GUARANTEED ENERGY PERFORMANCE CONTRACT

THIS GUARANTEED ENERGY PERFORMANCE CONTRACT (this “Confract’) is made
and entered into this day of , 2016, between the Public Building Commission of
Chicago (“Customer’ or “PBC" or “Cemmission”) and NORESCO, LLC (“ESCO” or “Energy
Service Company” or “NORESCO’ or “Contractor”).

IN CONSIDERATION OF the recitals and the mutual covenants and agreements set
forth herein, the Parties agree as follows:

SECTION 1. RECITALS.

A. The Customer, on behalf of its client, the Metropolitan Water Reclamation District
of Greater Chicago (“Client” or “MWRD" or “Owner”) desires that the ESCO implement energy
management and energy-related capital improvement services at the waste water treatment
plants owned or operated by the Client and identified in Schedule A to each Task Order
(collectively “Facilities” and each a “Facility”).

B. The ESCO’s implementation of energy management and energy-related capital
improvement services at the Facilities will involve the building analysis, design, engineering,
installation, repairs, retrofit, performance monitoring, guarantee reconciliation, and training
services more fully described in the “Project Description” attached to each Task Order as
Schedule A and the other terms and provisions of this Contract (the “Project’). The Project
Description specifically describes the energy conservation measures and related services
(“ECMs", and each, an “ECM") which the ESCO proposes to install at the Facilities.

C. The ESCO has agreed to provide a performance guarantee in the form attached
to each Task Order as Schedule B (the “Performance Guarantee”) guaranteeing the energy
savings to the Customer resulting from the acquisition and installation of the ECMs and
providing that the ESCO will reimburse the Customer for any shortfall of the savings guaranteed
in the Performance Guarantee.

D. The ESCO desires to undertake the Project and provide the Performance
Guarantee all in accordance with the terms and provisions of this Contract and the other
Contract Documents.

E. The Agreement is subject to compliance with MWRD Required Terms and
Conditions as set forth in Exhibit D.

SECTION 2. DEFINITIONS; RULES OF CONSTRUCTION.

A. Definitions. All capitalized terms used in this Contract shall have the meaning
set forth below, or in Schedule B to each Task Order:

1. “ACM’ (Asbestos Containing Material) means any material containing
more than one percent asbhestos and is described in Section 10.A.

2. “Certificate of Insurance” means a document issued by an insurance
company/broker that is used to verify the existence of insurance coverage and limits
under specific conditions granted to listed individuals.
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3. “Change Order’ means a written change in the Project executed by both
Parties that, pursuant to Section 12, specifies changes in the Contract Services and, if
applicable, changes in the Contract Sum and Contract Time.

4. sClient” means Metropolitan Water Reclamation District of Greater
Chicago (“MWRD” or “Owner”).

5. “Commission Representative’ means the person or entity employed or
retained by the Public Building Commission of Chicago (PBC) authorized to act on
behalf of the PBC either to accept, reject or otherwise facilitate the orderly execution of
the Contract Services and is described in Section 5.A.

6. “Commissioning’ means process by which installed equipment is tested
to verify if it functions according to its design objectives or specifications.

7. «Confidential Information” means any documentation or information (i)
which is marked as “proprietary” or “confidential”; (if) which is supplied orally with a
contemporaneous confidential designation; or (iii) which is known by either Party to be
confidential or proprietary information or documentation of the Customer or Client.
Confidential Information does not include information that can be demonstrated: (i) to
have been rightfully in the possession of either Party from a source other than the other
Party prior to the time of disclosure of said information to the Party under this Contract;
(ii) to have been in the public domain prior to disclosure to the Party; (iii) to have become
part of the public domain after disclosure to the Party by a publication or by any other
means except an unauthorized act or omission or breach of this Contract on the part of
the ESCO or the Customer; or (iv) to have been supplied to the Party without restriction
by a third party who, to the Party’s knowledge, is under no obligation to maintain such
information in confidence.

8. “Concealed Condition” means ACM, Hazardous Materials, or other
physical conditions (i) that was not identified in the Contract Documents, or otherwise,
prior to the commencement of the Work or (i) that could not have been identified by the
ESCO through the exercise of reasonable diligence during the performance of the
Investment Grade Audit.

9. “Construction Schedule’ means the ESCO’s construction schedule for
the Work that includes, without limitation, a schedule related to the Task Order Work,
and that provides for expeditious and practicable execution of all aspects of the Work,
updated from time to time as permitted by this Contract.

10. “Contract Documents’ means this Contract with the Task Orders,
Exhibits, Schedules, Attachments, the Design & Engineering Documents (once accepted
by the Customer as provided in Section 6.B), the Construction Schedule, any Change
Orders, the other documents listed in this Contract and any modifications to the
foregoing documents issued after execution of this Contract.

11. “Contract Services’ means the Work and the Guarantee Period
Services.



12. “Contract Sum’ means the amount the Customer will pay the ESCO for
the due, proper, and complete performance of the Work as required hereunder and for
the due performance of all other obligations and duties imposed upon this ESCO
pursuant to this Contract, other than the Performance Tracking Services, authorized by
each fully executed Task Order, subject to additions and deductions by Change Order
as provided in this Contract.

13. “Contract Time® means the period of time from the Date of
Commencement until the end of the Guarantee Term, as defined in Schedule B of each
Task Order. The Contract Time consists of the Installation Period and the Guarantee
Period.

14. “Customer Representative’ means the person or entity employed or
retained by the Public Building Commission of Chicago (PBC) authorized to act on
behalf of the PBC either to accept, reject or otherwise facilitate the orderly execution of
the Contract Services and is described in Section 5.A.

15. “Date of Commencement’ is the date designated on each individual
Task Order’s Notice to Proceed authorizing the commencement of the Task Order Work.

16. “Design & Engineering Documents” means working drawings and
specifications prepared by the ESCO for written approval by Customer setting forth in
detail the requirements of the construction and installation of the Project in accordance
with the Contract Documents.

17. “Design Materials’ means drawings, specifications, designs, plans,
“architectural work” (as such term is defined in the Architectural Works Copyright
Protection Act of 1990) and other documents, prepared by or on behalf of the Customer,
the ESCO, and/or Subcontractors in connection with the Project or the Contract
Services.

18. “Dispute” means claims, disputes or other controversies arising out of, or
relating to, this Contract.

19. “ECMs” and each, an “ECM’, means the energy conservation measures
and related services which the ESCO proposes to install at the Facilities.

20. “Engineer’ means a MWRD resident engineer.

21. “Engineer Neutral' means a third party professional engineering firm
authorized to make determinations and bind the Parties on issues related solely to
interpretations or adequacy of the Design & Engineering Documents or the execution
and/or completion of the Work embodied in the Design & Engineering Documents as it
relates to the determination of Substantial Completion.

22. “Environmental Consultant’ means a consultant engaged by the
Customer to provide environmental assessments and to perform Environmental Work.

23. “Environmental Incentives’ means all rights, credits (including tax
credits), rebates, grants, benefits, reductions, offsets, and allowances and entitlements
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of any kind, howsoever entitled or named (including carbon credits and allowances),
whether arising under federal, state or local law, international treaty, trade association
membership or the like, arising from the development or installation of the ECMs and the
reduction of energy usage at the Facilities, to the extent provided or permitted by,
applicable law. Without limiting the forgoing, Environmental Incentives include utility
rebates or incentive programs, green tags, renewable energy credits, tradable
renewable certificates, portfolio energy credits, the right to apply for (and entitlement to
receive) incentives under any state tax credit program, grants from nongovernmental
organizations, and the right to claim federal income tax credits under Sections 45 and/or
48 of the Internal Revenue Code.

24. “Environmental Work’ means any services or work involving removal,
cleanup, or other remedial action in connection with a Hazardous Material or Mold.

25. “ESCO Representative’ means an appointed principal representative of
the ESCO who shall be the ESCO’s authorized representative, and who shall receive
and initiate all communications to and from the Customer and be authorized to render
binding decisions related to the Contract Services.

26. “Excusable Event’ means a legitimate excuse for the failure of a party to
take required action, which is adequately described in Section 12.J.

27. “Eacilities’” and each, a “Facility’, means the waste water treatment
plants owned or operated by the Client.

28. “Field Order’ means a written order signed by the Commission
Representative and the ESCO directing changes in the Work or the Project CPM
Schedule. Field Orders may be issued for changes within the character of the Work that
do not impact the Guaranteed Annual Savings Amount.

29. “Final Acceptance” means the date on which the Customer has
determined, in consultation with the Client and the ESCO, that all of the requirements of
the Contract Documents for a Task Order or for a particular ECM have been completed.

30. “Final Acceptance Date” means the date on which all remaining contract
requirements must be completed after Substantial Completion. The Customer has
determined, in consultation with the Client and the ESCO, that all of the requirements of
the Contract Documents for each Project Task Order or for a particular ECM have been
completed.

31. “Final Acceptance Certificate” means a certificate in writing provided to
the ESCO by the Customer stating that Final Acceptance has occurred and identifies the
Final Acceptance Date

32. “Financing Contract’ means a contract or contracts, or other financing
vehicle, that may be entered into by the Customer for the financing of the Project.

33.  “Generally Accepted Accounting Principles’ or “GAAP’ means the

uniform accounting and reporting procedures set forth in the opinions, pronouncements
and publications of the American Institute of Certified Public Accountants and the
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Financial Accounting Standards Board or in such other statements by such other entity
as may be of general use by significant segments of the accounting profession as in
effect on the date of this Contract.

34. “Guarantee Period” means the period of time from the Savings
Guarantee Commencement Date, as defined in each Task Order, until the end of the
Guarantee Term.

35. “Guarantee Period Services” means the performance guarantee,
monitoring, Project modification, guarantee reconciliation, Performance Tracking
Services, and other services to be performed during the Guarantee Period as described
in Schedule B, C, and D of each Task Order.

36. “Guaranteed Annual Savings Amount’ means the amount of savings
calculated annually due to the reduction of energy and operating costs of a facility, or a
group of facilities by a specified amount. These amounts are defined in Schedule B of
each Task Order.

37. “Hazardous Material’ means all hazardous or toxic substances, wastes
or other pollutants, including petroleum, petroleum hydrocarbons or petroleum products,
petroleum by-products, radioactive materials, asbestos or asbestos-containing materials,
gasoline, diesel fuel, pesticides, radon, urea formaldehyde, lead or lead-containing
materials, polychlorinated biphenyls; and any other chemicals, materials, substances or
wastes in any amount or concentration which are now included in the definition of
“nazardous substances,” “hazardous materials,” “hazardous wastes,” ‘“extremely
hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,”
“pollutants,” “regulated substances,” “solid wastes,” or “sontaminants” or words of similar
import, under any applicable law.

38. “Implementation Plan’ means the written outlined description of the
process for executing the Task Order Work. Implementation Plan is required to be within
each Authorized Task Order under Schedule A-1-3: Implementation Plan.

39. “Installation Period” means the period of time from the Date of
Commencement until Final Acceptance of the Task Order.

40. “Intellectual Property Rights” means any patents, copyrights,
trademarks, service marks issued under United States law.

41, “Investment Grade Audit’ means the report prepared by the ESCO that
sets forth, among other things, (a) an assessment of the energy consumption
characteristics of each Facility, (b) specific energy analysis related to each Facility and
its operation, and (c) recommendations for projects or programs to achieve cost and/or
energy savings in the operation of the Facilities.

42, «| icensed Professionals” means any subcontractors that are
architects(s) and engineer(s) or professional firm(s) in each case licensed or registered
to provide architectural and engineering services in lllinois.



43. “Manufacturers’ Warranties” means all manufacturers’ warranties,
guarantees, parts lists, and literature applicable to equipment, systems, fittings, and
furnishings included in the Work for that ECM.

44. “Mold” means any type or form of fungus or similar biological material or
agent, including mold, mildew, moisture, yeast and mushrooms, and any mycotoxins,
spores, scents, or by-products produced or released by any of the foregoing.

45. “Notice to Proceed” means written notice from the Customer to the
ESCO authorizing the commencement of the Work defined in each Task Order.

46. “OCDM System” means On-line Collaboration and Document
Management System. The ESCO shall use the OCDM System to: track the Work,
manage the Project, and follow the Commission's procedures for electronic submission
and receipt of documents as directed by the Commission. The OCDM System shall be
the mode of conveyance and repository for all Project-related documents. The ESCO
shall post all Project-related documents to the OCDM System as directed by the
Commission. At ESCO’s request, the Commission shall provide ESCO training on the
OCDM System.

47. “Owner’ means Metropolitan Water Reclamation District of Greater
Chicago (“MWRD" or “Client’)

48. “Parties” means the ESCO and the Customer. “Party’ means either the
ESCO or the Customer.

49. “performance Guarantee’ means a guarantee of energy savings to the
Customer resulting from the acquisition and installation of the ECMs and providing that
the ESCO will reimburse the Customer for any shortfall of the savings guaranteed in the
Performance Guarantee.

50. “performance Tracking Services” means those services provided by
the ESCO to measure and verify the performance of the ECMs. The detailed
methodology of Performance Tracking Services are described in Schedule C of each
Task Order. Additional optional Performance Tracking Services, beyond those included
in the Task Order Work, are described in optional Task Order Schedule F - Performance
Tracking Services and Task Order Schedule G - Performance Tracking Services
Payments.

51. “performance Tracking Services Payment’ means annual payments to
the ESCO for the Performance Tracking Services during the Guarantee Period
commencing on the Savings Guarantee Commencement Date and continuing until the
expiration or earlier termination of this Contract.

52. «professional Standard” means performance of the Contract Services
with that degree of skill, care and diligence normally shown by (and generally accepted
as being appropriate for) nationally recognized design, engineering, and construction
professionals performing services and work of a scope, purpose and magnitude
comparable with the Contract Services.



53. “Project’ means the ESCO's implementation of energy management and
energy-related capital improvement services at the Facilities will involve the building
analysis, design, engineering, installation, repairs, retrofit, performance monitoring,
guarantee reconciliation, and training services more fully described in the “Project
Description” attached to each Task Order as Schedule A and the other terms and
provisions of this Contract.

" 54. “Project Description” is a narrative and quantitative summary attached
to each individual Task Order as Schedule A that outlines the Work that is to be provided
by the ESCO.

55. “Project Participation Guidelines” are those specific guidelines
applicable to Customer projects and attached as Exhibit E hereto.

56. “Records’ means books, records, documents and other evidence,
whether in electronic or paper format, pertaining to the performance and cost of the
Contract Services.

