as to its intentions regarding renewal or
return of leased equipment. In the sbsence of the UC department’s response to Supplier in writing, Supplier
miay seek the assistance of the University’s procurement department to obtain the written notification of
renewal or return of leased equipment. Each schedule renewal apgproved by UC will b an a month to manth
basis at the same payment amount and freguency unbess University, at least thirty (30) days before the end of
the scheduled term of the erder or any renewal term, either; (i) exercises the purchase option in accordance
with the termas hereod, or; (i) sends to Lessor or Supplier writben notice that University does not want to renew
the order and at the end of such term returns the respective eguipment 25 provided below. Lessor may cancel
the automatic renswal tenm by, at beast thirty (30) days before the end of any térm, sending writben notice that
Lessor does not want the respective order to renew. Unless the order sutomatically renews or University
purchases the equipment as provided in the agreement, shall, at the termination of the respective schedule,
return the equigment bo Lessor in good operating condition. University shadl at the termination of the
respective lease or arder, make the equipment available to Lessor for pick up, The equipment shall be in good
operating condition, ardinary wear and tear resulting from proper use excepbed (and if not in sech condition,
additional fees may apply). i, for any reason, Untversity shall fail to make the equipment available to Lessor for
pick up by the last day of the applicable term, University shall pay to Lessor upon demand, one billing persod®s
payment (as specified in the applicable arder), for each billing period, or portion thereof that such delivery s
delayed.®

The UL Appendix Data Security is amended as follows:

Article 1 is modified as follows: The following is added to the end of Article 1, Subsection A:

Motwithstanding ary provisien in this Appendiz to the contrary: (i] this Appendix only applies to the extent C54
{or “Supplier”) possesses UC Institutional Information as applicable to the Goods and Services [collectively
“Services”] provided under the Agreement, and to C54"s IT Resources where such UC Institutional information is
stored or processed; (i} As of the Effective Date the Goods and Services will not include the removal of UC
Institutional information fram UC's Information Resources, nor the storage or processing of UC Institutional
Information by C5A, and should subsequent Services include same, the parties will review this Appendix and
mutually agree on its applicability prior to such new Services befng provided,

16. Incorporated Documents

This Agreement and Its incorporated Documents contaln the entire agreerment between the Parties, in order of the below
precedent [subject to Section 12 above), concerning its subject matter and shall supersede all prior or other agreements, oral
and written declarations of intent and other kegal arrangemaents [whether binding or non-binding} made by the Parties in

respect thereaf.

TEFmeRAf oW

Purchasing Agreament # 2020002755

UE Terms and Conditions of Purchase Dated 2/37/20

LC Terms and Conditions of Eguipment Lease Dated 12/15/94

UC Appendix — Data Security Dated 8/12/19

UC Appendlx - Business Associate (HIPAA) Dated 8,219

UC Appendix = General Data Protection Regulation (GDPR) Dated 821719

UC Appendix — eCommerce dated 719719

Staternent of Wark — Attachment A

OMMIA Partners Exhibit - Terms applicable to all Hon-University of California Entities
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]. AFP=Print Goods and Services - LIC Systemwide

17. Entire Agreement

The Agreement and its Incorporated Documents contain tha entire Agreement bebween the parties and supérsede all prior
whniten or aral agreements with respect to the subject matter hergin.

This Agreament can only be signed by an autherized representative with the proper delegation of authority,

THE REGENTS OF THE Canan Solutiens America, Inc,
k¥F CALIFORMNIA Crostathged by

Justin Sullivan Petes Kewaleguk

{Signature
Pecer Kowalczuk president

[Signature

Justin SulliydAtector, Strategic Sourcing
{Printed Marme, Tiths) |Printed Mame, Titla]
12/16/2020 12/15/2020 | &:56 PH P5T
{Date) {Date]
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MNIVERSITY Terms and Conditions of Purchase

QC
-

ALIFORNIA

ARTICLE 1 = GEMERAL

The equipment, materials, or supplies ["Goods™) and/for serdces (“Servces®] furnished by Supplier [togather, the "Goods and Services®)
and coverad by the UC Purchase Order [*PO°) and)or ather agresment (which, when combined with these Terms and Conditions and any
other documents incorporated by referenca, will constitute the "Agreamant™] are paverned by the terms and condithans set forth herein
A5 used herein, the term “Supplier” includes Supplier and its sub-suppliers ot any tier. A used herein, "UC™ refers to The Fegents of the
University of California, a corparation described in California Constitution Art, 1X, Sec. 3, an behall of the LT Locations identified in the
Agresrment andjor the PO, UC and Supplier individually will be referred to as “Party” and collectively as “Parties.” Any defined terms not
defined In these Terms and Conditbons of Purchase will have the meaning asorbed 1o such term in any of the other detuments interporated
in and constituting the Agreement. Mo other terms or conditions will be binding upon the Partles undess accepted by them in writing.
Written acceptance or shipment af &l or ary portion of the Goads, or the perfarmance of all of sny portion of the Services, covened by the
Agreement, will constitute Supplier”s ungualified acceptance of all of the Agreement’s termis and conditions. The terms of any proposal
rafarred to in the Agresment are included and made & part of the Agreement only to the ectent the proposal specifies the Goods and/far
Services ordered, the price therefor, and the delesery thereof, and then only to the setent that such terms ane consistent with tha tesms
ard conedtions of the Agreement.

ARTICLE 2 - TERM AND TERMINATION

A Az applicable, the teem of the Agresmant (“Initial Term™] will be stated in the Agreemant. Follcaving the Initlal Term, the Agreement
may b extended by written mutual agreement.

B.  UC's chbligation to procesd is conditioned wpen the appropriation of state, federal and ether seurces of funds not contrelled by UC
{"Funding™). UC will hawve the right to terminate the Agreement without damage, penalty, cost or further obligation in the event that
through no action or Inaction an the part of UC, the Funding is withdrawn.

L. UCeay, by written notice stating the extent and effective date thereof, tesminate the fgreement for corvenbence inwhole or in part,
at any time. The effective date of such tmrmination shall be consistent with any requirements for providing notice specified in the
Agreement, of immediate if no such terms are set forth in the Agreement. As specified in the termination matice, UC will pay Supplier
2z full compensation the pro rata Agresment price for performance through the later of the date that {I) UC provided Suppher with
notice of termination or (i) Suppliess pravision of Goods andfar Services will terminate.

0. UC may by written netice terminate the Agresment for Supplier’'s breach of the Agreement, in whole of in part, af any teme, if Supplier
refuses or fails to comply with the provisions of the Agreement, or o fails to make progres: a3 to endanger perfarmance and does nat
cure such fallure within fee (5] business days, or fails 1o supply the Goods and/or Sendces within the time specified or ary written
extension theresd, I such ewent, UC may purchase or otherwise secure Goods andfor Services and, except as otherwlse prosided
herein, Supplier will be ladle to UG for ary exgess costs UG ingurs theneby,

E.  UC's Appendix — Data Security, Appendic — BAA, and/or Appendix — GDPR will contral in the event that ane or more appendices arne
incorporated nte the Agreemsent and conflicts with the provisions of this Amicle,

ARTICLE 3 = PRICING, INVOQICING METHOD, AND SETTLEMENT METHOD AND TERMS,

Pricing i3 3t forth in the Agreement or Purchase Order, and the amaownt UC is changed and responsible for shall not exceed the amount
spacified in the Agreement unless UC has glven price weilten approval, Unless otherwise agread in writing by LT, Supplier will uss the
inwaiting methad and payment settlement method [and will extend the terms applicable to such seftlament method) set foeth in UC's
Suppler ivoicing, Terms & Settlement Matrix. UC will pay Supplier, upon submission of acceplable vesces, for Goods andfor Services
pravided and acoepted, Imeolces must be itemized and reference the Agresmant or Purchase Order nember. UC will not pay shipping,
packaging or handlng expenses, unbess specified in the Agreement or Purchase Order. Unless otherwise provided, freight i to be FOB
destination. Any of Supplier's expenses that UL agrees 1o reimburse will be reimbursed under UCs Travel Policy, which may k= found at
betpol fevwnw. urop edufcentral-travel-management/resources/indes. itml. Where applicable, Supplier will pay all taces imposed on Suppler
in connection with it performance under the Agreement, including any federal, state and local income, sales, use, excise and ather tanes
ar asgeszments. Notwithstanding any cther provisicn to the contrary, UC will not be responsibles for ary fees, interest or surcharges Supplier
wishes to mpose.
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EN IVERSITY Terms and Conditions of Purchase
F
CALIFORNIA

ARTICLE 4 = INSPECTION,

The Goads and/or Services furnished will be exactly as specified in the Agreement, free [rom all defects in Supplier’s performance, design,
skill and materials, and, sxcept 8 ofherwise provided in the Agreament, will be subject to inspection and test by UC 2t all times and places,
i, priar to final acceptance, any Goods and/for Services furnished are found to be Incomplote, or rat as specified, UC may reject them,
require Supplier to correct them an the sole cost of Supplier, or require provisson of such Goods and/\or Services at s reduction n price that
i equitable under the ciroumstances. If Supplier is unable or refuses to carrect such defickencies within a time UC deems reasonabde, UC
may lermingte the Agreement in whale ar in parl. Supplier will bear all risks a5 1o rejected Goods andfar Sersces and, in addition to any
cots for which Supplier may becoma liable to LIC under other prosdsions of the Agresment, will reimburse UC for 2l transportation costs,
ather related costs incurred, or payments ta Supplier in accordance with the terms of the Agreement for unsccepted Goods andor SErvices
and materials and supplies incidental thereta. MNotwitkbstanding finad acoeptance and payment, Supplier will ba llable for latent defects,
frawd of such gross mistakes a5 amount to fraud.

AATICLE § — ASSIGHNED PERSONMEL; CHARACTER OF SERVICES

Supplier will provide the Services as an independant contractar and fursish all equipment, personnel and materie sufficlent to provide the
Services expeditioushy and efficlently, during as many howrs per shift and shifts per week, and at such locations as UL may 0 nequéne,
Suppler will devote oaly it best-qualified personnel to work under the Agreement. Should UC inforrn Supplior that anyone providing the
Services i not warking to this standard, Supplier will immediately remowve such personmel from providing Services and he o she will not
Qagain, without UC's writhen permission, be assigned 1o pravide Services. AL noe time will Supplier or Supplier’s employees, sub-suppliars,
agents, or assigns be considered employees of UC for any punpose, including but not imited to workers” compensation pravisions. Suppler
shall mat hawe the power ner right $o bind or ebligate UC, and Suppher shall nat hald itelf o & having such sutharity. Supplier shall b=
responsble to UC for all Services performed by Supplier’s employees, agends and swboontractons, including being responsibde for ensuring
purynant af sl wrEmplogment, social Laturity, |:Iil|l'l"l:ﬂ:|,. contributions and other taxes with respect 19 such employess, agents and
subcontraciors.

ARTICLE b - WARRANTIES

Im additepn to the warranties st farch in Anticles 10, L2, 17, 23, 24, 25 and 36 herain, Suppler makes the following warrantigs. Supplier
acknoadedpes that failure to comply with any of the warranties in the Agreement will corstibute a material breach of the Agreement and
UC will have tha right 1o tesminate the Agreement withait damage, penalty, 208 o lunther obligation,

A General Warranties. Supplier represents, warrants and cosenants that: (i) Supplier is free to enter into this Agreement and that
Supplier 5 not, amd will not become, during the Term, subjecl to any restrictions that might restect or probibn Supplier from
pesfonming the Sendces or providing the Goods ordered hercunder; (i) Supplier will comply with all applicable laws, nées and
regulstiang in perfodming Supplier's abligations hersunder; (i) the Goods sndfos Services shall be rendened with promgtaess and
diligence and shall be executed in a skifed manner by competent personned, in accordance with the presailing industry standasds; and
il UC Appendic Data Secuity i NOT included: [w) Supplier has developed & busingss intermaplion and disaster refovery program and
is gxecuting such program 1o azsess and reduce the extent to whech Suppler's hardware, software and embedded systems may be
susceptible bo ednors of fallures in various crsis jor force majeure) situations; [v) If Suppber uses electrams witems for ereating,
meadifying., maintaineng, archiving. retrieving or transmitting amy records, including test results that are required by, or subject to
inspection by an applicable regulatory authority, then Supplier represents and warrants that Supplies”s systems for electronic recands
arg in compliance; and {w) Supplier agrees that the Goods and/lor Services furnished under the Agreamant will b covered by the most
favorable warranties Supplier gives to any customer for the same or substantially similar goods or services, or tuch otbher mare
favarable warranties a3 specified in the Agreement. The rights ard remedies o prenaded are in addition o and do not limit any rghts
afforded to UC by any other artiche of the Agresmant,

B, Permits gnd Licenges Supplier agress 1o procurne all necessary permits o licenses and abide by all applicable liws, regulations and
ardinances of the United States and of the state, territary and political subdieision or amy other country in which the Goods and,'os
Sarvicad e pravided.

¢ Fedeval and State Water and Air Pollution Laws. ‘Where applicable, Supplier warrants that it complies with the requirements in BC
Buasiness and Finance Bulletin BUS-56 (Materied Management; Purchases from Entities Violating State o Federal Water ar Air Pallution
Laws). Consistent with California Gowernment Code 4477, these requirements do mol peemit UC o contract with entities in viclation
of Federal ar State water or air pollutian leses.

0. Web Accesshility Reguirements. As spplicable ba the Supplies and)or Services being prosided under the Agreement, Supplier warranis
that:
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1. Itvcomplies with Califonnia and federal disability lyws and regulations; and
2. The Goods andfor Services will conlarm to the stcessibifity requirements of WICAG 2088,
3. Supplier sgrees to pramptly respond o and resobee any complaim regarding accessibility of s Goods and/for Services;
i

L itwilll comply with California and fedaeral disabilty laws amd regulations;
L Supplierwill promptly respend to remediate to sny identified acosssibility defects bn the Goods and Sarvices to conform 1o WCAG

1.00AA; and
3. Supplier agrees bo promplly redspend to and use reazonable efforts to resobae and remadiate any complaint regarding sccessibility

of its Goods andfor Servdces.
Warrgnty of Clusst Enjowmeent, Supplier warrants that Supplier has the right of Quiet Enjoyment in, and comveys the right of Cuiet
Enjoyment to UC for LC's use of, any and all inteBectual property that will be needed for Supplier's pravision, and UCs use of, the
Gisads andfor Services provided by Supplier under the Agreament.

i 1. Where applicable, Supplier warrants that it complies with CANRA
. Supplier warrants that it is not presently debarred, suspended, proposed for debarment, or decared

inligible for award of federal contrects or participation infederal assistance programs or activities.
LEC Trademark Licensing Code of Conduct. 1f the Goody will bear UC"s name [induding UC campus names, shbreviations of these names,
UC logas, UC mascots, o UC seals) or ather trademarks cwned by WBC, SuppSer warrants that It holds a valid license from UC and
camplies with the Trademark Licensing Code of Conduct policy, avaidsble at hitpfpalicy. utapoedu/doc/ 30001 20/ TrademarkLicensing.
uitsoyrcing [Pyblic Contract Code jedtion 12147) Compliance. Suppler warrants that if the Agreement will displace UC emplayess,
no funds paid under the Agreement will be wied (o traln workers wha soe locsted outside of the United States, or plan to relocate
outtide the United States as part of the Agreemant, Additionally, Supplier warrants that no waork will be performed under the
Agreement with workers cutside the United Stetes, except as described in Supplier's bid. If Supplier or 13 sub-=supplier performs the
Agreement with workers outside the United 5tates during the e of the Agreement and Supplier did rot deseribe such work in its bid,
Supplier adnowledges and agrees that (i) UC may termingte the Agresment withowt further obligation for noncompliance, and (i)
Supplier will farfeit to C the amount UC paid for the peroentage of work that was perfarmed with workers cutside the United Stakes
and rot described in Suppler's bid

ARTICLE ¥ - INTELLECTUAL PROPERTY, COPYRIGHT, PATENTS, AND DATA RIGHTS

A

.

Goods and/or Senvices invalving Work Mads foc Hire,

1. Unless UC indicates that the Goods and/or Services do nat irvolve work made far hire, SuppSer acknovledges and agrees that
ary delverables provided to UC by Supplier in the performance of the Agreement, and any intellectual property rights therein,
[hereinafter the “Dellverables®™) will be owned by WC. The Deliverables will be considered “work made for hing® under U5,
copyright law and sl right, title, and inkerest to and in such Deliverables including. but not Bmited to, any and all copyrights or
trademarics, will be pwmed by UL, In the event that it is determined that UC is not the cwner of such Deliverables under the
“work made for hine™ doctrine of U5, copyright law, Supplier hereby irrevocably assigns to UC all right, ttle, and intenest to and
in such Delverabies and any copyrights or trademarks thereto,

2. The Deliverables must be new and originall Supplier must ok use any pre-existing copyrightable or trademarked images, writings,
or gihar propeietary materials (hereinalfter “Pre-Existing Materials”) in the Deliverables withaut LC's pricr written permission, In
the event that Supplier uses any Pre-Exlsting Materials in the Delverabies in which Supplier has n ewnership intsrest, UC is
hereby granted, and will have, a non-exclusive, royalty-fres, irrevocabile, perpetual, paid-up, worldwide license [with the rght 1o
sublicense] fo make, have made, copy, modify, make derivstive works of, wse, perform, display publicly, sell, and atheredse
distriburte such Pre-Evisting Materials in connection with the Delieerables.

3, Whanever any insention o discovery is made o conteieed by Supplier in the course of or in connection with the Agreement,
Supplier will promptly furnish UC with complate information with respect thereto ard UC will have the sole power to determine
wheiher and where 8 patent application will be filed and to determine the disposition of title to and all rights under any
applcation aor patent that may result,

4. Supgplier is specifically subject to an obligation to, and hereby does, assign all right, title and interest in amvy such ingeflectual
property rights te UC a5 well a5 all right, tile and interest in angible research praducts embodying any swch inventions whether
the inventions are patentable or not, Supplier agrees 1o promptly execute any additional documents or forms that UC may
raquire In arder to affectuate such assignment.

Goods and/or Services Not Imvolving Wark Made for Hirg,
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1. Hthe Goods andfor Services do not invalve work made for hire, and in the event that Supplier uses any Pre-Existing Matenials in
the Deliverables in which Supplier has an owsership interest, UC is hareby granted, and will hawe, a non-exclusive, royalty-free,
irrewacable, perpetual, paid-up, workdwide license [with the right to sublicense] to make, have made, copy, modily, make
derivative warks of, use, perform, display publichy, sell, and giheraise distribute such Pre-Existing Materials in connection with
the Deliverables,

2. The Defiverables must be new and original Supplier must net use any Pre-Existing Materlals In the Delverables without UC's
prioe wrillen pesmissicn,

3, ‘Wheneswer any ivvention ar discovery i3 made of conceteed by Supplier @ the course of o in connection with the Agreement,
Supplier will prompily furmish UC comglate information with respect therete and UC will have the sole power to determinge
whather and where a patent application will be filed and 1o determine the dispssition of title 1o and all rights wnder any
application of patent that may resgt

4. Supplier is specifically subject to an obligation to, and hereby does, assign all right, tithe and interest in amy Ssech intellectual
property rights o UC a3 well a5 all right, title and nterest in tangtble research products embedying any such inventions whether
the inventipas are patentable or not. Supplier agrees to promptly execute any additional documents or farma that UC may
requéne in order to efectisste such assignment.

C. Genersl, Should the Goods andfor Sanices become, or in Supplier’s opinan be likely to become, the subject of a claim of infringement
of any patent, copyright, trademark, trade name, trade secret, of ather proprietary oF contractual right of amy third party, Suppler will
pravide written natice 1o UC of the circumstances geang rise to sech claim or likely claim. in the event that UC receives natice of &
clam of infrimgement or is made a party to or is threatened with being made a party to any cdaim o infringament related to the Goods
and far Services, U will previde Supgplier with notice of such claim or threat. Following receipt of such natice, Supplier will either [at
Supplier's sole election] [§] procure fior UC the right to continue to use the affected portion of the Goads andor Services, oF (i) replace
oo othenwise modify the affected portion of the Goods andfor Serices to make them non-infringing, or obtain a reasaonabie substitute
product for the affected portion of the Goods and/for Serdces, provided that amy replacement, modification of substitution under this
parapraph does not effect a material change in the Goods andfor Services' functicnality, If nane of the foregoing options i reasonably
acceptakie to UE, LE will hanee the right to terminate the Agreement without damage, penafty, cost or further obligation,

0. UC Rghts to institutiongd Infoemation. Institutional information shall belong exclusively to UEC and unless expressly provided, this
Agreament shall mak be constreed a5 confenting on Supplier amy patent, copyright, trademark, license right or trade tecrel owned oF
ohtained by UC, Any right for Supplier 1o use Instiutional Infarmation is solely provided on a non-eackusive basls, and only to the
axtent requined for Supplier to provide the Goods or Sendices under the Agreement. &% wied herein, Sinstitutional Infarmation” means
amy infarmation or data created, received, andfor collected by UC or on its behalf, ncluding but not limited to application logs,
metadata and data dertved from such data,

ARTICLE B = INDEMMITY AND LIABILITY

Tio thie fuallest expent permittied by law, Suppder will defend, indemnify, and hold harmiess UC, g3 officers, employees, and agents, from and
against all losses, sxpenses (including, without imitation, reasonable attorneys' fees and costs), damapes, ard labities of any kind resulting
fram od arising out of the Agreament, including the gerformance hereunder of Supplior, its officers, employess, agents, sub-suppliers, of
anyane directly o indirectly empboyed by Supplier, or any person or persens under Supplier's directon and control, provided sech losses,
expenses, damages and sbilities are due or claimed o be due ta the acts or omisslons of Suppler, (& officers, employess, agents, sub-
suppliers, or anyone directly ar indirectly employed by Supplier, or any person or persons under Supplier’s direction and contred. UC aprees
to provide Supplier with promgt notice of any such claim o sétion and 1o permit Supplier to deferd ary claim or action, and that UC will
mooperate fully in such defense, UC retaing the right to participate in the defense against amy such dlaim or action, and the fight to candent
ta ary settiement, which consent will not unreasonably be withheld.

In the ewent Appendia D5 apples o this Agresmant, Supplier shall reimburse ar otherwise be retponsible for sy casts, Tanes of panalties
impesed againdl UC &3 a result of Supplies’s Breach of Institutional Information andar falure to cocperate with UCs resporse 1o such
Bewach, A5 used harein, “Breach® means: (1] any dischosure of Institutional Information to an unauthorized party of in an unlewful manner;
[} unsuthorized or unlewful scquisition ol wfarmation that compromises the security, confidentiality or integrity of Instituthonal
Infarmatian andfoe IT Besowrces; and [3) the acquisition, access, use, or disclosure of Protected Health nfarmation of medical infarmation
in a manmer not permiltted urder the Health Insurance Partahility ard Accountability Aot (HAPAA) ar Califarnia law. “1T Resources™ maans
IT infrastruciure, choud serwices, software, and/or hardwang with computing and/for networking capability that & Supplier awned /managed,
or BC-pranid, or a persenally owned device that stores Institutional Information, i connected to LD systems, i connecied to LIC merbavnrks,
oo b5 used for UC Business

Page 4 of I6
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ARTICLE 5 — INSLIRANCE

Supplier, an s sole cost and exparde, will ingure it activities in connection with providing the Goods andfor Services and obtain, keep in
farce, and maintain the following insurance with the minimum limits set forth below, unless UC specifies otheredse:

A

LCommmercial Form Gereral Lishility Insursnce [cantractus Esbility included) with limits as follows:

1. Each Ocourrence 5 1,000,000

L Products/Completed Dperations Aggregate § 2,000,000

3. Personal and Advertising Injury 5 1,000,000

4, General Aggrepate 5 2,000,000

Business Automchile Liability insurance for owrsed, schedubed, non-cwned, or hined sutcmobiles with & combined single limit of not
e than ane milkan dollars ($2,000,000) per ocourrence. {Required only if Supplier drives an LG premises or transports UC employens,
afficers, invitees, or agents in the course of supplying the Gooads and/ar Services to LC)

if applicable, Professionad Liability insurance with a lmét of two milion dollars (52,000.000) per cocurnence o clalm with an aggregate
of reot bess than e miillion dollars [($2,000.000). If thit inturante it written on & claimi-made form, B will continoe for three years
foffowing termination of the Agreement. The insurance will have a retroactive date of placement price 1o of cainciding with the
effectioe date of the Agrepment.

Workers' Compensation as required by applicable state law and Emploves’s Liabilicy with limet of ame milian doellars (51,000,000} per
ocirrence. ‘Workers' Compensathon as reguired by applicable state law and Employer™s Liability with limits of ore million doflars
(51,000,000} par cogumanga.

If applicable, Supplier Fidelity 8ond or Crime cowerage for the dishonest acts of its employess in 2 minimem ameunt of one million
dollars (51,000,000]. Supplier will endorse such policy to include 8 “Regents of the University of California Coverape” of "loint Payee
Coverage” endorsement. UC and, if so requested, UC™s officers, employees, agents and sub-supplers will be named a5 “Loss Payen, a5
Thepir interest May Appear” in sach Fidelity Bond,

In the event fppendix B85 applies to this Agreement, Suppfier, at itz sole cost and expense, will obtain, keop In force, and maintain one
ar moee niurande pelicies that provide coverage Tor technalagy, prafessionsl liabilivy, data protection, sndar cybes liability, Typically
refered to as Privacy, Technodagy and Data Security Liability, Cyber Liability, or Technology Professionad Liabity insurance, it will
conver liabilities for financial loss due to the acts, omissiond, or intentional miscenduct of Supplier, its afficers, employesi, agents, sub-
suppliers, or anyone directly or indirectly employed by Supplier, or any person or persons under Supplier's direction and control, in
conngction with the performance of this Agreement, a5 well a3 all Supplisr 00313, inchading damages it & obligated to pay UC ar sy
third party, that are sssociated with any confirmed or suspected Breach or compromise of Institetionad Information. In some cases,
Professional Liadility polcies may include some coverage lor data bresches or kot af Institutionsd information. Regardiess of the type
of policy[ses] in place, such coverage will include without limitatien; (i costs 1o notify parties whose data werg lost or compromised;
[if] costs to provide credit monitaring snd credit redtoration serviced bo parties whaie data were lodt or compramised; (i) oosts
associated with third party dalms arising from the confirmed or suspected Breach or less of Ingtiutional Informatien, induding
Figation costs and settiement costs; [iv) any irmvestigation, enforcement, fines and penaliies, ar similar miscellanecus costs; and (v)
any payment made to a thind party as a result of extortion related to a confirmed or suspacted Breach, The following insurance
coverage i bazed an the highest Protection Level Classification af institutional Information ident#fied in Exhibit 1 to Appendia D:

1, P1-This Inswrance policy must have mirdimum limits of 500,000 each ocourrence and 5500,000 in the aggregate.

2. P2 -This inswrance policy must have mintmum limits of 51,000,000 each ocourrence and 51,000,000 in the aggregate.

3 P3 amd P4, less than 70,000 records - this indurance policy must have minimam limits of 55,000,000 esch oocurrence and

55,000,000 in the aggregate.
d.  P3 mnd P4, 70,000 ar more recards - thit intursnce policy must haee mindmuom limite of $10000,000 each socurrence and

S10,000,000 In the aggregate.

Protection Lewel Clazsifications are :l-ul'intd im the UL Spstemwide Informartion hrurltj' Ellnlﬁclﬂm of Imfarmation armd IT Resources:

L al-1nd perrmad i m-2

.i-d'dll'.ruﬂll ather msurance In :.ur_h lmnum: &5 may be rﬂh:rrnl:hl r-uq,ul.rq:l by thqpln::l: ather imsurable risks refating to performance.
If the abeve indurance is wistten on 3 clafmi-made form, it will continue lor three years fallowing termination of the Agreament. The
insurance will hawe a retroactive date of placement prior to or colnciding with the effective date of the Agreement. i the above
insurance coverage is modified, changed or cancelled, Supplier will pravide UC with rat less than fifteen (15} days” advance written
natics of such modification, change, or canceliation, and will promptly olitain replacomant coverage that complies with this Aricle.

The coverapes referred to under & and B of this Artiche must include UC as an additional indured. it is understood that the coverage
and limnits referred to under A, B and C of this Anticle will net in ary way limit Supplies's Babllity, Supplier will funnish UC with centificates
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al irsurance {and the relevant endarsement pages) evidencing compliance with all requirements prior to commencing work under the

Agraemant, Such cartilicatas will:

1. Indicate that The Regents of the Undversity of California has bewn endorsed as an additional insured for the coverage referred to
wnder A and B of this Article. This prowishon will ealy apply in prapartion to snd to the extent of the negligent Bots of amitssions
aof Suppligr, its officers, agents, or employens.

4. Irglade g provelian Ehat the Laverage will B prirndry and will rak participate with oFf B exdoaid over aiy valid and collatibbe
ingurance or pragram of sesl-ingurance Cammed ar maintained by UC.

ARTICLE 10 = USE OF LIC NAME AND TRADEMARKS

Supplier will nat use the UC name, shbreviation of the UC name, trade nemes and/or trademarks e, logos snd seals} ar sny derivation
thereof, in any form or manner i advertisements, reports, of other informatson released to the public, or place the UC name,
abbreviations, trade names andfor trademarks or any derivation thereof on any consumer poods, products, or services for sale or

distribution to the public, withowt WC™s price written approval, Supplier agrees to comply a1 all times with Californda Education Code
Sectian 2000,

ARTICLE 11 - FEDERAL FUNDS

Supplier who supplies Goods andfor Services certifies and represents its compliance with the fcowing clawsses, as applicable, Swepplier
shall promptly notify UL of any change of status with regard to these certifications and representations. These certifications snd
representations are matesial statemonts wpon which UE will rely,

A For commercial transactions irmehdng lends on a federal contract (federal awards governed by the FAR), the following pravisions
#pply, &5 applicable:
FAR 52.203-13, Confractor Code af Business Ethics and Conduct:
FAR 51 203-17, Contractor Employes Whistlehlower Rights and Requirement to inform Employees of Whistieblower Rights;
FAR 51.203-19, Prohibetion an Reqursng Certain internal Confidentiality Agreemants or Statements;
FAR 52.219-8, Utfization of Small Business Corcerns;
FAR 53.223-17, Non-displacement of Qualified Warkers;
FiR 52 233.21, Prohibition of Segregated Facilities;
FAR 51.221-25, Bqual Opportunity;
FAR 52.223-35, Equal Oppartunity far Yeterans;
FAR 52.721-35, Equal Dppartunity far Warkers with Disabilities;

. FAR ST 233-37, Employment Roports aon Veterans;

. FAR52.223-40, Notificatian of Emplayes Rightd Under the Naetional Labor Relationd Act;

. FARS2_233-41, Service Contract Labes Standards;

. FAR 52.722-50, Combating Trafficking in Persons;

. FAR S} 21351, Exemption from Application of the Serdce Contract Labor Standards to Contracts for Maimtenance, Calibration,

of Respair of Certain Equipment - Requirements;
15 FAR 53.223-53, Exemplicn from Appcation of the Serdee Contract Laber Standands to Contracts for Certain Sendces -
Reguiremnents;
16. FAR 52.7722-54, Employment Eligibility Verification:
17, FAR 52 221.5%, Minimuwm Wages Under Executive Order 13658;
18. FARS2.Z23-62, Paid Sick Lagyve under Executive Order 13706
18 FARS2.224-3, Privacy Training;
20, FAR 52.726-6, Promoting Excess Food Danation to Nanprofit Organizations;
21 FAR 53 333-1, Disputes; and
2. FARS2 24T-54, Preference far Privately Owned U5 -Flag Commercial Vessels.

8. For non-commencial transactions invohing funds on a federal contrace, the UC Appendix titled ‘Federal Governmend Contracts Speciod
terms ond Condibons (Nom-Commeroe! ftems or Services)” and located at yewnw pcopedof/procurament-services/podcigs-
formsfingdes 1ml is ey intorparaded hensin by this relenence,

€. Far transactions rvohing funds on a federal grant or cooperative agreement (federal awands governed by eCFR Title 2, Subbitle &,
Chapter Il, Part 200 the following provisions apply, &5 applicable:

ERD e e s
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1. Rights to Inventions. If Suppler 5 a small business firm or neapralit arganization, snd it providing experdmental, develapment,
or reseanch wark wnder this transsction, Supplier must comply with the requirements of 3 CFR Part 00, “Rights 10 Inventicns
Made by nonprofit Organizations and Seall Business Firms Under Gowemment Grants, Contracts, and Cooperative Sgreements”,

2, Chesn Wir Act. Supplier agrees to comply with all applicable standards, crders o regulations isswed pursuarnt ta the Clean Alr Act
(42 US.C F401-TaT1q) and the Federal Water Pallutian Contral Act a amended (33 U.A.C. 1251-1387). Violations must be
reparted to the Federal awarding agency and the Reglonal Office of the Enwirpamental Profection Agercy [EPA],

3. Byrd Ast-Lebbying, Supplier certifies that it will not, and has mot used Federal appropriated fumds to pay amy porsan o
arganization for influencing or attempting to influence an officer or empleyes of any agency, 8 member of Congress, officer ar
employes of Congrads, of bn employes of 8 member af Congress in connection with chitaining any Federal contract, grant or any
ather sward comered by 21 U.5C 1357,

4,  Procuremsent of Recovered Materiali I Supplier is & state agency or agency of a political subdivision of a state, then Supglier
muest comply with section 6002 of the Sold Waite Disposal Act, a5 amended by the Resownce Conservation and Recovery fct.

0. Inthese provitions, the term “contractar” ad used therein will refer to Supplier, and the terms “Gevernmment™ ar “Contragting Officer™
as used therain will rafer to LBL, Where a purchase af items i3 far fulf@ment of & specific U5 Government prime or subtoniradt,
additianal infarmation andfor terms and conditions may be Included & an attached supplement. By submitting an invoios 1o UG,
Supplier is reprasanting o UC that, &t the tirme of subsnigsion:

1. Meisher Supplier nor it principals are presently debarred, suspended, oo proposed for debarment by the U5, govemment see
FAR 52, 109-6);

i Supplier has filed all compliano reports requined by the Equal Oppartunity clawse (ses FAR 52.232-27); and

1 Aey Supples representations b0 UC about U5, Small Business Administration or state and local classifications, including but nat
limited to size standards, ownership, and control, are accurate and complets,

4. Byrd Anti-Lobbying, Supplier certifies that it will not, and has not used Federal appropriated funds to pay ary persan of
crganization for influencing or attempting to influence an officer or eenployes of any agency, a member of Cangress, officer or
employse of Congress, or an employes of & member of Congress in conrection with obtaining any Fedoral cantract, grant ar asny
other awand covered by 31 U.5.C. 1353,

ARTICLE 12 - EQUAL OPPORTUNITY AFFIRMATIVE ACTION

Supplier will abide by the requiremants sat forth in Exscutive Ovders 11246 and 11375, Where applicable, Supplier will complywith 41 CFR
§§ ©0-1.4(a), 0-300.5(a) and 60-T4L 5(a), incorporated by reference with this statement: “This contractor and subcontracter shall abide
by the requirements of 41 CFR §§ 60-1.4{a], &0-300.5(a) and B0-741.5(a), These regulations prohibin discrimination against qualified
individuals Based on their status a4 protected vetérans or indnviduals with dizabdlities, and prohibit discrimination agalnst all indhiduats
based on their race, color, religion, sex, sexual orientation, gender idantity, o natkonal origin, Moreaver, these regulations require that
corvered prime contractons and subconiractors take affirmative action to employ and advance in employment individuals without regacd
to rate, color, refigion, sex, sexual orbentation, gender identity, national origin, protected vetersn status or disabdlity.” With respect to
activities ocourring in the State of California, Supplier agrees to adhere to the Calfornia Fair Employment and Howsing Aot Supalier will
provide UC on request a breakdosn of its lbor foree by groups a3 specified by UC, and will discuss with UC its policies and practices relating
to its affirmative acthon programs. Supplier will not maintain or provide facilities for employees at any establishment under its cantrol that
are segregated on @ basis prohibived by federal lnw, Separate ar single-user restrooms and necessary dressing or sleeping areas must be
provided, however, Lo ensure privacy,

ARTICLE 13 = LIEMS

Supplier agrees that upan CT reguest, Suppier will submit a swarn statement setting forth the work performaed or material furnished by
sub-suppliers and material men, and the amount due and 1o become due o each, and that before the finsl payment called for under the
Agrepment, will upen Uc's request submit to UC a complete set of vouchers showing what payments have bean mada for such work
performed or material furnished. Supplies will promptly netily UC inwriting, of any dlaims, demands, causes of action, liens or sults browght
fo its attention that arise cut of the Agreement. UC will not make finad payment until Supplier, if required, defivess ta UC a cormplete
refease of all bens arising oul of the Agreement, or recsipts in full in ew thereof, as UC may require, and if required in efther case, an
affidavit that as far as it has knowledge or information, the receipts include all the labor and matedal for which a Ben could be Fled: but
Suppler may, if any sub-supplier refuses to furnith a release or receipt in full, furnish a band satisfactory to UC to Indemnify it against any
claim by lien or otherwize, H any lien of claim remains unsatisfied afver all payments are made, SuppSer will refund 1o UC all monkes that
UC may b= compelied to pay in discharging susch lien or claim, including all costs and reasonabde attormeys’ fees.

Page 7ol 16
Revised 22772020



DocuSign Envelope I, AJD4EIED-B507T-4EET-BT5-G20ABCS1BTIN

UNIVERSITY Terms and Conditions of Purchase
OF

CALIFORNIA

ARTICLE 14 — PREMISES WHERE SERVICES ARE PROVIDED

A Clgaring Up, Supplier will a1 all timaes keep L premizes whene the Services ang performed and adjolning premises free from
steumuiations of waste materis or rubbish caused by it emplayess or wark of arry of its suls-2upaliers, and, at the completion af thi
Serviced; will remcwve all rubbish from and about the premises and all its 1ools, scaffelding, and surplus matenials, and will lsave the
premises “broom dean” or its equivalent, unless more exactly specified. In case of dispute between Supplier and its sub-suppliers as
1o responsibility for the removal of the rubbish, or il it is ot prempily remosed, UC may romoue the rubbish and charge the cost to
Supplier,

8. Emdirgermenial, Salely Health pre Fire Protection. Supplier will take all reasonable precautions in prowiding the Goods and Services
o pratect the health and safety of UE employeas and mambers of the public ard to minimize danger from all hazards to ife and
praperty, @nd will comply with all appicable emneironmental protection, heslth, safety, and fire protection regulations amd
requirements (inchuding reporting reguiremantsl, In the event that Suppler fails to comply with such regutstions and reguirements,
U may, withouwt prejudice to ary other legal or contractusal rights of UC, issue an order stapping all or any part of the provision of the
Geaads andfor Serveces; therealter a start order for resumption of providing the Goods and/or Services may be lsued at UCs discretion.
Supplier will not be entitled to make a claim for extensson of time ar far compensation or damages by reazon of ar in connection with
such soppage, Supplier will hiee sale respensibility for the safety of all perons employed by Supplier and its sub-suppliers an UL
premisas, or any ather person who enters wpon UC pramisas for reasons relating to the Agreement. Supplier will at all times maintain
geod aeder among its emplovees and all other persons whe eeme enta UC's premises a1 Supplier's request and will not engage any
wnfit or unskillpd person to provide the Goods andfor Semvices. Supplier will confing its employees and all other persons who come
onto LAC'E presmises a1 Supplier's request or for reasons relating to the Agreement and its egquipmant (o that porion ol LS pramises
vabeera Bhet Sanddces are to be provided o to roads leading to and fram such work sites, and to amy other area which UC may permit
Supplier touse. Supplier will take all reazonable measures and precavtions at all times o prevent injuries to o the death of sy af it
amployees or any other person who enters wpon UC premises at Supplier’s request. Such measures and precautions will include, but
will ot be limited to, 81l safeguards and warnings necesiary to pratect workers and athers against any conditions on the premises
that could ke dangerous and 1o prevent accidents of any kind whanever the Goods and)'or Services are being provided In promimity 1o
any moving or operating machinery, equipment or facilities, whether such machinery, equipment of laclties are the property of or
are batng operated by, Supplier, its sub-suppliers, UC or giher persons. To the extent compliance ks reguired, Supplier will comply with
all relevart UC safety rules and regulations when an UC premises.

L Tobacco-dres Camgues. UG i5 a tobaoco-free mstitvton, Use of cigarettes, cigars, oral tobacco, electronic cgarettes and o other
tabacon products is prohibited on all UC owned or leased sites.

ARTICLE 15 - LIABILTY FOR UC - FURNISHED PROPERTY

Supplior assumas comiplate liabdlity for any matarials LE furnishas to Supplier in cannection with the Agreement and Supplier agrees to pay
faf any UC materials Supplier damages or otherwise is not abls to account for to UC's sstisfaction. UC furnizhing to Suppleer ary materiaks
in connectian with the Agreement will not, undess otherwise sspressly provided inowriting by UL, be construed to west title thereto in
Zupplier.

ARTICLE 16 — COOPERATION

Supplior and its sub-suppliers, if avy, will cooperate with UC and other suppliers and will 50 provide the Serdces that other cooperating
suppliers will not be hindered, delayed ar interfered with in the progress of their work, and so that all of such work will be a finished and
complete job of s kind,

ARTICLE 17 = ADDHTIONAL TERMS AFPFLICABLE TO THE FURRISHING OF GOODS

Thie terms in this Articl= have special application to the furnishing of Goads:

A Price Decreases, Supplier agrees immediately to notify UC of any price decreases from s supplers, and to pass through fo UC any
price decreases,

8. Declared Valiaticn of Shipimsents. Excepl as otheradse provided in the Agreement, 3 shipments by Swppler under the Agresment for
U™ account will be made at the maximum declared valiue applicable to the lowest transpartation rate o classificatsan ard the bill of

Ladireg will S0 N,
C. Tithe. Title to the Goods purchased under the Agreement will pass directly from Suppler to UC at the f.ob. point shown, ar a4

atherwise speﬁﬁed in thee Apradment, Subject b LICS right 10 feject udon inspeclion

I"pn-l; Bl 1
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0.  Changes Motwithstanding the terms in Article 34, Amendments, UC may make changes within the general scope of the Agreement in
drawings and specificatians for specially manufactured Goods, place of delivery, methad of shipment of packing of the Agreament by
gring natice to Supplier and subsequently confirming such changes inwriting. If such changes affect the cost of or the tme reguired
for performance of the Agreement, UC and SuppBer will agree upan 8n equitable sdjustment in the price sndfor delhmny tenms,
Supplier rmay not mabe changes without UC's written approval, Ary cladm of Supplier far an adpustmant under the Agresment must
be made In writing withén thirty (30] days from the date Supplier receives natice of such chanpe unless UC waives this condition 0
writing. Nothing in the Apreement will excuse Supplier from proceeding with performance of the Agreement as changed hereunder,
Suppber may not alter or mishrand, within the meaning of the applicable Federsl snd State v, the Goads furnished.

E.  Foeged, Coovict and Indentured Labor. Supplier wanranis that no foreign-made Goods furnished 1o UC pursuant 1o the Agreament will
b produced in whale or in part by fonced Wsbar, convict labor, or indentured labor under penal sanction. i UC determines that Supplier
knew or shauld have known that it was breaching this warranty, UC may, In addition 1o terminating the Agreement, remene Supplier
fram consideration for LUC cantracts for a period not to extesd one year. This warranty is in addition to any applicable warranties in
Articles & and 11.

F.  Expont Contegl, Supplier agrees ta provide UC {the contact ksted on the Purchase Ordar) with written notification that ilentifies the
eport-controlfed Goods and such Goods” export classsfication if any of the Goods is export-controlled under the Intermationsl Traffic
if Armd Regulsthons (ITAR] (22 OFR 6§ 150-130), the Export Administration Regulations (15 CFR §% T30-774) 200 or 600 series, or
controded on a milicary strategic goods list, Supplier agrees 1o provide UC (the contact listed on the Purchase Order) with written
notification if Supplier will be providing informaticn necessary for the operation, Installation (encluding onesite installation],
mairtenance (checkingl, repair, overhaud, snd refurbishing of the Goods that is beyand a standard user manual {i.e. "Use” technodogy
a3 defined under the EAR 15 CFR § 772.1), or "Technlcal Data® [as definoed undar tha ITAR 23 CFR § 120,10

ARTICLE 18 — COMFLICT OF INTEREST

Swpplier affirms that, to the best of Suppher's knowledge, ne UC employee who has participated in UC's decision-making conceming the
Agreement has an “economit interest” in the Agreement or Supplier. A UC employee's “economic interest” means:

& An investrment worth 52,000 or more in Supplier or its affiliate;

B, & position 8t directos, officer, partner, truttes, employes or manager of Supplier or its affillate;

C.  Aeceipt during the past 12 manths of 5500 in mceme ar 5440 in g0 frem Supplier o s affiliate; or

D Aumlﬁﬁanﬂ!lhﬁtﬁtfmﬁnlglmrﬂinﬂ'ru-lrrrnu‘rrt-u-l'ﬁﬂﬂnrrrm.

Iry Che @vaet I:l'rlﬂ'l-ll“! in these sconomic interests, Supplier will provide writben notice to UWE within thirty [30] days after such change,
nating such changes. Supplier will not be i a repanting relationship 1o 8 UC employee who i3 8 nesr relative, nor will @ near relstive be in
& decition making position with respect to Supplier.

ARTICLE 19 — AUDIT REQUIREMENTS

The Agreement, and any pertinent records involving transacticns relating 1o this Agreement, is subject to the examanation and audit of the
Agditar General of the State of Californla or Comptrodler General of the United 52ates or designated Federal authority for a period of up to
five [5) years after final payment under the Agreement. UC, amd if the underlying grant, cooperative agreement or federal contract so
prawides, the other contracting Party or grantor (and [ that bo the Unated States or an instrumantality thereof, then the Comptrolier General
of the United States) will have access to and the rght o exeming Suppliers pertinent books, decuments, papers, snd records imeohding
transactions and work related o the Agreamaent until the espiration of five [5) years after final payment under the Agreement. The
examingtion and sudit will be confined to thote matters connected with the performance of the Agreement, including the costs of
adménistering the Agresment.

ARTICLE 20 = PROHIBITION ON UNAUTHORIZED USE OR DISCLOSURE OF INSTITUTIONAL INFORMATION

§ ;i 1 LHSERD g titutional Information hppﬂcfﬁllmmu.mmdﬁdm:lmtmtmllhmﬂm
-ﬂ'ﬂ1l1"t|'lilﬂ ta--.'a-rr'r umﬂupumushrwhmmummedllu Instituthanal Infanmathon o Suppler, satept a3 required by spplicable
lawe, ar a3 otherwite authorized in writing by UC prior to Supplier’s disclosure. Supplier shall have the limited right to disdose
Institutional Infarmation 1o Supplier's employess provided that: (i) Supplier shadl disclase anly such Institutional Infermation as is
netessary for the Supplier to perform s obligations under this Agreement, and [I]) Supplier Informs such employees of the
pbligations governing the scceds, uze and disclosure of Institutional Infermation priar ta Supplier”s ditcloswre. Supplier shall be Eable

Page 90l 16
Revised XIT2020



DocuSign Envelope 1D A2D4LEIED-BS0T-4EET-BT 68205005 1B

gNWE RSITY Terms and Conditions of Purchase
F
CALIFORNIA

for any breach af this Agreement by its emplopees. For moldances of dowbt, this pravision probibits Supplier from using for Bs gan
bensfit institutional information and any information derived therafram. For the avoddance of doubt, the sale of Institutionsl
Information is expresshy prohibited,

B.  Compliarce with Applicable Laws ard industry Best Practices. Supplier agrees 1o comply with all apphicable state, foderal, and foreign
laws, &5 well a3 industry beit practices, goweming the collection, acoess, use, disclosure, safeguarding ord destruction of Instituticnal
information, Supplier agrees to protect the prvvacy and security of Institutional information accarding to 3l applicable laws and
industry best practices, and no leds rigarously than it protects its awn infarmation, but in no case bess than reasonable care.

€. Confidential Institutional Information, Supplier agrees te bald LS Confidential bnstitutional Infermation, and any information derbed
thevedrom, in strict confidence. Confidential institutional information shall be defined a4 any Instibutionad Information which is (i} maroed
a3 “Confidential™ #t the time of distioswe; (i) i disclosed orally, identified at the bme of such oral dEsclosure as confidential, and
reduced ko writing as *Confidential™ wihthin thirty [ 30) days of such oral dischosune; and (8] if not marked as “Confidential,® information
that weuld be contidened by a reazonsble perion in the rebevant field to be confidential given its content and the crcwmstanges of its
disciosure. Confidential nfarmation will not be considered confidential 1o the extent that: [§) Supplier can demonstrate by writben
reconds wad known 1o Supplier prior to the efectne date of the Sgreement; (§] & cumently in, or in the future ertess, the public domain
citber than threugh a breach of the Agreemant oo theough ather acts ar amissions of Supplier; (i) & obtained lawfully from a third party;
o i) is disclosed under the Calformia Public Records Act or begal process. For the avoldance of doubd, as applcablie 19 Suppliers
Services. Confidential nstitutional Information may include any information that idemifies or is capable of identifying a specific
indivighual, including but not limited to:

1. Persanally identifiable information,
2. Protected Health information as defired by the Health Insurance Portabilbty and Accoountability Act of 1996 [HIPAA) snd the HIPRL

regulations (inchading. but not limited to 45 CER. § 160,503},

Medical information as defined by California Crdl Code § 56.05,

Cardhalder data,

Ltudent records, or

bndeddual finencisd informatian that (3 subject to liws restricting the use and disclosure of such information, including but not

limited fo:

a.  Article 1, Sectian 1 of the Caldfernia Constitutsan; 1he Califarnis Information Practuces Act {Creil Code § 1798 &f 529.);

b, The federal Gramm-Leach-Bliley Act (15 W.5.C &5 6801(5) and BBOS{BI(2)):

£, The federsl Family Educationsd Rights and Pricacy fct (50 USC. § 1232g);

d, The federal Fair and Acourate Credit Transactions Aot (15 USG5 1601 of seq.);

e The Fair Credit Reporting Act {15 US.C § 1681 et soq), and

. -'lmﬂﬂh'll Ir'ﬂm:tlnnal privacy laws, including, but not limited to the Genaeral Data Pratection Regulaton.

1 4 wtional Information. HinpiuuumnudhylmnnfpmuummmﬁmmmmHmrrr!lrlﬁtbud'r
lndm;hﬂ mmuﬂwlmhmlm Suppliar will notify UC in writing immediately wupon recoiving notice of such requirement and priar
o any such discdosure junless Supplier i prohibited by b from doing sof, to give UC an opportunity to oppase or atheredse respond
to such dipclosene. To the extent Supplier soll required 1o dicclose Institutional Infoemation, Supphier will furnish only thait portion that
is legally reguired and will exercite all reasonable efforts to abtain refiable assurance that confidemtasd treatrment will be affarded to

any Confidential Institutions! Information,

E  Ho Offshoring. Supplier's transmission, transporiaton or storage of Institutional information outside the Wnited States, or access of
Institutionad information from cutside the United States, B prohibited except with pricr wiillen autharization by UL

F.  Conflict in Terms. UC's Appendic = Data Sequrity, Appendic = BA&, and/for Appendiz GDPR will contred in the event that gne or more
appendices is incorporated into the Agreement and conflicts with the provisions af this Article.

G, Acknowledpemaent, Supplier acknowied ges that remedies at law would be insdequeeste to protect UG against any actual or threatened
brsach of this Section by Supplier, and, without prejudice to any other rights and remedies otherwise avallable to UC Supplisr Bgrees
1o the granting of injunciive selied in DTS favar without proal of sctusl damages,

oA e

ARTICLE 21 = UC WHISTLEBLO'WER POLICY

UC is committed to corducting its affairs Inmmpharnmwlﬁ the e, lmi has c:t.lhll.':h:d a process for reporting and investigating suspected
Improper gowerimantal acindtios, Phaase visil het i i o feer emare information,

Fage 100l I
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ARTHCLE 22 - SUSTAINASLE PROCUREMENT GUIDELINES

Supplier will condect busingss using envirenmentally, secially, and ecanomically sustainable products and services (defined as products
#nd serdices with a lesser or reduced gffect on human health and the envirenment, and which generate berefis to the University as well
a5 1o sociaty and the econdmy, whils rémaining within the carrying capacity of the environment}, to the masimoem possible extent
consistent with the Agresment, and with the Unisersity of Caffamia Sustainable Practices Paliey (hitos Y aclior utap edufdae/3100155)
and the Lhmur:m' af Eul'rfu-rnlu Sisstainable Procurement Guidelines:

Ini umtdlﬁ:e nﬂh lh! Untiseraity nF Cillf-a.—ru Su:t.ilmhlu Fr:l:llnr_': Palicy, Suppun 1.u'||| adhere to the following requiremaents and

standards, as applicable. Supplier acknowledges that Failure o comply with amy of the sustainshbility stendards and requirements in the

Apreament will constitute a material breach of the Agreement and UC will hawe the dght to terminate the Agreement without damage,

penalty, cost or further obilgation.

A Sustainability Madeeting Standards. Supplier sustainability refated claims, where applicable, must meet UC recognited cetifications
ard stamdards set forth in the UC Sustainable Pracurement Guidelines sndfor mest the standards of Federal Trade Commitsian's [FTC)
Gréssn Guides.

8. Electronic Transfer of Supplier Information. Suppliers, when interacting with the UIC, shall be prabibitad from providing hard copies af
presentathons, marketing material, or ather informational materials. Suppliers will be required to present all information In electronic
format 1hat is easily transherable to UC staff, Matedals may be prowided in hard cogy or physical format if specifically reguired or
requested by a UC representative.

C. Packaging Reguirements. All packaging must be compliant with the Toxics In Packaging Prevention Act (AB 455) and maust maaet all
additional standards and requirements set forth in the WE Sustainable Practices Policy, In addetion, UC reguires that all peckaging meet
at least o of the criteria listed below:

L Uses balk packaging:

2. Usesrewsable packaging [e.g. totes reusad by deliverny service Tor nest deliveryl:

3. Uses innovathe packaging that reduces the weight of packsging, reduces packaging waste, or utiices packaging that is a
cormnponent af the produwct;

4. Maximizes recycled content andfor meets or exceeds the minimum post-consumer content bevel for packaging in the LLS,
Ermviranmental Protection Agency Comprahensive Procurement Guidelines;

30 Uses locaSy repyclable or certified compostable material.

b [Egedserdce Foam Ban As of 2018, the University no longer allows packaging foam or expanded polystyrene [EPS) for takeaway
contalrers of other food servics items, A sy University-owned or -operated food service faciligy.

E. Product Packaging Foam Ban. Beginnéng January 15t, 2030, the University will prohibet all contracted and mon-contracted suppliers
from seling of distributing packaging foam {other than that wtiiced for laboratory supply or medical packaging) to UC campuses.
Packaging foam is defined as any open or closed call, soldified, polymeric foam used for cushioning or packaging. including but not
limited te: low-dendity pobpsthylene foam, palypropglene foam, palystyrene foam [Le. expanded palystyrene (EPS)], pokperethans
foam, palyethylene fgam, polyingl chigride (PVCY fpam, and microcelular foam. Mot inchided in this ban are easily bisdegradable,
plant-based foams such as those derived from corm or mushrooms.

F. E-Waste Recycling Reguirements, All recyclers of UC electronic equipment must be e-Stevand certified by the Basel Action Network
|BAM].

G, Hosted gnd Pynch-put Catalap Reguirsments. Suppliers enabled with ePracurement hosted catalog functionality must cleary identisy
products with UC-recognized ceriifications, as defined by the UC Sustainable Procunement Guidelings, in Both hosted and punch-aut

catalog e-procurement environments.

ARTECLE 2% — PATIENT PROTECTION AND AFFORDABLE CARE ACT (FPACA) EMPLOYER SHARED RESPONSIBELITY

If the Sendces involes Supplier furndshing LIC with temporary or supplementary staffng, Suppler warrants that
A I Supplier is an Applicable Large Employer [as defined under Treasury Regulation Section 54.43808.1[a)(a)}:
1. Suppler offers health covarage to its ful-time employess who are performing Services for LIC;
2. Supplier's cost of enrolling such employess in Supplier’s heatth plan is factored inta the foes for the Services; and
3. The faes for the Services ane kigher than what the Serdces woald cast B Supplier did not offer health eoverage to such full-time

emplayees.
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B If Supplier is nat an Applicable Large Employer (as defined above]:

1. Supgplier offers group health coverage ta its full-time amployess wha are parforming Sendces for LEC and such coverage is
considered Minimum Essential Coverape (33 defined under Treasury Regulation Section 1-50004-2) and is Alfordable (as
defined under Treasury Regulation Section 54, 4900H-5(e]); or

2. Supplier’s ful-time employges who are performing services for UC have individual coverage and such coverage satisfies the
PRACA reguirements far mandated individual coverage

Supplier acknowledges that UC is relying on these warranties o ensune LC's cornplance with the PRACA Employer Shared Responsibility
provision.

AATICLE 24 - PREVAILING \WAGES

Unless UC natifies Supplier that the Serdces se not suhject to prevailing wage requiremeants, Supplier will compdy, and will nsure that all
sub-supgpliers comply, with Califomia presalling wage provisions, inclsding but not limited to thase set forth in Labor Code sections 1770,
1770 17710 1772, 17793, 19731, 1774, 1775, 1776, 17775, and 1777.6. For purposes of the Agresment, the term “sub-supplier™ means
a person or firen, of all tiers, that kas a contract with Supplier or with a sub-supplier to provide a portion of the Services. The term sub-
wipplier will not intliede suppliers, manufacturers, or distributors, Specfically, and not by way of limitation, if apprenticable occupations
are inwaibeed in provading the Sendices, Supplier will Be respansible for ensuring that Supglier and any sulb-suppliers comply with Labor Code
Section 17775, Supplier and sub-supplier may not provide the Services unless currently registered and guatlied ta perform publs work
pursuant ta Laber Code Section 17255 and 1771.1. Rotwithsianding the forepoing prosisions, Supalier will be solely responsible for tracking
ared ensuring proper pagmaent of prevalling wages regardless if Services are partially or whaolly subject to prevaling wape requirements. In
every instance, Suppler will pay nat less than the C Fair Wage (defined as 513 per howr as of 1001415, 514 per hour as of 104116, and
%15 per hour as of 10/1717) for Services being performed at a UC Location {defined as ary location owned or leated by UCL

The Caldomia Department of indusirial Belatipns (Di8) has ascerfained the gensral prevadling per diem wage rates i the locality i whith
the Sarvices are 1o be provided for each cralt, classification, or type of worker required 1o provide the Senvices. A copy of the general
prevailing per diem wage rates will be on file at each UL Location's procurement office, and will be made available to any interested party

upon request. Supplier will past &t any job sive:

A, Naotice of the generad prevailing per diem wage rates, and
B.  Anyother notices required by DIR rule or regulation

By this reference, such notices ang made part of the Agresment. Supplier will pay not bess than the prevailing wage rates, as spedied in
the schedule ard any amendments thereto, 1o all warkess employed by Supplier in providing the Services. Supplier will cause all
suboontracts to Include the provision that all sub-suppliers will pay net less than the prevailling rates to all workers employed by such sub-
suppliers in providing the Services. The Services are subject to complisnce monitoring and enforcerment by the DIR. Supplier will forfei,
as a penalty, nat mare than 5200 for each calendar day or portion thereof for gach worker that is paid less than the prewvailing rates as
determined by the DIR for the warl-: or craft in which the worker is employed for any portion of the Services provided bry Supglier or any
sub-supplier, The amourt of this penalty will be determired pursuant o applicable law, Such forfelture amounts may be deducted from
the amounts due under the Agreement. I there are insufficient funds remaining in the amounts dee under the Agreement, Supplier will
ba liable far sy oulitanding smound rémaining due. Supplier will alsa pay o ary vwirkes who was paid less than the prevalling wage rate
for the work or craft for which the worker was employed for any portion of the Services, for each day, or portion theread, for which the
wearker wad paid bess than the specified prevailing per diem wage rate, sn amount egaal to the diference between the specified prevalling
per diem wage rate and the amount which was pald to the worker, Bavigw of any civil wage and penafty assessment will be made pursuant
b Califoania Labar Code section 1742,

ARTIOLE 35 — FAIR WAGE/FAIR WORK

if shee Agreemens s for Services that will bo performed at one o morg UG Locations, does not sclely nvedve furnishing Goods, and are not
subtject to extramural swards containing spandar-manda ted 1enms and condithans, Supglier warrams that it s in compliance with applicable
federal, state and local working conditions reguiremants, incdudeng but rot limited ta those set forth in Articles 11, 12 and 14 herein, snd
that Supplier pays i1 employees performing the Services mo bess than the UC Fair Wage. Supplier agrees UC may condwet sisch L Faar
Wage/Fair Work interim compliance awdits &5 UC reasanably requests, as determingd in UCs sole discretion. Supplier agrees ta post UC

PPage 12 of 14
Revised 212020



DatuSign Emvelape 10: A204EIED-BS0T-4EET-HT98-E2088C 518701

UNIVERSITY Terms and Conditions of Purchase
OF
CALIFORNIA

Fair Wage/Fair Waork notices, in the form supplied by UC, i public sreas (sisth a2 beeak rooms and lunch rocms) frequented by Supplier
employees whi parfoom Services,

For Services rendered (actual spend] not subject to prevalling wage requirgmsnts in excess of $100,000 in 3 year (under the Apreement ar
arvy tombination of agreements for the same sendca), Supglier will [[] &t Supplies’s expense, provide an annual independend verification

(httos:/fwaw ucop adu/aroturement-servicesfor-supsliers/febe-resources-suppliers html] perfarmed by 8 licensed public accounting

firm ;lmupmum: l:munnntl ar Ih-e Supplier’s independent internal audit department (hittp:/fng: theii gee/standards:

o, e 1 i o e 3 , concerning Supplier's comphiarce with this
Pﬂhlm mu [ii} ensure that in the l:mmf a IJJ: hurlm ludll. ins hﬂemnden'[ aecauntantfindependent internal auditor makes available
to UC its WL Fadr 'Wage,/Fair Wiork work papers for the most recent werification period. Supplier agrees 1o pravide UC with & UC Fair
Wage/Fair Work verification annually, In a form scceptable to UG, na later than ninety days after the end of the 12-manth period in which
SA00,000 in spend |5 reached,

The Faiir Wage Fair Wark annual independent verification -I"lq-l-l|l"ll'l1!lﬂtdl:l'lil"ﬂ:ll1 tmnd' to contracts for p-rn!umul u-rum or corsulting
for which pre-certification has been prosided o UC (g DL 34
suppligrs himl), Please see the UC Procurement/Supply Chain “i'“ﬂm'!nt m.-.:-,. BUS-43 wwmmﬁ

servicespobicies-forms Dusiness-and-finare/indes himi] for the definition of professional services and consulting.

ARTICLE 26 — MEDICAL DEVICES

Thiz durticle applies when the Goods sndor Sendces invokee UC purchasing or leasing one o more medical devicas from Supplier, or when
Supplier uses one or more madical devices in providing Goots andfor Serdces to LIC

Medical Device as uied berein willl have the meaning provided by the U5, Food and Drug Administration {“FDA") and means an instrument,
apparatus, Implement, maching, contrivance, implant, in vitro reagent, or other similar or related amicle, induding o component part, or
aceestony which is: (i) recognized in the officlal National Foremilary, or the United States Phasmacopoela, or ary supplement to tham; (il
intended for wse in the diagresis of dissase or other conditions, or in the cure, mitigation, treatment, o preveniion of diseass, in humans
of gther gnimals, or (§i) intended to affect the structure or any function of the boady of bumans or other animals, and which does not
achleve any of its primary intended purpeses through chemical action within or on the body of humans or ather snimals snd which is not
dependent upan being metabolized for the achapvement of any of its primary intended purpases.

Supplier warrants that prier to UC's purchase or lease of any Medical Device or Supplier's use of any Medical Dovics In providing Goods:
and)or Sendces hereunder, Supplier will: {i] perform security testing and validatson for each such Goods and/lor Services or Medical Device,
as applicable; (i) perform secusbty scans to detect mabsare on sy sofbware embedded within ary Goods andfor Sendces or Medical
Device, a8 applicable, i order to verify that the software does not contain army known mabeare; (ii] condect a vulnerabdity scan
encampassing all ports and fuzz testing: and {iv) provide LS with reparts far (i) — (il Supplier warrants that amy Good or Medical Device i
campliant with FDW's most current guidance or regulatien for the guality system relsted to the oybersecurity and the Management of
Cybersecurity in Medical Devices, and thal Supplier will maintaln compliance with any updates to such guldance or regudatian,

Thwougheut Suppler's performance of this Agreement, Supplier will provide UC with reasonably up-to-date patches, firmwane and security
updates for any Medical Device prowided to UG, and any ather Medical Device used in the course of providing Serdces, as apelicable, Al
such patehes aad ather security updates will be made avalable to UE within thirty {30) deys of its commercial releaze or as otherwise
recommiended by Supplier or Supplies’s sub-supplier, whicheser it sarfier.

Supplerwarrants that all softwane and installation media not specifically required for amy Medical Device used by Supplier or Goods and for
Services delvered to UC under this Agresment a5 well ag files, seripts, messaging services and data will be remaoved from all such Goods
arelfor Services or Medical Device Following installation, and that all hardware parts and drivers not required for ue or opération of such
Goeds andfor Services or Medical Bevice will be disabled at time of installation. In addition, Medical Devices must be configured 5o that
anly Supplier-appraved applications will run on such Medical Devices,

Page 13 of 16
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Supglier agrees that UC may take anvy and all actions that it, In it sole discretion, deems necessary to address, mitigate and/or rectify any
real or potential security threat, and that no such action, ta the extent such sction does not compromise device cerification, will impact,
nit, reduce ar negate Supalier's warramties or ary of Supphess other ohligations hereunder.

Supplier warrants that any Medical Device provided 1o UC, and amy ather Medical Device used in the course of providing such Goods and/for
Lerdices, megt and comply with all cyber-security guidance and similar stardards promulgated by the FDA and any ather applicabls

regulatory body.

if thie Goods andfor Servces entail provision or use of a Medical Device, Supplier will provide UC with a completed Manufacturer Disclosure
Saternent for Medical Device Secunity (MDS2] form for mach such Madical Device before UC s obligated to purchase or leaze such Medical
Device or prior ta Supplier”s use of such device in its performance of Services. If Supplier prevdes an MIDSR form to UC concurrantly with
s providion of Goads andfor Servees, UC will have a reasonable period of time to roview such MOSE form, and i the MDS? form B
unacceptable to L, then UE In i3 sobe discretion may return the Goods or terminate the Agreement with no further cbligation to Supplier.
ARTICLE 27 = FORCE MAJEURE

Meither Party will be liable for delays due to causes beyond the Party's control (indluding, but not restricted to, war, crall disturbances,
earthguakes, fires, fioods, epidemics, guarantine restrictions, fredght embangoes, and wnususlly sewers vempthar],

ARTICLE 28 — ASSIGNMENT AND SUBCONTRACTING

Except a5 o gny payment due hearsunder, Supplier may not assign or subcontract the Agreement without LS writben condent. in fase
such consent is given, the assignee or subcontracior will be subject 1o all of the terms of the Agreemant,

AATICLE 29 — [0 THIRD-PARTY RIGHTS

Hpthing im the Agresment, express or implied, Is intended to make any persen or entity that is not a signer to the Agreement a third-party
beneliciary of ary fight created by this Agreamant ar by operation of L,

ARATICLE 30 — OTHER APPFLUCABLE LAWS

Ary pravision required 1o be included in a contract of this type by any applicable ard valid federal, state or kocal law, ordinance, rule or
regulations will be deemed (o be mcorporated herain

ARTICLE 31 = ROTICES

A Pasty must send any notice required to be gheen under the Agresmsent by cvernight deSeery or by certified mall with return receipt
requestad, 1o the other Party's representative at the address specified by such Party.

ARTICLE 33 = SEVERABILITY

i a prosision of the Agreement becomes, or is determined (o be, illegal, imvalid, or unenfgrceable, that will not affect the legality, validity
ar enfarceabiiity of any other provision of the Agreement or of any portion of the invalidated provigsicn That remaens legal, valid, or
enforceable.

ARTICLE 33 - WAIVER
Waiver or nen-enforcement by either Party of a provisian of the Agreement will nat constitute & warver or non-enforcement ol sy other
prowitkan ar of any subsequent bresch of Uhe same ar similar provision.

ARTIOLE 34 — AMENDMENTS

The Parties may make changes in the Goods andfor Services or otherwise amand the Agreement, but anly by & writing signed by both
Parties’ suthorized representathes, In the event thene is a Material Changs to the Agreement, the partses agree ta meet and confer in gocd
fainh in geder to modify the terms of the Agreemaent. A Material Change a3 used herein refers to:

Pape 1dal 16
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& change to the scape of Goods andfor Services to be provided by Supplier, as agreed to by UC;

& change in the Institutional Information Suppber 5 requived to create, recehve, maintsin o ransmitin performance af the Apreement,
such that the Protection Level Classification of such institutional Infarmation changes;

C  Changes in the status of the parties:

0. Changes in flow down Berms from external parties; and

E. Changes in law or regulation applicable to this Agreement.

i
B.

Each party shall notily the other pasty upon the accurrence of o Meterial Change.

ARTICLE 35 = GOVERMING LAW AND VEMUE

Califarrin law will control the Agreement and amy document to which it is appended. The sclusive jursdiction and venus for ary and all
actions arising cat of or brought under the Agreement i3 in 8 $tate court of competent jurisdiction, sitwated in the county in the State of
Califarnis in which the UC Locatson bs located or, where the procurement covars more than one UC Lecation, the exchusive venue 5 Alameda
Caunty, California,

ARTICLE 36 = ASSESTAMNCE 1M UTIGATION OR ADRMINISTRATIVE PROCEEDINGS

Supplias will make itielf and its employess, subcontractors, or agents assisting Supplier in the performance of its obligations reasonably
available to UIC &t na cost bo UC bo tedtify b8 witrheiied, of otherwite, in the event of lavestigations, or proceedings against UE, its directors,
atficers, agents, or employees relating to the Goods or Services,

ARTICLE 37 - SUPPLIER TERME

Arry additional terms that Supplier includes in an order form or similar document will be af no force and effect, unless UC expresshy agrees
i writing o swch terms,

ARTICLE 38 - SURVIVAL CLAUSE

Upsn expiration or termination of the Agreement, the following provisions will survive: WARRANTIES; INTELLECTUAL PROPERTY,
COPYRIGHT, PATENTS, AND DATA RIGHTS: INDEMMNITY AND LLABILITY: USE OF LML NARES AND TRADEMARKS: LIABILITY FOR UC-FURNISHED
PROPERTY: COOPERATION; TERMS APPLICABLE TO THE FURNISHING OF GOODS; ALDIT RECIUAEMENTS: PROHIBITION ON UINAUTHORIZED
USE OR DESCLOSURE OF INSTITUTIONAL INFORMATION; GOVERMING LAW AND VENUE, and, to the extent imcorporated into the
Agreement, the termas of the APPEMDIX-DATA SECURITY, APPEMDIN-B24, andfor APPEMDIX-GOFR.

ARTICLE 39 - CONTRACTIRG FOR COVERED SERVICES

Covered Services, for the purpase of this Agreement, are defined a3 work customadily performed by bargaining unit employees at the
Wniveriily in the cateponisd of services destribed in Regents Policy 5402, and American Federation of State, County, and BMunicipal
Emplayess [AFSCME] Colective Bargaining Agresmant Article 5. Covered Services intlude, but sre not necesiarily limited ta, the following
jervices: cleaning. custodial, janitorial, or housckeeping services; food services; laundry senvices; grounds keepings building manbenence
[excluding skilled crafis]; transportation and parking services; snd security services,

Undess LIS notifies Supplier that the Sendcad are not Cowered Services, Supplier warrants that it Is in compliance with applicatle federal,
state and local working conditions requirements, inchuding but ot imsted 1o thase set forth im in other Articles of the Agresment. bn
#oordanos with Regents Policy 5402 and AFSCME Collecte Bargaindng Agreement Article 5, Supplier also warrants that it pays its
employees performing the Covered Services a1 UC locations the equivalent value of the wages and benefits — as determined in the Wage
and Benefit Parity Appendi — received by UC employees providing similar serdcas at the same, or nearest UC location,

Supplier agrees UC may conduct such compliancs audits as UC reasonably reqieests, and determined at UC's sode discretion, Suppber sgrees
o post UC Contracting frar Cowsred Sarvices notices, in the template supplied by Wi, in & prominent and accessible place {such as break
rosams and lunch rooms) whare it may be easily seen by workers who perform Covaned Sendces, The term “Supplies” includes Supplier snd
Its Sub-Suppliers at ary ter. Suppler also agrees to:
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{a) wupan UC's requess, provide verification of an independent audit performed by Suppler's independent awditer or Independent

internad sudit depariment (hiip o/ np theilp prg'siandards-guidance ' topics Pages Independence-and-CObjectivity aspx] and at
Lupplier's expence; and

ikl ensure that, in the case of a UC interim audit, Supplier's auditor makes available to UC its Contracting for Cowerad Services wark
papers for the mast recently audited time peiod, Supplien agrees 1o provide UC requested werification, in a form acceptable to
UL, no Later than pinety days after receiving UL"s reguest,

Page 16 of 16
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TERMS AND CONDITIONS OF EQUIPMENT LEASE

ARTICLE | - GENERAL. For the purpase of ihae serm and
coeditions, the Deves Ussveriny”. “Lessoe® and “Order” shall
heranaiter be defined i follews:
A, University- The of the: Lini of Calrfarmia,
L Lm.hmh':umuumﬂmmhh
T Owder. & sesight bease or nontal apreemeat, wish or wilhoul option
b perchain aa indicated on the puschass onder
The equipmeni, supplies sd services eovesed by this order thall be
farmished by Lessor subjeet 1 all the terms and condiSions 5o forth in
thi grdies incheling the follawing, which Lessor, in scospang tis ool
agrozs i ba bound by and 1o comply with i s paticolars aad B ather
tevms: or conditions shall be bisding upon e partics wnlei heecafbor
accepied by them in weitiag Wieinen acctptascs or shipment of all oo
By porios of the maleriali o spplics or fhe performance of all or any
partion of e wervices covered by this order thall comninge uaqualifiad
of all is terms and conditieas. The tenns of any proposal
refereed W in this order are intluded asd made a pari of the order caly
o the exiend it sposifies the cqupment, sipplies and services oedaied,
the prica therefor, and the delivery dereof, ind then oaly 1 e exlent
;ﬂmuuw‘ with the termi = conditions off thiz

ARTICLE 2 « INSPECTION. The equipment, sopplics and srvicm
farmished shall be exaetly 85 ipacified in thit order. free from all defecis
in manufaciure’s design, workmarship and manenials, sd, excep 5
ofbrwise peowided in ks order, shall be sebjecr 1 mapesten Sl
testing by Universoy o all times and placei I peice i final
BCcEplance, BNy equipmenl, wupplicl of services ane found Bo be
defeetiee or sol a8 spegified, University may nesct them, reguine Lessor
o cormect Them without chawge, or require delivery of sech equipsent,
wopplies, of senveces M @ meduetion i price which it equilable usder the
cinamdsied, 10 Legsed i3 usdble or mfuss G0 comect sech liems
within a lime deomed pmsonable 10 University, Usiversity may
ety the ondar i whole o0 @ port. Lessor shall baar all roks & 18
rejecied equipment, supplics and services and, in sdidition to any corty
B which Lemor may become hable o Usbvorsity usder other
prowidines of s ander, thall reimburse Univarsity for ol encporistios
mﬂumhﬂmmunﬂ.umuw
with the jerms of s oeder lor mnasecepinl equipment mepplice and
pernie, Molwithitiding final sicapiance and payment Lessoe shall be
mHMMMNMFMMHWE

ARTICLE 3 - TERMS OF USE. Except o otherwise provided on the
face of this onder, the specifisd resinl payments bl entithe University
i imlimmted uss snd opcration of 2kl equipmend & any Bme and any
plact god Tor sy pevicd of time o the converdence of Univessiy
(exchsive of the tims seqoired B peevslive @nd  femadal

mumseasie] end shall ned be sesbicin) 8 consequtnoy bowrs, kength of

periaansg| dhifld, or @ay siher nedriclions.

ARTICLE 5 - TERMEMATION. University may ot @s opios, by
witten pomoe smhng the exiem and effective date, pminile 1Hi onder
mwmﬂmmnwwrﬂm-

i par in the eveat BRENCY 0l appropriie
suificient funds to continee the lexue payments.

LUlnivwersicy may by wrilien potice |ermingde this order e Lemor's
2 whaole of in pael, @ any hme, i Lesaos refises: or dails o
with g provasons of this ceder, or so fails to make progress as

perfomance and doss ol core soch failee within o
wwﬁrhﬂ.ﬂ [ails 1o maks debweries of said epapment
ﬂrﬂﬂmwnﬁmnlhmnimhmmhﬂnr-y
wTies eniension thaveol

In the eveni Usiversity defaulis o the paymes: of sy amoust dag or
W becomie duee undcd Bhe lvnd of Be ke o deluli in ke
perfoomance of any of the ks and conditions leseod sl e
Ulniversity's nighes bevewnder o so ese asd prasession of the eguipment
shall, & e egion of Lesser. terminstc and Lestor shall become
calithad B fetais all motals and B bk possession of the meparty,
pravided however, tha in sech eveni mesther Lemor mor Usiversity
shall have the nigh 1o rem sad equipirest oy ey el paety 5e long m
it remasing oa the premiscs of University

iiE

ARTICLE 7 » PAYMENT. Unkess othersise poovided for in this order,
lese charpes shall be involced in arvears sndd shall be payabls tirty
{30} days sfer the end ol the paied for which the charges accrse or
thifty (30 dayi affer Linnversay’s recaipt of inveicn whichever & bater

ARTICLE 3 - TAXES Ltlﬂ-mnhlmmlhm?m

ARTICLE 9 - PROPERTY TAN EXEMPTION Lessor agress o
cooperale. with University md do all sois ressorably secciiany and
it 10 sswse End maistin lax eaeriplion ol the prapery beased
herounded puruand B Ariscke 13, section ) of the Califomis
Constitetion Lecuor agrees (o apply the smoent of sy redustios ol
repilngg G juch exemplion 83 8 Srodil againit rentdl payments
otherwiss dus by University 1o Lessor hereunder

:':!IJ'M — “muld'rm whrﬂﬁﬁm

wriien iversity. Amy © i ARTICLE 10 - WARRANTY, Leéwior narants thal isd equipment,
m-mdﬂ'lb Article mus be made in weiting wilken iy {30} inchadisg accesseries. will be in pood operating condition when imislied
days fom the dme of seosipt molification of swch chanpe ks and thal amy sebseqaeni defecis in desgn, muenal of weekmaaship
Uriversity waives iy coadition in wriling Mothing in (e Aricle shall during the serm of this Lesse will be coreeied by Letsor ot it sols
wxietn Lesmor from proceeding with performance of the arder & chaaged enpenie [eamor will isfers Univeriity of the term and conditions of

e e
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any marsfischeiers wasranty i olfict on the commemamenl date of 1l
kease In the evesl of defect in desipn, matenal, or werkmasship dunng
the wswe of the lease, the Lessor will sssert sy Marafbcterers
Wiasraaly in ¢fBogl between Leisor and the Masuliciurer o the tene the
e fect bocarnes appanml

ARTICLE 11 - PROPRIETARY RIGHTS INDEMNITY Lessor shall
indemnily, dofend, amd hold harmless Linnerity, it ollices, sgenti
and employees agansi all loses, damages, habilities, cosfs, and
experss (inclading but not hmiled 10 aliemeys’ fees) resulting Srom
H}]Mlﬂmiﬂﬂﬂﬂwﬂ-ﬂﬂm
apreement geisicg ol of the allopation, that Lessor’s Nsnihing of
mpplying Unsiversity wih pans, goody Components, progiams.
prashees, &F metheds ande thin ander & Unlvermny's use of soch pare
poadi, pomipsncnty, proprams, e, of mcthody pepplied By |egoo
-ﬁmmmm-ﬁmdwmmﬂ
wademarl, imde name, imde seone, or ofbo o coniraciual
right of sy third pany, The loregaing shall ot apply enless Liniverary
ban informed Lesses a8 soon a8 practicablio of the sl or action. slcping
wch i Lesxor shall not el sech sun o aciion withost the
censesl of University. University remns ihe eighl 83 pamcipaie in the
i galfit Sy fach &) o B2tia

ARTICLE 12 = TRANSPORTATION AND INSTALLATION. Unless
allersise pevidad fof if thi enler, Legor will be repeasible for ol
rﬂmwnﬂhﬂumnﬂﬁukwﬂmﬂiﬂ
Uiversily of the baased squipmenl Should o ecuipminl reguite

specializad irciaBanion, Lesser will peevide the required ul:uui

ARTICLE 15 » SERVICE AND MAINTENANCE I the owm thiv
oider ipeledes service ol msimenoace of smd eqeipesnl, esor wiil
o smch pivace End manimangs reguirad o keep sl sgepeent i
pooxd working condkfeon shroughost 8¢ Wim ol ke The sermce and
mmnkeraiee will coasia of mol ks vom (1) perods claniag, omd
acdfustrcsiy in the mechantins ad seplacing ensenvizeabls pans, and
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{2y emergency eepair fenice, aciudng roplacemeni of wmserviceabl
rarti. In ceded 10 perfocm mamicnance serveoe lecusder Lessor shall
have remnraile moces 83 the leased aquipmien 18 the eilinl practasl in
cofsotasce with operational requiremenis. Lessor agroes thal i failee
mm&mﬁmmwmcw-pd
oguraling cordition shall pouli o & énade of 130 of the mantkly
lease goymens for owiry bacaly-foe (34) Bosr penod of pofan
thareal fallowing the fire fwestyfomr (24) hours: afler notilication o
Lo That the eguipsnent is Bogermue,

ARTICLE 16 - ALTERATIONS. University or ils suthormed agoats
oy make Hicalions & iesial] siachecais io B equipmeni and the

of lease (unkess University ehects. 5o exoncan ity Meschais Option) asd
the equipment ieslored o ke prsd conligwation (endinary wear and

caly excladady s Ulsiveruin's cipenie Lessor shall isform
Uuluﬁqﬂmmnhmummﬂ-ﬁﬁ
esiige e wmrmmly B b affecied By amy wech alleration: o
altschments

ARTﬂELTnmSKCFLEE&DLm;IthmM

retperty covered by this oedey s in ibe possemmion of LUniversiy,
Lhm_-,-g.-.d ils cotomert, if mnalled o2 LInversry's Cusomery’
jpeemies ) shall take good cee of the peoperty and Linnessay shall be
responsible for any los of or damage f He propeny caussd by
Uimiversity while in s passetmion and oonirod, usless sach damage or
ki i & comsequence, dircetly or induealy of intemthonal er meglipeni
acts o emisisons of Lessar or Leyser's sgenti

ARTICLE 13 - OPTEON TO FURCHASE University 15 herchy green
the option (provided Liniversly in ool in dedall in the perfamance of
any of iz ohlizations: hereunder] to puschass any o all ol waid feopeny
&l the renes and Sor the mmoures sei for in das order As ol the date of
exercrie of the optiom, Linnversins Suandsd Tenms and Condiioas of
Purchase shall be bsbuiiiulod lod th b Shd condiianm apphicalle o
Ity Bease Said terms and cosditions of purchase shall bs dhoss m et
i of ihe date e propery was mstalled, provided that the peried of
manufaciuier’s wartmaty sl fonh ihosein shall be deemed w0 have
commenced as of the daie tha Lesse Termd eommesnd, and Linivesuly
hall B mlitled oo e remainisg pertion, o any, of mid waremby

perad

Usreersify shall exercisg pech optios o porchess sad propery By
nedifying Lessor in wniing of its incntion 10 &0 g0 Sech hofss ey be
deliverad to Lesmors offioe of may be manled o Lessor of the addresa
speciliod By Lovsod. Such motice shall be preen by Usiversity 10 Lisso
ot bess han ihinty (20 davys beffore e expirabion of e cerienl yoad ol
the legss Lewsor shall keep Uneversity advasd of any change of
Lakini's akliesi Bof the puipsse of juch madics

ARTICLE 19 - LESSOES LEIABILITY AND - INSURARCE
BEQUIREMERNTS

A INDEMRIFICATHRMN. Lessor sha¥ dofiond, indemaady, = haoll
hammless Umiversiy, s officers emplovees, and apents. from aed
mgaing all lomen, expenies (nchading anoeney’s foes), domages, and
hatilitivs of any kind rewmllisg fen o wising eul of this

mael o Lessar'y potfrmancs hoteunder, provided Such: bogses, eopeni,
damages, aed liabibnies are due or claimed it be dug 1o e meglpeet o
weillful sety of omuosions of Lessor, s officers. emplovers, apends.
mhconiractosy, of anvand dingdil o dndineotly empleyed By s, of
AU a0 o persons under Lewsors direction ard oontral
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B [NSURAMCE In conisderation of the above, Saller shall m ps
expense obinin, lrep n force mnd SIS SIUNREE 10 Cow I8
perfoamusce urder this onder &5 Mallews:

1. Comprelengive & Commercial Form Geseval Liabiligy

Insurance {Coniracteal Ligkility Includal)
s Limss

I Eack Oxcuroencr 52,000,000
1 Products'Completed Operstisns 522000000

Il ¥ha abavit imsurance 15 wiisen on a claims made fomm, 8 shall
contiree for thee yems following semisaton o itk
apreement The mouminse ihall hawe 3 eetmactive date af
plasesenl prisr 10 af emncaling with e effective daie of this
BETCCTIERE.

Businsia Auto Labilay, (Owaed, Scheduled, Men-Craned, o
Hired ﬁm-rruhh-g with & combined singhe limit of no less
than § [P SCOMTENCE.

1 Weeken' Compenintion 54 required ender Cabifoenta Siaie law

Lessor, spos the execution of this agrecmess shall fumih Unnesuty
with Cetilcaic: of Insursnoe ovidencing complamce with il
mequirements. Coverapes refooned S0 wnder B 1. and 3 above shall
inchede The Repents of ibe Lintversiny of Califoemis o5 na sdiditesnal
v, bt ol with regpect e the neghifenl BN oF einisae of
Seller, s offlcers, agents, employess, subobracion of myent dircly
o mdirectly esployed by them, or any o pereon of peross snder
i devction and control. The Certificaies of Insirnce shall obligze
Lessor's inswrers fo ootify University ot lesst 30 dsps prior w
cascetlatios of or change iy of saud insence

ARTICLE 20 - OTHER APPLECABLE LAWS. Any provisions requeed
o be ischuded in 2 conimeot of iz wpe by wny spplizabile mnd valid
federal, mste of Jecsl biw, erdinance, rule o regulation shall ba deerned
o be incorpoiated Bavrin

e —
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ARTICLE 1.
A,

PURPOSE AND INTRODUCTION

In the course of providing the Goods and/or Services contemplated by the
Agreement, Supplier may gain access to the University of Califarnia’s (UC)
Institutional Information and/for IT Resources [both defined below). In such an
event, UC and Supplier desire to appropriately protect Institutional Information
and IT Resources. The purpose of this Appendix-Data Security is to specify
Supplier's cybersecurity and risk management responsibilities when Supplier has
access to Institutional Information andfor IT Resources,

Any capitalized terms used here have the meaning ascribed to such terms as set
forth in the Agreement or Incorporated Documents.

Supplier must provide commercially acceptable cybersecurity and cyber risk
management to protect Institutional Information and/for IT Resources. This must
include, but is not limited to the Supplier;

1. Developing and documenting a plan that protects Institutional Information
and IT Resources.

® Supplier must responsibly execute this plan.

® Supplier's approach must conform to a recognized cybersecurity
framework designed for that purpose.’

& Supplier's information security plan must be supported by a third-party
review or certification. Supplier may only use an alternative to a third-
party review if approved by the responsible UC Information Security
Officer.

. Conducting an accurate and thorough assessment of the potential risks to
and vulnerabilities of the security of the Institutional Information and/for IT
Resources. Supplier must mitigate anticipated risks effectively. This includes
implementing commercially acceptable security policies, procedures, and
practices that protect Institutional Information and/for IT Resources.

3. Updating its plan to effectively address new cybersecurity risks.

4, Complying with pertinent centractual and regulatory responsibilities.

5. Providing UC with evidence of compliance with Supplier’s information
security plan.

B. Keeping UC informed with timely updates on risks, vulnerabilities, Security
Incidents, and Breaches.

7. Keeping UC informed of any measures UC must perform to ensure the

security of Institutional Information and IT Resources.

! Examples include the labest wersions of PCI DSS, NIST CSF, CI5 Critical Security Controls, 150 27002, KIST 5P B00-53
and MEST 5P BDO-171,

8/12/2019
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University of California Appendix
Data Security

D. If, in the course of providing the Goods and/or Services under the Agreement,
supplier engages in transactions with UC affiliated individuals {including but not
limited to: students, staff, faculty, customers, patients, guests, volunteers,
visitors, research subjects, etc.), as a benefit and result of the Agreement,
Supplier must treat any data about UC affiliated individuals that Supplier creates,
receives, and/or collects in the course of those transactions with the same level of
privacy and security protections and standards as required of Institutional
Information by this Appendix.

E. Supplier agrees to be bound by the abligations set forth in this Appendix. To the
extent applicable, Supplier also agrees to impose, by written contract, the same
terms and conditions contained in this Appendix on any sub-supplier retained by
Supplier to provide or assist in providing the Goods and/or Services to UC,

F. To the extent that a requirement of this Appendix conflicts with those of any
other UC Agreement or Incorporated Document, the most stringent requirement
{including but not limited to: least risk to UC, shortest time, best practice, etc.)
will apply.

ARTICLE 2. DEFINED TERMS
A, "Breach” means: (1) Any disclosure of Institutional Information to an
unauthorized party or in an unlawful manner; [2) Unauthorized or unlawful acquisition of
information that compromises the security, confidentiality, or integrity of Institutional
Information and/or IT Resources; or [3) The acquisition, access, use, or disclosure of
protected health information [PHI) or medical infermation in 2 manner not permitted
under the Health Insurance Portability and Accountability Act [HIPAA) or California law.
B. *[lliclt Code™ means: {1) Any code UC would not reasonably expect to be present
or operating: (2) Hidden software or functionality with adverse or undesired actions or
consequences: (3] Code that replicates or transmits Institutional Information or activates
operating systems or other similar services without the express knowledge and approval
of UC; (4) Code that alters, damages, or erases any Institutional Information or software
without the express knowledge and approval of UC; or (5) Code or apparatus that
functions in any way as a: key lock, node lock, time-out, “back door,” "trap door,” "booby
trap,” “dead drop device,” “data scrambling device,” or other function, regardiess of how
it is implemented, which is intended to alter or restrict the use of or access to any
Institutional Information and/or IT Resources.
. “Institutional Information” means: Any information or data ereated, received,
and/or collected by UC or on its behalf, including but not limited to: application logs,
metadata, and data derived from such data.
0. "IT Resource™ means: IT infrastructure, cloud services, software, and/or hardware
with computing and/or networking capability that is Supplier owned/managed or UC-
owned, or a personally owned device that stores Institutional Information, is connected
to UC systems, is connected to UC networks, or is used for UC business. IT Resources
include, but are not limited to: personal and mobile computing systems and devices,
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mebile phones, printers, network devices, industrial control systems {including but not
limited to: SCADA, PLCs, DPC, Operational Technology, etc.), acoess control systems,
digital video monitoring systems, data storage systems, data processing systems, backup
systemns, electronic and physical media, biometric and access tokens, Internet of Things
[leT], or any other device that connects to any UC network.
E. "Major Change™ means: The implementation of a change that could have an effect
on the security of an IT Resource or Institutional Information. The scape includes changes
to architectures, processes, tools, metrics, and decumentation, as well as changes ta (T
services and other configuration items. These include changes related to:

: 1 Technology upgrades or migrations,
Responses to Security Incidents,
Modifications of scope (data elements, features, location of Institutional
Information, etc.).
Regulatory guidance.
Law and legal regulations,
Respanses to risk assessments.
Addressing vulnerabilities.
Material updates or shifts in technologies used by Supplier.
F. ‘Securiry Incident” means: {1) A material compramise of the confidentiality,
integrity, or availability of Institutional Information; [2) A single event or a series of
unwanted or unexpected events that has a significant probability of compromising UC
business operations or threatening Institutional Information and/or IT Resources; {3) Ay
event involving a cyber intrusion; or [4) A material failure of Supplier’s administrative,
technical, or physical controls that resulted or could have resulted in an adverse impact
to the confidentiality, integrity, ar availability of Institutional Information or IT Resources.

gt s

- TR T

ARTICLE 3. ACCESS TO INSTITUTIONAL INFORMATION AND IT RESOURCES

A, Supplier must limit its access to, use of, and disclosure of institutional Information
and IT Resources to the least invasive degree necessary required to provide the Goods
and/or Services.

1. Supplier may not access or use [nstitutional Infermation and IT Resources

for any purpose except to provide the Goods and/or Services.

2. For the avoidance of doubt, Supplier may not access, use, or disclose

Institutional Information and IT Resources outside the scope of the Agreement for
purposes of, including but not limited to; marketing, advertising, research, sale, ar
licensing unless expressly approved in writing by UC,
B. In the event that Goods and/or Services include the review of a specific Security
Incident ar a threat to or anomaly in Institutional Information or IT Resources, Supplier
must limit inspection to the least invasive degree necessary required to perform the
investigation,
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ARTICLE 4. SUPPLIER'S INFORMATION SECURITY PLAN AND RESPONSIBILITIES

A,

Supplier acknowledges that UC must comply with information security standards

as required by law, regulation, and regulatory guidance, as well as by UC’s internal
security program that protects Institutional Information and IT Resources.

B. Supplier must establish, maintain, comply with, and responsibly execute its
information security plan.
E Supplier's initial information security plan is attached as Exhibit 2 and
incorporated by reference.
D. Updates to Exhibit 2 will accur as follows:
1. On an annual basis, Supplier will review its information security plan,
update it as needed, and submit it upon written request by UC.
2, In the event of a Major Change, Supplier will review its information
security plan, update it as needed, and submit it to UC as detailed herein.
E. If Supplier makes any material modifications to its information security plan that

will affect the security of Institutional Information and IT Resources, Supplier must notify
UC within seventy-two (72) calendar hours and identify the changes.

F.

Supplier’s Infarmation Security Plan must:

1. Ensure the security (including but not limited to: confidentiality, integrity,
and availability) of Institutional Information and IT Resources through the use and
maintenance of appropriate administrative, technical, and physical controls;

Z. Protect against any reasonably anticipated threats or hazards to
Institutional Information and IT Resources;

3. Address the risks associated with Supplier having access to Institutional
Information and IT Resources;

4. Comply with applicable regulations and/or external obligations listed in
Exhibit 1;

5. Comply with all applicable legal and regulatory requirements for data
protection, security, and privacy;

B, Clearly document the cybersecurity responsibilities of each party;

7. Follow UC records retention requirements outlined in the Statement of
Work [SOW) or in UC's Terms and Conditions;

8. Frevent the sharing of passwords or authentication secrets that provide
access to Institutional Information and/or IT Resources;
9. Prevent the use of passphrases (passwords) or other authentication

secrets that are common across customers or multiple unrelated UC sites or
units;

10, Prevent unauthorized access to Institutional Information and IT Resources;
pi R Prevent unauthorized changes to IT Resources;

14, Prevent the reduction, removal, or turning off of any security contral
without express written approval from UC;

8/12/2019
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13, Prevent the creation of new Supplier accounts to access Institutional
Infarmation and IT Resources without express written approval from UC;

14. Prevent the storing, harvesting, or passing through of UC credentials
lusermame, password, authentication secret, or other factor); and

15. Prevent the use or copying of Institutional Information for any purpose
not authorized under the Agreement or any associated Statement of Work (SOW).

ARTICLES. REQUESTS FROM UC AND EVIDENCE OF COMPLIANCE

A supplier must provide UC with evidence that demonstrates to UC's reasonable
satisfaction Supplier’s adherence to its information security plan (including but not
limited to: third-party report, attestation signed by an authaorized individual, attestaticn
of compliance by a qualified assessor, or a mutwally agreed upon equivalent) upon
execution of the Agreement, upon reasonable request (including but not limited to:
annually, after Major Changes, and/for as a result of a Security Incident), or as required by
any applicable regulatory or governmental authority.

B. Supplier must respond to UC’s reasonable questions related to cybersecurity
controls, Security Incidents, or Major Changes, newly published vulnerabilities, and/or
risk assessments within ten (10) business days.

C. LIC may request and perform a security audit using a qualified third party or a
mutually agreed upon alternative annually or as a result of a Breach.

ARTICLE 6. NOTIFICATION OF MAJIOR CHANGES AND VULNERABILITY
DISCLOSURES
A, Within twenty (20) business days, Supplier must notify UC regarding changes in
Supplier's security posture or IT infrastructure, Such notices must occur:
1. When Major Changes happen.

2. When Supplier becomes aware of 2 vulnerability that warrants a CVE?
rating of “High" or "Critical," based on the latest CVE version, for which a
patch is not yet available or for which Supplier will delay application of an

available patch.
B. Supplier must use commercially acceptable efforts to remediate, within twenty
{20) business days, any vulnerability rated as CVE High or Critical.
In response to Major Changes, Supplier must update its information security plan

nao later than fifteen (15) days into the next calendar quarter and must provide updated
evidence of compliance with the infarmation security plan.

! Common Vulnerabilities and Expasures [CVE] is a dictionary-type list of standardized names for vulnerabilities
andd other information related to security exposures maintabned by The MITRE Corporation, CVE aims 1o
standardize the names for all publicly known vulnerabilities and security exposures. The goal of CVE (s to make it
easier to share data across separate vulnerability databases and security tools. The CVE Est can be found at:

£ NVIre. org
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ARTICLE 7. RETURN AND DISPOSAL OF INSTITUTIONAL INFORMATION
A, Within thirty (30]) calendar days of the termination, cancellation, expiration, or
other conclusion of the Agreement, Supplier must return all Institutional Information to
UC and then dispose of the Institutional Information in possession of Supplier as detailed
herein. This provision also applies to all Institutional Information that is in the possession
of sub-suppliers or agents of Supplier.
B. Such dispesal will be accomplished using the methods described in UC's
Institutional Information Disposal Standard
(https:/fsecurity. ucop.edu/policies/institutional-information-dispasal. html) or an
alternative approved by UC.
Ca Supplier will certify in writing to UC that such return and/or disposal has been
completed,
D. If Supplier believes that return and/or disposal of Institutional Information is
technically impossible or impractical, Supplier must provide UC with a written statement
explaining the reason for this conclusion. If UC determines that return and/or disposal is
technically impossible or impractical, Supplier will continue to protect the Institutional
Infarmation in accordance with the terms of this Appendix for as long as the Institutional
Infarmation is in Supplier’s possession.

ARTICLE 8. NOTIFICATION OF CORRESPONDENCE CONCERNING INSTITUTIOMNAL

INFORMATION
A Supplier agrees to notify UC promptly, both orally and in writing, but in no event
mare than seventy-two (72) calendar hours after Supplier receives correspondence or a
complaint that relates to a regulation, contractual obligation, Breach, or material risk
concerning Institutional Information. For purposes of this Article 8.4, a correspondence
or complaint may include, but is not limited to, any communication that originates from
law enforcement, regulatory or gavernmental agencies, government investigators,
corporations, or an individual, but excludes normal customer service correspondence or
inguiries.

ARTICLES., COORDINATING, REPORTING, AND RESPONDING TO BREACHES AND
SECURITY INCIDENTS
A, Reporting of Breach or Security Incident: If Supplier reasonably suspects or
confirms a Breach and/or a Security Incident impacting Institutional Information and/or
IT Resources, Supplier must promptly notify UC both orally and in writing using the
contacts in the Agreement. Supplier must provide such notifications no later than (1)
seventy-two (72) calendar hours after the initial suspicion of a Security Incident and/or
Breach and (2) seventy-two (7.2) calendar hours after the initial confirmation of a Security
Incident and/or Breach, if Supplier is able to make such a cenfirmation. Supplier’s
notification must identify;
1 Contacts for both technical and management coordination;
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2. Escalation and identifying information, such as ticket numbers, system
identifiers, etc,;

3. The nature of the Breach and/or Security Incident;
4, The Institutional Information and/ar IT Rescurces affected;
5. What Supplier has done or will do to mitigate any deleterious effect; and
6. What corrective action Supplier has taken or will take to prevent future

B.
C

Security Incidents.
Supplier will provide other information as reasonably requested by UC.
In the event of a suspected Breach and/or Security Incident, Supplier will keep UC

informed regularly of the progress of its investigation until the incident is resolved.

0.

Coordination of Breach Response or Security Incident Activities: Supplier will fully

cooperate with UC's investigation of any Breach and/or Security Incident invelving
Supplier andfor Goods and/or Services. Supplier's full cooperation will include, but not be
limited to, Supplier:

E.

1. Promptly preserving any potential forensic evidence relating to the Breach
and/for Security Incident:

2 Remedying the Breach and/or Security Incident as quickly as
circumstances permit;

3. Promptly, but no more than seventy two (72) calendar hours after the
discovery of Breach and/or Security Incident, designating a contact person to
whom UC will direct inquiries and who will communicate Supplier responses to
UC inguiries;

d, As rapidly as circumstances permit, assigning/using appropriate resources
to remedy, investigate, and document the Breach and/for Security Incident, to
restore UC service(s) as directed by UC, and undertake appropriate response
activities;

5. Providing status reports to UC regarding Breach and Security Incident
response activities, either on a daily basis or a frequency approved by UC;

f. Coordinating all media, law enforcement, or other Breach and/or Security
Incident notifications with UC in advance of such notification(s), unless expressly
prohibited by law;

7. Ensuring that knowledgeable Supplier employees are available on short
notice, if needed, to participate in UC and Supplier initiated meetings and/or
conference calls regarding the Breach and/or Security Incident; and

8. Ensuring that knowledgeable Supplier employees and agents participate in
after-action analysis, including root cause analysis and preventive action planning.
Breaches and Security Incidents — Corrective And Preventive Action: As a result of a

Breach and/or Security Incident impacting Institutional Information and/or IT Resources,
and upon UC's request, Supplier must prepare a report detailing corrective and
preventive actions. The report must include:

8/12/2019
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1. A mutually agreed upon timeline for the corrective and preventive actions
based on the nature of the Breach and/or Security Incident;
4. Identification and description of the root causes; and
3. Precise steps Supplier will take to address the failures in the underlying
administrative, technical, and/or physical controls to mitigate damages and future
cyber risk,
F. Costs: Supplier must reimburse UC for reasonable costs related to responding to
Breaches impacting Institutional Information and IT Resources caused by Supplier, This
includes all costs associated with notice and/for remediation of the Breach.
G, Grounds for Termination: Any Breach may be grounds for termination of the
Agreement by UC. Agreamaent obligations to secure, dispose, and report continue
through the resolution of the Breach and/or Security Incident.

ARTICLE 10. ILLICIT CODE WARRANTY
A Supplier represents and warrants that the Goods and/for Services do not contain
lllicit Code.
B. To the extent that any Goods and/or Services have [llicit Code written into them,
Supplier will be in breach of this Agreement, and no cure period will apply.
. Supplier agrees, in order to protect UC from damages that may be intentionally or
unintentionally caused by the introduction of lllicit Code, to promptly isolate or atherwise
secure and then return Institutional Information and/or IT Resources.
0. Supplier acknowledges that it does not have any right to electranically hold
Institutional Information or assert any claim against UC by withholding the Goods and/or
services using licit Code.

k- Should Supplier learn of the presence of lllicit Code, Supplier will pramptly
provide UC with written notice explaining the scope and associated risk.

F. supplier represents and warrants that it will take commercially reasonable steps
to promptly remowve Hlicit Code,

G. Supplier represents and warrants that even if lllicit Code is unintentionally
installed via any method, Supplier will never utilize the lllicit Code.

H. This provision does not relate to malware or viruses that attack the running IT

Resource. These are covered under ARTICLE 9 - CODRDINATING, REPORTING, AND
RESPONDING TO BREACHES AND SECURITY INCIDEMNTS.

ARTICLE 11, BACKGROUMND CHECKS
A, Before Supplier's employee, sub-supplier, or agent may access Institutional
Information and/or IT Resources classified at Protection Level 3 or Protection Level 42,
Supplier must conduct a thorough and pertinent background check. Supplier must
evaluate the results prior to granting access in order to assure that there is no indication

¥ Soe Exhibit 1.
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that the employee, sub-supplier, or agent presents a risk to institutional Information and
IT Resources.

B. Supplier must retain each employee’s, sub-supplier’s, or agent’s background
check documentation for a period of three [3) years following the termination of the
Agreement,
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Exhibit 1 — Institutional Information

1. Protection Level Classification®:
O Protection Level 1

[l Protection Level 2
O Protection Level 3

[¥] Protection Level 4

Explanation: [ [Optional, add detail if needed, may be covered in SOW]

The Protection Level determines the applicable cyber security insurance requirement in
the Terms and Conditions.

2. Institutional Information data element descriptors:
Select all data types that apply:
& Animal Research Data,
[ Controlled Technical Information (CT1).
[ Controlled Unclassified Information (CUI) = 800-171/MARA.
Defense Department: Covered Defense Infermation (CDM),
[ Federal Acquisition Regulations (FARS/DFAR) other than CUIL
[€] GDPR personal data.
[c] GDPR special data.
[ Health data — other identiflable medical data not covered by HIPAA. (Including
but not limited to: occupational health, special accommodation, or services
qualification, etc.)
[ Health Records subject te HIPAA Privacy or Security Rule (PHI).
(1 Human Subject Research Data.
1. O identified.
2. O Anonymized,
[ Intellectual property (IP), such as patents, copyright, or trade secrets.
= ITAR/EAR-controlled data.
Payment card data (PCI, PCI D55).
[ Personally identifiable information = PIL.
[= Student data, whether or not subject to FERPA.

T anMmDO D

—

oZzgrow

1 For reference see: https:/fsecurity.vcop, edufpolicies finstitutional-information-and-it-resounce-
classification.htmil
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P. O Other:
Q O Other:
R. 0O Other:
5. O Other:
3 Institutional Inforrmation Regulation or Contract Requirements:

Select all regulations or external obligations that apply to inform UC and the Supplier of
obligations related to this Appendix:

Privacy (* indicates data security requirements are also present)

B California Confidentiality of Medical Information Act (CMIA] *.

B California Consumer Privacy Act {CCPA),

[ California Information Practices Act (IPA).

[2 European Union General Data Protection Regulation (GDPR)*.

[ Famnily Educational Rights and Privacy Act (FERPA) *,

Federal Policy for the Pratection of Human Subjects {"Commeon Rule”),
Genetic Infarmation Nondiscrimination Act [GINA).

@ Gramm-Leach-Bliley Act {GLBA) (Student Financial Aid} *.

[=] Health Insurance Portability and Accountability Act/Health Information
Technology for Economic and Clinical Health Act (HIPAASHITECH) *.

1 = Substance Abuse and Mental Health Services Administration SAMHSA [(CFR 42
Part 2).

K. [ The Fair and Accurate Credit Transaction Act (FACTA).

B The Fair Credit Reporting Act (FCRA).

TIerPMPOoOORPE

-

Data Security
[z Chemical Facility Anti-Terrorism Standards [CFATS).

[ Defense Federal Acquisition Regulations (DFARS).

] Export Administration Regulations (EAR).

[z Federal Acquisition Regulations [FARS).

[ Federal Information Security Modernization Act (FISMA).
[ International Traffic in Arms Regulations (ITAR).

(] Payment card data (PCI, PCI DS5).

[ Toxic Substances Control Act (TSCA).

O Other:
O Other:
O Other:
O Other:

xg<cHwRPpPOZE
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Exhibit 2
Supplier’s Initial Information Security Plan

[Supplier to provide and update per the Appendix DS requirements.]
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Appendix = Business Associale Agreement

This Appendix - Business Associate Agreement ("Appendix BAA™) supplements and is made a part of
any and all agreements entered into by and between The Regents of the University of California, a
California corporation ("LFC"), on behalf of its University of California Health System and

, Business Associate ("BA™).

RECITALS

A.

B.

LC is a “"Covered Entity"” as defined under 45 C.F.R. § 160.103

UC and BA are entering into or have entered into, and may in the future enter into, one or more
agreements (each an “Underlying Agreement™) under which BA performs functions or activities for or
on behalf of, or provides services to UC (“Services™ that involve receiving, creating, maintaining
and'or ransmitting Protected Health Information (“PHI™) of UC as a “Business Associate™ of UC as
defined under 45 C.F.E, § 160,103, This Appendix BAA shall only be operative in the event and 1o the
extent this Appendix BAA is incorporated inta an Underlying Agreement between UC and BA,

UC and BA desire to protect the privacy and provide for the security of PHI used by or disclosed to BA
in compliance with the Health [nsurance Portability and Accountability Act of 1996 (“"HIPAA™), the
regulations promulgated thereunder by the U.S, Department of Health and Human Services (45 C.F.R.
Parts 160, 162 and 164) (the “"HIPAA Regulations™), the Health Information Technology for Economic
and Clinical Health Act of 2009 (the “HITECH Act™), California Civil Code § 56 ct seq., §§1798.82
and 1798.29, and other applicable laws and regulations. The purpose of this BA Agreement is to satisfy
certamn standards and requirements of HIPAA, the HIPAA Eegulations, including 45 CFR § 164.504(e},
the HITECH Act, including Subtitle D, part [, a3 they may be amended from fime to time, and similar
requirements under Califormia law,

UC has designated all of its HIPAA health care components as a single component of its hybrid entity
and therefore this BA Agreement is binding on all other UC health care components (collectively, the
Single Health Care Component or the SHCC). This BA Agreement is effective on the date of the
Underlying Agreement under which BA provides Services to UC (“Effective Date™).

1. DEFINITIONS

Except for PHI, all capitalized terms in this Appendix BAA shall have the same meaning as those terms
in the HIPAA Regulations.

PHI shall have the same meaning as “protected health information™ in the HIPAA Regulations that is
created, received, maintained, or transmined by Business Associate or any Subeontractor on behalf of UC
and shall afso include "medical information” as defined at Cal. Civ, Code § 56.05.
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1. OBLIGATIONS OF BA

BA agrees to:

A,

Comply with the requirements of the Privacy Rule that apply to UC in carrying out such obligations,
1o the extent BA carrics out any obligations of UC under the Privacy Rule. BA also agrees to comply
with the requirements of California state privacy laws and regulations that apply to UC in carrying out
such obligations, to the extent BA carries out any obligations of UC under California Civil Code § 1798
et seq., California Civil Code § 56 et seq, and California Health & Safety Code §§ 1280.15 and
1280.18, as applicable, unless otherwise mutually agreed to by BA and UC.

Not Use or Disclose PHI other than as permitied or required by the Underlying Agreement or as
required by law.

Use appropriate safeguards, and comply, where applicable, with 45 C.F.R. § 164 Subpart C with
respect 1o ePHI, to prevent the Use ar Disclosure of PHI other than as provided for by the Underlying

Agreement(s) and the Appendix BAA.

Motify UC, orally and in writing, as soon as possible, but in no event more than five (5) calendar
days, after BA becomes aware of any Use or Disclosure of the PHI not permitted or required by the
Appendix BAA or Underlying Agreement(s), including Breaches of unsecured PHI as required by 45
C.F.R. § 164.410 and potential compromises of UC PHI, including potential inappropriate access,
acquisition, use or disclosure of UC PHI (each, collectively an “Incident™). BA shall be deemed to be
aware of any such Incident, as of the first day on which it becomes aware of it, or by exercising
reasonable diligence, should have been known to its officers, employees, agents or sub-suppliers. The
natification to UC shall include, to the extent possible, each individual whose unsecured PHI has
been, or is reasonably believed by BA to have been, accessed, acquired, used or disclosed during such
Incident. BA shall further provide UC with any other available information that UC is required to
include in a notification to affected individuals at the time of the notification to UC, or promptly
thereafter as information becomes available. BA shall take prompt corrective action to remedy any
such Incident, and, as soon as possible, shall provide to UC in writing: (i) the actions initiated by the
BA to mitigate, to the extent practicable, any harmful effect of such Incident; and (ii) the corrective
action BA has initiated or plans to initiate to prevent future similar Incidents.

Ensure that any Subcontractors that ereate, receive, maintain, or transmit PHI on behalf of the BA agree
to the same restrictions, conditions, and requirements that apply to the BA with respect to such PHI,

If BA maintains PHI in a Designated Record Set, BA shall make the PHI in the Designated Record Set
available to UC, or if directed by UC to the Individual or the Individual's designee, as necessary 1o
satisfy UIC's obligations under 45 C.F.R. § 164.524,

If BA maintains PHI in a Designated Record Set, BA shall make any amendments directed or agreed
to by UC pursuant to 45 C.F.R. § 164.526, or take other measures as necessary to satisfy UC's
obligations under 45 C.F.R. § 164.526.
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H. Maintain and make available the information required to provide an accounting of disclosures to UC,
or if directed by UC to the Individual, as necessary to satisfy LIC's obligations under 45 CF.R. §
164.528.

[. Make its internal practices, books, and records, relating to the Use and Disclosure of PHI available to
UC, and to the Secretary for purpeses of determining UC's compliance with HIPAA, HITECH and
their implementing regulations.

3. PERMITTED USES AND DISCLOSURES BY BA

BA may only Use or Disclose the Minimum Mecessary PHI to perform the services set forth in the
Underlying Agreement.

4. TERM AND TERMINATION

A. Termination for Cause. UC may terminate this Appendix BAA and any Underlying Agreement(s), if
UC determines BA has violated a material term of the Appendix BAA.

B. Upon termination of this Appendix BAA for any reason, with respect to PHI received from UC, or
created, maintained, or received by BA on behalf of UC, BA shall return to UC, or if agreed to by UC,
destroy, all such PHI that BA still maintains in any form, and retain no copies of such PHL

To the extent return or destruction of LUC PHI 15 not feasible, BA shall (1) retain only that PHI which
is necessary for BA 10 continue its proper management and administration or (o carry out its legal
responsibilities; and (2) continue to use appropriate safeguards for such UC PHI and comply with
Subpan C of 45 C.F.R. Part 164 with respect to ePHI to prevent Use or Disclosure of the PHI, other
than as provided for in this Section, for as long as BA retains the PHL

C. Survival. The obligations of BA under this Section 4.8 shall survive the termination of this Appendix
BAA and any Underlying Agreement(s).

The Appendix BAA is signed betow by the parties” duly authorized representatives.

THE REGENTS OF THE BUSINESS ASSOCIATE
UNIYERSITY OF CALIFORNIA camon Solutions america, Inc.
i )

1/ /Y }J’: /C@&-/ Peter Kowalegud

(Signature) {Signature
fycemm M G@ﬁrﬁﬁ_’, Peter Kowalczuk pracident
Prj_%ad Nu@t. T.;:EI'IE} o (Printed Mame, Title)
- ~
1271572020 | 6:56 P4 PST

P/ ¢9

(Dhate) i Date)
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Appendix - General Data Protection Regulation

During the course of providing Services to, or on behalf of, UC pursuant to the Agreement between UC
and Supplier dated Supplier may process personal data as defined below. The Parties agree
that with respect to the processing of personal data pursuant to the Agreement or this Appendix — General
Data Protection Regulation (“Appendix GDPR™), UC is the data controller (and shall herelnafter be referred
to as the "Controller”), and Supplier is the data processor [and shall hereinafter be referred to as the
“Processor’). The Parties have agreed that the Processor will provide the Services to the Controller
pursuant to and in accordance with the terms and conditions of the Agreement and this Appendix GDPR.
In the event of a conflict between the terms of this Appendix GDPR and the Agreement or any amendment
or appendix thereto, the terms of this Appendix GOPR shall govern. Supplier agrees to be bound by the
obligations set forth in this Appendix GDPR. To the extent applicable, Supplier also agrees to impose, by
written contract, the terms and conditions contained in this Appendix GDPR on any third party retained
by Supplier to provide Services for or on behalf of UC.

A. Definitions

Capitalized terms used but not defined in this Appendix GDPR will have the meanings set forth in the
A reement. The following terms shall have the meanings set forth herein:

1. “Data” means all personal data processed by (or on behalf of) the Processor for the Controller
under or in connection with the Agreement, including in the provision of the Services, If Appendix
D5 applies to this Agreement, "Data” as used herein shall also be considered UC Institutional

infarmation as defined in Appendix D5,

2. “Data Subjects’ Rights” means the rights of data subjects as provided In the GDPR Including, but
nok limited to, rights of access, rectification, erasure, restriction of processing, data portability,
objection, and the right not to be subject to automated decision making [including profiling);

3. "EEA" means European Economic Area;
4. "EU” means the European Linion;

5. "GDPR" means Regulation (EU) 2016/679 of the European Parliament and of the Councll of 27
April 2016 on the protection of natural persons with regard to the processing of personal data
and on the free movement of such data, and repealing Directive 95/46/EC;

6. "data subject,” “personal data,” “personal data breach,” “process/processing”
“pseudonymisation,” and "supervisory authority,” shall each have the meaning a3 in the GDPR;

7. "Subprocessor” means any third party: {i) who is engaged by the Processor to carry out specific
processing activities relating to Data for or on behalf of the Controller; or {ii} to whom the
Processor subcontracts any of its obligations in connection with the Agreement.

B. Scope of Processing Data

1. Processor shall process Data solely for the purpases of performing the Services and for the same
duration of the Agreement, except as otherwise agreed to in writing by the Parties. The scope and
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.

further details of Processor's processing activities of Data pursuant to the Agreement and
Appendix GDPR are set forth in Addendum A to this Appendix GDPR.

To the extent any additional information is required to be included in Addendum A pursuant to
the GDPR or any other applicable EL member state, or EEA state law, or this Agreement othenwise
requires amendment, the Parties will cooperate to amend this Appendix GOPR in a writing signed
by both Parties.

C. Subprocessors

L

Controller generally authorizes Processor to engage Subprocessor(s) to perform any of
Processor's obligations in providing Services to Controller in connection with the Agreement as
set forth in Addendum A and as allowed under the terms of the Agreement, except that any
processing of personal data by Subprocessor(s) outside of the United 5tates or EEA must be
specifically authorized In writing prior to such processing by Controller,

. The Processor shall give the Controller prior written notice of any intended changes concerning

the addition er replacerment of any Subprocessors set forth in Addendum A to allow the Controller
to approve o object to such changes. Such notice shall include details of the processing activity
or activities to be comducted by the applicable Subprocessor and the identity and contact details
of such Subprocessor.

The Processar shall ensure that any Subprocessor approved by Controller in accordance with this
Section C s subject to obligations in a written agreement requiring such Subprocessor to comply
with the obligations of this Appendix GDPR. If any Subprocessor fails to fulfill its data protection
obligations, the Processor shall remain fully liable to the Controller for the performance or nan-
performance of such Subprocessar.

Upon request, the Processor shall provide a copy of each Subprocessor agreement entered into
pursuant to this Section € to the Contraller.,

D. Obligations of the Processor

1.

The Processor shall, and shall ensure that each of its employees, approved Subprocessors and any
other individual acting under its authaority who has access to the Data;

a, process Data In accordance with the terms of this Agreement, Appendix GDPR ar any
other written instructions of the Controller, and only to the extent and in the manner
necessary to provide Services, and for no other purpose(s). In the event EU or member
state law requires Processor to process in a manner not expressly authorized by this
Agreement or the Controller’s written instructions, the Processar shall promptly inform
the Controller of the applicable legal requirement before processing, unless prohibited
from doing so0 on impartant public interest grounds, consistent with EU or member state
law;

b. keep the Data confidential and ensure that any person authaorized to process the Data for
or on behalf of the Processor (including but not limited to any Processor employees and
staff and approved Subprocessors) has agreed to keep the Data confidential, or s
otherwise under a statutary obligation to protect the confidentiality of the Data; and

2
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4,

C, upan reasonable request from the Controller, provide an up-to-date copy of the Data in
the format requested by the Controller.

In carrying out its obligations under the Agreement and this Appendix GDPR, Processor agrees to
comply with all applicable state, federal and laws of other countries or jurisdictions (including, but
not limited to, GDPR), as well as industry best practices, governing the collection, access, use,
disclosure, safeguarding and destruction of Data,

In accordance with GDPR, and taking Into consideration the state of the art, costs of
implementation and the nature, scope, context and purposes of processing the Data pursuant to
this Agreement, as well as the risks to the rights and freedoms of natural persons and the risks to
processing the Data, the Processor represents and warrants that it has implemented appropriate
technical and organizational security measures appropriate to such risks, including, as
appropriate: (I} the pseudonymisation and encryption of the Data; (i) the ability to ensure the
ongoing confidentiality, integrity, availability and resilience of processing systems and services;
(iii) the ability to restore the availability of and access to the Data in a timely manner in the event
of a physical or technical incident; and (iv) a process for regularly testing, assessing and evaluating
the effectiveness of technical and organizational measures for ensuring the security of the
processing. Upon Controller’s request, Processor shall provide to Controller evidence
demonstrating Processor’s implementation of such technical and organizational security
measures as required by GDPR.

The Processor shall assist the Controller in ensuring compliance with Controller's obligations as a
Controller by: (a) cooperating with Controller’s implementation of appropriate technical and
arganizational security measures to ensure the security of processing Data; (b) cooperating with
Controller notifications to supervisory authorities and/for data subjects, as applicable, of any
breaches of Data; (c) cooperating with Controller’'s conduct of data protection impact
assessments, including but not limited to, any requirements to consult with a supervisory
authority as required by GDPR. Processor shall also cooperate with additional obligations of
Controller that may be required of it pursuant to GOPR and other applicable data protection laws.

in the event of any suspected or actual personal data breach, the Processor shall notify the
Controller to the individual identified below immediately upon discovery, both orally and in
writing, but in no event more than two (2) calendar days after Processor identifies or reasanably
believes a personal data breach has or may have occurred. Processor's notification to the
Controller will identify: (i) the nature of the personal data breach, including where possible, the
categories and the approximate number of data subjects concerned and the categories and
approximate number of personal data records concerned; (i) a description of the likaly
consequences of the personal data breach; and (ill) & description of the measures taken or
proposed to be taken to address the personal data breach, including where appropriate,
measures to mitigate its possible adverse effects. Processor will provide such other infarmation
a5 reasonably requested by Controller. In the event of a suspected personal data breach,
Processor will keep Controller informed regularly of the progress of its Investigation until the
uncertainty |s resoheed,

In event of suspected or actual personal data breach, the Processor shall notify:
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10.

11.

12,

Name See Purchasing Agreement

Address

Processor will fully cooperate with Controller's investigation of any personal data breach,
including but not limited to making witnesses and documents available immediately upon
Supplier's reporting of the personal data breach at no cost to Controller.

Any personal data breach may be grounds for immediate termination of the Agreement by
Cantrodler.

Except for transfers of Data to the Controller, the Processor shall not process or transfer any Data
to any country outside the EEA except pursuant to prior written approval of the Controller, and
at all times in compliance with GDPR and other applicable data protection laws,

This section is only applicable if Processor’s Services incude the collection of personal data
directly from data subjects:

Im the event Processor's Services include the collection of personal data directly from data
subjects that is to be provided to Controller, unless the parties otherwise agree, the Processor
shall be responsible for ensuring that such processing of personal data complies with GDPR
requirements, including, but not limited to, obtaining a lawful basis to process the personal data.

This section is only applicable if: (1) Processor or a Subprocessor |5 based In the EEA; [2)
Processor's or such EEA-based Subprocessor's Services include the transfer of personal data from
the EEA to Controdler; and (3) data subjects have not explicitly consented to the transfer of their
personal data to Controller in the United States:

Unless the parties otherwise agree on another transfer mechanism that satisfies GDPR
requirements, transfers of personal data shall be governed by the Standard Contractual Clauses
set forth in Addendum B to this Appendix GDPR.

Processor acknowledges that Controller is subject to L.5. federal and state laws and regulations,
including but nat limited to public disclosure and retention laws and regulations, that may reguire
the retention and disclosure of information that is the subject of the Agreemient.

Within thirty (30) days of the termination, cancellation, expiration or other conclusion of this
Appendix GDPR, Processor will deliver the Data to UC unless UC requests in writing that such
Data be destroyed, This provision will also apply to all Data that is in the possession of
subprocessors. Such destruction will be accomplished by "purging” or “physical destruction,” in
accordance with Mational Institute of Standards and Technolagy [NIST) Special Publication 800-
&8 Guide to Media Sanitization. Processor will certify in writing to Controller that such delivery

4
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or destruction has been completed, In the event EU, EU member state, or EEA state law requires
the storage of such Data, the Processor shall promptly inform the Controller of such
requirement in writing. In such instance, Pracessor will continue to protect the Data in
accordance with the terms of this Appendix GDPR,

E. Data Sublects’ Rights

1. Unless Section D.9 of this Agreement applies, the Controfler shall be responsible for providing

data subjects with any information required under GDPR at the time of collecting such data
subjects’ personal data, as well as any information requested by data subjects relating to the
processing of their personal data.

The Processor shall notify the Controller (via the individual identified by UC in this Appendix GDPR)
in wrriting (including by e-mail) of each and any request that it receives from a data subject relating
to a Data Subject Right. Such written notification shall be made promptly no later than two (2)
business days following receipt of the reguest, and shall include any information in the Processor’s
custody or control that may assist the Controller to respond to the request,

Unless otherwise required by applicable EU, EU member state, or EEA state law, the Processor
shall not respond to any such requests or other communications the Processor receives from data
subjects, without the prior written consent of the Controller.

The Processor shall assist the Controller in Controller’s obligations to respond to requests for
exercising Data Subjects’ Rights by using appropriate technical and erganizational measures, to
the extent practicable given the nature of the processing of Data.

F. Accountability

1

Upon written request from the Controller, the Processor shall make available to the Controller all
information necessary to demonstrate compliance with its obligations under this Appendix GDPR.
The Processor shall make its records, documents, facilities, processes and individuals reasonably
available to Controller or Controller's designee for audits or inspections to demonstrate
compliance with this Appendix GDPR.

The Processor shall immediately inform the Controller i, in the Processor's opinfon, any
instruction from the Controller with respect to the processing of Data pursuant to this Agreement
violates or contradicts GDPR, or other applicable EU, EU member state, or EEA state data
protection laws or regulations.
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Addendum A: Scope of Processing Data

This Addendum is part of the Appendix GDPR and includes details of the processing of Data as required
by the Agreement.

1.

Processor is processing Data on behalf of the Controller for purposes of the performance of
Services described in this Agreement. Data shall be processed for the duration of the term of this
Agreement, except as otherwise specifically set forth herein.

Processor does not anticipate processing Data as defined herein. However, Processor will be
selling and providing maintenance services on multifunctional copier devices (MFDs) under this
Agreement, which will operated by Controller to scan, copy, and generate protected information
on Controller premises, All MFDs include encrypted hard drive where data cannot be accessed or
read by Processor employees.

MFDs can be configured to erase stored data directly after each printout. Additionally, a complete
deletion of the system and a return to the delivery state is even possible can be performed
simplywithout the help of technicians. All data is overwritten up to nine times,

As such, any access to protected personal information would be purely incidental and is not
anticipated.

The purposes(s] of the processing of Data to be carried out by the Processor on behalf of the
Contraller includes:

Processor does not anticipate processing Data as defined herein, However, Processor will be
selling and providing maintenance services on multifunctional copler devices (MFDs) under this
Agreement, which will operated by Controller to scan, copy, and generate protected information
on Controller premizes. All MFDs include encrypted hard drive where data cannot be accessed or
read by Processor emplovees, As such, any access to protected personal information would be
purely Incidental and is not anticipated.

The Data to be processed by the Processor on behalf of the Controller in the performance of
Services includes the following: TYPES OF DATA, E.G., NAME, TITLE, CONTACT INFORMATION,
BIRTHDATE, AGE, IDENTIFICATION MUMBERS, ACADEMIC RECORDS, FINANCIAL DATA: the Data
may also includes the following sensitive data: racial or ethnic origin, political opinions, religious
or philosophical beliefs, trade union membershipg, genetic data, biometric data, data concerming
health, data concerning sex life or sexual orientation, or data relating to criminal convictions or
offenses, If the Processor becomes aware that additional personal data not identified above has
been received fram the Contraller, the Processor shall immediately notify the Controller.

The Data to be processed by the Processor on behalf of the Controller in the performance of
Services relates to the following categaries of data subjects: None

Controller authorizes the Processor to subcontract the following processing activities to the
following Subprocessors: None

Other than to the United States as may be required for the performance of Services, and for which
the Controller has a lawful basis to transfer the Data to the United States pursuant to GDPR, the
Procestor may transfer Data to the following countries outshde of the EEA: NMone
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. Claus
Commission Decision C{2004)5721
SETIO
Standard contractual clamses for the transfer of personal dats from the Communliy io third couniries (contraller e
controller tramsfers)
Dhuta transfir apressint
betwoen
SRR (ot i e e S e (name})
1 | e T Ao R {address and country of establishment)
heremnafier “dats exponier
amd
The Regenits of the University of California, ca behalfofits  location.,.,.{name)
[ENTER, ADDREBS] -....—.rcomssmsssvmsss et simsst st s s s st i ssmssions st {nddreis and country of establishment)
horcinafte “data importer™
each a "panty”; together "the pasties",
Definltions
Far the parposes af the clases:

&) “personal data™, “special categories of data’sensitive dain™, "peocess/processing”, “eontrodler”, “processar, “dats sebgeet”
and “spervisory asthositysuthority™ shall have the seme meaning a5 in Dirsctive 9546EC of 34 October 1995 (wheeehy
“the sutharity™ shall mean the competent dats protection awthority in the teevitory in which the data exporter is estabfished);

by  “the data exporier” shall mean the controller who tramsfins the pasanal datag

€} “the data importer” shall mean the costroller who sgrees to receive from the dats exporter personal dms for further
processing in accordance with the terms of these clouses and who is mot subject to o third country’s system ensuring

adaqastc protection;

d}  “clouses™ shall mean these comiractual elpases, which are a free-ganding document that does mal incorporate commerzial
buzsiness teres established by the partics under separate commercial arrangements.

The details ofthe transfer {25 well a5 the persanal data covered) are specified i Annex B, which: forms an integral part of the clauses.
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I.  Obdipations of the data exporicr
The data expantcr wastants and undertaloes thac

a)

b}

)

The personal dats have been collecied, processed and tramsferred in accardance with the laws applicable o the data
EXpTEr.

It b used reasonable effans o determing thas the dass imporier is able w sacisfy its lagal obligatsons under these clauses.

It will provide the data importer, when so requested, with copies of relevant data protectson laws of references o them
{where relevant, and not includmg begal advice) of the comntry in which the dats exponer is estsblished.

It willl respond to enquiries from data pebjects and the authority conceming processing of the porsonal data by the data
ienporter, unless the partics have spresd thist the dats Emporter will so respond, in which case the data exparter will sill
respord i the extent reasonably possible and with the information reasonably available to it if the data imponicr B unwilling
o unshle to respond. Respoeses will be made within a reasonahble time,

It will makoe availshle, spon reguest, 2 capy of the clauses (o data eabjects whi ase third party beneficiaries under cleme
Il1, unless the claases contain confidestial information, in which case it may remave such information. Where infonmation
i removad, the data expanier shall infierm dats subjects i writing of ihe reason for removal and of their nght to drae the
removal to e sttentdon of the mitharity. However, the datn exporter shall abide by a decision of the authority regarding
aceesa to the full bext of the clases by data subjects, as long a5 data sobjects have agreed to respect the confidentiality of
the confidential informaticn remaved. The data exporter shall also provide o copy of the clauses fo the astharity wiere
regquired.

1L (hligations of the data importer
The data empomer warranis and underiankes that-

ap

b)

)

Bt will have in place approprinle tochaical and organizational measures to protect the personal data against accidental ar
unlswfla| destruetion cr sccidental loss, alt=ration, unanthosised disclosare or access, and which provide 2 level of Security
Eppeopriste o dve risk represented by the processing and the nature of the dats to be protocted.

I will have im place procedures so that any third party it authosises o have access o the personal data, including processors,
wiill pespoct s matsitain the confldentiality and security of the persone] duta. Any person acting under the astharity of the
data ienperter, incduding a duta processor, shall be oblipated to process the persoaal deta only on Enstroctions from the data
impoguse, Thia provizion does not spply to persons authonsed or required by law or regulation to have acosss o the porscnal
it

[t has no reason (o believe, at the time of entering into thess clauses, in the existence of sy bocal lyws that would have a
subsiantial adverse effect on the guarasices provided for under these claases, and it will inform the datn exporter (which
will pass such natificatman on 1o the stkority where required) if it becomes aware of sy such laws.

It will process the personal dats for purposes described in Annex B, and has the legal autherity 1o give the warmanmics and
fulfil the undertakings set out in these clanses.

It will ddentfy ta the daka cxposter & comtsct point within i crganisation authorised to respond to enguirics concerning
processing of the personad data, and will cooperate in good faith with the data exponier, the data subject and the autharity
eonceming all swh enquiries within a ressonabde time. [n case of legal dissolution of the datn exporter, or if the parties
have ga apreed, the data imposter will assume responsibility for compliance with the provisions of clause ch

At the request of the data exporter, 3 will pravide the data exponer with evidence of finsscial resoarces safficient in fulfil
its respomsibilities under clamse [ (which may inctude insurance coveragel.

Upon reasonable reguoest of twe data exporter, it will ssbmit its data processing facalitics, data files and dacumentation
necded for pmum.l.n; o reviewing, aaditing andfor certifiing by the datl exporter (or any indgpendonl o |rI:pt‘ﬁ-Il
imspection apests of sudisors, selected by the data exporter and not remsonably ohjected b by the dats importer) (o ascenain
comnpliance with the warranties and underiakings in these clauses, with reasonable notiee and daring regular business hours.
The request will be sshject to any necestary comsent oc appeoval from a regulabary of seperasory sutharity within e
cotmniry of the dat imposter, which consent or approval the data impocter will akampt to-obiain in a tmely faghbon
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hy  Bowill process the personal data, at its optson, n accondance with:

i the data protection laws of the country im which the dats exporter is established, or

i, the relevant provisions of any Commission decision pursasnt to Article 25(6) of Directive $546EC, where the
data imperier complies with the relevant provisions of such an sgthorisation or decision and is based in a country
to which gueh gn autharization or decision pertains, but is not covered by soch suthorisation or degision for the
jpurpases of the mansfer(s) of the persanal data, or

Bl the dats processing principles set forth in Anmex A,
Diats importer to indicsie which apBon it sebects: ABDER A ... oo ss sy s i ;

initiabs of dats imporier: [ODRIPLETE] —.....cu:vemessemiimiss imsssmmss tiasssemsimss stomsss smsssssms stsemesssmmesremsiisn E

i) Tt will mot disclose or trassfer the peronal data 1o 8 thind pasty data controller bocated outside the European Fconomic Area
(EEA) unless it notifies the data exponier shout the mansfer and

L the third party data contraller processes the personal dats in accordance with & Commission decision finding that
a third eountry provides adequate prodection, or

the third party data contraller becomes & sipnatory s thess eluses ar another dats transfer agrecment approved
by & competent authonty in the EL, or

iii,  data subjects kave botm given the opportunity to object, after hawing been informed of the pueposes of the
transfer, the categories of peciplents and the £ that the countries o which data is exponied may have different
datn protection standerds, of

v,  with regad s onwand ramsfors of sensitive data, dats sobjects have given their unsmbigwous consest to the
anward trasafes

I  Liability and third party rights

o) Each party shall be linhle to the other pasties for damages it caases by any breach of these clauses. Lishility as between the
partics 8 limited to actunl damage suffered. Punitive damsges (1.e. desnages intended 1o pumish & party for ils outrageous
conduct) are specifically excloded. Each perty shall b= lable to dala subjects for damages it causes by any breach of thisd
pasty rights mnder these clauses. This does not affect the lsbiliny of the data exponier under its data protection law.

b} The parties agree that & duia sehject shall bave the Aght 19 enforce as a thind party beneficiany this clouse and clessss 1ih),
B(d], K=, Mia), Dic), I}, Tie), [Hh}.ﬂu}, IMEa), ¥, VI{d) and VI against the data imporier or the dat exporter, for their
respective breach of their comirsciual obligstions, with regard to his personal data, and accept purisdiction for this purpose
in the data exporter's country of establishmest. In cases invalving allogations of breach by the data importer, B dain
subject must first request the dats exporter to take appropriale action to enforcs his rights against the dat@ imparies; if the
data exporier does mot take such action within o ressonable perbod (which under mormal cincumstances would be coe
moath), the data subject may then enfoece his rpghts agatns the data Enparier directly. A data subject is entitled fo proceed
direcily againsd & datn exporter that has fuiled w0 uss ressonable effocts to determine that the data importer is able o satisty
itz legal obligations under these clusses (the dats exporter shall have the burden to prove that i ook reasonable efforts).

. Law applicable to the clanses
These clauses shall be governed by the brw of the cousitry in which the daca exposter is established, with the exceptiom of the laws
and regul stions relsting to processing of the perscnal duta by the duta impanier under elause Lifh), which shall spply oaly if o selected
V.  Resolution of disputes with data subjecis or the auibority
a)  Imthe eventof a dispute or claim beoaght by o data sobject of the suthority conceming the processing of the personal data

agamnst ether ar both of the parties, the parties will Enform each otbeer sbout any such duspubes ar clatms, and will cocperate
with & view to sefiling them amicably in a timely fashéon.
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b}

(4]

The partics agree o respond o any generally avallable non-binding mediation procedare initisted by o data subjedt or by
the aulhonity. IF they do participate in the procecdengs, (he partics may elect to do 0 remotely (such as by telephone or
other electronic means). The paribes also agree bo consider participating i asy other prbitration, medinbon or other dispute
resalation proceedings developed for data protection dispites,

Ench party shall abide by a decision of a competent coust of the data exporber’s country of establishment of of the authority
which is fimal and agninst which no fisrther appeal is possible.

VL Termination

%)

L

el

In the evesi that the data imparier is in breach of its obligations wnder these clauses, then the dats exporier may temposarily
suspend the transfer of personal data fo the dats imporier until the beeach i% repatred of the cositraes |3 termdnsted.

in the event that:

i.  the mansfer of personal data to the data imposter has been tenporarily suspended by the duin exporter for longer
than ane manth pursaant 1o paragraph (a);

i, conspliance by the dats imponier with these clauses would put it in breach of is begal or regulatory obligations
in the country of imporn;

i the data impocter = in substantisl o persstent bresch of any wamanties of endenakings given by it under these
clases;

v, & final decision against which no farther appeal is possible of a competent eour of the data exposier’s couniry
of establishment or of the aughority rules that there has been a breach of the clauses by the dats imporier o the

datn exporter, ar

¥, & pelition is presented for te administration or winding up of the data importer, whether in #8 personal o
busingss capacicy, which pefition is not dismissed within the applicable period for sach dismissal under
applicabile low; a winding up order is made; a receiver is appoisiod over any of il assete & trustee in Bankruptey
is appointed, if the data importer is an ndividual, a company voluniary smangement is comsnmenced by it; or any
equivalent event in any junsdicton ccours

then the data expomer, without peejudics to any other rights which it may have against the dats imporier, shall be entiled
i terménsie these clauses, in which case the authority shall be informed whens coquired. In cases coversd by (i (i), or
{iv) shove the desta imposter may also terminate these clauses.

Eithesr party may terminme these clseses i1 (i) any Coenmission positive adequacy decision under Articls 25(6) of Directive
95/46/EC (or any superseding tear) is issoed in relation to the counsry (or & sector thereod) to which the data is transferred
and processed by the data imporier, or (1§} Directive #3468 (or any superseding text) becomes direcily applicable in
such cousiry,

The parties agree that the termination of theso Clauses ab any time, in any circumstances and for whatever regson (gocept
for termimation ander claibe VI(E)) docs not exemgl tsesn from the obligsticas sndior conditions under the clauses ag
tranglerned.

regards the processing of the personal data

Vil Variation of these clauses

Thie partics may not madify these clauses except to updats any information is Annex B, s which case they will inform the authority
whene requised. This does mol prechede the pantses from addang additsonal comeencial clauses where required.

VIl  Descripdion of the Transfer

The details of the transfer and of the personal data ane speciibad in Annex B. The pastics agree that Asmex B may contam confidential

anﬁmﬁ:rn'-hmh ey will not diselose o thind parises, except as reguired by law or in response to a compelent regulatony
aif pavernimenl agency. of a8 fequited under elase 1(e). The panties may execwte additional snnexes to cover additsonal transfiers,

which will be submitted s the autharity whene requised. Asmex B may, in the aliemative, be drafted to cover multiple ransfers

10
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1

ANMEX A
DATA PROCESSING PRINCIPLES

Purposs [imitstion: Persoma] data may be processed and subsoquently used or father eommunicated cnly for purposes described
i Anncx B or sshesquently autborised by the data subjeet,

Dﬂlqulljtrudmﬁmulitj: Persomal data must be aooarate and, where necessary, kept p u:dm.TMpumMumu
e adequate, relevant and not excessive in relation to the parpases for atich ﬁuynmﬁﬂtﬂhﬁmm‘pfmd.

Trassparency: Data sabjects must be providad with information necessany (o ensure fair processing (such as information about
the pamposes of processing and about the trassfiz), anless such information kas already been given by the data exporter.

Security and confidentiality: Technical and organisational Secirity measures must be taken by (be data contraller that are
appropriabe b the risks, such as against accidental or onlawis] destnsction or accidental losa, alteration, uspsthorised disclosurs
ar sceess, presentod by the processing. Any person acting under the authority of the data contraller, including a processor, must
nat process the daka except on stnections rom the data controller.

Rights of acosss, rectification, deletion and objection; As provided in Article 12 of Directive SSMAEC, data subjects must,
whether directly or via & third party, be provided with the personal information obowt them that an organisation holds, except
for requests which are manifesily sbusive, based oo enreasonable intervals ar their pumber ar repelitive o Eystematic natare,
ar for which access need not be granted under the law of the country of the dat exporier. Provided that the sutharity has givea
its peior approval, access need also not be granted when doing so would be Hkely to semously harm the isterests of the data
imparier or other organsaticns dealing with the data mmpoeter and such inferests are nol overmidkden by the interests for
furslamental nghts and frecdoms of the data sabject. The sources af the persanal data nead not be identificd when this is not
possible by reasomahle effocts, or where the rights of persans other than the individual would be viclsied. Data sehjects musibe
able ba have the personal information about them rectified, amended, ar deleted wheee it B inaccsrate or processed agains these
principles, [f there & compelling grownds w doubt the begittmacy of the request, the cogasisation may require forther
justifications beflare proceeding to rectification, amendment or deletion, Notification of sy rectification, amendment or deletion
to third parties o whom the dats have been disclosed nesd pat be made when this involves a disproporisonste effort. A dita
subject must glso b2 able b object to the processing of the persons] data relating o him if there are compelling legitimate
Fl:n.u'u:krln'l.l.l.i.qh:ahi:\:'pm'ti:.ﬂ.-'iilu.lﬁm.ﬂEhl'hqumfhrmjmﬁmfmﬂzmﬂzﬁuhnpﬂnmthﬂﬁhﬁﬂﬂﬁm
muy always challenge a refissal before the authority.

Sensitive dma; The dews importer shall ke such additbonal measures (g, relating 1o security) as are necessary o protoct soch
sengitive data i secordance with its obligations usder claase [L

Drata wsed for marketing purpases: Where data are proccssed foc the pusposes of direct masketing, effective procedores shoald
exist allowing the dats subjoct 8 any time 1o “opt-oul” from having kis data ased for sech purposss,

Automated decisions: For parposes hereof “automated decision™ shall mean a decision by the data experer of the Esta lmpaner
which produces legal effects canceming 2 data subject or significantly affects a dala sabject and which is based solely an
automated processing of persoea] daln intended io evaluate certain persomal aspects relating bo him, such a2 his perfosmance at
work, credstworihiness, relizhility, conduct, etc. The data imparter ghall net make any automated decisions conceming data
mabjects, except when:
a) i, such deeisions mre made by the data imparter in entening imo or performing o contract with the data
subject, aned
i, the data gobject is given an oppormanity to discuess the regalts of a relevant automaled decision with a
representative of the parties meking pech decision or etherwise to rake representations fo that
parties,
of

-1} where ctherwise provided by the laow of the data exposter.

12
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ANNEX B
DESCRIFTION OF THE TRANSFER

(To be completed by the parties)

Diata subjects
The persanal data transferred concem the following categories of data subjects

See Addendiam A: Scope of Processing D, Secticon 4,

Furpases of the transfer(s)
The transfer is made for the following parpoies
See Addenddum A Scope of Processing Dista, Sections 1 and 2.

Categories of data
The personal data transferred concem the following categories of dain:
See Addendam A: Seope of Processang Diata, Section 3,

Recipients

The personal data transferred may b disclosed oaly to the ollowing recipients or categories of recipients;

See Addemdum A- Scope of Processing Data, Section 5, If applicable, Data impodter may alss transfer 1o the data to the following
types of recipients:[TO BE COMPLETED BY BUYER]

Sensitive daia (if appropriate)
The pereonal data transferred concern the following categonies of sensitive data:
See Addendusn A: Seope of Processing Data, Section 3, ..

Data profection registration information of dats exporier (where applicable)
[TO BE COMPLETED BY SUFFLIER]

Additional wselul information (stormge Emits and other relevant information)
The data will be protected as set forth in the Agreement. [ADD ATHNTIONAL TERMS AS REQUESTED BY SUPPLIER ]

Contact points for data pratection enguiries

Data importer [hata exporter
[ADD FRIVACY OFFICER COMTALT) [TC BE COMFPLETED BY SUPPLIER]

8/21/19
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UNIVERSITY

CALIFORMIA

Appendix- Electronic Commerce

This Electronic Commerce Appendix specifies the electronic commarce reguirements applicable vo Supplier in
providing the Goods and/or Services,

SECTION 1 - GENERAL TERMS

Each UC Location offers an eleciranic web-based purchaging and catalog systermn to faclitate the purchase of Goods
and/or Services from UC supphiers. UE Locations' efrocurement systems currently are provided by multiple service
providers. Eight of the ten UC campuses utilize the same platform but may require separate implementations, as will

the: remaining campuses and/or Medical Centers. This Appendid sets forth the termi and conditons that will povem
Supplier’s sale of Goods and)/or Serdeed through UC's eProcurerment systems.

SECTION 2 - DEFINITIONS

Catalog(s) refers to the list of detalled product information, agreemant pricing, manufacturer part numbers and/for
service descriptions relating to the Goods andfor Services to be offered either as a Punch-gut Catalog, a Hosted
Catalog or in a combination, This may include the creation of multiple Hosted Catalogs.

eFrocurement and eCommence are used mterchangeably to mean UL's electronic web-based purchasing and
catalog systems, Each UAC location has a branded eProcurement site

Go Live Date means the date on which a Catalog will be active,

Hosted Catalog means a Catalog that is a properly formatted computer file supplied to all UC Locations through the
Locations' respective ePropurement systerms.

Order means a purchase order for Goods andor Services placed by a User through an eProcurement system.

Ovrder Data means all data and information relating to Orders, incleding, without limitation, the specifics of a given
trandaction.

Punch-out Cataleg means a Catalog hosted by Supplier on Supplier's Site, Users may access this Punch-out Catalog
via an Internet link provided by Supplier to UC that redirects a User from the Location’s eProturement system 1o
Supplier Site.

Supplier Mark means Supplier's name, trade name and/or trademarks, service mark, ar any derivation thereal.

Supplier Site means an internet site operated snd maintained by Supplier that has been made subject to this
Appendis,

UIC Mtark means UCs name, trade name andfor trademarks, service marks, or any derivation thereof,
User means an individuad authorized by a UC bpcation to use an eProcurement system,

SECTION 3 — RIGHT TQ USE

LIC grants to Supplier the right te sell Goods andfor Serices to UC through the efroourement syitems, subject to
the terms of this agreement. Supplier will be responsible for any cost of operation or dispute with regard to its
interface with UC's eProcurernent systems,

Reviged TIA2019 Page 1ol
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= YSTEM RESPONSIBILITIES; MAINT -

(2] e-Procurement System Responsibilitios,
Except as otherwise set forth herein, each party will be responsibla, at its own expense, for: (1] developing, operating

and maintaining its relevant systemi{s); [ii] acguiring and maintaining its server hardware and software {or obtalning
third-party hosting services) for its relevant systemys); and (i) maintaining Internet connectivity,

The supplier will enable its catalog with any UL location that requests one, as long as itis not out of the scope of the
terms of the agreement or this appendix. The parties agree to electranically link the functionality of their respective
systems, using commercially reasanable efforts,

Purchase Order and Inveice/Credit Memo Data will be transmitted between the systems according to the
appropriate method for each University location, cXML, xCBL or EDI standards being preferred. Other methods of
PO or Invoice/Credit Memo trangmission will only be allowed at the discretion of each Undversity location.

A supplier’s Punch-out site (if applicable) will pesmit: (a] Users 1o access the Supplier Site when a User selects the
Punch-out Catalog; (b) Supplier site to send back user selected iterms to Location’s eProcurement syitem; (2] User to
create an Order through the Lotation's eProcurement systeny; and (d) UC eProcurement systems to forwaed an
Qrder to Supplier for confirmation and Order processing along with Order status inquiny,

Supplier must be able to sccommaodate onders and invoices for multiple UC locations sharing a single ePracurement
platform. Supplier must be able to identify the Punch-out session and transmitted PO as being from the individual
Iecations, If providing a Punch-out catalog, Supplier rmust be able to sccommodate multiple UC locations on a single
platform using & singhe Punche-out site, unless requested otherwise by UC,

(&) Maintenance of Hosted and Punch-out Catalogs.

Supplier will provide its Catalogis) te UC in a file format that will interface seamlessly with UC's eProcurement
systems. These Catalog files will be in compliance with each UC Location’s eProcurement systen,

UC makes no guarantee of 2 Go Live Schedule for establishment of a new catalog Systemwide, as each Location is a
separate enablement and subject to resource availability. Timelines will be estimated and adjusted by UC as needed
far concurrent implemantations.

For Hosted Catalogs, Supplier must provide UC with updated versions of the Catalog file with, at a minimurn, full
descriptions and images that Supplier currently utilizes for items offered in its proprietary websites and Punch-out
Catalogs. The parties will update each other regarding eCarmmence specifications as needed from time ko time,

Supplier must notify UC's Contract Administrator at least three (3] weeks in advance of the proposed Go Live Date
if it will be requesting additions, deletions, or modifications te the Catalogs, After such advance notification, Supplier
meust prowide LIC with Catalog files contalning the requested additions, deletions, or modifications with no less than
the lead time specified in Section 10 of this appendix. In addition, for price file updates with a mutually agreed upan
activation of January 1, Supplier must submit proposed files at least five [5) weeks prior to the first working day in
January, Upon UC's approval of the new Catalog file, UC and Supplier will confirm the Go Live Date; the updated
wersian of the Catalog file will be made effective on that Go Live date. If UC rejects a Catalog more than ance because
it does not meet UCs acceptance criteria, the Contract Administrator will suspend Supplier's price/content change
wrtil the date of Supplier’s next acceptable contracted change.

H there is a conflict between a price in a Hosted Catalog and & Punch-out Catalog, UC will be invoiced at the lower
price. Supplier must notify UC in advance when substituting items, changing SKU numbers or changing the number
of items In a package in any Catalog.
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Coentent in Supplier catalog is limited to the categories specified in this agreement, with additional categories allowed
at UC's discretion, Supplier agrees that UC may block Cataleg items at the category andfor SKU level,

The Unbwersity will require Suppller to clearly identify products as Hazardous Materials, Radioactive, and Controlléd
Substances In the Supplier's catalog, whether Hosted or Punch-gut, For Punch-gut the identifier will be returned to
the cart of the Locations eProcurement system, in & mannesfield accaptable to the Location,

The University will reguire Supplier to clearly identify products with UC-recognized sustainability/green certifications
in both hosted and Punch-put catalogs. UC's Contract Administrator will work with Supplier to ensure that conftract
itermis that meet the UC eriteria for Green/Sustainable products will be pricvitized i all product searches. Products
that de noat meet UC's mindmum crlteria requirements may be Blocked In all hosted catalogs and Punch-out catalogs
at UC's discration.

Supplier is responsible for providing UC with Catalogs that contain accwrate pricing and data In accordance with the
Agreement. If UC determines there are errors in the pricing or data attributes of a Catalog, UC will notify Supplier of
those errovs In writing and reject the Catalog. Supplier will have no more than ten {10) business days ta review and
correct the erroes.

ic] License.

Supglier hereby grants to UC, at no additional cost, a limited, non-gxclusive, rovalty-free right te link to and access
tha Supplier 5ite from the eProcurement sites, subject to the verms and conditions herein and saleby for the purpose
of perrmitting Users to access the Services. All Supplier Marks will remain the sole property of Supplier,

{d) Accessibility Reguirgments,

Supplier agrees that Supplier will make available Goods/Services accessible to people with disabilities and confarm
to the technical requirements of the relevant Revised Standards of Section 508 of the federal Rehabilitation Act. In
addition, Supglier warrants that:

I Any catalog content provided to UC will comply with the accessibility requirements of WOAG 2008,

i, Supplier will promptly respond to and resolve any camplaint regarding aceassibdlity of any catalog
eontent provided to UC

SECTION 5 — USER SUPPORT

fa] UC Duties. Each UC Location will provide its Users with initial contact and system support assistance on all
functionality and use issues for eProcurement (ncluding links to the Supplier Site). When known, UC will prompthy
notify Supplier of any such issues relating to the Catalog, the Supplier Site, andfor ather Supplier materials/systems.

(b} Supplier Dyuties, Supplier will provide all customer support refating to the Catalog, Supplier Goods andfar Servces,
Inwaicing/PaymentCredits, and Supplier Sites in a manner consistent with the customer support that Supplier
provides v other custemers, and at least as good as the customer support that Supplier provides to customers who
are purchaséng through amy other means,

SECTION & — PROPRIETARY REGHTS

UC's Terms and Conditions of Purchase containg provisions regarding the parties” rights and responsibdities with
respect to intellectual property relating to the Gaads and Serviees. Without altering these provisions, the parties
additionally agres as fallows: UC sy regquine Supplier ta "brand” Suppdier's Punch-out Catalog with one or mare UC
Marks. IF UC reguires Supplier to utilize ane ar maore UC Marks on Supplier’s Punch-put Catalog. UC will provide the
appropriate artwork and such artwork will be deemed to have been provided with a imited, non-exdusive, non-sub-
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licensable right for Supplier to use it solely for the purpose of a UC-branded Punch-out Catalog hosted by Supplier
and subject to the following terms:

i} Supplier may not make any additional use of the UC Marks without UC's prior written approval.

Supplier's use of the UC Marks in the Punch-out Catalog must acknowledge UC's ownership of the UC Marks, Supplier
will include all notices and legends with respect to UC trademnarks, trade names, or copyrights as may be required
by applicable trademark and copyright laws or which may be reasonably requested by UC. Supplier agrees not to
clabm any title to UC Marks or any right to use UC Marks except as permitted by this Appendix. Upon termination of
this Appendix or the Agreement, all rights to UC Marks conveyed by UC to Supplier will cease and Supplier will
destroy or return to UC all media with LC Marks. UC specifically reserves any and all rights to UC Marks not
specifically granted to Supplier.