57. “Retention Period’ means the period the ESCO must maintain Records
after the termination of this Contract.

58. “Schedule’ means the critical path method (CPM) schedule submitted by
the Contractor establishing time frames for the performance of components of the Work.

59. “Schedule of Values” means a detailed statement attached to each Task
Order as Schedule A-1-4 that itemizes contract sum subcomponents and their values.
The Schedule of Values is used as the basis for submitting and reviewing progress
payments.

60. “Scheduled Completion Dates” means the Substantial Completion
Date(s) and Final Acceptance Date(s).

61. “Senior Officer’ means (i) the chief operating officer or executive director
of the Customer or (i) the chief executive officer, president or any executive vice
president of the ESCO, or anyone appointed by such persons to act on their behalf.

62. “Subcontractor’ means any partnership, firm, corporation or entity other
than an employee of ESCO, who contracts with the ESCO to furnish services, labor,
materials, or labor and materials at any Facility or otherwise in connection with the
Project. This term also includes subcontractors of any tier, suppliers, fabricators or
manufacturers, whether or not in privity with the ESCO.

63. sSubstantial Completion” means the date that is the later of the
following: (i) the Customer has determined, in consultation with the ESCO, the Work for
the Project or a particular ECM is sufficiently implemented in accordance with the
Contract Documents, including commissioning of any systems required by the Contract
Documents, so that the Customer may utilize the Project or the ECM for the use for
which it is intended, and is fully complete except for minor items, adjustments and/or
corrections which do not interfere with the Customer’s use and occupancy of the Project



or ECM; or (ii) if the nature of the Work requires that a certificate of occupancy be
issued, it means the date of issuance of the required certificate of occupancy.

64. “Substantial Completion Date” means the stage in the progress of the
Work when the Work or designated portion thereof is sufficiently complete in accordance
with the Contract Documents so that the Owner can occupy or utilize the Work for its
intended use.

65. “Task Order’ means a document executed by the Commission and
ESCO that authorizes in writing Services and/or Deliverables to be provided by the
ESCO. Each Task Order shall include the Schedules listed in Section 17 (O) of this
Contract setting forth the details of each phase. Each Phase shall be independent and
have its own Contract Time, Commencement Date, Installation Period, Guarantee
Period, Fees, and its own schedule and dates for Substantial Completion and Final
Acceptance. Issuance of Task Order does not authorize work to commence. Should the
ESCO commence work prior to the issuance of a Notice to Proceed, the PBC will not be
responsible for costs incurred for work not authorized to proceed.

66. “Training’ means one-on-one or classroom instruction provided by the
ESCO to help Client employees attain a level of knowledge or skill required to
successfully operate or maintain the equipment installed as part of the Task Order Work.
Specific description of Training is to be outlined within each Authorized Task Order
under Schedule A-1-2: Training.

67. “Utilization Plan Submission” means the statement of Compliance
participation goals for Minority Business Enterprise (MBE), Woman Business Enterprise
(WBE), and Small Business Enterprise (SBE).

68. “Warranty’ means the ESCO warrants to the Customer that materials
and equipment furnished under this Contract will be of good quality and new, that the
Work will be performed in accordance with the Professional Standard and free from
faults and defects not inherent in the quality required or permitted, that the materials,
equipment and Work will conform with the requirements of the Contract Documents, and
that the Work will be free from any encumbrances, liens, security interests, or other
defects in title upon conveyance of title to the Customer.

69. “Warranty Period’ is defined in Section 8.C.and means the warranty
period for the Work and is the period that is the twelve (12) months, running on an ECM
by building basis from and after the date of Substantial Completion of such ECM or
portion thereof.

70. “Work’ means the work and services required by the Contract
Documents during the Installation Period and during any period of time during which the
ESCO is required to correct or replace its work and services pursuant to this Contract
and includes all labor, materials, equipment and services provided or to be provided by
the ESCO to fulfill the ESCO’s obligations under this Contract.

B. Rules of Construction.




1. Grammatical Usage and Construction. In construing this Contract,
pronouns include all genders and the plural includes the singular and vice versa.

2. Headings. The headings, titles, and captions in this Contract have been
inserted only for convenience and in no way define, limit, extend, or describe the scope
or intent of this Contract.

3. Calendar Days. Unless otherwise provided in this Contract, any
reference in this Contract to “day” or “days” shall mean calendar days and not business
days. If the date for giving of any notice required to be given, or the performance of any
obligation, under this Contract falls on a Saturday, Sunday, or federal holiday, then the
notice or obligation may be given or performed on the next business day after that
Saturday, Sunday, or federal holiday.

4, Priority of Contract Documents. In the event of a conflict or inconsistency
among the Contract Documents, the following order of precedence shall govern the
interpretation of such documents:

a. Contract Amendments;

b. This Contract;

G Change Orders (to the Contract and Task Orders);
d. Task Orders;

e. The Design & Engineering Documents.

SECTION 3. CONTRACT TIME AND PROJECT SCHEDULE.

A. Contract Time. The “Contract Time" is the period of time from the Date of
Commencement until the end of the Guarantee Term, as defined in Schedule B of each Task
Order. The Contract Time consists of the Installation Period and the Guarantee Period. The
“Installation Period’ is the period of time from the Date of Commencement until Final
Acceptance of the entire Project. The “Guarantee Period” is the period of time from the
Savings Guarantee Commencement Date, as defined in Schedule B of each Task Order, until
the end of the Guarantee Term.

1. Phasing of Project Implementation. The Parties agree that the work
identified during the Investment Grade Audit may be implemented in multiple phases.
Each phase of work will be authorized by execution of a Task Order, substantially in the
form attached hereto as Exhibit A. Each Task Order shall include the Schedules in
Section 17 (O) of this Contract setting forth the details of each phase, including the
MBE/WBE/SBE requirements for that phase. Each Phase shall be independent and
have its own Contract Time, Commencement Date, Installation Period, Guarantee
Period, and its own schedule and dates for Substantial Completion and Final
Acceptance. Notwithstanding, excess savings may be used by subsequent phases at
the option of the Customer and cash flow may be calculated and shown across all
phases for the entire Contract.



B. Substantial Completion. The ESCO will commence the Work within ten (10)
days after the Task Order Date of Commencement, as defined in the Task Order Notice to
Proceed, and will diligently perform the Work so as to achieve Substantial Completion—
determined by building and by ECM—of the Task Order no later than the (“Substantial
Completion Date”) defined in each authorized Task Order. Authorized Task Order will include
required Start Date, Substantial Completion Date, as well as pertinent project milestones and
deliverables.

1. Certificate of Substantial Completion. When the ESCO believes that the
entire Task Order Work or a particular ECM has achieved Substantial Completion, the
ESCO will submit a certificate of Substantial Completion and a Punch List to the
Customer and the Client on a form agreed to by the Parties. If the Customer concurs
that the described portion of the Work as performed has achieved Substantial
Completion, the Customer will accept that Work by signing the certificate of Substantial
Completion and the Punch List and returning both to the ESCO. If the Customer does
not concur that the Work has achieved Substantial Completion and/or that the Punch
List is not complete or correct, then the Customer shall notify the ESCO within thirty (30)
days of any discrepancies. To the extent the ESCO does not dispute the discrepancies
raised by the Customer, the ESCO shall (i) promptly and diligently correct the Work to
conform to the description of the Work set forth herein, and resubmit the certificate of
Substantial Completion to the Customer, and (i) promptly complete all items on the
Punch List. If the ESCO disagrees with the discrepancies raised by the Customer, the
ESCO shall notify the Customer of a dispute and such dispute shall be resolved in
accordance with Section 3.B.2 herein. If the Customer does not deliver written notice to
the ESCO within thirty (30) days of receiving the certificate of Substantial Completion
and the Punch List, the Customer will be deemed to have agreed to, signed and
returned the certificate of Substantial Completion and the Punch List.

2. Disputes Concerning Substantial Completion. Any disputes concerning
the Substantial Completion of the Work will be resolved by submitting the issue to a third
party professional engineering firm (“Engineer Neutral’), which firm shall be reasonably
acceptable to both the ESCO, the Customer, and the Client. The Engineer Neutral shall
be authorized to make determinations and bind the Parties on issues related solely to
interpretations or adequacy of the Design & Engineering Documents or the execution
and/or completion of the Work embodied in the Design & Engineering Documents as it
relates to the determination of Substantial Completion. The Engineer Neutral shall not
have the authority to render determinations regarding delay claims, payment disputes or
other Contract disputes that do not involve or arise out of the content of the Design &
Engineering Documents and/or the quality of the execution of the Work. All disputes
beyond the authority of the Engineer Neutral shall be resolved pursuant to Section 11
herein. The determination of the Engineer Neutral with respect to Substantial
Completion will be final and binding upon the Parties. The ESCO and the Customer
shall share equally the costs or fees for such firm in connection with such dispute
resolution process.

C. Final Acceptance. The ESCO will diligently perform the Work so as to achieve
Final Acceptance of Task Order Work, determined on a by building and by ECM basis, no later
than forty-five (45) days from the date the Substantial Completion Certificate was executed,
subject only to adjustments as permitted by this Contract (“Final Acceptance Date”). Upon
Final Acceptance of each Task Order, the Customer shall provide the ESCO a certificate in
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writing that such Final Acceptance has occurred and identifying the Final Acceptance Date (the
“Final Acceptance Certificate”).

D. Construction Schedule. The preliminary Construction Schedule is included
within Schedule A of each Task Order. The Construction Schedule will be updated by the
ESCO and submitted to the Customer at least monthly and, if requested by Customer, in
electronic format. The ESCO will submit a revised Construction Schedule when the ESCO’s
planned sequence is changed or when Project changes are made that affect the Construction
Schedule. Any changes to the Construction Schedule are subject to review and approval by the
Customer. When performing the Work, the ESCO will comply with the Construction Schedule.

E. Contract Expiration. This agreement will cease on December 31, 2019. No
Task Orders will be issued after December 31, 2019. All Task Orders issued prior to December
31, 2019 are subject to all terms and conditions set forth herein.

SECTION 4. COMPENSATION TO THE ESCO.

A. Contract Sum. Unless an increase is authorized by the Customer and Client
through the issuance of an executed field order, change order or amendment, the maximum
sum that may be authorized for various phases of work under this Contract shall be the amount
as indicated within the authorized Task Order. The Customer will pay the ESCO for the due,
proper, and complete performance of the Work as required hereunder and for the due
performance of all other obligations and duties imposed upon this ESCO pursuant to this
Contract, other than the Performance Tracking Services, the “Contract Sum” authorized by
each fully executed Task Order, subject to additions and deductions by Change Order as
provided in this Contract. Once the lump sum amount for a Task Order is reached, ESCO has
no obligation to perform any additional work, and Customer has no obligation to pay for any
additional work by ESCO without written approval from the ESCO, the MWRD Board, and the
PBC Board.

B. Environmental Incentives. The Customer will own, and may assign or sell in its
sole discretion, all right, title, and interest associated with Environmental Incentives.
Environmental Incentives will not be included within any calculation of savings or otherwise
reduce the ESCO’s responsibility for achieving the Guaranteed Annual Savings Amount or
Guaranteed Project Savings Amount, as such terms are defined in Schedule B of each Task
Order.

C. Compensation for Performance Tracking Services. Commencing on the
Savings Guarantee Commencement Date and continuing until the expiration or earlier
termination of this Contract, the ESCO will perform the Performance Tracking Services. During
the Guarantee Period, the Customer will make annual payments to the ESCO for the
Performance Tracking Services in the amounts set forth in Schedule G (each, a “Performance
Tracking Services Payment’) of each Task Order.

SECTION 5. CUSTOMER RESPONSIBILITIES.

A. Project Manager; Customer Representative. The ESCO acknowledges and
agrees that the Client has retained the PBC as its construction and program manager for the
Project and Contract Services and, in such capacity, the PBC has the authority to act on behalf
of the Client in connection therewith. The PBC will appoint one individual who will be authorized
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to act on behalf of the PBC either to accept, reject or otherwise facilitate the orderly execution of
the Contract Services and with whom the ESCO may consult at all reasonable times, and
whose instructions, requests, and decisions in writing will be binding upon the PBC and Client
as to all matters pertaining to this Contract (the “Customer Representative’). The PBC may
substitute a new Customer Representative through written notice to the ESCO.

B. Information to ESCO. The Customer agrees to provide, or cause the Client to
provide, to the ESCO reasonable access to each Facility and information necessary for the
ESCO to perform its responsibilities under this Contract. Such access and information will
include, but is not limited to, the following items:

o All mechanical equipment rooms in each Facility;

° All temperature control and energy management systems which control
part or all of any of each Facility;

° Personnel with responsibility for operating and/or managing each Facility;

° Monthly utility invoices and billing history for all of the meters listed in
Schedule C of each Task Order;

° Construction documents, equipment inventories, and other documents
that may be helpful in evaluating a cause for adjustment as listed in
Schedule C of each Task Order; and

o Any data from meters or sub-meters relevant to the Performance
Tracking Services.

Any information or documentation provided by the Customer or Client to the ESCO relating to
the Project or Facilities is provided only for the convenience of the ESCO. The Customer
makes no representation or warranty to as to the sufficiency, completeness, or accuracy of such
information.

C. Required Maintenance. Customer agrees to maintain, or cause the Client to
maintain, the ECMs and the Facilities in accordance with the required maintenance checklist
attached as Exhibit G, with allowance for normal wear and tear.

SECTION 6. INSTALLATION PERIOD SERVICES.

A. Permits and Approvals. Except for those approvals and fees which are
specified as the responsibility of the Customer under the Contract Documents, the ESCO shall
secure and pay for all necessary permits, approvals, assessments and charges, including,
without limitation, all construction building permits, required for the proper execution and
completion of the Work.

B. Design and Engineering Documents

1. The ESCO will prepare, for written approval by Customer, working
drawings and specifications setting forth in detail the requirements of the construction
and installation of the Project in accordance with the Contract Documents (“Design &

Engineering Documents”). The Design & Engineering Documents must include all
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drawings, specifications, schedules, diagrams and plans, and such content and detail as
is necessary to properly complete the construction of the Project, and must provide
information customarily necessary for the use of such documents by those in the
building trades. Where required by law, the Design & Engineering Documents must
bear the stamp or seal of architects or engineers licensed by the State of lllinois. The
Design & Engineering Documents need not be submitted to the Customer as a complete
set, but may be submitted in successive packages, each of which address separate
construction trades or systems applicable to the Project. Design & Engineering
Documents are required to be submitted through the document control system defined in
Section 14 D. Within thirty (30) days after submission, the Customer will review each
package of Design & Engineering Documents and either (i) accept such documents; or
(ii) reject such documents, specifying in writing the basis for reject.

2. The ESCO covenants and agrees that (i) it will not commence the
procurement or construction of any portion of the Project until the completed Design &
Engineering Documents relevant to such part or portion have been accepted by the
Customer in writing; and (i) the Design & Engineering Documents will be accurate and
free from any errors or omissions, and will be in compliance with and accurately reflect
all applicable laws. The ESCO will, at no expense to Customer, promptly modify any
Design & Engineering Documents which are not in accordance with laws or are
inaccurate or contain errors or omissions. Unless the Customer requests the ESCO to
order equipment or materials prior to its acceptance of the Design & Engineering
Documents, the ESCO acknowledges and agrees that the Customer will have no liability
for cancellation fees applicable to equipment orders until after the Customer accepts the
Design & Engineering Documents. :

3. The ESCO acknowledges and agrees that any review, approval,
comment or evaluation by the Customer of any plans, drawings, specifications or other
documents prepared by or on behalf of the ESCO is solely for the Customer’s
determining for its own satisfaction the suitability of the Project for the purposes intended
therefor by the Customer, and may not be relied upon by the ESCO, its Subcontractors,
or any other third party as a substantive review thereof. The Customer, in reviewing,
approving, commenting on or evaluating any plans, drawings, specifications or other
documents, will have no responsibility or liability for the accuracy or completeness of
such documents, for any defects, deficiencies or inadequacies therein or for any failure
of such documents to comply with the requirements set forth in the Contract Documents;
the responsibility for all of the foregoing matters being the sole obligation of the ESCO.
In no event will any review, approval, comment or evaluation by the Customer relieve the
ESCO of any liability or responsibility under this Contract, it being understood that the
Customer is at all times ultimately relying upon the ESCO'’s skill, knowledge and
professional training and experience in preparing any plans, drawings, specifications or
other documents. The ESCO has provided to the Customer, at the time of offering its
services, a written disclosure identifying any Subcontractors that are architects(s) and
engineer(s) or professional firm(s) in each case licensed or registered to provide
architectural and engineering services in lllinois (collectively the “Licensed
Professionals”) who have been engaged by the ESCO and will be responsible to the
ESCO for the provision of the Contract Services constituting architectural services
subject to the lllinois Architecture Practice Act of 1989, 235 ILCS 305 et seq., or
engineering services subject to the Professional Engineering Practice Act of 1989, 225
ILCS 325 et seq., (each a “Licensing Act’). The Licensed Professionals have
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participated in the contracting process for this Contract and will provide services under
this Contract as required by the applicable Licensing Act and related regulations
including 1. Admin. Code tit. 68, §§ 1150.85 et seq. and 1380.296 et seq. (the
“Regulations”). The ESCO will comply with the applicable Licensing Act and related
Regulations.

C. Labor and Workmanship.

1. All labor for the Project shall be performed in the best workmanlike
manner by workers skilled in their respective trades and shall be performed in
compliance with the requirements of Exhibit D hereto. The ESCO will only employ and
permit the use of such labor as shall not result in jurisdictional disputes or strikes or
cause disharmony with the tenants, other contractors, agents, and employees at the
Facilities or other sites affiliated with the Customer or Client. Local labor and
subcontractors must be given preference where possible and practical. Any worker or
other person involved in the performance of the Work who, in the opinion of Customer, is
incompetent or careless in the execution of the Work or otherwise unsatisfactory shall be
immediately removed upon request of the Customer. The ESCO will enforce strict
discipline and good order among the ESCO’s employees and other persons carrying out
the Work.

2. The ESCO must use every reasonable effort to comply with the
Customer’s Project Participation Guidelines in the performance of the Work. The ESCO
must complete and provide a letter of intent, in the form included in Exhibit E attached
hereto, from each Subcontractor employed pursuant to the Project Participation
Guidelines utilized in the performance of the Work.

D. Control Over Means, Methods, and Technigues. The ESCO is solely
responsible for and will have control over means, methods, techniques, sequences and
procedures and for coordinating all portions of the Work, unless the Contract Documents give
other specific instructions concerning these matters.

E. Cutting and Patching. The ESCO will do all cutting, fitting, and patching
necessary for the completion of the Work and will not alter or endanger any existing portion of
the Facilities or any material or equipment installed therein without the consent of the Customer.

F. No Reliance Upon Customer or Client Representations. The ESCO has
satisfied itself, by its own independent investigation and study, regarding all the conditions of the
specific areas in the Facilities affected by the Work to be done and materials to be furnished;
the meaning, intention and sufficiency of any plans and specifications for the Work; the
recommendations of the Investment Grade Audit; and the conditions under which the Work is to
be done: and has executed this Contract based solely on such investigation, study and
determination made by it, and not in reliance upon any representation by Customer or Client or
by anyone acting for or on behalf of Customer or Client.

G. Safety. The ESCO is responsible for all necessary safety precautions and
programs in connection with the Work, including but not limited to providing whatever protection
may be necessary to prevent injury to any persons, whether tenants, patrons, and/or employees
or business invitees of Customer, Client, or the ESCO (including any Subcontractor) who may
be present at the Facility or loss or damage to property of Customer, Client, or other persons,
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including all materials and equipment to be incorporated into the Work and all existing
improvements which are not to be removed as part of the Work. If the Work might affect the
owners or occupants of property adjacent or adjoining the Facility, the ESCO will notify such
owners and occupants of the Work and its possible effect on their property. If the Work might
affect any utilities, utility service, or utility equipment, the ESCO will notify the utility companies
or users of such utilities which might be affected by the Work, and if such utility equipment is not
needed or interferes with the execution of the Work, the ESCO will remove or protect such utility
equipment as required by such utility companies or users of such utility equipment.

H. Cleaning and Removal of Materials. The ESCO will at all times keep the
Facilities free from any accumulation of rubbish, debris, and waste. Upon completion of the
Work, as a condition of Final Completion and Acceptance of the Work, and prior to final
payment of the Contract Sum by Customer, the ESCO must remove from the Site and adjacent
premises all machinery, equipment, surplus materials, falsework, excavated and useless
materials, rubbish, temporary buildings, barricades, and signs, and must restore the area
surrounding the Site to the same general conditions that existed prior to the commencement of
the Work. The ESCO will clean off all cement streaks or drippings, paint smears or drippings,
rust stains, oil, grease, dirt, and any other foreign materials deposited or accumulated on any
portion of the Work or existing facilities or infrastructure due to Contractor’s operations. The
ESCO will thoroughly clean all Work, remedy any defects, and leave those portions of the
Facilities in which the ESCO has been working in clean, orderly condition. Without limiting the
generality of the foregoing, any ceiling and wall surface, floor, window or door frames, hardware,
metalwork, and glass (both sides) which are part of the Work or which have become dirty or
marred as a result of the ESCO’s performance of the Work must be thoroughly cleaned.
Contractor is solely responsible for and assumes all liability associated with off-Site disposal of
any Hazardous Materials that Contractor brought to the site.

1. Recycling. The ESCO must give preference to the use of recycled products in
the performance of any Work, and must cooperate with any recycling program established for
the Facilities or available through the City of Chicago. The ESCO must perform the Work in
accordance with the City of Chicago’s Recycling Ordinance and Construction or Demolition Site
Waste Recycling Ordinance and document its compliance with such requirements.

J. Access to the Work. The ESCO will provide the Customer with unrestricted
access to the Work in preparation and progress wherever located in the Facilities, subject only
to reasonable safety precautions.

K. Use of Facilities. The ESCO will confine its operations to the portions of the
Facilities identified in the Contract Documents or otherwise approved by the Customer, and will
not unreasonably encumber the portions of the Facilities used for the Work with materials,
equipment, or similar items. The ESCO and all Subcontractors will use only such entrances to
the Facilities as are designated by the Customer. During occupied hours, the ESCO will limit
construction operations to methods and procedures that do not adversely and unduly affect the
environment of occupied spaces within the Facilities, including but not limited to creating noise,
odors, air pollution, ambient discomfort, or poor lighting.

L. Project Meetings. The ESCO will provide for weekly, or as mutually agreed
upon, scheduled Project meetings during the Installation Period, and will give timely advance
written notice and agenda of such meetings to the Customer. The ESCO will record minutes
and distribute copies of minutes of meetings to the Customer within five (5) business days after
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each meeting. The ESCO will schedule additional Project meetings if requested by the
Customer.

M. Progress Reports. During the Installation Period, the ESCO will provide
monthly reports to the Customer on the status of the Work that include, without limitation: (i) a
detailed description of the progress of the work for each ECM and the Project as a whole,
including a critical path chart illustrating the progress made; (i) a statement of significant Project
issues that remain unresolved and the ESCO’s recommendations for resolving the same; (iii) an
updated report on whether the Project remains on schedule and budget, and actions being
taken to correct schedule delays and budget overruns; and (iv) a summary of any significant
Project events that are scheduled to occur during the upcoming 30-day period.

N. Correction of the Work. The Customer has the right and authority to reject
Work if defective or deficient, or which otherwise does not conform to the Contract Documents.
During the Installation Period, the ESCO wiill promptly correct Work rejected by the Customer for
failing to conform to the requirements of the Contract Documents, whether or not fabricated,
installed or completed. If the ESCO, after receipt of written notice from the Customer of its
rejection of Work pursuant to this Section, either: (i) has not cured such failure within seven (7
days, or (ii) if the nature of the failure is such that it is not capable of cure within seven (7) days,
has not within seven (7) days reached agreement with the Customer for a plan to cure such
failure and has not commenced and diligently and continuously pursued the cure of such failure,
then the Customer may order the ESCO to stop the Work, or any portion thereof, until the cause
for such order has been eliminated or the ESCO has provided the Customer with a plan for
corrective action acceptable to the Customer in its reasonable judgment. The right of the
Customer to stop the Work shall not, however, give rise to a duty on the part of the Customer to
exercise this right for the benefit of the ESCO or any other person or entity.

0. Performance and Payment Bonds. The ESCO will, within thirty (30) days after
each Task Order Date of Commencement and prior to performing any Work, obtain and furnish
to Customer and maintain in effect throughout the Installation Period payment and performance
bonds covering the faithful performance and completion of the Work required during the
Installation Period and the payment of all obligations arising under this Contract during the
Installation Period. The payment and performance bonds shall remain in full force and effect for
a period of one year from and after Final Acceptance. Such bonds must (i) be issued by a
surety company authorized to do business in lllinois and listed in the latest issue of U.S.
Treasury Circular 570, (i) be in form acceptable to the Customer and the Lender, in an amount
equal to the Task Order Contract Sum, and (iv) name the Customer as Obligee. No notice of
change order need be given to the surety company. The ESCO must supply evidence
satisfactory to the Customer that the party issuing the bonds has the authority to bind the
issuing surety company. Notwithstanding any provision to the contrary herein, any payment and
performance bonds associated with this Contract guarantee only the performance of the
installation portion of this Contract, and shall not be construed to guarantee the performance of:
(1) any efficiency or energy savings guarantees, (2) any support or maintenance service
agreement, or (3) any other guarantees or warranties with terms beyond one (1) year in duration
from the completion of the installation portion of this Contract. In addition, the payment and
performance bond shall include a provision that will guarantee the faithful performance of the
prevailing wage clause as provided herein.
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If the ESCO fails to furnish and maintain such bonds, the Customer may purchase such
bonds on behalf of the ESCO and the ESCO must pay the cost thereof to the Customer upon
demand.

1. The ESCO must comply with the following State of lllinois Statutes: 70
ILCS 2605 and 11.13 & 30 ILCS 550/0.01 regarding Performance and Payment Bonds.

P. Startup/Commissioning. The ESCO will conduct a thorough and systematic
performance test of each element and total system of the installed ECMs in accordance with
Schedule A of each Task Order, and demonstrate that all ECMs comply with the requirements
of the Contract Documents. The tests must be performed by the commissioning entity
designated in Schedule A of each Task Order, or, if no entity is designated, a commissioning
entity selected from a pre-qualified list of commissioning entities provided by the Customer. All
tests shall be scheduled at times convenient to the Customer at no additional cost. At least
twenty (20) business days prior to the scheduled test, the ESCO will deliver to the Customer a
draft commissioning plan for each ECM. The Customer may require changes to the
commissioning plan, provided the ESCO is provided with a written description of the changes.
The Customer will have the right to designate representatives to be present at any or all such
tests including representatives of the manufacturers of the ECMs. The ESCO, or its
Subcontractor(s), must correct or adjust all deficiencies in operation of the ECMs identified
during the course of the tests described in this Section. The ESCO will provide to the Customer
a description of the ongoing training requirements for each Facility's operations and
maintenance personnel necessary to maintain proper ECM performance after Final Acceptance.

Q. Additional Performance of Work Requirements. The ESCO will comply with
the additional performance of work requirements described in Schedule F of each Task Order.

SECTION 7. OTHER SERVICES AND REQUIREMENTS OF THE ESCO.

A. Professional Standard. The ESCO will perform, or cause to be performed, all
of the Contract Services with that degree of skill, care and diligence normally shown by (and
generally accepted as being appropriate for) nationally recognized design, engineering, and
construction professionals performing services and work of a scope, purpose and magnitude
comparable with the Contract Services (the “Professional Standard’). Where the Contract
Services require the exercise of professional skill or judgment, the ESCO will cause it to be
performed by professionals competent to do so and licensed by the State of lllinois in the
applicable discipline, if such licensure is required by law. The ESCO will furnish efficient
administration, supervision, and superintendence of all Contract Services and will use every
effort to complete the Contract Services in an expeditious and economical manner consistent

with the interests of the Customer.

B. Contract Documents. The ESCO hereby covenants and agrees that it will duly
and properly perform the Contract Services and implement the Project in accordance with the
Contract Documents. Unless otherwise provided in the Contract Documents, the ESCO will
provide and pay for labor, materials, tools, equipment and machinery necessary for the proper
execution and completion of the Contract Services. The intent of the Contract Documents is to
include all items necessary for the proper execution and completion of the Contract Services
including, without limitation, all items and services which are consistent with, contemplated by,
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or reasonably inferable from the Contract Documents, whether or not such items and services
are specifically mentioned therein. The Contract Documents are complementary, and what is
required by one shall be binding as if required by all.