Supplier grants to UC the right to use Supplier's trademarks, logos, trade names, and service marks for the purpose
of promoting UC eProcurement sites te the UC cammunity. UC acknowledges Supplier's right, title, and interest in
and to Suppliers Marks and Supplier’s exclushee right to use and license the use of Supplier Marks and agrees not to
claim any title to Supplier Marks or any right to use Supplier Marks except a3 permitted by this Appendix. UC will
inchede all notices and legends with respect bo Supplier trademarks, trade names, or copyrights as may be régquired
by applicable trademark and copyright laws or which may be reasonably requested by Supplier. Upon termination
of this Appendix, all rights to Supplier Marks conveyed by Supplier to UC will eease and UC will destroy or return to
Supplier all media with Supplier Marks. Supplier specifically reserves any and all right o Supplier Marks not
specifically granted to LI

(i The licenses granted in the previous paragraphs regarding UC Marks and Supplier Marks are subject to
the ongoing approval of the party owning the respective trademarks, logos, trade nameas, or copyrights.
Ssuch ongoing approval includes the ability to terminate — at any time, for any reasen, and In the sole
discretion of the ewner of the respective trademarks, logos, trade names, or copyrights — the
trademark licenses provided in the preceding paragraphs for any particular trademark, logo, trade
name, or copyrighted work without necessarily terminating this Appendix. Each party agrees not to
take any action that will adversely refloct upon or damage the goodwill, reputation, or the brand value
of the other party. Each party further agrees not to take any action that is inconsistent with the other
party’s ownership of the respective trademarks, trade names, or copyrights. At all times [including
following termination of the Agreement), Supplier agrees to comply with Section 92000 of California’s
Education Code.

[a) Grant of License, Supplier hereby grants UC a non-exclusive, royalty-free: [i) ieense to use, copy, transmit, and
display the Catalog. any information contained therein and the Supplier Marks for the purposes of permitting
Customers to access information about and order Supplier Goods and/for Services from a Catalog and (i) if Supplier
i using & Punch-out Catalog, right to link to and access the Punch-out Catalog on the Supplier Site, for the purposes
of permitting Customers to atoess the Supplier Website and permitting Custormers to order Supplier Goods and/or
Sarvices,

(b) Modifications, UC will not modify or remove any of the proprietary rights markings in the Catalog. UC will not
madify the content of the Catalog, except as indicated by Supplier, but may reguire Supplier to make and submit
madifications if required as part of this agreement, However, for hosted catalogs, UC reserves the right to attach
fiags to catalog items as an aid to shoppers in selecting preferred items, such as green or recycled. UC will not make
any representations or warranties, or provide any information, to any third party regarding any Supplier Goods
andfor Services (including, but not mited to, any representations or warranties of any information regarding
availability, delivery, pricing, characteristics, qualifications er specifications thereaf). IF UC believes in good faith that
any Supplier information does not conforrm to the requirements of the associated UC Agreement or this Appendis,
UC will be entitled to withdraw the Catalog from UC eProcurement sites. tn such a case, UC will promptly natify the
Supplier of the actions it has taken and will work with the Supplier promptly to resolve UC's concerns, When UC's
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concerns arg satisfactorily resolved UC will promptly restore the Catalog, if appropriate. UC will have no liability to
the Supplier or anyone else for exercising these rights.

{c] Acknowledgment. Each party acknowledges that the technology embodied in the other party's Site may be based
an patented or patentable inventions, trade secrats, capyrights or other intellectual property or proprietary rights
{"intellectual Propesty Rights”) awned by the other party and its applicable licensors.

(d] UC Rights. As between the parties, UC will be the sole ewner of — or, with respect to any [tems licensed by UC,
will retain all rights to all Intellectual Property Rights asseciated with UL eProcurement sites, including any
modifications, updates, enhancements or upgrades te any of the foregoing, as well as any Order Data generated or
collected on such site [collectivety, the “UC Materials”). Except as provided herein, Supplier may not copy or use in
any way, in whole or in part, any UC Materials without UC's prior written approval. Any permitted copies of such
progrerty, inowhole or in part, alone ar & part of a derlvative work, will remain UC's sole property. Supplier agrees to
reproduce and include UC's copyright, trademark and other proprietary rights notices on anmy permitted copies of
UC Materials including, without limitation, partiad copies and copied materials In derivative works. Supplier will not
copy of reproduce any third-party copyrighted o trademarked rmaterials, which appear on or are otherwise
associated with any UC eProcurement site without UC's prior written consent.

NT-— Ti

Supplier acknowledges that all UC eProcurement sites are intended to facilitate Users” ability to obtain Goods and/or
Services from more than one supplier, Mothing in this Appendiv will be construed te prevent UC from entering nto
similar agregments with any third parties including, without Hmitation, suppliers that may be In competition with

Supplier,
CTION B — WARRANTY IMER

UC does not warrant that acoess to UC eProcurement sites will be uninterrupted o that the results sbtained by use
of UC eProcurement sites will be error-free,

SECTION 9 = DISPUTES AND CHANGES IN THE SERVICES
[a] UC and Supplier agres to negatiate in good faith te resalve problems, questions and disputes.

[b) Where improwements and darifications can be made in the business processes related to eProcurement, bath
parties agree to incarparate such changes &3 long as they are mutually agreed upon.

2ECTION 30 — ADDITIONAL CONTRACTUAL TERMS

In addition to the provisions of Section 4, Section 10 provisions will govern the Catalogs. If the provisions of Sections
4 and 10 conflict, Section 10 will govern,

Typels) of Catalogis): At UC's campus discretion, Supplier i allowed to implement a [specily hosted, Punch-out, or
bath| catalog in the UC eProcurement systems. Swpplier will be required to comply with UC Location e-cammerce
requirements on a location by location basls, which includes the decision to mowe forward with Punch-aut or Hosted.
Any deviation from the type[s] specified hergin must first be agreed upon by UC's Contract Administrator

Annaal Mumber of Catalogs: Supplier is allowed to submit no more than [number] catalogs per calendar year, with

changes as follows:

« Content Additions. Deletions and Other Mon-pricing Edits: [insert number of times Supplier can change ity
content; guarterly or blannually would be recommended]

#  Price Changes: [insert number of times Supplier can change its price; once per year would be recommended]
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o Allgwable level of price change {5/%) will be in accordance with the terms of this agreement.
o Ifa price file includes both content and pricing changes, it will count toward the pricing allocation.

Lead time: Supgplier must load the Catalog price file into the e-Procurement system [insert number, 10 is the
minimum] working days prior to the planned ge-live date. (Exception = for Fanuary 1 updates to enabled catalogs,
Supplier must submit the price file no later than 5 weeks prior, & specified in section 4.)

Buyer - [Choose those that apply]:

= Number of catalog/price file versions to be supported for this agreement: [insert number]

= [fmaore than one catalog/price file vershon is supported, please include a description/justification (eg., special
pricing for cores); [insert description]

s Maximum Mumber of 5KUs allowed: [Insert aumber] (optional)
Categories allowed within Catalog: [list specific categories] or

= Categories blocked within Catalog: [list specific categories|
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Attachment A - Statement of Work [S0W)

1. General

1.1

1.2

Description of the Scope of Services: The purpose of this Statement of Work is for
supplier to sell andfor lease to University multifunction devices (MFDs] with copy, print,
scan, and optional fax functionality, and/or Laser Printers, along with related products
and support, in a cost effective and efficient manner, accompanied by high standards of
guality and service, aligned with University’s needs as further detailed herain.

Participating Locations: Supplier shall make all terms of the Agreement available to all
current and future locations of the University of California,

2. Program Requirements

2.1

i

Program Manager: Supplier shall assign a Program Manager who will have the overall
account management responsibility, as well as a dedicated Account Manager per UC
Location.

Supplier's Program Manager is listed below, i subject to UC approval, and has overall
responsibility for managing the UC/Supplier relationship:

Mame Dave Wetzel

FPhone S40-580-9233

Email dwetzel@csa,canan,

Address 12856 Interurban Ave 5.,

Seattle, WA 98168

Supplier's Account Management Team is:

Name Hilda Martinez — Sales Manager, Southern Cal (1)
Phona b2e-482-2570
Email himartinez@csa.canon.com
Address 207 Goode Ave, Ste 400
Glendale, CA 91203
MName Chad Dorman - Sales Manager, southern Cal (2)
Phona S49-231-0223
Email chdormani@csa.canon.com
Address 30900 Kilroy Airport Way, 5te 3900
Long Beach, CA 90806




DacuSign Envelops I0: A2DLEIED-BS0T4EET-BT96-E20ARC5 18701

Attachment A - Statement of Work [50W)

Mame John Gerckens = Sales Manager, Morthern Cal
FPhone 51E-4??-ﬂ_§23
Email jgerckens@csa.canon.com
Addrass 3300 North First Street
Sam Jose, CA 95134

2.3 Program Administration: Supplier must provide the necessary staff, infrastructure, and
other resources at a bevel sufficient to ensure efficient, effective, and continually
improving fulfillment of its obligations under this Agreement, and as further detailed in
the RFF and Supplier’s Response, including, but not limited to:

2.3.1 Al support to be available no less than Monday — Friday, 8:00am-5:00pm (Pacific).

2.3.2  Provide a toll-free 800 number for Customer Service calls.

2.3.3 Coordinate contract/program implementation, including designating associated
Project Manager.

234 Account management for on-going contract monitoring, maintenance and
communication,

235 Account Representativels) dedicated to UC Locations.

236 Toinsure customer service satisfaction, Supplier is required to call customer 3
business days after equipment installation and training. Customer shall be defined
as a designated user for that location. For UC Locations with MFD/Printer Flaet
Management Programs, Customer shall be defined as the designated contacts for
those Programs.

237 Suppliers account representative must make frequent on-site visits sufficient to
effectively address and resolve issues related to the Fulfiliment of Suppliers
obligations under the Agreement including, but not limited to: customer orders,
problems, and Invoice disputes; increase sales activity; advise regarding cost
reduction and process improvement opportunities; assist in resolving problems;
demonstrate products; provide training; and other customer services as required for
the efficient operation of the program,

2.3.8 Coordinate all the order/installation process, inquiries regarding order status, and
pricing concernns,

2.3.9  Regular business review meetings (frequency to be determined by each location,
though no less than quarterly) batween Supplier's account manager and other
representatives as needed (specialists, local representatives, management) and UC
Purchasing and/or MFD/Printer Fleet Management Program at each location to
review and discuss agreement purchase activity, Supplier key performance
indicators (KPIs) and metrics, outstanding issues, new products and services
roadmaps, and other related issues.

2.3.10 Maintain a customer service satisfaction level of 98% or better as evidenced by the
results of regular customer survey's conducted by supplier.

2.3.11 A designated contact for billingfinvaicing questions and issues.

2.3.12 Guarantee transaction accuracy of 99% or higher.
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2.3.13 Ensure that all Supplier support staff are orented and trained on Supplier’s
transaction systems and other infrastructure and processes at a level sufficient to
meet University's needs and comply with Supplier’s obligations under the
Agreement.

24 Consistency: Supplier must provide and assure consistency across all UC Locations in the
following areas:

2.4.1  Pricing on all Products

2.4.2  Discounts on all Products

2.4.3  Support offerings

244 Mew Support offerings

2.4.5 Customer Service

2.4.6  CQuality Control

2.4.7 Ordering and Payment Processes and Systems

2.5 Partnering: Suppliers must establish and maintain a partner relationship with UC
Lacation Purchasing and/or MFD/Printer Fleet Management Program with respect to
MFDs and Laser Printers at each location to achieve objectives such as:

2.5.1 Improving Supplier performance

2.5.3  Improving product and service guality

2.53 Improving equipment utilization levels to reduce costs

2.54 Increasing sales through product show sponsorship and other marketing assistance

2.5.5 Reduction of paperwork and increased efficiency through consolidated invoicing
and other methads

2.56 Competithve pricing strategies

2.6 In the event of a problem, Supplier makes the following escalation process available to
uc:

2.6.1 "Client Relationship Escalation Procedures”; To effectively manage the Client
relationship, Supgplier shall maintain a document transformational business model
and strategy that demonstrates various ‘touch points’ within both organizations that
COVErs:

* Management: Allows the effective Operational Management of the contract
with respect to the provision of the service and delivery of the documented Key
Performance Indicators (KPIs) and Key Risk Indicators (KRIs) acrass all the
business streams.

= |nnovation: Allows a continuous focus on innovation of existing contracted
services plus a focus on new value-added propositions.

s Review: Provides a regular Strategic review process at 3 senior corporate level
that enables both parties to understand synergies between both grganizations
that will add value to the relationship through the contract period,
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Issue Escalation Procedures: The effective management of risk and issues is an
essential component of all successful programs. At the beginning of the
implementation period Supplier will develop a risk and issue log that will be jointhy
managed with University of California on a regular basis. The risk and issue log will
ensure accountability for risks and issues together with clear action to manage and,
where passible, mitigate risk and resolve lssves. Equally, Supplier will agree to risk
and issue thresholds with University of California to ensure the appropriate level of
visibility and escalation, The escalation of risks and issues will be managed through
an agreed management hierarchy based on their type and criticality.

Technical Service Escalation/Problem Resolution Process [see escalation process in
Exhibit 3 Supplier UC Account Support Team. The steps for problem escalation are
as folbowes:

#  |f the problem is not identified: Customer Service Engineer [CSE) contacts
the Supplier Hotline to notify the Work Group Leader, who must respond
within one howr,

= [If the problem remains unidentified and or unresolved: CSE re-contacts the
Waork Group Leader and the Supplier Field Manager for Customer Service to
get further assistance and direction. This activity must transpire within 1-3
hours.

= If Problem is still not identified or resolved: CSE contacts Work Group
Leader, Custamer Service Technical Specialist, and Field Manager for
Customer Service to obtain further suggestions/information. This shoukd
ocour within 3-4 hours,

* [f Problem is still not identified or resolved: CSE makes arrangements to
receive site assistance from Work Group Leader/Customer Service Technical
specialist, and notifies the customer’s decision maker on eguipment status.
Thiz should occur within four ta six hours.

* If Problem is still not identified or resalved: CSE, Work Group Leader and
Customer Service Technical Specialist contact Field Manager Technical
Service to seek assistance outside the immediate support team. This should
accur within six to eight hours,

# If Canon is unable to correct the issue at this point, Canon Customer
satisfaction Policy states: if Customer is not satisfied with the performance
of a Canon or Océ brand product, upon Customer's written request,
Supplier in its sole discretion will repair or replace the product with a like
unit with equivalent capabilities, Prior to replacement, Supplier shall have
the opportunity to return the product to good working order in accordance
with the terms of this Contract, This policy shall apply for 5 years from the
date of installation or for the initial term of any Canon Financial Services,
Inc. lease, if longer, provided Customer is not in default of its Customer
Agreement and such maintenance services have not been canceled or
terminated.
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2.7 Disaster Recovery/Butiness Continuity Plan: Supplier must establish, test, and maintain
a Disaster Recovery/Busingss Continuity Plan, and deploy other systems and processes

a5 necessary, In order to ensure efficient and timely fulfillment of its cbligations under
this Agreement in the event of a disaster or other service interrupting event.

28 Service Standards: During the term of this Agreement and any extension(s) of the Term,
Supplier will provide the following minimum service standards:

2.8.1 Uptime per device - 96% measured as a quarterly average

2.8.2 Response time per device (MFDs) —3 business hours within 1 business hour
acknowledging call back from technician or dispatch — starting from time of call
placement, measured as a quarterly average,

2.8.3 Response time per device (MFDS) — Areas beyond 20 miles from a major
UC Location — BMaximurm B hours or upon mutually agreed time frame with field
office or location administrator.

284 Response time per device (Laser Printers) — within 2 business days

285 Repairtime - Average of 2 hours measured as a gquarterly average.

286 Delivery-eguipment {new equipment] = 10 business days from Supplier receipt of
order. Delivery between 8 a.m. and 12 p.m. [P5T) with one-hour pre-delivery call,
unless otherwise arranged,

2.8.7 Delivery-replacement parts [MFDs) — within 8 business hours from Supplier receipt
of order. Parts must be new unless pre-tested refurbished parts are requested by
UC for & reduced cost,

288 Delivery-replacement parts [Laser Printers) = within 2 business days from Supplier
receipt of order. Parts must be new.

289 Delivery = Supplies = within 2 business days from Supplier receipt of order

2.8.10 Installation (MFDs) = upon delivery unless otherwise arranged

2.B.11 Installation [Laser Printers) = if requested, within 2 business days of delfivery unless
otherwise arranged

2812 Setup—Within 4 business hours of delivery

2.B.13 Training, initial customer training and IT support: Unlimited user training on features
and functionality at no charge. Initial IT support at no charge.

2.8.14 Return customer calls (3t no cost to UC) —within 1 hour

2.8.15 Resolve billing issues — within 10 business days

2.9 During the term of this Agreement and any extension(s) of such term, Supplier shall
provide after-hours services based on the following service standards:

291 Response time = Average & hours
2.9.2 Repair time = Average 2 hours

2.10 Maintenance services requested and performed cutside Supplier’s normal business
hours will be charged to UC at the rates provided in Exhibit 1, Supplier shall not charge
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ULC more than thirty (30} minutes travel time for the services performed after normal
business hours.

Supplier agress to provide to UC, durlng Supplier's normal business howrs {Monday-
Friday, B:00am-5:00pm Pacific), the maintenance necessary to keep the Product in, or
restore the Product to, gocd working order. This maintenance service includes
maintenance, based upon the specific needs of individual Product, as determined by
Supplier, and unscheduled, on-call remedial maintenance.

Maintenance will include, but is not limited to, lubrication, adjustments, and the
replacement of maintenance parts deemed necessary by Supplier. Maintenance parts
will be furnished on an exchange basis, and the replaced parts become the property of
Supplier. Maintenance services provided under this Agreement does not assure
uninterrupted operation of the Product. Maintenance shall not include repairs
necessitated by factors other than normal use (e g. willful or negligent acts, service
provided by unapproved third parties, ambient conditions, use of parts or supplies not
pravided by Supplier, etc.].

Maintenance service requested and performed outside Supplier's normal business hours
will be charged to UC at Supplier's applicable time and material rates and terms as
provided in this Agreement.

Maintenance costs must be fixed or lowered during the term of the contract,
Maintenance costs cannot increase in price during the Initial term of the Agreement,
Maintenance costs itemized on each individual order schedule shall be fixed for the
initial berm stated on the schedule, not to exceed sixty [60) manths and shall be subjact
to annual increase thereafter,

Toner and staples ["Consumables™) are provided at no additional charge for exclusive use
with the Equipment. If you use the Consumables in a different manner and your toner
usage exceads by more than 10% the published manufacturer specifications for
conventional office image coverage, as determined by Supplier, Supplier may Invoice you
for such excess usage provided, that Supplier shall not invoice you for such excess toner
usage unless and until Supplier has first notified you of the excess toner usage, and until
wou and Supplier have consulted in good faith in an attempt to identify the reason(s) for
the excess toner usage and vou have had a reasonable opportunity, if practicable, to
rectify the excess toner usage. Additional toner may be purchased from Supplier if
required during the term, You shall bear all risk of loss, theft or damage to unused
consumables, which shall rerain Supplier’s property and shall be returned promptly upon
termination of this Agreement.

Relocation of Copiers

During the course of this Agreement, it may be necessary for various reasons to relocate
installed copiers. After initial installation, upon customer request, any multi-function copier
between 20 PPM and 105 PPM may be relocated one (1) time per Customer Agreement
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period at no additional charge. The aumber of relocations provided at no additional charge
shall not exceed the aggregate number of wnits installed per member under this Customer
Apreement. Any refocations in excess of this, shall be invoiced at CSA"s then current rates,

Service Warranty: Supplier warrants that services will be performed in a good
workmanlike manner in accordance with the applicable service description. Supplier will
service during the warranty as well as during the Service Contract through its own
Service Organization. It is understood and agreed by UC that Supplier retaing exclusive
ownership and control of any proprietary software diagnostics utilized in servicing the
Products. Supplier to provide MFD and Laser Printer warranty (Parts and labor) 90 Days.

Product Warranty Supplier warrants the Canon Brand equipment it supplies will be free
from defects in material and workmanship for ninety (90) days from the date of
delivery. In addition, after such ninety (90 day period, Supplier will maintain such
equipment in good operating order per manufacturer’s specifications provided subject
o normal use. Within five (5] years for purchase or the term of the lease, of original
installation of any newly installed Canon brand equipment covered by the agreement,
Supplier will at Customer's written request, replace such equipment with a like unit if
Customer meets the following three conditions: (1) The equipment is continuously and
exclusively serviced by Supplier or it's subcontractor from and including the date of
original installation; (2} Customer fulfills all terms of the agreement; [3) Before
requesting a replacement unit, Customer gives Supplier the opportunity to cure amy
service problems which Customer may have with the egquipment, In the event that an
itemn of equipment is inoperable for a period in excess of sixteen (16] consecutive
business hours, Supplier will supply a loaner unit until the machine is restored to good
working order. Supplier to provide MFD and Laser Printer warranty (Parts and labor) 90
Days.

MNon-Performance Penalty: Supplier agrees to credit UC for not complying with the
service standards specified in Section 2.8, a3 follows:

2.14.1 Maintenance credit - Up to one hundred [100) percent credit to individual UC

Locations of monthly maintenance charge for individual MFD availability of less than
ningty-six [96) percent calculated for each MFD as specified below:

Liptime % Credit (off maintenance monthly charge)
Uptime % Credit [off maintenance
monthly charge)

100% - 96.0% 1]

95.9% - 95.0% 1%

94.9% - 94.0% 2%

93 9% - 93.08%% 4%

92.9% - 92.0% 6%

91.9% - 91.0% 3
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90.9% - 90.0% 10%
B9.9% - B9.0% 1%
B8.9% - BR.O% 14%
B7.9% - B7.0% 16%
86.9% - B6.0% 18%
85.9% - B5.0% 20%
84.5% - B4.0% 22%
831.9%-82.0% 24%
Ba.9% - B2.0% 26%
81.9% - 81.0% 28%
E1.9% - BO.0% 0%
Less than B0.0% 100%

For purposes of computing the effective performance level, accumulated hours of
failure downtime for any month will be adjusted te the nearest whole ef half-hour.

Credits to be calculated based on prorated share of maintenance charge to be
calculated and prorated on a per equipment/unit basis.

Uptime is defined as the number of hours that each MFD is available and in good
working order during Principle Period of Maintenance coverage as follows:

Lptime Percentage = PPM - FT x 100
FFM

PPM - Principle Period of Maintenance (8:00am - 5:00pm, Monday through Friday,
except holidays)

FT - Failure Time

For purpose of calculation, Failure Tirme is defined as any time during the Principle
Period of Maintenance when a MFD is incapable of using any its features and
functions, due to a failure of the machine mechanically or electronically, This Failure

Time will be tracked and reported by Supplier.

Delivery credit - Up to fifteen [15) percent of the UC net purchase price and/for
monthly lease charge to be calculated on a per equipment unit basis for each device
as specified below. The credit for late delivery will not apply in the event Supplier
provides, within required delivery time as stated in 2.8 above, a loner acceptable by
LIC ordering department.

Delivery Schedule Credit
{Business Days) [Off UC purchase/lease price)
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10 days 155
11 days L.
12 days 2%
13 days 3.0%
14 diys 4.0
15 days 5 0%
16 days 6.0%%
17 days T.0%
18 days 8.0
19 days 0.0
20 days 100
More than 20 days 5 .0%

The minimum guality of service standards set forth above recognize that occasional
errors are likely, however, the Supplier further agrees to use best efforts to achieve
100% of service level, Should the service levels fall below the minimum standards
and the Supplier does not take corrective action within thirty [30) days following
University written notification, the University reserves the right to terminate the
Agreement immediately.

2.15  Delwvery and Installation:

2.151

2152

2.15.3

Supplier shall provide delivery and installation of devices, including fulfillment
process fram UC Purchase Order submission to delivery, all at no separate or
additional charge to University, UC has the option to accept or reject all Products
delivered after promised delivery time, and in addition, may hold Supplier liable to
an direct damages caused by late delivery as determined and documented by UC;
provided, however, in no event shall the amount of such direct damages exceed LIC
documented replacement substitution cost for Products ordered. Supplier will
report any delivery delay whatsoever (o the ordering location, as well as its cause,
within two [2] days after Supplier is able to reasonably determine there will be such
a delay; such report will be provided to UC by telephone, email, or facsimile.
supplier shall keep UC fully informed if late delivery is due to causes bevond the
reasonable control and without the fault or negligence of Supplier, including but not
limited to: acts of God, war, civil commotion, governmental action, fire, floods,
unusually severe weather, explosions, earthquakes, strikes or walkouts against UL,
guarantine restrictions, or other causes beyond reasonable control of Supplier,

Suppliers’ dedicated account representative must coordinate all the delivery,
installation and training processes with designated representativels) at each UC
Location.

Supplier will provide a written acknowledgment of equipment delivery and
installation,
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2,16  Training: Supplier must provide training to UC authorized personnel sufficient to enable
the proficient and productive use of Supplier's devices, systams and processes inchuding,

but not limited to:
. Initial Training (following installation)
- Follow-up training
. On-going tralning (existing and new users)

2.16.1 Training to be provided by Supplier at UC Locations at mutually agreed upon dates
and times, at no charge to UC.

217 Sustainability: Suppliers shall comply with the University of California Sustainable
Practices Policy which is the University's standard for all sustainable practices including,

but not Hmited to:

2.17.1 For each device covered under the Agreement that are included in sections 8.1 and
8.2 below, Supplier must provide that device’s EPEAT rating (Gold, Silver, Bronze)
along with the EPEAT recorded options score. Each device must have achieved a
minimum EPEAT rating of Bronze.

2.17.2 Provide a take back process for toner cartridges and other consumables at no
additional cost to University.

2.17.3 Post-Consumer Waste (POW) Paper:

= All devices shall be able to use recycled content paper up to and including 1005
Post-Consumer Waste (POW) paper with high reliability, as long as the paperin
use meets standard paper categories (e.g. copy, laser, or mubti-purpose paper).

= Full duplexing using up to and including 100% POW paper shall be guarantesd by
the manufacturer to reliably accomplish 100% duplexing. Recycled paper POW
content cannot be faulted by the Supplier's service personnel for equipment
malfunctions.

] Should a condition arise in which paper is suspect in underperformance in a
significant number of devices using the same paper or same paper batch
numbers, further testing may be coordinated by a UC designated official with
Supplier to test and determine the appropriate resolution.

2174 Enwvironmentally Responsible Packaging: Supplier agrees to use good faith efforts to
utilize minimal packaging, environmentally responsible packaging, recycling
practices, and packaging take back for reuse, to minimize the adverse effects of
packaging on the environment,

2.17.5 Provide a process by which devices acquired under this Agreement can be taken
back by the Supplier at the end of their useful life for remanufacturing, refurbishing,
or recycling of parts. For MFDs, Supplier must take back devices at the end of their

useful life at no cost, at University discretion.



DacuSign Envelops 10: A204 EIED-BS0T-4EET-BTab-S2508C 8185

2.17.6

2.17.7

2178

2.17.9

Attachment A - Statement of Work [S0W]

Sustainable Transportation: Supplier agrees to work towards creating a delivery and
transportation model which minimizes Green House Gas (GHG) emissions and has
the least impact on the enviranment, The purchase of the cleanest and most
efficient vehicles and tires will be a Supplier goal. The use of alternative fuels will be
utilized where and when appropriate,

Sustainable Dperations: Supplier agrees to implement a continuous improvement
program related to sustainable operations of its facilities.

Reporting: Supplier will report to UC during the guarterly business reviews régarding
the improvements that have been made in the previous quarter and planned
improvements for the upcoming quarters. Supplier will provide UC quarterly
summary reports as specified in the RFP detailing purchases, incentives and the
purchase of sustainable products by UC systemwide and by location,

Supplier is required to register and participate in an assessment of their
sustainability practices and procedures through the Ecovadis Corporate Social
Responsibility (C5R) monitoring platform. For more information on the EcoVadis
platform and costs associated with an assessment, please see the EcoVadis Supplier

Solutions Website here: https:fwww, ecovadis. com/fussupplier-solutions-2/.

2.18  Accessihility:

2.18.1

2.18.2

2.183

2.18.4

Products will be accessible to people with disabilities and comply with California
Building Code 2016 for “forward reach™ (11B-308.2) and for "side reach” (11B-
308.3).

OCR will be avallable on all scanmers at no additional cost to UL,

On devices with scanning functionality, the installer or repair persaon will ensure that
a one-page instructional flyer is posted at the device that [a) explains why OCR is
critical to make PDFs accessible to people with disabilities, (b} instructs the user how
to easily turn the OCR capability on/foff, (c] provides information about the impact
of the OCR process on file size or other document properties, emailing, uploading,
and other functionality, and [d} advises that all floor-standing devices should have
sufficient clearance for wheelchair access.

Accessibility features for each product will be identified in the supplier's online
Ecatalog.

2.19  Technical Support: Supplier must provide the following technical support to UC
Lescations:
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2.19.1 Initial installation and configuration of MFD hardware and software for network
connectivity and full functionality of the MFD to UC Locations and their IT resources,
a5 needed andfor requested.

2.19.2 Onsite equipment electrical and mechanical troubleshooting and repairs.

2.19.3 Dedicated technical support staff with a working knowledge of all aspects of
network functionality across all platferms including, but not limited to:

2.19.4 Hardware installation (network cards, cabling, etc.)

2,195 LDAP

2.19.6 Metwork administration (equipment, software installation/configuration, printer
driver installation/configuration/characteristics and security settings as needed and
requested.)

2.19.7 Advice and assistance with user-settable options in display menus and submenus

2.19.8 Support for MFDs or Laser Printer issues with respect to 3rd party vendor software
and hardware.

2.19.9 Full maintenance services for Laser Printers, including repair parts, software and
firmware updates and labor.

£.19.10 Supplier's employees that will be physically present at UC Locations (i.e. delivering
copiers, providing service) must conform to the following:

" Wear proper uniform
. Carry badges with picture D
* Successfully passed the following pre-employment background security checks:
" Social security trace
® Mational criminal search [including national sex offender registry)
. County criminal search
- Prior employer screening
- Highest level of education (exempt only)
- Miotor vehicle record (driving rales only)
. Bonded, or appropriately equivalent Crime InSurance coverage

2.19.11 The Supplier UC Account Management Team will consist of the dedicated Supplier
Account Manager, Service Technicians, a dedicated Customer Relation Advocate as
well as any other support personnel and resources deemed necessary at each
lecation to ensure best in class contract monitoring, maintenance and provide UC
lecations with clear and concise communication.

3. Pricing:
3.1 Pricing on Exhibits 1 and 2 are expressed as a discount from Manufacturer Suggested
Retail Price) MSRP. MSREP must be available on a manufacturer’s published price list and
be publicly available throughout the agreement term.

3.2 The prices of Supplier’s products included in this Agreement shall not increase for the
duration of this Agreement for existing Models.
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supplier will utilize the following Value-Added Resellers to perform maintenance,
service and suppaort for all UC locations at the pricing staked in the Pricing Exhibit 1.

During the term of the Agreement, Supplier may add or delete contract deviges
introduced or removed from the market by the Supplier, provided the added device falls
within the scope of the respective category. Supplier must update its dedicated contract
websites and published catalogs and lists to reflect this change, New devices must be
adequately described and the associated price list must be updated to reflect the new
devices prices. Pricing must utilize the same pricing structure as was used for other
devices falling into the same product category. The pricing structure will be dictated by
the purchase price determined from the discount from Manufacturer Suggested Retail
Price (MSAP] and ather specified discounts listed in this RFF. Lease pricing will be
dictated by the quoted leasing rates applied to the purchase price. Such additions and
deletions must be approved by the UC contract administrator or their designee.

When legally or contractually allowed by the existing contract vehicle, Supplier agrees 1o
extend the pricing terms for maintenance services and supplies included in this
Agreement to Supplier’s current population of Products placed at UL prior to the
execution of this Agreement for models that are identical to the models in the bid. In
the event that the current pricing for maintenance services and supplies is less
compared to the pricing listed in Exhibat 1, the current pricing shall not change.

Supplier will provide an additional 1% discount on the published UL equipment portion
of the price list for Qutright Sale/FMVY and FPO Lease (equipment price only, excluding
maintenance) for orders that include multiple units [maere than one) of any combination
of MFD/Printer Models over 5250,000. Any/fall discounts will be taken at the time of
arder.

Earned incentives: Supplier will work with UC to establish a meaningful recognition
program for educational support based on the utilization of the Agreement. Both the UC
and the Supplier will obtain the required approvals of their respected organizations
prior to commencing the program, The program once approved will become
Attachment D of this Scope of Work and may be modified from time to time with
mutual agreement.

o LUC MFD/Printer Fleet Management Programs: Some UC Locations (as identified in the RFP

Campus Profiles] utilize established UC MFDSPrinter Fleet Management Programs, or simiar
groups managing a large population of MFDs and/or Laser Printers for the UC Location. The
value added services provided by these Fleet Management Programs may vary, but
generally includa;
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# Institutional knowledge and understanding of UC Location hierarchy, policies &
procedures, and local campus geagraphy:

+  (Onsite central point of contact at UC Location for first-tier service response and
coordination, and centralized supplies and parts;

¢ Consultation and equipment needs assessment for multiple departments within
the UC Location;

¢ Consolidation of multiple equipment orders onto single purchase orders {lease
or purchase);

»  Coordination for volume deliveries of equipment;

+ {Consolidated billing and meter reading reconciliation through a single contact at
the UC Location;

#  Coordination of internal campus services for; delivery access, electrical
upgrades, network access, copy/print control systems, help desk
troubleshooting, and service call avoidance;

= Summary invoicing, and single-contact invoice reconciliation;

=  Managed mediation of customer equipment expectations and performance
issues in lieu of the Supplier

In recognition of these value-added services currently in place at the UC Locations
identified, and their resulting reduction in Suppliers” efforts, resources, and expenses,
Suppliers will provide MFD/Printer Fleet Management Programs an additional seven and
one-half percent [7.5%) discount off all pricing on Exhibit 1.

If, after the implementation of this contract, a UC Location not operating such a
program as of the effective date of this Agreement determines that it is in their best
interest to deploy such a program, Supplier will be notified by that UC Location's
procurement office, after appropriate review and authorization. On autharization, such
programs will be entitled to all benefits available to those programs currently
established as detailed herein.

MFD/Printer Fleet Management Programs reserve the right to negotiate further
discounts on any of Suppliers’ products and/or services provided for under this RFP and
its resulting contract.

At UC Locations with MFD/Printer Fleet Management Programs, Supplier will partner
with these programs and direct all potential campas customers at the UC Location to
the program before selling or leasing an MFD/Printer to the campus customer,
Additionally, Supplier will provide marketing expertise to further the program
development at the UL Location,

4. Reporting: Supplier must provide electronic reports {in Microsoft Excel) or any other requested
format to designated UIC contacts providing a wide range of information, at both the system-
wide and individual UC Location level, related to the Agreement including, but not limited to:
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Cuarterly Report Population of MFDs and Laser Printers reports including but not
limited to the following data:

. UC Locatian

- LIC department

- UC purchase order numbser

" Wame, phone and email for department placing the purchase order
- Equipment senal number

. Mame and Model of product{s) and/or service(s) Purchased
. Cluantity purchased

- Price paid, per unit and total

. Method of acquisition (lease, purchase, etc.)

- Sustainable product purchases

Monthly Reports:

- Response time

. Repair time

- Uptime

. Total service calls

. Delneery time

* Installation time

. Dpen leases, remaining terms, eic,

Equlprment inventory report that will provide a detail listing of all products and their
locations at the particular UC Location.

annual reports comparing UC contract pricing with Supplier's other pricing available in
the higher education market for similar size and scope program.

Other reports as reasonably requested by UC

Supplier must make a commercially reasonable effort to provide reports within five [5)
business days of UC's request,

L. Maintenance Service

5.1

Supplier agrees to provide to UL, during Supplier's normal business hours, the
maintenance service necessary to keep equipment in, or restore the equipment to, good
woorking order in accordance with Supplier's policies then in effect. This maintenance
service includes maintenance based upon the specific needs of individual equipment, as
determined by supplier, and unscheduled, on-call remedial maintenance.
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5.2

5.3

5.4

5.5

5.6

Attachment A - Statement of Work [S0W)

Maintenance will include lubrication, adjustments, and replacement of maintenance
parts deemed necessary by Supplier. Maintenance parts will be furnished on an
exchange basis, and the replaced parts become the property of Supplier. Maintenance
services provided under this Agreement does not assure uninterrupted operation of the
Product.

Supplier must coordinate afl service calls through a centralized dispatch desk. All calls
must be logged into a service system with a minimum of the following information:

231

53.2
53.3
53.4
53.5
23.6

53.7

All relevant customer information, location, phone number(s), contact name, caller
name

A unigue repair ticket number

Time of call placement fram the customer

The customer’s reported equipment malfunction or issue

The equipment id number, model and serlal number

The equipment status operational status:  operational, substandard, or
inoperative

Dispatched agent name or id number, dispatched time, location, caller, make,
medel, serial # and problem

Suppliers must further log the following information upon call completion:

54.1

2.4.2

543

Service technician’s report of actual problem and troubleshooting & repair actions
conducted.

Arrival time, End time, Total Repair time, service copies made, final call status i.e.:
completed, - closed, open, pending, escalated.

Meter readings upon service completion (i.e. print, scan, color, Bfw).

Locations with MFD/Printer Fleet Management programs may require that the call
completion information be supplied from the Supplier’s repair technician to a
designated MFD/Printer Fleet Management program administrator at the conclusion of
the service call.

Repair Parts and Supplies:

561

5.6.2

5.6.3

Supplier must carry in stock all commaon parts for no greater than next-day access by
Supplier's service personnel,

Supplier must produce or make parts and supplies available for no less than five {5)
years after a model has been discontinued.

Supplier must provide all UC Locations with the same discount for parts and supplies
for the devices covered under this Agreement.
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5.8

Attachment A - Statement of Work [500W)

MFD Service and Parts: Supplier must offer full maintenance services for MFDs,
including repair parts, software and firmware updates and labor based on the following
options:

. Option 1: Cost Per Impression Charge — Zero Volume Base
Supplier will provide full service maintenance with supplies, excluding paper.
Supplier will invoice respective UC Location on a monthly basis using a cost per
impression charge applied to the actual monthly impression volume in the
covered period without any minimum and/for maximum volume restrictions,
Volumes will not be estimated. These rates apply to purchased and leased
MFDs.

- Option 2; Monthly Minimum Charge
Supplier will provide full service maintenance with supplies, excluding paper.
Supplier will charge UC a fixed monthly minimum charge, which will include a
mignthly impression volume allowance, with a separate cost per impression
charge applied to the overage. These rates apply to purchased and leased PMFDs.

. Option 3: TEM - Fixed Charge per Occurrence
Suppleer will provide service repairs and matntenance using & Time and Material
option. Supplier charges UC a fixed amount per occurrence and/for a fixed
hourly fee, after expiration of standard or extended equipment warranties.

Lemon Clause: After the 30-day warranty period and until 36 months from the date of
installation, or coterminous in the case of a longer lease, except due to operator error,
for any device that fails to operate in accordance with the manufacturer's published
performance specifications three times in any four week period and/for is subject to
recurring related problems, Supplier shall replace that device with a new MFD or Laser
Printer that meets the requirements of the same lot as the original equipment model, at
na cost to the user. This will take precedence over any other warranty or service
maintenance clauses associated with this contract. For purchased devices, customers
must maintain an uninterrupted maintenance agreement, cost per copy, or lease
agreement including parts and supplies with the contract vendor for the Lemon Clause
to apply past the initial 30-day warranty period, The UC Location Purchasing and/for
MFD/Printer Fleet Management Program wil review user requests for the application of
this clause and will make a determination regarding its use.

If 25% or bess of the device's useful life has been used up, the device must be replaced
with a "new device™, A "like for like” device may be used if 25% or more of the useful
life of the device has bean used up and the Customer agraes to the "like for like”
exchange, Note: Prigr to the lease or purchase of a device, awarded vendors must
provide UC with the device's “Useful Life”,

G, Data Security

6.1

For all MFDsfLaser Printers, Suppliers must;
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6.1.2

b.1.3

6.1.4

6.1.5

Attachment A - Statement of Work {S0OW)

Disclose all default accounts, access methods, and passwords on the device at
delivery.

Certify that log-in credentials are not communicated in chear text by default, though
clear text may be an option if cipher text i available as an option.

Deliver MFDs and/or Laser Printers with the [atest, fully-patched software,
firmware, or other OEM software as provided for device functionality as detailed on
the “Specifications” tab of Attachments B and C.

Motify all UC Locations of all known and reported vulnerabilities, and of planned
updates or mitigations to software provided for device functionality as detailed on
the “Specifications” tab of Attachments B and

Disclose and describe shared accounts or service accounts that Suppher technicians
may or will use, and the security procedures planned by Supplier.

6.2 Al devices must:

6.2.1

6.2.2

623

Provide secure login for administrator access (including username and password).
Upon setup and configuration, all default device or interface passwords must be
changed and communicated to the designated contacts(s).

Frovide IF and MAC address filtering to limit users” access to the device via the web
interface; and

Frovide on/off (switchable) provisions for other types of access, including but not
limited to telnet, rsh, SNMP, FTP, IPSec, S5L/TLS, etc. Suppliers must list all on/off
provisions for all types of access in their response.

6.3 All MFDs/Laser Printers that are equipped with hard drives must:

3.1

B.3.2

6.3.3

6.3.4

Possess an "always on” security feature that overwrites the sectonfs) of the hard
drive used for processing copy, print, or scan data using at least 3 passes, preventing
the data from remaining on the hard drive of the MFD or Laser Printer after the
copy, print, or scan job is finished.

Provide at least 128-bit AES encryption [or equivalent) as part of the storage process
for any information held on the hard drive for long-term storage.

Pravide secure login for administrator access {including username and password),
allowing administrators to set access levels for users who perform tasks on the
device (e.g., managing address books (fax or scan addresses), or printing print, fax,
of copy/scan logs). Upen setup and configuration, all default device or interface
passwords must be changed and communicated to the designated contacts(s).
Isolate any incoming FAX line from all hardware that has network access. MFDs
miust have no physical or data connection between the Page Memory [or Temparary
Data Storage) and the FAX controller,

6.4 Hard Drive Data. University acknowledges that the hard drive(s] on the equipment, may
retain images, content or other data that University may store for purposes of normal
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6.6

6.5

Attachment A - Statement of Work (SOW)

operation of the equipment ("HD Data”). University acknowledges that Supplier is nat
storing HD Data on University's behalf and that exposure or access to the HD Data by
Supplier, if any, is purely incidental to the services performed by Supplier. The
equipment contains various security features that University can utilize to easily erase
or dispose of stored data,

Provide on/off [switchable] contral of readfwrite access to the device from pontable
media [e.g., 50 cards, USE drives, etc.); UC System Administrator will be required to
initialize the Hard Drive via the device's local control panel utilizing the “Initialize All
Data/Settings” function and additionally, Supplier will be required to initialize the Hard
Drive utilizing the "Initialize All Data/Settings" function and provide certification of
completion including device serial number, device name, erase mode, date and time of
erasing, and firmware wversion to the appropriate UC System Administrator, at the end of
a lease, cost-per-copy agreement, ar at trade-in {or at any time, for any reason, an MFD
and/or Laser Printer is removed from UC) at no additional cost to UC, From time to
time, when devices are leased, Supplier may be required to remove and surrender a
Hard Drive to a UC System Administrator, for a flat fee as priced in Pricing Exhibits 1.

1. If Solid State Devices ($50) are used solely on Canon supplied devices, when the
“Initialize ANl Data/Settings” function is invoked, the result would be equivalent to a
cryptographic erasura

2. If there will be a mix of 550 and Hard Disk Drives (HDD) used on Canon supplied
devices, when the "Initialize All Data/Settings” function is invoked, the result would
be equivalent to cryptographic erasure on Canon supplied 5350 and purging (secure
erase firmware command or cryplographic erasure)] for Canon supplied HOD.

3. See below bullets for further clarity and definitions

+ Definitions Per 15- Imsgiguti | Imfiarm 0 al 5ta rd:

Cryptographic Erasure is defined as a disposal process that safely destroys all copies of the
decryption key. If all data is adequately encrypted, then once the decryption key s
remaoved, the Institutional Information is not recoverable, Note, for Cryptographic Erasure,
the UC IT Workforce Member must verify that all data is adequately encrypted on the Canon
device, The location of all decryption keys must be known and documentad. An action that
safely destrovs all copies of the key must be available, The cryptographic algorithm
employed must meet minimum standards, as defined by NIST FIPS 140-2,

Purging is defined as a disposal process that makes the media reusable but makes accessing
the Institutional Information infeasible. This applies to physical or logical techniques that
render Institutional Information recovery unachievable. Purge protects against laboratory
attacks. Executing the secure erase firmware command on a disk drive, Cryptographic Erase
and Degaussing are acceptable methods of purging

Suppleer will work with each Unkversity, Health Center and Laboratory System Administrator
to create the appropriate standards for device security including; interface, network, port
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usage, authentication, key/certification, log, job and storage parameters. Prior to deliver the
HDD Data Erase function will be enabled in all Canon imageRUNNER devices to overwrite at
lzast once with NULL Data in the temporary image data storage areas, UC System
Administrator can configure the device to automatically overwrite to other settings.

7. Technology Requirements: Suppliers’ devices must have the technological capability to fulfill
specific requirements of the University including, but not limited to the following required
device technologies:

7.1
7.2

13

7.4

)

100baseT or greater Ethernet connectivity
Connectivity to Supplier's MFDs and/for Laser Printers by devices using the following
operating systems, including universal and device-specific PPDs. Include the expected
timeframe for release of PPDs after operating system upgrades:
7.21  Windows [requirement is from Windows 10.0 and higher; Suppliers to specify
versions)
T.2.2  Macintosh (Suppliers to specify versions; requirement is from 05X 10.13 and higher]
7.2.3 105 [Suppliers to specify versions; requirement is from 05 11.0 and higher)
7.2.4  Android (Suppliers to specify versions; requirement is from Andraid 05 8.0 and
higher)

Connectivity to Supplier's MFDs and/or Laser Printers by following communications
protocoks:

731  POP, IMAP

7.3.2  IPvd/fIPvE/IPsec

.33  LDAPv3 or higher

7.3.4  Kerberos = must include Kerberos for Windows and Macintosh Operating Systems
listed in 2a-2b above

735  LPRSLPD/SIPP

736 AirPrint

7.3.7  SMTP

138  SNMP v1—v3including authentication protocols

7.3.9  TCP port 9100 direct printing (bidirectional)

7.3.10 S5L/TLS

Printing to Supplier's BMFDs and/or Laser Printers using the following printing
protocols/output types:

74.1  PostSoript Level 3
74.2 PCLGe
4.3  PDF

Effective and successful installation and set-up of Supplier's MFDs and/or Laser Printers
on University network.
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Effective and successful installation and set-up of connectivity software (including, but
not limited to, PPDs) to Supplier’s MFDs/Laser Printers on customer computers as
requested by the UC Location.

all Proposers’ devices must be ablbe to interface with existing third-party access control
and management systems at UC locations (Equitrac, ITC, Pharos, PaperCul, PCounter, or
comparable), with the following requirements to achieve reliable and accurate
transactions and transactional reparting:

7.7.1  Embedded software andfor external hardware to enable use of the third- party

sysbem: device-specific Interface cables for external hardware must be provided and
imstalled by Supplier at no cost ta UC;

1.7}  MNetwork connectivity across a hard-wired and/or a wireless netwaork;
7.7.3  Ability to use USB proximity and/or magnetic stripe card readers for user

authentication and access to the third-party system.

8. Product Acquisition

81

8.2

Reqguired MFD's: During the term of the Agreement, Supplier must provide at least one
model MFD that meets or exceeds UC's requirements for each of the following
categories. Suppliers must provide detailed specifications for each model of MFD
fulfilling the category requirements below,

- Category 1 - B/W Desktop 204 pages per minute
Category 2 - BW 20-30 pages per minute
- Category 3 - B/W 31-40 pages per minule

* Category 44 - BAW 41-50 pages per minute

- Category 48 - B/'W 51-60 pages per minute

- Category 5 - B/W 61-90 pages per minute

. Category 1 - Color Desktop 20+ pages per minute
- Category 2 - Color 20-30 pages per minute

. Category 3 - Color 31-30 pages per minute

- Category 44 - Calor 41-50 pages per minuta

L] Category 4B - Color 51-60 pages per minute

- Category 5 - Color 61-90 pages per minute

Required Laser Printers: During the term of the Agreement, Supplier must provide at
least one model Laser Printer that meets or exceeds UCs requirements for each of the
following categories, Suppliers must provide detailed specifications for each model of
Laser Printer fulfilling the category requirements bebow, Each model MUST have the
ability 1o perform duplex printing and have ethernet connectivity:
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8.4

8.5
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- Category 1 - Low Volume - B/W 25-10 pages per minute
. Category 2 - Mid Volume - B'W 41-55 pages per minute
- Category 3 - High Violume - B/W 56-70 pages per minute
. Category 1 - Low Volume - Color 10-20 pages per minute
- Category 2 - Mid Volume - Color 21-35 pages per minute
. Categary 3 - High Volume - Color 36-50 pages per minute

Purchase Option: Supplier agrees to sell to UC the required devices listed herein and
associated products and services, if requested by UC, in accordance with the
requirements set forth in this Agreement. Supplier shall warrant that the Products are
new and owned by Supplier. Supplier warrants that it will repair or replace defective
Products and)for parts, including labor at no cost to UC for ninety (90) days after the
installation date. The title for the purchased MFDs and/or Laser Printers will be
transferred to UC. In conjunction with purchased MFDs, Suppliers must offer a cost per
copy (CPC) rate for service and supplies.

Lease Option: Suppliers agrees to offer to UC the required MFDs listed herein and
associated products and services based on the following Full Market Value (FRV) and
51 buyout terms:

36 Months
48 Maonths
&0 Months

842 Inconjunction with leased MFDs, Supplier must offer a CPC rate for service and

supplies.

EA3  Inconjunction with leased MFDs, on both FMVY and 51 buyout option, Supplier miust

offer a service and supply component.

Trial Units: Supplier must offer current models to UC Locations on a trial basis for thirty
130} days. UC Locations may opt to purchase or bease the trial model, request a different
model for trial, or return the trial model{s) with no obligation ta Supplier.

Product Certification: Supplier certifies and warrants that all products sold to UC under

the Agreement:

E.6.1 5hall be new and genuine, except short term rentals or temparary replacements.
8.6.2 Shall be provided to UC in the manufacturer's original packaging unless otherwise

requested by UC.

8.6.3 Shall be manufactured and sold or distributed to the Supplier for retail sale in the

Linited States.,
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E.64 Shall be sold to the Supplier from legal and reputable channels, which are
understood to be the manufacturer or authorized representatives of the
manufacturer,

B.6.5 Shall not be altered or misbranded within the meaning of the Federal and State laws
applicable vo such products.

a7 Trade-ins: Supplier agrees to assist UC in obtaining the best trade-in values available for
UC owned Products through Supplier’s recommended Equipment Brokers. Supplier shall
provide the required administrative support, including removal of UC owned products,
to UC to effectively manage the trade-in transaction(s] at no cost to UC,

8.3 Leased Fleets: Lease Fleets of S0 devices or mare at an individual campus, For those
fleets, C5A Supplier will allow the Customer to upgrade or downgrade 5% of
the cumulative installed population of machines over the term of the
Customer Agreement, provided Customer has installed a minimum fleet of 100
units of Equipment [as provided to UC]. This provision excludes imageRUMMNER
machines with rated speeds of 110 pages per minute or greater, or imagePRESS
products.
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Exhibits to Statement of Work — Attachment A

Exhibit 1 UC Pricing
Exhibit 2 OMNIA Partners Participating Agency Pricing
Exhibit 3 Supplier UC Account Support Team



DoculSign Ervelope 10 AZDEEIED-B50T-4EET-BTRE-62008CS 18781

Exhibit 1 UC Pricing

MFD, Laser Printer, Accessories and all other Canon
Product Pricing

Double Click on the Attachment pin to open pricing
sheets

Canon UC MFD Pricing

Canon UC Laser Printer Pricing

Canon UC Consolidated pricing to include all other Canon
Products
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Exhibit 2 OMNIA Partners Participating Agency Pricing

All Canon Pricing

Double click on the Attachment pin to open the pricing
document

Canon National Pricing X
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Exhibit 3 Supplier UC Account Support Team

UC Santa Cruz | Account/Administrative Hardware/5arvice SoftwareTechnical
Mame: Cavid lensen
Phone: 408-835-5558
Email: dignsen@cs).conon com
Address: 3300 Morth First Streat
S5an Jose, CA 95134

UC Berkeley, UC 5an Francisco, UC OP

Name Jeff Carvalho

Phane: 415-815-75948

Email: iarvatho@csp conon.com
Address 3300 Morth First Street

5an Jose, CAS5134

UC Davis, UC Merced

Name: Scott Peterson

Phone: 415-815%-9177

Email:

Addrass 1300 Morth First Strest
San lose, CA 05134

UC Los Angeles

Mame: Mark Mender

Phone: 213-3659-9233

Email; r M.

Address 207 Goode Awve., Ste 400
Glendale, CA 91203

UC Riverside

MName: Mark Leestma

Phone: T14.606 8267

Email: migestma@csa canon com

Address 3900 Kilroy Airport Way
5Ste 3900
Leng Beach, CA S0806

UC Santa Barbara

Mame: Mathan Long

Phone: BO5-212-9462

Email: na : .

Address 207 Goode Ave., Ste 400

Glendale, CA 91203
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LIC 5an Diego

Mame: Scott Markell

Phone: 609-742-9963

Email: smarkell@csa_cangn com

Address 10550 Vista Sarrento Plwy
5an Diego, CA 92121

UL Irvine

Mame: Chuck Arnald

Phone: 949-562-3818

Email: L CATVON, COIT

Address 3900 Kilroy Alrport Way
Ste 3500
Long Beach, CA 90806

UL Davis Account/Administrative Hardware/Service | Software/Technical

Health

Mame: scoft Peterson

Phone; 415-815-9177

Email: spetersonE csa. canan. com

Address; 3300 Morth First Street
San Jlose, CA 95134

UC Irvine Health

Name Chuck Arnold

Phone: 949-562-1818

Email: charnold@csa.canon.com

Address 3900 Kilroy Airport Way
Ste 3900
Long Beach, CA S0806

UCLA Health

Mame: Mark Mendez

Phona: 213-369-9233

Email; markmen-
dezr@csa.canon.com

Address 207 Goode Ave., Ste 400

Glendale, CA 91303
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Exhibit 3 Supplier UC Account Support Team

UC San Diego Health

Mo Scott Markell

Phone: B05-742-5963

Email: smarkell@csa.canon.com
Address 10590 Vista Sorrento Pkwy

San Diego, CA 92121

LIC San Francisco Health

Mame: Jeff Carvalho

Phone: 415-815-7948

Email; jearvalho@csa.canon.com
Address 3300 Marth First Strest

San Jose, CA 95134
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University of California Purchaging Agreement ¥ 2020002755
CMIA Partners Exhibit - Terms applicable to all Mon-University of Califernia Entithes

PO Statements far University of California Purchasing Agreement # 2020002755

Effective Date: December 16th, 2020 — December 15th, 2025

Required Agreement PO Language

Motwithstanding any provision of this purchase order to the contrary, the use of this purchase order
shall be for the Customer's administrative convenience only, and any terms and conditions in
this purchase arder which conflict with or vany from or modify the terms contained in Purchase
Agreement # 2020002755 between Canon Solutlons America, Inc. and the University of
Califormia, shall be deemed null and woid.

Required Agreement Non-Po Language

Hotwithstanding this Agreement, this transaction shall be governed by the terms and conditions of
FPurchase Agreement §f 2020002755 between Canon Solutions America, Inc. and the University
of California and any terms and conditions which conflict with, vary from or modify the
Agreement terms shall be deemed null and veid.

1. General

11 Description of the Scope of Services: The purpose of this Statement of Work s for

Supplier to sell and/or lease to University multifunction devices (MFDs) with copy, print,
scan, and optional fax functionality, and/or Laser Printers, along with related products
and support, in a cost effective and efficient manner, accompanied by high standards of
quality and service, aligned with University's needs as further detailed herein,

12 Participating Locations: Supplier shall make Specific terms of the Agreement available to
the OMMIA Partners Participating Agencies (Participating Agencies)

2. Program Requirements

21 Program Manager; Supplier shall assign a Program Manager who will have the overall
account management responsibility, as well as a dedicated Account Manager per

Participating Agencies.

22 Supplier's Program Manager 5 fisted below, is subject to UC approval, and has owerall
responsibility for managing the Participating Agencies fSupplier relationship:

Fage 1
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Program Manager
Mame Crave Wetzel
Phone 940-580-9233
mail dwet:et@:ru-rﬂ NN COm
Address 12856 Interurban Ave 5.
Leattle, WA 98168
Executive Sponsor
Mame Paul Murphy
Phone Bav-706-3411
Email f
Addrass One Canon Park Ste 300
Pebville, NY 11747
.3 Program Administration: Supplier must provide the necessary staff, infrastructure, and

other resources at a level sufficient to ensure efficient, effective, and continually
improving fulfillment of its obligations under this Agreement, and as further detailed in
the RFF and Supplier's Response, including, but not limited to:

231

1.3.2
1.3.3

234

2.3.5
136

£.3.7

138

Al support to be available no less than Monday = Friday, 8:30am-5:00pm {Local
Time}.

Provide a toll-free 800 number for Customer Service calls,

Coordinate contract/program implementation, including designating associated
Project Manager,

Account management for on-going contract monitoring, maintenance and
communication.

Account Representative(s) assigned to Participating Agencies.

To insure customer service satisfaction, Supplier is required to call customer 3
business days after equipment installation and training. Customer shall be defined
as a designated user for that location. For Participating Agencies with MFD/Printer
Fleet Managament Frograms, Customer shall be defined as the designated contacts
for those Programs.

Supplier's account representative must make frequent on-site visits sufficient to
effectively address and resolve issues related to the fulfillment of Suppliers
obligations under the Agreement including, but not limited to: customer orders,
problems, and involce disputes; increase sales activity; advise regarding cost
reduction and process improvement opportunitbes; assist in resolving problems;
demonstrate products; provide training: and other customer services as required for
the efficient operation of the program.

Coordinate all the orderfinstallation process, inguiries regarding order status, and
pricing concenms,

Page 2
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2.3.9 Regular business review meetings [frequency to be determined by each location,
though no less than quarterly) between Supplier’s account manager and other
representatives as needed [specialists, local representatives, management) and
Participating Agencies Purchasing representative and/or MFD/Printer Fleet
Management Program at each location to review and discuss agreement purchase
activity, Supplier key performance indicators (KPIs) and metrics, outstanding issues,
new products and services roadmaps, and other related issues,

2.3.10 Maintain a customer service satisfaction level of 98% or better as evidenced by the
results of regular customer survey’s conducted by supplier.

23,11 Adesignated contact for billingfinvoicing questions and issues.

2.3.12 Guarantes transaction accuracy of 99% or higher.

2.3.13 Ensure that all 5upplier support staff are oriented and trained on Supplier’s
transaction systems and other infrastructure and processes at a level sufficient to
meet Participating Agencies’ needs and comply with Supplier's obligations under the
Agreemeant,

2.4 Consistency: Supplier must provide and assure consistency across all Locations in the
following areas:

2.4.1  Pricing on all Products

2.4.2  Discounts on all Products

243 Support offerings

2.4.4 New Support offerings

24.5% {Customer Service

2.4.6 Quality Control

24.7  Ordering and Payment Processes and Systems

25 Partnering: Suppliers must establish and maintain a partner relationship with
Participating Agencies Lecation Purchasing and/or MFDY/Printer Fleet Management
Program with respect to MFDs and Laser Printers at each location to achieve objectives
such as:

251 Improving Supplier perfformance

252 Improving product and service guality

2.5.3 Improving equipment utilization levels to reduce costs

254  Increasing sales through product show sponsorship and other marketing assistance

2.5.5 Reduction of paperwork and increased efficiency through consolidated invoicing
and other methods

2.56 Competitive pricing strategies

2.6 In the event of a problem, Supplier makes the following escalation process avallable to
Participating Agencies:

Page 3
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2.6.1

21.6.2

2.6.3

"Clignt Relationship Escalation Procedures”: To effectively manage the Client

relationship, Supplier shall maintain a decurment transformational business model

and strategy that demonstrates various touch points' within both organizations that

COVERS:

= Management: Allows the effective Operational Management of the contract
with respect to the provision of the service and delivery of the documented Key
Performance Indicators (KPIs) and Key Risk Indicators [KRIs) across all the
business streams,

= Innowation: Allows a continuous focus on innovation of existing contracted
services plus a focus on new value-added propositions.

= Review: Provides a regular Strategic review process at a senior corporate level
that enables both parties to understand synergies between both organizations
that will add value to the relationship through the contract period.

Issue Escalation Procedures: The effective management of risk and issues is an
essential component of all successful programs. At the beginning of the
implementation period Supplier will develop a risk and issue log that will be jointly
managed with Participating Agencies on a regular basis. The risk and issue log will
ensure accountability for risks and issues together with clear action Lo manage and,
where possible, mitigate risk and resolve issues. Equally, Supplier will agree to risk
and ssue thresholds with Participating Agencies to ensure the appropriate level of
visibility and escalation. The escalation of risks and ksues will be managed throwgh
an agread management hierarchy based on their type and criticality.

Technical Service Escalation/Problem Resolution The steps for prablem escalation
are as follows:

# |fthe problem is not identified: Customer Service Engineer (C5E] contacts
the Supplier Hotline to notify the Work Group Leader, who must respond
within one hour.

#  Ifthe problem remains unidentified and or unresolved; C5E re-contacts the
Wiork Group Leader and the Supplier Field Manager for Customer Sarvice to
get further assistance and direction. This activity must transpire within 1-3
howurs.

#  If Problem is still not identified or resolved: CSE contacts Wark Group
Leader, Customer Service Technical Specialist, and Field Manager for
Customer Service to obtain further suggestionsfinformation. This should
occur within 3-4 hours.

#  |f Problem is stiil not identified or resolved: C5E makes arrangements to
receive site assistance from Work Group Leader/Customer Service Technical
Specialist, and notifies the customer’s decision maker on equipment status.
This should occur within four te six howrs,

# |t Problem is still not identified or resolved: CSE, Work Group Leader and
Customer Service Technical Specialist contact Field Manager Technical
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Service to seek assistance outside the immediate support team. This should
oocur within six to eight hours.

¢ If Canon is unable to correct the issue at this point, Canon Customer
Satisfaction Policy states: IFf Custormer 15 not satisfied with the performance
of a Canon or Océ brand product, upon Customer’s written request,
supplier in its sole discretion will repatr or replace the product with a like
unit with equivalent capabilities. Prior to replacement, Supplier shall have
the opportunity to return the product to good working order in accordance
with the terms of this Contract. This policy shall apply for 5 years from the
date of installation or for the initial term of any Canon Financial Services,
Inc. lease, if longer, provided Customer is not in default of its Customer
Agreement and such maintenance services have not been canceled or
terminated,

Disaster Recovery/Business Continuity Plan: Supplier must establish, test, and maintain

a Disaster Recovery/Business Continuity Plan, and deploy other systems and processes
a% necessary, in order to ensure efficient and timely fulfillment of its obligations under
this Agreemaent in the avent of a disaster or other service interrupting event.

Service Standards: During the term of this Agreement and any extension(s} of the Term,
Supplier will provide the following minimum service standards:

2.8.1 Uptime per device — 96% measured as a guarterly average

2.8.2 Response time per device ([MFDs) —4 business hours within 1 business hour
acknowledging call back from technician or dispatch — starting from time of call
placement, measured as a quarterly average.

283 Response time per device (MFDs) = Areas beyond 20 miles from a major
metropalitan aréa — Maximum 3 hours or upen mutually agreed time frame with
field office or location administrator,

284 Response time per device [Laser Printers) — within 2 business days

285 Repairtime — Average of 4 hours measured as a quarterly average.

286 Delivery-equipment [new equipment) — 10 business days from Supplier receipt of
order. Delivery between 8:30 a.m. and 5:00 p.m. (Local Time] with one-hour pre-
delivery callfemail, unless otherwise arranged.

2.8.7  Delivery-replacement parts [(MFDs) — within & business hours from Supplier receipt
of order. Parts must be new unless pre-tested refurbished parts are requested by
Participating Agencies for a reduced cost.

2.8.8 Delivery-replacement parts (Laser Printers) = within 2 business days from Supplier
receipt of order. Parts must be new.

2,89 Deliwvery = Supplies = within 2 business days from Supplier recaipt of order

2.8.10 Installation (MFDs) — upon delivery unless otherwise arranged

2.8.11 |Installation {Laser Printers) — if requested, within 2 business davys of delivery unless
otherwise arranged

2.8.12 Setup—Within 4 business hours of delivery
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2.8.13 Training, initial customer training and IT support: Unlimited user training on features

and functionality at no charge. Initial IT support at no charge,

2.B.14 Return customer calls (at no cost) = within 1 haur
2.8.15 Resolve billing issues — within 10 business days

249

During the term of this Agreement and any extension(s] of such term, Supplier shall
provide after-hours services based on the following service standards:

2.9.1 Response time — Average 4 hours
193 Repairtime — Average 2 hours

2.10

2,11

Maintenance senvices requested and performed outside Supplier’s normal business
hours will be charged to Participating Agencies at the rates provided in Exhibit 2,
Supplier shall not charge Participating Agencies more than thirty [30) minutes travel
time for the services performed after narmal business hours,

Supplier agrees to provide to Participating Agencies, during Supplier's normal business
hours (Monday- Friday, B:30am-5:00pm Local time}, the maintenance necessary to keep
the Product in, or restore the Product to, good working onder. This maintenance service
includes: maintenance, based upon the specific needs of individual Product, as
determined by Supplier, and unscheduled, on-call remedial maintenance,

Maintenance will include, but is not limited to, lubrication, adjustments, and the
replacement of maintenance parts deemed necessary by Supplier. Maintenance parts
will be furnished on an exchange basis, and the replaced parts become the property of
Supplier, Maintenance services provided under this Agreement does not assure
uninterrupted operation of the Product. Maintenance shall not include repairs
necessitated by factors other than normal use (e g. willful or negligent acts, service
provided by unapproved third parties, ambient conditions, use of parts or supplies not
provided by Supplier, etc. .

Maintenance service requested and performed outside Supplier's normal business hours
will be charged to Participating Agencies at Supplier's applicable time and material rates
and terms as provided in this Agreemeant.

Maintenance costs must be fixed or lowered during the term of the contract.
Maintenance costs cannot increase in price during the indtial term of the Agreement.
Maintenance costs itemized on each individual order schedule shall be fixed for the
indtial term stated on the schedule, not to exceed sikty [BO) manths and shall be subject
to annual increase thereafter,

Toner and staples ["Consumables™) are provided at no additional charge for exclusive use
with the Equipment. If you use the Consumables in a different manner and your toner
usage exceeds by more than 103 the published manufaciurer specifications for
conventional office image coverage, as determined by Supplier, Supplier may invoice you
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for such excess usage provided, that Supplier shall not invoice you for such excess toner
usage unless and until Supplier has first notified you of the excess toner usage, and until
you and Supplier have consulted in good faith in an attempt to identify the reasonis] for
the excess toner usage and you have had a reasonable opportunity, if practicable, to
rectify the excess toner usage. Additional toner may be purchased from Supplier if
required during the berm. You shall bear all risk of loss, theft or damage to unused
consumables, which shall remain Supplier’s property and shall be returned promptly upon
termination of this Agreement,

Relocation of Copiers: During the course of this Agreement, it may be necessary for various
reasens to relocate installed copiers. After initial installation, upon customer request, any
multi-function copier between 20 PPM and 105 PPM may be relocated one (1) time per
Customer Agresment period at no additional charge. The number of relocations provided
at no additional charge shall not exceed the aggregate number of units installed per
member under this Customer Agreerment. Amy relocations in excess of this, shall be invaiced
at CSA's then current rates.

service Warranty: Supplier warrants that services will be performed In a good
workmanlike manner in accordance with the applicable service description. Supplier will
service during the warranty as well as during the Service Contract through its own
service Organization. It is understood and agreed by Participating Agencies that Supplier
retains exclusive ownership and control of any proprietary software diagnostics utilized
in servicing the Products, Supplier to provide MFD and Laser Printer warranty [Parts and
labor) 50 Days.

Product Warranty Supplier warrants the Canon Brand equipment it supplies will be free
from defects in material and workmanship for ninety (90) days from the date of
delivery. In addition, after such ninety (90) day period, Supplier will maintain such
equipment in good operating order per manufacturer's specifications provided subject
to normal use. Within five [5) vears for purchase or the term of the lease, of original
installation of any newly installed Canon brand equipment coverad by the agreement,
Supplier will at Customer’s written request, replace such equipment with a like unit if
Customer meets the following three conditions: (1) The equipment is continuously and
exclusively serviced by Supplier or it's subcontractor from and including the date of
ariginal installation; [2) Customer fulfills all termis of the agreement; (3) Before
requesting a replacement unit, Customer gives Supplier the cpportunity to cure any
service problems which Customer may hawve with the equipment. In the event that an
item of equipment is inoperable for a period in excess of sikteen [16) consecutive
business hours, Supplier will supply a loaner unit until the machine is restored to good
working order. Supplier to provide MFD and Laser Printer warranty [Parts and labor) 90

Days.

Non-Performance Penalty: Supplier agrees to credit Participating Agencies for not
complying with the service standards specified in Section 2.8, as follows:
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2.14.1 Maintenance credit - Up to one hundred [100) percent credit to individual Locations
of monthly maintenance charge for individual MFD availability of less than ninety-six
[96) percent calculated for each MFD as specified below:

Liptime 3% Credit [off maintenance monthly charge)
Uptirme % Credit [off maintenance
monthly charge}
100% - 96.0% 0
95.9% - 95.0% 1%
94.9% - 94.0% 2%
03.9% - 93.0%% 4%
02.9% - 92.0% 6%
891.9% - 91.0% B%
90.5% - 50.0% 10%
B9.9% - 89.0% 12%
B8.5% - BE.0% 14%
87.9% - 87.0% 16%
B6.9% - B6.0% 18%
B5.9% - B5.0% 20%
84.9% - 34.0% 22%
B3.9% - B2.0% 24%
B2.9% - B1.0% 26%
81.9% - 81.0% 28%
E1.9% - B0.0% 308
Less than 30.0% 100%

For purposes of computing the effective performance level, accumulated hours of
failure downtime for any month will be adjusted to the nearest whole of half-hour.

Credits to be calculated based on prorated share of maintenance charge to be
calculated and prorated on a per equipment/unit basks.

Uptime is defined as the number of hours that each MFD is available and in good
working order during Principle Period of Maintenance coverage as follows:

Uptime Percentage = PFM - FT x 100
PPM

PPM - Principle Pericd of Maintenance (8:000m - 5:00pm, Monday through Friday,
except holidays)

FT - Failure Time

For purpose of calculation, Failure Time is defined as any time during the Principle
Perigd of Maintenance when a MFD |s incapable of using any its features and
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2.14.2

2.14.3

functions, due to a failure of the machine mechanically or electronically. This Failure
Time will be tracked and reported by Supplier.

Delivery credit - Up to fifteen [15) percent of the Participating Agencies net
purchase price and/cr monthly lease charge to be calculated on a per equipment
unit basis for each device as specified below, The credit for late delivery will not
apply in the event Supplier provides, within required delivery time as stated in 2.8
abbove, a loner acceptable by Participating Agencies ordering department.

Delivery Schedule Credit
(Business Days) [OfF UC purchase/lease price)

10 days 0%
11 days L.0%%
12 days 2080
13 days 308
14 days 4,08
15 days 5.0%
16 days 6.0%
|7 days 7.0%
|8 days E.0%%
19 days 9.0%
20 days 10.0%%
Bfore than 20 days 15.0%

The minimum guality of service standards set forth above recognize that occasional
errors are likely, howewver, the Supplier further agrees to use best efforts to achieve
100% of service level. Should the service levels fall below the minimum standards
and the Supplier does not take corrective action within thirty (30) days following
Linknersity written notification, the University reserves the right to terminate the
Agreement immediately.

2.15  Delivery and Ingtallation:

2.15.1

Supplier shall provide delivery and installation of devices, including fulfillment
process from Participating Agencies Purchase Order submission to delivery, all at no
separate or additional charge to Participating Agencies. Participating Agencies has
the option to accept or reject all Products delvered after promised delivery time,
and in addition, may hold Supplier liable to an direct darmages caused by late
delivery as determined and documented by Participating Agencies; provided,
however, in no event shall the amount of such direct damages exceed Participating
Agencies documented replacement substitution cost for Products ordered. Supplier
will report any delivery delay whatsoever to the ordering location, as well as its
cause, within twa [2) days after Supplier is able to reasonably determing there will
be such a delay; such report will be provided to Participating Agencies by telephone,
email, or facsimile. Supplier shall keep Participating Agencies fully informed if late
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delivery is due to causes beyond the reasonable control and without the fault or
negligence of Supplier, including but not limited to; acts of God, war, civil
commotion, governmental action, fire, floods, unusually severe weather, explosions,
earthquakes, strikes or walkouts against location, quaranting restrictions, or other
causes beyvond reasonable control of Supplier.

2.15.2 Suppliers’ dedicated account representative must coordinate all the delivery,
installation and training processes with designated representative(s) at each
Location.

2.15.3 Supplier will provide a written acknowledgment of equipment delwvery and
installation.

2.16  Training: Supplier through its online portal elearning, must provide training to
authorized personnel sufficient to enable the proficient and productive use of Supplier's
devices, systams and processes inchuding, but not limited to:

. Initial Training [following installation)
. Follow-up training
- Om-going training (existing and new wsers)

2.16.1 Key Operator training to be provided by Supplier at Participating Agencies Locations
at mutually agreed upon dates and times, at no charge to Participating Agencies.
“Key Operator” concept trains specifically one or more indhviduals in depth,

217 Sustainabilivy: Suppliers shall comply with the University of California Sustainable
Practices Policy which is the University's standard for all sustainable practices including,
but not limited to:

2.17.1 For each device covered under the Agreement that are included in sections 8.1 and
8.2 below, Supplier must provide that device's EPEAT rating (Gold, Silver, Bronse)
along with the EPEAT recorded options score, Each device must have achieved a
minimum EPEAT rating of Bronze,

2.17.2 Provide a take back process for toner cartridges and other consumables at no
additional cost to University,

2.17.3 Post Consumer Waste [PON) Paper:

" All devices shall be able to use recycled content paper up to and including 100%
Post Consumer Waste [POW) paper with high reliability, as long as the paper in
use meets standard paper categories (e.g. copy, laser, or multi-purpose paper].

- Full duplexing using up to and including 100% POW paper shall be guarantesd by
the manufacturer to reliably accomplish 100% duplexing. Recycled paper POW
content cannot be faulted by the Supplier’s service personnel for equipment
malfunctions.
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2174

2175

2.17.6

2.17.7

2178

2.17.9

Should a condition arise in which paper is suspect in underperformance in a
significant number of devices using the same paper or same paper batch
numbers, further testing may be coordinated by a designated official with
supplier to test and determine the appropriate resolution,

Envirgnmentally Responsible Packaging: Supplier agrees to use good faith efforts to
utilize minimal packaging, environmentally responsible packaging, recycling
practices, and packaging take back for reuse, to minimize the adverse effects of
packaging on the environment.

Provide a process by which devices acquired under this Agreement can be taken
back by the Supplier at the end of their useful life for remanufacturing, refurbishing,
or recycling of parts. For MFDs, Supplier must take back devices at the end of their
useful life at no cost, at University discretion.

sustainable Transportation: Supplier agrees to work towards creating a defivery and
transportation model which minimizes Green House Gas [GHG) emissions and has
the least impact on the environment. The purchase of the cleanest and most
efficient vehicles and tires will be a Supglicr goal, The use of alternative fuels will be
utilized where and when appropriate,

Swstainable Operations: Supplier agrees to implement a continuous improvement
program related to sustainable operations of its facilities,

Reporting: Supplier will report to Participating Agencies during the quarterly
business revlews regarding the improvements that bave been made in the previous
quarter and planned improvements for the upcoming quarters. Supplier will provide
quarterly summary reports as specified in the RFP detailing purchases, incentives
and the purchase of sustainable products by Participating Agencies systemwide and
by location,

Supplier is required to register and participate in an assessment of their
sustainability practices and procedures through the Ecovadis Corporate Social
Responsibility (C5R) monitaring platform. For more information on the EcoVadis
platform and costs associated with an assessment, please see the EcoVadis Supplier

Solutions Website here: https:.(fwww.ecovodis. com/us/Supplier-solutions-2/,

218 ibiliny:

1.18.1

Products will be accessible to people with disabilities and comply with California
Building Code 2016 for "forward reach” (118-308.2) and for “side reach” (11B-
308.3).
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2182

2.18.3

2.18.4

OCR will be available on all scanners at no additional cost to Participating Agencies.

On dewices with scanning functionality, the installer or repair person will ensure that
a one-page instructional fiyer is posted at the device that [a} explains why OCR is
critical to make PDFs accessible to people with disabilities, [b) instructs the user how
to easily turn the OCR capability onyfoff, (c} provides information about the impact
of the OLR pracess on file size or other document properties, emailing, uploading,
and other functionality, and (d) advises that all floar-standing devices should have
sufficient clearance for wheelchair access.

Accessibility features for each product will be identified in the supplier’s online
program myCSA.

219 Technical Support: Supplier must provide the following technical support to Locations:

2191
2.19.2
2193
2194

2.195
2.19.6

2.18.7
2.15.8

2.199

Initial installation and configuration of MFD hardware and software for netwark
connectivity and full functionality of the MFD to Locations and their IT resources, as
needed and/or requested.