C. Subcontractors. The ESCO will furnish in writing to the Customer for its
approval the names of the Subcontractors to whom the ESCO plans to award any portion of the
Contract Services. Contracts between the ESCO and its Subcontractors must require each
Subcontractor, to the extent of the Contract Services to be performed by the Subcontractor, to
be bound to the ESCO by the terms of the Contract Documents, and to assume toward the
Customer all the obligations and responsibilities which the ESCO, by the Contract Documents,
assumes toward the Customer. The ESCO will be responsible to the Customer for acts and
omissions of the Subcontractors, their agents and employees, and any other persons
performing portions of the Contract Services, and for any damages, losses, costs, and
expenses resulting from such acts or omissions, to the same extent as the ESCO is responsible
to the Customer for its acts and omissions under this Contract.

D. ESCO’s Key Personnel. Included within Schedule A of each Task Order is a list
of the ESCO’s key personnel who will be responsible for supervising the performance of the
Contract Services. Among such individuals there shall be appointed a principal representative
of the ESCO (the “ESCO Representative”) who shall be the ESCO’s authorized representative,
and who shall receive and initiate all communications to and from the Customer and be
authorized to render binding decisions related to the Contract Services. ESCO shall notify
promptly the Customer upon terminating the employment of, reassigning or receiving notice of
the resignation of, any ESCO Representative. If, after execution of this Contract or any
subsequent Task Order, the Customer objects to any of the ESCO'’s key personnel (for any
reason whatsoever), the ESCO will promptly remove such disapproved personnel. If any of the
ESCO's key personnel are removed as provided above, any replacement personnel are subject
to the prior written approval of the Customer, which approval will not be unreasonably withheld.

E. Taxes. Unless otherwise provided in the Contract Documents, the ESCO will
pay all federal, state or local sales, consumer, use, and other similar taxes associated with the
implementation of the Work which are legally enacted as of the date of execution of this
Contract, whether or not effective or merely scheduled to go into effect. The Customer will be
responsible for all federal, state or local taxes which are imposed as a result of the Customer's
ownership of the Project or are related to the financing of the Project. The PBC will provide its
sales tax exemption certification for purchases of equipment, tools, materials, and supplies
relating to the Project.

F. Compliance with Law. The ESCO will comply with all applicable provisions of
federal, state and local law when performing any services set forth or described in this Contract,
now existing or hereinafter in effect, which may in any manner affect the performance of this
Contract. Provisions required by law, rules, ordinances, regulations or executive orders to be
inserted shall be deemed inserted whether or not they appear in this Contract, or upon
application by either party, this Contract shall forthwith be physically amended to make such
insertion; however, in no event shall the failure to insert such provision(s) prevent the
enforcement of this Contract. The ESCO shall also comply with all conditions of any federal,
state, or local grant received by the Customer or the ESCO with respect to this Contract or the
Contract Services.
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1. The ESCO will promptly remedy any violation of any such law, ordinance,
rule, regulation, or order that comes to its attention. The ESCO shall promptly, and in no
event later than the close of the next business day following receipt, give notice to the
Customer by telephone, with confirmation in writing, of receipt by the ESCO of any
information relating to violations of laws, ordinances, rules, regulations, and orders.

2. In performing the Contract Services, the ESCO must comply with
applicable laws prohibiting discrimination against individuals and groups. The ESCO
must not discriminate against any worker, employee, applicant for employment, or
any member of the public, because of race, color, creed, national origin, gender, age,
or disability, or otherwise commit an unfair labor practice.

3. The ESCO certifies that it is familiar with, and will comply with, all
applicable provisions of the Civil Rights Act of 1964, 28 U.S.C. § 1447, 42 US.C. SS
1971, 1975a-1975d, 2000a to 2000h-6 (1992); the Age Discrimination in Employment
Act of 1967, 29 U.S.C. §§ 623-634 (1992); the Americans with Disabilities Act of 1990,
29 U.S.C. § 706,42 U.S.C. §§ 12101-12213, 47 U.S.C. §§ 152, 221, 225, 611 (1992);
41 C.F.R. §60(1992); 41 C.F.R. § 60 (1992); reprinted in 42 U.S.C. 2000(e) note, as
amended by Executive Order No. 11,375 32 Fed. Reg. 14,303 (1967) and by Executive
Order No. 12,086, 43 Fed. Reg. 46,501 (1978); the Age Discrimination Act, 43 u.s.C.
Sec. 6101-6106 (1981); P.L. 101-336; 41 C.F.R. part 60 et seq. (1990); the lllinois
Human Rights Act, 775 ILCS 5/1-101 et seq. (1990), as amended, the Discrimination
in Public Contracts Act, 775 ILCS 10/0.01 et seq. (1990), as amended; the
Environmental Barriers Act., 410 ILCS 25/1 et seq; and the Chicago Human Rights
Ordinance, Chapter 2-160, Section 2-160-010 et seq. of the Municipal Code (1990), as
amended.

4. The ESCO will furnish such reports and information as may be requested
by the Customer, the lllinois Department of Human Relations, or any other
administrative or governmental entity overseeing the enforcement, or administration
of, or compliance with, the above mentioned laws and regulations.

5. The ESCO will also comply with all applicable “Anti-Kickback” laws and
regulations, including the “Anti-Kickback” Act of 1986, 41 U.S.C. §§ 51-58 (1992); 18
U.S.C. § 874 (1992); 40 U.S.C. § 276¢ (1986) and the lllinois Criminal Code of 1961 720
ILCS 5/33E-1 et seq. If, in the performance of this Contract, any direct or indirect “kick-
back” is made, as defined in any of the above mentioned laws and regulations, the
Customer may withhold from the ESCO, out of payments due to the ESCO, an
amount sufficient to pay any underpaid employees the difference between the
salaries required to be paid under the law and this Contract and the salaries
actually paid such employees for the total number of hours worked. The amounts
withheld may be disbursed by the Customer for and on account of the ESCO to the
respective employees to whom they are due, as determined by the Customer in its
sole discretion.

6. The ESCO agrees to cooperate fully and expeditiously with the PBC’s
Inspector General and the Client in all investigations or audits. The ESCO agrees to
provide all documents, date, files and other information and access to all witnesses
specified by the PBC’s Inspector General and the Client. This obligation applies to all
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officers, directors, agents, partners, and employees of the ESCO. The ESCO agrees to
insert this provision in any subcontracts that it awards.

7. Pursuant to Municipal Code of Chicago Section 2-92-220, a standard
working day consists of eight (8) hours for this Contract. The ESCO shall, and shall
cause any Subcontractors providing services hereunder, to coordinate shifts with the
Client. No overtime or premium pay will be permitted by the ESCO unless otherwise
specified in the Contract Documents and authorized by the Customer.

8. The ESCO shall comply with the Client-required terms and conditions
set forth in Exhibit D hereto.

9. Pursuant to Municipal Code of Chicago Section 1-24, every Employer
shall pay no less than the Wages as outlined in the Ordinance to each Covered
Employee for each hour of work performed for that Employer while physically present
within the geographic boundaries of the City.

10. For other Municipalities outside of the City of Chicago in which work
under this contract is to be performed, Employer shall pay no less than the Wages as
outlined in those Municipality’s Ordinances to each Covered Employee for each hour
of work performed for that Employer while physically present within the geographic
boundaries of those Municipalities.

11. The ESCO and any Subcontractors providing services hereunder must
comply with the State of lllinois Statute (430 ILCS 66/) Firearm Concealed Carry Act.

12. The ESCO and any Subcontractors providing services hereunder must
comply with the State of lllinois Statute (70 ILCS 2605/11.15) regarding United States
Citizenship.

G. Remedy to Damage or Loss. The ESCO will promptly remedy damage, injury
or loss at the Facilities to the extent caused by the ESCO, a Subcontractor, or anyone directly or
indirectly employed by any of them, or by anyone for whose acts they may be liable.

H. Discharge of Mechanics Liens. Subject to the payment of amounts due
hereunder from Customer and Client to ESCO, if any mechanic’s, materialman’s, or other
similar lien is at any time filed against any Facility or ECM or any part thereof on account of any
Work performed on or furnished to or claimed to be performed on or furnished to the Work at
the direction of the ESCO or any Subcontractor, the ESCO will, upon written request from
Customer and Client and without cost or expense to the Customer or Client, promptly cause the
sum to be discharged of record by payment, bond, order of a court of competent jurisdiction, or
otherwise. If the ESCO, having been requested by the Customer or Client to discharge such
lien, fails to commence appropriate action to discharge such lien within ten (10) days after such
written request by the Customer or Client, the Customer or Client will have the right to discharge
the same by payment, bond, order of a court of competent jurisdiction, or otherwise and without
regard to whether the ESCO is disputing the validity or amount of the same, and the costs and
expenses incurred by Customer or Client in so discharging such lien shall be payable by the
ESCO to the Customer and Client upon demand. The ESCO will protect the Customer and
Client against lien filings to the extent that payment is received for completed service or
delivered equipment.
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. Rovalties and License Fees. The ESCO will pay all royalties and license fees
related to the Contract Services.

J. Publicity. Upon the reasonable request of the Customer or Client, the ESCO
will cooperate with and assist the Customer and Client in connection with any public relations or
publicity relating to the Project, including, without limitation, tours of Facilities arranged by the
Customer or Client. Without the prior written consent of the Customer and Client, the ESCO will
not disclose details or information relating to the Project or Contract Services to the press, the
public, any news-disseminating agency or any other party, except to those parties performing
portions of the Contract Services, and then only to the extent required for the performance of
the particular portion of the Contract Services being performed.

K. Retention and Inspection of Documents.

The ESCO must maintain books, records, documents and other evidence pertaining to
the performance and cost of the Contract Services (“Records”) for a period of ten (10) years
after the termination of this Contract (“Retention Period’). The ESCO shall use accounting
procedures and practices in accordance with generally accepted accounting principles and
practices, consistently applied to all of the Records. The Records will be open to audit,
inspection, copying, abstracting and transcription and must be made available to the Customer
at reasonable times upon prior notice during the term of this Contract and the Retention Period.
The Records retention obligation set forth in this Subsection shall survive the termination or
expiration of this Contract, whether by lapse of time or otherwise.

The Customer or the Client may, in their sole discretion, audit the Records of the ESCO
or its Subcontractors, or both, at any time during the Term or Retention Period, in connection
with the Contract Services. Each calendar year or partial calendar year may be deemed an
“aqudited period.” If, as a result of such an audit, it is determined that the ESCO or any of its
Subcontractors has overcharged the Customer in the audited period, the Customer will notify
the ESCO. The ESCO must then promptly reimburse the Customer for any amounts the
Customer has paid the ESCO due to the overcharges and, depending on the facts, also some
or all of the cost of the audit, as follows: [f the audit has revealed overcharges to the Customer
representing less than 5% of the total value, based on the contract prices, of the goods, work, or
services provided or of underpayments by the ESCO, in the audited period, then the ESCO
must reimburse the Customer for 50% of the cost of the audit and 50% of the cost of each
subsequent audit that the Customer or the Client conducts; if, however, the audit has revealed
overcharges to the Customer representing 5% or more of the total value, based on the contract
prices, of the goods, work, or services provided in the audited period or of underpayments by
the ESCO, then the ESCO must reimburse the Customer for the full cost of the audit and of
each subsequent audit. Failure of ESCO to reimburse the Customer in accordance with the
foregoing is an event of default under this Contract, and the ESCO will be liable for all of the
Customer's and the Client’s costs of collection, including any court costs and attorneys’ fees.

L. Cooperation. The ESCO will cooperate with and assist the Customer, the
Client, and their advisors, consultants, attorneys, employees, agents and representatives, at all
times during the Contract Time so as to complete the Contract Services in an efficient, timely,
and economical manner. Such cooperation and assistance will include, without limitation, any
cooperation or assistance required in connection with the Customer’s efforts to obtain financing
for the Project.
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M. Confidential Information.

1. Both Parties acknowledge that they may, in performing the Contract
Services, have access to or be directly or indirectly exposed to Confidential Information.
The Parties will hold confidential all Confidential Information and will not disclose or use
such Confidential Information for any purpose other than the performance of the
Contract Services without express prior written consent of the other Party. The Parties
will use reasonable measures at least as strict as it uses to protect its own confidential
information. Such measures must include, without limitation, requiring Subcontractors of
the ESCO to execute a non-disclosure agreement before obtaining access to
Confidential Information. The Parties may mark documents using a suitable legend
identifying its proprietary or confidential nature; however, failure to mark such documents
shall not exclude the documents from the protections and requirements stated herein.

2. The ESCO acknowledges that the Customer and Client are subject to the
lllinois Freedom of Information Act, 5 ILCS 140/1 et seq., and that no disclosure made in
good faith by the Customer or the Client pursuant to such Act shall be deemed to violate
any confidentiality commitments made by the Customer to the ESCO.

N. ECM _Malfunction. The ESCO agrees to compensate, through repair or
replacement at ESCO’s option, the Customer or Client for damages to real or personal property
and related costs and expenses incurred by the respective Customer or Client resulting from
ECM malfunction to the extent caused by nonperformance or error by the ESCO or its
Subcontractors.

0. Financing Contract Requirements. [f one or more Financing Contracts are
entered into for the Project, the ESCO agrees to provide the parties to the Financing Contract
such written information, certificates, copies of invoices, receipts, lien waivers, affidavits, and
other like documents as such parties may reasonably request. The ESCO hereby subordinates
any liens or security interests to which it may be entitled by law or under the provisions of this
Contract to any lien or security interest granted in favor of the party or parties to a Financing
Contract.

P. Credit and Financial Information. In the event such information is not publicly
available and if requested by the Customer, the ESCO will deliver or cause to be delivered to
the Customer:

(a) as soon as available and in any event within sixty (60) days after the end of each of
the first three fiscal quarters of each fiscal year, unaudited consolidated balance sheets of the
ESCO as of the end of such fiscal quarter and unaudited consolidated statements of income for
the ESCO for the fiscal quarter then ended and for that portion of the fiscal year then ended, in
each case setting forth comparative consolidated figures as of the end of and for the
corresponding period in the preceding fiscal year, all in reasonable detail and prepared in
accordance with GAAP (subject to the absence of notes required by GAAP and subject to
normal year-end adjustments); and

(b) as soon as available and in any event within one hundred twenty (120) days after
the end of each fiscal year, an audited consolidated balance sheet of the ESCO as of the end of
such fiscal year and audited consolidated statements of income for the ESCO for the fiscal year
then ended, including the notes thereto, in each case setting forth comparative figures as of the
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end of and for the preceding fiscal year, all in reasonable detail and certified by the independent
certified public accounting firm regularly retained by the ESCO or another independent certified
public accounting firm of recognized standing.

Q. ESCO Responsibility. Subject to Section 12.J of this Agreement (“Excusable
Events”),the Work is under the charge and care of the ESCO until Final Completion and
Acceptance of the Work by the Commission, unless otherwise specified in the Contract
Documents. Except for Excusable Events, the ESCO assumes all responsibility for injury or
damage of the Work by action of elements, fire or any other causes whatsoever, including,
injury or damage arising from the execution or non-execution of the Work. The ESCO must
rebuild, repair, restore, and make good, at no additional cost to the Commission, all injuries or
damages to any portion of its Work before Final Completion and Acceptance of the Work. When
equipment or materials are furnished to the ESCO by the Commission for use or inclusion in the
Work, the ESCO’s responsibility for safeguarding all such equipment and materials must be the
same as for equipment and materials furnished by ESCO.

SECTION 8. WARRANTIES AND ECM REPAIR AND REPLACEMENT.

A. Warranty. For the Warranty Period, the ESCO warrants to the Customer that
materials and equipment furnished under this Contract will be of good quality and new, that the
Work will be performed in accordance with the Professional Standard and free from faults and
defects not inherent in the quality required or permitted, that the materials, equipment and Work
will conform with the requirements of the Contract Documents, and that the Work will be free
from any encumbrances, liens, security interests, or other defects in title upon conveyance of
title to the Customer.

B. Exclusion from Warranty. ESCO’s warranty excludes remedy for damage or
defect to the extent caused by (i) modifications not approved or executed by ESCO or its
Subcontractors, (i) improper or insufficient maintenance or operation that is not in accordance
with Exhibit G and not supervised or directed by the ESCO or its Subcontractors, (i) normal
wear and tear under normal usage, or (iv) equipment that has been the subject of negligence,
accident or damage by circumstances beyond the ESCO's control. If required by the Customer,
the ESCO shall furnish satisfactory evidence as to the kind and quality of materials and
equipment to meet the requirements of this Section 8.

C. Warranty Period. The warranty period for the Work (“Warranty Period") is the
period that is the twelve (12) months, running on an ECM by site basis from and after the date
of Substantial Completion of such ECM or portion thereof.

D. Breach of Warranty. If, at any time prior to the expiration of the Warranty
Period, the Customer discovers any failure or breach of the ESCO’s warranties, the ESCO will,
upon written notice from the Customer and at the ESCO’s sole cost and expense, immediately
correct such failure or breach (which corrective action may include, without limitation, any
necessary removal, disassembly, reinstallation, repair, replacement, reassembly, retesting,
and/or re-inspection of any part or portion of the Work and any other property damaged or
affected by such failure, breach, or corrective action). The ESCO will remedy any such failure
or breach so as to minimize revenue loss to the Customer and, to the extent possible, to avoid
disruptions to the operations of the Customer and other occupants of the Facilities. In the event
the ESCO fails to initiate and diligently pursue corrective action within five (5) days of the
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ESCO’s receipt of the Customer’s notice, the Customer may undertake such corrective action at
the ESCO’s expense.

E. Manufacturers’ Warranties. At Final Acceptance of the Work for a particular
ECM, the ESCO will furnish the Customer two (2) original complete sets of all manufacturers’
warranties, guarantees, parts lists, and literature applicable to equipment, systems, fittings, and
furnishings included in the Work for that ECM (collectively referred to as “Manufacturers’
Warranties”), completed in favor of the Customer. These Manufacturers’ Warranties are in
addition to and not in lieu of the ESCO’s warranty set forth in Section 8.A, and the Customer is
entitled to look to the ESCO for remedy in all cases where the ESCO’s warranty applies
regardless of whether a Manufacturer’s Warranty also applies. The Customer will acknowledge
receipt of the sets of Manufacturers’ Warranties on the set itself, and the ESCO will cause six
(6) copies of an acknowledged set to be made and furnish them to the Customer. All
Manufacturers’ Warranties will be for applicable periods and contain terms not less favorable to
the Customer than those terms which are standard for the applicable industries, and will either
be issued in the first instance in the name of and for benefit of the Customer, or be in a freely
assignable form and be assigned to the Customer without limitations.

F. Repair and Replacement of ECMs. If the ESCO or the Customer find that an
ECM requires repair or replacement, the other Party must be notified and the ESCO will repair
or replace the ECM if required to do so pursuant to its obligation to correct the Work or its
warranty obligations under Section 8.A. If the ESCO is not required to repair or replace the
ECM and the Manufacturers’ Warranties apply to the ECM requiring repair or replacement, the
Customer will cause the repair or replacement of the ECM in accordance with the
Manufacturers’ Warranties. If the ESCO is not required to repair or replace the ECM and the
Manufacturers’ Warranties do not apply, the ESCO and Customer will agree to a schedule for
the repair or replacement of the ECM, at the Customer’s expense, that establishes reasonable
timeframes for the engineering, procurement, and construction and installation associated with
such work. The Parties will use good faith efforts to agree to any necessary adjustments to the
energy performance calculations that account for the energy savings attributable to the period of
time needed to repair or replace the ECM. However, any such adjustments to the energy
performance calculations are subject to the terms and provisions of Schedule C of each Task
Order, which require the ESCO to notify the Customer within thirty (30) days of the ESCO
becoming aware of a possible Cause for Adjustment, and to specify all Causes for Adjustment
in the annual guaranteed savings reconciliation process.

SECTION 9. INSURANCE, DAMAGE AND DESTRUCTION, AND INDEMNIFICATION.

A. Insurance to be Maintained by ESCO: Limitation of Liability.

1. The ESCO will maintain, at its sole cost and expense, the insurance set
forth in Exhibit B hereto in form and substance satisfactory to the Customer from
insurance companies authorized to do business in the State of lllinois which are rated at
least A-VIl by A.M. Best Company and acceptable to the Customer. The ESCO will
furnish to Customer and the Lender certificates evidencing such insurance. During the
Guarantee Period, the insurance coverage set forth on Exhibit B may be reduced to a
level deemed necessary by the Customer, in its reasonable discretion, to protect the
Customer and Client from liability for acts of the ESCO during the performance of the
Guarantee Period Services.
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2. Under no circumstances will either Party be liable to the other Party for
any special, indirect, incidental, consequential or punitive damages, however caused
and on any theory of liability.

/

B. Damage and Destruction. The Customer is not liable for damage or destruction
to the Work and/or to (a) any tools owned by mechanics, (b) any tools, equipment, scaffolding,
staging, towers, and forms rented by ESCO, the capital value of which is not included in the
Contract Sum, and (c) any structures erected for housing or convenience of workmen caused
by, but not limited to, the following: fire, lightning, windstorm, hail, explosion, riot, riot attending
a strike, civil commotion, aircraft, vehicles, smoke, vandalism, or malicious mischief.

C. Risk of Loss. Regardless of the passage of itle, risk of loss and damage to the
Work shall remain with the ESCO until the date of Final Acceptance of the entire Project.

D. Indemnification.

1. Professional Indemnity. For claims alleging professional negligence, the
ESCO must defend, indemnify and hold the Client and the Commission, and their
respective commissioners, board members, officers, officials and employees (hereafter
the “Indemnified Parties’) free and harmless from and against all liabilities, claims,
demands, suits, losses, costs and expenses, including the reasonable fees and
expenses of attorneys, court costs and expert’s fees, that may be imposed by law and
arise out of the ESCO’s negligent acts, errors and omissions and misconduct in the
ESCO’s performance under this Contract or the performance of any Subcontractor
retained by the ESCO in connection with this Contract.

2. General Indemnity. For all other claims, the ESCO must protect, defend,
indemnify, hold the Indemnified Parties free and harmless from and against all liabilities,
claims, demands, suits, losses, costs and expenses, including the reasonable fees and
expenses of attorneys, court costs and expert’s fees, that may be imposed by law and
arise out of the performance of ESCO’s Work under this Contract and such claim is
attributable to any injury to persons or property that is, or is claimed to be, the result of
the ESCO’s or a Subcontractor’s negligent acts or omissions under this Contract.

3. Scope of Indemnification. The indemnification obligations provided in this
Section 9 will be effective to the maximum extent permitted by law. To the extent
permitted by law, the ESCO waives any limits to its liability hereunder that it would
otherwise have by virtue of the Workers’ Compensation Act or any other related law or
judicial decision (including, without limitation, Kotecki vs. Cyclops Welding Corporation,
156 1Il. 2d. 155 (1991)). This indemnity extends to all legal costs, including, without
limitation: reasonable attorney fees, costs, liens, judgments, settlements, penalties,
professional fees or other expenses incurred by the Indemnified Party(ies), including but
not limited to reasonable settlement of such claims. This indemnification is not limited
by any amount of insurance required under this Contract. Further, the indemnity
contained in this section will survive the expiration or termination of this Contract. The
ESCO shall be solely responsible for the defense of any and all claims, demands, or
suits against the Indemnified Parties, including without limitation, claims by an employee,
subcontractor, agents or servants of the ESCO even though the claimant may allege that
the Indemnified Parties were in charge of the Contract Services or allege negligence on
the part of the Indemnified Parties. The Indemnified Party/Parties will have the right, at
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its sole option, to participate in the defense of any such suit at its/their expense, without
relieving the ESCO of its obligations hereunder. Notwithstanding the forgoing, the
ESCO shall have no obligation to indemnify an Indemnified Party for the Indemnified
Party’s own negligence or willful misconduct. |

SECTION 10. ENVIRONMENTAL WORK AND HAZARDOUS MATERIALS.

A. Abatement and Removal of ACM. The Work to be performed by the ESCO
includes the proper abatement, removal, and disposal of asbestos containing material and
associated debris (“ACM”) only to the extent included in the Work described in Schedule A of
each Task Order. All Work involving ACM must be performed in accordance with the ACM-
related performance of work requirements described in Schedule H of each Task Order and the
other terms and provisions of this Contract. In the event that the ESCO discovers ACM (j) that
was not identified in the Contract Documents prior to the commencement of the Work or (ii) that
could not have been identified by the ESCO through the exercise of reasonable diligence during
the performance of the Investment Grade Audit, the ESCO and Customer shall negotiate an
equitable adjustment to the Contract Sum and Scheduled Completion Dates pursuant to Section
12.1.

B. Performance of Other Environmental Work. If the Contract Documents
require the ESCO to manage or perform any Environmental Work, or if in the course of the
Work, Hazardous Materials or Mold are encountered requiring action, the ESCO must
cooperate and coordinate its Work in all respects with that of Environmental Consultants,
perform its Work according to safe and approved protocols and procedures, utilize only fully
qualified and licensed abaters and remediators, and sequence and perform the Work to
minimize environmental contamination of the Facilites. The ESCO will consult with the
Customer, including its Environmental Consultants, to determine whether previous abatement,
remediation, stabilization, or containment work has been performed at the Facility. If so, the
ESCO will perform its Work so as not to undo or disturb the prior work.

C. Encountering Hazardous Materials or Mold. If the ESCO encounters material
in a Facility reasonably believed to be a Hazardous Material (including ACM) or Mold that has
not been identified in the Contract Documents for removal by ESCO or that constitutes a
Concealed Condition, the ESCO must immediately stop Work in the area affected and report the
condition to the Customer Representative in writing and by telephone or in person. The
Customer or its Environmental Consultants will verify the presence or absence of the Hazardous
Material or Mold reported by the ESCO and, if the Hazardous Material or Mold is found to be
present, develop a plan for identifying and handling the Hazardous Material or Mold. If no plan
is in place, the ESCO will await and follow directions of the Customer. The Work in the affected
area may be resumed in the absence of the Hazardous Material or Mold, or when it has been
rendered harmless. Should ESCO stop work because of the discovery of Hazardous Materials
or Mold, the time for performance of ESCO’S Work will be extended to cover the period required
for abatement, cleanup, or removal of such materials. ESCO will not be held responsible for
any claims, damages, costs, or expenses of any kind associated with the period during which
ESCO has stopped work as a result of Hazardous Materials or Mold. If appropriate, ESCO will
be entitled to an equitable adjustment of the Contract Time, and if appropriate, the Contract
Sum, for any increased costs or other charges incurred by ESCO in connection with the
existence of its rights under this paragraph. Customer will be responsible for taking all
necessary steps to correct, abate, clean up, or control Hazardous Materials or Mold not
otherwise delegated to ESCO in the Contract Documents.
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D. Hazardous Materials Introduced to the Facilities by the ESCO.
Notwithstanding anything to the contrary set forth in this Section 10, if any Hazardous Materials
are introduced to any Facility by the ESCO, its Subcontractors, and any party for whom they
may be liable or if any Mold occurs within the Facilities as the result of the incorrect
implementation of the Project or the malfunctioning of the ECMs during implementation or the
Warranty Period for that ECM, then any response, removal, cleanup, or other remedial action
required by applicable law shall be performed by the ESCO at its sole cost and expense.
Except as to the ESCO’s initial response to an emergency, any such remedial action(s) shall
require the prior review and approval of the Customer.

SECTION 11. CLAIMS AND DISPUTES.

A. ESCO's Request. In the event of any disagreement between the ESCO and the
Commission Representative which the ESCO and the Commission Representative have
attempted, but been unable, to resolve, including, without limitation, changes, time extensions,
claims, allowable costs or any other issues of fact or Contract interpretation based upon,
relating to, or arising under the Contract, a request for resolution of the Dispute must be
submitted to the Executive Director by the ESCO for final determination. The ESCO may not file
a Dispute until there has been a denial of the Claim, which was the basis for the Dispute, by the
Commission Representative. The default or termination of the ESCO are not matters that may
be disputed under this provision of the Contract. The ESCO's failure to submit the Dispute
within thirty (30) days of receipt of the Commission Representative’s response to the ESCO’s
Claim is a waiver of the Dispute. The Executive Director may consider issues of Contract
interpretation in connection with decisions to be made in resolving Disputes.