Onsite equipment ebectrical and mechanical troubleshooting and repairs,

Dedicated technical support staff with a working knowledge of all aspects of
network functionality across all platforms including, but not limited to:

Hardware installation [network cards, cabling, etc.)

LDAP

Metwork administration {equipment, software installation/configuration, printer
driver installation/configuration/characteristics and security settings as needed and
requested.)

Advice and assistance with user-settable options in display menus and submenus
Support for MFDs or Laser Printer issues with respect to 3rd party vendor software
and hardware,

Full maintenance services for Laser Printers, including repair parts, software and
firmweare updates and labor.

2.19.10 Supplker's employees that will be physically present at Locations (i.e. delivering

copiers, providing service) must conform to the fallowing:

Wear proper uniform
Carry badges with picture ID
Successfully passed the following pre-employment background security checks:

" Social security trace

- Mational criminal search (including national sex offendear registry)
. County criminal search

- Prior employer screening

- Highest level of education {exempt only)

- hotor vehicle record {driving roles only)
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¥ Bonded, or appropriately equivalent Crime Insurance coverage

2,19.11 Based on size and scope of the Participating Agencies MFD Fleet, the Supplier

Management Team will consist of the dedicated Supplier Account Manager, Service
Technicians, a dedicated Customer Relation Advocate as well as any other support
personnel and resources deemed necessary at each location to ensure best in class
contract monitoring, maintenance and provide locations with clear and concise
communication,

3. Pricing:

3.1

3.2

33

i4

Pricing on Exhibit 2 &5 expressed as a discount from Manufacturer Suggested Retail Price
MERP. MERP must be available on a manufacturer’s published price list and be publichy
available throughout the agreement term,

The prices of Supplier's products included in this Agreement shall not increase for the
duration of this Agreement for existing Models.

Supplier may utilize Value Added Resellers to perform maintenance, service and support
for all Participating Agencies locations at the pricing stated in the Pricing Exhibit 2

During the term of the Agreement, Supplier may add or delete contract devices
introduced or removed from the market by the Supplier, provided the added device falls
within the scope of the respective category. Supplier must update its dedicated contract
websites and published catalogs and lists to reflect this change. New devices must be
adequately describe and the associated price lisk must be updated to reflect the new
devices prices. Pricing must utilize the same pricing structure as was used for other
devices falling into the same product category. The pricing structure will be dictated by
the purchase price determined from the discount from Manufacturer Suggested Retail
Price (M5RP) and other specified discounts listed in this RFP, Lease pricing will be
dictated by the quoted leasing rates applied to the purchase price, Such additions and
deletions must be approved by the UC contract administrator or their designee. From
time to time Supplier will provide replacement or substation models prior to the
updating of the pricing pages for the agreement or website. When ordering, the
participating agency may refer in its purchase orders or other ordering documentation
the new model/itemn code and the correspanding legacy model price.

4. Reporting: Supplier must provide electronic reports (in Microsoft Excel) or any other requested
format to designated Participating Agencies contacts providing a wide range of information, at
both the system-wide and individual Location level, related to the Agreement including, but not
limited to:
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CQuarterly Report Population of MFDs and Laser Printers reparts including but not
limited to the following data:

= Lacation

* Department

. Purchase order number

. Hame, phone and email for department placing the purchase order
. Equipment serial number

. Mame and Model of product{s) and/or service(s) Purchased
. Cantity purchased

. Price paid, per unit and total

. Method of acquisition (lease, purchase, etc.)

= Sustainable product purchases

Monthly Reports;

® Response time

] Repair time

" Uptime

. Total service calls

- Delivery time

- Installation time

- Open leases, remaining terms, etc,

Equipment inventory report that will provide a detail listing of all products and their
locations at the particular Location..

Supplier must make a commercially reasonable effort to provide reports within five |5)
business days of Participating Agencies’ request.

5. Maintenance Service

5.1

a.d

Supplier agrees to provide to Participating Agencies, during Supplier’s normal business
hours, the maintenance service necessary to keep equipment im, or restare the
equipment to, good working order in accordance with Supplier's policies then in effect.
This maintenance service includes maintenance based upon the specific needs of
individual equipment, as determined by Supplier, and unscheduled, on-call remedial
miaintenance.

Maintenance will include lubrication, adjustments, and replacement of maintenance

parts decmed necessary by Supplier. Maintenance parts will be furnished on an
exchange basis, and the replaced parts become the property of Supplier. Maintenance
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services provided under this Agreement does not assure uninterrupted operation of the
Product.

Supplier must coordinate all service calls through a centralized dispatch desk. All calls
must be logged into a service system with a minimum of the following information:
53.1  All relevant customer information, location, phone number{s}, contact name, caller

narme
5.3.2 A unigue repalr ticket number
53.3 Time of call placement from the customer
334 The customer’s reported equipment malfunction or issue
53.5 The equipment id number, model and serial number
53.6 The equipment status operational status:  operational, substandard, or
inoperative
5.3.7 Dispatched agent name or id number, dispatched time, location, caller, make,
maodel, serial # and problem
Suppliers must further log the following infarmation upon call completion:
5.4.1  Service technician’s report of actual problem and troubleshooting & repair actions
conducted.
5.4.2 Arrival time, End time, Total Repair time, service copies made, final call status ie.:
completed.- closed, open, pending , escalated.
54.3  Meter readings upon service completion (iLe. print, scan, color, bfw).
Locations with MFD/Printer Fleet Management programs may require that the call
completion information be supplied from the Supplier's repair technician to a
daesignated MFDy/Printer Flest Management program administrator at the conclusion of
the service call.
Bepair Parts and Supplies:
5.6.1 Supplier must carry in stock all common parts for no greater than next-day access by
Supplier's service personnel.
562 Supplier must produce or make parts and supplies available for no bess than five [5)
years after a model has been discontinued.
563 Supplier must provide all Participating Agency's Locations with the same discount
for parts and supplies for the devices covered under this Agreement.
MFD Service and Parts: Supplier must offer full maintenance services for MFDs,
including repair parts, software and firmware updates and labor based on the following
options:

Option 1: Cost Per Impression Charge = Zero Volume Base
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Supplier will provide full service maintenance with supplies, excluding paper.
Supplier will invoice respective Location on a monthly basis using a cost per
impression charge applied to the actual monthly impression volume in the
covered period without any minimum and/or maximum volume restrictions.
Volumes will not be estimated. These rates apply to purchased and leased
hAFDs.
. Dption 2: Monathly Minimum Charge
Supplier will provide full service maintenance with supplies, excluding paper.
Supplier will charge a fixed monthly minimum charge, which will include a
manthly Impression volume allowance, with a separate cost per impression
charge applied to the overage. These rates apply to purchased and leased MFDs.
" Option 3: TEM - Fised Charge per Ooturrénce
Supplier will provide service repairs and maintenance using a Time and Material
option, Supplier charges a fised amount per occurrence and/for a fixed hourly
fee, after expiration of standard or extended equipment warranties.

Lemon Clause: After the 90-day warranty peried and until 36 months from the date of
installation, or coterminous in the case of a longer lease, except due to operator erraor,
for any device that fails to operate in accordance with the manufacturer’s published
performance specifications three times in any four week period and/for is subject to
recurring related problems, Supplier shall replace that device with a new MFD or Laser
Printer that meets the requirements of the same lot a3 the original equipment model, at
no cost to the user. This will take precedence over any other warranty or service
maintenance clauses assoclated with this contract. For purchased devices, customers
miust maintain an uninternipted maintenance agreement, cost per copy, or lease
agreement including parts and supplies with the contract vendor for the Lemon Clause
to apply past the initial 30-day warranty peried. The Location Purchasing and/or
MFDyPrinter Fleet Management Program will review user requests for the application of
this clause and will make a determination regarding its use.

If 25% or less of the device's useful life has been used up, the device must be replaced
with a "new device™, A "like for like™ device may be used if 2% or more of the useful
life of the device has been used up and the Customer agrees 1o the "like for like”
exchange. Mate: Prior to the lease or purchase of a device, awarded wendors must
provide Participating Agency with the device's "Useful Life”.

B. Data Security

6.1

For all MFDs Laser Printers, Suppliers must:

2.1.1 Dischose all default agcounts, access methods, and passwords on the device at

delivery.

6.1.2  Certify that log-in credentials are not communicated in chear text by default, though

clear text may be an option if cipher text is available as an option.
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6.1.4

Bb.1.5

Deliver MFDs andfor Laser Printers with the latest, fully-patched software,
firmware, or other OEM software as provided for device functionality as detailed on
the “specifications™ tab of Attachments B and C.

Naotify all Locations of all known and reported vulnerabilities, and of planned
updates or mitigations to software provided for device functionality as detailed on
the "Specifications” tab of Attachments B and C.

Disclose and describe shared accounts or service accounts that Supplier technicians
may or will use, and the security procedures planned by Supplier.

.2 All devices must;

6.2.1

6.2.2

6.2.3

Provide secure login for administrator access (including username and password).
Upon setup and configuration, all default device or interface passwords must be
changed and communicated to the designated contacts{s).

Provide IP and MAC address filtering to limit users’ access to the device via the web
interface; and

Provide on/off (switchable) provisions for other types of access, including but not
limited to telnet, rsh, SNMP, FTP, IPSec, S5L/TLS, etc. Suppliers must list all on,/off
provisions for all types of access in their response.

6.3 Al MFDs/Laser Printers that are equipped with hard drives must:

.31

6.3.2

6.3.3

6.3.4

Possess an “always on” security feature that overwrites the sectonls) of the hard
drive used for processing copy, print, or scan data using at least 3 passes, preventing
the data from remaining on the hard drive of the MFD or Laser Printer after the
copy, print, or scan job is finished,

Provide at least 128-bit AES encryplion {or equivalent] as part of the storage process
for any information held on the hard drive for long-term storage.

Provide secure login for administrator access (including username and passward],
allowing administrators to set access levels for users who perform tasks on the
device (e.g., managing address books (fax or scan addresses), or printing print, fax,
or copyy/scan logs), Upon setup and configuration, all default device or interface
passwords must be changed and communicated to the designated contacts(s).
Isofate any incoming FAX line from all hardware that has network access, MFDs
must have no physical or data connection between the Fage Memory (or Temparary
Data Storage) and the FAX controller.

6.4 Hard Drive Data. Participating Agencies acknowledges that the hard drive(s) on the
equipment, may retain images, content or other data that Participating Agencies may
store for purposes of normal operation of the equipment (“"HD Data®). Participating
Agencies acknowledges that Supplier is not storing HD Data on Participating Agencies’
behalf and that exposure or access to the HD Data by Supplier, if any, is purely incidental
to the services performed by Supplier. Participating Agencies is solely responsible for
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the HD Data. The equipment containg various security features that University can
utilize to easily erase or dispose of stored data,

Provide onfoff [switchable} control of read fwrite access 1o the device from portable
media {e.g., 50 cards, USB drives, etc.); Participating Agencies System Administrator will
be required to initialize the Hard Drive wia the device's local control panel utilizing the
“Initialize All DatafSettings” function and additionally, Supplier will be required to
initialize the Hard Drive utilizing the "Initialize All Data/Settings” function and provide
certification of completion including device serial number, device name, erase mode,
date and time of erasing, and firmware version to the appropriate Participating Agencies
System Administrator, at the end of a lease, cost-per-copy agreement, or at trade-in [or
at any time, for any reason, an MFD and/for Laser Printer is removed from Participating
Agencies] at no additional cost to Participating Agencies, From time to time, when
devices are leased, Supplier may be required to remove and surrender a Hard Drive to a
Participating Agencies System Administrator, for a flat fee as priced in Pricing Exhibit 2.

1. IF Solid State Devices [350)] are used salely on Canon supplied devices, when the
"Initialize All Data/Settings” function is invoked, the result would be equivalent to a

cryptographic erasure
2. If there will be a mix of 550 and Hard Disk Drives (HDD) used on Canon supplied

devices, when the “Initialize All Data/Settings™ function is invoked, the result woulkd
be equivalent to cryptographic erasure on Canon supplied 550 and purging (secure
erase firmware command or cryplographic erasure) for Canon supplied HDD,

3. See below bullets for further clarity and definitions

Definitions Per UG 15-3 UC Institutional Information Disposal Standard:

Cryptographic Erasure is defined as a disposal prociess that safely destroys all copies of
the decryption key. If all data is adequately encrypted, then once the decryption key is
removed, the Institutional Information is not recoverable, Note, for Cryptographic
Erasure, the UCIT Workforce Member must verify that all data is adequately encrypted
on the Canon device. The location of all decryption keys must be known and
documented. An action that safely destroys all copies of the key must be available. The
cryptographic algorithm emploved must meet minimum standards, as defined by NIST
FIP% 140-2,

Purging is defined as a disposal process that makes the media reusable but makes
accessing the Institutional Information mfeasible. This applies to physical or logical
technigues that render Institutional Infermation recovery unachievable. Purge protects
against laboratory attacks. Executing the secure erase firmware command on a disk
drive, Cryptographic Erase and Degaussing are acceptable methods of purging.

Supplier will wark with each Participating Agencies System Administrator 1o create the
appropriate standards for device security including; interface, network, port usage,
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authentication, key/certification, log, job and storage parameters. Prior to defiver the
HOD Data Erase function will be enabled in all Canon imageRUNNER devices to
overwrite at least once with MULL Data in the temporary image data storage areas,
Participating Agencies System Administrator can configure the device to automatically
overwrite to other settings.

7. Technology Requirements: Suppliers' devices must have the technological capability to fulfill
specific requirements of the University including, but not imited to the following required
device technologies:

Tl 100baseT or greater Ethernet connectivity

1.2 Connectivity to Supplier's MFDs and/for Laser Printers by devices using the following
eperating systems, including universal and device-specific PPDs. Include the expected
timeframe for release of PPDs after operating system upgrades:

7.2.1

T.232
7.23
7.2.4

Windows [requirement is from Windows 10.0 and higher; Suppliers to specify
versions)

Macintosh [Suppliers to specify versions; requirement is from 05X 10.13 and higher)
105 {Suppliers to specify versions; reguirement is from i05 11.0 and higher)

Android {Suppliers to specify versions; requirement is from Android 05 3.0 and

higher)

7.3 Connectivity to Supplier's MFDs and/or Laser Printers by following communications

protocols:
731 POP, IMAP
7.3.2  IPvi/IPvE/IPsec
7.3.3 LDAP¥3 or higher
7.3.4  Kerberas — must include Kerberos for Windows and Macintosh Operating Systems
listed in 2a-2b above
7.3.5 LPR/LPD/IFP
736  AirPrint
73,7 SMTP
7.3.8  SNMP vl —wv3 including authentication protocols
7.3.9  TCP port 9100 direct printing (bidirectional)
7.3.10 S5U/TLS

7.4 Printing to Supplier's MFDs and/or Laser Printers using the following printing

protocols/output types:
74.1  PostScript Level 3
742 PCLEGe
743 PDF
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7.5 Effective and successful installation and set-up of Supplier's MFDs and/or Laser Printers
on University network,

1.6 Effective and successful installation and set-up of connectivity software (including. but
not limited to, PPDs) to Supplier's MFDs/Laser Printers on customer computers as
requested by the Location.

.7 All Proposers' devices must be able to interface with existing third-party access control
and management systems at bocations (Equitrac, ITC, Pharos, PaperCut, PCounter, or
comparable), with the following requirements to achieve refiable and accurate
transactions and transactional reparting:

7.7.1 Embedded software and/or external hardware to enable use of the third- party
system; device-specific interface cables for external hardware must be provided and
instalbed by Supplier at no cost to Participating Agency;

7.7.2  HWetwork connectivity across a hard-wirad and/or a wireless network;

7.7.3  Ability to use USB proximity and/or magnetic stripe card readers for user
authentication and access to the third-party system.

8. Product Acquisition

8.1 Reguired MFD's: During the term of the Agreement, Supplier must provide at least one
madel MFD that meets or exceeds UC's requirements for each of the following
categories. Suppliers must provide detailed specifications for each model of MFD
fulfilling the category requirements below,

- Category 1 - B/W Desktop 20+ pages per minute
. Category 2 - BAW 20-30 pages per minute

® Category 3 - B/W 31-40 pages per minute

. Category 44 - B/W 41-50 pages per minute

* Category 48 - B/W 51-60 pages per minube

. Category 5 - B/W 61-90 pages per minute

. Category 1 - Color Desktop 20+ pages per minute
. Category 2 - Color 20-30 pages per minute

. Category 3 - Color 31-40 pages per minute

L Catepory 44 - Color 41-50 pages per minute

. Category 48 - Color 51-60 pages per minube

- Category 5 - Color 61-90 pages per minute

8.2 Reguired Laser Printers: During the term of the Agreement, Supplier must provide at
least one model Laser Printer that meets or exceeds UC's requirements for each of the
following categories. Suppliers must provide detailed specifications for each model of
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Laser Printer fulfilling the category requirements below. Each model MUST have the
ability to perform duplex printing and have ethemet connectivity:

" Category 1 - Low Volume - B/W 25-40 pages per minute

L Category 2 - Mid Volume - BAW 41-55 pages per minute

* Category 3 - High Volume - B/W 586-70 pages per minube

] Category 1 - Low Volume - Calar 10-20 pages per minute

* Category 2 - Mid Velume - Color 21-35 pages per minute

. Category 3 - High Yolume - Color 36-50 pages per minute

Purchase Qgtion: Supplier agrees to sell to Participating Agency the required devices

listed herein and associated products and services, if requested by Participating Agency,
in accordance with the requirements set forth in this Agreement. Supplier shall warrant
that the Products are new and owned by Supplier. Supplier warrants that it will repair or
replace defective Products and/for parts, including labor at no cost to Participating
Agency for ninety (90) days after the installation date, The title for the purchased MFDs
and/or Laser Printers will be transferred to Participating Agency. In conjunction with
purchased MFDs, Suppliers must offer a cost per copy (CPC) rate for service and
supplies,

Lease Option: Suppliers agrees to offer to Participating Agency the required MFDs listed
herein and associated products and services based on the following Full Market Value
(FMIV) and

%1 buyout terms:

A6 Months
L 48 Maonths
® &0 Manths

8.4.2  Inconjunction with leased MFDs, Supplier must offer a CPC rate for service and

supplies.

B.4.3 In conjunction with leased MFDs, on both FMV and 51 buyout option, Supplier must

offer a service and supply component.

Trial Units: Supplier must offer current models to Participating Agencies Locations on a
trial basis for thirty [30) days. Locations may opt to purchase or lease the trial model,
request a different model for trial, or return the trial model(s] with no obligation to

Supplier,

Product Certification: Suppler certifies and warrants that all products sold to
Participating Agencies under the Agreement:
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8.6.1 Shall be new and genuine, except short term rentals or temporary replacements,
8.6.2 Shall be provided to Participating Agencies in the manufacturer's original packaging

unless otherwise requested by Participating Agencies,

8.6.3  Shall be manufactured and sold or distributed to the Supplier for retail sale in the

United States,

B.6.4 Shall be sold to the Supplier from legal and reputable channels, which are

understaad 1o be the manufacturer or authorized representatives of the
manufacturer.

£.6.5 Shall not be altered or misbranded within the meaning of the Federal and State laws

applicable to such products.

Trade-ins: Supplier agrees to assist Participating Agencies in obtaining the best trade-in
values available for Participating Agencies owned Products through Supplier's
recommended Equipment Brokers. Supplier shall provide the required administrative
suppart, including removal of Participating Agency owned products, to Participating
Agency to effectively manage the trade-in transaction(s) a no cost to Participating
Agency.

Leased Fleets of 50 devices or more at an individual campus. For those fleets, Supplier
will allow the Customer to upgrade or downgrade 5% of the cumulative installed
population of machines over the term of the Customer Agreement, provided Customer
has installed a minimum fleet of 100 units of Equipment across all locations. This
provision excludes imageRUNNER machines with rated speeds of 110 pages per minute
or greater, or imagePRESS products.
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Cﬂ“ t‘“ Trade in, Upgrade, Return, Buyout Schedule (“Schedule”] {SL5-800) Pags af
Return Schadule, Rider B of Agresment
Canan Seluticns Amarica, Inc. (TBAT Customer: Customer's legal name Salesperson:
;‘;ﬂ?ﬂx — Agreement #; TED Transaction #:
Order date; TR0
Customer ("You") |Customer Account. TBD Service Requested:
Company: Customaer's legal nama Select Transaction Type - One Per Farm Page
Address: Leasa Information [if applicable)
City: County: Leasing company name Lease Humber
State: Zig: Phone: (W) Sl seay
Caontact name: Customer contact
Email: customername@email.com
Allernate Contact:
Allermate Phone:

If "Buyout Reimbursemant” s selected above, the f-u:r!hwiln! MUST be complatod:
$ To be paid upon dellvery | acceptance pursuant to Rider B, Section 1.
Payable to: Buyout - Select one Otherwise BLANK Reason for chock Issuance:
H transaction includes a Lease Upgrade or Buyout the following MUST be completed:
Select [ Not Applcable: No Equipment pick up required
one: [ C5A will pick up the Equipment

[] Return Equipment i CFS

] Return Equipment to CSA Originad Order Date d

] ¥oms weit rieturn Equipment to leasing company according bo the terms and o aditions of . lease agresment

okl wall retain the equipmant.
A Willl retained equipmant remain under & CHA Mainlenancs Agr sment?

] ke
] ‘Yes: SELECT OME: under an Bxisting Contract [] o« M Contract []

Trade In Equipment Condition: Trade In Condltion - Sel 'va; =_Du¢"rufBLAH|{

Equipment for Trade-In, Upgrade, or Retum

If transaciion heludes o Loaso refurn the following MUE °. =omp. ted:

Retunt [JE] Contaee Name 4
2 | o= | oecription | Serist Equipn ' . “*a . Email ﬂ:ﬁ

Pick Up IReturn Information:

[[] Same Dale a5 Delivery of Lished llams Spacified on the Agreement

D Citheerr Speecified Orate; [Exil e langer (haen 30 days sher delivery of Lisled Bems under Agreement

Contact Name: Phans: Emall:

Hours of Operatien: Inser Humber of Steps: 77 Elevator: YIN? Loading Dack: YiM?
Special Instractions: Bpbpithitaradey This dgreereent, this Irardeciion shall be governed by Lhe Esrrn and condEnss ol Purghass Agresnent

B MR TEE betwein Cinon fobitions Aemarics, Inc. and She Uneveruiby of Calibornis anad sevy Sarme and oosditaoss
wihith conflct with, vary from or moddy the Ageesmant termi thal B desrved mal gnd vosd

THIS RETURN SCHEDULE |S ENTERED INTO PURSUANT T, AND INCORPORATES ALL OF THE TERMS OF, THE MASTER SALES AND SERVICES
AGREEMENT REFERENCED AS THE AGREEMENT § ABOVE AND THE APPUCABLE RIDER{S) CAGREEMENT). BY YOUR SIGMATURE BELOW. YOU AGREE
TO TERMS AS SPECIFIED ABOVE. SUBJECT TO THE TERMS AND CONDITIONS OF THE AGREEMENT. CUSTOMER REPRESENTS THAT EXECUTION OF
THIS SCHEDULE HAS BEEN DULY AUTHORIZED. YOU REPRESENT THAT YOU ARE AUTHORIZED TO EXECUTE THIS SCHEDULE ON CUSTOMER'S BEHALF.
STANDARD TERMS AND CONDITIONS INCORPORATED MEREIN ARE AVAILASLE AT ESS CEA CANON COMCUSTOMERDOCUMENTS. AND SHALL APPLY
TO THE EXTENT MOT MODIFIED BY THE AGREEMENT. YOU ACKNOWLEDGE RECEIFT OF A COPY OF THIS RETURN SCHEDULE

Cusiomer's Authorized Signatung;
iFTm Nams: Titlo: Duiar:
SLS-000M March 2020
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Subscription Support Services (SLS-910) Page of
Cﬂ“".‘“ Subscription Schedule {"Schedule"), Rider D of Agreement

Cancn Soksficrs America, Inc. (G547 Customer: Custamer lsgal nama Salesperson;

O Caran Park, Mehalle, MY 11747 Agreement #:  TED Transaction &

(BO0-E1 3-2EEE

Order date: 1M12021

Customer (*You") _|Customer Account. TBD
Company: Customer lagal name
Address: x

City: State: Zip: 'Albarna:{!nntlﬂ:
Contact: Customer contact Phone:  (F) Se-e Altarnate Email:
_Em:i: ﬂggme&meﬂgmailgum Alternate Phone:

T —

Bhﬁn:ﬂpﬂnn Support Services
Sehodube Teem: [ Months BL [|Leaseterm  [| Customer P.O, Reforence on lnvalce:

Paymond terms: [ Net 30 [] 08 with my CFS Lesse Payment || Credit Card (Rexquires secure oredit cand authorization form.)

Ordered Cily Hem Code Description Price Extended Price

# BRRREE  ibem description - Device and acoessanies -]

Tolal|
Kotsrthrtanding tha Agreemend, thin tranpsctec  thall e by tha fermu nd osnditioni of Fuichaie Agicarfssl

¥ HFO0T 755 between Conan Solusoes Americs. ond the i, sreity of Cakforia and any 1etms sad conditiont Sales Tax
whkh ganTiol with, vany trom or soufily che dgreemeni serm Aali b deamed ol and wold Total D

P

Resource Level Units | hour| Min Hrs/Engagement
Mational Consulting and Support ("MCS") Engineers 5 10
Preduction Anahyst B
Project Mgmt or Software Development Specialist 4
Local Systems Analyst or Sysiems Engineer 1
Sohdions Support Center Agent 1
Preduct Trainer 1"
"1 Subject to Course minimum fequrements, | sppheatie

pa | | | | s

| THIS SUBSCRIPTION SCHEDULE £S5 EMTERED INTO PURSLANT TO, AND INCORPORATES ALL OF THE TERMS OF, THE MASTER SALES AND |
SERVICES AGREEMENT REFEREMCED AS THE AGREEMENT # ABOVE AND THE APPLICABLE RIDER(S) CAGREEMENTT). BY YOUR SIGNATURE
BELOW, YU AGREE TO TERMS AS SPECIFIED ASOVE. SUBJECT TO THE TERMS AND CONDITIONS OF THE AGREEMENT. CUSTOMER
REPRESENTS THAT EXECUTION OF THIS SCHEDULE HAS BEEN DULY AUTHORIZED. YOU REPRESENT THAT YOU ARE AUTHORIZED TO
EXECUTE THIS SCHEDULE ON CUSTOMERS BEHALF, STANDARD TERMS AND CONDITIONS INCORPORATED HEREM ARE AVAILABLE AT

ESS CSA CANON COMCUSTOMERDOCUMENTS, AND SHALL APPLY TO THE EXTEMT MOT MODSFIED BY THE AGREEMENT. YOU ACKMNOWLEDGE
RECEIFT OF A COPY OF THIS SUBSCRIFTION SCHEDULE

(Customers Authorzed Signatug:

F'Th'_l-ug:l N:.rn- Tite: . Crale

SLE-F000 March 2020

|
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Canon Solutions America, Inc. Cﬂ“ ﬂ
AN

Master Sales and Services Agreement SCALMTICNES AMERICA,
Geagral Terms

This MASTER SALES AND SERVICES AGREEMENT, INCLUDING THE CUSTOMER
INFORMATION FACE PAGE, THESE GENERAL TERMS, AND ANY APPLICALBE RIDER(S),
SCHEDULES AND ADDENDA (A5 DEFINED BELOW) (collectively the “Agresment”) i entered inta
by and between Canon Solutions Amersica, Inc. (CSA") and s customer, a3 named on the Cusiomer
Information Face Page ("you® or "“Customer”). “Parties” shall mean Customer and CSA. All notices to
C5A shall be sent as set forth in Section 18.

GEMNERAL TERMS

1. PURCHASE OR LEASE OF LISTED ITEMS. You and CSA agrea that you will purchase or lease, as
applicable pursuant to the terms and conditions of this Agreement, the equipment ("Equipment”),
Equipment maintanance including supplies under a supply inclusive maintenance plan ("Maintenance”),
application software licenses ("Software”) which excludes Embedded Software as set forth in Rider A,
“Software Subscriptions” as defined in Rider C, Software installation services ("Software Installation
Services”), Software support contracts ("Software Support Contracts”), subseription support services
{"Subscription Support Services®), managed print senvices ["MPS"), andlor other producis and services
incorporated by a schedule or addendumn acoepted by CTSA (all collectively, the "Listed ltemis™), sach
as described in any rider hereto "Rider™) or any Order Schedule, Return Schedule, MPS Schedule or
other schedule or order document accepted by C3A (each a “Schedule™). Each Schedule refering fo
this Agreement will constitute a separate agreement for the acquisition of the Listed ltems described
therein and shall incorporate the terms of this Agreement, “NOLI" for purposes of Rider F shall mean
non-C5A Listed ems, which may include hardware, software (and specifically third party software),
equipment, supphes, service, warranty, network equipment and other items not listed in CSA's price list
and as designated on the Master Sales and Services Agreement. NOLI products are provided as a
convenience to Customers and are not eligible for any warranty or maintenance under this Agreement
and accordingly Customer waives any cialm i might have against CSA for any loss, damages or
expenses caused by NOL products, “Producis™ shall mean Equipment, Software and Software
Subscriptions, and any other products incorporated into this Agreement by a Schedule or addendum
accepled by CSA (‘Addendum”™ or “Addenda”). “Services™ shall mean Maintenance, Software
Installation Services, Subscription Support Services, MPS and any other services incorporated into this
Agreement by a Schadule or Addendum, “Lease” shall mean the document pursuant to which you lease
Listed ltems from a *Leasing Company®, which shall solely govern as to matters confained thersdin, and
unless otherwise set forth on the Customer Information Face Page or any Addendum, the Leasing
Company is Canon Financial Services, Inc. ("CF5). To the extent the terms of any Rider conflict with
these General Terms, the terms of the Rider shall control. Unless specifically otherwise defined in a
Rider or Schedule, shall have the meaning defined in these General Terms. THE PARTIES MAY
AMEND THE TERMS OF THIS AGREEMENT BY USE OF A MUTUALLY AGREEABLE ADDENDLM,
EXECUTED BY YOU AND AN ALUTHORIZED REPRESENTATIVE OF CSA.

2. TERM. The initial term during which Services shall be provided, and for the lease of Products, unless
earker terminated as provided in these General Terms or the applicable Rider, is as set forth on the
applicable Schedule. That initial term shall be subject to renewal as provided in the applicable Rider,

3. DELIVERY/INSTALLATION OF EQUIPMENT. Unless otherwise set forth in a Schedule, delivery and
installation of Equipment is al no additional charge, so long as no special rigging is required (in which
event C5A's rates therefor will apply). For purposes of this Agreement, “special rigging” shall include,
but not be limited to, the use of cranes, forklifis, or other mechanical devices; andior the engagement
of additional personnel beyond those ordinarily required for CSA to defiver Equipment via defvery van
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and maneuver unimpeded info and through the loading dock, hallways, and, if necassary, slairs andfor
elements of Customer's facility manually through the use of a hand truck or dally.

4, PAYMEMNT TERMS AND CHARGES, The total price specified in any Schedule for the Listed Items,
incleding taxes and defiveryfinstallation charges (if any), is due and payabla within 30 days of the invoice
dale unless cthersise stated on the invoice. Should Maintenance or Software suppar not be purchased
af the time of the indtial defivery of the Product, or should it terminale or be suspended, additional fees 1o
inspect the Product or othenwise to start or reinstate the Maintenance of Software support shall apply.
Applicable laxes shall be added o the charges. Without imiting any of CSA's rights and remedies under
applicable law, if payments are late, CSA may charge vou and you agree to pay a lale charge equal to
the higher of five percent [5%) of the amount due or 310 as reasonable collection fees, not 1o exceed
the maximum ameount permitted by kaw, and you shall pay the actual and reasonable costs and
expenses of collection incurred by CSA, including the maximum attomey's fees permitted by law.

5. CREDIT. CSA reserves the righl to withhold shipment of the Listed ltems until you (or the Leasing
Company, if applicable) make full payment of the total price specified in all Schedules accepted by
CSA, or to revake any credit extended to you because of your failure to pay ary amaounts whean due
pursuant o such Schedules or the applicable CFS Lease, or for any other reason affacting your
creditworthiness, If at any time prior to shipment, CSA discovers any mistake in pricing or configuration
far any of the Listed ltems, CSA reservas the right to notify you of the mistake in wriling, and such
nodification will constitute the non-acceptance of this Agreement by CSA with respect o such Listed
Iterns withiout liabdily.

6. LIMITED WARRANTIES AND ISCLAIMER. Canon brand Equipment is provided with an end user
limited warranty, from the manufaciurer, either Canon US.A, Inc. ("Canon™) or a Canon affiliated
company. CSA is an authorized Canon service dealer and provides wasranty service pursuant to the
Canon limited warranfies. Warranties, i any, for other Producis and Services ane provided by the
manufaciurer or developer or as may also be provided in the applicable Rider or Schedule. The use of
Software is at all imes subject io and governed by the applicable end user license agreement. In
addition to the aforesard manufacturer or developer warrantes, C3A warrants that on compbation of
installation of Canon brand Equipment will be (1) in material conformance with the manufacturers
published specifications, (2) qualifed for C5A% standard maintenance services and (3} free from
material defects in workmanship and materials, All parts replaced under a warranty shall become the
propey of CSA or the manufactwer, The CSA warranty set forth herein does nof apply to used ar
refurbished Equiprment and is conditioned upon Customer giving prompt written nolice to C5A of any
dizooversd defects at the time installation is complete. CUSTOMER'S SOLE AND EXCLUSIVE
REMEDY FOR BREACH OF THE FOREGOING CSA WARRANTY SHALL BE TO REJECT THE
EQUIPMENT AND CANCEL THE AFFECTED EQUIFMENT SCHEDULE AT THE TIME
INSTALLATION IS COMPLETED, IN NO EWVENT SHALL A BREACH OF THIS WARRANTY GIVE
RISE TO A CLAIM FOR DAMAGES AGAINST CSA THE WARRANTIES CONTAINED OR
REFEREMCED IN THIS AGREEMENT ARE IN LIEL OF ALL OTHER WARRANTIES, EXPRESSED
OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES REGARDING MERCHANTABILITY OR
FITHESS FOR A PARTICULAR PURPOSE, RELATING TD THE USE OR PERFORMAMNCE OF THE
LISTED ITEMS, AND ALL SUCH OTHER WARRANTIES, INCLUDING ANY RELATING TO THE USE
OR PERFORMAMNCE OF THE LISTED ITEMS OR ANY METER READ COLLECTION METHOD
FROVIDED BY CSA, ARE HEREBY EXPRESSLY DISCLAIMED., YOU EXPRESSLY
ACKNOWLEDGE THAT THE FURMISHIMNG OF MAINTENAMCE OR SERVICES UNDER THIS
AGREEMEMT DOES MOT ASSURE UNINTERRUFPTED QPERATIOM AMD USE OF THE LISTED
ITEMS
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T.

10.

1.

LIMITATION OF LIABILITY.

7.1 C5A SHALL NOT BE LIABLE (I) FOR BODILY INJURY (INCLUDING DEATH) OR TANGIBLE
PROPERTY DAMAGE EXCEPT TO THE EXTENT CALISED BY CSA'S NEGLIGENCE OR WILLFUL
MISCONDUCT, OR. (ll) FOR LOSS OF REVENUE OR PROFIT, LOSS OR CORRUPTION OF DATA,
OR SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, ARISING
QUT OF THIS AGREEMENT OR THE PERFORMANCE OR NOM-PERFORMAMCE OF ANY
SERVICES OR THE USE OF OR INABILITY TO USE ANY PRODUCTS, REGARDLESS OF THE
LEGAL THEQORY OMN WHICH A CLAIM MAY BE BASED AND EVEMN IF CSA HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES.

7.2 CBA'S LIABILITY ON ANY CLAIM ARISING OUT OF OR RELATED TO THIS AGREEMENT AND
ANY OTHER AGREEMENTS ENTERED INTO IN CONMECTION THEREWITH, REGARDLESS OF
THE LEGAL THEORY ONWHICH THE CLAIM |15 BASED, SHALL NOT EXCEED IN AN AGGREGATE
AMOUNT THE SUM OF (A) IF CUSTOMER PURCHASED ANY PRODUCTS, THE TOTAL
FURCHASE PRICE PAID BY CUSTOMER (OR THE LEASING COMPANY IF LEASING) TO CSA
FOR THE PRODUCTS SUBJECT TO THE CLAIM, AND (B) AS TO ALL OTHER LIABILITY OF CSA,
CHARGES PAID OR PAYABLE BY CUSTOMER FOR THE PRODUCTS OR SERVICES SUBJECT
TO THE CLAIM FOR SIX (6) MONTHS PRECEDING THE DATE ON WHICH THE CLAIM IS MADE.
SHOULD CUSTOMER HAVE PREPAID ANY AMOUNT FOR SERVICES SUBJECT TO THE CLAIM,
SUCH AMOUNT SHALL BE AMORTIZED OVER THE APPLICABLE TERM OF SAID SERVICES AND
CSA'S LIABILITY SHALL BE LIMITED TQ SIX (8) MONTHS OF SUCH AMORTIZED PAYMENTS.

DATA. You acknowledge that the hard drive(s) on the Equipment, may retain images, content or other
data that you may siore for purposes of normal operation of the Equipment ("HD Data”). You
acknowledge that CSA is not storing HD Data on your behalf and that exposure or access to the HD
Data by CSA, if any, is purely incidental to the services performed by CSA. You are solely responsible
for the HD Data. The Equipment contains various security features that you can utilize. Upon your
request, CSA will work with you to provide information regarding your options and offer services to
assist you. Such services may resull in additional charges. The terms of this Section shall solely govern
as to HD Data, notwithsianding that any provisions of this Agreement or any separale confidentiality or
data security or other agreement now or hereafter entered into between you and CSA that could be
consirued to apply to HD Data,

SECURITY. As security for the payment of all amounts due for the acquisition of the Listed lterns, you
heraby grant to CSA a security interest in the Listed llems. To the extent permilted by applicable law,
you hereby authorize CSA to file with the appropriate governmental authorities any and all financing
stalements necessary to evidence or perfact CS5A's security interest in the Listed Hems.

WARRANTY OF BUSIMNESS PURPOSE. You represent and warrant that thal the Listed Hems will not
be uzed for personal, family or household purposes,

CUSTOMER DEFALILT. You shall be in default of this Agreement if you fail to perform any of your
obligations under this Agreement, any Rider or Schedule (including making prompt payments of
amounts not subject to a good faith dispute) or the CFS Lease. C5A may suspend providing Listed
ltems under this Agreemant in whale or in part until any delinquent payment is received by CSA {or
CFE as applicable), and You agree that any such suspension shall not in and of Eself be deemed a
termination of this Agreement. If an overdue payment under this Agreement or any Rider or Schedule
is disputed in good faith within thirty (30) days after its due date, you shall pay all undisputed amounts
and promptly make a good faith effen 1o resolve such dispule with CSA. In the event of your defauli,
CEA may, withoul Bmiting B2 other righls and remedies avalable under applicable law and this
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Agreement, require you to pay all charges then due but unpaid, including any applicable kale charges
and liquidated damages,

CHOICE OF LAW AND FORUM. THIS AGREEMENT AND ALL CLAIMS, DISPUTES AND CALUSES
OF ACTION RELATING THERETO, WHETHER SOUMDING IN CONTRACT, TORT OR STATUTE,
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK. YOU CONSENT TO THE EXCLUSIVE JURISDICTION AND VENLUE OF ANY STATE
OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF NEW YORK UFON SERVICE OF
PROCESS MADE IN ACCORDANCE WITH THE APPLICABLE STATUTES AND RULES OF THE
STATE OF NEW YORK OR THE UNITED STATES, ANY AND ALL SWATS YOU COMMENCE
AGAINST C8A, WHETHER OR NOT ARISING UNDER THIS AGREEMENT, SHALL BE BROUGHT
OMLY IN THE STATE OR FEDERAL COURTS LOCATED WITHIN THE COUNTY OF NEW YORK.
¥OLU HEREBY WAINVE OBJECTIONS AS TO VENUE AND CONVEKIENCE OF FORLUM.

13, LIMITATION OF ACTIONS, CLASS WAIVER AND JURY TRIAL WAIVER. ANY SUIT, OTHER THAN

14.

15.

16.

OME SEEKING PAYMENT OF AMOUNTS DUE HEREUNDER, SHALL BE COMMENCED, IF AT ALL,
WITHIM OME (1) YEAR OF THE DATE THAT THE CLAIM ACCRUES. CUSTOMER AGREES THAT
ANY CLAIM IT ASSERTS AGAINST CSA SHALL BE ASSERTED ON AN INDIVIDUAL BASIS ONLY.
CUSTOMER IRREVOCABLY WAIVES ANY RIGHT TO ASSERT ANY CLAIM AGAINST C5A AS A
REPRESENTATIVE OR MEMBER OF ANY CLASS OR GROUP. THE PARTIES IRREVOCABLY
WAIVE ANY RIGHT TO A JURY TRIAL IN ANY SUIT BETWEEN THEM UNLESS CUSTOMER
RESIDES IN A STATE IN WHICH A WANVER OF A RIGHT TO A JURY TRIAL IS UNENFORCEABLE
AS A MATTER OF THAT STATE'S PUBLIC POLICY.

EMTIRE AGREEMENT; MASTER AGREEMENT AND OVERRIDING CONTRACT TERMS. This
Agreament, together with all Riders, Schedules, and Addenda now and hereafter enlered into and any
related CSA cradit application, constitute the enlire agreement between the Parties with respect 1o the
furnishing of the Listed lems and the performance of the Services, superseding all previous proposals
and agreements, oral or written, and any defaull by Cusiomer under any par of this Agreement shall
constilute a default of the enfire Agreement. If the Customer Information Face Page references a master
agreement {which may be a separate master agreement enferad into batween Custormer, or an affiliate
of Customer, and CSA), or if a Schedule references an overriding contract {an “0C" meaning a group
purchasing or cooparalive or governmental agreement under which Customer is an aligible participant)
or @ master agreement batween you (or ona of your affiliates) and CSA, then the terms of such OC or
masier agreemant shall apply to the edent applicable io the fransactions confemplaled by this
Agreement, and the terms of this Agreemant shall apply only 1o the extent not inconsisient with the
temms of such OC or master agraameant

CSA DEFAULT. Customer may terminate it uze of Products or Services in the event that CSA
materafy fails to perform its obligations under this Agreement, provided that any such termination shall
only apply to the Products or Services subject o the default, and shall only be effective upon nol kess than
thirty (30} days” prior written notice from Custorner to CSA specifying the defaull, and provided that CSA
has not materially cured such defsult or provided Customer reasonable assurance that such dafault shall
be materally cured, prior to the effective date of termination. For the avoidance of doubd, no such
termination shall affect Customer's obligations with respect to the Leass.

REPRESENTATIONS AND AMENDMEMNTS. WO REFRESEMNTATION OR STATEMENT MNOT
CONTAINED ON THE AGREEMENT POSTED ON CS5AS CUSTOMER PORTAL
(ESS.CSA CANON COMICUSTOMERDOCUMENTS) AS OF THE DATE OF A SCHEDULE SHALL BE
BINDING UPOM CS5A AS A WARRANTY OR OTHERWISE, NOR SHALL THIS AGREEMENT BE
MODIFIED OR AMENDED, EXCEPT BY A WRITING SIGNED BY YOUW AND AN AUTHORIZED
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REPRESENTATIVE OF CSA. NOTWITHSTANDING THE FOREGOING, AND EXCEPT AS YOU AND
CSA AND/OR CFS AGREE IN AN EXECUTED ADDENDUM, A PROVISION MAY ALSO BE
AMENDED BY A WRITTEN NOTIFICATION FROM CSA TO YOU AT YOUR EMAIL ADDRESS LISTED
ON THE CUSTOMER INFORMATION FACE PAGE (OR AS YOU SUBSEQUENTLY MODIFY IN
WRITING), SETTING FORTH THE AMENDED PROVISION(S), WHICH SHALL BE DEEMED
ACCEPTED BY YOU EFFECTIVE THIRTY (30) DAYS AFTER NOTIFICATION (OR SUCH LATER
DATE SPECIFIED IN THE NOTIFICATION), UNLESS YOU ELECT, WITHIN SUCH THIRTY (30) DAY
PERIOD, TO PROVIDE WRITTEN MOTICE THAT YOU OBJECT TO SUCH AMENDMENT, IN WHOLE
OR IN PART, AS APPLICABLE, IN WHICH CASE THE PARTIES SHALL NEGOTIATE ANY SUCH
MODIFICATION IN GOOD FAITH.

17. GENERAL TERMS. This Agreement shall be binding on you upon our receipt of your signature on the
Customer Information Face Page and, as to each Schedule, on the date we receive your signature
thereon. Each Schedule shall be binding on GSA upon dalivery of the Listed Hem or commencerment of
performance by C5A under such Schedule. Title to or Boensing of (as applicable) any Listed Hems shall
pass or be granted to you or the Leasing Company only upon full requined paymeant to CSA therefor, All
provisions of this Agreement which by their nature can be construed to sunvive the expiration or
termination of the Agreement shall 5o sundve. You acknowledge that neither CSA nor any of its agents
or representatives has made any promise, representation, or warranty as to the Listed iterns, or anything
affecting or relating to this Agreement, except as specifically set forth in this Agreement, and you
acknowledge that you have not executed or authorized the execution of this Agreement in reflance upon
any such promise, representation, or warranty. You expressly disclaim having relied wpon any
representation or stalement concerning the capabilify, condilion, operation, performance or specifications
of the Listed Items, except to the extent set fodh in this Agreement Mo Lease between you and the
Leasing Company with respect o any Listed Hems shall be binding on CSA in any respect or affect your
righis or CSA’'s obligations hereunder. ANY PURCHASE ORDER UTILIZED BY YOU (WHETHER OR
MOT REQUIRED) SHALL BE FOR YOUR ADMINISTRATIVE COMNVENIENCE OMLY, AND ANY
TERMS THEREIN WHICH CONFLICT WITH, VARY FROM, OR SUPPLEMENT THE PROVISIONS OF
THIS AGREEMENT SHALL BE DEEMED NULL AND VOID. if a court finds any provision of this
Agreement (or part thereof) to be unenforceabile, the remaining provisions of this Agreement shall remain
in full force and effect. This Agreement shall not be assignable by you without CSA's prior written consent,
and any altempted assignment without such consent shall be void; except that you may assign to your
Leasing Company your right to aodquire the Listed lems and your warranty rights with respect therelo, but
your other rights hereunder are nol assignable to the Leasing Company and such assignment shall not
refieve you of any of your obligations hersunder (including your obligation to pay for Listed Items). You
agrea that CEA may accepl an electronic image of this Agreement as an original, and that electronic
copies of your signature will be trealed as an original for all purposes.

18. NOTICES. YOU ACKNOWLEDGE THAT CSA SHALL SEND NOTICES BY REGULAR MAIL TO THE
PHYSICAL ADDRESS, AMDVOR BY EMAIL TO THE EMAIL ADDRESS ON THE CUSTOMER
INFORMATION FACE PAGE. TO BE EFFECTIVE, ALL NOTICES TO CSA CONCERNING
CANCELLATION, BREACH, DEFAULT, ASSIGNMENT, INDEMNITY, NON-RENEWAL, CHANGE OF
YOUR ADDRESS OR EMAIL ADDRESS FOR NOTICES, OR ANY OTHER DEMAND OR CLAIM
AGAINST CSA MUST BE IN WRITING DETAILING ALL SUCH ISSUES, AND SENT TO CSA VIA
COURIER OR CERTIFIED MAIL, TO: 300 COMMERCE SQUARE BLVD., BURLINGTON, NEW
JERSEY 08016 ATTN: CUSTOMER SERVICE, OR SENT BY EMAL TO
CUSTOMERCARE@CSA.CANON.COM; WITH A COPY OF ANY NOTICE OF DEFAULT, BREACH,
REQUEST FOR INDEMNITY, OR ANY OTHER DEMAND OR CLAIM AGAINST CSA, SENT TO CSA
VIA COURIER OR CERTIFIED MAIL, TO SENIOR VICE PRESIDENT, LEGAL, CANON SOLUTIONS
AMERICA, INC., ONE CANON PARK, MELVILLE, NEW YORK, 11747, OR SENT BY EMAIL TO

LEGALE@CSA.CANON.COM,
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RIDER A
CAMNON OFFICE DEVICES AND CUT SHEET PRODUCTION MAINTENANCE TERMS

THE GENERAL TERMS ARE INCORPORATED HEREIN BY REFERENCE. THE TERMS OF THIS RIDER
A SHALL CONTROL OVER THE GEMERAL TERMS UNLESS OTHERWISE SPECIFICALLY STATED
HEREIM.

“Equipment” for purposes of this Rider A shall mean Canon branded office devices (and not Large Formal
equipment covered under Rider F nor prinfers covered under Rider E)

1. MAINTENANCE | TERM | CHARGES.

a. if Maintenance for Equipment is indicated on its Order Schedule, # shall mean that C3A will keep the
Equipment in good working order subject to the terms of this Agreement. Maintenance shall include
emeargency break fix service, routine preventative maintenance, including inspection, adjustment, pars
replacerment, drems, and cleaning matenial required for proper Equipment operation. Maintznance shall start
on the dale {the “Starl Date”) of installation for newly installed Equipment (inclusive of standard embedded
Canon brand software) covered under taner inclusive senvice, For all other newly installed Equipmeant, the
Stan Date shall be at the end of the relevant Equipment warranty or 80 days from installation, whichever
comes first, The Start Date is stated on the Order Schedule for all previously in place Equipment.

b. The initial tarm of Maintenanca is se farth on the Order Schedule, and thereafler shall renew for successive
12 manth renewal terms wnless efher parly gives wilten nofice of non-renewal at keast 30 days prior to the
expiration of the then-current term, The renswal charges shall be reflecied on the invoice for the first billing

cyche of the renswal peniod,

¢. Unless otherwise sat forth in an Order Schedule, Service Charges shall start biling and Customer shail
start paymant upon the completion of installation, Maintenance Base Chargeds) and Per Image Charge{s) as
isted on the apphicable Order Schedule (colectively "Service Charges™) are billed for full calendar month
periods, with Maintenance Base Charge(s) bilked in advance and Per Image Charge{s) billed in amears.

d. The meter shall record a quantity of 1 image for each image printed on media sizes up to 13" x 197, and
two imagas for any larger media. For Long Sheet images, defined as images printed on media konger than
197, there will be an additional Per Image Charge as gef fordh on the Order Schedule. If you are making Long
Sheat images and there is no such charge on the Ordar Schedula, CSA will invaice you for such charges al
our standard rate and you agree o pay same. For Equipment designated as Corporale Advantage, the mefar
shall record a gquantity of 2 imageas for any image produced on media longer than 14",

& If the Order Schedule is for a Fixed Price Plan charges shall not increase during the initial term, and if for a
Slandard Price Plan charges are subject to an annual increase up to 10°% {as determined by CSA in it sole
discretion) edther (i} on each annivarsary of the start date or (&) once in each calendar yaar if you hawve Selecled
the Aggregate Coverage Plan. Mobwithstanding the foregoing and for purposes of clanty, with respect to
transactions where CF5 invoices. the Maintenance Base Charge, such annual increase shall be applied onhy
to the Excess Per Image Charge and shall excluda the Maintenance Base Charge.

f. if the Fleat or Aggregate plan is indicated in the Equipment Maintenance Information Section on an Ordar
Schedule, the Maintenance Base Charge and the Covered Images listed on the first page of the Order
Schedule apply o all of the Equipment on that Order Schedule, unless otherwise indicated,

g, If the Listed ltems on an Order Schedule are added to an existing Fleel Coverage Plan under a prévagis
Order Schedule or confract between you and CSA, (i) the flieet shall include the equipment listed under (he
previous Ovder Schedule or confract, and all other Order Schedules or coniracts for which the add to existing
fleet oplion was selected, and (i} the maintenance term for all Listed tems under this Agreement shall be the
same as the maintenance term for all listed lems under all such previous Order Schedules or coniracts.
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h. H the Listed Rems on an Order Schedule are added to an exisfing Aggregate Coverage Plan under a
previous Order Schedule or contract batwean you and CSA, the Covered Images shall apply to all of the
Equipment on the Order Schedule, unless otherwise indicated, plus the listed #ems under previous Order
Schedule(s) or contract (), and all other Order Schedules or contracts for which the add to existing Aggregalie
Coverage Plan was selected, on an aggregated basis, for 50 long as the maintenance term for all such listed
itemns continuwes.,

i. If the Par Unit is indicated in the Equipment Maintenance Information Section on an Order Schedule, the
Maintenance Base Charge and the Covered Images listed in each Section of the Order Schedule shall apply
on a par uni basis for the Equipment Bsted in that Section,

j. If image dependent senice is selected, there shall be no Per Image Charges; however, the then-currant
term shall ierminate at the end of the number of months specified on the Order Schedule or on the date when
the images made exceed the maxdmum coverad images speciiied on the Order Schedule, whichever avent

SCCUrs 5o0nef.

2, CUSTOMER SATISFACTION POLICY. If you are nof satisfied with the performance of your Equipment,
upon your writhen request, CSA in its sole discration will repair or replace the Equipment with a like unit with
equivalent capabilities. Prior to replacement, CSA shall have had the opportunity to return the Equipment
to good working order in accordance with the terms of this Agreemend. If a replacement unig of Equipment
is provided, the replaced unit shall be removed from the Lease and the replacement unit shall be deemed
a "Listed Hem” under the Lease and for the Lease and all olher purposes of this Agreement. This policy
shall apply for 3 years from the date of installalion or for the initial term of any CF 3 Lease, If longer, provided
you are not in default of this Agreement or the Lease and such Maintenance services have nol been
canceled or lerminated

3. HOURS OF OPERATION AND ACCESS TO EQUIPMENT. Maintenance shall be performed during
CSA's local regular business hours (8:30 AM. to 500 P.M. Monday through Friday, excluding CSA
halidays). Overtime charges, at C3A's curment rates, will be charged for all Malntenance service calls
oulside normal business hours. You shall give CSA reasonable and safe access to the Equipment and
C3A shall provide labor or routing, remedial and preventive Maintenance as well as remedial parts. CSA
may terminate s Maintenance obligations for any Equipment you relocate lo a site ouiside CSA's senvice
territory.

4. ITEM3 NOT COVERED UNDER MAINTENANCE. Any work beyond the scope of this Agreement shall
be imwoiced in accordance with CSA’s then current labor, parts and supply charges. The following lems are
NOT covered under Maintenance unless olherwise set forth in an Order Schedule:

(a} all consumable supply #ems not provided as part of toner inclusive sendce, including, without
limitation, paper, staples, othar media, print haads and puncher dies;

(b} repairs resulling from factors other than nommal use including, without limitation, any willful
act, negligence, abuse, accident, or misuse of the Equipment;

(¢} repairs dua to the usea of parts, supplies or software which are nof supplied by C5A and which
causa abnormally frequent sanvice calls or senvice problems;

(d) repairs o fix problems resuling from service performed by personnel other than CSA
pergannel,

(e} repairs due to use of the Equipment with non-compatible hardware or software components;
elecirical power malfunclion or heating, cooling or humidity ambéent conditions;

ifi  de-installation, re-installation or relocation of Equipment;
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(g} repairs io or realignment of Equipment, and related iraining, necessitated by changes you
made o your system configuralion or netwark environment;

{h}  work which you request to be performed cutside of CSA's regular business howrs, of
(il  repair of network/systemn connection device, excepd when ksted on face page

5. EXCESSIVE MAINTEMANCE REQUIREMENTS. If, in CSA's opinion, any Equipment cannot be
maintained in good working order throwgh Maintenance, C5A may, at its oplion, (i) substilute comparable
Equipment or {ii) cancel any balance of the term of Mainfenance as to such Equipmeant and refund the
unearned porion of any prepaid charges hareundear.

6. PARTS. You disclaim any interest in parts or Equipment replaced or removed by CSA. Such paris and
Equipment shall be replaced on an exchange basis and shall become the property of CSA

7. CONSUMABLE INCLUSIVE (TONER ABUSE), Consumable Supplies: All consumables are the
property of CS5A until used. Consumables Inclusive Maintenance incledes replensshment of toner only
{unless other consumables are specified on the Order Schedule and applicable to the unit of Equipment).
Toner is supplied for exclusive use with the unit of Equipment for which it is provided. CSA may terminabe
the Maintenance under this Agreement if you use the consumables in a different manner. if your use of
consumables exceeds the typical use pattern (as determined solely by CS5A) for these ibems by more than
10% of the published manufacturer specifications for conventional office image coverage, or should CSA,
in its sole discration, determing that consumables are being misused in any fashion, C3A may invoice you
for such excess usage and yvou agree fo pay for such improper or excess use, Consumable Inclusive
Maintenance is predicaled upon deployment of CSA’'s remote reporting software (see Section & b. below
installation and use), which includes Auto-Toner Replenishment. CSA may charge you a Supply Freight
Fee to cover the cost of shipping consumables to you. You shall bear all risk of loss, thefl or damage o
unused consumables, which shall remain CSA's properly and shall be returned promplly upon termination
of Maintenance for the applicable unit of Equipment.

B. BILLING / METER COLLECTION,

a. You agree fo comply with the billing procedures dasignated by CSA, including timely nolifying CSA& of
the meter readings. If CSA does not receive timely metler readngs from you, you agree (o pay imvoices that
reflact CSA's astmates of meter readings. CSA reserves the rght to veridy the accuracy of any meler
readings from time to time, and to invoice you for any shortfall in the invoice for the next periodic billing
cycle. In accordance CEA's normal procedures and the meter read oplion selected,

b. ¥ou agree thal CSA shall be enfitled to acquire meter readings using C5A’s remote reporting software.
Unless otherwise indicated in an Order Schedule, you authorize CSA to use nebworked features of the
Equipment and the remote reparting saftaare to recene software updates, activabe featurasinaw Bosnses
and ransmit use and service data accumulated by the Equipment over your nebwork by means of an HTTPS
protocol and to store, analyze and use such data for purposes related 1o servicing the Equipment, providing

raports and produect improwvemant.

¢ You may also use the myCSA websile to provide meter readings, in which case you, your employees or
agents shall complete CSA's registration process governing access to and wse of such website, and you
agree to be bound by, and comply with its Terms of Use, CS5A may change your meter read oplions from
time lo time upon 60 days’ notice,

9, EMBEDDED SOFTWARE. C5a shall make avadable 1o you from time to ime upgrades and bug fixes for
the software licensed as part of the Equipment "Embedded Software”), but: (i} only if such upgrades and bug
foes are provided to GSA by the developers of such Embedded Software, (i) availabity of upgrades and bug
fixes may be ol additional charge, and (i) installation of such upgrades and bug fixes by CSA if requested by
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you shall be at additional charge. You are not required to use CSA for installation of any upgrades and bug
fixgs, but i installation i done by anyone other than CS5A, CSA shall hawe no responsibility for any
performance or other isswes that may resull from such insfalfation. CSA shall also use reasonable effors fo
provida Level 1 support for the Embedged Software. Level 1 suppord consists of (i) providing help-line
telephone assistance in operating the Embedded Softwane and identifying service problems and attempling
to troubleshoot any such problems in the Embedded Software; (i) escalating operating problems to the
available developer of the Embedded Software as needed o rectify such problems, including faciifating
contact batween you and tha developer of the Embedded Software as necassany, and (il maintaéning a log
of such problems to assist in fracking the seme. Embedded Software as used herein does not Include
separately-priced application software suppled by CSA to you under Rider .

10. SOFTWARE AND SOFTWARE SUPPORT CONTRACTS. If you have acquired any Software andiar
Software Suppord Contracts, these listed items shall be governed by the terms and conditions of Rider C.

11. DEFAULT. In addition to the remedies set forth in the General Terms, should you defaull in your
obligations under this Rider A or cancel Maintenance prior to the end of its initial term or any renewal term,
you shall pay an early termination fee equal to three (3) times the average monthly billing to date and any
excess toner charges. You agrea that such charges are reasonable liquidated damages for loss of bargain
and not & penally.
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RIDER B

TRADE-IN, RETURN, UPGRADE AND BUYOUT TERMS

THE GENERAL TERMS ARE INCORPORATED HEREIN BY REFERENCE. THE TERMS OF THIS RIDER
B SHALL CONTROL OVER THE GEMERAL TERMS UNLESS OTHERWISE SPECIFICALLY STATED
HEREIN.

1. BUY OUT REIMBURSEMENT: If "Buy-Out Reimbursement” is indicated on any Relwrn, Upgrade,
Buyout, Relocation Schedule (each a “Return Schedule”) it will ba paid directly to the designated party
thereon (whether you or the finance or leasing company thal owns the Return Equipment or Trade-in
Equipment {the *Lessor”) by CSA upon installation and scceptance of the Listed lbems set forth on the
Order Schedule applicable thereto and payment to CSA (by you or by the Leasing Company) of the
purchase price for said Listed tems, The Buy-Out Reimbursament will be paid for the sole purpose of
reimbursement of early termination charges or fees and associated expenses payable for (a) eary
termination of the lease of the Trade-in Equipment or Return Equipment (as identified on a Relumn
Schedule) or for other equipment being replaced by said Listed llems, (b) refinancing the lease of cther
equipment or (¢} preparation of the site for installation of said Listed llems. You are responsible to obtain
andlor confirm the Buy-Out Reimbursement amount with your Lessor, and any such amount shall include
a delwvery period of a minimum of thirty (30) days from the date of the ingtallation and testing of said Listed
ltems and payment to CSA (by you or by the Leasing Company) of the purchase price for said Listed Hems.
You acknowledge and agree that C3A's financial obligation is limited to the Buy-Out Reimbursement
amount on the applicable Return Schedule, and that you are responsible for any other obligations, inchuding
any charges which are not covered by the Buy-Oul Reimbursement. The above is conditicnad upon you
making the Trade-In Equipment or Returm Equipment available for pickup by C5& on the ndevant date
specified on the Return Schedule.

2. TRADE-IN EQUIPMENT OR RETURN TO LEASING COMPANY: If Trade-In Equipmant or Retumn o
Leasing Company is indicated on a Retum Schedule, you hereby authorize CSA {o pick up the Trade-in
Equipment or Return Equipment listed on the Return Schedule. Upon such pick-up, tifle to Trade-in
Equipmeant is conveyed o CSA, and (a) you represent that CSA will recaive good and marketable titk o
aach unit of Trade-in Equipment, free and clear of any and all Bans and leasehold inlenests, (b) you warran
that the Trade-In Equipment will be delivered to CSA (unless specified on the Relum Schedule that il is
provided on an “As Is” basis) in good working condition, reasonable wear and lear excepted, and (c) you
shall make the Trade-In Equipment available for pickup by C5A on the relevant date specified on the Return
Schedule, If you breach or fal to comply with any of the foregoing, CSA may, without limiting its other
remedies under applicable law, return the Trade-In Equipment 1o you {at your expense both for the refurn
and the criginal pickup) and rescind, or reguire you to refund to C3A, promplly upon receipt of C5A's
invoice, the Buy-0ul Reimburgement, and the full amount of any trade-in credit reflected in the Retun
Schedule (which amount shall equal the fair market value of such Trade-In Equipmeant, as determined by
CSA). Returmn Eguipment shall be shipped to the Lessor specified on the Return Schedule by CSA's
standard shipping method, and CS5A's sole obligation is to use commercially reasonabla efforts 1o pick-up
and remove the Return Equipment, and to arrange on your behalf and ai CSA's expense, for the shipment
of the Relum Egquipment to the Lessor.

3. DELAY OR DAMAGE TO EQUIPMENT IN TRANSIT. You acknowledge that neither CSA nor its shipper
inspects funclionality prics 1o ransponation of Trads-in Equipment of Return Equipment and therefore
makes no representation regardemg functionality upon delivery. C3A shall only be responsible for obvious
phyraical damage to the Trade-in Eguipeent or Return Equipment while being relocatad or refurned to tha
leasing company to the extent such damage is caused by CSA or its shipper's negligence or willful
misconduct while in their possession. You agres to pay C5A's remowval charges if, on tha date indicated on
the Return Schedulz, Trade-in Equipment or Return Equipment is wnavailable for pickup and remaoval
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through no fault of CS5A. In the event undisclosed conditions (e.g. Incomect mileage, special nigging
requirements, inaccessible location for pick up or delivery, &tc.) are encountened, you agree that CSA may
invoica you for additional reasonable fees as required to complede the relocation.

4, DATA. You acknowledge that the hard drive{s} on the Trade-in Eguipment or Return Egquipmant,
including attached devices, may refain images, content or other data that you may store for punposes of
normal operation of the Trade-in Equipment or Return Equipment (" TIR Data’). You acknowledge that CSA
is not sioring TIR Data on behalf of you and that exposure or access to the TIR Data by CSA, if any, is
purely incidental o the sendices performed by CSA. Meither CSA nar any of their affiliales or contractors
have an obligation 1o return, erase or overwrite TIR Data upen pick up and redurn of the Trade-in Equipmeant
or Retum Equipment to C5A or any Lessor, You are solely responsible for: (i) your compliance with
applicable law and legal requirements peraining to data privacy, slorage, security, retention and protection;
and (i) all decisions related to erasing or overwriting TIR Data. The terms of thiz section shall solely govern
as to TIR Dala, notwithstanding that any provisions of this Agreement or any separate confidentially or
data secunty or other agreement now or hereafier entered into between you and CS5A could be congirued
to apply to TIR Data.
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RIDER C

SOFTWARE AND SOFTWARE SUBSCRIPTION LICENSING AND SUPPORT

THE GENERAL TERMS ARE INCORPORATED HEREIM BY REFERENCE. THE TERMS OF THIS RIDER
C SHALL CONTROL OVER THE GENERAL TERMS UNLESS OTHERWISE SPECIFICALLY STATED
HEREIM.

*Software” for purposes of this Rider C shall mean application software licensed to you and any revisions for
updates related thereto, and shall exclede Embedded Software which is subject to Rider A, and software
provided with Large Formal equipment which is subject to Rider F.

*Software Subscription” shall mean Software which is licensed to you on a subscriplion basis for a ferm and
may include the provision of basic support and new versions tharefora as set forh in #s end user license
agraement "EULA"), terms of service [ TOS"), or software maintenance agreement "SMAT),

1. LICENSING. {a) Tile to the Software and Software Subscription shall remain with the licensor or
developer, and (b) Software shall be licensed 1o you subject to iis EULA, and Software Subscription subject
to its ELILA or TOS, which agreements shall solely contral as to the maiters contained therein. With regard fo
any “shrink-wrag” or “click-wrap” or “click through” acceplance required for Software, You hereby authonae
C5A to accepl same on your behalf (e.g., by opening the package or clicking the "I AGCEPT button), and
you agree fo comply with the terms of same. Sofiware Wicenses can be found af
hitp:less.csa.canon.com/SMA-EULA himI, and any such terms shall solely govern as to matiers contained
therein,

2, SOFTWARE INSTALLATION AND CONFIGURATION SERVICES. Software installation and
configurafion services shall be provided pursuand to a statement of work between you and TSA or you and
the Software developer or licensor,

3. SOFTWARE SUPPODRT / BUG FIXES / UPDATES. Support for Software is provided direcily by
the respective developers or Bicensors thereof and is as sel forth in each developer’s or licensor's applicable
Software Support Contract and is nol provided by C3A under this Agreement.  Support for Software may
require separate purchase by you of 8 Software Support Contract, unless included under this Agreamaeant
as a Listed ltem. The terms of Software Support Contracts for Software are available from the developars
o licensar or will be provided to you by CSA upon requast. Motwithstanding any provision in the Softwane
Support Contract 1o the contrary, # shall automatically renew on an annual basis, subject to a price increase
after thi mnitial term,

4. SOFTWARE SUBSCRIPTION. You agree to accept and pay either the purchase price or the
number of perigdic payments for the Software Subscription indicated on the Order Schedule or in any
addendum(s) herato for the comesponding term. The Software Subscription shall automatically renew for
additional one (1) year terms (each a "Renewal Term") unbass you provide wriltan nofice to C5A cancaling
the Software Subscriplion within 30 days of your receipt of the invoice for the Renewal Term. CSA may
increass pricing during each Renewal Term and may cancel Software Subscripbon dunng any Renewal
Tarm upan wrilten notice to you, in which case you will ba refunded any unearned charges for the balance
of the Renewal Term. In the event of your default, CSA may, without limiting its other rights and remedies
available under applicable law, require you to pay all paymenis then due but unpald, including any
applicable late charges, plus an early termination fee egqual to the balance of the purchage price or periodic
payments for the Software Subscriplion owed for the term. You agree that such charges are reasonable
liquidaied damages for loss of bargain and nol a penally, The purchase price for the Software Subscription
may be incorporaled into your Lease payment. You acknowledge thal CSA may assign the pesodic
payments o a third parly, or i3 assigng, and agree 1o pay such assignees
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&. ADDITIONAL LIMITATION OF WARRANTY FOR SOFTWARE AND SOFTWARE
SUBSCRIPTION. CSA MAKES NO WARRANTIES OF DATA ACCURACY, SYSTEM INTEGRATION OR
FITNESS FOR USE AND TAKES ABSOLUTELY NO RESPONSIBILITY FOR THE FUNCTION OR
DEFECTIVE NATURE OF SOFTWARE OR SOFTWARE SUBSCRIPTION. YOU ACKNOWLEDGE AND
AGREE THAT YOU SHALL LOOK SOLELY TO THE ENTITY LICEMSING OR SUPPORTING THE
SOFTWARE OR SOFTWARE SUBSCRIPTION AS TO ANY CLAIM OR CAUSE OF ACTION ARISING
FROM THE SOFTWARE, SOFTWARE SUPPORT CONTRACT, OR THE SOFTWARE SUBSCRIPTION,
AND THAT CS5A, UNLESS IT IS SUCH ENTITY, SHALL HAVE NO OBLIGATION OR LIABILITY
THEREFORE, AND YOU WAIVE YOUR RIGHTS TO BRING ANY SUCH CLAIM OR CAUSE OF ACTION
AGAINST CEA. YOUR PAYMENTS AND OTHER OBLIGATIONS UNDER THIS AGREEMENT SHALL IN
NO WAY BE DIMINISHED ON ACCOUNT OF OR IN ANY WAY RELATED TO THE SOFTWARE
SUPFPORT CONTRACT OR SOFTWARE SUBSCRIPTION, OR FAILURE IN ANY WAY OF THE
SOFTWARE OR SOFTWARE SUBSCRIPTION.
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RIDER D
SUBSCRIPTION SUPPORT SERVICES

THE GEMERAL TERMS ARE INCORPORATED HEREIN BY REFERENCE. THE TERMS OF THIS
RIDER D SHALL CONTROL OVER THE GENERAL TERMS UNLESS OTHERWISE SPECIFICALLY
STATED HEREIN.

1. Services, When indicaled on an Order Schedule referencing this Rider D, C5A will provide to you
Subscription Support Senvices ("Subscription Support Services™) listed in Section 3 below consisting of a)
remate support and b) on-site suppont for CANON and select third party software and hardware solutions.
Subscriplion Support Senvices will be provided by C5A al the applicable Resource Level (as detailed in
Section 3 below) based upon your resource selection or description of the scope of work to be performed.
Subscription Support Services will be provided during C5A's local regular business hours (8:30 AM - 500
P_M. Monday throwgh Friday, excleding CSA holidays). Any work approved by CSA to be schaduled bayand
these hours will be billed at a premium rate,

2. Term. The term of Subscription Support Sendces (the "Subscription Term”) shall continue uniil the
earkar of (a) the unils of Subscription Support Senvices specifiad on an Order Schedule (“Unils™) are
consumed or (b) for aither the number of months indicated on an Order Schedule beginning on the Order
Date, or the end of the lerm of the applicable CFS Lease.

3. Effective Rates. Subscription Support Service Unils are available to you based upon the Resource
Lavel utilized to perform the Subscription Support Senvices:

Fagaiinms Lavel Units Pier Howr | Min Hours par Engagamant
Mational Consulting and Suppor [HCET) Engineers 5 10
uction Analyst 4 B
%’ ME&I‘HBI‘H Specialisi 4 4
re Develepment Specialist 4 4
Local Systems Analysl 3 1
= i 3 1
ubions 5 it Center Agent 3 1
uct Trainer Z 1

* Subject bo Courde minimum requinements Il applicabba

4, Utilization Procedure. Subscription Suppor Senvices will be provided during the Subscription
Term when requesied by yvou through the CSA sendce dispateh center. CSA will determine the appropriate
Rezource Levells) to be assigned based on your resource selection or description of the requested
Subscription Suppon Services. CSA reserves the right to reject any request by you if C5A determines that
such request i for work beyond the scope of the Subscriplion Suppont Services covered by this Agreement
or the Resource Levels acquired and available from an Order Schedule. Units unused upon the expiration
of the Subscription Term on an Order Schedule are non-refundable. f Subschption Support Service
requested by you, or completion of ongoing Subscriplion Suppont Services, will require Units in excess of
the unused guantity available from the applicable Order Schedule, C5A shall notify you in advance of
completing the work and you shall instruct CSA to end work or you shall agree 1o pay for those additional
Units al CSA's then prevailing ratas.
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5. Performance of Subscription Support Services. Subscriplion Support Services may be
performed by remote access, or by C5A, or its designea at your business locations if located within CSA's
servicing area. If by remote access, you grant CSA permission to access your systems as required to
perform the Subscription Support Services, I on-gite al vour premises, (a) such personnel shall comply
with your reasonable security and other such poliches of which CSA has bean informed by you in writing;
and (b) you will provide such personnel with appropriste workspace at no charge. In either event (a) you
will provide assistance as may be reasonably required for the performance of the Subscription Support
Services, and (b) you acknowledge that the performance by CSA of Subscription Support Services with
respect o any non-CANON hardware or software may be dependent on assistance or cooperation from
the third-panly manufacturer or developer, including your requirement(s) 1o purchase any necessary
software upgrades of censes 1o operate the software.

B, Paymeant.

{a) Unbess the "Bill with my Lease Payment” option iz selected on the Subscription Suppart
Services Order Schadule, the total purchase price specified on the Order Schedule ks payabile in full and in
advance within no [ater than 30 days after the date of CSA’s invoice therefore, and CSA shall have no
obligation o provide any Subscription Services until such payment has been made,

{+]] If the "Finance through my Lease” option is selected on the Subscription Support Services
Order Scheduls, the total purchase price specified on the Subscription Support Services Order Schedule
shall be financed by the Leasing Company through the applicable Lease, as provided herein, over the initial
term of the applicable lease.

T. Mon-Solicitation. Throughout the Term and for one (1) year following the expiration or termination
thereof, you agree that you will nol, directly or through any third party, solicit, offer employment to, hire,
interiere with or endeavor to entice away from CSA any individual who is an employee of CSA and who, at
any time during the Term, was invoived in providing Subscription Support Services to you hereunder. You
further agree, with respect to any former employee of CSA who was involved in providing Subscription
Support Services fo you hereunder, that you will not, directly or through any third party, solicit, offer
employment to or hirg such former CSA employees at any time during the one (1) year period afler he or
she ceases lo be an employee of CSA

a. ADDITIONAL LIMITATION OF WARRANTY AND LIMITATION OF LIABILITY. CSA WARRANTS
THAT IT WILL PERFORM SUBSCRIPTION SUPPORT SERVICES HEREUNDER IN A PROFESSIOMAL
AND COMPETENT MANNER COMNSISTENT WITH THE RESOURCE LEVEL UTILIZED. OTHERWISE,
CSA MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURFPOSE, WITH RESPECT
TO THE SUBSCRIPTION SUPPORT SERVICES. IN NO EVENT SHALL CSA'S LIABILITY TO YOU
HEREUNDER OR IN COMNECTION WITH THE SUBSCRIPTION SUPPORT SERVICES EXCEED THE
AGGREGATE AMOUNT PAID BY YOU TO CSA PURSUANT TO THIS RIDER.
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RIDER E
MANAGED PRINT SERVICES

Management Print Services for printers will be provided under a separate C5A Agreement.
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RIDER F
LARGE FORMAT TERMS

THE GENERAL TERMS ARE INCORPORATED HEREIN BY REFERENCE. THE TERMS OF THIS
RIDER F SHALL CONTROL OVER THE GENERAL TERMS UNLESS OTHERWISE SPECIFICALLY
STATED HEREIM.

"Equipment” for purposes of this Rider F shall mean, and anly apply 1o Large Format modals as identified
in the definifion of Large Format balow.

“Software” for purposes of this Rider F shall mean, and only apply to software provided for use with or by
Large Format models as identified in the definition of Large Format below,

“Large Formal® for the purposes of this Rider F shall mean PlolWave, ColorfWave, imagePROGRAF,
Arzona, and Colarado Series hardware, soffware and accessories.

1.0 LARGE FORMAT MAINTENANCE /| TERM / CHARGES.

a) Maintenance, identified as “Standard Svc Contract” in the "Service Type® section of an Order
Schedule when applicable, shall commence upon installation of the Equipment or, if Maintenance
is mot requesied at the tme of initial installaton, upon cedification by CSA, or, at the conclusion of
the warranty pericd, if any, a5 noled on an Order Schedule. Maintenance will be provided as is
specifically sel forth in the applicable Order Schedule.

b) The Order Schedule shall identify the initial Maintenance term when elected and customer may not
terminate Maintenance during the inifial term. Maintenance shall be automatically renewed for
successive one (1) year terms at CSA's then-current charges and under the terms and conditions
herein unless either party gives the other written notice of its intent not to renew at least thirty (30)
days prior to the expiration of any initial or renewal term. During the inial tesm, CSA may adjust
pricing for Maintenance, or any compenent thereof, including supples and other materials, by a
mandmumm of ten percent (10%) per year. Upon renewal and upon 90 days written natice, charges
are subject to an annual increase on each anniversary of the start date.