B. Reguest Requirements. Requests for resolution of Disputes must be made by
the ESCO in writing, specifically referencing this section, and include: 1) the issue(s) presented
for resolution; 2) a statement of the respective positions of the ESCO and Commission
Representative; 3) the facts underlying the Dispute; 4) reference to the applicable provision of
the Contract Documents by page and section; 5) the identity of any other parties believed to be
necessary to the resolution of the Dispute; 6) all documentation which describes and relates to
the Dispute and 7) if applicable, a statement explaining why the ESCO believes that prior to
rendering a final decision, the Executive Director should meet with the ESCO, Commission
Representative or any other parties believed to be necessary to the resolution of the Dispute.
Copies of the request for resolution of the Dispute must promptly be provided to the Executive
Director and Commission Representative on the same day. In addition, the ESCO’s Dispute and
any subsequent correspondence that relates to the Dispute which the ESCO provides to the
Executive Director must be copied to the Commission Representative. The Commission
Representative shall have thirty (30) days to respond in writing to the ESCO’s submission by
supplementing the ESCO's submission or to provide its own submission to the Executive
Director and ESCO. However, the Commission Representative may request, and the Executive
Director may allow an additional period of time to respond. Failure by the Commission
Representative to respond shall not be deemed to be an admission of any allegations made in
the request for dispute resolution, but may be deemed to constitute a waiver of the opportunity
to respond to such allegation(s), if any, at this stage of the Dispute. The Executive Director’s
decision may thereafter be reached in accordance with such other information or assistance as
may be deemed reasonable, necessary or desirable by the Executive Director.

C. Executive Director’s Decision. The Executive Director’s final decision shall be
rendered in writing no more than thirty-five (35) days after receipt of the response of the
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Commission Representative was filed or was due, unless the Executive Director notifies the
ESCO and Commission Representative before the end of the thirty-five (35) day period that an
additional period, not to exceed thirty (30) days, is needed for the Executive Director to respond.
The Executive Director’s decision shall be conclusive, final, and binding on all parties unless a
judicial determination is sought in accordance with the provisions set forth below.

D. Implementation of Decision. In the event that the Executive Director's final
decision requires a change to the Contract, the Executive Director’s final decision shall be
implemented through a Change Order which shall be made a part of the Contract.

E. ESCO's Remedy. If either the ESCO or Commission does not agree with the
decision of the Executive Director, the sole and exclusive remedy is judicial review by a
common law writ of certiorari. Unless such review is sought within thirty-five (35) days of receipt
of the Executive Director’s decision, all right to seek judicial review is waived.

F. ESCO's Performance of Work. The ESCO may not withhold performance of
and must prosecute any Work required by the Contract during the dispute resolution period,
including judicial resolution. The ESCO must prosecute all of its Work, including any disputed
Work, with the same diligence and effort as if no dispute existed. The Executive Director's
written determination must be complied with pending final resolution, including judicial resolution
of the Dispute. Neither the Executive Director’s determination, nor the actions of the ESCO or
the Commission Representative in connection therewith, nor the continued performance by
either party, shall constitute an admission as to any factual and/or legal position in connection
with the dispute or a waiver of any rights under the Contract.

G. Administrative Appeal of Dispute. The ESCO must follow the procedures set
out in this Section 11, "Claims and Disputes", and receive the Executive Director’s final decision
as a condition precedent to filing a judicial review of the decision by common law writ of
certiorari.

SECTION 12. CHANGES IN THE WORK.

A. Commission’s Right to Change Work

1. The Commission reserves the right to order, in writing, changes in the
Work or the Schedule without prior notice to the ESCO’s surety. The ESCO is obligated
to perform the changed Work included in the written notice from the Commission in a
timely manner. The ESCO must begin the changed Work upon receipt of a Field Order
signed by the Commission Representative unilaterally directing changes in the Work or

Schedule.
B. Commission Directed Changes in the Work
1. The Commission may make changes in the Work by making alterations

therein, or by making additions thereto, or by making deductions or omissions therefrom,
without invalidating the Contract and without releasing or relieving the ESCO from any
guarantee given pursuant to the Contract, without affecting the validity of the guarantee
or Performance and Payment Bond and without relieving or releasing the surety or
sureties of such bond. All such Work will be executed under the conditions of the original
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Contract. The ESCO will submit to the Commission Representative “as-built” or revised
drawings clearly showing the revised Work, all as required by Section 14.C.

2. Except in an emergency endangering life or property, no change in the
Work will be made by the ESCO without receipt of a Field Order signed by the
Commission Representative.

3. The ESCO will not perform changes to the Work directed by the
Commission Representative or the Client unless authorized to do so by the Commission
based upon a Field Order signed by the Commission Representative.

C. Changes to the Work Initiated by ESCO

1. In the event that ESCO identifies an error or omission in the Contract
Documents or encounters a differing site condition, the ESCO shall submit a Request
For Information (RFI) to the Commission Representative. If, upon receipt of a response
from the Commission Representative, to the RFI, the ESCO believes that there has
been a change to the Work, the ESCO will submit a Contractor Proposed Change Order
(CPCO) to the Commission Representative. The CPCO will state: the issue presented,;
any change to the Work that, in the opinion of the ESCO the issue requires; ESCO’s
proposed resolution of the issue; and the cost of the Work.

2. The Commission Representative will respond promptly to the CPCO. The
response will take one of two forms: i) the Commission Representative concurs with the
ESCO, and issues a Field Order that incorporates the terms stated in the CPCO or a
Field Order with other terms; ii) the Commission Representative denies the CPCO, and
issues a response notifying the ESCO that there is no change to the Work, and directing
the ESCO to perform the Work pursuant to the answer to the RFI.

3. In the event that a CPCO is denied, the ESCO may file a claim pursuant
to Section 11, “Claims & Disputes.”

4, The ESCO, within 14 Days of receipt of a Field Order, must submit to the
Commission Representative a CPCO for the revisions to the Work directed by the Field
Order. The ESCO’s failure to submit such request within the specified time will result in
the issuance of a Change Order by the Commission for the adjustment to the Contract
Price and/or time for the performance of the Work, if any, that the Commission deems
appropriate for the Field Order. This Section 12.C.4 does not pertain to Field Orders
issued pursuant to Section 12.C.1 above.

D. Change Orders Finalize the Terms of Field Orders

1. The final terms and provisions of a Field Order, including any adjustment
in the Contract Sum and/or the time for the performance of the Work, will be
memorialized in a written Change Order signed first by the ESCO then by the Executive
Director.

2. Costs shall not exceed the lump sum amount indicated in each Task
Order, unless an increase above the lump sum cost indicated in each Task Order is
authorized in writing by ESCO, the PBC Board, and the MWRD Board.

29



E. ESCO’s Release

1. Any and all Change Orders are a full release of the Commission from any
liability for any additional compensation or extension of time arising or resulting from the
circumstances that gave rise to, and the Work performed pursuant to, a Change Order.
By acceptance of a Change Order, the ESCO accepts the compensation and/or time
extension provided in full accord and satisfaction for that Change Order, and expressly
waives, releases, and relinquishes any and all additional claims and demands relating
to, or arising out of, the matters covered by that Change Order. The release that the
ESCO must sign will state: “By executing this Change Order, ESCO certifies that it has
reviewed and accepts the compensation and/or time extension provided in full accord
and satisfaction for this Change Order and that it expressly waives and releases any and
all additional claims and demands relating to, or arising out of, the matters covered by
this Change Order as more fully described in the exhibit attached hereto including but
not limited to: direct, indirect, overhead, home or field office costs; profits; damages;
disruptions and impact.” '

F. Performance of Changed Work

1. The ESCO will promptly proceed with any changes in the Work or Target
Schedule as directed by a Field Order in accordance with Section 12.A “Commission’s
Right to Change Work.” The ESCO’s refusal or failure to proceed promptly as directed
with the changed Work or changes in the Target Schedule constitutes an event of
default under the Contract. No change to the Work by the ESCO as directed by the
Commission will invalidate the Contract or release the ESCO'’s surety.

G. Change Claims and Disputes

1. If the ESCO and Commission Representative are unable to agree on the
price and/or time extension in connection with a Field Order, the procedures set forth in
Section 11, “Claims and Disputes” will govern.

H. Extension of Scheduled Completion Dates. The ESCO hereby acknowledges
that the Work of this Contract will be performed in occupied buildings and that such occupancy
has been factored into the establishment of the Contract Sum and Contract Time. Accordingly,
no proposed Change Order from the ESCO arising out of the normal operations and occupancy
of a Facility shall be considered by the Customer. If the ESCO claims that it is entitled to an
extension of the Scheduled Completion Date by reason of (i) the issuance of a Change Order
changing the Work, or (i) the occurrence of an Excusable Event, the ESCO will give Customer
notice to such effect, within ten (10) business days after the commencement of the event,
setting forth the extension in the Scheduled Completion Dates requested by the ESCO and
specifying the reasons why the ESCO is requesting such extension. If the durational impact of
the event cannot be ascertained by the ESCO at this time, a preliminary notice of the event may
be made without a request for an exact extension in the Scheduled Completion Dates to comply
with this Section 12.H. The Customer will inform the ESCO of the extension, if any, of the
Scheduled Completion Dates which the Customer is willing to make, and, if the Customer is
willing to extend the Scheduled Completion Dates, a Change Order shall be issued extending
the Scheduled Completion Dates to the date acceptable to the Customer. If the ESCO is
delayed at any time in progress of the Work by changes ordered in the Work by an Excusable
Event, then the Contract Time will be extended by Change Order provided that: (i) the ESCO
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has notified the Customer in writing of such delay within ten (10) business days following the
date when the ESCO becomes aware, or should have become aware through the exercise of
reasonable diligence, of such delay; (ii) the ESCO has taken all reasonable steps to avoid any
such delay (including its continuance); and (i) such delay is not a theoretical delay but does
actually adversely affect the critical path of the Work. Otherwise, the ESCO will not be entitled
to an extension of the Contract Time for any delays in the progress of the Work.

. Equitable Adjustment of Contract Sum. Except as the result of a Change
Order as permitted by Sections 12.A and B, an increase in the Contract Sum will only be
granted under the following circumstances:

1. The ESCO’s cost of performing the Work demonstrably increased
because of the occurrence of an Excusable Event described in Section 12.J, paragraphs
(1) through (3);

2. The ESCO notified the Customer of the Excusable Event via written
notice (which written notice may be via email) within three (3) business days following
the date when ESCO became aware, or should have become aware through the
exercise of reasonable diligence, of the Excusable Event, which written notice described
the ESCO’s efforts (or planned efforts) undertaken to overcome or remove the
Excusable Event and to minimize the potential adverse effect on the cost for
performance of the Work resulting from such Excusable Event.

3. The ESCO took all reasonable steps to avoid the Excusable Event;
4, The ESCO made a written request for an increase in the Contract Sum to

the Customer within three (3) business days after the cessation of such Excusable Event
specifying the additional cost the ESCO believed it incurred as a result of such event;

and

5. The ESCO demonstrates, to the reasonable satisfaction of the Customer,
that the Excusable Event did in fact cause an increase in the ESCO’s cost of performing
the Work.

Compliance with this Section is a condition precedent to receipt of an increase in the Contract
Sum as the result of an Excusable Event. In the event of a failure to comply with this Section,
the ESCO shall not be entitled to an increase in the Contract Sum and shall be deemed to have
waived any future claim relating to such Excusable Event. Upon satisfaction by the ESCO of
the terms and conditions in the preceding subsections, the Customer and the ESCO will use
good faith efforts to agree on the extent to which the ESCO’s costs for performing the Work
have been increased as a result of any such Excusable Event. Once the Parties have mutually
agreed as to the ESCO’s increased cost, they shall enter into a Change Order reflecting their
agreement as to the adjustment in the Contract Sum.

J. Excusable Events. The occurrence of any of the following events shall
constitute an Excusable Event:

1, Delays resulting from the acts or omissions of the Customer, to the extent
such delays arise from circumstances beyond the reasonable control and without the
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fault or negligence of the ESCO, its Subcontractors, or other person for whom they may
be liable;

2. The discovery of any Hazardous Materials or Mold in a Facility that is a
Concealed Condition or not otherwise specifically identified in the Contract Documents
for removal by ESCO (unless the Hazardous Materials are introduced to the Facility by
the ESCO, its Subcontractors, or any party for whom they may be liable);

3. The occurrence of a change in law impacting the schedule or cost for the
Work, provided that a change in any income tax law or any law by which a tax is levied
or assessed on the basis of the ESCO’s income, profits, revenues or gross receipts shall
not be an Excusable Event; or

4. Any of the following acts, events, conditions or occurrences to the extent
that the same are beyond the ESCO’s reasonable control, which could not have been
either foreseen or avoided by the exercise of due diligence, and which has an adverse
effect on the ESCO’s ability to perform the Work: drought, flood, earthquake, storm,
mudslide, fire, lightning, epidemic, war, riot, civil disturbance, sabotage, explosions,
material changes in law, or strikes or labor disputes that affect the Work not reasonably
anticipatable, unavoidable casualties, acts of public enemies, orders or restraints of any
kind imposed by the government of the United States, any state or any of their
departments, agencies or officials, or any other action of a civil government, military or
judicial authority.

K. End Device Repair Allowance: If the Work in any phase contains an End
Device Repair Allowance for ESCO to repair certain end devices as described in Schedule A of
each Task Order. This allowance shall be controlled by ESCO during construction subject to the
following requirements:

1. Repairs under $10,000: Repairs under $10,000 shall be performed at
ESCO’s discretion and reported to Customer on its schedule of values submitted with
monthly applications for payment. The amount charged against the End Device Repair
Allowance will be equal to subcontracted cost (including suppliers). Documentation
showing subcontracted or purchase price shall be provided to Customer upon request.

2. Repair over $10,000: Prior to making any end device repair over $10,000,
ESCO shall provide Customer and Client a written description of the repair to be
performed and its cost. Customer and Client shall have 10 days to review and advise
ESCO that they will make the repair with internal labor within 30 days. ESCO may
proceed with the repair at the expiration of 10 days or after notice that the Client does
not intend to self-perform, whichever comes first.

3. ESCO and Customer may authorize use of remaining funds in the End
Device Repair Allowance for additional scope of work through issuance of a change
order. Any balance of the End Device Repair Allowance at Final Acceptance shall remit
to the Customer.

SECTION 13. PAYMENTS AND COMPLETION.

A. Payments.
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1. The total of all payments for the Work performed during the Installation
Period will constitute the Contract Sum. Construction progress payments will be made
to the ESCO monthly based on the percentage completion of items delineated on the
Schedule of Values included in Schedule A of each Task Order during the prior month.

2. During the Guarantee Period, each Performance Tracking Services
Payment due from the Customer, as set forth on Schedule G each Task Order, will be
paid to the ESCO on the dates an in the amounts set forth in Schedule G of each Task
Order.