¢) (i) For the period from the Effective Date to the date that monthly (or quarterly) billing commancas
for the initial Base Charge Per Unit as set forth on the applicable Order Schedule (“Interim Period™),
Customer shall pay C5A an amount equal to the Base Charge Per Unit divided by thirnty (300, or if
Mainlenance Payment frequency is quarterly divided by ninety (20) and multiplied by the number
of days in the Interim Period plus Excess Usage Charges ("Excess Usage Charges”). CSA shall
invoice the Base Charge Per Unit in advance and shall invoice the Excess Usage Charges and
other usage fees (collectively "Mainienance Service Charges”) periodically as indicated in the
Order Schedule. If applicable, Cuslomer shall provide meter readings by the last calendar day of
each month showing the monthly usage by a CSA approved method. Should such meter readings
not be provided in a timely fashion, Excess Usage Charges may be estimated by CSA. IN THE
EVENT CSA DETERMINES AT ITS SOLE DISCRETION THAT CUSTOMER HAS ORDERED
CONSUMABLES BEYOND A REASOMABLE REQUIREMENT BASED ON INDUSTRY
ACCEPTED CLICK VOLUME MEASUREMENTS, CSA MAY, IN ITS SOLE DISCRETION, UPON
REASOMABLE DEMONSTRATION OF SUCH EXCESS USE BY CUSTOMER, BILL CUSTOMER
THE LIST PRICE OF THE EXCESS CONSUMABLES. In addition to Maintenance Service
Charges, CSA may assess a fuel surcharge ("Fuel Surcharge”) to offsel increases in fuel expenses.
The Equipment may contain software that allows CSA to access the Equipment remolely "Remole
Softwara®). In such cases, Customer authorizes CSA to use the Remote Software to (a) receive
software updates and transmit use and service data accumulated by the Equipment over
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Customer's network by means of an HTTPS protocol and (b)) store and analyze such dala salely
for CSA's own purposes related to servicing the Equipment and for product improvement. Customer
hereby requests that CSA enable the Remobte Software on the Equipment listed in the Order
Schedule.

(W) Unless othersise sof forth in an Order Schedubs, Maintenance charges shall star biling and
Customer shall stan payment upon the completion of installation. Maintenance charges as listed
on the applicable Order Schedule are billed at the frequency noted on the Order Schedule, with
Base Charge Per Unil (3) billed in advance and Excess Usage Charges billed in armears. If
Equipment is installed on other than the first of the month, then the pencd from the install data (o
the end of the month shall be the “Interim Perod”. Customer shall pay G54 an amount aqual to the
applicable Base Charge Per Unit divided by thirty (30) days and multiplied by the number of days
in this Interim Period. Excess Usage Charges shall also be invoiced according to the meter reading
for this Interim Period. If there are other inwoicing requirements, this may resull in a longer initkd
teermi. After the Interim Period, GSA shall invoice you at the frequency noted on the Order Schedule
ar, if specified, on a rolling 30-day basis for the number of months indicated on the Order Schedule,
Far purposes of clanty and by way of example only, if Equipment is installed on December 15th,
billing for a full cadendar manths with Internm Period shall be as fallows: 1215 -12731, 1/1-1731, 21-
2128, 31-3731 and so on. Using the same installation date, rolling 30 day invoicing shall be as
follows: 12M15-1/14, 115-2M14, 215 = 314, and 5o on,

1.1 COVERED SERVICE.

a)

)

c)

CSA shall provide Customer, (i) CSA's slandard preventive Maintenance services (PM's™) in
eccordance with CSA's standard policies, which incledes labor, testing, adjusting, cleaning and
replacement of components scheduled in accordance with the Equipment service specifications
{the langth and frequency of pericds of time required for preventive Maintenance will salaly ba
datermined by CSA), and (i) engineering changes, including safely changes, deamed necassary
by CSA; all to be provided during CSA's standard business hours of Monday through Friday
B:30AM to 5:00PM, unless otharwisa set forth in the Crder Schedule. PMs without supplies shall
be entified as “Service Only™ in the Contract Type section when applicable. Service on CSA
holidays = available with advance nofice to CSA and CSA shall bill Customer at its then current
haourly rates for haliday service. PM's performed on weekends, holidays or between SPM and 800
AM {at Customer's request) will be billed at C5A's holiday rates in effect at the lime of such sanvica.

Customer shall; (i) if required by CSA, allow CSA to store reasonable guantities of Maintenance
equipmeni and/or parts on Cusiomer's premises; (i} provide a secure environment for the
Equipment in accordance with manufaciurer's requirements; (i) report to CSA by the last calendar
day of each month, the manthly usage according to the meter reading in footage or images as
applicabde; and (v} promptly inform C5A of any Equipment malfunclions or operating problems.
3A shall retain tithe to such Maintenance equipment and/or parts. Customer shall NOT interfere
with the propes operaton of the metar.

if Customer refuses 1o permit installation of a safety change or removes one already instalied, C3A
may discontinue Maintenance for all Equipment until the hazard has been comected, Al defective
pans replaced during Mainlenance shall become the property of C5A. Pars used for repair may
be used or remanufaciured

1.2 NON-COVERED SERVICE.

a)

Customer acknowdedges thal CSA shall not have any obligation related to:
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b

{i) prewvision and installation of oplional retrofits;

fii) enhancement of any feaiure of the Equipment;

(il senvices connected with Equipment relocation;

(v ingtallaticn’removal of accessaries, attachments, or other devices;

v exterior painting or refinishing of Equipment;

(vi) maintenance, installation, or removal of Equipment or devices not provided by CSA;

[wii) performance of normal operator functions as described in applicable CSA operator
manuai{s}, including, but not limited to, loading of toner, inks andior paper;

{viiy  performance of services necessialed by accident, disaster incheding effects of waler, wind,
lightning, terrorism, or negligence;

(ix) parfoomance of services necessitated by the introduction of a computer virus or other bug
inba the Equipment or Software;

(%] the use of papar or forms not in compliance with CSA's or the manufacturers specifications;

[xd) performance of service necessitated by any modification, alteration or any other change
whatsoever of Customer's computer system into which the Egquipment is integrated or
olhemnwise connected;

{ i) gervices connected 1o neglect, misuse, or use of the Eguipment for purposes other than
for which it was designed, or failure 1o operate the Equipment in accordance with CSA's or
manufacturer's operating instructions o within manufacturer's specifications;

(xiiy  attachmeniis) o the Equiprment, including connection of devices not supplied by CSA,
wihich cause the Equipment to malfunclion, unless previously authodrized in writing by CSA;

(xiv)  use of improper, orinadequate wse of or failure 1o use, supplies;

(xv)  Maintenance or repair services performed by Customer or a third party without written
authorization fram CSA;

(v}  pre or post processing Equipment disconnected from the printing system to which it was
criginally installed unless previously authorized in writing by CSA, or;

{xvil)  data security, hard drive rernowval,

If, in CSA's sole opinion, Equipment has been rendered unrepairable, then CSA may refuse fo
render Maintenance under the Agreement and may terminate the Agreement as to such units of
Equipment. If repairs or replacements as set forth above are nesded due to reasons listed above,
C3A's prices to provide any repair of replacement shall be invoiced in in accordance with CSA's
then current labor, parts, and supply charges. All repairs will be govemed by the terms of the
Agreement; however, CSA reserves the right to decline fo perform such senvices,

CSA may withdraw any tern of Equipment or Software from Maintenance coverage (i) if such
Equipment or Software has been removed from CSA's senvicing area or (i) if CSA declares end of
life for such Equipment or Software, and then only with at least ninety (30) days prior written nolice.
Customer may terminate Mainienance in any renewal ferm upon ninety (30) days price written
netice. Customer shall pay monthly service charges up lo the dale of termination.

1.3 ORDERING OF SUPPLIES AND OTHER MATERIALS.

Customer orders for supplies, staples, field replaceable units, consumables, expendables or any other
materials normally purchased by Customers (a) must include a valid Customer purchase order number; (b)
are shipped to Customer FOB destination; and {c) are subject 1o a twenly parcent (20%) restocking fea if
accepted for returmn by CS5A pursuant to its Maberal Return Aulhorization (MRA) procedure.  If Customer
requires a carmier other than C3A's preferred carren(s), Cusiomer shall provide CSA with the carrier's name
and Customers accound number so that delvery charges will be mcurred direcly by Customer,
"ExpeditefEmergency Orders” are any orders, regardiess of the shipping method, that per Customer's
requast, must be shipped on the same day as ordered and such ExpedieEmargency Orders are subject
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o the actual defvery charges. Claims for defectve ibems, item shonages and invoice discrepancies as well
as natdication of bath kst shipments and in transit damage (o Bems (not otherwise accepted by Customer)
must be provided 1o GSA within ten (10) days of the earlier of (i) receipt of the ilem or (i) the invoice date
{whichever is appisable).

1.4 S0FTWARE SUPPORT,; MODIFICATIONS.

CEA will use reasonable efforts o correct reproducible ermors in any current, unaliered release of Software
caused by a defect or malfunction which prevents Custormer from operaling the Sofiware in @ manner
consistend with CSA's then current published specifications. ©S5A, In ils sole discrefion, shall choose the
method to corect or replace the Software. These methods may include, bul are not Emited to, telephone,
remote and on-sile support.

1.5 SO0FTWARE REVISIONS.

G5 will make Software revisions available at no charge for Software deemed by C5A as “current” release
varsions o Customers cowerad under an active CSA software Maintenance contract, Software revisions
shall be defined as enhancements, modifications, updates, and improvements to the Software that C3A
classifies as dof releases, meaning the Software revision code changes only in the fractional portion of the
program bevel (ie, w120 >vi1.25= v1.41, etc.) (Dot Release”), New functionality may be available wilh Dot
Releases and will be offered to Customers at an additional cost. Installation of Dot Releases may, al CBA's
sole discretion, be chargeable at CEA's then curment hourly Professional Services rafes with manimum
charges for service time, including travel and on-site wait time. In addition, the cost of any server hardware
modifications/upgrades required to run the Dot Releases are the Customer's sole responsibility,

1.6 NEW SOFTWARE RELEASES.

CSA will make “new” Software releases available to Cuslomers coverad under an active CSA software
Maintenance contract at an additional cost. New Software releases ane defined as those enhancemenis,
modfications, updates, new functionality and improvements that CSA classifies as a “version relaase”,
miganing the whole number porion of the Software version changes (i.e. w1, 00 >v2, 03 xx et} ("Version
Felzage™), Installation of Version Relsases may, at CSA’s sole discretion, be chargeable at C5A's then
current hourly Professional Senvices rates with minimum charges for service time, including travel and on-
gibe wait time, In addition, the cost of any server hardware modificationsiupgrades raquired to run the
Wersion Release are the Customer's sole responsibility. CSA will provide suppor senvices for (a) the latest
Software Version Release (eg.wh) following the date it is made generally available and (b) for the
immeadiately prior Version Releasa (e.g. v4) during the twehe (12) month period following the date the lalest
Software Version Refeasa (v5) is generally available. Software support shal terminate if CSA declares end
of life for such Software, and then only with al least ninety (90) days prior wrillen notice,

1.7 ITEMS NOT COVERED UNDER SOFTWARE SUPPORT. Support does not include:

administration of servers or database products;

support of Software installed on equipment using “beta” or operating systems not supported by CSA;
resolution of netwaork ermors not directly related o Software;

installation, setup or support of third-party products not supported by C5A or softwara not acquined
from CSA: or

updates, upgrades and new releases or versions of third-party products sold with or used in conjuncton
with CSA Software

anow

m

1.8 CUSTOMER SOFTWARE RESPONSIBILITIES.

It is the responsibility of Customer to make and maintain adequate backups of data and configuration of
Software. CSA shall nod be liable for any losses (of data or productivity or of any other kind) resulting from
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rebuilding or reconfiguring Software to the original, factory configuration. Reloading, rebuilding and
reconfiguring of server software may, at C5A's sole discretion, be chargeable at CSA's then published
hourly Professional Services rates with minimum charges for service time, including travel and on-site wait
time. Purchase and administration of anti-virus software is Customer's responsibiity, Assistance for
installing and maintaining anti-virus software is outside the scope of standard support but is available from
C5A as a billable service upon request.

1.9 SOFTWARE HELP DESK SUPPORT (not applicable to CSA products under Tx24 service coverage)

If Custorner purchases “Remaote Help Desk Support”, then the following terms are apphcable:

a. CSA provides Remote Help Desk Support via telephone, to access CSA Support Specialists for
operalor guestions, installation support, explanalion of maintained software features and functionality,
network connectivity questions, and other support issues [*Remote Support”). Remote Support is
available Monday — Friday 8:30AM to 8:00PM ET, excluding CSA holidays, By purchasing Remote
Suppon, Customer has unlimited access to the help desk.

b, CS5A will provide Remote Support to those Customer employees who have been issued an 1D code
providing emailtelephone acoess 1o the CSA Software Support Cenfer. Customer shall be responsible
for controfling 1D code access and for any unauthorized use of ID codes. ID codes are non-transfarable,

1.10 SOFTWARE LICENSE

a. CS5A grants Customer a personal, non-exclusive, non-transferable, limited license io use the Software
(in compiled object code form) in the United States solely for its infernal use and to use the
decumentalion in support of Customers authorized use of the Software for the fime period set forth in
the Order Schedule or, i no time perod is set forth in the Order Schedula, until the Agreemant is
terminated in accordance with its terms or untd Customer ceases using Softwara with the Equipment.
In addition to the Software, the Equipment identified in the Order Schedule may contain other software
that is used in connection with the maintenance of the Equipment (the *Maintenance Software™).
Cusiomer hereby acknowledges and agrees that the Maintenance Software has been installed for the
sole purpose of use by a feld engineer or technician suthorized in writing by CSA to mainiain the
Equipment. Customer is not granted, whether by Bcense or otherwise, any right to access or use the
Maintenance Software for any purpose whatsoever, all rights to which are hereby expressly reserved
by CSA. Any access of use of the Maintenance Software or any part thereof by Cuslomer or any other
person, including any person who purchases the Equipment from the Customaer, is strictly prohibited.
The Software license granted hereunder may not be assigned by Customer without the written consent
af C5A and the payment of an additional license fee by the assignee (or subsequent icensesa). Mo
such additional license fee shall be due for Software embedded in the Eguipment in the form of
firmwara.

b. Software, including all results, information, ideas, data and products of any services provided by CSA
(excluding Customer's data throughput) shall be the scle property of CSA or its suppliers and shall be
regarded by Customer as Confidential Information of CSA.  Customer shall not sell, transfer ar
ctherwise make available the Software or decumentation to any third party and shall secure and protect
them from disclosure and shall take such action as Is necessary with its employees (including
contractors and femporary help) and olher parsons permitted access to them to satisfy Customer's
obligations hereunder. Customer may disclose the Software and documentation fo s employeas
(including contraciors and temporary hbelp) only (o the extent (a) such disclosura is necessary to enable
Customer to use the Software within the scope of the license granted herein and (b) any such parties
agrea that the Software is C3A's confidential information and agree to profect the Software pursuant
to the terms set forth herein. Customer may make one copy of the Software in machine readable form
for backup and archival purposes as may be necessary to suppor Customer's Intemal use of the
Software with the Equipment on which use is licensed, Customer shall not modify, use other than for
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purposes of the Agreement, reverse engineer, disassemble or decompile any Software in whola or in
part, All Software is & "commercial component,” as this term is defined in 48 CF.R. §2,101, consisting
of "commercial computer seftware” and “computer software documentafion,” as such terms are defined
in 48 C.F.R. §252227-7014(a){1) and 48 C.F R §252 227-7014(a)(5), respectively, and used in 48
C.FR. §12.212 and 48 CF.R. §227.7202, asz applicable and all as amended from time to tima.
Consistent with 48 CF.R. §12.212 and 48 C.F.R. §227. 7202, and cther relevant sections of the Code
of Federal Regulations, as applicable, and all as amended from time to tme, all U5, Govermnmend
enlilies acquire Software only with those rights sel forth in the Agreement

2.0 EDUCATIONAL SERVICES SUPPLEMENTAL TERMS. IF CUSTOMER'S ORDER SCHEDULE

a)

b)

)

&)

REFERENCES EDUCATIOMAL SERVICES, THE FOLLOWING ADDITIONAL TERMS SHALL
APPLY TO SAME AND CONTROL OVER THE OTHER TERMS OF THIS RIDER F.

Educational Services are offerad to Customer by CSA in the form of training sessions and are provided
during CSA's standard business hours (Monday through Friday excluding CSA holidays - B:30 AM 1o
5:00 PM local bme) unless Cuslomer purchases after hour on-site iraining at adddional cost. Training
may take place al a CSA cenlral training Facility or al Customer's sie as determined by CSA and
Cugtomer. Each training session is a one-lime avent or a one-lime visil Cuslomers are charged
separately for each fraining session, The composition and duration of each fraining session i
determined solely al CEA's discretion.

Standard C5A rates apply. CSA rales are subject 1o change without notice, Customer is responsible
for Customer's fravel and lodging expenses. C5A will bill Customer, and Customer agraas to pay,
CSA's reasonable travel, hotel and other reasonable expenses in connaction with Cuslomer on-sie
fraining sessions.

Training materials for each training session are provided o Customer andfor Customer’s registrans as
set forth under C5A's then current policy, Such training materials are C5A4 Confidential Information,

Linless atharwise agreed inwriting, Educational Services must be completed within sty (60) days after
the date of installation. In the event Educational Services are not completed within this time period and
provided the delay is not due to C3A, Customer's Educalional Services shall automatically tenminate
with na further obligation on the par of C3A, in which case Customer ghall nod be entifled lo a refund.
Monies paid towards a Iraining session in connection with a specific model of Equipment or Software
iz not transferrable to any other model of Equipment or software and may not be used by Customer to
pay for any other Equipment, Maintenance, Professional Services or training offering.

CancellationRescheduling. (1) CS5A may cancel an on-sile fraining session by providing nofice 9
Customer no kess than five (5) business days prior (0 the scheduled date of training. If afraining session
5 cancelled by CSA and C5A and Customer do not agree 1o reschedule such session, upon request
of Customer, CSA will refund the purchase price for the cancelled training session, CSA is not
responsibde for any expenses incurmed by Customer or Customer's regisirant in connection with such
cancellation. (i) CSA may reschedule a training session by providing notice to Customer no less than
five (5} business days prior to the scheduled date of training. C3A Is nof responsible for any expenses
incurred by Customer or Customer’s registrant in connection with such rescheduling. (i) Upon written
natice to CS5A received no less than five business days pror o the date of a scheduled training session,
Customer may cancel such training session and receive a full refund of Customer's purchase price for
such trainimg session; or, Cusiomer may reschedule such training session at a mutually agresable tima
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and place, If C3A and Customer do not agree on dales and ncation for a rescheduled session, upon
request of Cusiomer, CSA will refund the purchase price for the cancelled fraining session. In the event
that C5A has incurred any non-refundable costs or expenses, such as travel, lodging and related
expenses, in anticipation of such training session, Customer shall reimburse C3A for such cosls and
expenses, (iv) Monies received for a fraining session, and the cancellation netice of which is recaived
by G54 within frve business days of the scheduled date for such training session, are not refundable,
Howewer, TS may, within its sole discretion, apply such monies to a rescheduled iraining session. In
any event, to the axtent CSA has incurred any non-refundable costs or expensas, such as travel,
lodging and retated expenses, in anficipation of such training session, Custorner shall reimburse CSA
for such ¢costs and expensaes. (v) CSA is nol obligated to refund any monias paid for registrants not
attending any scheduled training session.

3.0 EASYPAC Il PROGRAM SUPPLEMENTAL TERMS. |[F CUSTOMER'S ORDER SCHEDULE
REFERENCES EASYPAC I, THE FOLLOWING ADDITIOMAL TERMS SHALL APPLY TO SAME AND
CONTROL OVER THE OTHER TERMS OF THIS RIDER F.

B)

c)

DEFIMITIONS.

= “Excess Charges™ means changes in excess of the SmartClick Allowance.

* “Program” means the EasyPac Il TDS Black Toner/ PlotWave Black Toner’ ColorWawe Toner
Pearls Carlon Program, identified as “EasyPacll® in the “Contract Type® section on an Order
Schedule when applicabbe,

= “Scheduled Supplies” means: in connection with PlotWawed: Equipment, the fixed amount of black
tener to which Customer is entitbed as set forth in the Agreement{s) andfor an Crder Schaduls

s«  “Bupplies” means: (i) for PlofbWave Equipmeni, Black Toner; (i} for ColorWave Equipment,
TonerPearis® carons,

# “Supplies Entilement” means: in connection with the ColarWave Equipment, the amount of
TenerPearls cartons to which Customer is entitled as set forth in the Agreement{s) andior an Order
Schedule

e “SmartClick™" means a CSA proprietary measurement derved from (1) the amount of toner used,
plus (2) the area of madia used, for each application printed on the Equipmant.

SUPPLIES PROGRAM. So long as Customer is not in defaull, the Program entitles Customer o the
fixed amount of genuine Supplies sel forth in the applicable Order Schedule, on a scheduled or
entilernent basis. When applicable, the Supplies Entilernent included shall be identified in the “Ink or
Toner Enfitlement” Section of an Order Schedule. Scheduled Supplies for PlotWave madels will be
shipped directly to the Ship to address set forth in the Order Schedule during the term of such Order
Schedule. Supplies for the ColorWave models will be shipped pursuant to Custorner’s order and subject
to the Supplies Entitlement during the term of the applicable Order Schedule. Supplies may be used
solely with the Equipment set forth on the Order Schedule(s), Any additional Supplies that are required
beyond the Scheduled Supplies or Supplies Entillernent can be ordered directly from CSA 2l an
additional cost fo Customer,

SUPPLIES SHIFMENT. For PlofWave Equipment and provided Customer is not in defaull: Supplies
shipments will be awlomatically shipped and will centinue for the full term of the applicable Order
Schedule, without Customer's request or withouk requiring any documeniation or order confirmation
from Customer. For PlotWase Equipment, one unit of Supplies is equal to one carlon of Black Taner,
Changes to this shipment schedule are valid only upon axecution of a new amendment to the applicabla
Order Schedula, CSA will ship only on the periodic shipment schedule dates. CSA will not acoelerate
or expedite shipments unlass olherwise approved by CSA. For ColorWWave Equipment and provided
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e)

al

Customner is not in default: Supplies will only be shipped once an order has bean placed by Customer.
For ColorWave Equipment, one unit of Supplies is equal to one TonerPearls cartons,

PRICING. For PlofWave Equipment: CSA will ship the Scheduled Supplies for the term of the applicable
Drder Schadule. Adddional amounts of Supplies may be required by Customer for excess print volumes
or applications based on Customer's actual usage. Customer is responsible for ordering and paying for
Supplies in excess of the Scheduled Supplies. Should Customer require addiional Supplies beyond
the Scheduled Supplies, CSA will ship such additional gquantities o Customer upon acceplance of
Customer's purchase order for such additional Supplies. Customer will be invoiced separately for such
additional grders over Scheduled Supplies and agrees fo pay for such additional quantiies. CSA
reserves the right o refuse shipment of addifional Supplies. This Program does nol include media

[paperfilmivellum), Prices do not include applicable tax, Shipping charges 1o the continental LUSA are
includad,

Faor Colorwave Equipment — SmartClick Plan: This is a fixed supplies quantily contract. Customer is
responsibla for ordering Supplies as needed during the term of the appliceble Order Schedula. If
additional Supplies are required by Customer for excess print wolumes or applications based on
Cuslomer's actual usage, Customer is responsible for ordering such additional Supplies. The cosl to
Customer for such additional Supples is included in the excess SmartChick Charge. f addional
Supplies are ordered by Customer, CSA shall provide such addibonal Supphes as is reasonably
required by Customer, as determined by CSA, based upon Customer's consumplion and subject to
CSA's approval, which shall not be unreasonably withheld, CSA reserves the right to refuse shipment
of additional Supplies, Thiz program does not include media (paperfitmivellum). Prices do not include
applicable tax Shipping charges fo the confinental USA are included, Tha Minimum Periodic Payment
and Excess SmartChck Charges may both inciude a charge for toner.

TERM. The term of the Program shall be conterminous with that of the applcable Order Schedule.

MISCELLANEQUS, CSA may refuse shipment of Supplies if Cuslomer is not curment on paymenis of
is in default for any other reason. Customer may order Supplies under the Program salely for ils own
internal use and not for resale, CSA may refuse shipment in the event that # reasonably believes
Supplies are not being used for Customer's internal use, Returns of Supplies are only permitted for
Supplies defects. A CSA Refturn Materiats Authorization (RMA) is required prior to any returm,

4.0 OPTIMIZEIT PROGRAM SUPPLEMENTAL TERMS. IF CUSTOMER'S ORDER SCHEDULE

REFERENCES OPTIMIZE.IT, THE FOLLOWING ADDITIONAL TERMS SHALL APPLY TO SAME
AND CONTROL OVER THE OTHER TERMS OF THIS RIDER F.

CEFINITIONS,

“Optimize.IT Program” means the Optimize.IT PletWave Black Toner/ ColorWave Toner Pearls Carton
Program.

“Scheduled Supplies” means: in connection with PlofWave® Equipment, the fixed amount of CSA
Black Toner lo which Customer is enlitled as set forth in the Agreement{s) andlor an applicable Order
Schedule

“Bupplies” means: (i) for PlotWave® Equiprment, Black Toner and developer, (b)) for ColorWave
Equipment, TanerPeariz® canong,
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“Supplies Entitlemeant™ means: in connection with ColorWave Equipment, the amount of TonarPearls
Cartons to which Customer is entitled a3 set forth in the apphcable Order Schedule.

"Allowance” means: in connection with the PiotWave® / ColorWave Equipment, the square footage
inchuded in each Excess Per image Charge billing pericd on the applicable Order Schedule.

b) OPTIMIZEIT PROGRAM. So long as Customer |s not in defaull, this Supplies program entitles
Customer to the fixed amount of genuine Canon Supplies as sel forth in an applicable Order Schedule,
on a scheduled or entitiernent basis, during the term of the Agreement. When applicable, the Supplias
Entittiernent included shall be identified in the “Ink or Toner Entitlernent” Section of an Order Schedule.
Scheduled Supplies for PlotWave Equipment will be shipped to the ship to address set forth in the
Agresment on a scheduled basis during the term of the Agreement. Supplies for ColorWave Equipment
will be shipped pursuant to Customer's order and subject to the Supplies Enfitement during the term
of the Agreement. Changes to this Supplies program are valid only upon execulion of a new
OPTIMIZE.IT Program amendmant.

€) SUPPLIES SHIPMENT.

{i) For PletWave Equipment, and provided Customer is not in default Supplies shipmenis will be
automatically shipped and will continue for the full term of the Agresment, without Customers
request or wilhout requiring any documentalion or order confirmation from Customear. For
PlotWave Equipment, one unit of supplies is equal to one caron of Black Toner. CSA will ship
only on the periodic shipment schedule dates. CSA will not accelerate or expedite shipments
unless olherwise approved by CSA. If additional Supplies are required by Customer for excess
print volumes or applcalions based on Customer's actual usage, Customer is responsible far
ordering such addifional Supples, The cos! o Customer for such additional Supplies is
included in the Excess Meter Charge. The Minimum Periodic Payment and Excess Usage
Chargas may both include a charge for toner, If additional Supplies are ordered by Customer,
C8A shall provide such addiional Supplies as iz reasonably required by Customer, as
determined by CS5A, based upon Customer's consumption and subject to CSA's approval,
which shall not be unreasonably withheld. CSA reserves the right o refuse shipment of
addiional Supphes. This Supplies program does nof include media [paperffilmivellum), Prices
do not include applicable tax. Shipping charges to the continental USA are included.

(i} For ColorWave Equipment = SmantChck Plan: Customer is responsible for ordering Supplies
as needed during the term of the Agreement. If additional Supplies over the fixed contract
quantity are required by Cuslomer for excess prnt volumes or applications based on
Customer's actual usage, Customer is responsible for ordering such additional Supplies. The
cost to Customer for such additional Supplies is included in the Excess SmarClick Charge.
The minimum periodic payment and excess SmanClick charges may both include a charge
for toner. If additional Supplies are ordered by Custamer, CSA shall provide such additional
Supplies as i reasonably reguired by Customer, as determined by C35A, based upon
Customer's consumption and subject to CEA’s approval, which shall not be wnreasanably
withheld. C5A resarves the right to refuse shipment of additional Supplhes. This Supplies
program does not include media (paperffimivelium). Prices do not include applicable tax.
Shipping charges to the continental USA are included.

{iii) For ColorWave Equipment — Square Foot Plan: Customer is responsible for ordering Supplies
as needed during the term of the Agreement. If additional Supplies are required by Customer
for excess print volumes or applications based on Customer's actual usage, Customer is
responsible for ardering such additional Supplies. Customer will be invoiced separately for
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such additional orders over the fixed contract quaniity and agrees to pay for such additional
quaniities. If addilional Supplies are ordered by Customer, CSA shall provide such additional
Supplies as iz reasonably reguired by Customer, as determined by CS5A, based upon
Customer's consumption and subject to CSA's approval, which shall not be unreasonably
withheld, CSA reserves the right to refuse shipment of additional Supplies. This Supplies
program does not include media (paperfilmivellum). Prices do nol include applicable fax,
Shipping charges to the continental LSA are included,

d} EXCESS CHARGES. C3A shall perodically involce Excess Usage Charges and other usage fees
("Service Charges™). In the event thal the periodic Allowance s not achieved (the actual nel usage for
the period is less than the Allowance for the peried), fifty percent [50%%) of the unutilized Allowance will
be carried forward to the next periedic Allowance,

e} TERM. The term of the Optimize, IT Program shall be coterminous with the term of the applicable Leasa.

fi MISCELLAMEOQUS. Customers will be charged for all shipping and handling charges associated with
expedited shipments, emergency shipmenis, and special delivery of any crden(s) for Supphes.
Damaged or short toner or TonerPeards carlons must be noted on the carrier copy of the delivery
receipt and reported to Imaging Supplies Customer Sarvice within three [3) business days of delivery
in order 1o obtain cradit. Customer is responsible for freight charges associated with returned toner or
TonerPearls cartons due o Customer efrer, Customer must oblain a return Authorizalion number from
Imaging Supphbes Customer Service belose returning any Supplies, Supplies shipped under the
Agreement are for Customer's use only on equipment and may not be resold, fraded or octhersize
iransferred to any third party without the prior wrilten consent of CEA. CSA reserves the right not to
ship product far any reason,

50 ARIZONA MODELS SUPPLEMENTAL TERMS, IF CUSTOMER'S ORDER SCHEDULE
REFERENCES ARIZONA SERIES EQUIPMENT, THE FOLLOWING ADDITIONAL TERMS SHALL
APPLY TO SAME AND CONTROL OVER THE OTHER TERMS OF THIS RIDER F.

a} If Customer has purchased Maintenance and such Maintenance is marked on the Order Schadule,
Customer may terminate Maintenance upan ninety (20) days prior writben notice to C5A. If Customer
provides such notice of its intent to terminate, Gustomer shall be respansible for Maintenance charges,
if any, for the period defined on the Order Schedule until the effective date of termination.

b} The following consumable items for the Arzona Series are excluded from Maintenance and lhe
warranty;

]} Printheads (unizss otherwise set forth on the Order Schedule)
(i)  Table Vacuum Overlays

(E) UV Lamps & Lamp Filters

(vl Ik Filters

ivi  Printheads (unless otherwise set forth on the Order Schedube)
fvi}  Table Vacuum Overiays

ivity UV Lamps & Lamp Filters

(vui)  Ink Filbers

6.0 ARIZONA PREMIA CLASS FIELD RECONDITIONED EQUIPMENT SUPPLEMENTAL TERMS. IF
CUSTOMER'S ORDER SCHEDULE REFEREMCES ARIZONA PREMIA CLASS FIELD
RECONDITIONED EQUIPMENT, THE FOLLOWING ADDITIONAL TERMS SHALL APPLY TO SAME
AMND CONTROL OVER THE OTHER TERMS OF THIS RIDER F.
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a} Products shipped hereunder, unless otherwise specifically set forth in the Order Schedule may, in
CSA's sole discration, be MewMewly Manufaclured, Faclory Produced Mew Model, Like Mew,
Remanufactured, Refurbished, Used or Field Reconditioned, “Field Reconditioned® means Eguipment
previously used by a CSA customer that has been de-installed, bagged, and crated by CSA senvice
technicians and installed at Customer’'s site, where the Equipment is tested to ensure full functionality
and reliability to specifications by CSA service technicians for print quality. This process invalves the
installation of new parts and may also include the installation of used parts at CSA's discretion. Field
Recondiioned Equipment may have ink stains, dents, and printhead nozzles that do not function

b) With respect to Field Reconditioned Equipment, the warranty pesiod for printheads shall be for a period
of six (8) months from the date of equipment installation. The warranty set forth herein applies only to
NewNewly Manufectured, Factory Produced New Models, Remanufactured, Refurbished Equipmant
or Field Reconditioned and is condiioned upon Cuslomer giving prompt notice to CSA of any
discovered defecls; with respect to Field Recondiioned Equipment, determination of defective
printhead is al the scle discretion of C3A Service Technician,

7.0 COLORADCO MODELS SUPPLEMENTAL TERMS, IF CUSTOMER'S ORDER SCHEDULE REFERENCES
COLORADO SERIES EQUIPMENT, THE FOLLOWING ADDITIONAL TERMS SHALL APPLY TO SAME AND
CONTROL OVER THE OTHER TERMS IN THIS RIDER F.

g) The following consumable Bems for the Colorado ane excluded from the warranty andior maintenance set forth
in the Agresment:

{ii Colorado 18xx Knife
{iy Take Up Spindle

{iily Unwind Spindle

(v} Printhead(s)

b} PRINTHEAD INCLUDED COMTRACTS. H the Customer chooses the Printhead Included contract, the
repdacing of the printheads will be consistent with the current procedures for the replacement of the other parts
within the Colorado. A call must be placed by the Custormer fo CSA's Customer Senice Centar and the
technician will reach out to the Customer 1o discuss the Bsues and delermineg if theee s a criical failure with
the suspected head(s). W C3A deterrmined that there is a hard code failure and the machine can no longer
caliorate at 430 square feat per hour on CSA's calbration material due lo misdirecied of blocked nozzles, the
technician will order the print head in advance and will schedule it to arrive the following business day. If the
technician has the part in stock, they will schedule a visit based on priority of calls. if CSA determines during
the troubleshooting of the printer that the root cause of the printhead failure is a result of Customer actions, it
will be the Customer's responsibily o purchase a printhead. DOnce the printhead is on site, the Customer can
place a senvice call and the Service Technician will respond and install the replacement printhead. Some but
ol all examples of customner relaled failures are head stikes (which inchede damage caused by madia),
manning expired inks, improper printhead maintenance, and incomectly calibrating media.

8.0 COLORADO EZ PRINT PROGRAM SUPPLEMENTAL TERMS. IF CUSTOMER'S ORDER
SCHEDULE REFERENCES THE COLORADO EZ PRINT PROGRAM, THE FOLLOWING ADDITIONAL
TERMS SHALL APPLY TO SAME AND CONTROL OVER THE OTHER TERMS IN THIS RIDER F.

a) Technology Upgrade. For any lease program that is 48 months or longer, Custorer will have the option to
upgrade io an updated version of Equipmant, on any regularly-scheduled Lease Payment date commencing
with twehve (12) or less months remaining in the lease contract, subject fo sidy (60) days prior written notice to
CS5A. Customer shall return any and all Equipment to CSA as required 1o faciltate the Technology Upgrade
and will do 50 In accordance with the terms and conditions of the Agreement
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B Service and Supples. Equipment Service, ink, and print heads ane included in the program al no additional
charge. Unused Printheads and Inks are the property of CSA and will ba returned at the end of the Agreemenl
Supplies do nol mclede Air Filters, Integrated Knife Assembly, Mainterance Trays, Feed Media Shafi and
Take-Up Media Shaft

¢} Supplies shall be ordered by Customer when needed, and CSA shall provide such addiional Supplies as is
reasonably required by Customer, as delerminad by CS5A, based upon the Equipmant’s consumplion as
indicated through the ORS Software and subject io CEA's approval, which shall not be unreascnably withheld.
Supplies can only be used for tha Equipment listed on the Order Schadule, and CT5& may refusa shiprment n
the event that C5A reasonably befieves Supplies are not being used solely in the Colorado Equipmaant sel
forth on the Order Schedule. This Supplies program does not include media (papenfimdvedum).
Reconciliation for overuse of toner’supples shall be invoiced fo and paid by Customer at the rates in effect at
the: time of such reconciliation and will be calculaled based on coverage/use,

d} Inthe event that the periodic Allowance i not achisved (the aclual net usage for the period is less than the
Alowance for the period), one hundred percent [100%,) of the unutlized Allwance will be camied forward lo
ihe: next peiodic Aliowance,

e} Replacement of Prind Heads during the tem of this program shall solely be determined by CSA and, or a CSA
aulthorized senice lechnician,

N ORS Software Requrement. The Equipment contains ORS soffware that allws CSA b access the Equipment
rernately ("Remote Saftwane™). Customer authorzes CSA 1o use the Remobe Software 1o (i) receive software
updates and transmil useand senvice data accumulated by the Equipmient over Customer's network by means
of an HTTPS (or cther) protocol and (i) store and analyze such dala solely for CSA's own purposes related o
senicng the Equipment and for product improvement.

9.0 COLORWAVE TONER BUNDLE PROGRAM SUPPLEMENTAL TERMS, IF CUSTOMER'S ORDER
SCHEDULE REFERENCES THE COLORWAVE TONER BUNDLE PROGRAM, THE FOLLOWING
ADDITIONAL TERMS SHALL APPLY TO SAME AND CONTROL OVER THE OTHER TERMS IN THIS
RIDER F.

a) Definitions
» “ColorWave Program®™ means the ColorWave® Equipment Toner Pearls Carlridge Supplies
Program, which shall be identified as “Toner Bundie® in the Contract Type section of an Order
Schedule when applicable,
= “Supplies” means TonerPearls® cariridges.
¢ “Supplies Entittemeant” means the number of units of TonerPearls cartridges to which Customer is
entiled as sat forth in the Order Schadula.

bl ColorWave Program. So long as Customer is not in default, the ColorWave Program enfitles Customer
to the fixed amount of genuine Suppbes set forth in the Order Schedule on an entitbferment basis. When
applicabla, the Supplies Entittement included shall be identified in the “Ink or Toner Enldlement” Sedlion
of an Order Schedule, Supplies may be used solely with the ColorWave Equipment set forth on the
Order Schedule Supplies will be shipped pwsuant o Customer's order and subject to the Supples
Entitlement during the ferm of the Agreement. Any additional Supplies that are required bayond the
Supplies Entilerment can be ordered directly from CSA al additional cost to Customer

c) Prcing. This is a fixed supplies gquantily contract.  Customer is responsibée for ordering Supplies as
nesded during the term of the Agreement. If additional Supplies are required by Customer for excess
print volumes or applications based on Customer's actual usage, Customer ks responsible for ordering
such additional Supplies. Should Cuslomer require additional supplies beyond the confracled
quantities, CSA& will ship such additional quantilies to Customer upon acceplance of Customer's
purchase order for such additional Supplies. Customer will be invoiced separately for such additicnal
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e)

f)

ordars over the fived contract quantily and agrees to pay for such additional quantities. CS5A resamves
the mght to refuse shipment of addiional Supplies. This program does not include media
(paperfilmivelium}). Prices do not include applicable tax. Shipping charges to the continental LISA are
included.

Term. The ColorWave Program shall be avtomatically renewed for successive one (1) year terms at
C3A's then current charges, for a pro rala amount of the Supplies Entiflement based on the Supplies
Enttlemant for the infial term and under the terms and conditicns of the Agreement unless either party
gives the othar wntten nofice of its intent not to renew at least thify (30) days prior (o the expiration of
any initial or renawal berm. CS5A may also notify Customer ninety (90) days in advance that the Supplies
covered under the Agreement will ne longer be available for any subsequent renewal terms, Customer
may terminata this Program in any renewal term upon ninety (S90) days price written notice, For prepaid
agreaments, CSA will refund or credi the pro rata price of the remaining e,

Miscellaneous. CEA may refuse shipmeni of Supplies if Customer iz not current on payments or is in
default for any other reason, Customer may order Supplies under the Agreement via Order Schedule
andfor amendment solely for its own internal use and not for resale. C3A may refuse shipment in the
event that C3A reasonably believes Supplies are not being used for the internal use of the Cusiomer
or Customer's end user or if CSA reasonably believes Supplies are not being used solely with the
ColiorWave Equipment set forth on the Order Schedule.

Returns. Returns of Supplies are only permitted for Supplies defects, A CSA Relurn Materials
Authaorization "RMA') iz required prios to any refurn,

10.0 PROCUT EQUIPMENT SUPPLEMENTAL TERMS. IF CUSTOMER'S ORDER SCHEDULE
REFERENCES PROCUT EQUIPMENT, THE FOLLOWING ADDITIONAL TERMS SHALL APPLY TO
SAME AND CONTROL OVER THE OTHER TERMS IN THIS RIDER F.

b}

c)

Definitions:;

"Base Machine™ means each model of the following: ProCut Table, Conveyor Systam, Roll-off Unit,
Vacuum Generalor, Aldomatic Router Bit Changer (ARC), ICC Camera, Integrated Toal Indializaton
Tool (ITl) and PC stand.

“Consumable Parts™ means culling blades, knives, router bits, cutting underiays, sconng whesls and
conveyor belts,

*PreCut Equipment” means the following: Base Machine, the modules and tool inserts set forth hangin
and Consumable Paris.

“Prevantative Maintenance™ means testing, adjusting, cleaning and replacement of components
schaduled in accordance with the ProCut Equipmeant service specifications.

“Service” means the repair andlor replacement of pars that are determined by CSA fo contain
manufacturing defects in order to keep the ProCul Equipment in good working order per
manufactures’s wntten specifications provided that repairs can be performead im the field.

VWARRANTY, CSA shall provide the Bmited warranty set forth in the Gensaral Terms for the term of tha
wananiy as sef forth below

TERM and EXCLUSIONS. The terms set forth in this Section 10.0 (c) shall apply solely to the ProCut
Equipment, The warranty period for the Base Machine shall be twenty-four (24) maonths from the dale
of installation, and the warranty period for modules and ool insens (as identified below) set forth in any
Order Schedule shall be six (8) months from the date of installation. During the applicable wamranty
period for the ProCul Equipment, C3A shall provide Service for the ProCul Equipment. CSA shall
provide such Senvice during its normal business hours, a8l no charge, a3 determined to be necessary
upon inspection by an authorized CSA Sarvice Reprasentative. CSA is not obligated by this warranty
to perform repairs or parts replacement for defecls or damage resuling in whole or part from (i)
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alteration, relocation, repairs, or use of pars, software or senices nol provided by CSA or ils authorized
representative, (i) accident, (i) abuse, willful misconduct, or negligence; {iv) the acts or omissions of
Cuslomer. Praventative Maintenance and the replacement of Consumable Pars are not covered by
this warranty. Ground freight changas for parts covered by warranly are included. Expedited shippang
charges af such warranty parts are excluded and will ba invoiced to Customer separately. Service may
ba provided by CS5A or a third pary subcontracted by CSA,

The six {6) month warranty period noted above only applies to modubas & fool iInserts with the following
descriptionsipurposes:

Routing Modules

Liniversal Module

Drviven Rotary Tool

Ogcillating Cutting Tools

Milling Spindies

Creasing Tools

Kiss-Cutting Tool

W-Cut Tool

Universal Drawing Tool with pen
Universal Culling Tool

d} POSTANARRAMNTY PROCUT EQUIPMENT SERVICE. Upon expiration of the warranly period set
forih herein, Customer may purchase Maintenance from CSA for the Base Machine by signing CSA's
then-current Maintenance Agreement Post-warranty Service is not available from CSA for the
madubes and (ool inserts sat forth above.

11.0 TC4 SCANMER MODEL TERMS SUPPLEMENTAL TERMS. IF CUSTOMER'S DRDER SCHEDULE
REFERENCES TC4 SCANNER EQUIPMENT, THE FOLLOWING ADDITIONAL TERMS SHALL APPLY
TO SAME AND CONTROL OVER THE OTHER TERMS IN THIS RIDER F.

The following consumable itlems for the TC4 Scanner are excluded from Maintenance and the warraniy set
forth in the Agreement:

Consumable ltem tem Number
Lamp 1060023824
Glass Plate 2954987
Feference Plate 100010241
Ref Plate Thick Criginal 1050050272
44" Basic Calibration Sheet 1060021339
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THESE MASTER LEASE TERMS {the “Lease Terms®) apply to any schedula incofporaling these Leass Terms by relerence whether
designated as a "Leass Schedule- llemized.” a "Lease Scheduls - Blended” or otherwisa (in any case, a “Lease Schedule’) enaned inks
by and between Canon Financial Senvices, Inc, ("CFS") and the customer identified in such Lease Schedube ("Customer) from time o
time for the leasa or renial, as applicabla, by Customer of the Equipment (as defined below) supplad by Canon Solufions Amarica, Inc
("CSA") and described in such Lease Scheduls. Each Lesse Scheduls referming o these Lease Temms will constiuls a separate
agrasmenl for the leass of the equipment described therain and shall incorporate thesa Laass Tarms.

1. AGREEMEMNT: CF5 leasas 1o Customer and Customer leases fram CFS all the equipment descrbed in any Lease Scheduls signed
by Cuslomer and actepled by CF5, together with all meplacement parts and substitutions for and additions to such eguipment (the
"Equipment’), and licanses of software, if appicable, {"Listed Software) with such Eguipmant and Listed Softwara collectively raferrad to
as {the “Listad ltems®), upon the Lease Terms.

2. TERM OF SCHEDULE: Each Lease Schadule shall be affective on the date the Equipment ts delivered 1o Customer, provided
Cusiomer executes CFS’ form of acceplance [Acceptance Cerfificate”] or othenwise accepts the Equipment as specified herein. Any
such accepiance i imavocable, i Custormer has not, within 1en {10) days aler delivery of such Equipment, delivered o GFS writlen notica
of any non-accaplance, specifying the reasons therefor and specifically referencing the mlavant Lease Schedule, Customer shall be
ceemed 1o have imevocably accepled such Equipment. The term of each Leasa Schadule beging on the date accepied by CFS or any
later date that CF5 designates, and shall consis! of the payment pericd specified on such Lease Schedule and any renewal pariods.
Afer acceptance of the Equipment covared by any Laasa Schadule, Customer ahall have no fght 1o revoks sueh acceplance or cancel
such Lease Schadule during the fem indicated thereon. The term of any Lease Schedule shall end, unless sooner terminated by CFS,
wien all amaunls requined to be paid by Customer under such Leass Schedule have baan pald as provided and either (3) Customer has
purchased the Equipment in accordance with the tenms hareod, or (b] the Equipment has been refumed at the end of the scheduled tem
of fendadl bigrm in @ccardancd with the terms thereof. Customer has no right to retum the Equipment to CFS prior to the end of the
schaduled term of any Lease Schedule for any reason whatsoevar, including, without imitation, paymant of all smounts dua hareunder
prioe ko the end of the scheduled term. As between CF 5 and Customer only, these Leass Terms shall superseda any Cusiomer purchase
crdar i ils entiraty, notwithstanding anything to the contrary contained n any such purchass onder

3, PAYMENTS: Cusiomer agrees to pay to GFS, as invalcad, during the term of each Lease Scheduls, [a) the lease or rental payments
spocified on the respective Lease Schedule, and (b) such other amounts permitted thareundar or in these Lease Tenms as invoiced by
CFS ["Payments"). The amount of each Payment and the End of Term Purchase Option specified on each Lease Schedula ["Purchase
Option™) are based on C5A's best estimate of the cost of the Equipment and any related services and supplies, including any sales and
wse tax. Cusiomer authorizes CFS o adjust such Payments and Purchase Option prices by up 1o ffleen parcant {15%) if the actual tatal
cost of the Equipment and any redated senioes and supplias, including any salas o use tax, s more or less than onginady estimated. i
8 Lease Schedule indicates a "Standard” Price Plan, CSA has the right io increase bath (i) the pertion of the Monthly Base Charge related
ba copy charges and (i) the Per image Charge on each anniversany of the Commencament Daté in an amaunl nat 1o exceed Meen
percent (15%) of such charges which ware in effact immediately prior bo such price increase. Customer agrees to advise C3A of the
meter readings for the Equipment upon request Customar shall remit all Payments hereunder directly to GFS at 14804 Collactions
Center Drive, Chicago, lilincls 60683, unless otherwise directed by OFS, Customer's obligation to pay all amounts due under a Lease
Schedule or these Lease Terms and all other obligations thereunder and hersunder is absolute and unconditional and is not subject io
any abaterment, sel-off, defense, or countandaim for any reason whatsoever. If Customer falls to pay any sum 1o be paid by Cushomar i
CFS under any Lease Schedule on or befone the due date, Customer shall pay CFS, upon demand, an amount equal fo the greatar of
ten parcant (10%) of each such delayed Payment or twenty-five. dollars (525) for each billing peried or portion of a biling period such
Paymant iz delayed, in each case o the extent permitied by applicable law, The armounts specified above shall be paid as liguidated
damages and as compansation for CFS' intemal oparating axpenses incurmed in connecton with such late payment, In adddion, Customer
shall reimburge CFS Tor all of its cut-of-pocket costs and expansas incurrad in exercising any of its rights or remedies undes any Leass
Schedula or in enforcing any of he Lease Terms of any Lease Schedule, inchading without imitation reasonable fees and expanses of
attcrniays and colaction agencles, whether ar nod sult s brought  Customer agrees thal CF S may in ils sok discrelion apply, but shall
not be obligated to apply, any amount paid in advance to any amount dua or o become dus heraundar. in no ewent shall amy amaunl
pasd in ddvanice eam interas! axcept whane required by applicabla law.

4. HO CFS WARRANTIES: CUSTOMER ACKNOWLEDGES THAT CFS IS NOT A MANUFACTURER, DEALER, OR SUPPLIER OF
THE EQUAPMENT., CUSTOMER AGREES THAT THE EQUIPMENT 15 LEASED OR RENTED "AS I5° AND 15 OF A SIZE, DESIGN,
AND CAPACITY SELECTED BY CUSTOMER. CUSTOMER ACKNOWLEDGES THAT CFS HAS MADE NO REPRESENTATION OR
WARRANTY WITH RESPECT TO THE SUITABILITY OR DURABILITY OF THE EQUIFMENT, THE ABSENCE OF ANY CLAIM OF
INFRINMGEMENT OF THE LIKE, OR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT
TO THE EQUIPMENT INCLUDING, WAITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITHESS
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FOR A PARTICULAR PURPOSE So long as Customer ts not in breach or default of any Leasa Schedula, CFS assigns to Customear
any warranties (inchuding those agreed o babwean Customer and the manufacturer, dealer, or suppliar) which CFS may hane with néspect
1o any fem of Equipmant, provided that the scope and limitations of any such warranty shall be solely as sef oul in any agneeeen
bebtwveen Customer and such manutaciuner, dealer, or supplier or as athervise speched in warranly materials from such manufacturer,
daaler, or supplier and shall not inchede any implied waranties ansing sclely from CFS' acquisition of the Equipmant. CUSTOMER
ACKMOWLEDGES AND AGREES THAT NEITHER THE SUPPLIER NOR ANY DEALER 15 AUTHORIZED TO WAINVE OR ALTER ANY
LEASE TERM OR ANY LEASE SCHEDULE, OR MAKE ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASE
TERMS, ANY LEASE SCHEDULE, OR THE EQUIPMENT, ON BEHALF OF CFS,

5. USE; LOCATION; LIENS; PERSONAL PROPERTY; FINANCING STATEMENTS: Cusiomar shall comply with all laws and
regulations relafing (o tha wse and maintenance of the Equipment. Customer shall put the Equipment only to the use contemplabed by
e manufacturar. The Equipment shall remain parsonal propey regandiess ol whelher i becornas afixed to real property or parmanan iy
rests upon any real propeddy or any improwamant io real property. Customer shall not move the Equipment from the lecation spacified on
tha appicable Lease Schadula excapl with the prios writlen consent of CFS.  Customar shall keap the Equipment free and cloar of o
claims and liens other than thosa in favor of CFS. Cusiomes authorizes CFS (and any third party fling senice designated by CF3) o
execute and file (a) Ainancing staterments evidencang the nterest of CF S in the Equiprment (inciuding farms ﬂﬂ'llﬂﬂh‘q- & broader description
of the Eguipment than the description sel forth in the respactive Lease Schedule), (b) continualion statermenis in respect themof, and {c)
amendménts therelo, and Customer inmavocably waives any nght to notice thereof. Customar's legal name (as sed forth in ils conslituént
documants filed with the appropriate govemmantal office or agency) i as sel forth harein, Customar shall provide CF S with wiiian notice
&t beast thirty (30) days prior to any changs of its legal name, chiel exscutive offioe address or jwisdiction of organizatan),

B, INDEMMNITY: Cusiomes shall indemnify and defend CF5, its subsidianes, directors. officers, employees and agents from and againad
any and all costs, expenges, liabiliies, njuries, dims, damages, losses, judoments of fees (including reasonable altceneys” fees) caused
by the Equipment, including, without limitaticn, arising from o related to the storage, transmission or destruction of Data. This Saclion
shall survive teemination of amy and all Lease Schedulas.

7. MAINTENANCE: Customer ghall keep and maintain the Equipment in good warking order and shall, at Customer's expense, supply
and install all replacemeant parts and accesaones when reguired o maintasn the Equipment in good working condition.  Cuestormer shall
nat, withaut the prior whittan consent of CFS. make any changes or substitutions for and o the Equipment. Any and all replacement
parts, accessories, authorized changes 1o andior substitutions for the Equipment shall become pan of the Equipment and subjact to the
Leasa Terms. If & Lease Schedude includes payments for sendce and suppias, G54 is responsible for providing the service and supplies
deserbed in the Lease Schadube in accordance with CSA's ferms and conditions, of which Customer acknowledges receipl.  Unlass
otherwise indicaled on a Lease Schedule, Customer authorizes CEA 1o use the imageWARE Remale feature of the Equipmeant to recalve
software updates and transmit use and senvice data accumulated by the Equipment aver Customer's network by means of an HTTPS
protocal #nd 10 slore, analyze and use such data for purposes related b senvicing the Equipment and product improvement, Cusiomer
acknowledges thal the charges sel forth on the Lease Schedule are contingent o the conlinued use of imageWARE Remole durng the
tarm. If Customier at any ime disconnects, disables or danies acoess 1o this feature, C5A may increasa the charges for such itams by
5% for any subsequent biling period in which swch feature remains non-cparational. If C5A doos not recaive limely mater readings fom
Cuslomer, Customer shall pay nvoices that refllect CSA&'s estimates of meber readings, C3A ar CF 5 may verify the sccuracy ol any meter
regdings from time to time gnd imaice Customes for any shonfall in the mest invoica, Customer shall use reasonable care in handling and
operafion of the Equipmant. CSA shall have the right to substitube equivalant Equipment at any tima during the temm of a Lease Schaduls
in eannection with any replacemant of tha Equipment by G548, Customer acknowledges that CFS will not be responsible for any senace,
repairs, or maintenance al (he Equipment, whather provided for in the Leass Terms, the applicable Lease Schedule, or in any ofher
agreamant between C5A and Cusiomer, and that i Customer has a dispute regarding the Equipment or the maintenance thereod,
Cusipmers shall continwee 1o pay all charges due undar the appliceble Leasa Schadule withoul deducling or withholding any amounts.

B. TAXES; OTHER FEES AMD CHARGES: CUSTOMER SHALL PAY AND DISCHARGE WHEM DUE ALL LICENSE AND
REGISTRATION FEES, ASSESSMENTS, SALES, USE, PROPERTY AND OTHER TAXES, AND OTHER EXPENSES AND CHARGES,
togathaer with any applicabda penalties, intarest, and sdménistrative fass now or at any ime imposed upon any Equipmant, tha Payments,
of Customer's perormance o non-performance of its obligations hereunder, whather payabla by or asgessed o CF3 or Customer. If
Customer fals to pay any such fees, assessmenls, lawes, expenses, of charges, as regquired hereunder, CFS shall have the nght but nat
the obligation ko pay those fees, assessmenls, laxes, expenses, and charges, and Cuslomer shall promplly reimburse CFS, upon
demiand, Tof all $uch paymants made plus administrative fees and cosis, f any. Cusiomes acknowledpes thal where fequired by lovw, CFS
will file any rotices and pay persona property laxes levied on the Equipment  Custorser shall reimburse CFS for the expanse of such
personal property taxes &5 (memiced by CFS and pay CFS a processing fee nol to excesd 550 per year per lbam of Equipment that is
subject 0 such tax. Customer agreas that CFS has not, and will nod, render tax advice to Customer and that the payment of such taxes
i§ an administrafive act  For each Lease Schedule commanced ncorporating these Loase Terms, Cuslomer shall pay to CFS a
ascumenalion e in thé amaun] of S5

8, LOSS; DAMAGE; INSURAMCE: Customer shaefl baar tha antire risk of loss, thaft or damage 1o the Equipment from afy Cdids
whaldsaver, aiisclive upon delivery ta Customer. No such loss. theft or damage shall relieve Cusliomer of ary cohgation under the Lease
Terms or gy Lease Schedule, In the event of damage 1o any tem of Eguipment, Customer shall immediately repair such damage at
Cusiomers axpanse. |f any Equipment Is lost, stolen, or damaged bayond repair, Customear, at the option of GFS, will {a) replace the

Varsion 1.0, 7-1-3) (Replaces all priar versions) 2
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same with lika eguEpment in a condition acceptable to CFS and convey clear ifie to such equipmant to CFS (and such equipment will
become *Eguipmant” and be subject to the Lease Terma), or (b} pay GFS the Remaining Lease Balanca, Customer, al #s sale codl and
axpense, shall, during the term hereof obiasin and maintain property and Eability insurance in form, amount, and with companles
sabsfactory b0 CFS. Each policy of insuranca shall name CF5 as addifional insured and loss payes and provide CFS thirly (30) days
writhen notice bafiore he palicy in question shall be materially altered or cancelsd. The proceseds of such insurancoe, al the option of CFS,
shall b= applied 1o (a) replace o repalr the Equipment, or (b) pay CF 5 the Remainng Lease Balanca on the apphcable Lease Schedule,
The “Remaining Lease Balance® shall ba the sum of. i) 88 Payments then cwed and owtstanding; (i) the present walue of all remaining
Payriants, (@) the Purchase Option price of the Listed Bems indicated on the Lease Schedula plus (i) any applicaible taxes, expenses,
charges, and fees, For puposes of debermining present value under any Lease Schedule, Paymants shall be discounted at three parcant
(3%) per year. Customer heqsby appoinis CF S as Cuslomars attormey-in-fact sobely to make claim for, recahe paymenl of, and execuls
and endorsa all documents, checks, or deafis for any loss or damage under amy such insurance pobcy, If Customer falls to provide proal
of insurance, CFS may, but is not required 1o obtain ingurance covering CFS' interests, and charge the Customer for the costs of such
insurance, and sn admanisirathve fee. CF S and any of B5 affiliates may make a profit on the faregaing

10. DEFAULT: Any of the following events or conditions shall constifuie an Event of Defawt under all Leasa Schedules: (a) Customer
dedaults in the payment when due of any indebledness of Customer o CFS, whather or nol arising under any Lease Schedule, withouwt
notice or demand by CFS; (b) Customer or any guarantor of Customers obligations heneunder ("Guarantor”) ceases doing business as
a going concam; (&) Customer or any Guarantor bacomes insohvent or makes an essigrment for the benalit of creditors; (d) a petiton or
proceeding is filed by or against Cusiomer gr any Guarantor under any bankrupicy or insolvency law; (a) a receiver, trustee, consenvalor,
or liguidator i appointed for Customer, any Guarantor, or any of their property; (f) any statement, representalion of warranty made by
Customer or any Guarantor to CFS s incamedt in any materal respect, of (g) if Custemer or &y Guarantar who is a natural person dies,

11. REMEDIES: Upon the happening of any one or mong Events of Defawl, CFS shall have the right to axercise any one or all of thea
following remedsas (which shall be cumulative), simultanecusly, o senally, and in any onder; (a) require Customer i immediately pay al
unpaid Paymants undar any Leasa Schadule (whethar or nat then due) and other amounts dus under any and all Lease Schadulas, with
CF3 retaining file fo the Equipment; (b) te terminate any and all Lease Schedules with Customer; {c) with or without nofica, gemand or
legal process, to enter upon he premizes whenever the Equipment may be found, fo retake possession of any or all of the Equipment,
and (i) retain swech Equipment and all Payments and other sumis pald under all Lease Schadules, or (i) sell the Equiprment and recaver
from Customér the ameunt by which the Ramaining Lease Balance exceads the net amount recaived by CFS from such sale; or (d) to
pursue any olher remedy permitied at law or in equity. CFS (A) may dispose of the Equipment in its then present condition or foliowing
such preparation and procassing as CFS deems commercially reazonabla; (B) shall have no duly fo prepare of process the Equipm eni
prior bo sale: (C) may disclaim warranties of lithe, possassion, guiet anjoymant and the like; and (0 may comply with any applicable state
or federal law reguirements in conngclion with a disposition of the Equipment and none of the foregoing actions shall be deemaed 1o
adwarsaly affect the commercial reasonablaness af the dispesiion of the Equipment, I the Equipment is nol avadable for sale, Cusiomiss
shall ba kable fgr the Remaining Lease Balanca and any other amounts due undar the applicable Leasa Schedule. Mo waiver of any of
Cuglomers obligalions, condifions or covenants shall be effective unless conlained in a writing signed by CFS. Failune to exarcise any
remady thal CFS may have shall nal constitule 8 waiver of any obligation with respect to which Customer is in defaull,

12. ASEIGNMENT: CUSTOMER SHALL NOT ASSIGN OR PLEDGE ANY LEASE SCHEDULE IN WHOLE OR IN PART, NOR SHALL
CUSTOMER SUBLET OR LEND ANY EQUIPMENT WITHOUT PRIOR WRITTEN CONSENT OF CFS. CFS may pledge or transier any
Leasa Schedule. Customer agrees that if CFS transfers any Lease Schedule, the assignes will have the same rghts and benefils that
CFS has now and will not have io perform any of CFS' obligations which CFS will continue to perigrm.  Customer agrees that the rights
of tha azsignas will not be subject 1o any claims, defenses, of sel-offs thal Custorner may hine agains! CFS. H Cuslomer & given nolice
of any such transfer, Customer agrees if sa direcled thersin, 1o pay directly o the assignee all or any part of the amounts payvable
haraunder.

13. REHEWAL; RETURM: Except in the case of a Lease Schedule containing @ 51.00 Purchase Option, each Lease Schedule
automatically renews wnder the same erms and conditions on a month-lo-monih basis if Cusiomers fails to give CFS B0 days' prior witten
notice of its intent to purchasa or retum the Eguipment balore the end of any term. Unkess 8 Lease Schedule automatically ranews of
Customer purchases the Equipment, Custemar shall retum the Eguipmant on the day the Leass Schedule terminates in good operating
candiion, ordinary wear and tedr resulting fiom proper use excepbed, af Customer's sole ¢ost and expense (o & kocalion spacfied by
CF5, and shall reimburse CFS for any costs incured & place the Equipment in good operating condilion. CF 3 may charpe Customer a
return fea equal to the greater of one Payment or 3250 for the processing of returned Equipment.

14. PURCHASE OPTION: A} END OF TERM PURCHASE DPTION. At the end of any lerm, Customer shall ghve CF5 60 days'
irmevocabla prior writlen notice (unless the Purchase Option is $1.00] that if will purchase gl the Equipmeant at the Puerchase Oplon plus
any Costs, (B) PRIOR TO MATURITY PURCHASE. Customer may, at any time, upon 80 days® imevocable pricr written notica, purchasse
all thie Equipmaent at a peice equal in tha sum of all remaining Payments plus the Fair Market Value plus Costs, "Fair Market Valua® shall
be CFS' retail prica when Customer purchases the Equipment Equipment purchases shall ba "AS-15 WHERE-IS" withcut warranty,
except for tide.

15. DATA: Customer acknowiadges that tha hard drive{s) on the Equipment, inchading attached devices, may relain imagss, content or
ofher dita that Customer may siore for purpasas of normal operation of the Equipment (Data®), Cusbormer acknowledges that CF 5 is
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naot storing Data on bahal of Customer. Nethar CFS nor any of [t affliales has an obigation 1o erass oF cvensrite Data upon Cusiomes’'s
feburn of the Equipment to CFS. Customer is solely responsible for (A) Its compliance with applicable lew and legal requiremants
pertaining 1o data peivacy, storage, sacurity, refention and profecton; and (B) all decisions related ko arasing or overwriting Data. The
Equipmant contains various secunty features that Customer may uliioe in this regard. Customar should contact GSA for further
information. CSA will work with you io provide informabion regarding your optisns and offer senaces bo assist you. Please nobe ihat such
sanvices may resullin aoditional charges. The terma of this section shall 2olaly goverm as 1o Data, nobsithatandng that any provissong of
the Lease Terms o any separate confidantiality or dada secwity or othar agreement now or hereafier antared into babasan Cusiomer,
CSA and CF 5 applies, or could be construad o apply 1o Data

16, MAXIMUM INTEREST; RECHARACTERIZED AGREEMENT: Mo Payment is intended ko excesd the maximum amownt of interest
permited o ba charged or collected by applicable lews, and any such excess Payment will be applied to payments due under the
applicable Lease Schedule, in mverss order of maturity, and any excess shall be refunded, If any Lease Schedule is recharactenzed as
a conditional sala or loan, Custamer heneby grants o CFS, B succesasns and aasiqng & secunty inlenest in the Equipmeant b sscune
payment and paformance of Customers ablgatons under the Lease Terms and such Lease Schedule

17. UCC - ARTICLE 2A: CUSTOMER ACKMNOWLEDGES AND AGREES THAT EACH LEASE SCHEDULE IS INTEMDED AS A
“FINAMNCE LEASE™ AS THAT TERM IS5 DEFINED IN ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE ("UCC 2A7), AND THAT
CF3 15 ENTITLED TOALL BENEFITS, PRIVILEGES, AND PROTECTIONS OF A LESSOR LINDER A FINANCE LEASE. CUSTOMER
WAIVES ITS RIGHTS AS A LESSEE UNDER UICC 24 SECTIONS 508-522,

18. WAIVER OF QFFSET: The leasa created by each Lease Schedule i3 a net lease  |f the Equipment is not properly instalied, does
nat aperals as fepresended or wamanted, or is unsatisfackony for any reascn, Cusiomer shal make such claim sclaly agains the dealer,
supplier, or manufasiurer. Customer warnws any and all existing and Tuture claims and offsels against any Payments o ofhar chasges
due under sach Leasa Schedule and these Leasa Tenms and unconditionally agrees to pay such Payments and other charges. regardiess
of any offsed or claim which may be asserted by Customear or on its behall, ’

19, GOVERNING LAW; VENUE; WAIVER OF JURY TRIAL: EACH LEASE SCHEDULE SHALL FOR ALL PURPDSES BE DEEMED
A CONTRACTENTERED IMNTO 1M THE STATE OF NEW JERSEY. THE RIGHTS OF THE PARTIES UNDER EACH LEASE SCHEDULE
SHALL BE GOVERMNED BY THE LAWS OF THE STATE OF MEW JERSEY WATHOUT REFERENCE TO CONFLICT OF LAW
FRINCIPLES. ANY ACTION BETWEEN CUSTOMER AND CFS SHALL BE BROUGHT IN ANY STATE OR FEDERAL COURT
LOCATED [N THE COUNTY OF CAMDEN OR BURLINGTON, NEW JERSEY, OR AT CFS' SOLE OFTION, IN THE STATE WHERE
THE CUSTOMER QR THE EQUIPMENT |5 LOCATED. CUSTOMER, BY ITS EXECUTION AND DELIWERY HEREOQF, IRREVOCABLY
WAIVES OBJECTIONS TO THE JURISDICTION OF SUCH COURTS AND OBJECTIONS TO VENLUE AND CONVEMIENCE OF
FORUM. CUSTOMER, BY ITS EXECUTION OF ANY LEASE SCHEDLULE, AMD CFS, BY ITS ACCEFTANCE THEREOF, HEREBY

IRREVODABLY WAIVE ANY RIGHT TO A JURY TRIAL IN ANY SUCH PROCEEDINGS UNMLESS CUSTOMER RESIDES IN A 5TATE
IN WHICH A WAIVER OF A RIGHT TO A JURY TRIAL IS UNENFORCEABLE AS A MATTER OF THAT STATE'S PUBLIC POLICY.

20, MISCELLANEOUS: All notices reguired of perilted under the Lease Terms of any Lease Schedule shall be sufficient if deliverad
parsonaly, sant via facsimile or other electronic transmission, or mailed to such pany at the address sat forth in an applicable Leasa
Schedule, or af such ather address as such party may designate in writing from time o fime. Any notice depasited in the mail shall be
effactive after it has bean recemsed. Il amy affiate of Cutlomer shall eecute any Lease Schedule, all obligations 1o be performed by
Cuslomer and all such Afillates shall be the joint and several liabdfy of all such partias. Cuslomess representations, warmanties, and
covenanis under each Lease Schedule shall survive the delivery and retum of the respective Equipment  Any provision of the Leases
Terms which may be determined by compatent autharity to be prohibiled or unenforceable in any jurisdiction shall, as to such jurisdiction,
ba meffactiva to the axent of such prohibiticn or unenipreeabilily without irvalidating ihe remamning provisions of the Leass Terms, No
such prohebition or wnenforoeabilty in any jurisdiction shall imvalidate ar rendar unenforcaabls swech provislon in any other jurisdiction.
Cuslomer agrees that CF5 may insert missing nformation of cormect other infrmation on a Lease Scheduls including the Equipmeant's
description, senal number, and location, and comections ko Cusiomer’s legal name; otharwise, each Lease Schedule (incorporaling the
Lease Terms by reference) containg the entire arrangement between Customer and CFS with respect 10 such Lease Schedubs and no
madificabons theraof shall be effective unlass In writing and signed by the paries. Cusioemer agress that CFS may accept a facsimile or
olher alacironic ransmission of any Leasa Schaduba or any Acceptanca Certificata as an onginal, and that facsimila or alectronically
transmified copies of Customer's signalune will be treated as an original for all purposes. If the Lease Schedule references an existing
master agreament between Customer and CFS (the "Existing Masier CFS Lease”) and to ihe exient applicable to the transactions
caniemplaled by the Lease Schedule, then the tarms of the Existing Master CFS Lease shall control over the Lease Tems for 50 long
&% the Exrshng Masier CFS Laase ramains in effect

21, APPROVED AFFILIATES AND APPROVED SUBSIDIARIES: From Lime 1o teme, affkates and subsidianes of Customer thal meat
CF5' cradil underariting standards then in affect (each, an “Approved AMikate™ or “Approved Subsidary”) may enter inlo Laase Schadules
Fereundar on e same tesms and condilions as if sach such Approved Affiliate or Approvid Subsdiary was the Cusiomar hereunder
Each of Customer and each Agproved AMilate or Approved Subsidiary shall be jointly and severaly habde for the ebligations under the
Schedule(s) entered into by It pursuant o this Agreement
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22. FISCAL FUNDING {if applicable): This Sectlon 22 shall only apply if “Fizcal Funding" is designated on the Lease Schedule.
Customer warrants that it has funds available to pay Payments payable pursuant to tha Lease Schadule untd the and of #s curment
appropriation paricd and warranis that if presently intends 1o make Payments in each appropriation peried from now until the and of the
term of Lease Schedule. The officar of Customer responsibie for preparation of Customer's annual budget shall request from its legislative
body or funding authority funds to be paid to CFS under the Leasa Tarms and any Lease Schadule, I notwilhstanding the making in good
faith of such request in accordance with appropriate procedures and with the exarclss of ressonable care and diligence, such legishative
body or funding authority does net appropriate funds to be paid ko CFS for the Equipment, Customer may, upon prior witten notice to
CFS5, effective upon the exhaustion of the humding autherized for the Ben current appropriation perod, return the Equipmend to CFS, at
Customar's expanse and in accondanca with each Lease Schedule, and thereupen, Customer shall be raleased of its obgatian (o make
Payments to CF5 due thensafter, provided: (1) the Equipment is refumed to CFS as provided for in the Leasa Schadule; (2] the abava
describad notice states the failure of the legslative body or funding authority to appropriate the necessary funds as the reason for
cancallation; and {3) such notice is accompanied by payment of all amounts then due 10 CFS under the Lease Schedule, In the event
Cugtomer reburns the Equipmant pursuant to the terms of the Lease Schedule, CF 5 shall retain all sums paid by Customer, Customer's
Faymant obligations under each Lease Schadule In any fiscal year shall constitute a current axpanse of Customer for such fiscal yaar,
and shall not constitute indebitedness or & multiple fecal year abligation of Customar undar Customar’s state constitution, state law or
hesme rube charber, Mothing in the Lease Termms shall constitube a pledge by Cuslomer of any taxes or other monies, other than as
appropriaied for a specific fiscal year for each Lease Schedule and the Equipmeant,

Varsion 1.0, 7-1-20 (Replaces all prior verslons) 5
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Canon

CANCHN SOLUTIONS AMERICA

Canon Sglutions Amanca, Inge. ("GS4T
Onp Cangn Park, Mevilie, WY 11747
{RO0) B13-E2R

MUNICIPAL FISCAL FUNDING ADDENDUM
Unified Lease Agreement &
CFS" Application Mumber,
CFS' Agraemant Mumbear.
Agreement Dale:

GOVERNMENTAL ENTITY

Complete Legal Mame: ("Customer”)

THIS MUNICIPAL FISCAL FUNDING ADDENDUM ("ADDENDUM') WILL BE OF NO FORCE OR EFFECT IF THE
CUSTOMER IS NOT A STATE OR A POLITICAL SUBDIVISION OF A STATE WITHIN THE MEANING OF SECTION
103(C) OF THE INTERNAL REVEMNUE CODE OF 1388, AS AMENDED.

Cuslomer warrants thal it has funds available to pay Paymenis payable pursuant 1o the Unified Lease Agreement (the
“Agreement’} between Customer and CSA undil the end of its current appropriation period and warrants thal it presently
intends to make Payments in each appropriation period from now until the end of this Agreement. The officer of Customer
responsible for preparation of Customer's annual budget shall request from its legislative body or funding authonty funds
ta b paid to the Lassor under this Agreement. If notwithstanding the making in good faith of such request in accordance
wilh appropriate procedures and with the exercise of reasonable care and diligence, such legislative body or funding
authonly doas nol appropriate funds o be paid to the Lessor for the Equipment, Customer may, upon prics written notice
to CSA and the Lessor, effective upon the exhaustion of the funding authorized for the then current appropriation period,
return the Equipment to the Lessor, at Customer's expense and in accordance with this Agreement, and thersupon,
Cusiomer shall ba released of fs obligation to make Paymenis to the Lessor due thereafter, provided. (1) the Equipment
i5 refurnied to the Lessor as provided for in the Agreemant; (2) the above described nolice states the failere of the
legislative body or funding authority to approgriate the necessary funds as the reason for cancellation; and (3) such notice
is accompanied by payment of all amounts then due to the Lessor under this Agreament. In the event Cusiomer relurns
the Equipment pursuant to the terms of this Agreement, the Lessor shall ratain all sums paid by Customer. Cuslomer's
Paymant obligatians under this Agraemant in any fiscal year shall constitute a current expense of Customer for such fiscal
year, and shall not constifute indabledness or a multiple fiscal year obligation of Customer under Customers slate
constitution, state law or home rule charter. Mathing in this Agreement shall constitute a pledge by Customaer of any taxes
or olher monies, ather than as appropriated for 8 specific fiscal year for this Agreemant and the Equipmant.

The undersigned represents and warranis to CSA and the Lessor that all action required to authorize the execution and
delivery of this Addendum on behalf of the above referenced Customaer by the following signatory has been duly taken
and remains in full force and effect. Cusiomer agrees that CSA and the Lessor may accept a facsimile or ofhar
ebecironic fransmission of this Addendum as an original, and that facsimile or electronically fransmitled copies of
Customer’s signature will be treated as an original for all purposes.

ACCEPTED
Canon Solutions America, Inc. Customer
By By:
Title: Marme:
Date: Title:

CFS-1220 (08116)
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CONSUMER DISCLOSURE

From time to time, Canon Solutions America, Inc. (we, us or Company) may be required by law
to provide to you certain written notices or disclosures. Described below are the terms and
conditions for providing to you such notices and disclosures electronically through the
DocuSign, Inc. (DocuSign) electronic signing system. Please read the information below
carefully and thoroughly, and if you can access this information electronically to your
satisfaction and agree to these terms and conditions, please confirm your agreement by elicking
the ‘I agree” button at the bottom of this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately afier signing session and, if you
elect to create a DocuSign signer account, you may access them for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.,

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you becanse we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign *Withdraw Consent” form on the signing page of a
DocuSign envelope instead of signing it. This will indicate to us that you have withdrawn your
consent o receive required notices and disclosures electronically from us and you will no longer
be able to use the DocuSign system to receive reguired notices and consents electronically from
us or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below, Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
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electronically from us.

How to contact Canon Solutions America, Inc.:

You may contact us to let vs know of vour changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent o
receive notices and disclosures electronically as follows:

To contact us by email send messages (o msinanian(@csa.canon.com

To advise Canon Solutions America, Inc. of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at msinanian{@csa.canon.com and in
the body of such request you must state: your previous e-mail address, your new e-mail address,
We do not require any other information from you to change your email address..
In addition, you must notify DocuSign, Inc. to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in the DocuSign system.
To request paper copics from Canon Solutions America, Inc.,
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to msinanian{@csa.canon.com and in the
body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with Canon Solutions America, Inc.
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
i. decline to sign a document from within your DocuSign session, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you may;
in. send us an e-mail to msinanian@csa.canon.com and in the body of such request you
must state your e-mail, full name, US Postal Address, and telephone number. We do not
need any other information from you to withdraw consent.. The consequences of your
withdrawing consent for online documents will be that transactions may take a longer time

[0 Process..