B. Withholding of Payments. Payments may be withheld to the extent of, and on
account of (1) defective Work not remedied; (2) claims filed by third parties; (3) failure of ESCO
to make payments promptly to the Subcontractors for labor, materials or equipment; or (4)
failure by the ESCO to perform its obligations under the Contract Documents. The Customer
shall promptly notify the ESCO of any reason for withholding payment and Customer shall
promptly make payment to the ESCO upon the resolution of such occurrence.

C. Retainage. During the Installation Period, retainage of ten percent (10%) of the
total amount earned will be withheld from partial payments to the ESCO until the ESCO has
achieved 50% completion of the Work, as determined by the Customer. Thereafter, retainage
of five percent (5%) of the total amount earned will be withheld from partial payments to the
ESCO. The retainage will be released upon the occurrence Final Acceptance of the entire
Project.

D. Payment Requests. Each payment request submitted by the ESCO during the
Installation Period will be accompanied by the following, all in form and substance satisfactory to
the Customer:

1. A duly executed and acknowledged ESCO’s sworn statement showing all
Subcontractors, the amount of each subcontract, the amount requested for any
Subcontractor in the invoice and the amount to be paid to the ESCO, together with
similar sworn statements from all Subcontractors;

2. Duly executed conditional waivers of mechanics’, materialmen’s and
construction liens from the ESCO and all Subcontractors. The final invoice for the
Contract Sum must be accompanied by final and full waivers of lien from all parties
entitled to receive payment in connection with the Work; and

3. Such other documents and information as may be necessary or as may
be reasonably requested by the Customer to verify satisfactory completion of the Work
covered by such invoice and compliance with this Contract.

4, The ESCO will utilize the Commission’s on-line collaboration and
document management system (the “OCDM System”) for the submission of the ESCO’s
monthly payment requests, including supporting Subcontractor documentation. The
ESCO shall be responsible for implementation and use of the System for purposes of
submitting its payment applications, including, without limitation, providing appropriate
computer, network and information management systems and equipment for its
personnel to access the System, training of the ESCO’s personnel on the System and
the applicable business process.
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5. Ownership of and title to ECMs (or portions thereof) referenced in a
payment request submitted by the ESCO as herein provided shall vest in the Customer
immediately upon payment for such ECM, subject to any lender’s security interest.

E. Payment Due Date. Customer will use commercially reasonably efforts to
ensure that payment to the ESCO will be made net forty-five (45) days of submission of a
payment request meeting the requirements of this Section given the request is reviewed and
approved based on approved work performed. If payment is not made within an additional ten
(10) days after the payment due date, and the Customer is not entitled to withhold payment
pursuant to Section 13.B, the ESCO may suspend all Work until payment is made.

F. Offsets. All back charges to the ESCO, refunds from the ESCO, and other
offsets against any amounts due to the ESCO that are permitted or required under the Contract
Documents may be taken at any time from amounts due to the ESCO under the Contract
Documents once the Customer has determined the amount of the back charge, refund, or offset
to be made.

G. Certified Payrolls. Three copies of certified payrolls are to be submitted by the
ESCO and all Subcontractors providing the Work to the PBC every week. The PBC may elect
to utilize a Web-based method for electronic submittal of certified payrolls. In the event that the
PBC elects to utilize electronic submittal, ESCO shall follow the directions provided by the PBC
and submit its certified payrolls electronically, as a replacement for the three hard copy
submittals. The ESCO shall ensure that it is fully trained in the use of the electronic submittal
system. All payrolls must be identified with ESCO or Subcontractor's name and the name of
this Contract, and must be sequentially numbered. The payroll will be submitted by the ESCO
and Subcontractor until all Work by that ESCO or Subcontractor is completed. If there are
periods of no Work by the ESCO or a Subcontractor, a payroll labeled “NO WORK” will be
submitted. The final payroll will be labeled “FINAL.” Certified payrolls are required to assure
Equal Employment Opportunity (*EEO") compliance as well as wage compliance. Race, worker
classification, and gender must be clearly marked for each employee on the certified payroll
along with all additional information required by the Commission. An employee’s address
should appear every time his/her name appears on the payroll. The ESCO must submit the
certified payrolls and additional information regarding EEO and wage compliance by providing a
payroll summary report in the form required by the Commission. The EEO report form required
by the PBC and the U.S. Department of Labor must be submitted by the ESCO and each
Subcontractor, reflecting fully the periods of the Work covered by the partial payment request.

Every Subcontractor and supplier shall be required to submit certified payrolls and labor
compliance documentation electronically at the discretion of and in the manner specified by the
PBC. Each Subcontractor will be given a log on identification and password to access the
PBC’s web based reporting system for electronic submittal. Use of the system shall include
additional data entry of weekly payroll information including: employee identification, labor
classification, total hours worked and hours worked on the Project, wage and benefit rates paid,
etc. in the manner specified by the PBC. This requirement will be “flowed down” to every lower-
tier subcontractor and material supplier required to provide labor compliance documentation.

SECTION 14. OWNERSHIP OF DESIGN MATERIALS.

A. Copies of Design Materials. The copies and other tangible embodiments of the
drawings, specifications, designs, plans, “architectural work” (as such term is defined in the
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Architectural Works Copyright Protection Act of 1990) and other documents, prepared by or on
behalf of the Customer, the ESCO, and/or Subcontractors in connection with the Project or the
Contract Services (collectively, the “Design Materials") are and shall remain the exclusive
property of the Customer. The ESCO shall use its best efforts to ensure all copies of the Design
Materials are delivered or returned to the Customer or suitably accounted for upon the
Customer’s request or upon final payment, whichever is earlier. The ESCO may retain one copy
of the Design Materials for its records, but shall not use such copies for any purpose other than
with respect to the Contract Services without the Customer’s prior written consent. The
Intellectual Property Rights, if any, relating to the Design Materials or the contents of or
concepts embodied in the Design Materials shall remain with and belong to the ESCO or its
Subcontractors, as the case may be.

B. License for the Use of Design Materials. As to those Design Materials
deemed subject to any form of Intellectual Property Rights, the ESCO hereby grants and will
cause to be granted and delivered to the Customer from Subcontractors a paid-up, non-
exclusive, world-wide, irrevocable, transferable license, for the term of the Intellectual Property
Rights, for the Customer to use, reproduce and have reproduced, and for the Customer to allow
others to use, reproduce and have reproduced, such Design Materials and any derivative
thereof, subject to the restrictions set forth below:

1. All Intellectual Property Rights in or relating to any of the Design Materials
shall remain the property of the ESCO or the appropriate Subcontractor, whether or not
the Project is completed; and

2. The Customer shall not, without the prior written consent of the ESCO,
use such Design Materials, in whole or in part, for the construction of any other project.
The Customer may, however, at no cost to the Customer, use such Design Materials (i)
for completion of the Project and the Contract Services by others upon termination of
this Contract or termination of the ESCO’s right to perform all or any portion of the
Contract Services, and (i) for the construction, operation, maintenance and repair of
(and for additions, improvements, changes or alterations to) the Project after its
completion.

C. Delivery of Design Materials and As-built Drawings. Upon the earlier of the
date of Final Acceptance of the Work for a particular ECM or the date of termination of this
Contract, the ESCO shall deliver to the Customer any Design Materials which have not been
previously submitted to the Customer for that ECM. Upon the date of Final Acceptance of the
entire Project, the ESCO must provide two (2) hard copies of “as-built” drawings of all modified
conditions associated with the Project, conforming to typical engineering standards. The as-
built drawings shall also be submitted in an electronic format compatible with the AutoCAD or
other similar system in use by the Customer.

D. Document Control System. The PBC has an on-line collaboration and
document management system (the “OCDM System’). The ESCO shall use the OCDM
System to: track the Work, manage the Project, and follow the Commission's procedures for
electronic submission and receipt of documents as directed by the Commission. The OCDM
System shall be the mode of conveyance and repository for all Project-related documents. The
ESCO shall post all Project-related documents to the OCDM System as directed by the
Commission. By executing this Contract, the ESCO agrees to comply with all terms and
conditions required by the PBC for the use of the OCDM System.
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(1) Within 15 calendar days of the issuance of the Notice to Proceed, the ESCO
shall designate an employee that will serve as its “OCDM System Coordinator.” The ESCO’s
OCDM System Coordinator will be the point of contact for the PBC for implementation and
support for the ESCO’s use of the OCDM System.

(2) Employees of the ESCO, its Subcontractors and suppliers who will use the
OCDM System must complete the training provided by the Commission. Each such employee
must furnish a valid e-mail address to the PBC prior to the training.

3) The OCDM System requires a broadband connection with the Internet (e.g., at a
minimum, T1, cable modem, or DSL) for effective use. The ESCO must furnish its own
hardware and software, including, but not limited to, personal computers, peripheral software,
virus protection software and high-speed document scanners. All written communication and
document transmittal from the ESCO to the PBC will occur via the OCDM System. In the event
that hand signatures and/or stamps are required for a document, unless otherwise directed by
the Commission, the transmittal of such document shall be made simultaneously via the OCDM
System and hard copy; hard copy shall be transmitted as required by the Contract Documents.
Signed and/or stamped documents must then be scanned and uploaded to the OCDM System.

(4) The ESCO shall be solely responsible for its use of the OCDM System, as well
as use of the OCMD System by its Subcontractors and suppliers.

SECTION 15. DEFAULT AND TERMINATION.

A. Events of Default. The ESCO will be deemed to be in default under this
Contract and the Contract Documents if ESCO:

1. fails to make any payment due under the Performance Guarantee,

2. becomes insolvent or bankrupt, or makes a general assignment for the
benefit of creditors, or if a receiver is appointed on account of insolvency;

3. fails to perform the Contract Services in accordance with the Contract
Documents, if not cured within any applicable cure period,;

4, fails to perform the Work on the Project with sufficient workers, equipment
or materials to ensure the completion of the Work or any part of the Work within the time
specified by the Contract Documents;

5. discontinues prosecution of Work on the Project;

6. fails to make prompt payment to Subcontractors or for material or labor
on the Project; or

7. is otherwise guilty of a breach of any provision of this Contract or the
Contract Documents.

B. Remedies. In the event of a default by the ESCO, the Customer may, in addition
to and without prejudice to any other right or remedy of the Customer under this Contract,
terminate this Contract and the Contract Documents for the Project or for any portion of the

Project. The Customer will then have the following rights (any or all of which may be exercised
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by the Customer in its sole discretion, and in addition to and without prejudice to any other right
or remedy): (a) to take (in the manner and to the extent desired by the Customer) an
assignment of the ESCO’s subcontracts and material orders for all or any portion of the Project;
and (b) finish the Work on all or any portion of the Project by whatever method the Customer
considers expedient. The ESCO will not be entitled to receive any further payment for the
portion of the Work so terminated. If the expense of finishing the Work on the Project, including
compensation for additional managerial and administrative services, exceeds the unpaid
balance of the Contract Sum, the ESCO (and the surety or sureties on the bonds required
pursuant to Section 6.0) are liable for and will pay the amount of the excess to the Customer.

C. Termination For Convenience. The Customer reserves the right, for its
convenience, to terminate the Work of the ESCO on all or any portion the Project or to terminate
this Contract by ten (10) days written notice stating the effective date of the termination. In that
case, the ESCO and its Subcontractors must (except for services necessary for the orderly
termination of the Work):

1. stop all Work so terminated,;

2. place no further order or subcontracts for materials, services, equipment
or supplies on the terminated Work;

3. assign to the Customer (in the manner and to the extent directed) all of
the rights of the subcontracts relating to the terminated Work;

4, take any action necessary to protect property of the Customer and
property in the ESCO’s possession in which the Customer has, or may acquire, an
interest; and

5. take any other action toward termination of the Work that the Customer
may direct.

Thereafter, the Customer will pay the ESCO for the terminated Work the proportion of the
Contract Sum that the Work actually performed (including materials delivered to the Facilities) at
the date of termination bears to the Work required to be performed for such portion of the
Project and, to the extent such funds are made available by the Client, the costs the ESCO
actually incurs in cancelling subcontracts or supply contacts related to this Contract. However,
no payments will be made for Work not actually performed, and no payment will be made or due
for lost profits for portions of the Work not actually performed. In the event the Customer
terminates for default pursuant to Section 15.B and the basis for the default is later held invalid,
such termination will automatically be deemed a termination for convenience under this Section
15.C.

D. Suspending the Work. The Customer reserves the right to suspend the Work
on the Project, wholly or in part, by written stop order for such period as is necessary for the
protection of the Customer’s interest. The stop order remains in effect until released by the
Customer, in writing. The Customer does not assume any liability for damages or loss of
anticipated profits resulting from the stoppage of Work, but will grant the ESCO an extension of
the Contract Time commensurate with the period of actual delay in completion of Work, if the
stop order was not necessitated by the acts, failure to act, or negligence of the ESCO or a
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Subcontractor. The ESCO will take all means and precautions as may be required to properly
protect the finished and partially finished Work during the period or periods of the stop order.

E. ESCO Termination. If, through no fault of the ESCO, the Customer fails to
make payments to the ESCO as set forth in Section 13 of this Contract and if applicable
Schedule G of each Task Order, the ESCO may, after the conclusion of the Dispute resolution
process described in Section 11, terminate this Contract and recover from the Customer the
proportion of the Contract Sum that the Work actually performed (including materials delivered
to the Facilities) at the date of termination bears to the Work required to be performed for such
portion of the Project. However, no payments will be made for Work not actually performed,
and no payment will be made or due for lost profits for portions of the Work not actually
performed.

SECTION 16. ASSIGNMENT.

A. ESCO Assignment. The ESCO may not assign this Contract or the Contract
Documents or sublet it, in whole or in part, without the prior written consent of the Customer and
the Client, nor shall the ESCO assign any moneys due or to become due to it under the
Contract Documents without the prior written consent of the Customer and the Client. Any
assignment of monies due under the Contract Documents made without the prior written
consent of the Customer and the Client is void, and the assignee in that case acquires no rights
against the Customer or the Client.

B. Customer Assignment. The Customer may assign this Contract to any other
entity approved in advance by the ESCO and the Client, which approval shall not be
unreasonably withheld or delayed.

C. Permitted Assigns. This Contract shall be binding upon, and inure to the
benefit of, the successors and permitted assigns of the Parties.

SECTION 17. OTHER CONDITIONS OR PROVISIONS.