Bequired hardware and software

Operating Systems: Windows® 2000, Windows® XP, Windows
Vista®, Mac 0S® X

Browsers: Final release versions of Internet Explorer® 6.0

or above {Windows only); Mozilla Firefox 2.0
or above (Windows and Mac); Safari™ 3.0 or

above (Mac only)

PDF Reader: Acrobat® or similar software may be required
o view and print PDF files

Screen Resolution: 200 x 600 minimum

Enabled Security Settings: Allow per session cookies

** These minimum requirements are subject to change, If these requirements change, you will be
asked to re-accept the disclosure, Pre-release (e.g. beta) versions of operating systems and
browsers are not supported.

Acknowledging your access and consent to receive materials electronically
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To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you were
able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able 1o e-mail
this disclosure and consent to an address where you will be able to print on paper or save it for
your future reference and access. Further, if you consent to receiving notices and disclosures
exclusively in electronic format on the terms and conditions described above, please let us know
by clicking the ‘I agree” button below.,

By checking the ‘I agree’ box, I confirm that:

* 1 can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document: and

= Ican print on paper the disclosure or save or send the disclosure to a place where [ can
print it, for future reference and access; and

=  Until or unless I notify Canon Solutions America, Inc. as described above, I consent (o
receive from exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to me by Canon Solutions America, Inc. during the course of my relationship
with you.
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NOTICE OF RENEWAL

1472025

Paul Murphy

VP, Major Accts & Vertical Markets
Canon U.5.A., Ing.

pmurphyidcusd. canon.com

RE: Renewal of Purchasing Agreement #2020002755

This letter serves to exercise the first (1st) of the five (5) one (1) vear periods renewal option of the abave
referenced Agreement between the Regents of the University of California and Canon U.S.A., Inc,, per the
terms stated in section 2a of the Agreement. The term of the renewal shall be through December 15, 2026.

All other terms, conditions and provisions of the Agreement shall remain in full force and effect.

THE REGENTS OF THE
UNIVERSITY OF CALIFORMIA

By:

Marme: Sean Pamas
Tille: Sandor IT Cotegony Manager
Date: Mowermibaer 13, 2025



8-17-26 Commission Mtg.
Item No. 5.k. Approval of Copier Lease and Maintenance Services Purchase Order

Canon U.S.A., Inc.

Canon
CAMOMN LLS.A, NG,
Attachment A - Canon U.S.A,, Inc. - Pricing Proposal for Hollywood Burbank Airport - 7/14/2026
LEASE PAYMENT - COPY B/W COLOR
# LOCATION NEW CANON MODEL CONFIGURATION MONTHLY - 60 MO. BASE CHARGE - MO. ALLOWANCE COST PER COST PER
FMV Mo. CcoPY copY
50 ppm Base Engine, Cassette Feeding Unit, Inner
1 icT IMAGEFORCE C5150 Finisher,Wireless LAN Board, Install Pak, Connectivity, $242.34 $0.00 [ 0.0074  0.0458
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
2 Security and Badging IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [] 0.0082  0.04809
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
3 Security and Badging IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [ 0.0082 0.04809
Basic Training / Tech, Virtual Training
50 ppm Base Engine, Cassette Feeding Unit, Inner
4 Parking Office IMAGEFORCE C5150 Finisher,Wireless LAN Board, Install Pak, Connectivity, $242.34 $0.00 [) 0.0074 0.0458
Basic Training / Tech, Virtual Training
50 ppm Base Engine, Cassette Feeding Unit, Inner
5 APD IMAGEFORCE C5150 Finisher,Wireless LAN Board, Install Pak, Connectivity, $242.34 $0.00 [ 0.0074  0.0458
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
6 Environmental IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [) 0.0082 0.04809
Basic Training / Tech, Virtual Training
50 ppm Base Engine, Cassette Feeding Unit, Inner
7 HR IMAGEFORCE C5150 Finisher,Wireless LAN Board, Install Pak, Connectivity, $242.34 $0.00 [ 0.0074  0.0458
Basic Training / Tech, Virtual Training
70 ppm Base Engine, High Capacity Cassette Feeding
8 Board Secretaries IMAGEFORCE C5170 Unit, Booklet Finisher, Wireless LAN Board, Install Pak, $343.44 $0.00 [) 0.0071 0.04465
Connectivity, Basic Training / Tech, Virtual Training
70 ppm Base Engine, Cassette Feeding Unit, Booklet
9 Executive 1 IMAGEFORCE C5170 Finisher, Wireless LAN Board, Install Pak, Connectivity, $350.88 $0.00 [ 0.0071  0.04465
Basic Training / Tech, Virtual Training
60 ppm Base Engine, Cassette Feeding Unit, Inner
10 Executive 2 IMAGEFORCE C5160 Finisher,Wireless LAN Board, Install Pak, Connectivity, $257.27 $0.00 0 0.0074 0.0458
Basic Training / Tech, Virtual Training
50 ppm Base Engine, Cassette Feeding Unit, Inner
11 Business and Property IMAGEFORCE C5150 Finisher,Wireless LAN Board, Install Pak, Connectivity, $242.34 $0.00 [ 0.0074  0.0458
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
12 Operations - RPT IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [) 0.0082 0.04809
Basic Training / Tech, Virtual Training
50 ppm Base Engine, Cassette Feeding Unit, Inner
13 Procurement IMAGEFORCE C5150 Finisher, Paper Deck. Wireless LAN Board, Install Pak, $277.20 $0.00 o 0.0074 0.0458
Connectivity, Basic Training / Tech, Virtual Training
50 ppm Base Engine, Cassette Feeding Unit, Inner
14 Engineering IMAGEFORCE C5150 Finisher,Wireless LAN Board, Install Pak, Connectivity, $242.34 $0.00 [ 0.0074  0.0458
Basic Training / Tech, Virtual Training
60 ppm Base Engine, High Capacity Cassette Feeding
15 Accounting IMAGEFORCE C5160 Unit, Inner Finisher,Wireless LAN Board, Install Pak, $260.18 $0.00 o 0.0074 0.0458
Connectivity, Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
16 Maintenance IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [ 0.0082  0.04809
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
17 Operations - Building 36 IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [) 0.0082 0.04809
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
18 AFD Hangar IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 0 0.0082  0.04809
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
19 AFD Building 3 SMS IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [) 0.0082 0.04809
Basic Training / Tech, Virtual Training
40 ppm Base Engine, Cassette Feeding Unit, Inner
20 Valet IMAGEFORCE C5140 Finisher, Wireless LAN Board, Install Pak, Connectivity, $193.86 $0.00 [ 0.0082  0.04809
Basic Training / Tech, Virtual Training
Enterprise Wide Uniflow On Line Software Scan to One Drive, Scan to Web, Secure Release, $523.21
Reporting
Total - Monthly Payment - 60 Mo FMV $5,210.96
1 UC Omnia Contract language - "Notwithstanding any provision of this purchase order to the contrary, the use of this purchase order shall be for the Customer's
inistrative con e only and any terms and conditions in this Purchase Order which conflict with or vary from or modify the terms contained in the UC Omnia
contract 200200002755 between Canon U.S.A., Inc. and the University of Californina, shall be deemed null and void."
2 Net 30 - Payment Terms
3 Purchase Order must be signed
4 Purchase Order must state that Attachment A - Canon U.S A. Pricing Proposal for Hollywood Burbank Airport dated 7/14/2026 will govern this contract.
5  Taxes are not included
6 Lease - All leases for Hardware will bill from: Canon Financial Services, 14904 Collections Center Drive, Chicago Illinois, 60603
7 Maintenance - All Maintenance will bill from: Canon U.S.A., Inc., 15004 Collections Center Drive, Chicago Illinois, 60693
8  Quotation # for this Proposal and contract is 21578345
For any further information regarding this quotation, please contact:
Marc Mendez
Major Account Executive - Government / Education
Canon U.S.A,, Inc.
207 Goode Avenue, Suite 400
Glendale, CA 91203
Cell: 213.369.9233
|Email: marmendez@cusa.canon.com
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Item No. 5.k. Approval of Copier Lease and Maintenance Services Purchase Order
Canon U.S.A,, Inc.

UNIVERSITY OF CALIFORNIA

BEREELEY < DANWES ¢ IRVINE + LOS ANGELES = MERCED + FIVERBEE = SAN MBEGE + SN FRAMNCIRON

RANTA BARIIARA v SANTACRILT

Procpicmien] Servieed
(FFICE OF THE PRESIDENT
1111 Frankim Street. 10 Floor
Ol land, Califonmsa S4607-5200

NOTICE OF RENEWAL
1171472025

Paul Murphy
VP, Major Accts & Vertical Markets

Canon ULS.A,, Inc.

pmurphy @cusa.canen.com

RE: Eenewal of Purchasing Agreement #2020002753

This letter serves to exercise the first ( 150) of the five (5) one (1) vear periods renewal option of the above
referenced Agreement between the Regents of the University of California and Canon U.S.A., Inc., per the
terms stated in section 2a of the Agreement. The term of the renewal shall be through December 15, 2026.

All other terms, conditions and provisions of the Agreement shall remain in full force and effect.

THE RECxENTS OF THE
UNIVERSITY OF CALIFORNIA

Semf Pamer

Sean Pamer (Hay 14, P25 RES T4 PET]

Mame: Sean Famer
Tile: Sanicr [T Calegony Manager
Dale: Movember 13, 2025
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OMNIA

PARTMNEHR
iFAU p T

Print Good and Services UC Systemwide
Executive Summary

Lead Agency: University of California Solicitation: # 001811-FEB2020

RFP Issued: April 21, 2020 Pre-Proposal Date: April 27, 2020

Response Due Date: September 13, 2019 Proposals Received: # 6
Awarded to: Canon Solutions America Agreement No. 202000275

The University of California, Office of the President (UC) issued RFP # 00811-FEB2020 on April 21, 2020 to
establish a national cooperative contract to assist UC and national participating agencies, in obtaining the best,
most cost-effective and efficient procurement program for MFDs, Laser Printers, related goods, services and
supplies.

The Regents of the University of California partnered with OMNIA Partners to include a national cooperative
purchasing opportunity:

The purpose of this Request for Proposal (the “RFP”) is to invite qualified Printer Manufacturers (“Supplier(s)”) to
prepare and submit proposals to the University of California (“UC”) to provide multifunction devices (“MFDs”) with
copy, print, scan and optional fax functionality, and/or Laser Printers, along with products and support (“Print
Goods and Services”) all in accordance with Federal and State of California laws and the requirements of the UC
as further detailed in this RFP. The UC has partnered with OMNIA Partners to make the resultant agreement a
national cooperative agreement which public agencies, across the country, will be able to utilize.

The overall objective of this RFP is to select a Supplier, or multiple Suppliers, to assist UC, and national participating
agencies, in obtaining the best, most cost-effective and efficient procurement program for MFDs, Laser Printers,
related goods, services and supplies. In addition, Qualified proposers are invited to submit proposals, based on the
information provided in this RFP with the intent to establish a business alliance with UC and OMNIA Partners, that
will maximize the resources of both organizations to most effectively meet national participating agencies’, and
the UC’s, needs.

Notice of the solicitation was sent to potential offerors, as well as advertised in the following:

e CalUSource website e The State, SC

e OMNIA Partners, Public Sector website e Houston Community Newspapers, Cy Creek
e USA Today, nationwide Mirror, TX

e Arizona Business Gazette, AZ e Deseret News, UT

e San Bernardino Sun, CA e Richmond Times, VA

e Honolulu Star-Advertiser, Hl e Seattle Daily Journal of Commerce, WA

e The Advocate — New Orleans, LA e Helena Independent Record, MT

e New Jersey Herald, IL e Las Vegas Review Journal, NV

e Times Union, NY e The Herald-News, IL

e Daily Journal of Commerce, OR



OnJune 5, 2020 proposals were received from the following offerors:

e Canon Solutions America e Sharp Electronics
e Hewlett Packard (HP) e Toshiba America Business Solutions
e Konica Minolta Business Solutions e Xerox Corporation

e Ricoh Americas Corporation

The proposals were evaluated by an evaluation committee. Using the evaluation criteria established in the RFP, the
committee determined that Canon Solutions Americas demonstrated the ability to provide the products and services
outlined in the solicitation while offering competitive pricing to members. UC executed a purchasing agreement on
December 15, 2020.

Contract Highlights:

Canon (CSA) provides industry leading enterprise, production, and large format printing solutions, supported by
exceptional professional service offerings. CSA helps companies of all sizes improve sustainability, increase
efficiency, and control costs through high volume, continuous feed, digital and traditional printing, and document
management solutions.

Contract includes:

CSA full catalog offering for the purchase and/or lease of multifunction devices (MFDs) with copy, print,
scan, and optional fax functionality, and/or Laser Printers, along with related products as well as managed print
solutions. Additional services include hard drive removal and accessory installation/maintenance.

Term:

Initial five (5) year agreement from December 16, 2020 through December 15, 2025 with the option to renew for
five (5) additional one-year periods through December 15, 2030.

Pricing/Discount:

Minimum discount off MSRP for purchase. Refer to price schedule for optional lease and service cost.

OMNIA Partners, Public Sector Web Landing Page:

https://public.omniapartners.com/suppliers/canon-solutions-america/contract-documentation#c36035

Page 2 of 2
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Iltem No. 5.1. Approval of Electrical Interconnection & Metering Agreement
City of Burbank

APPENDIX D

BURBANK WATER AND POWER
Electrical Interconnection and Metering Agreement
for Solar Electric Generating Facilities and/or Battery Energy Storage Systems

This Electrical Interconnection Agreement for Net Energy Metering from Solar Electric
Generating Facility and/or Battery Energy Storage System (this "Agreement"”) is made and
entered into this___ day of , 20, by and between

(“Customer”) and the City of Burbank, through its
Burbank Water and Power (BWP), referred to collectively as “Parties” or individually as
“Party.”

The Parties agree as follows:
Section 1. Applicability and Definitions

This Agreement provides the requirements for Customer to interconnect and operate Solar
Electric Generating Facilities (SEG) (Interconnection Type A) or stand-alone Battery Energy
Storage Systems (BESS) of up to 1.0 MW (Interconnection Type C) or combination of both SEG
and BESS (Interconnection Type B) onsite at a Customers’ premises in parallel with the BWP
Distribution System in order to serve a portion or all of the Customer’s electrical loads. The term
“BWP Distribution System” means all electrical wires, wires, equipment, and other facilities
owned or provided by BWP other than customer-owned interconnection facilities, by which
BWP provides electrical distribution service to its customers, including the Customer. Net
Metering is applicable only to customers who satisfy all requirements of the definition of an
"Eligible Customer-Generator™ as set forth in Section 2827 of the California Public Utilities
Code on the effective date of this Agreement (such customers that satisfy all such requirements,
referred to herein as “Net Metering Customer”). SEG capacity shall be limited to a maximum of
100% of the customer’s consumption for a full twelve-month period immediately prior to the
execution of this Agreement. BESS when combined with SEG shall be rated as close to the SEG
kW rating as standard battery sizes permit but not to exceed 150% of the SEG kW rating. BESS
stand-alone systems size are limited by the rating of utility equipment serving the customer’s
premises and will NOT BE PERMITTED TO EXPORT energy to the BWP Distribution System.

Section 2. Description of Solar Electric Generating Facility or Battery Energy Storage
System or Both

Customer can elect to interconnect and operate a solar electric generating facility or a battery
energy storage system or both located on Customer’s owned, leased or rented premises within
the City of Burbank and operate it in parallel with BWP’s electric grid, so long as such
interconnection and operation complies with all conditions and requirements set forth in this
Agreement. Customer represents that these facilities are intended primarily to offset all or part of
the Customer's own electrical requirements.

Appendix D — Electrical Interconnection and Metering Agreement
for Solar Electric Generating Facilities and/or Battery Energy Storage Systems
Page 1 of 11



2.1  The Facility shall consist of photovoltaic electricity-generating modules, a battery energy
storage system (if Interconnection Type B or C is selected below), electrical controls, an
inverter, automatic disconnect(s), manual disconnect(s), and wiring to connect all of the
above to BWP’s electricity distribution system at BWP’s meter.

2.2 Interconnection Type
Please select applicable Interconnection Type
A. Solar Electric Generating Facility Only
B. Solar Electric Generating Facility and Battery Energy Storage System []

C. Battery Energy Storage System Only |:|

2.3 Solar Electric Generating System Size (CEC AC kilowatts)
348.14 kW

2.4  Expected Annual Generation from Solar Generating Facility:
657,400 kWh

The most recent 12 months of energy consumption shall be used to determine the proper
size of the photovoltaic system which should not exceed customer’s prior 12 months of
consumption.

2.5 Battery Energy Storage System Rated Output
N/A kw

2.6  Battery Energy Storage System Rated Capacity:
N/A kKWh

2.7 Inverter Manufacturer and Model Number
Chint Power Systems / SCA50KTL-DO/US-480

2.8  Inverter Rating (kWAac) (Total kW where Facility consists of more than one inverter)
300 kWAC

2.9  DC Source Rating (kWbc) (Total KW where Facility consists of more than one inverter)
375.15 kWDC

2.10  Facility Address:

2827 N Hollywood Way, Burbank CA

Appendix D — Electrical Interconnection and Metering Agreement
for Solar Electric Generating Facilities and/or Battery Energy Storage Systems
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2.11 Customer’s Phone Numbers

Home ( ) Cell ( )

Work ( )

2.12  The Facility expects to begin operation on or about this date: _8/24/2026

2.13  Specific location of lockable and utility accessible Inverter, A/C disconnection devices
and so forth located conspicuously on the property:
Terminal D roof and electric room. Additionally, South Substation yard

2.14  BWP Utility Account Number: 8362176568

Section 3. Facility Operation

3.1  Customer shall construct, design, install, operate, and maintain the Facility in a manner
consistent with the normal and safe operation of the electrical distribution system owned
and operated by BWP and consistent with the terms of this Agreement.

3.2 Customer understands, accepts, and agrees that connection and operation of the
Customer’s Facility shall be subject to the terms and conditions set forth in this
Agreement and in BWP’s Rules and Regulations for Utility Service, as now in effect or
as the same may be amended from time to time (the “Rules”). Any conflict between this
Agreement and Rules will be governed by the terms of the Rules.

Section 4. Billing and Credits for Net Energy Generation — Interconnection Types A
and B

4.1  Customer shall be billed for electrical service and credited for net energy generation, if
any, as provided in Section 2827 of the California Public Utilities Code.

4.2  Customer may elect to either receive annual payment from BWP for any net energy
generation under the terms and conditions set forth in Assembly Bill 920 of 2009 or
Customer may elect for any kWh credit to roll over indefinitely.

Section 5. Interruption or Reduction of Deliveries

5.1  BWP shall not be obligated to accept, and BWP may require Customer to interrupt or
reduce, deliveries of energy to BWP:

(a) when necessary in order to construct, install, maintain, repair, replace, remove,
investigate, or inspect any of BWP’s equipment or part of BWP’s Distribution
System; or

Appendix D — Electrical Interconnection and Metering Agreement
for Solar Electric Generating Facilities and/or Battery Energy Storage Systems
Page 3 of 11


Sergio.Briceno
Text Box
8/24/2026

kristin.hamm
Text Box
Terminal D roof and electric room.  Additionally, South Substation yard

JohnsoR
Typewriter
8362176568


(b) if BWP determines that curtailment, interruption, or reduction of receipt of energy
from Customer’s Facility is necessary because of an emergency, forced outage, Force
Majeure, or compliance with prudent electrical practices.

5.2 Notwithstanding any other provision of this Agreement, if at any time BWP, in its sole
discretion, determines that the Facility may endanger BWP personnel or members of the
general public, or that the continued operation of the Facility may impair or otherwise
negatively affect the integrity of BWP’s Distribution System, BWP shall have the right to
disconnect the Facility from BWP’s Distribution System.

5.3  The Facility shall remain disconnected until such time as BWP is satisfied that the
condition(s) referenced in Section 5.2 have been corrected, and BWP shall not be
obligated to compensate Customer for any loss of generation or energy during any and all
periods of such disconnection.

5.4  Customer SEG, BESS or combination of both, may automatically reconnect its Facility to
the BWP Grid after normal power restoration following an outage and/or interruption
without notifying BWP, provided that the SEG,BESS or combination of both ensures that
these systems are anti-islanding compliant in accordance with the current releases of
IEEE 1547, and UL 1741. BWP reserves the right to require that the Customer’s system
does not automatically reconnect if BWP notifies Customer in advance that there is a
reasonable possibility that reconnection would pose a safety hazard.

5.5  If BWP has disconnected Service to the Facility or has notified Customer that
reconnection may pose a safety hazard, Customer may call BWP at (818) 238-3582 to
request authorization to reconnect the Facility.

Section 6. Interconnection

6.1  Customer shall not connect the Facility, or any portion of it, to BWP’s distribution
system, until written approval of the Facility has been given to Customer by BWP.

6.2  Customer shall deliver energy from the Facility to BWP at BWP’s meter located on
Customer's premises. (Applicable to Interconnection Types A and B only).

6.3  Customer, and not BWP, shall be solely responsible for all legal, regulatory and financial
obligations arising from the construction, installation, design, operation, and maintenance
of the Facility in accordance with all applicable laws, regulations, and electrical codes.

6.4  BWP shall own, operate and maintain on Customer’s premises a net revenue meter
capable of registering the flow of electricity in two directions. If the existing Customer
electrical revenue meter is not capable of measuring the flow of electricity in two
directions, BWP shall purchase and install such a meter. (Applicable to Interconnection
Types A and B only).

Appendix D — Electrical Interconnection and Metering Agreement
for Solar Electric Generating Facilities and/or Battery Energy Storage Systems
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6.5

6.6

BWP shall own, operate and maintain on Customer’s premises a Solar Performance
meter capable of measuring power quality and solar output and automatically reporting
this information to BWP. The Solar Performance meter panel and meter must be installed
prior to interconnection of the Facility to BWP’s distribution system. (Applicable to
Interconnection Types A and B only).

BWP shall have the right to have its representatives present at the final inspection made
by the governmental authority having jurisdiction to inspect and approve the installation
of the Facility. Customer shall notify BWP at least five (5) working days prior to such
inspection.

Section 7. Design Requirements

7.1

7.2

7.3

Customer’s Facility, and all portions of it used to provide or distribute electrical power
and parallel interconnection with BWP’s distribution equipment, shall be designed,
installed, constructed, operated, and maintained in compliance with this Agreement.

The Facility shall conform to all applicable safety and performance standards established
by the National Electrical Code (NEC), the Institute of Electrical and Electronics
Engineers (IEEE), accredited testing laboratories such as Underwriters Laboratories, and
applicable building codes.

The Facility shall meet the following specific design requirements:

(a) It shall automatically detect and isolate from the BWP source without any intentional
delay within five cycles under the following conditions:

I. Overvoltage +5 percent above the nominal AC supply
ii. Undervoltage -5 percent below the nominal AC supply
iii. Overfrequency +1 Hz above 60 Hz on AC supply
(\2 Underfrequency -1 Hz below 60 Hz on AC supply

V. AC overcurrent relay, circuit breaker, or internal fusing that will operate when
the AC current is greater than the full load current.

(b) Inverter output distortion shall meet IEEE 519 standards.

(c) In the event of inverter control failure, the DC contactor must return to the normally
open condition.

(d) A lockable and accessible disconnect switch acceptable to BWP must be clearly
labeled as described in the National Electric Code (NEC) and conspicuously located

Appendix D — Electrical Interconnection and Metering Agreement

for Solar Electric Generating Facilities and/or Battery Energy Storage Systems
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shall be provided and maintained by Customer. The location of the disconnect switch
shall be as described in Section 2.13.

(e) The Facility and subcomponents must be tested for islanding in conformance with
current releases of IEEE 1547 and UL 1741 and the test result confirmed in writing
by BWP.

(F) The Facility shall be equipped with a lightning surge arrestor, if required by the City's
Building Official.

(9) The circuit and breaker feeding the inverter must be clearly identified inside the
electrical main or sub-panel as described in the NEC.

Section 8. Battery Energy Storage System Requirements

The following requirements are applicable to “Battery Energy Storage Systems”.

8.1

8.2

8.3

Customer must provide one of the following:

(a) Proof that battery storage is designed and built to store energy produced by the solar
electric generating facility only. Battery storage system CANNOT be charged by the
grid. (Interconnection Type B)

(b) Non-Export Protective device. (Interconnection Type C only)

Total aggregate Inverter/Battery storage system rating for Facilities with more than one
inverter must not exceed 150% of the solar generating system’s CEC-AC kW rating.

The BESS shall be sized such that the Customer does not exceed its installed service size
(Ampere rating).

Section 9. Non-Export Requirements for “Battery Energy Storage Systems Only”

The following requirements are applicable to “Battery Energy Storage Systems Only”.

9.1

9.2

9.3

A reverse-power protection device must be installed.

The connected inverter must be certified as non-islanding, and incidental export of power
must be limited by the design of the interconnection.

Inadvertent Export:

Inadvertent export is a situation where the customer’s load drops unexpectedly, and the
on-site generation or battery cannot ramp down quickly enough to adjust to the new load.
In this situation there may be a few seconds of production that cannot be used on-site
because the load is no longer there. In those situations, the ability to deal with inadvertent
exports for those few seconds is critical for maintaining the balance of the system. In
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these situations, the battery system functions as a non-exporting system, but the ability to
inadvertently exports in these rare occasions provides the customer with the ability to
install systems that help them manage their on-site needs more effectively and potentially
reduce the stress on the system.

BWP will permit inadvertent export provided that the export of real power from the small
generating facility in any single event for a duration exceeding 30 seconds and of a
magnitude no more than the generating facility’s gross nameplate rating multiplied by 0.1
hours per day over a rolling 30-day period (e.g., for a 100 kVVA gross nameplate BESS
facility, the maximum energy allowed to be exported for a 30 day period is 300 kWh).
Any export of energy under this section will not be credited to the customer’s bill.

Section 10. Maintenance and Permits

10.1

10.2

10.3

10.4

Customer shall maintain the Facility and interconnection facilities in a safe and prudent
manner and in conformance with all applicable laws and regulations including, but not
limited to, the design requirements of Section 7 above.

Customer, at Customer’s sole expense, shall obtain and possess all permits and
authorizations in accordance with all applicable laws and regulations for the construction,
installation, design, operation and maintenance of the Facility. Customer understands
that this Agreement does not constitute a permit to construct or install the Facility
and that a permit must be obtained from the Building Division of the City of
Burbank.

Customer shall reimburse BWP for any and all losses, damages, claims, penalties, or
liability BWP incurs as a result of Customer’s failure to obtain or maintain any
governmental authorizations and permits required for construction and operation of the
Customer’s Facility.

Customer shall submit to BWP any new modification for review and approval, prior to
construction.

Section 11.  Access to Premises

BWP may enter Customer’s premises without prior notice to inspect, at all reasonable hours, the
Facility’s protective devices, to read or test any meter for the Facility, or to disconnect the
Facility pursuant to Section 5 of this Agreement.

Section 12.  Indemnity and Liability by Customer

Customer shall indemnify and hold the City Of Burbank (“City”), its directors, officers, agents
and employees harmless against all loss, damage, expense and liability to third persons for injury
to or death of persons or injury to property caused by or arising out of the design, construction,
installation, ownership, maintenance, or operation of the Generating Facility, provided that
Customer’s indemnity obligation shall not apply to any loss, damage, expense or liability caused
by or arising out of the sole negligence or willful misconduct of the City or its directors, officers,
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agents and employees. Customer shall, upon the City’s request, defend any suit asserting a claim
covered by this indemnity.

Section 13. Insurance

To the extent that Customer has currently in force all risk property insurance and comprehensive
personal or commercial general liability insurance, Customer agrees that it will maintain such
insurance in force for the duration of this Agreement. BWP and the City shall have the right to
inspect or obtain a copy of the original policy or policies of insurance prior to commencing
operation. In the event the solar generating system is greater than 30 kW (CEC AC), such
insurance shall, by endorsement to the policy or policies, provide for thirty (30) calendar days
written notice to BWP prior to cancellation, termination, alteration, or material change of such
insurance.

Section 14.  Rates and Billing

14.1  Customer’s otherwise applicable tariff (Rate Schedule) or “Rate Schedule” means the
Rate Schedule in BWP’s published Electric Rules and Regulations that would otherwise
apply to Customer from time to time in the absence of this Agreement.

14.2  Customer is responsible for paying all charges in the applicable Rate Schedule including
the minimum charge, service charge and demand charge, when applicable, regardless of
Customer’s monthly or annual net generation.

14.3  The following are applicable to Interconnection Types A and B only:

a) All rates charged will be in accordance with Customer’s otherwise applicable tariff (Rate
Schedule), as in effect from time to time, on a Net Energy Metering basis. “Net Energy
Metering” means measuring the difference between the electricity supplied through the
electric grid to the Customer and the electricity generated by Customer’s Generating
Facility and fed back to the electric grid over the one-month billing period as described in
Subsection 14.4 below.

b) The customer will be billed on a monthly basis. The monthly Net Energy Metering
calculation shall be made by measuring the difference between the electricity supplied to
the Customer and the electricity generated by the Customer and fed back to the grid over
a normal one-month billing period. At the end of each one-month billing period following
the date of first interconnection, BWP shall determine if Customer was a net consumer or
a net producer of electricity. In the event the electricity supplied by BWP during the one-
month period exceeds the electricity generated by Customer during the same period,
Customer is a net energy consumer.

c) If Customer is a net energy consumer, BWP shall bill Customer for the net energy
consumption during such billing period based on the Customer’s otherwise applicable
Rate Schedule and Customer shall pay for such net energy consumption monthly in
accordance with Customer’s monthly billing statement. If Customer elects, any excess
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kilowatt-hours generated during the billing cycle and stored in the net meter, shall be
carried over to the following billing period indefinitely or until the account is closed.

d) If Customer’s Rate Schedule employs “time of use” rates, any net monthly consumption
of electricity shall be calculated according to the terms of the applicable Rate Schedule.
When Customer is a net generator during any discrete time of use period, the net kilowatt
hours produced shall be valued at BWP’s electric rate applicable to that specific time
period.

e) If Customer’s Rate Schedule employs tiered rates, any net monthly consumption of
electricity shall be calculated according to the terms of the Rate Schedule. If Customer is
a net generator over a billing period, the net kilowatt-hours generated shall be valued at
the cost of power to BWP during that billing period, and if the number of kilowatt-hours
generated exceeds the baseline quantity, the excess shall be valued at the same price per
kilowatt-hour as BWP would charge for electricity over the baseline quantity during that
billing period.

f) BWP shall provide residential Customers with Solar Performance and Net Energy
Metering consumption information on a monthly basis.

g) If Customer terminates service under this Agreement prior to the end of any calendar year
period, BWP shall reconcile Customer’s consumption and production of electricity and
bill Customer for Net Energy Metering charges, if any, and adjust the excess energy to
zero, if any.

Section 15.  Governing Law
The laws of the State of California shall govern this Agreement.
Section 16. Amendment, Modifications or Waiver

Any amendments or modifications to this Agreement shall be in writing and agreed to by both
Parties. The failure of any Party at any time or times to require performance of any provision
hereof shall in no manner affect the right at a later time to enforce the same. No waiver by any
Party of the breach of any term or covenant contained in this Agreement, whether by conduct or
otherwise, shall be deemed to be construed as a further or continuing waiver of any such breach
or a waiver of the breach of any other term or covenant unless such waiver is in writing.

Section 17.  Notices
All written notices shall be directed as follows:
Burbank Water and Power

164 West Magnolia Blvd.
Burbank, California 91502
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Customer: Customer's name and address as shown in Section 2.

Customer’s notices to BWP pursuant to this Section must refer to the Facility Identification
Number set forth in Section 2.

Section 18.  Term of Agreement and Termination
18.1 This Agreement shall be in effect when signed by the Customer and BWP.

18.2  This Agreement shall remain in effect until terminated as provided herein. Upon
termination, the Generating Facility shall be permanently disconnected from the BWP
distribution system.

18.3  Customer may terminate this Agreement at any time upon providing thirty (30) days prior
written notice to BWP.

18.4 BWP may terminate this Agreement for Customer’s breach of any material term. BWP
shall give thirty (30) days written notice of such termination to Customer. When
necessary to protect the safety of its employees or the general public, notice of less than
thirty days may be given, provided the notice period is reasonable under the
circumstances.

Section 19.  Assignment Prohibited

This Agreement is personal to Customer and may not be assigned without the written consent of
BWP.

Section 20.  Understanding

This Agreement contains the entire understanding between the Parties and supersedes all
previous communications, representations, understandings, and agreements, either oral or
written, between the Parties with respect to the subject matter hereof. There are no other
promises, terms, conditions, obligations, understandings, or agreements either written or oral
between the Parties with respect to the subject matter hereof. Any amendment, alteration or
modification to this Agreement shall be in writing and approved by both Parties.

Section 21.  Successors and Assigns

This Agreement is and shall be binding on all successors and assigns of each of the Parties hereto
without the necessity of any further documentation.

Section 22.  Limitation on Liability

CUSTOMER HEREBY ACKNOWLEDGES AND AGREES THAT THE CITY OF
BURBANK (INCLUDING ANY OF ITS DEPARTMENTS, EMPLOYEES, OFFICERS OR
AGENTS) SHALL NOT BE LIABLE TO CUSTOMER FOR COSTS OF PROCUREMENT OF
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SUBSTITUTE GOODS OR SERVICES; LOST PROFITS; LOST SALES OR BUSINESS
EXPENDITURES; INVESTMENTS; COMMITMENTS IN CONNECTION WITH ANY
BUSINESS; LOSS OF ANY GOODWILL, OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO
THIS AGREEMENT, HOWEVER CAUSED, ON ANY THEORY OF LIABILITY, AND
WHETHER OR NOT THE CITY OF BURBANK HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE.

Customer Burbank Water and Power
Signature Signature

Print Name Print Name

Title Title
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6-15-26 Commission Meeting

Item No. 5.m. Flash Parking, Inc. and Blink r\g/'b L
End User Paper Work

Chargers
Serial #:

Map Visibility: Yes[@] No[]] EVSE Accessibility: Public [3]  Private []

Primary Contact for Account/Dashboard Access

Name: Armen Avoyan

Address: 2827 N Hollywood Way City,State, Zip: Burbank, CA 91505
Phone: 818-840-8840 aavoyan@bur.org

Email:

Additional Delegates
Name/Email:

Sonia Perez/sperez@bur.org

Primary Contact for Invoice

Name: Armen Avoyan

Address: 2827 N Hollywood Way City,State, Zip: Burbank, CA 91505
Phone: 818-840-8840 aavoyan@bur.org

Email:

Primary Contact for Reporting & Payment Remittance

Name on check for Remittance Payment (Matches W-9)

Name: Burbank-Glendale-Pasadena Airport Authority
Address: 2627 N Hollywood Way City,State, Zip: Burbank, CA 91505-1062
Phone: 818-840-8840 Email: ggevorgyan@bur.org

Primary Contact for Day to Day operations of Charging Stations

Name: Armen Avoyan

Address: 2827 N Hollywood Way City,State, Zip: Burbank, CA 91505
Phone: 818-840-8840 Email: @avoyan@bur.org

End User/Host Acceptance:

Client Signature: Date:

Print Name & Title

The purchase/use of equipment hereunder is governed by the standard terms and conditions available at
https://blinkcharging.com/legal/terms-of-use and https://blinkcharging.com/legal/terms-and-conditions-of-purchase

The purchase/use of Blink Network Services hereunder is governed by the standard terms and conditions available at
https://blinkcharging.com/legal/blink-network-terms-and-conditions
Please provide the organization’s W-9 and Tax-Exempt Certificate when returning the document to Blink.
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8-17-26-26 Commission Mtg.
Iltem No. 5.m. Flash Parking, Inc. and Blink Network, LL
Software Subscription and End User Agreements

FLASH

Order Form Number: (-86203 Date: 08/29/2025
Customer Name & Address Customer Contact Information
Name: Burbank-Glendale—Pasadena Airport Authority Name: Armen Avoyan

Address: 2627 N. Hollywood Way, Burbank, CA 91505 .
- Email: Aavoyan@BUR.org

Facility Name: Hollywood Burbank Airport

Facility Address; 2827 N Hollywood Way, Burbank,
California 91505-1062

Company Contact Information:
FlashParking, Inc.

(“Company™) Name: Mike Brill
Email: mike.brill@flashparking.com

FLASH OS™ General Information:

The FLASH OS platform is comprised of a number of different products and solutions. Thase products on the applicable quote are
being ordered by Customer as Flash Offerings or Services in accordance with the Terms and Conditions (as defined below) for the
pricing terms set forth herein.

Flash OS Portal. You will be granted a limited non-exclusive revocable license to access and use the Flash 08 Poral (the “Fortal”). For
certain products, the Portal provides all of the back-end functions necessary to run the Flash 08, including access to a 24/7 call center,
payment processing. product management and financial reporting.

Payment Gateway Services. If Flash is providing Payment Gateway Services to Customer, additional terms and fees may apply as set forth
in the applicable payment services addendum attached hereto.

Warranty: The warranty is as set forth in Section 11 (Limited Warranty; Disclaimers; Limitation of Liability; Remedies) of the Tesms and
Conditions and the Disclaimers.

Initial Term: 12 Months

Payment Terms: All payments are to be made by check or by clectronic funds transfer (EFT), automated clearing house (ACH), wire
transfer, or other secure electronic payment method acceptable to the Company. Payments made by check must be sent via certified mail 1o
the Company's designated lockbox at Chase, P.O. Box 735582, Dallas, TX 753 73. Overnight check payments may be sent to FlashParking,
Inc.. Atin: Accounts Receivable, 2500 Bee Caves Rd., Bldg. 11, Ste 400, Austin, TX 78746. All checks must reference the applicable invoice
order number, Payments made by electronic funds transfer, ACH, or wire transfer shall be made to the Company's designated financial
institution using the account information provided by the Company on such invoice.

Upon signing this Order Form, Customer shall be invoiced and pay for 50% of the Purchase Price. Customer shall be invoiced for an
additional 40% of the Purchase Price upon delivery of the Equipment a1 Facility Address set forth above. Customer shall be invoiced and
pay the final 10% of the Purchase Price upon successful completion of the Commissioning Services. Monthly Recurring Payments will be
invoiced monthly in arrears starting upon successful completion of the Commissioning Services,

Notwithstanding the foregoing payment schedule and anything to the contrary in this Order Form, Customer hereby delepates to its
contractor, Taft Electric (the "Contractor"), the payment of all invoices for the Purchase Price attributable to the Initial Term, and directs that
such invoices shall in the first instance be issued to the Contractor for payment on Customer's behalf. Customer's execution of this Order
Form is required to authorize and acknowledge the Flash Offerings and Services described hercin. Such delegation shall not relieve Customer
of its underlying payment obligation, and in the event the Contractor defaulis on, or otherwise fails to make, any payment of the Purchase
Price for the Initial Term when due, Customer shall remain responsible for, and shall promptly pay, any such unpaid amounts upon writlen
notice from the Company. The Company shall be entitled 1o pursue payment from the Contractor and Customer in any order. For the
avoidance of doubt, this delegation is limited to the Initial Term only, and all amounts due for any Subsequent Term or renewal, including
all Monthly Recurring Payments and any recurring software or license fees hilled following the Initial Term, shall be invoiced (o and be the
cole payment responsibility of the Customer.

Scope of Agreement; Software Only (This Order Form): The Parlics acknowledge and agree that these Terms and Conditions are intended
1o govern this Order Form and any future Order Forms entered into by the Parties that reference these Terms and Conditions. Notwithstanding
anything to the contrary. solely with respect to this Order Form, this Agreement govems the license and provision of Software and related
Subseription Services only, and the procurement, delivery, and installation of any Equipment or hardware, and any related Installation
Services and Commissioning Services, are outside the scope of this Order Form and shall be governed exclusively by a separate equipment
and installation agreement between the applicable parties. Solely with respect to this Order Form, to the extent any provision of this
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Agreement addresses, imposes obligations or lability with respect to, o otherwine conflics whh the werms governing the procurcmcn,
delivery, installation, or commissioning of Equipment or hardware, such provisbon shall be void and of no force or effect as between the

Parties. For the nvoidonce of dowbt, this softwarc-only

limitation applies only to this Order Form; any future Ordier Form that refereices

these Terms and Cenditions may include Equipment, hardware, Insiallation Services, and Commissioning Services, and in sueh case the full
terms of this Agreement, including all provisions gaverning Equipment, hardware, Installation Services, and Commizsioning Servioes, shall
apphy to and govern such Future Order Form except 10 the extent expressly modified therein,

Product Type Meonthly Recurring Payments Purchnse Price
Software — Term 12 Months - $27,228.00
Installation - $190.00
Implementation - $0.00
| Subtotal (before applicable taxes) 0.00 $27,427.00

Fallowing the Initial Term, monthly Saa5 software fees will be billed at the current rates, subject 1o the snnual nerease set forth in Section 4.1,

CUSTOMER ACKNOWLEDGES AND AGREES THAT THE PURCHASE AND USE OF ANY FLASH OFFERIMGS AND
SERVICES FROM THE COMPANY ARE SUBJECT TO THE FLASH OS™ LICENSE, SERVICE AND PRODUCT USAGE
TERMS AND CONDITIONS AS SET FORTH BELOW {THE "TERMS AND CONDITIONS"). ANY CHANGES TO THE TERMS
AND CONDITIONS SHALL REQUIRE A WRITTEN AMENDMENT SIGNED BY BOTH PARTIES. CAPITALIZED TERMS
USED HEREIN AND NOT OTHERWISE DEFINED SHALL HAVE THE RESPECTIVE MEANINGS ASCRIBED THERETD IN
THE TERMS AND CONDITIONS.

EACH OF THE PARTIES HEREBY AGREE TO THE TERMS AND CONDITIONS AND THE TERMS SET FORTH IN THIS
ORDER FORM, DATED AS OF THE DATE SET FORTH ABOVE.

FLASHPARKING, INC, Burbank-Glendale-Pasadena Airpart Authority
BY: '1|l . BY:

NAME: %{-ZM. IR NAME:

TITLE: Vo P- ok TITLE:
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FLASH OS™ License, Service and Product Usage Terms and Conditions

These License, Service and Product Usape Tenms and Conditions (the “Agreement™ or “Terms and Conditions™, which
shall include any and all schedules, addendums, or attachments incorporated herein, as well as all amendments or supplements
of such documents and the Apgreement) is entered o and effective as of the date of successful completion of the
Commissioning Services (the “Effective Date™) by and between FlashParking, Inc.. a Delaware corporation, Flosh Infrastructure
Financing I, LLC, a Delaware limited liability company, or any of their Affiliates (2x applicable, “Flash™ or the “Company™)
and the customer listed on the Ovder Form (*Customer™). Flash and Cusfomer a1 Limes are éach referred to herein as a “Pary™
and, collectively, as the “Parties.”

This Agreement sets forth the terms and conditions govermning Customer’s purchase of any configuration of
Equipment, Services, and Software (each as defined below, and collectively “Flash OfTerings™).

An Order Form will provide, where applicable, a description of the Flash Offerings 1o be provided by Flash and the
consideration o be paid for by Customer for the same,

Supplemental terms and conditions necessary for certain Flash Offerings may be included in an addendum to this
Arpreement. In the event of a conflict between the terms of any Order Form, addendum, attachment, or any other agreement or

communication between Customer and the Company, this Agreement shall supersede, govern and control 1o the extent of the
inconsistency, unless expressly stated otherwise,

HNOW THEREFORE, in consideration of the covenanis comtained herein, and for other pood and valuable
consideration, (he receipt and sufficiency of which are hereby acknowledged, the Partbes agree as follows:

i Deseription of the Flash OS System

1.1 Kiosks, pates, ticket dispensers, scanners, RFID readers, eleciric vehicle supply equipment, cameras and other
hardweare and accessories 1o be delivered 1o Customer as specified in the relevant Order Form and any
additional Order Forms entened into by the Parties from time to time shall be referred to as “Equipment”™.

1.2 Any programimed code contained within the Equipment or used by Flash in the delivery of any of the Services shall be
referred to as “Software™ and may be further desernibed in the Order Form and additional terms may apply pursuant to
attmchments thereto.

1.3 Flash may provide the services set forth below (collectively, the “Services™) which shall be further
described in an Order Form according to the Customer’s purchase. The Services may include:

1.3.1  installation, electrical, cabling, and related services required 1o place the Flash Offerings into service
at Customer's sites (“Installation Services™)

1.4 consulting, administrative, and technical services (*Professional Services™ )

1.4.1  hosted subscription services provided by Flash through the Flash portal, FlashParking.com website,
through any mobile application offered by Flash, or through any other means by which Flash chooses
to deliver the Soflware m the future (“Subscription Services™),

1.42  merchant payment services for wse with the Equipment and Services by means of a credil card, debit card,
prepaid card, gift card, loyalty card. discount card or other means of payment, including crediting or debiting
sich cards (“Payment Gateway Services™). Payment Gateway Services will conform at all times to applicable
laws pertaining to PCl compliance. Payment Gateway Services are mted asa DSS Level | for PCI Compliance.

1.43  Final inspection, configuration, start-up, testing and enrollment services required 1o bring the Equipment and
Services into full operation, including confirming appropriate interface/communications with the Flash data
center(s) ("Commissianing Services”),

1.5 Addifional Services and other Flash Offerings may become available over time and a descriplion thereol and any
necessary terms and conditions related thereto will be included in an addendum to this Agreemant

1.6 Flash may subcontract any Service in whole or in part to subconiractors selected by Flash, Any subcontractors will be
reguired to comply with this Agreement and Flash will be responsible for their performance. Customer shall cooperate
and assist Flash and #s subcontractors as reasonably requesied by Flash to facilitate the provision of such Services as
described in the applicable Order Form.
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1.7

1.8

1.9

2.1

23

14

The Parties shall cooperate so Flash can provide Installation Services in an efficient and timely manner.

L71  Inthe event any Installation Services are completed by a third-party not directly under Flash's supervision
(excluding, for the avoidance of doubt, any subcontractor engaged by Flash): {a) Flash will not bear any
rigk associaied with, the Installation Services and (b} Customer warrants that the Insiallation Services will
be and are consistent with Flash specifications and all documentation, requirements, and procedures made
available to Customer.

1.7.2  The cost of obtaining all reguired local electrical/site/consiruction licenses, permissions, and penmits,
necessany to allow the imstallation to lawfully proceed shall be Customer’s respongibility.

Commissioning Services shall follow Flash's standard procedurss (o confiom the Flash OS5 operates in conformance
with the terms of this Agreement. Failures caused by Flash shall be rectified solely at Flash's cost. Failures
caused by the Customer may be rectified by Flash ar Customer’s sole expense and Flash will bill Customer using
Flash’s then-standard commercial time and materials rates. This includes travel and per diem expenses and shall be
payable to Flash in accordance with the payment terms of the Agresment,

Either Party may request changes 1o the Professional, Installation and/er Commissioning Services to be provided by
Flash [a “Change Order'™), Once the Parties agree to a Change Order, Flash will prepare a written descriplion of the
agreed-upon changes, including additional fees to be charged, which must be signed by both Parties before it is binding
on the Parties. While the Parties are discussing a Change Order request, Flash may continue to work in accordance
with the existing Order Form.

General Use; Use Restrictions

Subject to the terms and conditions set forth in any Order Form, Custemer is hereby granted a restricted, limited,
revocnble, non-transferble, non-exclusive license to use the Flash Offerings solely for Customer’s own internal
business purposes. Customer access will be limited to the permitied users identified by Customer, cach of whom is an
employee or authorized agem or contractor of Customer, Customer’s rights are personal, non-transferable, non-sub
licensable, and non-exchusive. Customer’s use of the Flash Offerings is limited to the scope of the license granted
herein and this Agreement does nol permit Customer 1o uss the Flash Offerings other than as provided herein. Customer
acknowledges that the Flash Offerings include and constitte Proprietary Information (as defined below) of
FlashParking and’or its licensors. Customer’s access to Flash OS5 may be terminated and this license revoked by Flash
upon any breach by Customer of this Agreement or any additional terms and conditions that may be set forth in
separate Order Forms, attachments, or other valid documents provided te Customer, Any license granted 1o Customer
pursuant to this Section 2 shall automatically expire immediately upon the termination or expiration ofthis Agreement.

Except as expressly permitted herein or in any applicable Order Form, Customer will not alter, modify or adapt any
Flash Offerings. This includes but is not limited to: (a) translating or creating derivative works of the Offerings or any
daia or content contaimed therein; or (b) licensing, sublicensing, distnbuting, resefling, leasing, permitiing access to,
publishing, commercially exploiting. disclosing or otherwise transferring or making the Flash Offerings available 1o
any other person or organization, Customer agrees that any user identifications, passwords or other entitlement
information related 1o Custamer's authorized users shall be maintained in confidence and used only by the user to
which such information is assigned. Customer agrees to use the Flash Ciferings only as expressly permilted by this
Agreement and in accordance with all applicable laws, rules and regulations, Customer shall have no rights or license
of any kind with respect to the Flash Offerings other than as set forth in this Agreement. Customer agrees that, upon
reasanable notice during the term of this Agreement, Flash may, at its sole discretion, request

documentation from Customer to confiom that Custemer is compliant under the terms and conditions of this
Agreement.

Customer shall not acoess the Flash Offerings () to build or improve a competitive product or service, (b) to build or
improve a product using similar ideas, features, functions or graphics of the Flash Offerings, (c) to copy any ideas,
features, functions or graphics of the Flash Offerings, (d) to monitor its availability, performance, or functionality, (e)
for any other benchmarking or competitive purposes or (f) to knowingly or negligemly permit other individuals or
entities in order to any of the foregoing.

Customer shall not restrict, inhibit, or otherwise interfere with the ability of any other person, regardiess of intent,
purpose or knowledge, to use or enjoy the Flash Offerings, including, without limitation, posting or transmitting any
information or software which contains a worm, virus, or olher harmful feature, or gereraling levels of traffie
sufficient 1o impede others' ability 1o use, send, or retrieve information.
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1.5

31

32

34

3.5
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Flash shall be entitled 1o recover from the Customer, in addition to any other rights and remedies it may have, all
reasonable costs and expenses, including withowt limitation all attomeys” fees if Flash is required to bring any action
or suit to enforce Flash rights hereunder or to pursue any remedies as a result of Customer”s violation of the terms and
conditions in the Agreement,

Confidential Information, Proprietary laformation, and Intellectual Property Rights

All material, non-public, business-related information of or relating to Flash or the Flash Offerings, wnitten or oral,
whether or not it is marked “Confidential™, that is disclosed or made available to Customer, directly or indirsctly,
through any means of communication or observation is “Confidential Information™,

Information owned by Flash to which Flash claims a protectable interest under low, which includes Confidential
Information, shall be “Proprietary Information”. The following imformation, all as reasonably substanizated by
documentation, however. is not Proprietary Information and Customer is not restricted as to its use or disclosure: (a}
information already in the possession of, or already known to, the Customer as of the Effective Date, and not under
any ather ebligations of confidentiality due to any other agreements between the Pasties; (b) information that enters
the public domain afier the Effective Date, or which, after such disclosure, enters the public domain through no fault
of the Customer; {c) information lawfully fumished or disclosed to the Customer by a non- party 1o this Agreement
without any obligation of confidentiality; (d) information independently developed by any Party without use of any
Proprietary or Confidential Information; or (e} information that is explicitly approved for rebeass by Flash.

Customer agrees 10 hold in confidence all Proprietary Information that it receives from Flash, Customer will not
discloss any of Flash's Proprictary Information 1o any party or person whatsoever unless it is a Customer employee or
agent that is on a need to know basis for such Proprictary Informatbon consistent with the purpose for which it was
disclosed. Customer will only use Flash's Proprietary Information for the purpose for which it was originally
disclosed. Cusiomer is not permitied to directly or indirectly, under any cireumstances, use any of Flash's Proprietary
Information for any purpose that is in any way detrimental to Flash. This includes, but is not limited to, contracting
with Flash's employees, consultants, contractors, vendors or pariners 1o provide services to Customer similar (o those
provided to Customer by Flash, Customer shall take reasonable precautions to protect the confidentiality and value
of Flash's Proprietary Information, including measures to prevent loss, theft and misuse. Customer shall immediately
give notice to Flash of any unauthorized use or disclosure of Flash's Proprigtary Information. Customer agrees to
assist Flash in remedying any unauthorized use or disclosure of Proprietary Information caused by such Customer,
Customer acknowledges expressly that cach and every one of its employees and agents are bound to the terms and
conditions of this Agreement and that Customer is solely responsible for any breach of this Agreement by any of its
representatives incloding, without limitation, any improper use or disclosure by its representatives of Flash's
Proprictary Information,

Upon written request and as directed by Flash, the Customer will prompily retum or destroy all Proprietary
Information received from Flash, including all copies of the information thereof, Upon the request of Flash, the
Cusgtomer shall furnish to Flash an affidavit providing assurances as to the return or destruction of Flash’s Proprietary
Information.

A disclosure of Confidential or Proprietary Information in response 1o a valid request by a court of law or other
governmental body or otherwise required by law is not considered to be a breach of this Agreement or a waiver of
confidentiality for other purposes. Before any such disclosure, Customer shall provide prompt written notice to Flash
and reasonably cooperate with Flash in seeking a protective order or preventing disclosure.

All materials transmitted from Flash to Customer which includes any Proprietary Information are to remain the sole
and exclusive property of Flash. This Agreement and transmission or disclosure of any Proprietary Information from
Flash to Customer does not grant the Customer a license or ownership of any kind. Flash retains all right, title and
interest in all now known or hereafier known or developed tangible and intangible intellectual property relating to the
Services, Proprietary Information and improvements thereof, including without limitation, all: (a) rights associated with
works of authorship throughout the universe, including, but not limited to, copyrights, moral rights and mask works;
{b) trademarks, services marks, trade names and any other indicia of origin; (2) technical and non- technical
information (regardless of whether such information is in tangible or intangible form) including source code, object
cade, computer code, data, ideas, concepts, formulag, methods, techniques, processes, financial business plans and
business methods (including any derivatives of any of the foregoing) that derive economic value, actual or potential,
from not being generally known to other persons who could obtain economic vahee from the disclosure or use thercof,
and which ane the subject of efforts thal are reasonable under the circumstances (o maintain their secrecy (“Trade
Secrets”™); (d) patents, pending patent applications, designs, algorithms and other industrial property rights;

{e) other imellectual and industrial property rights {of every kind and nature throughout the universe and however
designated, including “rental” rights and rights 1o remuneration), whether arising by operation of law, contract, license
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or otherwise; and (f) registrations, initial applications, renewals, extensions, continuations, divisions or reissiees now
or hereafter in force including any rights in any of the foregoing, (collectively, “Intellectual Property™), Customer
covenants: (1) not to prejudice or impair the interest of Flash in any of its Intellectual Property, (2) to assign any rights
to Intellectunl Property that it may have to Flash at no additional cost and (3) 10 reasonably cooperate in prosscution
of Intellectunl Property as necessary at no additional cost. At no time shall Customer challenge or assist others to
challenge any of Flash's Intellectual Property or the registration thereol,

All obligations and restrictions of confidentiality and ownership of Propriety Information under this Agreement shall
survive thie termination of this Agreement.

Customer authorizes and grants to Flash a right and license 10 use Customer’s name and logo on Flash marketing and
promotional material. Customer grants Flash the right to make certain press releases available to the general public
regarding the Flash Offerings provided by Flash to Customer. Notwithstanding the foregoing, any use of Customer's
name of bogo, and any such press release, shall be subject 1o the prior written approval of Customer. Customer
acknowledges that Flash may colbect, retain, and process data derived from the performance and wse of the Flash
Offerings in accordance with all applicable United States kaws as well as Flash®s privacy policy and terms of use.

Flash hereby authorizes Customer to use of any Flazh trademarks and Jopos (the “Marks™) in its marketing and
promotional materials aolely for cross-promotional purposes to identify that Customer wses Flash Offerings
{*Purpose™), which Marks must be 1sed according to any Flash's guidelines (“Guidelines™). The Guidelines may be
updated by Flash periodically. Customer shall not wse the Marks for any other Purpose without Flash's prior written
authorization, which can be denied for any reason. Customer agrees that it shall not harm, misuse, or bring imo
disrepute the Marks. All uses of the Marks pursuant 1o this Agreement shall inure to the benefit of Flash. Customer
may not use or register, or otherwise claim rights in the Marks, including 25 or as part ofany trademark, service mark,
Flash name, trade name, username, domain registration or copyright. Flash may revoke permission (o use the Marks
ai any time.

Ta the extent necessary to fulfill its obligations under this Agreement, Customer grants Flash a worldwide, non-
exclusive, and royalty-free licenss (o vee Customer Data. FlashParking acknowledpes and agrees that Customer retaing
all right, title, and interest in and to all Customer Data, and FlashParking will not use Customer Data for different
purposes o the ones established in this Agreement. As used herein, “Customer Data™ means all media, content, data,
and information provided directly by the Customer which is processed, acoessed, stored, or tmnsported in or through
the Flash Offerings.

If Customer provides Flash with any suggestions, ideas, feedback, reponts, error identifications or other information
related to the Flash Offerings or Customer's use and evaluation thereof (*Feedback™) and Customer

provides such Feedback volitionally and of its own choosing (i.c.. you are not required to provide Feedback), Flash
has the right to use, modify. sell, transfer, assign, distribute, and create derivative works from, such Feedback, for any
and all purposes without compensation or attribution to Customer, in perpetuity and without any restrictions.

FPayment Terms

Customer shall pay the amounts listed on any Order Form or invoice within forty-five (43) days of the date of an
invoice. Following the Initial Term, Flash may annually increase any recarring software license or monthly fees by
up to 5% over the previous year's fees.

Fiash shall invoice Customer for any recurring software license fees that relate to the operation of Equipment upon
successful Commissioning Services and for those sofiware license fees that relate 1o other Flash Offerings upon
execution of the Order Form. Customer may elect to pay any recurring software license foes anmually,

Customer acknowledizes and agrees that certain Flash Offerings contain or require the payment of recurring Monthly
Fees, which fees will be set Forth in the applicable Order Form or addendum provided 1o Customer by the Company.

Customer is responsible for the timely payment of any Monthly Fees regardless of actual usage in any particular
month. Customer shall be invoiced monthly for any such Monthly Fees.

Customer shall be responsible for all taxes applicable to Customer and arising as a result of this Agreement, including
any sabes and use taxes, other than taxes based on Flash®s income. Additionally, Customer shall be responsible forany
additional taxes incurred by Customer's tax elections made following the invoice date. The prices provided 1o
Customer from Flash may not include all applicable taxes due.
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Certain Flash Offerings may require Customer to pay fees regarding lost or damaged Equipment. Customer
acknowledpes and agrees that it understands under this Agreement Flash reserves the right 1o charge Customer for
any damaged, stolen, or lost Equipment.

To the extent Customer disputes amounts due and owing on any invoice provaded to Customer, Custormer shall dispate
such amowents within 14 days of the invoice date. Customer shall provide reasonable detail and support for any dispute.
If Customer Fails to meet these requirements, Custaomer shall have waived all rights to contest such fees and charges.

Customer acknowledpes and agrees that Flash shall have a right 10 the fees charged for each transaction processed by
Flash, including for transactions that are denied, returned or charged back as a result of a third-party denying such
payment or refusing to honor such payment to Customer, Additionally, Customer acknowledges and agrees that ceriain
Flash Offerings may contain gateway, surcharges or convenience fees for any payments collected on behalf of
Customer. All such gateway, surcharge or convenience fees shall be captured in Flash's invoice to Customer for the
applicable Flash Offering. Customer agrees that Flash has the right to colleet all swch fees and costs relating to each
use of each Flash Offering whether Customer ultimately receives payment. Flash shall have the right to offset bad

charges or refunded charpes against fure amounts due and owing to Customer from Flash as pant of using any Flash
OHffering.

All required travel and expenses incurred by Flash or Fash affiliates in delivering the Flash Criferings will be mvioiced
by Flash 1o Customer for payment upon successful Commissioning Services and payment is due 30 days from the date
of the invoice. Current rates for Travel and Expenses can be found on our website.

Service Level Commitments

Customer acknowledges and agrees that the Flash Offenings may be unavailable from time to time for a number of
reasons, including (i) schedubed periodic maintenance procedures or repairs which Flash may undertake from time to
time (“Scheduled Maimtenance™), or (i) Force Majeure Evenis,

Subject to the terms and conditions of this Agreement, Flash shall use commercially reasonable efforts (o provide the
Software on an uninterrupted basis, 24 hours a day, seven days a week, with 99.5% wvailability, excluding downtime
due 1o Scheduled Maintenance and Force Majeuns Events. Unavailability of the Services shall be measured over a
calendar month and based upon the total dovwntime of the Software hercunder, excluding unavailability of the Services
due 1o Scheduled Maintenance and Foree Maojeure Evenis {(collectively, “ Downdme™). Downtime shall exist and be
measured beginning when it is recorded in Flash's ticket system or Flash is notified by Customer, whichever is earlier,
wntil the time Flash confirms that the affected Software are operational. IT Flash fails to meet the service level
eomimitment set forth in this Section and Customer provides Flash with a written reguest within five (5) business days
of the last day of the calendar month in which such Downtime occurred, Flash shall provide a fee credit to Customer’s
aceount equal 1o 5% of Customer's monthly fees applicable to the affected Software for each cumulative full hour of
Downtime during the applicable month, up 1o the maximum of the one-twelfih (1/12%) of the anmal software fee
charged by Flash 1o Customer for the affected Software during the applicable month, This Section sets forth Customer’s
sole and exclusive remedy for failures andfor interruption of the Flash Offerings of any kind whatsoever,

“Force Majeure Events™ means causes beyond a Party's reaspnable comrol or which are not reasonably foreseeable
by such Party, including, but not limited to: (i) flood, fire, earthquake, epidemics, pandemics, natural disasters, adverse
weather events and other catastrophes or disadters, (ii) acts of God, (iii) intermsption or failure of telecommunication
or digital transmission links, vandalism of Equipment, hostile network attacks, network congestion, third party acts,
accidents which impair any Equipment, (iv) acts or threats of terrorism, war (declared or undeclared), invasion,
hostilities, riot and other civil unrest, (v) govenment order, law, or actions, including travel restrictions, border-
crossing restrictions, shipping restrictions and other impediments to the flow of commerce, (vi) embargoes or
blockades in effect on or afler the date of this Agreement, (vii) non-performance by vendors or other third party
systems failure, (viii) national or regional emergency, (ix) strikes, labor stoppages or slowdowns, or other industrial
disturbances, (x) shortage of adequate power or transportation facilities and supply chain isswes: and (xi) other events
beyond the reasonable control of the impacted Party.

Term and Termination

The term of this Agreement shall commence on the date of successful completion of the Commissioning Services (the
“Commencement Date™) and shall continee for the period set forth in swch Order Form {the “Initial Tern}) unbess
garlier terminated in accordance with Section 6.2, The Initial Term shall extend and this Agreement, together with
any applicable Order Forms, shall renew automatically for successive one year periods {~Subsequent Terms™), unless
either party gives the other written notice no less than four (4) months prior to the expiry of the Initial Term or applicable
Subsequent Term (the “Notice or Termination™) of its intention not to extend this Agreement for any Subsequent
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6.2

Term.

The Company may lerminate this Agreement with respect to the Offerings and its obligations hereunder and
Customer's rights thereto, prior to expiration of the Initial Term or any Subsequent Term, upon written notice lo the
Customer of a material breach by Customer of this Agreement, any applicable Order Forms, addendums or any
Company Policy, Such termination shall become effective immediately, unless such material breach is capable of
being cured as determined by the Company in the Company's sole discretion, in which case termination shall be
effisctive if such breach is not cured within seven (T} days after receipt of such writien notice. Upon termination where
there is Equipment owned by Flash, Customer shall be required to keep such Equipment in good working order and
condition until the Equipment is repossessed by the Company.

Delivery

Unless otherwise specified in an Order Form, Flash shall arrange, with Customer’s full cooperation at Cuslomer’s
cost, for the delivery of Eguipment to a Customer facility where it is to be installed. The method of shipment and
carrier shall be selected by Flash. Upon delivery at the Customer-designated facility, the title 1o and the nsk of loss
for the Equipment shall pass to Customer and, thereafler, the risk of loss for the Equipment shall be borme solely by

Cusiomer.

Flash Policies

Customer agrees to abide by and accept all policies and lerms of use posted on Flash's website or as posied in any of
Flagh's applications, including, without limitation, Flash's (i) Privacy Policy, (i) any general tenns of use, and (iii)
all policies regarding use of Flash Offerings (collectively, “Policies™, each 2 “Policy™). The Policies may change from
time 1o time in Flash's sole discretion and Flash will post such changes on its website or provide such updated Policies
to Customer, Notwithstanding the foregoing, any material changes to the Policics shall be communicated in writing
to the Customer no Jess than forty-five (45) days prior o implementation. In the case of a direct conflict between any
provision of a Policy and the provisions of this Agreement, the provisions of this Agreement shall prevail. 1t is
Customer’s sole obligation to read all Policies and updates, amendments, and supplements thereto. Customer agrees
that failure to comply with any applicable Policy shall be a material breach of this Agreement. Customer’s continted
access of the website and use of the Flash Offerings constitutes Customer's assent to any changed terms of any of the
Policies if such changed terms are not in direct conflict with provisions of this Agreement.

Customer Representations and Warranties and Covenanis
8.1 Customer represents and warmants to Flash as follows:

9.1.1  Customer is duly organized and validly existing under the laws of its state of incorporation o
formation, has the necessary authority, licenses and other permissions to conduet the business in
which i is currently engaped and iz in compliance with all applicable kws.

9.1.2  Customer has the legal capacity to agree to the terms of the Agreement, perform its obligations
hereunder, has obtained and shall maintain all necessary authorizations or registrations from
approprinte authorities to carry out the activitics contemplated in the Agreement, and entering into
the Agreement will not violate any applicable law or regulation.

803 The use of any Flash Offerings by Cusiomer shall not ([} viclate any law, rule or regulation
applicable to Customer or (i) be in breach of, or constitute a defauli under, the provisions of any
agreement, instrument or undertaking by which Customer is bound.

9.2 Customer agrees as follows:

92,1 Customer will provide Flash with all necessary cooperation in relation to the Agreement and all
necessary access to such information as may be required by Flash to provide Flash Offerings as may
be reasonably necessary.

922 Customer will carry out all of Customer’s respansibililies et out in the Agreement in & timely snd
efficient manner, and in the event of any delays in the Customer’s provision of such assistance as

agreed by the Parties, Flash may adjust any agreed level of Flash Offerings as may be reasonably
TECESEATY.
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8,23  Customer shall maintain adequate insurance on the Equipment in Customer’s possession and control
anid to the extent requested by Flash, name Flash as an additional insured on all applicable insurance
pelicies covering the Equipment.

Indemnity

Customer agress to defiend, indemnify, and hold harmbess Flash and its affiliates, its directors, officers and employees,
cONMTACLOTS, AEEnts, sucoessors, and assigns, from and against any suils, losses, claims, demands, liabilities, costs and

expenses {including attomey and accounting fees) that Flash may sustain or incur as a resuli of any claim against Flash
brought by third parties (including members of the public), arising out of, or in any way related to, directly or
indirectly, (i) Customer’s misuse of Flash Offerings, (i) Customer’s failure to perform its obligations contained
herein, or (i) Customer’s negligence or intentional misconduct.

Flash agrees to defend, indemnify, and hold harmless Customer and is affiliates, its directors, officers and employees,
caontrectons, agents, successors, and assigns, from and against any suits, losses, claims, demands, labilities, costs and
expenses (including attomey and accounting fees) that Customer may sustain or incur as a result of any claim against
Customer brought by third parties (including members of the public), arising out of, or in any way related to, directly
or indirectly, (i) Flash's failure to perform its obligations contained herein, or (§i) Flash’s negligence or infentional
misconduct.

Limited Warranty; Disclaimers; Limitation of Linbility; Remedies

Flash warrants to Cuslomer, as the original purchaser {which warranty is not iransferable), that Equipment shall be
fres from material defects in material and workmanship under nommal use, in accordance with Flash's Policies and this
Agreement, for a period of sixty (60) months from the date of original installation. This warranty shall net apply if
Customer wses the Equipment in violation of this Agreement or any Policy or if the Equipment has been subject to
accident, neglipence, abuse, misuse, or criminal acts.

EXCEPT FOR THE SPECIFIC REPRESENTATIONS OF FLASH CONTAINED HEREIN, THE FLASH
OFFERINGS ARE PROVIDED TO CUSTOMER “AS 15" AND NEITHER FLASH, HOR ITS AFFILIATES MAKE
ANY REPRESEMTATION OR WARRANTY OF ANY OTHER KIND EITHER EXPRESS OR IMPLIED, WITH
RESPECT TO THE FLASH OFFERINGS, OR THE ACCURACY OR COMPLETENESS THEREOF, OR THE
RESULTS TO BE DBTAINED BY THE USE THEREOF OR ANY OTHER MATTER. FLASH EXPRESSLY
DISCLAIMS ANY AND ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION, ANY
WARRANTIES OF TITLE, SECURITY, COMPATIBILITY, NON-INFRINGEMENT, MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE. FLASH DOES MNOT WARRANT THAT THE FLASH
OFFERINGS WILL MEET CUSTOMER'S REQUIREMENTS OR THAT THE FLASH OFFERINGS WILL
OPERATE IN COMBINATION WITH OTHER SOFTWARE OR APPLICATIONS.

FLASH DOES NOT GUARANTEE, AND SPECIFICALLY DISCLAIMS ANY WARRANTY, THAT ANY
FLASH OFFERING WILL BE PERFORMED ERROR-FREE OR UNINTERRUPTED, OR THAT FLASH WILL
CORRECT ALL ERRORS, CUSTOMER ACKNOWLEDGES THAT FLASH DOES NOT CONTROL THE
TRANSFER OF DATA OVER COMMUNICATIONS FACILITIES, INCLUDING THE INTERNET. AND THAT
THE FLASH OFFERIMGS MAY BE SUBJECT TO LIMITATIONS, DELAYS, AND OTHER PROBLEMS
[NHERENT IN THE USE OF SUCH COMMUNICATIONS FACILITIES. FLASH IS NOT RESPONSIBLE FOR
ANY DELAYS, DELIVERY FAILURES, OR OTHER DAMAGE RESULTING FROM SUCH PROBLEMS.

IN NO EVENT SHALL FLASH OR ITS AFFILIATES BE LIABLE FOR ANY INDIRECT, INCIDENTAL.
SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF
USE, LOSS OF DATA, L.OSS OF PROFITS OR REVENUES OR OTHER ECONOMIC LOSS OF CUSTOMER
OR ANY THIRD PARTY), WHETHER IN TORT, CONTRACT OR OTHERWISE, AND WHETHER OR NOT
FLASH OR ANY OF ITS AFFILIATES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

EXCEPT FOR ANY CLAIM OR ACTION ARISING OUT OF OR RELATING TO FLASH'S FRAUD, GROSS
NECLIGENCE OR WILLFUL MISCONDUCT, IN NO EVENT SHALL FLASH'S TOTAL LIABILITY UNDER
THIS AGREEMENT EXCEED TWO TIMES (2X) THE TOTAL AMOUNT PAID OR PAYABLE UNDER THE
APPLICABLE ORDER FORM UNDER WHICH THE CLAIM ORIGINALLY ARQSE. DAMAGES THAT
CANNOT BE LIMITED UNDER APPLICABLE LAWS ARE NOT SUBJECT TO THE ABOVE CAP.
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1.6  Customer acknowledges and agrees that a breach of this Agreement may cause other imeparable harm on Flash without
an adequate remedy at low and hereby agrees that the Flash shall be entitled to equitable relief, including without
limitation, temporary or permanent injunctions and other relief to limit the effect of any breach.

12 Assignment

This Agreement shall not be assigned or transferred by Customer without prier written consent of Flash, and any
atiempt by Customer [0 50 assign or transfer this Agreement without such written consent shall be null and void. Flash
may {with prior written notice 1o but withowt the prior consent of the other Party) (i} assign this Agreement (a) by
operation of low, (b) pursuant to a merger or acquisition of all or substantially all of its stock or assets, or (¢) to its
Affiliates, or (i) transfer, sell, pledge, encumber or assign or delegate this Agreement or the rights, revenues or
proceeds thereof, in connection with any financing or other financial armngements (including the exercise of remedies
thereunder). The Parties acknowledge and agree that, in the case of Flash, “Affiliate” includes a special purpose entity
owned or controlled by Flash. This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and permitied assigns.

13 Governing Law; Submission to Jurisdiction

All claims, actions, or proceedings of any nature or type, arising from or related to (i) this Agreement or any matter
related to this Agreement, (ii) the use of any Flash Offerings hereunder, or {iii) any relationships (whether by written
contract or otherwise) relating to the Flash Offerings (whether such relationships are directly with Flash or through a
third-party) shall be governed by, and construed in accordance with, the laws of the State of California without regard
1o its conflict or choice of laws principles and any such claims, actions, or proceedings shall be brought solely and
exclusively in the Federal or State courts located in Califomia and each Party consents o the personal jurisdiction and
venue therein. The terms and conditions contained in this section shall inure to the benefit of, and be binding upon,
the parents, subsidiaries, related entities, successors, assipns, heirs, survivors, and personal representatives of the
Pasties.

14 Motices

All notices for Flash given under this Agreement must be in writing and sent to:

FlashParking

2500 Bee Caves Road

Building 111, Suite 400

Austin, TX TET46

Atine General Counge|

Via email to: legal@ flashos.com

If to Customer, at the address in file of noted on any applicable Order Form or other addendum.

And to any such ather address as a Party may designate in writing to the other Party, by certified mail { return
receipt requested), overnight courier, personal delivery, or email to the other parties hereto.

15 Survival

Any provision of this Agreement which, by its nature, would survive termination of this Agreement shall survive any
such termination of this Agreement, including, without limitation, Article: 3 - Confidential Information, Proprietary
Information, and Intellectual Property Rights, 4 — Payment Terms, 10 - Indemnity, 11 - Limited Warmanty;
Disclaimers; Limitation of Liability; Remedies, 13 - Governing Law; Submission to Junsdiction and 15 - Survival,

16 Force Majeure

Flash shall not be responsible for any delay or filure in performance of its obligations under this Agreement resulting
from a Foree Majeurs Event or any event beyond the reasonable commercial control of Flash.

17 Miscellanenias

17.1  Except for (a) claims for indemnification, and (b) claims for any amounts owed by Customer to Flash under this
Agreement, ¢ach of which may be brought within the period permitted under the applicable statute of limitations, neither
Party may bring any action on this Agreement may be brought more than one (1) year after the incident occurs.
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17.2  The Parties will not, and will ensure their affiliates do not, disparage the other Party or any of the other Party's directars,
officers, agents of executives or otherwise take any action which could reasonably be expected to adversely affect the
reputation of the other Party or the other Partys products or the personal or professional reputation of any of the other
Party”s directors, officers, agents or employees.

17.3  This Agreement supersedes all prior agreements and understandings, and (together with any Order Form relating bereto)
constitutes the complete agreement and understanding between the Parties with respect o the subject matter hereol. Mo
amendment or other modification to this Agreement or any Order Form shall be valid or binding with
respect 1o Flash unless acknowledged and agreed to in writing and signed by a duly authorized officer of Flash. The
Parties are independent contractars, and nothing in this Agreement will be construed to constitule or appoint any party
as the agent, partner, joint venturer or representative of the other Party for any purpose whatsoever, or to grant 1o any
party any right or authority to assume or create any obligation, express or implied, for or on behalf of any other, or to
bind any other in any way or manner whatscever, Any forbearance or delay on the part of a Pasty in enforcing any
provision of this Agreement or any of its rights hereunder shall not be construed as a waiver of such provision or of a
right to enforce same for such oceurrence or any future occurrence. No other party i intended, or shall be deemed, to
be a beneficiary of any provision of this Agreement. This Agreement may be executed in counterparts, which
counterparts, taken together, shall constitute one agreement and each Party hereto may execute this Agreement by
signing such counterpart.

DMECLAIMERS

CUSTOMER UNDERSTANDS THE PURCHASE AND USE OF ANY PRODUCTS AND SERVICES FROM THE

COMPANY ARE SUBJECT TO THE COMPANY'S DISCLAIMERS WHICH CAN BE FOUND AT
FLASHPARKING.COM/INSCLAIMERS
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FLASH

PAYMENT GATEWAY SERVICES ADDENDUM TO ORDER FORM

This Payment Gateway Services Addendum to the Software as a Service Agreement (the “Addendum™) is
entered into as of, and the “Effective Date” shall be, the date of successful completion of the Commissioning
Services, between FlashParking, Inc.{“Flash™), and Burbank-Glendale-Pasadena Airport Authority
(“Customer™). Collectively, Flash and Costomer shall be referred to as (the “Parties”). Terms used herein
but not defined shall have the meaning set forth in the Agreement (as defined below]).

WHEREAS:
A. Flash and Customer are Parties to that certain Order Form dated as of the effective date set forth therein,
including the Terms and Conditions incorporated therein (the “Agreement”); and

B. The Parties wish to supplement the Agreement with additional terms relating to the Payment Gateway
Services as defined in the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and for

other good and valuable considerations, the receipt and sufficiency of which are hereby acknowledged, the
Parties agree as follows:

1. PAYMENT GATEWAY SERVICES

1.1. Flash shall make available Payment Gateway Services to Customer through third-party providers that
Flash may designate from time to time (“Vendor™). Customer authorizes Flash to serve as reseller for
transactions processed hereunder. Flash reserves the right to change the Vendor at any time in its sole
discretion with ninety (90) days prior written notice to Customer. Customer rescrves the right to contract
directly with Veador at any time in its sole discretion with ninety (90) days prior written notice to Flash,
The Parties acknowledge that & change in Vendor may require the removal of existing payment
hardware, including card readers, and the procurement and installation of new hardware. Responsibility
for procuring such new hardware shall be allocated as follows: {a) if Customer elects to contract directly
with the Vendor or otherwise initiates the Vendor change, Customer shall be responsible, at its sole cost,
for procuring the new hardware; (b) if Flash elects to change the Vendor in its sole discretion within the
first twenty-four (24) months following the Commencement Date, Flash shall be responsible, at its sole
cast, for procuring the new hardware; and (¢) if the Vendor change results from circumstances beyomd
Flash’s reasonable control, including the Vendor ceasing operations, becoming insolvent, or ceasing to
provide the applicable services, Customer shall be responsible, at its sole cost, for procuring the new
hardware, regardless of when such change occurs.

1.2. Customer shall comply with all applicable laws, regulations, card network rules, and PCl D53
requirements in connection with its use of the Payment Gateway Services. Customer acknowledges that
it is responsible for securing its own payment systems that connext to the Payment Gateway Services.

2. FEES

2.1. Flash shall retain the following fees from gross transaction amounts collected through Payment Gateway
Services:



FLASH

(a) $0.10 per card present kiosk transaction; provided that the Parties may revisit and, upon mutual
written agreement, adjust the per-transaction fee set forth in this Section following the second anniversary
of the Commencement Date, once sufficient baseline ransaction data is available for review.

3.3, Flash reserves the right to increase fees no more than once per calendar year and by no more than 5%,
with sixty (60) days prior written notice to Customer.

2.3. All provisions in the Agreement regarding transaction fees and Flash's right to collect fees for all
wransactions shall apply to the Payment Gateway Services.

. GENERAL PROVISIONS

3.1. This Addendum supplements and forms part of the Agreement. In the event of any conflict between this
Addendum and the Agreement, this Addendum ghall prevail with respect to the Payment Gateway
Services

3.2. Except as specifically amended by this Addendum, the Agreement shall remain in full force and effect.
The modifications st forth herein shall not be construed as an amendment o or waiver of any other
provision of the Agreement or for any purpose other than as expressly set forth herein.

N WITNESS WHEREOF, the Parties hereto have exscuted this Addendum as of the Effective Date.

FlashParking, Inc. Burbank-Glendale-Pasadena
Alrport Authority
Signature: % Signature:
. T
MName: 1 o MName:
]
ITI‘HE: J'lW'-? . '!-..a"-lp'i.'.\' I_Tl':l.-|='_

Dt i[!:IEh Date:
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and Conditions

Last Modified: December 2, 2025

This Blink Network, LLC (“Blink,” “we,” or “us”) Account Agreement and its

terms and conditions (the “Agreement” or “Terms and Conditions”) apply

between all users (“Users,” “User,” “you,” or “your”) of this website
(“Website” or “Site”) the Blink mobile application (“Mobile Application”), Blink
Charging Stations, the Blink Network, and/or the Blink API, including but not
limited to registered members, and, Blink Charging Co. (and its subsidiaries

and affiliates), the owner of this Website and the Mobile Application.

By installing and operating a Blink electric vehicle (*EV”) EV charger on the
Blink Network; opening a Blink account and/or using a Blink-issued user card
and/or using a Blink-provided user code or guest code (“Code”), and/or using
the Blink networked EV charging services (“Blink Network”), you agree to the
terms specified in this Agreement. These Terms and Conditions apply to the
use of and (where applicable) purchase of products and services, including
but not limited to use of supportive services and information posted to the
Site and/or the Mobile Application. Please read these Terms and Conditions

carefully, as they affect your legal rights.

Upon entering into this Agreement with Blink, you may have recently
purchased a Blink Charging Station, purchased and/or were provided with
one or more radio frequency identification (“RFID”) card(s) and/or you may
have received a Code that will allow you access to the public and/or
residential Electric Vehicle (“EV”) charging stations on the Blink Network
(each, a “Blink Charging Station”). This Agreement applies to and is made

part of each application you may submit to open an account with the Blink
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Network (“Blink Account”). By submitting an application to open a Blink
Account, you acknowledge and consent to the Terms and Conditions of this

Agreement, and to Blink’s Privacy Policy (blinkcharging.com/privacy-policy),

all of which may be updated from time to time without giving notice to its
Users. In addition, this Agreement may be changed at any time without prior
notice. All such changes shall be posted on this Website and/or on the
Mobile Application. You should check the Website and/or Mobile Application
for such changes frequently. Your continued access to, and use of, the Blink
Charging Stations and any applicable ancillary services, including, but not
limited to the use of and/or access to the Blink Network and/or the Blink’s
Website, API, or Mobile Application (the “Services”), after such changes are
posted, conclusively demonstrates your acceptance of those changes. You
acknowledge and agree that Blink may collect, on behalf of itself and/or its
clients (“Hosts”) non-personally identifying data relating to the usage of
Blink Charging Stations and the fees charged to Users by such Hosts for
access to the Blink Charging Stations. All such information may be shared by
Blink with third parties at Blink’s sole and absolute discretion. The way we

use your information is detailed in our Privacy Policy.

1. Fees. You agree to pay all applicable fees (“Fees”) for connecting to the
network, accessing Blink Charging Stations, or those fees associated with
any use of the Services, including using your RFID card(s) at a Blink Charging
Station, or remotely, through a customer service agent at your request, or by
using a Code or any application embedded in a smartphone or in similar

technology.

2. Permitted Use. Use the Services solely in accordance with instructions
provided to you by Blink. You hereby agree to comply with all applicable laws
and regulations, as well as any policies and rules set by a Host (either the
owner of the Blink Charging Station or the owner of the property on which

https://blinkcharging.com/legal/blink-network-terms-and-conditions 7/29/26, 4:22 PM
Page 3 of 42



the Blink Charging Station is located) when using Blink Charging Stations
and/or Services.

3. Statements. You are required to promptly review your Blink statements
and/or other payment method statements related to the Services (such as
your credit card statement) and notify Blink’s customer service in writing of
any issues you might have regarding the Fees. All Fees not contested within
30 days of the corresponding statement date will be: (i) in the case of Fees
not yet paid, deemed due and payable; and (ii) in the case of Fees already

paid, non-refundable.

4. Update Your Information. You are required to promptly update your online
account information, including changes to your name, email address, mailing
address, telephone number, credit card information (including credit card
number, expiration date, and billing address) upon the occurrence of any
change to such information. Failure to update your information may resultin
account cancellation. You will remain liable for all Fees billed to your Blink

Account until the date your Blink Account is canceled by you or Blink.

5. Billing. You may use an RFID card or a Code to pay Fees on any Blink
Charging Station you are allowed to use (with explicit or implicit permission
from the Host). When using your RFID card for payment of Fees, the Blink EV
Charging Station will read your RFID card or accept your Code, and a record
of your transaction will be created. Fees will be charged to your Blink
Account in accordance with the price configured by the Host and/or Blink for
that specific Blink Charging Station. It is your responsibility to be made
aware of the prices charged to your Blink Account and/or to your credit card.
Make sure to keep your RFID card or Code secure, if you or any other person
uses your RFID card or Code at a Blink Charging Station, you agree to pay the

Fees specified thereof. You agree that Blink may share with its Hosts or
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another duly authorized party, any information specified in this Blink
Account Agreement regarding your usage and payments for the purposes of
processing and collecting fees and enforcing Blink Network’s policies and

related contractual obligations.

6. Fees. Our Fees are charged: (i) by kilowatt-hour (“kWh”) of energy
dispensed to the vehicle; or (ii) by the time the vehicle is plugged into the
Blink Charging Station rounded up to thirty-second intervals or 1-hour
intervals, depending on the specific Blink Charging Station; or (iii) by a flat
fee for the total session (“session-based rate”), depending on the location
of the Blink Charging Station. Blink maintains an updated schedule of pricing
rates by region on the Blink Network website. Additionally, certain Blink
Charging Stations charge a non-refundable occupancy fee for cars plugged
into the Blink Charging Station after the charging session has ended. Certain

Blink Charging stations may also charge a per-session access fee.

7. Authorization Hold, Fees, and Charges. Although you provide your credit
card information when you apply for an RFID card or when you request a
Code, your credit card will not be charged until you utilize a Blink Charging
Station. Blink reserves the right to place an authorization hold of up to $100
on the provided payment method (the "Authorization Hold"). This
Authorization Hold is temporary, and you will only be billed for the Fees
incurred at the conclusion of your charging session. Please be advised that
it may take up to seven (7) days for your financial institution to release the

Authorization Hold.

8. Collection. In the event that payment on your credit card is declined, Blink
may suspend or terminate your account. In addition, Blink may institute
collection proceedings against you for all outstanding and unpaid balances,

including all fees, costs or other expenses (including, without limitation,
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reasonable attorney fees) incurred by Blink in connection with its collection

efforts.

9. RFID Card Replacement. If your RFID card fails to operate for reasons
other than abuse or improper use and you return it to the Blink Customer
Service Center, a replacement will be sent to you at no additional charge. If
your RFID card is lost or stolen, please report the loss or theft immediately by
accessing your Blink Account and updating the appropriate status, or, if you
do not have access to the internet, inform Blink Customer Service
immediately (see contact information at the end of this document). You
remain liable for all Fees initiated with your RFID card or Blink Code until you
have notified Blink that your RFID card has been lost or stolen. Blink Codes

are good for use within three (3) days of purchase and are non-refundable.

10. Information. You agree that the information on your Service usage may
be used by Blink to analyze averages, trends, and other anonymous patterns
of usage, as per the Blink Privacy Policy as provided on the Blink Website. You
agree that Blink may access your Blink Account your Blink Charger and/or
your residential charger (if applicable) for service-related or data collection
purposes and that Blink may share non-personally identifiable data with
third parties in connection with government grants, private agreements,

and/or other contractual obligations.

11. Public Nature of Charging Stations. By connecting your EV Charger to
the Blink Network, unless you specifically request otherwise in writing, you
are granting access to the EV Charger to all Blink members and guests. Such

access is limited to utilizing the EV Charger for charging purposes.
A. INTELLECTUAL PROPERTY

1. Trademarks. “BlinkCharging.com,” “Blink Network,” “Blink,” and all logos
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related to the Services are either trademarks or registered trademarks of
Blink or third parties. You may not copy, imitate or use them without Blink’s
prior written consent. Included in our intellectual property are all page
headers, custom graphics, button icons, and scripts are service marks,
trademarks, and/or trade dress of Blink. You may not copy, imitate, or use
them without our prior written consent. All right, title and interest in and to
the Blink website, any content thereon, the Services, the technology related
to the Services, and any and all technology and any content created or
derived from any of the preceding is the exclusive property of Blink and its
licensors. BLINK is a U.S. and European Union registered trademark and
service mark of Blink Charging Co. All other brand names, product names, or

trademarks belong to their respective holders.

2. Limited License. If you are using Blink’s software such as an AP,
developer’s toolkit or other software application (the “Software”) that you
have downloaded to your computer, device, or other platform, then Blink is
granting you a revocable, non-exclusive, non-transferable license to use the
Software in accordance with the Blink licensing agreements. You may not
rent, lease or otherwise transfer your rights in the Software to a third-party.
You must comply with any use requirements and restrictions Blink may place
on the Software and Services at Blink’s sole discretion. If you do not comply
with Blink’s use requirements and restrictions you will be liable for all
resulting damages suffered by you, Blink and third parties. Blink may change

or discontinue any of the Software with or without notice to you.

a. If your EV Charger is connected to the Blink Network, for the price
agreed to between yourself and Blink, Blink grants you a revocable, non-
exclusive, non-transferable license to use the Network and underlying

Software in accordance with these Terms and Conditions.
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b. You agree not to alter, reproduce, adapt, distribute, display, publish,
reverse engineer, translate, disassemble, decompile or otherwise
attempt to create any source code that is derived from the Software. You
acknowledge that all rights, title, and interest to the Software and Network
are owned by Blink. Any third-party software application you use on Blink’s
website is subject to the license you agreed to with the third-party that
provides you with their software. Blink does not own, control nor have any
responsibility or liability for any third-party software application you elect to

use on the Blink website and/or in connection with the Services.

3. Restricted Activities. In connection with your use of the Services or in
the course of your interactions with Blink, other users, or third parties, you
will not: Breach this Agreement, or any other agreement or policy that you

have agreed to with Blink, or:
4.
a. Violate any law, statute, ordinance, or regulation;

b. Infringe on Blink’s or any third-party’s copyright, patent, trademark, trade

secret or other intellectual property rights, or rights of publicity or privacy;

c. Actina manner that is defamatory, trade libelous, threatening or

harassing;
d. Provide false, inaccurate or misleading information;
e. Send what we reasonably believe to be potentially fraudulent funds;

f. Refuse to cooperate in an investigation or provide confirmation of your

identity or any Information you provide to us;

g. Control an Account that is linked to another Account that has engaged in
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any of these Restricted Activities;

h. Take any action that imposes an unreasonable or disproportionately large
load on our infrastructure; facilitate any viruses, Trojan horses, worms or
other computer programming routines that may damage, detrimentally
interfere with, surreptitiously intercept or expropriate any system, data or
Information; use an anonymizing proxy; use any robot, spider, other
automatic device, or manual process to monitor or copy our website without
our prior written permission; or use any device, software or routine to bypass
our robot exclusion headers, or interfere or attempt to interfere with our

website, mobile App, Blink API, or the Services;

i. Take any action that may cause us to lose any of the services from our

Internet service providers, payment processors, or other suppliers;

j. Circumvent any Blink Policy or determinations about your Account such as
temporary or indefinite suspensions or other limitations or restrictions,
including, but not limited to, engaging in the following actions: attempting to
create new or additional Account(s) when an Account has been restricted,
suspended or otherwise limited; creating new or additional Accounts using
Information that is not your own (e.g. name, address, email address, etc.); or

using someone else’s Account;
k. Harass or threaten our employees, agents, or other users.

B. DISCLAIMER OF WARRANTIES. YOUR USE OF THE SERVICES IS AT YOUR
SOLE RISK. THE SERVICES IS PROVIDED ON AN “AS IS” AND “AS AVAILABLE”
BASIS. BLINK EXPRESSLY DISCLAIMS ALL WARRANTIES OF ANY KIND,
WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE
AND NON-INFRINGEMENT. BLINK MAKES NO WARRANTY THAT (i) THE
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SERVICES WILL MEET YOUR REQUIREMENTS OR EXPECTATIONS, OR (ii) THE
OPERATION OF THE SERVICES WILL BE UNINTERRUPTED, TIMELY, SECURE, OR
ERROR-FREE.

C. LIMITATION OF LIABILITY. YOU EXPRESSLY UNDERSTAND AND AGREE THAT
BLINK SHALLNOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL OR EXEMPLARY DAMAGES, INCLUDING BUT NOT LIMITED TO,
DAMAGES FOR LOSS OF PROFITS, GOODWILL, USE, DATA OR OTHER
INTANGIBLE LOSSES (EVEN IF BLINK HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES), ARISING OUT OF OR IN ANY MANNER CONNECTED WITH
THE USE OR PERFORMANCE OF THE SERVICES.

D. Indemnity. You agree to indemnify, protect, and hold harmless: (i) Blink
and its directors, officers, employees, agents and distributors, and (ii) Hosts,
and their respective directors, officers, employees and agents (collectively,
the “Indemnified Parties”) from all liability for any loss, damage or injury to
persons or property arising from or related to your misuse or misapplication

of the Services or otherwise for your negligence or misconduct.

To the maximum extent allowed by law, you agree to, and hereby do, release
the Indemnified Parties from all liability for loss, damage, or injury
whatsoever, known or unknown, arising out of or in any manner connected
with the use or performance of the Services. You agree that none of the
Indemnified Parties will incur any obligation or liability for any such loss,
damage or injury to the maximum extent allowable by law. Your sole and
exclusive remedy against the Indemnified Parties will be the replacement of
any defective RFID card(s). Notwithstanding anything to the contrary herein,
Blink’s liability arising from Services and/or Blink Charging Stations shall not
exceed the total Fees you have paid to Blink for the Services provided

hereunder.
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SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF CERTAIN
WARRANTIES OR THE LIMITATION OR EXCLUSION OF LIABILITY FOR DIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES. ACCORDINGLY, PARTS OF, OR
THE ENTIRE DISCLAIMER, LIMITATIONS, AND RELEASE MAY NOT APPLY TO
YOU.

E. AGREEMENT TO ARBITRATE. You and Blink each agree that any and all
disputes or claims that have arisen or may arise between you and Blink,
including without limitation federal and state statutory claims, common law
claims, and those based in contract, tort, fraud, misrepresentation or any
other legal theory, shall be resolved exclusively through final and binding
arbitration, rather than in court, except that you may assert claims in small
claims court, if your claims qualify and so long as the matter remains in such
court and advances only on an individual (non-class, non-representative)
basis. This Agreement to Arbitrate is intended to be broadly interpreted. The
Federal Arbitration Act governs the interpretation and enforcement of this
Agreement to Arbitrate.

YOU AND BLINK AGREE THAT EACH OF US MAY BRING CLAIMS AGAINST THE
OTHER ONLY ON AN INDIVIDUAL BASIS AND NOT AS A PLAINTIFF OR CLASS
MEMBER IN ANY PURPORTED CLASS OR REPRESENTATIVE ACTION OR
PROCEEDING. UNLESS BOTH YOU AND BLINK AGREE OTHERWISE, THE
ARBITRATOR(S) MAY NOT CONSOLIDATE OR JOIN MORE THAN ONE PERSON’S
OR PARTY’S CLAIMS AND MAY NOT OTHERWISE PRESIDE OVER ANY FORM OF A
CONSOLIDATED, REPRESENTATIVE, OR CLASS PROCEEDING. ALSO, THE
ARBITRATOR(S) MAY AWARD RELIEF (INCLUDING MONETARY, INJUNCTIVE,
AND DECLARATORY RELIEF) ONLY IN FAVOR OF THE INDIVIDUAL PARTY
SEEKING RELIEF AND ONLY TO THE EXTENT NECESSARY TO PROVIDE RELIEF
NECESSITATED BY THAT PARTY’S INDIVIDUAL CLAIM(S). ANY RELIEF AWARDED
CANNOT AFFECT OTHER BLINK USERS.
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Arbitration is more informal than a lawsuit in court. Arbitration uses a neutral
arbitrator or arbitrators instead of a judge or jury, and court review of an
arbitration award is very limited. However, the arbitrator(s) can award the
same damages and relief on an individual basis that a court can award to an
individual. The arbitrator(s) also must follow the terms of this Agreement as
a court would. All issues are for the arbitrator(s) to decide, except that
issues relating to arbitrability, the scope or enforceability of this Agreement
to Arbitrate, or the interpretation of subsection (a) of this Agreement to
Arbitrate (“Prohibition of Class and Representative Actions and Non-
Individualized Relief”), shall be for a court of competent jurisdiction to

decide.

The arbitration will be conducted by the American Arbitration Association
("AAA”) under its rules and procedures, including the AAA's Consumer
Arbitration Rules (as applicable), as modified by this Agreement to Arbitrate.
The AAA's rules are available at www.adr.org. A party who intends to seek
arbitration must first send to the other, by certified mail, a completed form
Notice of Dispute (“Notice”). The Notice to Blink should be sent to Blink,
Attn: Legal Department, Re: Notice of Dispute, 5081 Howerton Way, Suite A,
Bowie, MD 20715. Blink will send any Notice to you to the physical address we
have on file associated with your Account; it is your responsibility to keep
your physical address up to date. All information called for in the Notice must
be provided including a description of the nature and basis of the claims the
party is asserting and the relief sought. If you and Blink are unable to resolve
the claims described in the Notice within 30 days after the Notice is sent,
you or Blink may initiate arbitration proceedings. A form for initiating

arbitration proceedings is available on the AAA's website at www.adr.org. The

arbitration shall be held in Miami-Dade County, Florida. If the value of the

relief sought is $10,000 or less, you or Blink may elect to have the arbitration
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conducted by telephone or based solely on written submissions, which
election shall be binding on you and Blink subject to the discretion of the
arbitrator(s) to require an in-person hearing, if the circumstances warrant. In
cases where an in-person hearing is held, you and/or Blink may attend by
telephone, unless the arbitrator(s) require otherwise. Any settlement offer
made by you or Blink shall not be disclosed to the arbitrator(s). The
arbitrator(s) will decide the substance of all claims in accordance with
applicable law, including recognized principles of equity, and will honor all
claims of privilege recognized by law. The arbitrator(s) shall not be bound by
rulings in prior arbitrations involving different Blink Users but is/are bound by
rulings in prior arbitrations involving the same Blink user to the extent
required by applicable law. The award of the arbitrator(s) shall be final and
binding, and judgment on the award rendered by the arbitrator(s) may be

entered in any court having jurisdiction thereof.

Payment of all filing, administration, and arbitrator fees will be governed by
the AAA's rules unless otherwise stated in this Agreement to Arbitrate. With
the exception of any of the provisions in subsection (a) of this Section if a
court decides that any part of this Section is invalid or unenforceable, the
other parts of this Section shall still apply. If a court decides that any of the
provisions in subsection (a) of this Section is invalid or unenforceable, then
the entirety of this Section shall be null and void. The remainder of the User

Agreement will continue to apply.

IF YOU ARE A NEW USER, YOU CAN CHOOSE TO REJECT THIS AGREEMENT TO
ARBITRATE (“OPT-OUT") BY MAILING US A WRITTEN OPT-OUT NOTICE (“OPT-
OUT NOTICE”). THE OPT-OUT NOTICE MUST BE POSTMARKED NO LATER
THAN 30 DAYS AFTER THE DATE YOU ACCEPT THE USER AGREEMENT FOR THE
FIRST TIME. YOU MUST MAIL THE OPT-OUT NOTICE TO BLINK, ATTN: LEGAL
DEPARTMENT, 5081 HOWERTON WAY, SUITE A, BOWIE, MD 20715.
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The Opt-Out Notice should include the subject line “Opt-Out” and the body
must include your name, address, phone number, and the email address(es)
used to log into Blink account(s) to which the opt-out applies. This
procedure is the only way you can opt out of the Agreement to Arbitrate. If
you opt out of the Agreement to Arbitrate, all other parts of the Agreement,
including all other provisions of this Section will continue to apply. Opting
out of this Agreement to Arbitrate has no effect on any previous, other, or
future arbitration agreements that you may have with us. If you opt out of
arbitration, we reserve the right to terminate our relationship with you. If you
opt-out, any disputes arising out of our relationship will be governed in
accordance with the laws of the State of Florida without regard to conflict of
laws. By opting out of the Arbitration Agreement you expressly agree to
submit to the jurisdiction and proper venue of the competent state or

federal courts located in Miami-Dade County, Florida.

Notwithstanding any provision in the Agreement to the contrary, you and
Blink agree that if we make any amendment to this Agreement to Arbitrate
(other than an amendment to any notice address or website link provided
herein) in the future, that amendment shall not apply to any claim that was
filed in a legal proceeding against Blink prior to the effective date of the
amendment. The amendment shall apply to all other disputes or claims
governed by the Agreement to Arbitrate that have arisen or may arise
between you and Blink. We will notify you of amendments to this Agreement
to Arbitrate by posting the amended terms on BlinkCharging.com at least 30

days before the effective date of the amendments and by providing notice
through email. If you do not agree to these amended terms, you may close
your account within the thirty-day period, and you will not be bound by the

amended terms.

BLINK PRO MEMBERSHIP ACCOUNT AND BILLING TERMS
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Once you upgrade to a Pro account, you will be unable to downgrade to a
Blink Plus membership. The Blink Pro Membership Account is the default
membership for any Blink Members signing up after August 11, 2020. In
addition to the Blink Pro Membership Account-specific terms, it is subject to
all of the Terms and Conditions of a Blink Plus Membership. With your new
Blink Pro Membership Account, you will be able to pre-load funds to your
account. The dollar value that you load onto your Blink accountis a
prepayment for charging your vehicle at any charger on our Network. We
recommend upgrading to the Blink Pro Membership account to make it easier
for you to charge with us and to make your relationship with us more
rewarding. Unless otherwise required by law or permitted by this Agreement,
the dollar value you load onto your Blink Pro Membership Account is non-
refundable and may not be redeemed for cash. The value on your Blink Pro
Membership Account is not insured by the Federal Deposit Insurance

Corporation (FDIC), nor does it earn interest.

The Blink Pro Membership Account is not targeted towards, nor intended for
use by, anyone under the age of 15. If you are between the ages of 15 and 18,
you may only sign up for a Blink Pro Membership Account under the
supervision of a parent or legal guardian who agrees to be bound by this

Agreement.

1. Loading Value on Your Pro Account. In the United States and Canada, you

can load value on your Blink Card by going online to BlinkCharging.com or

calling (888) 998.2546. There may be a delay from the time you pay the

amount to be loaded onto your account and those funds being available for
use. You may not have more than $500 in value loaded to your account at any
time, and no more than $2,000 may be associated with your account in a
single day. This means that the activity on your account cannot exceed

$2,000 over the course of a day. There is a minimum amount that you may
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load on your account at any given time, and that amount is typically S5. We

may change any of these amounts at any time without notice to you.

If you use a credit or debit card to reload your account, prior to charging your
credit or debit card, an authorization process will occur for the amount of
your purchase or reload transaction (“Transaction”). The authorization
process will validate the credit or debit card number, status, available credit
or funds and billing information to ensure that it matches what the bank or
card company has on file. Your bank or Blink may attempt to contact you for
additional information prior to authorizing the Transaction amount. For
credit cards, once an authorization is received, you may notice a decrease in
your available credit line. Your bank may hold this dollar amount from your
credit line or available balance for a short period of time determined by the
policy of your bank before your Transaction is fulfilled. For debit cards, your
bank may pre-authorize a charge to your deposit or checking account and
place a temporary hold on the funds before your Transaction is fulfilled.
Regardless of whether you use a credit or debit card, your card will be
charged only upon fulfillment of your Transaction. If your Transaction is
cancelled, Blink will request an authorization reversal on your behalf.
Reversal times may vary. We recommend contacting your bank or credit card
company to learn about their authorization and authorization reversal

policies.

All amounts loaded onto your account are denominated in the currency of
the country in which it was sold (the “base currency”). When you make a
purchase in a different country, the Transaction total is converted from the
currency of that country (the “local currency”) to the base currency and
deducted from your account balance. No fees or other charges are made to
your account for the currency conversion. However, note that your bank or

card provider may charge you a separate fee if you are using a credit or debit
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card or other accepted payment method to load your account outside of the
U.S. Blink does not receive any portion of, and does not have any control
over, any such fee. Although the actual balance of your account is keptin the
base currency, the balance shown on your receipt will be in the local
currency of the store location. Transactions that occur on our website are
denominated in U.S. dollars. Currency conversions are based on currency

exchange rates applicable on the date of the Transaction.

You can reload online or over the phone, to make reloading your account
easier, you can link a payment method to your Blink account (which you can

access at BlinkCharging.com) and reload either manually online when you

choose or set up auto-reload. With automatic reload, you simply set the
reload balance at which you want to trigger the reload to your account. We
will charge the credit or debit card associated with your account or you can
provide us with new payment information. We will send you an email
confirming the automatic reload Transaction terms and bill your credit card
or debit card according to the schedule and/or amount you have selected.
We will also send you an email after each reload to let you know your Blink
Card has been reloaded. You can change your reload preferences at any
time, but changes may take up to twenty-four (24) hours to take effect. To
discontinue the automatic reload feature, you must log-in to your Blink
account at least twenty-four (24) hours before the next scheduled reload.

Once the dollar value is loaded, the Transaction cannot be reversed.

2. Low Balance. Blink reserves the right to reject a charging session if a Blink
Pro Membership Account member’s balance reaches S0. Until the member’s
account has been reloaded, that member will be unable to utilize any Blink

charging stations or charging stations on the Blink Network.

If a Blink Pro Membership Account member’s balance reaches S0 in the
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middle of a charging session, Blink will utilize the user’s credit or debit card
associated with their account to cover the cost of the charging session. The
charging session continues unimpeded until stopped by the Member.
Immediately following the charging session in which the balance falls below
S0 the credit or debit card associated with the Member’s account will be
charged. The member will be emailed a receipt of the transaction. If a Blink
Pro Membership Account member’s credit card on file is not active and the
charge session continues the Member will be notified of the negative
balance on their account. The Member’s account will be temporarily
suspended until the Member adds funds to their account and clears the
negative balance. At any time if member’s credit card is not active, the user
will not be able to load money onto their prepaid account until they provide a
valid credit or debit card.

3. Fees and Expiration of Card Balances. We do not charge any activation,
service, dormancy or inactivity fees in connection with your account. Your
account has no expiration date nor does the value on your account ever

expire.

4. Receipts and Transaction History. When you use your account, a receipt
will be made available. The receipt will indicate that the purchase was made
using your account and will provide the remaining balance of your account.
Please check your online Transaction history regularly to ensure that your
Transaction history and account balance are correct. You can check the
balance of your account or review recent Transactions on your account at

BlinkCharging.com We may also send you statements of activity on your

Blink Pro Membership Account.

5. Billing Errors, Corrections. We will correct the balance of your account if

we believe that a clerical, billing, or accounting error occurred. If you have
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questions regarding your Transaction history or any correction, or if you wish
to dispute any Transaction or correction that has been applied to your
account, please call Customer Service. Assuming you provide sufficient
details, we will review your claim and tell you what we find. We will correct
any error promptly after we finish our review. If we do not find any error, we
will explain what we found. We have no obligation to review or correct any
billing error unless you provide us sufficient notice for us to review your claim
within sixty (60) days of the date of the Transaction in question.

6. Fraud Associated with Your Blink Account or Account Balance. We will
not accept any account charges or will limit use of any account or account
balance, if we reasonably believe that the use is unauthorized, fraudulent or
otherwise unlawful, and we consider such action appropriate to limit our risk.
Blink has no liability to you for any third-party fraud or unlawful activity
associated with any Blink account or account balance.

7. Registration, Liability for Unauthorized Transactions. To register for the
Blink Pro Membership Account visit BlinkCharging.com or download the Blink

Mobile app. When registering for the Blink Pro Membership Account, you
agree that you will: (i) provide complete and accurate information about
yourself; and (ii) update such information if it changes. If you do not provide
or update such information, or if we have reasonable grounds to suspect
that you have not provided or updated such information, we shall have the
right, in our sole and absolute discretion, to disable your account. If you
believe your account has been disabled in error, please call customer
service. You are responsible for: (a) the accuracy of all information that you
provide to us; and (b) maintaining the confidentiality and security of your

account information.

You should treat your Blink Account or the Blink Pro Membership Account
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and RFID card like cash and not disclose your Blink Account or the Blink Pro
Membership Account or RFID card information to anyone. If your Blink RFID
Card or Blink Account or the Blink Pro Membership Account information is
lost or stolen, anyone who obtains possession of either may use your
account. You are responsible for all transactions on your account, including
unauthorized transactions. However, if your RFID card is lost, stolen or
destroyed, your RFID card can be replaced with the balance remaining on it
at the time you contact us. Your registered RFID card and balance is
protected from the time you notify us. We will freeze the remaining balance
on your Blink account or the Blink Pro Membership Account at the time you
notify us, a new RFID card will be issued, and the proper security measures

will be taken to protect your account.

8. Using the Blink Website, API, or Mobile Applications. You may access
and use Blink’s Website, API, and Mobile Application to obtain information
regarding Blink Charging Station locations and other content and features
that Blink may make available. The use of the Blink Website, API, and Mobile
Application is subject to these Terms and Conditions and the Blink Privacy
Policy. You are responsible for all use of the Blink Website, API, and Mobile
Applications under your username. You acknowledge and agree that Blink
may modify the Blink Website, API, and mobile applications in any way and at
any time, with or without notice. You further acknowledge and agree that,
while Blink has attempted to provide accurate information on the Blink
Website, API, and Mobile Application, such information may change
frequently and in no event will Blink be responsible for the accuracy,
usefulness or completeness of any information, materials or other content
on or related to the Blink Website, API, or Mobile Apps, nor does it warrant
that any such information, materials, or other content is the most current

version thereof.
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9. Offers from Third-Party Organizations. From time to time, you may
receive offers via your Blink Account or the Blink Pro Membership Account
from other organizations (“Third Party Organizations”). Acceptance and
performance under such offers are strictly between you and those Third-
Party Organizations. Blink does not assume responsibility for any
performance by these organizations, and you agree: (i) to look solely to the
Third-Party Organizations, and (ii) to release Blink from any liability, with
respect to any offers you might accept from such Third-Party Organizations
or their affiliates. These Third-Party Organizations conduct business for
themselves and are not part of the Blink business. As such, you should
always make sure to review their terms of service and privacy policies so that
you may better understand what is being offered, what is expected of you
and what may be done with any personally identifying information you
provide to them.

10. Termination. Either Party may terminate this Agreement at any time and
for any reason. If you wish to terminate your Blink Account and this
Agreement, you must notify Blink in writing. Following any termination, you
shall remain responsible for any and all unpaid Fees associated with your
Blink Account or the Blink Pro Membership Account. If such unpaid charges
are not promptly remitted, you may become liable for additional service
charges, fees or penalties, and you may be subject to collection actions for
any unpaid balance. If you are a charging station operator and you wish to
terminate this Agreement your charging station will be removed from the
Blink Network.

11. Bay Area Air Quality Management District EVSE Deployment Program
Participants. Participants in the Bay Area Air Quality Management District
(“DISTRICT") Electric Vehicle Supply Equipment (“EVSE”) Deployment

Program (“Program”) with Blink, hereby expressly agree and acknowledge
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the following:
1.

a. You purchased or leased a Vehicle that is registered in your name and at an
address located within the DISTRICT’s jurisdiction;

b. You purchased EVSE that is installed at the same address as the Vehicle is

registered;

c. You obtained permits and any other required approvals from the local

governing agency for the installation of your EVSE;
d. You agreed to operate your Vehicle and EVSE for a minimum of three years;

e. You provide your charging usage data to Blink and DISTRICT for Program

evaluation purposes;

f. You allow Blink or DISTRICT to notify the local utility of the address where
the EVSE is installed;

g. You allow Blink or DISTRICT to inspect the location where EVSE was
installed;

h. Individuals may only participate in the Program once and you are not
already receiving funding from the DISTRICT for participation in the Program

though another Program contract provider;

I. Participation in the Residential EVSE Reporting Component of the Program

is voluntary;

J- “Vehicle,” under this subheading, shall mean a plug-in electric vehicle that

was purchased or leased on or after December 1, 2010, with a gross vehicle
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rating below 14,000 pounds; and

k. “Participant,” under this subheading, shall mean a person that, lives in the
Bay Area during the term of the Program, and has to the knowledge of Blink,
complied with the foregoing Program Residential EVSE Reporting

Component requirements.
HOST-SPECIFIC TERMS AND CONDITIONS
1. PROVIDER’S RESPONSIBILITIES AND AGREEMENTS

11 Network Operation. The Provider shall be responsible for: (i)
provisioning, operating, maintaining, administering, and supporting the Blink
Network infrastructure (but excluding Hosts’ EVSEs and infrastructure for
transmitting data from Networked EVSE to any Blink Network operations
center); (ii) provisioning, operating, maintaining, administering, and
supporting the Network Web Portals; (iii) acquisition and registration of new
Blink Account Holders, administration and support of Blink Accounts and
provisioning the support services for Users embodied in the Blink Services,
and (iv) using commercially reasonable efforts to comply with all applicable
laws and regulations governing, restricting or otherwise pertaining to the
use, distribution, export or import of data, products, services and/or
technical data whether such information or data relates to either the Host or

Users in connection with the Blink Network.

1.2 Purchased Blink Services. The Provider shall make the Purchased Blink
Services available to Host for each Networked EVSE listed on the invoice to
which these Terms apply during the Subscription Term. The Provider
represents and warrants that: (i) it has the power and authority to enter into
and be bound by these Terms, (ii) the Blink Services shall perform materially

in accordance with the Documentation, (iii) it will provide all support for
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Purchased Blink Services and technical support and maintenance for all
Software Applications as set forth in the Documentation, including, without
limitation, Upgrades and will use commercially reasonable efforts to make
the support services and the Purchased Blink Services available 24 hours a
day, 7 days a week, 365 days per year, except for planned downtime, (iv)
except as otherwise set forth herein, the functionality of the Blink Services
shall not materially decrease during the Subscription Term, and (v) it will use
commercially reasonable efforts to ensure that it does not transmit to Host
any Malicious Code (excepting Malicious Code transmitted to Provider by
Host). Host's exclusive remedy for a breach of any of the foregoing shall be
as provided in Section 7.4 and Section 7.5 as set forth below.

1.3 Limitations On Responsibility. Neither Provider, its distributors nor any
of its other authorized representatives shall be responsible for, or makes any
representation or warranty to Host with respect to the following: (i) specific
location(s) or number of Networked EVSE now, or in the future, owned,
operated and/or installed by hosts other than Host, or the total number of
Networked EVSE that comprise the Blink Network; (ii) continuous availability
of electrical service to any Networked EVSE; (iii) continuous availability of
any wireless or cellular communications network or internet service provider
network not operated by Provider; (iv) availability of or interruption of the
Blink Network attributable to unauthorized intrusions; (v) EVSE that are not
registered and activated with the Blink Network, and (vi) the continued
availability of any Google services incorporated for use with the Blink
Services; provided that, if Google ceases to make the Google Application
Programming Interface (“API”) or any similar program available on reasonable
terms for the Blink Services, the Provider shall make commercially
reasonable efforts to replace the Google API or such similar program with

products providing similar functionalities if such products are available upon
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terms which the Provider, in its reasonable discretion, believes are
commercially reasonable; and provided further that, if Google ceases to
make the Google API or similar program available, or available on reasonable
terms for the Blink Services, the Provider may cease providing such features

without entitling Host to any refund, credit or other compensation.

1.4 Disclaimer Of Warranty. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH
HEREIN, THE PROVIDER NOR ANY OF ITS DISTRIBUTORS OR OTHER
AUTHORIZED REPRESENTATIVES, AS APPLICABLE, MAKES ANY WARRANTIES
OF ANY KIND, WHETHER EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE,
AND HEREBY EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING
ANY WARRANTIES OF MERCHANTABILITY FOR FITNESS FOR A PARTICULAR
PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.

2. HOST RESPONSIBILITIES AND AGREEMENTS

2.1 General. Host shall be solely responsible for: (i) the purchase and
installation of Host’s EVSE and other electrical vehicle charging products; (ii)
registration with and activation of Host’'s EVSE on the Blink Network through
a Network Web Portal, including, without limitation, keeping current Host’s
contact information, email address for the receipt of notices hereunder,
billing address for invoices and payment of Host’'s Net Session Fees due
under these Terms; (iii) determining the pricing (including all applicable
Taxes and Regulatory Charges) for any services accessed by Users through
Host’s Networked EVSE that are designated Commercial EVSEs and any
conditions limiting access thereof, (iv) if a Networked EVSE is moved from its
registered Host Location, Host shall notify Provider and so that Provider may
update the registered Host Location of the Networked EVSE on the
appropriate Network Web Portal within five (5) business days of making any

such change(s); (v) provisioning and installation of appropriate signage that
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clearly and prominently identifies and, where appropriate, provides
directions to the Host Property Locations so that they may be easily located
by Users; (vi) designation of each Networked EVSE as either a Commercial
EVSE or a Free EVSE; (vii) keeping Networked EVSE and Host Property
Locations(s) clean and free of graffiti, unauthorized advertising, debris and
other materials that would obscure, block access or otherwise detract from
or cast a negative light on the reputation of the Provider; (viii) the
maintenance, service, repair and/or replacement of Host’'s Networked EVSE
as needed, whether purchased from Provider or otherwise; (ix) assuring the
accessibility, lighting and other factors pertaining to the safety of Users
while utilizing the EVSEs not directly related to the design or manufacture of
the EVSEs themselves.

2.2 Representations And Warranties Of Host. Host represents and
warrants to the Provider, its distributors and other authorized
representatives that: (i) Host has the power and authority to enter into and
be bound by these Terms and to install the EVSEs and any other electrical
vehicle charging products to be registered and activated on the Blink
Network at the Host Location(s); (ii) Host assumes all responsibility that the
electrical usage consumed by any of Host’s Networked EVSE does not violate
or otherwise conflict with the terms and conditions of any applicable
electrical purchase or other agreement including, without limitation, any
lease, to which Host is a party; and (iii) Host will comply with all applicable

laws and regulations in performance of its obligations and duties hereunder.

2.3 Further Agreements Of Host Made In Connection With Registration Of
Evse On The Blink Network And Use Of Blink Services. Host further
acknowledges and agrees with the Provider and its distributors and
authorized representatives, as applicable, as follows: (i) Host will not

remove, conceal or cover the Blink Marks or any other markings, labels,
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legends, trademarks, or trade names installed or placed on the Networked
EVSE or any peripheral equipment for use in connection with the Networked
EVSE for so long as such EVSEs are Networked EVSE; (ii) Host shall comply
with, and shall have responsibility for and cause all other persons accessing
or using Network Web Portals to comply with, all of the rules, regulations and
policies of the Provider, as well as other networks and computer systems
used to access Network Web Portals, whether operated by Host, its
suppliers or others and Host agrees to indemnify and hold the Provider, Blink,
and their respective distributors and authorized representatives, directors,
shareholders, officers, agents, employees, permitted successors and
assigns harmless from any third party notices, allegations, claims, suits or
proceedings (each, a “Claim”) resulting from Host’s use of Network Web
Portals and the Blink Services in violation of the terms of this Section 2.3; (iii)
Host shall: (A) use its commercially reasonable efforts to prevent
unauthorized access to Purchased Blink Services, (B) use the Purchased
Blink Services only in accordance with the Documentation and applicable
laws and government regulation, (C) shall not sell, resell, rent or lease the
Purchased Blink Services, (D) shall not interfere with or disrupt the integrity
of the Blink Network, the Blink Services or any third party data contained
therein, and (E) shall not attempt to gain unauthorized access to the Blink
Network or the Blink Services or their related systems or networks. All data
collected by the Provider in connection with the operation of the Blink
Network shall be owned by the Provider and Host acknowledges and agrees
that Host shall have no right of access or the use of such data for any
purpose other than the management of Host’s Networked EVSE while
registered with the Blink Network. Host agrees to comply with the privacy

policy set forth on host.blinknetwork.com.

3. SESSION FEES AND PAYMENT FOR PURCHASED BLINK SERVICES
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3.1 Session Fees. Host shall have sole authority to determine a User’s
Session Fees (which shall include all applicable Taxes and Regulatory
Charges) applicable to Host’s Networked EVSE.

3.2 Session Transaction Fees. In exchange for the Provider collecting
Session Fees on behalf of the Host, the Host hereby authorizes the Provider
to deduct from all Session Fees collected a Session Processing Fee in the
amount equal to 10% of the Session Fee, or as such fees may be updated

from time to time in accordance herewith.

3.3 Payment To Host Of Net Session Fees. The Provider shall remit all Net
Session Fees to Host not more than fifteen (15) days after the end of each
calendar month to the address provided by Host to Provider.
Notwithstanding the foregoing, if there are unpaid Subscription Fees (as
defined below) and/or there are outstanding amounts owed for the
Equipment purchase price, to the extent permitted by law, Host expressly
agrees that until such balances are full paid, the Provider has the right to (i)
offset any balances owed by Host to Provider or (ii) withhold payment of Net
Session Fees. Provider shall have no obligation to notify Host of such offset

but may do so on the Host’s request.

3.4 Subscription Fees. Host shall pay the annual Subscription Fee of $240
per port for Level 2 and $480 per port for DCFC, or such other amounts as
may be updated from time to time in accordance herewith. Subscription Fees
shall be invoiced and payable either (a) by direct invoice issued by Blink, or
(b) by deduction from Host’s revenues payable under the Statement of
Usage, at Blink’s discretion, provided that Blink shall use reasonable efforts
to apply such deduction-based billing only where Host’s stations are actively
monetized. The applicable billing method shall be communicated to Host in

advance and may be revised by Blink upon notice. Payment shall be due
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within fifteen (15) days of the commencement of each renewal term, unless

deducted from Host’s revenues in accordance with clause (b) above.
Except as otherwise specified herein:
(i) Subscription Fees are quoted in and payable in U.S. Dollars;

(i) Subscription Fees are based on the Blink Services subscribed to by Host,
and not on Host’s actual usage of such services; (iii) payment obligations
are non-cancelable and non-refundable; and (iv) Subscriptions are non-

transferable.

Subscription Fees are based on annual periods that begin on the date of the

Subscription start date and end on each annual anniversary thereafter.

For the purpose of this section the term: "Monetize” or “Monetization”
means that the Host charges, collects, or is entitled to collect usage fees,
access fees, session fees, or any other form of direct payment from end
users or third parties for use of the EV charging stations or related services.
A Host is deemed to "monetize” a station if the Host sets pricing on the
charging platform that results in revenue to the Host or to any affiliated

entity of the Host.

3.5 Overdue Subscription Fees. If any invoiced Subscription Fees are not
received by the Provider by the due date, then such charges: (i) may accrue
late interest at the rate of one and one-half percent (1.5%) of the
outstanding balance per quarter, or the maximum rate permitted by law,
whichever is lower, from the date such payment was due until paid, and (ii)
the Provider may condition future Subscription renewals and new

Subscriptions on payment terms other than those set forth herein.

3.6 Acceleration And Suspension Of Blink Services. If any amount owing by
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Host under these Terms for Subscription Fees for Purchased Blink Services
or under any other agreement between the Provider (or an Affiliate of
Provider) and Host is more than thirty (30) days overdue (or, in the event
that Host has authorized the Provider to charge the amount owing to Host'’s
credit card and payment under such credit card has been declined, more
than 5 days has passed since Host has received notice from the Provider of
such event), the Provider may, without otherwise limiting the Provider’s
rights or remedies, accelerate Host’s unpaid fee obligations under such
agreements so that all such obligations become immediately due and
payable, and suspend the use by Host of the Purchased Blink Services until

such amounts are paid in full.

3.7 Taxes And Regulatory Charges. Unless required by law or otherwise
stated herein, Session Processing Fees do not include any taxes, levies,
duties or similar governmental assessments of any nature, including, but not
limited to, value added, sales, local, city, state or federal taxes (“Taxes”) or
any fees or other assessments levied or imposed by any governmental
regulatory agency (“Regulatory Charges”). Host is responsible for the
payment of all Taxes and Regulatory Charges hereunder in connection with
Purchased Blink Services, Session Fees and Session Processing Fees;
provided, that the Provider is solely responsible for all Taxes and Regulatory
Charges assessable based on the Provider’s income, property and
employees. Where the Provider is required by law to collect and/or remit the
Taxes or Regulatory Charges for which Host is responsible, the appropriate
amount shall be invoiced to Host and deducted by the Provider from Session
Fees, unless Host has otherwise provided the Provider with a valid tax or
regulatory exemption certificate or authorization from the appropriate

taxing or regulatory authority.

4. PROPRIETARY RIGHTS

https://blinkcharging.com/legal/blink-network-terms-and-conditions 7/29/26, 4:22 PM
Page 30 of 42



4.1 Reservation Of Rights. Subject to the limited rights granted expressly
hereunder, Provider reserves all right, title and interest in and to the Blink
Services, including all related Intellectual Property Rights. No rights are
granted to Host hereunder except as expressly set forth herein. Provider
shall have a royalty-free, worldwide, transferable, sublicensable, irrevocable
perpetual license to use or incorporate in the Blink Services any
suggestions, enhancement requests, recommendations or other feedback

provided by Hosts or Users relating to the Blink Services.

4.2 Restrictions On Use. Host shall not: (i) create derivative works based on
the Blink Services, (ii) copy, frame or mirror any part or content of the Blink
Services, (iii) reverse engineer any EVSE or Software Application, or (iv)
access the Blink Network, any Network Web Portal or the Blink Services in
order to (A) build a competitive product or service, or (B) copy any features,
functions, interface, graphics or “look and feel” of any Network Web Portal or

the Blink Services.
4.3 GRANT OF LIMITED LICENSE FOR BLINK MARKS

4.3.1 License Grant. Host is granted under these Terms the nonexclusive
privilege of displaying Blink Marks during the Subscription Term in
connection with the Networked EVSE installed by Host. Host warrants that it
shall not use any of the Blink Marks for any products other than the
Networked EVSE at the Host Property Locations(s). Provider may provide
trademark usage guidelines with respect to Host’s use of the Blink Marks
which will be made available on a Network Web Portal, in which case Host
thereafter must comply with such guidelines. If no such guidelines are
provided, then for each initial use of the Blink Mark, Host must obtain
Provider’s prior written consent, which shall not be unreasonably withheld or

delayed, and after such consent is obtained, Host may use the Blink Markin
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the approved manner. The Blink Marks may not be used under these Terms
as a part of the name under which Host’s business is conducted or in
connection with the name of a business of Host, provided that Host shall be
under no obligation to exercise the license granted hereunder. Host agrees it
will not list Provider or use the Blink Marks in conjunction with the name or
mark of a competitor of Provider. Notwithstanding anything to the contrary
contained in this Section, Host shall not obscure or partially obscure any
Blink Marks placed on Host’s EVSE.

4.3.2 No Registration Of Blink Marks By Host. Host will not take any action,
directly or indirectly, to register or apply for or cause to be registered or
applied in Host’s favor or in the favor of any third party any Blink Marks or any
patent, trademark, service mark, copyright, trade name, domain name or
registered design that is substantially similar to a patent, trademark, service
mark, copyright, trade name or registered design of Blink or the Provider, or
that is licensed to, connected with or derived from confidential, material or
proprietary information imparted to or licensed to Host by Blink or the
Provider.

4.3.3 Use Of Blink Marks By Host On The Internet. Host shall be entitled to
use the Blink Marks to promote the Blink Network on Host-owned websites
and through the internet advertising of Host, provided, that Host is limited to
using the Blink Marks in connection with the Internet as follows: (i) the use
must be in compliance with local rules regarding advertising of the
Networked EVSE and the Blink Network on the Internet; (ii) no license is
granted to use or register any domain name containing “Blink” or the Blink
Marks; and (iii) Host will at all times indicate that each of the Blink Marks is a
mark of Provider and used under license, as appropriate. Host agrees to allow
the limited use of its name and/or logo in Provider’s standard

investor/shareholder presentation materials.
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4.3.4 Termination And Cessation Of Use Of Blink Marks. Upon termination
of the Subscription Term, Host and its Affiliates will immediately discontinue

all use and display of the name “Blink” and the Blink Marks.
5. INDEMNIFICATION

5.1 Indemnification Of Host By Provider. Provider shall defend at its
expense any third party notices, allegations, claims, suits, or proceedings
(“Claim”) against Host to the extent alleging that the use of any of the Blink
Services as permitted hereunder or the Blink Marks as furnished hereunder
infringes or misappropriates the Intellectual Property Rights of any third
party, and to pay costs and damages finally awarded in any such suit or
agreed to by Provider in settlement with such third party (including
reasonable attorney’s fees and expenses), provided that Provider is notified
promptly in writing of the suit and at Provider's request and at its expense is
given control of said suit and all requested reasonable assistance for
defense of same. Provider agrees that it shall not settle any Claim unless
Host, as applicable, is unconditionally released from any liability as part of
any settlement. This indemnity does not extend to any suit based upon any
infringement or alleged infringement of any Intellectual Property Rights by
the combination of a product (including the Blink Services) furnished by
Provider with other elements not furnished by Provider if such infringement
would have been avoided by the use of the Blink product (including in

conjunction with the Provider-furnished Blink Services) alone.

5.2 Indemnification Of The Provider By Host. Host shall defend the
Provider, its distributors, authorized agents, directors, shareholders,
officers, agents, employees, permitted successors, and assigns against any
Claim (i) as a result of Host’s negligence or willful misconduct or (ii) alleging

that Host’'s use of the Blink Network or Blink Services in violation of these
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Terms infringes or misappropriates the Intellectual Property Rights of any
third party or violates applicable law, and to pay costs and damages finally
awarded in any such suit or agreed to by Host in settlement with such third
party (including reasonable attorney’s fees and expenses), provided that
Host is notified promptly in writing of the suit and at Host’'s request and at its
expense is given control of said suit and all requested reasonable assistance
for defense of same. Host agrees that it shall not settle any Claim unless
Provider, its distributors, and/or other authorized representatives, as
applicable, are unconditionally released from any liability as part of any
settlement.

5.3 Limitation Of Liability. Except for liability for indemnification against
third party claims for infringement or misappropriation of intellectual
property rights, Provider’s aggregate liability under these Terms shall not
exceed the aggregate Subscription Fees paid by Host to the Provider in the
calendar year prior to the event giving rise to the Claim. THE FOREGOING
DOES NOT LIMIT HOST’S PAYMENT OBLIGATIONS FOR THE PURCHASED BLINK
SERVICES.

5.4 Exclusion Of Consequential And Related Damages. REGARDLESS OF
WHETHER ANY REMEDY SET FORTH HEREIN FAILS IN ITS ESSENTIAL PURPOSE
OR OTHERWISE, IN NO EVENT WILL THE PROVIDER, ITS AFFILIATES OR THEIR
RESPECTIVE DISTRIBUTORS OR OTHER AUTHORIZED REPRESENTATIVES BE
LIABLE FOR ANY LOST REVENUE OR PROFIT, LOST OR DAMAGED DATA,
BUSINESS INTERRUPTION, LOSS OF CAPITAL, OR FOR SPECIAL, INDIRECT,
CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES, HOWEVER CAUSED
AND REGARDLESS OF THE THEORY OF LIABILITY OR WHETHER ARISING OUT
OF THE USE OF OR INABILITY TO USE THE BLINK NETWORK, ANY BLINK
SERVICES, THESE TERMS OR OTHERWISE OR BASED ON ANY EXPRESSED,
IMPLIED OR CLAIMED WARRANTIES BY HOST NOT SPECIFICALLY SET FORTH IN

https://blinkcharging.com/legal/blink-network-terms-and-conditions 7/29/26, 4:22 PM
Page 34 of 42



THESE TERMS AND EVEN IF THE PROVIDER, ITS AFFILIATES OR THEIR
RESPECTIVE DISTRIBUTORS, OTHER AUTHORIZED REPRESENTATIVES,
SUPPLIERS OR LICENSORS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. BECAUSE SOME STATES OR JURISDICTIONS DO NOT ALLOW
LIMITATION OR EXCLUSION OF CONSEQUENTIAL OR INCIDENTAL DAMAGES,
THE ABOVE LIMITATION MAY NOT APPLY TO ALL HOSTS.

5.5 Exclusive Remedy. The foregoing states the indemnifying party’s sole
liability to, and the indemnified party’s exclusive remedy against, the other

party with respect to any Claim described in this Section.

5.6 Electrical, Cellular And Internet Service Interruptions. None of the
Provider, its Affiliates, any of their respective distributors, other authorized
representatives, or Host shall have any liability whatsoever to the other with
respect to damages, including but not limited to data loss caused by: (i)
electrical, wireless, cellular and/or internet outages, interruptions, power
surges, brown-outs, utility load management or any other similar electrical
service interruptions whatever the cause; (ii) interruptions in wireless or
cellular service linking Networked EVSE to the Blink Network; (iii)
interruptions attributable to unauthorized Blink Network intrusions; or (iv)

interruptions in services provided by any internet service provider.
6. TERM AND TERMINATION

6.1 Term. These Terms shall become effective on the date of Provider’s
acceptance of the purchase order and issuance of an invoice and continues

until all automatic renewals have been terminated or otherwise have expired.

6.2 Term Of Purchased Subscriptions. Subscriptions purchased by Host
commence on the start date specified in the purchase order and shall

continue for the applicable Subscription Term specified therein for each
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Subscription or until the Purchased Blink Services provided pursuant to any
Subscription are otherwise terminated, changed or canceled by the Provider

or Host pursuant to the terms and conditions set forth herein.

6.3 Automatic Renewal Of Subscriptions. All purchased Subscriptions shall
be automatically renewed for a period equal to that of the expiring
Subscription, unless either party gives the other notice of non-renewal at
least sixty (60) days prior to the scheduled expiration date for the relevant
Subscription Term. The per-unit pricing for any renewal term shall be equal
to the per-unit pricing of the prior term unless the Provider shall have given
Host notice to the email address for the Host Account that Host has
provided hereunder of any increase in pricing for Subscriptions at least
seventy-five (75) days prior to the end of such expiring Subscription, in

which case the price increase shall be effective upon renewal and thereafter.
6.4 TERMINATION

6.4.1 BY THE PROVIDER. The Subscription Term and the Purchased Blink
Services furnished hereunder may be suspended or terminated: (i) after
thirty (30) days written notice to Host that it is in material breach of any of
Host’s obligations under these Terms, and Host shall have failed to cure such
breach prior to the expiration of said thirty (30) day period, provided
however that if Host cures its default within thirty (30) days of such
suspension or termination, the suspension or termination of Purchased Blink
Services shall be restored and these Terms shall continue in effect, (ii) Host
becomes the subject of a petition in bankruptcy or any other proceeding
related to insolvency, receivership, liquidation or an assignment for the
benefit of creditors, (iii) upon the determination by any regulatory body that
the subject matter of these Terms is subject to any governmental regulatory

authorization or review if such authorization or review results in an order of
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suspension or an order that materially increases the costs to Provider of

providing the services; or (iv) upon 60 days written notice to Host.

6.4.2 BY HOST. The Subscription Term may be terminated by Host for cause:
(i) upon thirty (30) days written notice given to the Provider alleging a
material breach of these Terms and the alleged breach remains uncured at
the expiration of such thirty-day period, or (ii) the Provider becomes the
subject of a petition in bankruptcy or any other proceeding related to
insolvency, receivership, liquidation or an assignment for the benefit of
creditors. These Terms may be terminated by Host upon the voluntary
deactivation and removal from registration via the applicable Network Web
Portal of all Networked EVSE owned by Host from the Blink Network, at which
time these Terms shall terminate effective immediately; provided, that Host
shall not be entitled to any refund of Subscription Fees as a result of such
termination and shall be required to pay any remaining annual fees for any

remaining months in the then- current term or renewal term.

6.5 Refund Or Payment Upon Termination. Upon any termination of the
Subscription Term for cause by Host pursuant to Section 7.4.2(i) or (ii) or the
election of the Provider to terminate the Subscription Term pursuant to
Section 7.4.1(iii) or (iv), the Provider shall refund to Host the pro-rata portion
of any pre-paid Subscription Fees for the remainder of the applicable
Subscription Term for all Subscriptions after the effective date of
termination. Upon any termination for cause by the Provider pursuant to
Section 7.4(i) (i) or (ii) or upon the voluntary removal from registration and
activation of all of Host’'s Network EVSEs from the Blink Network, Host shall
pay any unpaid Subscription Fees covering the remainder of the
Subscription Term. In no event shall any termination relieve Host of any
liability for the payment of Subscription Fees or Session Processing Fees for

any period prior to the termination date.
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7. WAIVER. The failure of either Party at any time to require performance by
the other Party of any obligation hereunder will in no way affect the full right
to require such performance at any time thereafter. The waiver by either
Party of a breach of any provision hereof will not constitute a waiver of the
provision itself. The failure of either Party to exercise any of its rights
provided in these Terms will not constitute a waiver of such rights. No waiver
will be effective unless in writing and signed by an authorized representative
of the Party against whom such waiver is sought to be enforced. Any such
waiver will be effective only with respect to the specific instance and for the

specific purpose given.

8. FORCE MAJEURE. Except with respect to payment obligations, neither the
Provider nor Host will be liable for failure to perform any of its obligations
hereunder due to causes beyond such party’s reasonable control and
occurring without its fault or negligence (a “Force Majeure Event”). A Force
Majeure Event will include, but not be limited to, fire, flood, earthquake or
other natural disaster (irrespective of such party’s condition of any
preparedness therefore); war, embargo; riot; strike; labor action; any lawful
order, decree, or other directive of any government authority that prohibits a
party from performing its obligations under these Terms; material shortages;
shortage of transport; and failures of suppliers to deliver material or

components in accordance with the terms of their contracts.

9. APPLICABLE LAW. These Terms will be construed, and performance will be
determined, according to the laws of the State of Florida without reference
to such state’s principles of conflicts of law (the “Applicable Law”) and the
state and federal courts of Florida shall have exclusive jurisdiction over any

claim arising under these Terms.

10. WAIVER OF JURY TRIAL. Each Party hereby waives any right to jury trial in
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connection with any action or litigation arising out of these Terms.

11. SURVIVAL. Those provisions dealing with the Intellectual Property Rights
of Provider, Proprietary Rights, limitations of liability and disclaimers,
restrictions of warranty, Applicable Law and those other provisions which by
their nature or terms are intended to survive the termination of these Terms
will remain in full force and effect as between the Parties hereto as

contemplated hereby.

12. SEVERABILITY. Except as otherwise specifically provided herein, if any
term or condition of these Terms or the application thereof to either Party
will to any extent be determined jointly by the Parties or by any judicial,
governmental or similar authority, to be invalid or unenforceable, the
remainder of these Terms, or the application of such term or provision to
these Terms, the Parties or circumstances other than those as to which itis
determined to be invalid or unenforceable, will not be affected thereby. If,
however such invalidity or unenforceability will, in the reasonable opinion of
either Party cause these Terms to fail of its intended purpose and the Parties
cannot by mutual agreement amend these Terms to cure such failure, either

Party may terminate these Terms for cause as provided herein above.

13. ACCESS. Host may not access the Blink Services if Host is a direct
competitor of Provider without Provider’s prior written consent. In addition,
Host may not access the Blink Services for purposes of monitoring the
availability, performance or functionality of Blink Services, or any other

benchmarking or competitive purpose.

14. NO AGENCY OR PARTNERSHIP CREATED BY THESE TERMS. Provider, in
the performance of these Terms, is an independent contractor. In performing

its obligations under these Terms, Provider shall maintain complete control
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over its employees, its subcontractors and its operations. No partnership,
joint venture or agency relationship is intended by Provider and any Host to
be created by these Terms. Host expressly agrees and acknowledges that
Provider shall have the right to provide the Blink Services to any third party,
including without limitation, competitors of Host. All of these Terms are
binding on the signatory to the Quote and/or the business entity it
represents. The signatory represents that it has authority to bind the entity

on behalf of whom it signs.

15. MISCELLANEOUS. Nothing in these Terms is intended to obligate or
commit Provider to provide any services other than as set forth herein. The
invoice and purchase order relating to these Terms may be executed in two
or more counterparts (including scanned and/or electronic copies and/or
electronic signatures), all of which together shall be considered a single
instrument. These Terms (including any exhibits) constitutes the entire
agreement, and supersedes all prior agreements and understandings (both
written and oral) of the parties hereto with respect to the subject matter
hereof, and cannot be amended or otherwise modified except in writing
executed by the parties hereto. These Terms shall be binding upon and shall
inure to the benefit of the parties and their respective successors and
assigns. Nothing contained in the Agreement, whether expressed or implied,
is intended to give or shall be construed as giving anyone other than the
parties and the named Host and their successors or assigns any rights under
these Terms. These Terms may be assigned by Provider to a parent, a wholly-
owned subsidiary, an affiliate, any entity with which it might merge, or to any

successor-in-interest without notice to Host.
CONTACTUS

Blink Customer Service: 1-888-998-2546
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By Mail:

Blink Network, LLC

Customer Support

17301 Melford Boulevard,

Bowie, MD 20715
USA

Copyright © 2009-2026 Blink Charging, Co. All Rights Reserved. No portion

of this Website or Service may be reproduced in any form, or by any means,

without prior written permission from Blink Charging Co. or its authorized

representative.
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8-17-26 Commission Mtg
ltem No. 6.a. Approval of Amendment No. 1
Landscape Maintenance Services Agreement

AMENDMENT NO.1TO
LANDSCAPE MAINTENANCE SERVICES AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / Parkwood Landscape Maintenance, Inc.)

This Amendment No. 1 (“First Amendment”) to the February 1, 2025 Landscape Maintenance
Services Agreement (“Agreement”) executed by the Burbank-Glendale-Pasadena Airport
Authority (“Authority”), a California joint powers agency, and Parkwood Landscape Maintenance,
Inc. (“Contractor”), a California corporation, is dated October 13, 2026 for reference purposes.
Capitalized terms not otherwise defined in this First Amendment shall have the meaning given to
such terms in the Agreement.

RECITALS
A. The parties executed the Agreement to provide for Contractor’s performance of landscape
maintenance services for the Authority.
B. The parties desire to amend the Agreement to: (i) extend the term; (ii) revise the scope of

services; (iii) revise the fee schedule; and (iv) update the federal requirements exhibit.
NOW, THEREFORE, the parties agree as follows:

1. Amendment of Section 1. Section 1 (Definitions) of the Agreement is amended by
revising paragraph (C), (D), and (I), and by adding a new paragraph (J), to read as follows:

“(C) “Contract Limit’: $1,323,280.
(D)  ‘Executive Director’: John T. Hatanaka or a duly authorized designee or successor.

(D ‘Services’: the tasks set forth in the attached Exhibit A. Commencing October 13,
2026, ‘Services’ means the tasks set forth in the attached Exhibit A-1 and Exhibit E.”

2. Amendment of Section 2. Section 2 (Services) of the Agreement is amended by adding a
new paragraph D to read as follows:

“D.  Contractor shall perform work in addition to the Services on a Task Order basis
upon the terms and subject to the conditions set forth in this Agreement. No additional work shall
commence without a corresponding Task Order executed by the parties. Executed Task Orders
are incorporated into this Agreement by reference. In the event of any material discrepancy
between the express provisions of this Agreement and the provisions of a Task Order, the
provisions of this Agreement shall prevail.”

3. Amendment of Section 3. Section 3 (Term) of the Agreement is amended to read as
follows:

“3. Term.

A. This Agreement shall commence on February 1, 2025 and shall expire on April 30,
2028 unless extended or earlier terminated as provided herein.



B. If Contractor breaches this Agreement and fails to cure such breach within seven
days of written notice from the Contract Administrator, then the Authority may immediately
terminate this Agreement for cause. Either party may terminate this Agreement for convenience
upon 60 days prior written notice to the other party.”

4. Substitution of Exhibit A-1. Commencing October 13, 2026, the attached Exhibit A-1,
including the attached Sub-Attachment A-1 Schedule A-1 (Landscaping Services), is substituted
for Exhibit A of the Agreement except for the existing Sub-Attachment A Schedule B
(Specifications For Irrigation System Repair & Maintenance Potable Water). As of such date, all
references in the Agreement to the Services shall be deemed to refer to the attached Exhibit A-1
with the attached Sub-Attachment A-1 Schedule A-1 (Landscaping Services) and the existing Sub-
Attachment A Schedule B (Specifications For Irrigation System Repair & Maintenance Potable
Water).

5. Substitution of Exhibit B-1. Commencing October 13, 2026, the attached Exhibit B-1 is
substituted for Exhibit B of the Agreement. As of such date, all references in the Agreement to
the Fee Schedule shall be deemed to refer to the attached Exhibit B-1.

6. Substitution of Exhibit D-1. The attached Exhibit D-1 is substituted for Exhibit D of the
Agreement. All references in the Agreement to Exhibit D shall be deemed to refer to the attached
Exhibit D-1.

7. Addition of Exhibit E. The attached Exhibit E is added to the Agreement.

8. Counterparts. This First Amendment may be executed in any number of counterparts,
each of which shall be deemed an original and all of which taken together shall constitute one and
the same document.

0. Preservation of Agreement. Except as expressly modified by this First Amendment, all
of the provisions of the Agreement shall remain unaltered and in full force and effect. In the event
of a conflict between the provisions of this First Amendment and the provisions of the Agreement,
the provisions of this First Amendment shall control.

[SIGNATURES ON FOLLOWING PAGE]
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TO EXECUTE THIS FIRST AMENDMENT, the parties have caused their dulv authornzed
representatives 1o sign below,

Parkwood Landscape Maintenance, Inc.

By TS WMasTe— By 100 WOIE

Prini Mame: '_Ebﬂ-llt:' 'b-ﬂ:l'..f-[ﬁ Print Mame: Mb HEHTD

& Chairperson ) President o Vice President X Secretary 0 Asst. Secretary
o Chiel Finance Officer o Asst. Treasurer

[Pursuant 1o Corperations Code Section 313, both signature lines must be exccuted unless the signatory bolds ar least
one of the ofices designated on each linz.]

Burbank-Glendale-Pasadena Airport Authority

Jess A, Talamantes, President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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EXHIBIT A-1
Revised Scope of Services

GENERAL LANDSCAPE MAINTENANCE AND OPERATING REQUIREMENTS

A-1. Purpose

The purpose of this Exhibit is to define the general operating requirements, staffing standards,
service conditions, routine landscape maintenance obligations, reporting requirements, and
additional-service procedures.

A-2. General Service Conditions

A. Safety Data Sheets. Prior to performing services, Contractor shall obtain Authority
approval of safety data sheets for all fertilizers, herbicides, pesticides, and other chemical products
proposed for use in the performance of the Services. Contractor shall not apply any such product
until the applicable safety data sheet has been submitted and approved.

B. Contractor Personnel. Prior to performing services, Contractor shall provide to the
Authority, in a format acceptable to the Authority, the identity and qualifications of supervisory
personnel, irrigation technicians, and other key personnel assigned to the Services. If the Authority
is dissatisfied with the performance, conduct, qualifications, or suitability of any Contractor
personnel, as determined by the Authority in its reasonable discretion, Contractor shall promptly
remove and replace such personnel upon written notice.

C. Contractor Appearance. While performing services, Contractor personnel shall at all
times present a neat and clean appearance and shall wear neat, clean uniforms that clearly identify
the worker as a member of Contractor's workforce. Contractor personnel shall comply with all
badging, security, and appearance requirements of the Authority.

D. Service Hours. Unless otherwise approved by the Authority, Contractor shall perform
services between the hours of 5:00 a.m. and 4:00 p.m., Monday through Friday. Contractor shall
coordinate all work so as not to interfere unreasonably with airport operations, public access,
passenger circulation, vehicular movement, or the work of other contractors.

E. Debris Disposal. Contractor shall promptly and properly dispose of all material and debris
generated in the provision of services, including debris in surrounding areas caused by Contractor's
operations. Disposal shall be performed in accordance with applicable laws, regulations, and
Authority requirements.

F. Traffic Control. Contractor shall take all appropriate action to provide for the safe and
efficient control of traffic whenever providing services in the vicinity of roadways, curbs, parking
areas, pedestrian paths, terminal frontage, or other active circulation areas. Contractor shall
provide cones, signs, barriers, flagging, and other traffic-control measures as required by law and
by the Authority.

G. Permits. Contractor shall be responsible for obtaining all permits, licenses, and approvals
necessary to operate or perform services in the City of Burbank, City of Los Angeles, and any
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other applicable jurisdiction, to the extent such permits, licenses, or approvals are required for
Contractor’s work.

H. Communications. Contractor’s supervisor and irrigation technician shall have a cell phone
available for communication with the Authority whenever Contractor is performing services.
Contractor shall respond promptly to communications regarding service conditions, emergencies,
and corrective action.

I. Contact Number. Contractor shall continuously maintain a single phone number through
which the Authority may notify Contractor of landscaping and irrigation issues, discrepancies, or
emergency conditions. Contractor shall immediately notify the Authority of any change in such
contact information.

J. Vehicles. Contractor vehicles used in providing services shall be equipped with an amber
emergency beacon, light bar, or similar warning device when operating in active airport areas, and
shall be clearly marked with Contractor’s company name. Use of such warning devices shall
comply with the Airport Rules and Regulations and with all applicable safety requirements.

K. Damage Caused by Contractor. Contractor shall timely and properly repair or replace, at
Contractor’s sole expense, any property, landscaping, irrigation component, pavement, structure,
or improvement damaged by Contractor’s negligent or wrongful acts or omissions in the
performance of the Services.

L. Pesticides and Herbicides. Contractor shall apply all pesticides and herbicides in
accordance with applicable law, label directions, industry best practices, and Authority
requirements. Where directed by the Authority, Contractor shall use a photosensitive dye that
produces a temporary visible color upon application. Contractor shall ensure that all required
applicator licenses and certifications remain current.

M. Existing Condition. Contractor shall accept the existing condition of all landscaping areas
as of the commencement of the Services. Existing conditions shall not constitute grounds for an
increase in compensation under the base Scope of Services, except to the extent the Authority
expressly directs restoration or corrective work as Additional Services.

A-3. Required Personnel and Minimum Field Resources

A. Supervisory Personnel. Contractor shall designate supervisory personnel to provide on-
site supervision of the Services. Unless otherwise agreed by the Authority, supervisory personnel
shall be knowledgeable in landscape maintenance operations, safety practices, and irrigation
system oversight, and shall have authority to direct Contractor’s workforce and respond to
Authority directives.

B. Irrigation Technician. Contractor shall designate irrigation technicians to provide
irrigation-related services. Unless otherwise authorized by Hollywood Burbank Airport, irrigation
technicians shall be knowledgeable in irrigation-system inspection, troubleshooting,
programming, controller operation, valve-box maintenance, and minor routine repairs.

C. Landscape Technicians. Unless otherwise authorized by the Authority, Contractor shall
provide qualified and knowledgeable landscape technicians sufficient to perform the Services in a
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timely, safe, and professional manner consistent with the service levels established under the
Agreement.

A-4. Equipment, Tools, Parts, Supplies, and Consumables

A. Contractor shall provide all equipment, tools, supplies, parts, consumables, and other
materials necessary to perform the Services. No additional payment shall be made for equipment,
tools, parts, supplies, or consumables used in the performance of the Services unless expressly
authorized in writing by the Authority as Additional Services.

B. Equipment. All equipment used in the performance of the Services shall be battery
operated to the extent practicable and of a type consistent with current industry best practices, and
shall be maintained in good working order. Any malfunctioning or improperly maintained
equipment shall be removed from service immediately and replaced or repaired at Contractor’s
expense.

C. Tools. All tools used in performance of the Services shall be of a type consistent with
current industry best practices and maintained in good working order. Any malfunctioning or
improperly maintained tools shall be removed from service immediately and replaced or repaired
at Contractor’s expense.

D. Irrigation Parts and Consumables. Contractor shall maintain an on-hand inventory of
replacement parts and consumables reasonably required to effect timely servicing of irrigation
systems within Contractor’s maintenance scope. Contractor shall use only manufacturer-
recommended materials, fluids, lubricants, and replacement parts. Where new replacement parts
are not available, Contractor shall promptly inform the Authority and, upon prior written approval
from the Authority, may use a substitute.

E. Contractor Warranty on Its Own Work. Unless otherwise agreed in writing by the
parties, Contractor shall warrant parts furnished by Contractor for one year and labor performed
by Contractor for 60 days from the date of acceptance by the Authority. Contractor shall maintain
warranty records on all parts replaced and shall make such records available to the Authority upon
request. All warranty records relating to Contractor's work at the Airport shall be the property of
the Authority. Any warranty by Contractor on parts or labor under this Exhibit shall apply only to
parts furnished and labor performed by Contractor under this Agreement or under separately
authorized Additional Services, and shall not be interpreted to assume, replace, diminish, or
supersede any installation warranty or plant-establishment warranty owed by the Installing
Contractor.

F. Pesticides, Herbicides, Fertilizer, Compost, Mulch, Lawn Seed, and Other
Consumables. Contractor shall provide pesticides, herbicides, fertilizer, compost, mulch, lawn
seed, and other consumable products required to perform the Services. All such products shall be
of a type consistent with current industry best practices, all applicable regulations, and Authority
requirements.

G. Plants Damaged by Contractor. Contractor shall timely and properly replace plants,
including lawns, shrubs, ground cover, and trees, that the Authority determines were damaged due
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to the negligence of Contractor. Such replacement shall be made in kind and at Contractor’s sole
expense.

A-5. Deliverables

Landscape Schedule. Within 10 business days after the contract execution date, Contractor shall
provide the Authority, for approval, a detailed Landscaping Schedule describing how the Services
and the applicable service-area schedules will be provided. Contractor acknowledges that the
Authority reserves the right to amend or modify an approved Landscaping Schedule due to airport
operations, inclement weather, safety conditions, or other operational needs.

A-6. Monthly Reports

A. With each monthly invoice, Contractor shall, if requested by the Authority, provide reports
in a format acceptable to the Authority containing the information described below, as applicable
to the Services performed during the prior month.

B. Chemical Applications. Contractor shall provide a summary report of chemical
applications occurring during the previous month. The report shall be accompanied by the original
signed Chemical Control logs and shall include, at a minimum: (i) the names of Contractor
personnel applying, mixing, or otherwise handling chemicals and the number of hours each
individual was engaged in such activity; (ii) the date, time period, and location of each chemical
application; (iii) the name and quantity of chemical used; (iv) problems encountered, if any; (v)
pertinent recommendations, if any; and (vi) the signature of the Contractor personnel applying the
chemical.

C. Irrigation Inspections. Contractor shall provide a written report of all irrigation-system
inspections. At a minimum, the report shall identify all discrepancies discovered that required
repair, the apparent cause of each discrepancy, the repair action taken, and any pertinent
recommendations for preventing similar discrepancies.

D. Green Waste and Trash Removal. Contractor shall provide a written report stating the
quantity of green waste removed and trash removed, together with the date and location of
disposal.

E. Service Area Condition Report. Contractor shall provide a written report indicating the
condition of each service area. The report shall describe the aesthetics, health, observed
discrepancies, and any action taken to address discrepancies for each area serviced.

A-7. Uniforms

While working on Airport premises, all Contractor personnel shall be dressed in accordance with
Contractor’s dress code. Uniforms shall be worn which fully identify each worker as a member of
Contractor’s workforce. All Contractor personnel shall carry any airport-issued identification
badge required by the Authority at all times while on Airport premises.

A-8. Alcohol and Narcotics
Contractor agrees that it will not introduce onto Airport property any beer, wine, spirits, narcotic,
hallucinogenic, dangerous drug, cannabis, or other prohibited substance. Contractor shall take
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disciplinary action commensurate with the circumstances against any employee who brings onto
or uses any such substance on Airport property, subject to applicable law.

A-9. Damage

If Contractor damages any Authority property, the Authority may either retain from monies
otherwise due Contractor an amount sufficient to repair the damage or require Contractor to repair
the damage to the satisfaction of the Authority, at Contractor's expense.

A-10. Additional Services
A. Where extra services are desired, the Authority may issue a task order or other written
authorization for Additional Services. Additional Services, including applicable rates, parts,
consumables, and reimbursement terms, shall be performed only as authorized in writing by the
Authority and shall be compensated in accordance with the Agreement and the applicable
attachment or fee schedule.

B. Tree Maintenance - Extra Service. As requested by the Authority, trees outside the
designated landscaping service areas may be pruned and trimmed as needed for safety, tree health,
and aesthetics. Contractor shall prune dead branches and use proper pruning techniques.

C. Major Irrigation System Repair and Installation Services. As requested by the
Authority, Contractor shall promptly and properly repair irrigation-system discrepancies that the
Authority determines were not caused by normal wear, to the extent such work is separately
authorized. If requested and separately authorized, Contractor may install new irrigation systems
as directed by the Authority. All such repairs and installations shall be performed in accordance
with the applicable specifications identified in the Agreement or the written task authorization.

A-11. Emergency Calls

Calls of an emergency nature received by the Authority may be referred to Contractor for
immediate disposition. Contractor shall have the capability to receive and respond immediately to
emergency calls, upon approval of the Authority, during normal working hours as well as after
normal working hours, weekends, and holidays. Contractor shall maintain an updated emergency
contact list and provide any changes to Authority immediately.

A-12. Routine Landscape Maintenance Services

Contractor shall maintain Airport and designated Airport property landscaping in a clean, healthy,
safe, and neatly groomed condition and shall perform all Services reasonably necessary to preserve
appearance, safety, and functionality, including the following:

a. weed removal, including roots, from shrubs, groundcover beds, planters, tree wells, and
paved surfaces;

b. litter and debris removal from all service locations and adjacent vicinity;

c. planter and service-area maintenance, including cleaning, sweeping, blowing, and
vegetation control;

d. pruning and trimming of trees, shrubs, and ground cover to maintain healthy growth,
visibility for security cameras, and clearance from buildings and fences;

e. disease and pest control using industry best practices, including use of appropriately
licensed applicators where required;

-A-1-5-
3237577.1



=

A-13.

mowing, edging, and trimming of lawn areas and around appurtenances;

over-seeding and top dressing where directed;

de-thatching and aerification where directed;

weekly irrigation-system inspection and routine maintenance through the use of
controllers, rather than bleed valves, as specified by manufacturer recommendations to
prevent water waste and support proper system performance;

maintenance of irrigation controllers and valve boxes free of soil, water, and debris,
including replacement of controller batteries as necessary;

immediate notice to Hollywood Burbank Airport of any discrepancy resulting in an
inoperative or improperly operating irrigation system or excessive use of water; and
power washing of sidewalks and other exterior hardscape areas outside the Terminal
Building pursuant to a schedule approved by the Authority and as otherwise directed by
the Authority. Services shall include removal of dirt, staining, gum, grime, organic buildup,
and other surface contaminants to maintain a clean, safe, and presentable condition.
Contractor shall use equipment, water pressure, cleaning agents, and work methods
appropriate for the surface material and in accordance with manufacturer
recommendations, applicable regulations, and Authority requirements. Contractor shall
ensure that runoff, wash water, and debris are properly controlled and disposed of in
accordance with all applicable environmental requirements.

Relationship to Other Exhibits

Compensation shall be governed by Exhibit B, insurance requirements by Exhibit C, federal
requirements by Exhibit D, and RPT-specific preventive maintenance and warranty-responsibility
provisions by Exhibit E.

3237577.1
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SCHEDULE A-1 — LANDSCAPING AREAS

Servicing Location: Area #1 through Area #6

The services listed below shall be performed throughout Service Areas 1 through Service Area 6,
at least in accordance with the frequencies defined below:

1.
2.

(98]

=00 N U A

Weed Removal: Performed as required.

Litter Removal: Performed as required.

Irrigation System Inspection and Maintenance Service: Performed One (1) time per week or
as needed basis.

Lawn Mowing, Edging and Trimming: Performed One (1) time per week.

Disease, Herbicide and Pest Control: Performed One (1) time every Two (2) months.

Pruning and Trimming: Performed as required.

Fertilize Grass and Plants: One (1) time every Three (3) months.

Fertilize Trees and Shrubs: One (1) time every Three (3) months.

Mulching: Maintain two inch (2”) thick coverage in landscaping beds.

. Power washing services one (1) time per week or as needed for all sidewalks, walkways &

Plaza.

* Shrubs and plants must be pruned to avoid contact with airfield perimeter fencing. Trees must
be pruned to prevent any branches from hanging over the airfield perimeter fencing.
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Area 2 - Hangar 43, 44, 45
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Area § - Hollywod Way Tress and Shrubs
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Aread- Lol B

Ared d - RSA, 2650 & 2700 Hollywood Way
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Area 4 - RITC & Lot D
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Area 4 - Valet
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Area 4 - Empire Airport Enfrance, Exit & Roadway
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Afea 5 - Empire Ave.

Area 5 - Empire Ave,
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Area 5 - Air Cargo

Area § - Empire Extension & Hangar 2
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EXHIBIT B-1
Revised Fee Schedule

This Revised Fee Schedule pricing shall be firm, fixed price, all-inclusive. Contractor agrees to
accept the specified compensation as set forth below as full compensation for performing all
services and furnishing all staffing, labor, uniforms, equipment, tools and materials required,
insurance requirements, general and administrative support costs, mileage, overhead(s), profit, sale
and use taxes connected with the services, and for performance by Contractor of all its duties and
obligations hereunder. Contractor shall only be compensated as set forth herein below for work
performed in accordance with the Scope of Work. The Authority shall have no obligation to pay
any sum in excess of total contract amount specified herein unless authorized by a contract
amendment.

A. Fees and Charges:

The Authority will pay the following fees in accordance with the provisions of the contract based
upon Contractor’s performance of the requested services as described in the Scope of Work. Fees
paid to the Contractor shall be based upon amount paid monthly.

Description Monthly 18-Month Total

18-month extension (commencing October
2026) $36,877.00 $663,786.00

B. Additional Services:

If and when the Authority requests Contractor to provide services in addition to those specified
above, Contractor shall develop a work plan and cost proposal detailing the specific tasks to be
completed for performing such tasks. Contractor shall not perform any additional services until
Authority issues a signed Task Order with the execution of the work plan. Contractor shall not
invoice the Authority for any work not specially authorized on the project job site by the Authority
or as noted in the Authority’s signed Task Order, including all attachments. Labor pricing shall
contemplate all planned and unplanned wage changes and shall be firm for the term of this
Agreement.

Labor Hours for Hourly Rate (Flat Rate)
Additional Services
Hourly Technician Irrigation Technician Supervisor

Regular Hours (5:00 $39.00 $95.00 $85.00
a.m. — 10:00 p.m. M-F)
After Hours (10:00 $58.50 $142.50 $142.50
p.m. — 5:00 a.m. M-F)
Saturday $58.50 $142.50 $142.50
Sundays & Holiday $58.50 $142.50 $142.50
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Materials: Contractor must supply receipts for all materials purchased. Parts and consumables for
Additional Services shall be billed at cost plus mark-up.

Material

Costplus 15 % mark-up

Note: Applicable tax shall be billed when invoicing.

*All parts and consumables used in performance of the Scope of Work are included in proposed
fixed monthly price and will not be reimbursed.
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EXHIBIT D-1
Federal Requirements

1. General Civil Rights Provisions

A. In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title VI List of
Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of
race, color, national origin, creed, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

B. This provision is in addition to that required by Title VI of the Civil Rights Act of
1964.

C. The above provision binds the Contractor and subcontractors from the bid
solicitation period through the completion of the contract.

2. Civil Rights — Title VI Assurance

A. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”) agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

2. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964) including
amendments thereto;

3. The Uniform Relocation Assistance and Real Property Acquisition Policies
Actof' 1970, (42 U.S.C. § 4601) (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

4. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.), as
amended (prohibits discrimination on the basis of disability); and 49 CFR part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving Federal
Financial Assistance);

5. The Age Discrimination Act of 1975, as amended (42 U.S.C. § 6101 et seq.)
(prohibits discrimination on the basis of age);

6. Airport and Airway Improvement Act of 1982 (49 U.S.C. § 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987 (P.L. 100-259) (broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
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Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

8. Titles II and III of the Americans with Disabilities Act of 1990 (42 U.S.C.
§ 12101, et seq) (prohibit discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and certain testing
entities) as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and
38;

9. Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or activities (20 U.S.C. §
1681, et seq).

B. During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes
consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by
it during the contract, will not discriminate on the grounds of race, color, national origin, creed,
sex, age, or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including employment
practices when the contract covers any activity, project, or program set forth in Appendix B of 49
CFR part 21 including amendments thereto.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of materials, or
leases of equipment, each potential subcontractor or supplier will be notified by the Contractor of
the Contractor’s obligations under this contract and the Nondiscrimination Acts and Authorities
on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and
reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
access to its books, records, accounts, other sources of information, and its facilities as may be
determined by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain
compliance with such Nondiscrimination Acts and Authorities and instructions. Where any
information required of a contractor is in the exclusive possession of another who fails or refuses
to furnish the information, the Contractor will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the information.
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5. Sanctions for Noncompliance: In the event of a Contractor’s
noncompliance with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withholding payments to the Contractor under the contract until
the Contractor complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in
part.

6. Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials and leases
of equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant thereto.
The Contractor will take action with respect to any subcontract or procurement as the Sponsor or
the Federal Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or is
threatened with litigation by a subcontractor, or supplier because of such direction, the Contractor
may request the Sponsor to enter into any litigation to protect the interests of the Sponsor. In
addition, the Contractor may request the United States to enter into the litigation to protect the
interests of the United States.
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EXHIBIT E
RPT Preventative Maintenance Scope and Warranty Responsibility Allocation

1. Purpose

The purpose of this Exhibit is to define the scope of preventive landscape maintenance services to
be provided by Contractor for the Replacement Passenger Terminal (“RPT”) landscape areas and
to clearly allocate responsibility between Contractor, as maintenance contractor, and the separate
landscape and irrigation installing contractor or contractors retained by the Authority, as warranty-
responsible parties for original installation work.

2. Service Area

Contractor shall provide preventive landscape maintenance services for the RPT landscaped areas
identified by the Authority, including planting areas, planter beds, medians, terminal-frontage
landscape areas, parking-adjacent landscaped areas, rain garden or bio-swale landscape areas, and
associated irrigation-served landscape improvements within the RPT limits of work shown on the
approved plans and exhibits.

3. Nature of Parkwood's Services

Contractor is retained solely to provide routine and preventive landscape maintenance services for
the RPT landscape areas after turnover for maintenance. Contractor is not the landscape installer,
irrigation installer, or warranty contractor for the original construction of the RPT landscape
improvements unless expressly stated in a separate written agreement executed by the Authority.

4. Express Non-Transfer of Warranty Obligations

Nothing in this Agreement shall be interpreted to transfer any installation, replacement, plant
establishment, irrigation construction, or workmanship warranty obligation from the installing
contractor to Contractor.

5. Contractor Preventive Maintenance Services

Contractor shall furnish all labor, supervision, hand tools, light equipment, transportation,
consumables, and incidental services necessary to perform routine and preventive landscape
maintenance for the RPT service area. Preventive maintenance services shall include, as applicable
to the maintained areas:

a. watering management and irrigation observation; visual inspection of irrigation operation
during routine service visits; seasonal or operational adjustment of irrigation schedules and
controller settings, to the extent permitted by the Authority; inspection of visible irrigation
components for proper operation; minor routine cleaning of valve boxes, exposed irrigation
appurtenances, and accessible maintenance areas; pruning, trimming, shaping, and
grooming of shrubs, groundcover, ornamental grasses, and similar plant material; edging
of planting beds and maintained borders;

b. weed abatement and removal of unwanted vegetative growth; litter, trash, leaf, and debris
removal from landscaped areas; monitoring for visible pest or disease conditions and
reporting such conditions to the Authority; mulching touch-up, staking adjustment, and
general appearance maintenance as authorized by the Authority; and written reporting to
the Authority regarding observed deficiencies, failures, and warranty issues.
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6. Contractor Reporting Obligations

A. As part of its preventive maintenance services, Contractor shall monitor the RPT landscape
and irrigation improvements during regular service visits and shall notify the Authority in writing
of observed conditions that appear to require corrective work, warranty review, or further
evaluation. Such conditions may include:

a. dead, dying, stressed, impaired, or wunhealthy plant material; irrigation leaks,
nonfunctioning heads, overspray, low pressure, broken emitters, broken valves, controller
alarms, or other visible irrigation malfunctions; erosion, ponding, washout, settlement, or
drainage-related distress within landscape areas;

b. broken stakes, unstable trees, or visible failures of tree stabilization; vandalism, impact
damage, or third-party damage to landscape or irrigation elements; and any other condition
Contractor reasonably believes should be brought to the attention of the Authority.

B. Contractor’s obligation under this section is limited to reasonable field observation and
reporting in the normal course of maintenance work. Contractor shall not be responsible for
destructive investigation, engineering diagnosis, design review, warranty enforcement, or root-
cause analysis unless separately authorized in writing by the Authority.

7. Excluded Services

Unless expressly authorized by written amendment, change order, or separate task authorization,
Contractor’s services do not include original landscape installation or re-installation; original
irrigation system installation, testing, balancing, or commissioning; warranty replacement of trees,
shrubs, groundcover, vines, ornamental grasses, annuals, perennials, rain garden or bio-swale
planting, or other installed plant materials; correction of design defects, installation defects,
defective materials, workmanship defects, irrigation construction defects, controller installation
defects, wiring defects, valve defects, piping defects, sleeve defects, trench settlement, or grading
and drainage deficiencies attributable to original construction; major irrigation repair or capital
replacement work, except as separately authorized; forensic review, legal support, or direct
administration of warranty claims against the installer; or corrective work assigned to the installing
contractor under the plans, specifications, or warranty documents.

8. Installer Warranty Responsibility

A. All installation-related warranties for the RPT landscape and irrigation work shall remain
solely with the landscape installer, irrigation installer, or other applicable installing contractor or
contractors, in accordance with the project plans, specifications, and warranty documents.

B. Without limitation, the installing contractor shall remain responsible for plant warranty and
replacement obligations required by the planting specifications; irrigation defect correction and
guarantee obligations required by the irrigation specifications; correction of defects in materials
and workmanship; repair of settling of trenches or backfilled areas where assigned by the irrigation
specifications; replacement of plants that are dead, unhealthy, structurally failed, or otherwise
noncompliant within the warranty period; and furnishing replacement plant material of the same
kind and size as specified unless otherwise approved by the Authority.
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0. No Assumption of Installer Warranty by Contractor

Contractor shall have no responsibility for warranting or correcting defects in original design,
installation, workmanship, plant establishment, irrigation construction, materials, or related
original construction work, except to the extent damage is directly caused by Contractor’s
negligent acts or omissions in performing maintenance services. Performance of preventive
maintenance by Contractor shall not relieve the installing contractor of any obligation imposed by
the plans, specifications, warranties, or applicable contract documents.

10. Protection of Warranty Rights

Contractor shall perform its services in a manner reasonably intended to preserve applicable
installer and manufacturer warranties. Contractor shall not make material alterations to the
installed irrigation system, plant palette, planting layout, or other originally installed components
except as necessary for ordinary maintenance and except as otherwise directed in writing by the
Authority. Any non-routine repair, component replacement, modification, or alteration requested
of Contractor shall require prior written authorization from the Authority. Unless expressly stated
in such written authorization, performance of such work by Contractor shall not constitute
acceptance of any installer warranty obligation.

11. Damage Caused by Parkwood

Notwithstanding the foregoing exclusions, Contractor shall be responsible for damage directly
caused by the negligent or wrongful acts or omissions of Contractor, its employees, agents, or
subcontractors in the performance of maintenance services. Such responsibility shall be limited to
repair or replacement of the specific damage caused by Contractor and shall not expand into any
broader installation warranty, system guarantee, or plant-establishment warranty.

12.  Authority Administration of Warranty Claims

A. The Authority shall retain responsibility for asserting, administering, and enforcing
warranty claims against the installing contractor. If Contractor identifies a condition that appears
to be warranty-covered, Contractor shall notify the Authority, and the Authority shall determine
whether to direct the installing contractor to perform corrective work under warranty.

B. At the request of the Authority, Contractor shall provide reasonable field support for
documenting observed deficiencies, including photographs, service notes, and location references
developed during normal maintenance operations. Unless separately compensated, Contractor
shall not be required to manage warranty enforcement, supervise corrective work by others, or
perform claims administration.

13. Standard of Care

Contractor shall perform preventive maintenance services in a professional manner consistent with
generally accepted landscape maintenance practices for a public-facing transportation facility, and
in accordance with the maintenance schedule approved by the Authority, site-access restrictions,
safety requirements, and operational constraints.

14.  Frequency of Service

Service frequency, staffing levels, and visit schedules for the RPT landscape areas shall be as
established in this Agreement, purchase order, or written schedule approved by the Authority.
Contractor’s obligation is to provide preventive maintenance visits and related services expressly

-E3 -
3237577.1



authorized by the Authority; Contractor is not obligated to provide continuous installer-level
maintenance or warranty replacement work unless separately authorized in writing.

15. Pre-Existing Conditions

Contractor shall not be responsible for correcting pre-existing defects, punch-list items, incomplete
construction items, warranty deficiencies, or nonconforming installed conditions existing before
Contractor’s maintenance commencement date, provided Contractor identifies such conditions to
the Authority within a reasonable time after discovery.

16. Priority of Interpretation

If there is any conflict between this Exhibit and generalized installer-oriented language in the plans
or specifications, this Exhibit shall govern as to the allocation of responsibility between the
Authority and Contractor under this Agreement, unless this Agreement expressly states otherwise.
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AMENDMENT NO. 1 TO
NOISE OFFICE SERVICES AGREEMENT
{Burbank-Glendale-Pasadena Airport Authornity [ Envirosuite)

This Amendment No. | (“First Amendment™) to the April 15, 2024 Noise Office Services
Agreement (“Agreement”) executed by the Burbank-Glendale-Pasadena Airport Authority
{"Customer™), a California joint powers agency, and EMS Brilel & Kjaer, Inc. ("Supplier™), a
Delaware corporation doing business as Envirosuite, is dated August 17, 2026 for reference

purposes.
RECITALS

A. The parties executed the Agreement o provide for Customer’s retention of Supplier as an
independent contractor to provide continued maintenance and support services for an Airport
Noise and Management System at Hollywooed Burbank Airport,

B. The parties desire to amend the Agreement to provide for Supplier’s installation of a
replacement Digital Loggers Incorporated Air Traffic Control audio recorder solution.

NOW, THEREFORE, the parties agree as follows:

1. Addition of Clause 21. The Agreement is amended by adding a new Clause 21 to read as
follows.

“21___ Replacement Air Traffic Control Recorder

a. Supplier shall install a replacement Digital Loggers Incorporated (“DLI™) Air Traffic
Control (“ATC™) audio recorder solution in accordance with Schedule G.

b. Upon acceptance of the replacement DLI ATC aedio recorder solution, Customer shall
pay Supplier a one-time Service Fee in accordance with Schedule G.

c. The parties acknowledge that installation work performed under this Agreement
constitutes a “public works project”™ within the scope of the Prevailing Wage Law
(Labor Code Section 1720 et seq. ).

d. In accordance with Labor Code Sections 17255 and 1771.1, no contractor or
subcontractor shall be qualified o bid on, be listed in a bid, subject to the requirements
of Public Contract Code Section 4104, or engage in the performance of any contract
for public work, unless currently registered and qualified to perform public work
pursuant to Section 1725.5 (with limited exceptions for bid purposes only under Labor
Code Section 1771.1{a)).

e. Installation work performed under this Agreement is subject to compliance monitoring
and enforcement by the California Department of Industrial Relations (“DIR™).
Supplier shall post job site notices, as prescribed by regulation.
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f. Copies of the prevailing rate of the per diem wages established by the DIR are on file
at Hollvwood Burbank Airport and shall be made available on request.

g. Supplier shall comply with Labor Code Section 1775 and shall forfeit, as a penalty to
Customer, the sum of 3200 for cach calendar day or portion thereof during which
Supplier or any subcontractor has paid to any worker employed on an installation
project an amount less than that required by the DIR.

h. Supplier agrees to comply with the provisions of Labor Code Section 1776, which
generally require Supplier and each subcontractor to: (i) keep accurate payroll records;
{ii) certify and make such payroll records available for inspection; (i) inform
Customer of the location of the records; and (iv) forfeit, as penalty to Customer, the
sum of $100 for each calendar day or portion thereof for each worker until such payroll
records have been provided in response to a request pursuant to Section 1776, Supplier
is responsible for compliance with Section 1776 by itself and all of its subcontractors.
Supplier shall provide a copy of such payroll records to Customer.

i. Supplier shall forfeit, as penalty to Customer, the sum of $25 dollars for each worker
employed in the execution of this Agreement by Supplier or subcontractors for each
calendar day during which such worker is required or permitted to work more than
eight hours in any one calendar day and 40 hours in any one calendar week, in violation
of Labor Code Section 1810 et seq.

j.  Supplier shall not perform any installation work under this Agreement with any
subcontractor that has been debarred or suspended pursuant to Labor Code Section
1777.1 or any other federal or state law providing for the debarment of contractors from
public works. Supplier and subcontractors (including principals and employees of
Supplier and subcontractors) shall not be debarred or suspended throughout the term of
this Agreement pursuant to Labor Code Section 1777.1 or any other federal or state law
providing for the debarment of contractors from public works, If Supplier or any
subcontractor becomes debarred or suspended during the term of this Agreement, then
Supplier shall immediately notify Customer.

k. Labor Code Sections 1860 and 3700 provide that every contractor will be required to
secure the payment of compensation to s employees. In accordance with the
provisions of Labor Code Section 1861, Supplier certifies as follows:

| am aware of the provisions of Section 3700 of the Labor Code which require every
employer to be insured against liability for workers” compensation or o undertake self-
insurance in accordance with the provisions of that code, and | will comply with such
provisions before commencing the performance of the work of this contract.”

2. Addition of Schedule G. The attached Schedule G is added to the Agreement and
incorporated by reference.

3. Counterparts. This First Amendment may be executed in any number of counterparts,
each of which shall be deemed an original and all of which taken together shall constitute one and
the same document.
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Schedule G
Replacement Air Traffic Control Solution

{artached)
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ldeagen” | genvirosuite

August 6, 2026

Mr. Kyle Porter

Manager, Moise & Environmental Affairs
Hollywood Burbank Airport (BUR)
2627 N Hollywood Way

Burbank, CA 91505

Replacement Air Traffic Control (ATC) Recorder for Hollywood
Burbank Airport

Dear Mr, Porter:

Hollywood Burbank Airport (BUR) owns and operates Idegen ANOMS as a key part of its airpor noise
management strategy. The total solution consists of AMOMS, WebTrak, and NMTs used to identify
operations and provide measured data for reporis used to engage the community.

Proposed Services
BUR is requesting a quote an Air Traffic Control (ATC) Recorder by Digital Loggers Incorporated (DLI)
to be installed within the new BUR Terminal Parking Garage.

Ideagen will install a Digital Loggers Incorporated (DLI) Air Traffic Control (ATC) audio recorder
configuration within BUR's ANOMS system at Hollywood Burbank Airport. This effort will transition the
ANOMS ATC audio source from the existing solution in the existing terminal to a “telecom closet” or IDF
at the new terminal parking garage to support ongoing analysis of aircraft operations and reparing fo
internal and external stakeholders.

+ |deagen will provide a replacement DLI ATC Recorder salution to be located within the 5™ Floor
IDF at the new terminal parking garage.

+ |deagen will provide and install replacement DLI-compatible server hardware at BUR that meets
current operating sysbem and security requiremeants.

+ |deagen will provide and install radio hardware and antenna fo capture the following ATC
channels:

Freq MHame

134 500 D-ATIS

135.125 D-ATIS

122,850 Unicom

122,800 Airport Noise

135.050 SOCAL (050-150 BUR)

134 200 SOCAL (160-280 VMNY)

124.600 SOCAL (South BUR bbw 150-VNY 160)

120.400 SOCAL (WVHY 280 - BUR 500

118,700 Tower

132,325 Tower - Helicopters

123,900 Ground

118.000 Clearance

Ideagen

50 lren Poind Circle, Suite 200 Tel: + {16) 265 700
Fatsom, Califomia 95530 Fa: +1 (916) 255 TT16
United States of America v ldeagen .com
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« ldeagen will verify the operation and configuration of proposed radios at BUR as part of the
installation of DLI ATC audio recorder configuration to ensure reliable capture of ATC
communications.

« [deagen will remove legacy, end-ol-life servers within the existing BUR passenger terminal
previously used for the DL| recording environment.

Description One-Time Fee
Repiace existing DLI ATC recorder solution with an upgraded solution
(BUR) complete 12 channel system for BUR, including all new 106,185

hardware, software, installaticn, pemmits, insurance

Delivery

The timely delivery of this service is dependent on receiving a purchase order. This will allow for the
implemantation and service activation 1o be completed with Hollywood Burbank Airport  timeframe.

Terms and Conditions
» This offer is valid for 60 days
¢ Al prices are quoted in United States Dollars and excludes all taxes
« This Offer will be delivered under Ideagen standard terms and conditions

Sincaredy,
- 4
-E-!.

.-%ﬁ Pl P s T R
Phil Gwiner, C'M.

i
Customer Solutions Manager

Idoagen

50 brom Poinl Circla, Suba 200 Tal: + (W15 355 T
Fatsom, C-alifcaria BSE30 Fax: +1 (016 265 TG
United Slades of America v ld@agen . com



AMENDMENT NO. 2 TO
PROFESSIONAL SERVICES AGREEMENT
(Burbank-Glendale-Pasadena Airport Authority / Anyone Collective LLC)

This Amendment No. 2 (“Second Amendment”) to the July 21, 2025 Professional Services
Agreement (“Agreement”) executed by the Burbank-Glendale-Pasadena Airport Authority
(“Authority”), a California joint powers agency, and Anyone Collective LLC (“Consultant”), a
California limited liability company, is dated August 17, 2026 for reference purposes.

RECITALS

A. The parties executed the Agreement to provide for the Authority’s retention of Consultant
as an independent contractor to provide the following professional services: FY 2026
airport marketing consulting, website maintenance, and media purchase services.

B. The parties executed a March 16, 2026 Amendment No. 1 (“First Amendment”) to the
Agreement to: (i) add Replacement Passenger Terminal website development and ad
campaign services; (ii) increase the contract limit; (iii) extend the term; and (iv) update
the federal requirements exhibit.

C. The parties desire to amend the Agreement to: (i) provide for FY 2027 general marketing
and branding program services; and (i) increase the contract limit.

NOW, THEREFORE, the parties agree as follows:

1. Amendment of Section 1. Section 1 (Definitions) of the Agreement is amended by
amending Paragraphs (E) and (L), and by adding a new Paragraph (O), to read as follows:

“E. ‘Contract Limit’: $2,650,000 (inclusive of commission for media spends).

L. ‘Services’: the tasks set forth in the Proposal, Supplemental Proposal No. 1, and
Supplemental Proposal No. 2.

0. ‘Supplemental Proposal No. 2’: Consultant’s July 23, 2026 proposal attached as
Exhibit A-2.”

2. Addition of Section 19. The Agreement is amended by adding a new Section 19 to read
as follows:

“19. Task Orders. Consultant shall perform Services in the “B2B Airline Marketing,
Content Creation, Design and Executions Collaborative Meetings, Associated Travel” category
of Supplemental Proposal No. 2 on a Task Order basis. The cumulative value of such Task
Orders shall not exceed $275,000. The Executive Director may approve such Task Orders
without further Commission action.”
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3. Addition of Exhibit A-2. The attached Exhibit A-2 is incorporated into the Agreement
by reference.

4. Counterparts. This Second Amendment may be executed in any number of
counterparts, each of which shall be deemed an original and all of which taken together
shall constitute one and the same document.

5. Preservation of Agreement. Except as expressly modified by this Second Amendment,
all of the provisions of the Agreement (as amended by the First Amendment) shall remain
unaltered and in full force and effect. In the event of a conflict between the provisions of
this Second Amendment and the provisions of the Agreement (as amended by the First
Amendment), the provisions of this Second Amendment shall control.

TO EXECUTE THIS SECOND AMENDMENT, the parties have caused their duly authorized
representatives to sign below.

Anyone Collective LL.C

Manager Manager

[Pursuant to California Corporations Code Section 17703.01(d), both signature lines must be executed unless the
articles of incorporation state that the firm is managed by only one manager.]

Burbank-Glendale-Pasadena Airport Authority

Tyron Hampton, President

Approved as to form:

Richards, Watson & Gershon
A Professional Corporation
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To: John Hatanaka, Kathy David, Nerissa Sugars
From: Anyone™ Collective

Date: July 23, 2026

SUBJECT: FY27 Proposal

PROPOSAL ID: 260723-GSa

Dear John and Nerissa,

Please find attached the proposal for the working relationship between Hollywood Burbank
Airport and Anyone™ Collective on the FY27 Advertising & Marketing Strategy. This proposal
outlines deliverables for FY27, as well as estimated pricing for each.

We are thrilled to have the opportunity to continue to work with Airport staff to help grow the
Airport and its business. The entire Anyone™ team is very excited and we look forward to
continuing our journey together, especially focusing on the new terminal launch, while
expressing the same great convenience to the public.

As always, our partnership with Hollywood Burbank Airport is important to us, and we cannot
wait to get started on FY27.

Simply put, we believe the work we’ve done together in previous years has built the proper
foundation to pick up where we left off. We are very ready to do so. Thank you again for the
opportunity!

Please let us know if you have any questions or comments.

We look forward to speaking with you soon.

Anyone™ Team

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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Project Summary - Scope of Work

Overview

Anyone™ Collective LLC (hereafter, “Anyone ™”) will provide the Burbank-Glendale-Pasadena
Airport Authority (hereafter, “Client”) in reference to Hollywood Burbank Airport (hereafter
“Hollywood Burbank Airport”) with a Branding, Marketing, and Advertising Package to include
multiple assets necessary for the successful implementation of marketing goals for Hollywood
Burbank Airport.

Professional Services Agreement

Client hereby engages Anyone™, with a mailing address of 99 Pasadena Avenue, Suite One,
South Pasadena, CA 91030, for the purpose of performing the services necessary to execute a
Branding, Marketing, and Advertising Package (hereafter, “Services”) for Hollywood Burbank
Airport.

FY27: Introduction

With the launch of the new terminal, the goal of FY27 is to continue to expand and strengthen
the new brand to ensure continued growth for the Airport. In FY27, the focus will be to show
measured growth for the new Hollywood Burbank Airport brand, and roll out the new identity
everywhere.

Utilizing the most current data and facts, we can ensure all branding, advertising, and marketing
efforts are in line with modern trends and technologies and continue pushing for more
awareness of Hollywood Burbank Airport. Our efforts in FY27 will keep us on trend with the
current market and provide clear and thoughtful direction to build a strategy that encourages
more business for the Airport from both a consumer and airline perspective. In FY27, we will
focus on both B2C (Business to Customer) and B2B (Business to Business) marketing and
branding efforts. In addition to this upcoming fiscal year we are preparing awareness and
informative communication efforts based on any unforeseen crisis so we can be prepared to
create and identify communications that would be necessary to communicate on behalf of the
airport, the airlines, and travelers.

Through strategically designed, hyper-targeted, measurable campaigns to encourage greater
engagement from passengers and airlines alike. Anyone™ will explore creative ways to connect
with and speak to new and existing customers through the Airport’s updated brand voice.

FY27 will provide continued support to Hollywood Burbank Airport for the successful
implementation of its rebranding and marketing goals, which includes, but is not limited to, the
following:

* New terminal launch marketing push, expressing the same convenience that the public
knows and loves.

* Increase passenger levels.

* Build upon Airline Marketing, and overall marketing, advertising, and branding efforts.

» Continue establishing the Airport as one of the premier boutique airports in the U.S.

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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* Provide the Airport with a geographic identity that speaks to the local community, to
passengers east of the Rockies, and to select region-specific targets throughout the U.S.

* Grow and expand the current target demographics via new strategies and creative
campaign directions.

* Create fresh and new campaigns, such as season-specific and audience-specific
advertising to generate a new wave of consumer awareness and deliver new information
to our existing consumer base.

* Provide detailed analytics for every campaign in order to adjust and pivot whenever
necessary to ensure the highest level of performance for each and every deliverable.

* Focus on targeting new airlines, new flights and routes, and positioning Hollywood
Burbank Airport as Southern California’s most convenient airport.

FY27 Includes:

1. FY27 Target Strategy Overview

The following strategy breakdown is a continuation of the strategies set in place from previous
years. In FY27, we define the prioritized target markets and consumers, including B2B, B2C,
and airline marketing. The goal is to continue to build on the investment made in prior years and
identify new markets and new creative directions—all in collaboration between Airport staff and
agency. This team approach will ensure that we stay with current branding and messaging
trends and utilize critical insights from the Airport to build creative campaigns that will bring new
consumers and drive customer engagement.

Strategy Breakdown

A. Hyper-targeted Creative and Messaging
* Leisure and business travelers creative and messaging
» Bleisure traveler creative and messaging
» Seasonally-focused campaign targets, creative, and messaging
* Geographically-focused campaign targets, creative, and messaging

B. Calls-to-action and Engagements

+ Airport key benefits (i.e. new terminal, same convenience, transportation center,
rental car, parking, amenities, new airlines, new routes, key air service
partnerships, etc.)

» Digital drivers/touch points: Engage target audiences through digital advertising
and social media channels.

* Incentives: Drive new engagement through incentives (i.e. targeted events,
giveaways, contests, usage of collected customer data through email marketing,
etc.)

C. Digital Content Creation and Touch Points

* Influencer Campaigns: Content will be geared towards travelers nationwide with
stories that drive awareness to Hollywood Burbank Airport.

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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» Seek the creation of co-opportunities (i.e. Co-branded sponsorships and
advertising.)
» Content contributors will include staff, commissioners, air carrier representatives,
and other key Airport stakeholders.

D. Airline Marketing Target Strategy
+ Utilize targeted brand messaging to support airline marketing efforts.

» Continue to grow the strategy that focuses on airline marketing to support the B2B
development for the airport.

» Work with Airport staff to create airline marketing-targeted materials, including
collateral, deck presentation templates, custom presentations, B2B-focused web
portal.

+ Join Airport staff to attend airline marketing-focused meetings with industry
executives, airlines, etc.

» Continue to create and expand upon co-branded marketing and advertising
opportunities in collaboration with Airport staff.

In previous years, Anyone™ provided plans for effective execution of initial campaigns for
Hollywood Burbank Airport along with a projected plan for future placements. In FY27, analytics
gathered from the initial campaigns combined with continued exploration in marketing and
advertising research will inform an updated plan that details targets, defines messaging, and
determines the appropriate creative direction for branding materials. Our overall digital plan will
leverage our true partnership with the Airport and will incorporate collaborations with staff.

2. Brand Creative Campaign

The initial creative strategy for Hollywood Burbank Airport will be focused on launching the new
brand, the new terminal, and the new website. As campaigns and brand awareness evolved,
Anyone™ diversified the strategy and reshaped messaging and campaigns around specific
benefits, locations, and types of travelers. By continuing to use custom targeting techniques and
custom messaging, engagement will continue to grow over a large base of qualified
demographics.

Anyone™ will continue to incorporate calls-to-action (CTAs) that promote direct engagement to
drive conversions. In FY27, Anyone™ will add new social/digital targets that will drive and grow
the Airport’s target audience and encourage repeat engagements, as well as explore influencer
collaborations.

Deliverables include individual creative campaigns for each of the established campaign targets
and their placement within the context of the new marketing plan. A minimum of two (2)
concepts per campaign will be created with supporting graphics. All concepts, regardless of
target or campaign, will continue to utilize branding elements so that Hollywood Burbank Airport
continues to reinforce its cohesive look and feel. The initial creative direction has been selected
and approved by Airport staff, Anyone™ will apply the creative to all the deliverables determined
in the marketing plan.

* Anyone™ will utilize analytics gathered during previous years to determine an
appropriate creative direction for FY27.

» Advertising will focus on three geographic areas and B2B:
* Local (Southern California)

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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» Regional (select out-of-state targets)
« East of the Rockies
+ B2B (Airline Marketing)
+ Anyone™ will create hero graphics that will define the artwork for the deliverables.

Below is a list of potential deliverables to be included; final deliverables will be
determined after the strategy is developed:

+ Magazines

* Local Ads

» Digital Advertising

* Social Media Community Management Content

* Anyone™ will subcategorize travelers and target each individual subcategory with
unique campaigns via programmatic and social media advertising:

* Create three to six (3—6) campaigns per subcategory for a maximum of twenty-
four (24) total.

» Entice target consumers with a call-to-action OR a click engagement to “find out
more information” on any benefit or service being advertised.

3. Creative Deliverables

3a. Advertising Campaigns

Using the final creative campaign assets from Deliverable 2; with combined research garnered
in previous years combined with updated new research; and long-standing relationships with
media distributors, Anyone™ will evaluate marketing and advertising mediums to build a multi-
platform media plan that provides the highest impact with the lowest budget. The key focus for
FY27 is to create custom-targeted messaging spread across the established target
demographics, to define calls-to-action for engagement with new potential customers, and to
continue growing awareness of the Airport’s brand and location.

The goal of these deliverables is to promote new terminal and its quality, friendly service, and
convenience in an innovative and tangible way. Competitive, attention-grabbing collateral will
stand out in a saturated market, engaging customers via strategic placements in areas that will
reach target prospects.

The execution of print and digital deliverables is for placement only. Media buying is estimated
separately. Anyone™ will receive an industry standard 20% commission based on Hollywood
Burbank Airport’s overall spend, which will be determined by Hollywood Burbank Airport. The
recommended spend is identified in this estimate.

3b. Social Media Advertising

Anyone™ will continue to design and develop the overall digital marketing and social media
strategy for Hollywood Burbank Airport in FY27. The goal of the digital marketing and social
media strategy will be to continue to create awareness for Hollywood Burbank Airport. This will
include existing and new customers for the Airport. Quarterly progress reports will be developed
so that analytics and data can help define the KPI's (Key Performance Indicators and ROI) for

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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each campaign. Again, Anyone™ will collaborate with Airport staff in the development of this
plan and on all final deliverables.

Anyone™ will create new ads, featuring updated messaging and creative, to run across social
platforms including Facebook, Instagram, Google AdWords, and custom communication
platforms through co-op positioning and targeted touch points. The content campaigns will
garner interest for Hollywood Burbank Airport to gain active followers, encourage engagement
of customers, and ensure awareness of Hollywood Burbank Airport’s features and benefits,
including Airline Marketing. Content campaigns will include web and social banner ads, social
media graphics, and re-skinning of social properties. Every campaign is to last for approximately
thirty to sixty (30—60) days and will update consistently to reflect changes in seasonality,
performance, and targets as needed.

3c. Community Management—Up to 60 hours/month

In collaboration with Airport staff review, Anyone™ will continue community management efforts
for the Airport throughout FY27, engaging with a concerted focus on all travel segments ie:
Business, Leisure and Bleisure, we can connect in real-time with the Airport's community. We
will collaborate with Airport staff to create a monthly content schedule that defines that months
goals and content.

+ Engaging: The goal will be to keep the Airport’s brand and personality consistent, while
adapting to social media trends and content.

* Moderating: Anyone™ will work proactively with Airport staff to manage the Airport's
online reputation by keeping all social profiles clear from spam.

* Measuring: By monitoring, engaging, and moderating, we will have a better sense of
how the social community perceives the brand, identify areas for improvement, and work
to refine the Airport's presence. Anyone™ will pinpoint which channels our audiences are
most active on and where we can satisfy primary objectives—whether it's building brand
awareness, pushing traffic to the website, or simply maintaining the Airport's reputation
and integrity.

3d. Website Maintenance: Up to 10 hours/month - hollywoodburbankairport.com

As the Airport’s business evolves and grows, it is important to have a website that is dynamic
and evolves as needed over time, inclusive of all content and functionality. Anyone™ will
provide the following website maintenance services:

¢ Platform/CMS Maintenance

Ongoing maintenance and updating all website plugins, themes, and technologies
Cloud backup of website on a weekly basis

Constant uptime monitoring to ensure site accessibility

Ensuring that the site core is running on the latest security technologies, avoiding
outdated software that can contain vulnerabilities

XML sitemap monitoring to ensure crawl-ability and index-ability by all major engines
Meta description updates for consistent snippets in search engine results
Optimization of page titles and copy headlines for SEO

Regular malware monitoring and removal

Deployment of Google Analytics across all pages for accurate usage and audience
statistics

» Ensuring all SSL (secure sockets layer) certificates are up-to-date

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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* Content Maintenance
» Adding, swapping, or editing new and existing photos and graphics for the website
+ Adding, editing, or removing copy on the existing site including articles, reports, contact

information, or service/amenity descriptions
» Expansion or deletion of links within website navigation panels

4. Media Planning & Buying

Media planning and buying involves elements of strategy, negotiations, and purchasing. For
social media purchases Anyone™ is required to pay campaign budgets in advance (this is
known as ad buys). When planning the inventory to purchase, planners must take into
consideration the product being advertised, target audience, and campaign goals.

Anyone™ will strategize, negotiate, purchase, and monitor advertising space on behalf of the
Client. Anyone™ will strive to connect with the highest number of people in the approved target
audiences at the lowest cost whenever possible.

1. Media—Digital: Budget will allow a consistent buy of programmatic digital ads to be
placed month-to-month as part as Anyone™’s continuous digital plan.

2. Media—Print: Budget will allow for smaller local print publications to be supported during
certain months, while larger distribution airline publications will be selected and ads
placed according to the allocated budget.

3. Media—Social: Budget will play a large role in connecting Anyone™’s specific
messaging to potential travelers within all newly created subcategories.

Upon approval, Anyone™ will create a complete media budget. For the purposes of this
proposal and based on Anyone™’s media buying and planning experience, Anyone™ will
provide a budget range that includes a suggested amount for the remainder of the current fiscal
year—beginning July 1, 2026 and ending June 30, 2027.

Media buy dollars are estimated separately from the amortized payment plan hours. Anyone™
will receive an industry standard 20% commission based on Hollywood Burbank Airport’s overall
media spend, which is included in the pricing below.

5. FY27 Marketing and Advertising SOW Ongoing Brand Support

Anyone™ will provide continued ongoing brand support as described in the pricing grid under
Marketing and Advertising SOW (Scope of Work). The pricing is based on a blended rate of
creative hours, account management hours, and production execution hours.

This plan will go into effect upon approval of the budget with a target start date of July 1, 2026.

Ongoing brand support hours are based on a blended, creative, and administrative hourly rate
of $275/hr.

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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FY 2027 Proposed Budget
FY27 Strategic Development - Creative Services

1. Strategy/Plan Including Airline Marketing (B2B) $30,000.00
2. Quarterly Reporting—Progress Report and Analytics Review $20,000.00
Strategic Development Subtotal: $50,000.00

FY27 Marketing and Advertising SOW Ongoing Brand Support - Creative Services

1. Campaign Creation and Executions

2. Content Creation Digital

3. Content Creation Print

4. Content Creation—Events, Presentations, Meetings

5. Website Updates and Content Creation $405,000.00
6. Messaging & Copywriting

7. Social Media Content Creation All Platforms

8. Print Media Content Creation All Platforms

10. Creative Design, Art Direction, and Graphic Development
Ongoing Brand Support - 12 Months Subtotal: $405,000.00
FY27 Advertising/Media Plan/Ad Buying/Promotions

1. Digital Advertising—Consumer Target—Google AdWords $90,000.00

2. Print Advertising—Consumer Target $90,000.00

3. Social Media Advertising/Community Management—Consumer Target $120.000.00
—Facebook, Instagram T

Advertising - 12 MonthsSubtotal: $300,000.00

Website Maintenance

4. Maintenance of www.hollywoodburbankairport.com $40,000.00
5. Maintenance of www.elevatebur.com $10,000
Website Subtotal: $50,000.00
6. B2B Airl_ine Mark.eting Conte_nt Creation, Design, and Executions $275.000.00
Collaborative Meetings, Associated Travel ’

Task Orders Subtotal: $275,000.00

FY 2027 Grand Total: $1,080,000.00

©2026 All Rights Reserved | ANYONE™ Collective LLC | weareanyone.com | 626.768.0803
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NOTE: Monthly totals may vary per month depending on the campaign strategy development, in other words more budget may be allocated to a
different month making one month total budget spend higher and another month total budget spend lower. The spend will never exceed the total
allotted media buy budget.

6. Fee Schedule

Upon budget approval the Anyone™ team will provide a recommended fee schedule that will
eliminate confusion and make the billing portion of this estimate easy to consume.

7. Timeline & Milestones

Anyone™ understands the pace and project flow may vary based on the Client’s needs. Upon
approval of this agreement, Anyone™ will be the Client’s agency of record for a twelve (12)-
month period. A complete milestone calendar will be created upon approval. Anyone™ would
recommend a budget review in 6 months for the fiscal year FY27.

Execution Milestones

Strategic Airline Marketing FY27 Advertising/Marketing
Brand Creative Campaign and Vision

Print & Digital Media Campaign

Social Media Campaigns/Community Management
Website Maintenance

Media Planning/Buying

Airline Marketing (B2B) Strategic Planning

Airline Marketing (B2B) Executions

Analytics and Reporting

CoNOO kN~

Project Management: Projects can occur simultaneously. Once approved, a digital project
management software will be implemented to assist in overall project management and
communications between appointed Client and Anyone™.
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1.0 Introduction and Executive Summary

Synect LLC (Synect) is proud to offer Hollywood Burbank Airport (BUR), a remarkable team to
deliver a world-class Content Management System. We have been in business since 2011 and
providing advanced visual communication systems to the aviation industry since 2015, combining
"best in class” technological and creative solutions and services. Synect’s flagship platform,
Passenger360® (Pax360), has been selected and implemented at nine airports, including
international airports in Orlando (MCO), Dallas Fort Worth (DFW), San Francisco (SFO), and
Spokane (GEG). The Transportation Security Administration (TSA) chose Synect to provide digital
displays and a DCMS for the TSA Innovation Checkpoint at Harry Reid International Airport (LAS).
Synect is proud to be the TSA’s only digital signage and visual communication partner in the
United States.

Synect is an Airport Experience Maker™. As an equal parts creative studio and solution provider,
we partner with airports and airlines to help them modernize facilities, solve operational
challenges, and connect with passengers. By replacing legacy display systems with smart, modern
content strategies and visual ecosystems, Synect enhances passenger experience, improves
accessibility and operations, and helps create airports that work better for everyone. We offer
strategies, content, solutions, and platforms that range from curbside to gates and back.

We are delighted to submit a proposal to support an exceptional passenger experience for those
arriving and departing from Hollywood Burbank Airport.

2.0 Scope

Yearly Support and Maintenance:
Support and software services provided include:

Synect Remote Support

Synect provides remote helpdesk application support and monitoring of the entire system as part
of the Support and Services Agreement. Application Support includes maintenance services and
support, including related diagnostics and consultations, customer incident resolution, change
management and release management. The help desk technicians are available for support 24
hours per day, 365 days per year.

Synect’s platform includes remote system monitoring. This is a 24/7 service that provides
information that enables Synect to conduct deeper analysis and thereby facilitates earlier
recognition of incoming issues. Monitoring is restricted to the core of the supported system and
corresponding hardware. A reliable internet connection from the supported system to Synect
servers is required for this service.

Activities included in the Support and Maintenance Plan
e Software updates and security patches

CONFIDENTIAL - This document, and the work in it, is the property of Synect. Use, duplication, dissemination, or any reading.
or viewing for purposes other than to evaluate a business relationship with Synect is prohibited. Page 2 of 4
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e Remote system monitoring

e 24/7 Tier 2 and Tier 3 support
e |ssue tracking and management
e Content deployments and scheduling updates

e Adherence to IT network and security practices

Critical Incidant = 2-hour Responsa

armal Incident »= 4-hour Response

Low Incident = 8-houwr Response

Support Requests » 5-day Responsea

) Change Bequest » 5-day Response

Availability

Content Update » S5-day response

24xT Critical Support

85 Mormal Business Support (8:00AM - 8:00 PM
EST)

Content Services:

Additional content services are not included in the support and maintenance plan. Content
services are priced separately.

Synect Content Update

Silver Package: Four Small Events
*The number of events may vary depending on the required effort

Estimated Cost: ~$50,000
Scope: Small-to-medium effort
Example Scenario: BUR showcases four local events in 2026, such as:

Festival of Arts — Adds art-themed visuals to displays
Universal Fan Fest Nights — Light pop culture elements
Epic 10 Fest — Short celebratory animations

Silent Films Live — Elegant, vintage-style visuals

These updates are small and budget friendly. They are woven into the existing display
schedule and won’t disrupt regular airport messaging. The content supports BUR’s
identity as a community-focused airport.

CONFIDENTIAL - This document, and the work in it, is the property of Synect. Use, duplication, dissemination, or any reading.
or viewing for purposes other than to evaluate a business relationship with Synect is prohibited. Page 3 of 4
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Displays Covered: All major screens managed by Passenger360 — includes check-in,
security, and information zones.

3.0 Price

The price for Synect services to provide support and content services for Years 2 — 5 are outlined
below.

# Annual Costs Price Total
1 | YEAR 2 - Warranty, Maintenance & Support $36,500.00
2 | Silver Content Package $50,000.00

Year 2 Annual Cost $86,500.00
3 | YEAR 3 - Warranty, Maintenance & Support $37,595.00

Year 3 Annual Cost $37,595.00
4 | YEAR 4 - Warranty, Maintenance & Support $38,723.00

Year 4 Annual Cost $38,723.00
5 | YEAR 5 -Warranty, Maintenance & Support $39,885.00

Year 5 Annual Cost $39,885.00
# Total Cost for 3 Years Total
1 | Support Total (4 Years O&M) $202,703.00

The yearly Support Cost for 24x7 Helpdesk and System Maintenance for years 2 — 5 are detailed
in the table above. Total cost for all four years is $202,703.00 USD.

Support costs are billed on an annual basis.

Agreed & Accepted

Date

Synect, LLC

Date

Burbank-Glendale-Pasadena Airport Authority

CONFIDENTIAL - This document, and the work in it, is the property of Synect. Use, duplication, dissemination, or any reading.
or viewing for purposes other than to evaluate a business relationship with Synect is prohibited. Page 4 of 4
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Support and Services Agreement

Hollywood-Burbank Airport BUR

1. Overview

This Support and Services Agreement (“Agreement”) outlines the standard software
support services and service level targets provided by Synect Media, LLC (“Synect”) for its
Passenger360® and related software solutions. This document is intended to be customer-
friendly, concise, and suitable for airport environments. Specific commercial terms may be
supplemented by an order form or statement of work.

2. Scope of Services

Synect provides remote software support focused on maintaining system availability and
resolving validated software issues.

2.1 Support Tiers
e Tier 1 (Customer/Airport): Initial troubleshooting, basic diagnostics, verification of
network, power, and hardware health.

e Tier 2 (Synect Support): Advanced troubleshooting, log review, configuration
validation, and defect investigation.

e Tier 3 (Synect Engineering): Root cause analysis, software defect correction, and
development of fixes or workarounds.

On-site supportis notincluded and can be provided, as needed, for additional fees unless
expressly agreed in writing.
2.2 Support Availability

e Business Hours Support (9x5): Monday-Friday, during normal U.S. business hours,
excluding federal holidays.

e Extended Support (24x7): Available for High and Critical severity incidents.

2.3 Support Contact

e 24/7 Support email support@synectmedia.com
e 24/7 Support number 1.866.773.1101

4. Incident Severity Levels

Breakdown of Severity Levels included in Exhibit A. Incidents are classified jointly by the
Customer and Synect based on operational impact.


mailto:support@synectmedia.com

5. Service Level Targets

Synect will use commercially reasonable efforts to meet the service level targets defined in
Exhibit A. Response times reflect acknowledgement and engagement; resolution times
are targets, not guarantees.

6. Customer Responsibilities
To enable effective support, the Customer is responsible for:

e Providing Tier 1 support and trained local personnel.

e Maintaining hardware, displays, power, network connectivity, and third-party
systems; Providing timely access to logs, system information, and secure remote
access.

e Ensuring only Synect-approved software operates on systems running Synect
products.

Service levels may be impacted if these responsibilities are not met.

7. Limited Software Warranty

Synect shall provide a twelve (12) month limited software warranty commencing from the
system go-live date. During this period, Synect will use reasonable efforts to correct or
provide workarounds for validated software defects reported in accordance with this
Agreement.

e The warranty applies to software only.

e Excludes hardware, operating systems, third-party software, cybersecurity
components, and integrated external systems.

e Warranty is non-transferable and applies only to the original purchasing customer.

e This warranty constitutes the Customer’s sole and exclusive remedy for software
defects.

8. Term and Termination

e This agreement, unless otherwise terminated as provided in this section, shall have
an initial term of twelve (12) months commencing on the go-live date or the date
thatis agreed upon by both parties, in writing.

e This agreement shall automatically renew for a successive one (1) year renewal
terms, unless either Party provides written notice of non-renewal at least sixty (60)
days prior to the end of the then-current term. The total term shall not exceed five
(5) years unless mutually agreed in writing. Annual renewal terms shall be invoiced
in accordance with the approved bid pricing table; however, pricing may be
adjusted to reflect any changes in scope agreed to in writing by both Parties. In the

SUPPORT & SERVICE AGREEMENT | HOLYWOOD -BURBANK AIRPORT BUR



event either party elects not to renew this Agreement the terms of this Agreement
shall remain applicable until completion or untilit is terminated.

e Support, warranty, and services will remain in effect provided the Airportis notin
material breach of this Agreement, including failure to pay undisputed amounts
when due.

e Termination for Cause Either Party may terminate this Agreement if the other Party
materially breaches any provision of this Agreement and fails to cure such breach
within thirty (30) days after receiving written notice of such breach (a “Default
Notice”). If the breach is not cured within such period, the non-breaching Party may
terminate this Agreement by written notice at any time thereafter. Termination for
cause shall be without penalty to the non-breaching Party; however, termination
shall not relieve either Party of liability for obligations accrued prior to the effective
date of termination. All rights and remedies available at law or in equity shall be
preserved.

e Termination for Convenience the Airport may terminate this Agreement for
convenience upon not less than sixty (60) calendar days’ prior written notice to
Synect. In the event of termination for convenience, the Airport shall pay Synect for
all Services performed and accepted through the effective date of termination,
including Services performed during the sixty (60) day notice period; all fees
accrued or earned in accordance with the applicable Statement(s) of Work through
the effective date of termination; and all reasonable and documented costs
incurred by Synect in connection with performance of the Services prior to the
effective date of termination, including non-cancelable commitments, third-party
charges, and reasonable wind-down costs. Except as provided below with respect
to annual support fees, no payment shall be due for Services not performed after
the effective date of termination. If termination for convenience occurs during an
annual support term that has commenced and annual support fees have been
invoiced and paid in advance, Synect shall refund the prorated portion of such fees
corresponding to the period after the effective date of termination during which
Services will no longer be provided. Synect shall use commercially reasonable
efforts to mitigate costs following receipt of a termination notice. Termination for
convenience shall not be deemed termination for cause and shall not entitle the
terminating Party to damages. Upon request, Synect may provide reasonable
transition assistance, subject to resource availability, at its standard time and
materials rates.

9. Exclusions and Out-of-Scope Services
The following are outside the scope of this Agreement:

e Hardware repair or replacement.
e Network, power, or infrastructure issues.
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e Third-party application or operating system support.
e Cybersecurity monitoring or remediation.

e Custom development, feature enhancements, or non-standard configuration
changes.

Out-of-scope services may be provided under a separate agreement and fee structure.

10. Limitation of Liability

Synect’s total aggregate liability under this Agreement is limited, at Synect’s discretion, to
Replacement or correction of the affected software, or a prorated refund of applicable
support fees for the remaining service term. Except as specifically described herein, in no
event shall either party be liable in contract, tort, strict liability, warranty, or otherwise, for
any special, incidental or consequential damages, including, but not limited to, delay,
disruption, loss of anticipated profits or revenue, loss of use of the equipment or system,
loss of data, non-operation or increased expense of operation or other equipment or
systems, cost of capital, or cost of purchase or replacement software system whether in
an action in contract, or similar damages arising out of or related to the services including
without limitation any damages, loss of injury caused by or resulting from reliance on any
information obtained from contractor, or that result from mistakes, omissions,
interruptions, deletion of files or email, errors, defects, viruses, delays in operation or
transmission of any failure of performance, whether or not resulting from acts of god,
communications failure, theft, destruction or unauthorized access to records, programs,
or services. in addition, Synect will be liable only for actual out of pocket incurred
expenses associated with the remediation of the claim. In no event shall Synect’s total
aggregate liability exceed the total support fees paid or payable under this Agreement
during the annual support term in which the claim arises.

11. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
State of California, without regard to its conflict-of-law principles.
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Exhibit A - Service Level Agreement (SLA)

1. Severity Levels

Severity Impact
Minor System operational with reduced efficiency; Issue may be
impacting efficiency and/or ability to assign content
Major Partial service d'egrada.tion with medium'interruption to service
impacting 10%-25% of displays
High Significant losg of criti.cal services and i'nterruption to service
impacting 25%-50% of displays
Critical Complete or near-complete.loss of service impacting 50%+ of
displays
2. SLATarget Table
Support
Severity Coverage Response Time  Target Resolution
Minor 9x5 8 business 5 business days
hours
Major 9x5 4 business 2 business days
hours
High 24x7 2 hours 4 hours
Critical 24x7 2 hours 4 hours

Notes: - Response Time = acknowledgement and initial engagement. - Resolution targets
represent reasonable efforts and may depend on issue complexity, third-party
dependencies, and customer responsiveness.
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8-17-26-26 Commission Mtg.

Item No. 6.g.
Approval of Electrical Interconnection & Metering Agreement

City of Burbank

APPENDIX D

BURBANK WATER AND POWER
Electrical Interconnection and Metering Agreement
for Solar Electric Generating Facilities and/or Battery Energy Storage Systems

This Electrical Interconnection Agreement for Net Energy Metering from Solar Electric
Generating Facility and/or Battery Energy Storage System (this "Agreement"”) is made and
entered into this___ day of , 20, by and between

(“Customer”) and the City of Burbank, through its
Burbank Water and Power (BWP), referred to collectively as “Parties” or individually as
“Party.”

The Parties agree as follows:
Section 1. Applicability and Definitions

This Agreement provides the requirements for Customer to interconnect and operate Solar
Electric Generating Facilities (SEG) (Interconnection Type A) or stand-alone Battery Energy
Storage Systems (BESS) of up to 1.0 MW (Interconnection Type C) or combination of both SEG
and BESS (Interconnection Type B) onsite at a Customers’ premises in parallel with the BWP
Distribution System in order to serve a portion or all of the Customer’s electrical loads. The term
“BWP Distribution System” means all electrical wires, wires, equipment, and other facilities
owned or provided by BWP other than customer-owned interconnection facilities, by which
BWP provides electrical distribution service to its customers, including the Customer. Net
Metering is applicable only to customers who satisfy all requirements of the definition of an
"Eligible Customer-Generator™ as set forth in Section 2827 of the California Public Utilities
Code on the effective date of this Agreement (such customers that satisfy all such requirements,
referred to herein as “Net Metering Customer”). SEG capacity shall be limited to a maximum of
100% of the customer’s consumption for a full twelve-month period immediately prior to the
execution of this Agreement. BESS when combined with SEG shall be rated as close to the SEG
kW rating as standard battery sizes permit but not to exceed 150% of the SEG kW rating. BESS
stand-alone systems size are limited by the rating of utility equipment serving the customer’s
premises and will NOT BE PERMITTED TO EXPORT energy to the BWP Distribution System.

Section 2. Description of Solar Electric Generating Facility or Battery Energy Storage
System or Both

Customer can elect to interconnect and operate a solar electric generating facility or a battery
energy storage system or both located on Customer’s owned, leased or rented premises within
the City of Burbank and operate it in parallel with BWP’s electric grid, so long as such
interconnection and operation complies with all conditions and requirements set forth in this
Agreement. Customer represents that these facilities are intended primarily to offset all or part of
the Customer's own electrical requirements.
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2.1  The Facility shall consist of photovoltaic electricity-generating modules, a battery energy
storage system (if Interconnection Type B or C is selected below), electrical controls, an
inverter, automatic disconnect(s), manual disconnect(s), and wiring to connect all of the
above to BWP’s electricity distribution system at BWP’s meter.

2.2 Interconnection Type
Please select applicable Interconnection Type
A. Solar Electric Generating Facility Only
B. Solar Electric Generating Facility and Battery Energy Storage System []

C. Battery Energy Storage System Only |:|

2.3 Solar Electric Generating System Size (CEC AC kilowatts)
348.14 kW

2.4  Expected Annual Generation from Solar Generating Facility:
657,400 kWh

The most recent 12 months of energy consumption shall be used to determine the proper
size of the photovoltaic system which should not exceed customer’s prior 12 months of
consumption.

2.5 Battery Energy Storage System Rated Output
N/A kw

2.6  Battery Energy Storage System Rated Capacity:
N/A kKWh

2.7 Inverter Manufacturer and Model Number
Chint Power Systems / SCA50KTL-DO/US-480

2.8  Inverter Rating (kWAac) (Total kW where Facility consists of more than one inverter)
300 kWAC

2.9  DC Source Rating (kWbc) (Total KW where Facility consists of more than one inverter)
375.15 kWDC

2.10  Facility Address:

2827 N Hollywood Way, Burbank CA
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2.11 Customer’s Phone Numbers

Home ( ) Cell ( )

Work ( )

2.12  The Facility expects to begin operation on or about this date: _8/24/2026

2.13  Specific location of lockable and utility accessible Inverter, A/C disconnection devices
and so forth located conspicuously on the property:
Terminal D roof and electric room. Additionally, South Substation yard

2.14  BWP Utility Account Number: 8362176568

Section 3. Facility Operation

3.1  Customer shall construct, design, install, operate, and maintain the Facility in a manner
consistent with the normal and safe operation of the electrical distribution system owned
and operated by BWP and consistent with the terms of this Agreement.

3.2 Customer understands, accepts, and agrees that connection and operation of the
Customer’s Facility shall be subject to the terms and conditions set forth in this
Agreement and in BWP’s Rules and Regulations for Utility Service, as now in effect or
as the same may be amended from time to time (the “Rules”). Any conflict between this
Agreement and Rules will be governed by the terms of the Rules.

Section 4. Billing and Credits for Net Energy Generation — Interconnection Types A
and B

4.1  Customer shall be billed for electrical service and credited for net energy generation, if
any, as provided in Section 2827 of the California Public Utilities Code.

4.2  Customer may elect to either receive annual payment from BWP for any net energy
generation under the terms and conditions set forth in Assembly Bill 920 of 2009 or
Customer may elect for any kWh credit to roll over indefinitely.

Section 5. Interruption or Reduction of Deliveries

5.1  BWP shall not be obligated to accept, and BWP may require Customer to interrupt or
reduce, deliveries of energy to BWP:

(a) when necessary in order to construct, install, maintain, repair, replace, remove,
investigate, or inspect any of BWP’s equipment or part of BWP’s Distribution
System; or
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(b) if BWP determines that curtailment, interruption, or reduction of receipt of energy
from Customer’s Facility is necessary because of an emergency, forced outage, Force
Majeure, or compliance with prudent electrical practices.

5.2 Notwithstanding any other provision of this Agreement, if at any time BWP, in its sole
discretion, determines that the Facility may endanger BWP personnel or members of the
general public, or that the continued operation of the Facility may impair or otherwise
negatively affect the integrity of BWP’s Distribution System, BWP shall have the right to
disconnect the Facility from BWP’s Distribution System.

5.3  The Facility shall remain disconnected until such time as BWP is satisfied that the
condition(s) referenced in Section 5.2 have been corrected, and BWP shall not be
obligated to compensate Customer for any loss of generation or energy during any and all
periods of such disconnection.

5.4  Customer SEG, BESS or combination of both, may automatically reconnect its Facility to
the BWP Grid after normal power restoration following an outage and/or interruption
without notifying BWP, provided that the SEG,BESS or combination of both ensures that
these systems are anti-islanding compliant in accordance with the current releases of
IEEE 1547, and UL 1741. BWP reserves the right to require that the Customer’s system
does not automatically reconnect if BWP notifies Customer in advance that there is a
reasonable possibility that reconnection would pose a safety hazard.

5.5  If BWP has disconnected Service to the Facility or has notified Customer that
reconnection may pose a safety hazard, Customer may call BWP at (818) 238-3582 to
request authorization to reconnect the Facility.

Section 6. Interconnection

6.1  Customer shall not connect the Facility, or any portion of it, to BWP’s distribution
system, until written approval of the Facility has been given to Customer by BWP.

6.2  Customer shall deliver energy from the Facility to BWP at BWP’s meter located on
Customer's premises. (Applicable to Interconnection Types A and B only).

6.3  Customer, and not BWP, shall be solely responsible for all legal, regulatory and financial
obligations arising from the construction, installation, design, operation, and maintenance
of the Facility in accordance with all applicable laws, regulations, and electrical codes.

6.4  BWP shall own, operate and maintain on Customer’s premises a net revenue meter
capable of registering the flow of electricity in two directions. If the existing Customer
electrical revenue meter is not capable of measuring the flow of electricity in two
directions, BWP shall purchase and install such a meter. (Applicable to Interconnection
Types A and B only).
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6.5

6.6

BWP shall own, operate and maintain on Customer’s premises a Solar Performance
meter capable of measuring power quality and solar output and automatically reporting
this information to BWP. The Solar Performance meter panel and meter must be installed
prior to interconnection of the Facility to BWP’s distribution system. (Applicable to
Interconnection Types A and B only).

BWP shall have the right to have its representatives present at the final inspection made
by the governmental authority having jurisdiction to inspect and approve the installation
of the Facility. Customer shall notify BWP at least five (5) working days prior to such
inspection.

Section 7. Design Requirements

7.1

7.2

7.3

Customer’s Facility, and all portions of it used to provide or distribute electrical power
and parallel interconnection with BWP’s distribution equipment, shall be designed,
installed, constructed, operated, and maintained in compliance with this Agreement.

The Facility shall conform to all applicable safety and performance standards established
by the National Electrical Code (NEC), the Institute of Electrical and Electronics
Engineers (IEEE), accredited testing laboratories such as Underwriters Laboratories, and
applicable building codes.

The Facility shall meet the following specific design requirements:

(a) It shall automatically detect and isolate from the BWP source without any intentional
delay within five cycles under the following conditions:

I. Overvoltage +5 percent above the nominal AC supply
ii. Undervoltage -5 percent below the nominal AC supply
iii. Overfrequency +1 Hz above 60 Hz on AC supply
(\2 Underfrequency -1 Hz below 60 Hz on AC supply

V. AC overcurrent relay, circuit breaker, or internal fusing that will operate when
the AC current is greater than the full load current.

(b) Inverter output distortion shall meet IEEE 519 standards.

(c) In the event of inverter control failure, the DC contactor must return to the normally
open condition.

(d) A lockable and accessible disconnect switch acceptable to BWP must be clearly
labeled as described in the National Electric Code (NEC) and conspicuously located
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shall be provided and maintained by Customer. The location of the disconnect switch
shall be as described in Section 2.13.

(e) The Facility and subcomponents must be tested for islanding in conformance with
current releases of IEEE 1547 and UL 1741 and the test result confirmed in writing
by BWP.

(F) The Facility shall be equipped with a lightning surge arrestor, if required by the City's
Building Official.

(9) The circuit and breaker feeding the inverter must be clearly identified inside the
electrical main or sub-panel as described in the NEC.

Section 8. Battery Energy Storage System Requirements

The following requirements are applicable to “Battery Energy Storage Systems”.

8.1

8.2

8.3

Customer must provide one of the following:

(a) Proof that battery storage is designed and built to store energy produced by the solar
electric generating facility only. Battery storage system CANNOT be charged by the
grid. (Interconnection Type B)

(b) Non-Export Protective device. (Interconnection Type C only)

Total aggregate Inverter/Battery storage system rating for Facilities with more than one
inverter must not exceed 150% of the solar generating system’s CEC-AC kW rating.

The BESS shall be sized such that the Customer does not exceed its installed service size
(Ampere rating).

Section 9. Non-Export Requirements for “Battery Energy Storage Systems Only”

The following requirements are applicable to “Battery Energy Storage Systems Only”.

9.1

9.2

9.3

A reverse-power protection device must be installed.

The connected inverter must be certified as non-islanding, and incidental export of power
must be limited by the design of the interconnection.

Inadvertent Export:

Inadvertent export is a situation where the customer’s load drops unexpectedly, and the
on-site generation or battery cannot ramp down quickly enough to adjust to the new load.
In this situation there may be a few seconds of production that cannot be used on-site
because the load is no longer there. In those situations, the ability to deal with inadvertent
exports for those few seconds is critical for maintaining the balance of the system. In
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these situations, the battery system functions as a non-exporting system, but the ability to
inadvertently exports in these rare occasions provides the customer with the ability to
install systems that help them manage their on-site needs more effectively and potentially
reduce the stress on the system.

BWP will permit inadvertent export provided that the export of real power from the small
generating facility in any single event for a duration exceeding 30 seconds and of a
magnitude no more than the generating facility’s gross nameplate rating multiplied by 0.1
hours per day over a rolling 30-day period (e.g., for a 100 kVVA gross nameplate BESS
facility, the maximum energy allowed to be exported for a 30 day period is 300 kWh).
Any export of energy under this section will not be credited to the customer’s bill.

Section 10. Maintenance and Permits

10.1

10.2

10.3

10.4

Customer shall maintain the Facility and interconnection facilities in a safe and prudent
manner and in conformance with all applicable laws and regulations including, but not
limited to, the design requirements of Section 7 above.

Customer, at Customer’s sole expense, shall obtain and possess all permits and
authorizations in accordance with all applicable laws and regulations for the construction,
installation, design, operation and maintenance of the Facility. Customer understands
that this Agreement does not constitute a permit to construct or install the Facility
and that a permit must be obtained from the Building Division of the City of
Burbank.

Customer shall reimburse BWP for any and all losses, damages, claims, penalties, or
liability BWP incurs as a result of Customer’s failure to obtain or maintain any
governmental authorizations and permits required for construction and operation of the
Customer’s Facility.

Customer shall submit to BWP any new modification for review and approval, prior to
construction.

Section 11.  Access to Premises

BWP may enter Customer’s premises without prior notice to inspect, at all reasonable hours, the
Facility’s protective devices, to read or test any meter for the Facility, or to disconnect the
Facility pursuant to Section 5 of this Agreement.

Section 12.  Indemnity and Liability by Customer

Customer shall indemnify and hold the City Of Burbank (“City”), its directors, officers, agents
and employees harmless against all loss, damage, expense and liability to third persons for injury
to or death of persons or injury to property caused by or arising out of the design, construction,
installation, ownership, maintenance, or operation of the Generating Facility, provided that
Customer’s indemnity obligation shall not apply to any loss, damage, expense or liability caused
by or arising out of the sole negligence or willful misconduct of the City or its directors, officers,
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agents and employees. Customer shall, upon the City’s request, defend any suit asserting a claim
covered by this indemnity.

Section 13. Insurance

To the extent that Customer has currently in force all risk property insurance and comprehensive
personal or commercial general liability insurance, Customer agrees that it will maintain such
insurance in force for the duration of this Agreement. BWP and the City shall have the right to
inspect or obtain a copy of the original policy or policies of insurance prior to commencing
operation. In the event the solar generating system is greater than 30 kW (CEC AC), such
insurance shall, by endorsement to the policy or policies, provide for thirty (30) calendar days
written notice to BWP prior to cancellation, termination, alteration, or material change of such
insurance.

Section 14.  Rates and Billing

14.1  Customer’s otherwise applicable tariff (Rate Schedule) or “Rate Schedule” means the
Rate Schedule in BWP’s published Electric Rules and Regulations that would otherwise
apply to Customer from time to time in the absence of this Agreement.

14.2  Customer is responsible for paying all charges in the applicable Rate Schedule including
the minimum charge, service charge and demand charge, when applicable, regardless of
Customer’s monthly or annual net generation.

14.3  The following are applicable to Interconnection Types A and B only:

a) All rates charged will be in accordance with Customer’s otherwise applicable tariff (Rate
Schedule), as in effect from time to time, on a Net Energy Metering basis. “Net Energy
Metering” means measuring the difference between the electricity supplied through the
electric grid to the Customer and the electricity generated by Customer’s Generating
Facility and fed back to the electric grid over the one-month billing period as described in
Subsection 14.4 below.

b) The customer will be billed on a monthly basis. The monthly Net Energy Metering
calculation shall be made by measuring the difference between the electricity supplied to
the Customer and the electricity generated by the Customer and fed back to the grid over
a normal one-month billing period. At the end of each one-month billing period following
the date of first interconnection, BWP shall determine if Customer was a net consumer or
a net producer of electricity. In the event the electricity supplied by BWP during the one-
month period exceeds the electricity generated by Customer during the same period,
Customer is a net energy consumer.

c) If Customer is a net energy consumer, BWP shall bill Customer for the net energy
consumption during such billing period based on the Customer’s otherwise applicable
Rate Schedule and Customer shall pay for such net energy consumption monthly in
accordance with Customer’s monthly billing statement. If Customer elects, any excess
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kilowatt-hours generated during the billing cycle and stored in the net meter, shall be
carried over to the following billing period indefinitely or until the account is closed.

d) If Customer’s Rate Schedule employs “time of use” rates, any net monthly consumption
of electricity shall be calculated according to the terms of the applicable Rate Schedule.
When Customer is a net generator during any discrete time of use period, the net kilowatt
hours produced shall be valued at BWP’s electric rate applicable to that specific time
period.

e) If Customer’s Rate Schedule employs tiered rates, any net monthly consumption of
electricity shall be calculated according to the terms of the Rate Schedule. If Customer is
a net generator over a billing period, the net kilowatt-hours generated shall be valued at
the cost of power to BWP during that billing period, and if the number of kilowatt-hours
generated exceeds the baseline quantity, the excess shall be valued at the same price per
kilowatt-hour as BWP would charge for electricity over the baseline quantity during that
billing period.

f) BWP shall provide residential Customers with Solar Performance and Net Energy
Metering consumption information on a monthly basis.

g) If Customer terminates service under this Agreement prior to the end of any calendar year
period, BWP shall reconcile Customer’s consumption and production of electricity and
bill Customer for Net Energy Metering charges, if any, and adjust the excess energy to
zero, if any.

Section 15.  Governing Law
The laws of the State of California shall govern this Agreement.
Section 16. Amendment, Modifications or Waiver

Any amendments or modifications to this Agreement shall be in writing and agreed to by both
Parties. The failure of any Party at any time or times to require performance of any provision
hereof shall in no manner affect the right at a later time to enforce the same. No waiver by any
Party of the breach of any term or covenant contained in this Agreement, whether by conduct or
otherwise, shall be deemed to be construed as a further or continuing waiver of any such breach
or a waiver of the breach of any other term or covenant unless such waiver is in writing.

Section 17.  Notices
All written notices shall be directed as follows:
Burbank Water and Power

164 West Magnolia Blvd.
Burbank, California 91502
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Customer: Customer's name and address as shown in Section 2.

Customer’s notices to BWP pursuant to this Section must refer to the Facility Identification
Number set forth in Section 2.

Section 18.  Term of Agreement and Termination
18.1 This Agreement shall be in effect when signed by the Customer and BWP.

18.2  This Agreement shall remain in effect until terminated as provided herein. Upon
termination, the Generating Facility shall be permanently disconnected from the BWP
distribution system.

18.3  Customer may terminate this Agreement at any time upon providing thirty (30) days prior
written notice to BWP.

18.4 BWP may terminate this Agreement for Customer’s breach of any material term. BWP
shall give thirty (30) days written notice of such termination to Customer. When
necessary to protect the safety of its employees or the general public, notice of less than
thirty days may be given, provided the notice period is reasonable under the
circumstances.

Section 19.  Assignment Prohibited

This Agreement is personal to Customer and may not be assigned without the written consent of
BWP.

Section 20.  Understanding

This Agreement contains the entire understanding between the Parties and supersedes all
previous communications, representations, understandings, and agreements, either oral or
written, between the Parties with respect to the subject matter hereof. There are no other
promises, terms, conditions, obligations, understandings, or agreements either written or oral
between the Parties with respect to the subject matter hereof. Any amendment, alteration or
modification to this Agreement shall be in writing and approved by both Parties.

Section 21.  Successors and Assigns

This Agreement is and shall be binding on all successors and assigns of each of the Parties hereto
without the necessity of any further documentation.

Section 22.  Limitation on Liability

CUSTOMER HEREBY ACKNOWLEDGES AND AGREES THAT THE CITY OF
BURBANK (INCLUDING ANY OF ITS DEPARTMENTS, EMPLOYEES, OFFICERS OR
AGENTS) SHALL NOT BE LIABLE TO CUSTOMER FOR COSTS OF PROCUREMENT OF
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SUBSTITUTE GOODS OR SERVICES; LOST PROFITS; LOST SALES OR BUSINESS
EXPENDITURES; INVESTMENTS; COMMITMENTS IN CONNECTION WITH ANY
BUSINESS; LOSS OF ANY GOODWILL, OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO
THIS AGREEMENT, HOWEVER CAUSED, ON ANY THEORY OF LIABILITY, AND
WHETHER OR NOT THE CITY OF BURBANK HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE.

Customer Burbank Water and Power
Signature Signature

Print Name Print Name

Title Title
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