A. Representations and Warranties. Each Party warrants and represents to the
other that:

1. It has all requisite power, authority, licenses, permits, and franchises,
corporate or otherwise, to execute and deliver this Contract and perform its obligations
hereunder;

2. Its execution, delivery, and performance of this Contract have been duly
authorized by, or are in accordance with, its governing documents, and this Contract has
been duly executed and delivered for it by the signatories so authorized, and it
constitutes its legal, valid, and binding obligation;

3. Its execution, delivery, and performance of this Contract will not result in a

breach or violation of, or constitute a default under, any agreement, lease or instrument
to which it is a party or by which it or its properties may be bound or affected; and
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4, It has not received any notice, nor to the best of its knowledge is there
pending or threatened any notice, of any violation of any applicable laws, ordinances,
regulations, rules, decrees, awards, permits or orders which would materially and
adversely affect its ability to perform hereunder.

The ESCO warrants and represents to the Customer that the disclosures and certifications set
forth on Exhibit C hereto are and shall remain true and correct.

B. Time. Time is of the essence of this Contract. By executing this Contract, the
ESCO confirms that the Final Acceptance Date is a reasonable period of time for performing the
Work.

C. Governing Law. This Contract shall be governed by the laws of the State of
lllinois, without regard to conflicts of law principles.

D. Severability. If any provision of this Contract shall be held to be invalid, illegal,
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not be
affected or impaired thereby; provided, however, that if enforcement of this Contract in the
absence of such provision would deprive a Party of a material element of its original bargain, the
Parties shall promptly negotiate in good faith a reformation of this Contract to reflect as nearly
as possible all material elements of the original Contract.

E. No Waiver. No course of dealing or failure of the Customer and/or the ESCO to
enforce strictly any term, right or condition of this Contract shall be construed as a waiver of
such term, right or condition. No express waiver of any term, right or condition of this Contract
shall operate as a waiver of any other term, right or condition.

F. Relationship of the Parties. The ESCO is an independent contractor in
providing and performing the Contract Services. Nothing in, or done pursuant to, this Contract
will be construed to create the relationship of principal and agent, employer and employee,
partners, or joint venturers between the Customer and the ESCO or its Subcontractors.

G. Amendment. No amendment to this Contract shall be effective until and unless
reduced to writing and executed by the Parties.

H. Entire Agreement. This Contract represents the entire agreement between the
Customer and the ESCO with respect to the subject matter hereof, and supersedes all prior
negotiations, representations or agreements, whether written or oral.

I Rights Cumulative. Except as otherwise provided in this Contract, (i) rights and
remedies available to the Customer and/or the ESCO as set forth in this Contract shall be
cumulative with and in addition to, and not in limitation of, any other rights or remedies available
to the Parties at law and/or in equity, and (i) any specific right or remedy conferred upon or
reserved to the Customer and/or the ESCO in any provision of this Contract shall not preclude
the concurrent or consecutive exercise of a right or remedy provided for in any other provision
hereof.

J. Further Assurances. Each Party hereto shall, from time to time, at the request
of the other Party and without further consideration, execute and deliver and cause to be
executed and delivered such other instruments and take such other actions as the requesting
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Party may reasonably request to undertake the Contract Services and carry out the intent and
purposes of this Contract.

K. Notices. Any information or notices required to be given under this Contract
shall be in writing and shall be delivered either by (i) certified mail, return receipt requested, in
which case notice shall be deemed delivered three (3) business days after deposit, postage
prepaid, in the U.S. mail; (i) a reputable messenger service or a nationally recognized overnight
courier, in which case notice shall be deemed delivered one (1) business day after deposit with
such messenger or courier; or (iii) personal delivery with receipt acknowledged in writing, in
which case notice shall be deemed delivered when received. All notices shall be addressed as
follows:

If to the Customer:
And to:

Public Building Commission of Chicago

50 West Washington, Suite 200

Chicago, IL 60602

Attention: Felicia S. Davis, Executive Director
E-mail: felicia.davis@cityofchicago.org

and

Neal & Leroy, LLC

120 North LaSalle Street, Suite 2600
Chicago, IL 60602

Attention: Langdon D. Neal, General Counsel
E-mail: Ineal@nealandleroy.com

If to the ESCO:
NORESCO, LLC
One Research Drive, Suite 400C
Westborough, MA 01581
Attention: David Mannherz, Executive Vice President
Email: dmannherz@noresco.com

and

NORESCO, LLC

One Research Drive, Suite 400C
Westborough, MA 01581

Attention: Adam Nee, General Counsel
Email: anee@noresco.com

The foregoing addresses may be changed from time to time by notice to the other Party in the
manner herein before provided for.

L. Counterparts. This Contract may be executed in counterparts, each of which
shall be deemed an original, and all of which counterparts shall constitute one agreement. To
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facilitate execution of this Contract, the Parties may execute and exchange facsimile
counterparts of the signature pages, provided originally executed signature pages are
exchanged promptly thereafter.

M. Intentionally Omitted.
N. Incorporation by Reference. The recitals set forth on the first few pages of this

Contract, as well as the following Exhibits attached hereto, are hereby incorporated into this
Contract by this reference and expressly made a part of this Contract:

Exhibit A: Sample Task Order Form

Exhibit B: ESCO'’s Insurance Requirements

Exhibit C: Customer Disclosures and Certifications

Exhibit D: Client-Required Terms and Conditions

Exhibit E: Project Participation Guidelines:
Affirmative Action Ordinance Revised Appendix D of the
Metropolitan Water Reclamation District of Greater Chicago

Exhibit F: Multi-Project Labor Agreement

Exhibit G: Required Maintenance

Exhibit H: Additional Performance of Work Requirements

0. Task Order Schedule. Each Authorized Task Order shall include the following
schedules:

Schedule A:  Project Description

Schedule B: Performance Guarantee

Schedule C: Methodology and Baseline

Schedule D: Certificate of Insurance

Schedule E: MBE, WBE, and SBE Utilization Plan Submission
Optional Schedules:

Schedule F: Performance Tracking Services

Schedule G: Performance Tracking Services Payments

[Signature Page Follows]
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NOW THEREFORE, the duly authorized representatives of the parties have executed this
Agreement

PUBLIC BUILSDING COMMISSION OF CHICAGO:

i 3

(< o X Ltz ,, o cc L(/“" | Date:
Mayor Rahm Emmanuel
Chairman
ATTEST:

/;%%}ﬂ Y e Blzolie

Ao tar;'f/y"W L7

Y/ /. Rliglaollo

Narme: Da{/i’d G. Mannherz
Executive Vice President and Chief Financial Officer

AFFIX CORPORATE
SEAL, IF ANY, HERE

County of: {\(\\ DW ’(7 &W
State of: WM\& ng tL-l

Subscribed and sworn to before me by WXU\H(?( N /\MM‘Y@\? and
\behalf of QRESCO this day ofWZO

N v e
otary Public-" " )V

" Notary Public ‘
‘ COMMONWEALTH OF MASSACHUSETTS
M i ;
y CommlSSlon exp"-es Ap\ \‘ 90 9"@\ g » ) y Commission Expires

i
(SEAL OF NOTARY) b0l

\

Approved as to form and Iegallty
/CVL 1% 5%

Date: @S? '—g;?L/’ /é

Neal & Leroy, LLC /

42



EXHIBIT A
SAMPLE TASK ORDER FORM

(Date)

David G. Mannherz

Executive Vice President and Chief Financial Officer
NORESCO, LLC

One Research Drive, Suite 400C

Westborough, MA 01581

Task Order / Notice of Award

Contract Number: PS2078

Task Order Number:

Project Name: Guaranteed Energy Savings Project

Services:

User Agency: Metropolitan Water Reclamation District of Greater Chicago

1. This Task Order No. (“Task Order”), executed between NORESCO and Customer
(Public Building Commission of Chicago) and dated , is issued pursuant to

the terms and conditions of the Guaranteed Energy Performance Contract dated
, between NORESCO and Customer (the “Agreement”).

The Scope of Services applicable to this Task Order are set forth herein (including all
Schedules and Attachments).

Customer hereby requests that NORESCO complete the Work described in this Task
Order and NORESCO agrees to complete the Work described in this Task Order in
accordance with the Schedules and Attachments hereto.

The following Schedules are attached hereto and incorporated herein in their entirety:

Schedule A: Project Description

Schedule A-1-1: Commissioning
Schedule A-1-2: Training

Schedule A-1-3: Implementation
Schedule A-1-4; Schedule of Values
Schedule A-1-5: Warranty

Schedule A-1-6: Key Personnel

Schedule B: Performance Guarantee

Schedule C: Methodology and Baseline
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Schedule D: Certificate of Insurance

Schedule E:  Form of MBE, WBE, and SBE Utilization Plan Submission
Optional Schedules:

Schedule F:  Performance Tracking Services

Schedule G: Performance Tracking Services Payments

5. The applicable compliance goals for this Task Order are as follows:
MBE: %, WBE: %SBE: %
6. The value of this Task Order is a lump sum $ , as further described in

Schedule A-1-4.

7. The Substantial Completion date for this Task Order is

8. The PBC Authorized Representative for this Task Order is

9. A duly executed Notice to Proceed (NTP) is forthcoming. This NTP will authorize
NORESCO to complete the Work described herein.
IN WITNESS WHEREOF, the Parties have executed this Task Order.

NORESCO, LLC:

By: Date:

Name: David G. Mannherz
Title: Executive Vice President and Chief Financial Officer

Public Building Commission of Chicago

By: Date: By: Date:
Name: Raven A. DeVaughn Name: Lori Ann Lypson
Title: PBC Director of Procurement Title: PBC Chief Operating Officer



Schedule A:  Project Description

Schedule A attached to each Task Order will provide the scope of work to be implemented upon
execution of the Task Order and the pricing for each Task Order. Schedule A will also include
the following subsections:

Schedule A-1-1: Commissioning

This subsection will describe any commissioning work to be performed by
NORESCO pursuant to the Task Order.

Schedule A-1-2: Training

This subsection will describe any training to be provided by NORESCO pursuant
to the Task Order.

Schedule A-1-3: Implementation

This subsection will describe the implementation plan and schedule for the
ECM(s) covered by the Task Order.

Schedule A-1-4: Schedule of Values

This subsection will include the Contract Sum for the Task Order and include a
draft construction draw schedule.

Schedule A-1-5: Warranty

This subsection will include the warranty information for the ECM(s) covered by
the Task Order.

Schedule A-1-6: ESCO’s Key Personnel

This subsection will include a list of the ESCO’s key personnel who will be
responsible for supervising the performance of the Contract Services.

A general description of all work anticipated to be performed pursuant to this Agreement
following in the Overall Project Description. Notwithstanding the Overall Project Description,
each party shall only have obligations with respect to ECMs that are authorized through Task
Orders that have been executed by both Parties.



OVERALL PROJECT DESCRIPTION

Section I. Overview Description of the Facilities

The following Metropolitan Water Reclamation District (MWRD) facilities are included in the
overall Guaranteed Energy Savings Project (GESP), consisting of six main water reclamation
plants (WRP) and selected remote pumping and aeration stations:

No. Facility Address

1 ‘ Calumet WRP i 400 East 130th Street, Chicago

2 | Egan WRP ' 550 South Meacham Road, Schaumburg

3 I Hanover Park WRP } 1200 East Sycamore, Hanover Park

4 ; Kirie WRP ’ 701 West Oakton Street, Des Plaines

5 | OWRP WRP | 3500 West Howard Street, Skokie

6 Stickney WRP 6001 West Pershing Road, Cicero,

7 | 125th StPS | 125th St, Chicago

8 Devon Aeration 3253 West Devon Avenue, Chicago

9 Evanston PS 1455 Elmwood Avenue, Evanston

10 | Hamilton Reservoir | 1037 Smith St, Palatine

11 | LASMA | 7601 S. LaGrange Rd., Willow Springs

12 | Lockport Power House 2400 S. Power House Rd., Lockport, IL, 60441
13 | Mainstream PS ‘ 6100 S. River Road, Hodgkins

14 | Majewski Reservoir | 200 Jarvis Avenue, Des Plaines

15 | Middlefork Reservoir | Rudolph Drive, Northbrook

16 | O'Hare Reservoir ' 2100 East Higgins Road, Elk Grove Village

17 | Racine PS 3838 S. Racine, Chicago

18 | Reimer RV ' N. Quentin & Palatine, Palatine

19 | Upper Des Plaines PS | North Avenue and Thatcher Avenue, River Forest
20 | Walters PS - 4185 Walters Avenue, North Brook

21 | Webster Aeration 2159 North Ashland Avenue, Chicago

22 | Wellington PS ' 2220 West Wellington Avenue, Chicago

23 | Westchester PS ‘ Gardner Road and Roosevelt Road, Westchester




Section Il. Overview Description of ECMs

Listed below are the potential Energy Conservations Measures to be included in the overall
Guaranteed Energy Savings Project (GESP) at the six main water reclamation plants (WRP)
and selected pumping and aeration stations.

' Locations  ECM No. ECM Description

No.

ECM-1 | = LED Interior Lighting Upgrades
1 | Calumet WRP . ECM-2 | = Steam Blanket Insulation
l i ECM-3 | = Controls Upgrade
‘ . ECM-1 | =LED Interior Lighting Upgrades
2 | Egan WRP ' ECM-2 = Steam Blanket Insulation
| . ECM-3 , = Controls Upgrade
3 1 Hanover Park WRP ECM-1 | =LED Interior Lighting Upgrades
4 | Kirie WRP ECM-1 | = LED Interior Lighting Upgrades
ECM -3 | =Controls Upgrade
; } ECM-1 | =LED Interior Lighting Upgrades
5 | O'Brien WRP . ECM-2 | = Steam Blanket Insulation
‘ ECM -3 | = Controls Upgrade
6 | Stickney WRP ECM-1 | = LED Interior Lighting Upgrades
y ECM-3 | = Controls Upgrade
7 | 125th St PS ECM -4 | = Boiler Replacement
8 | Devon AS ECM-1 | =LED Interior Lighting Upgrades
Evanston PS ECM-1 | =LED Interior Lighting Upgrades
10 | Hamilton RV | ECM-1 | = LED Interior Lighting Upgrades
11 | Lasma ECM-1 | = LED Interior Lighting Upgrades
12 | Lockport PH | ECM-1 | =LED Interior Lighting Upgrades
13 | Mainstream PS 1 ECM-1 | =LED Interior Lighting Upgrades
14 | Majewski PS ' ECM-1 | =LED Interior Lighting Upgrades
15 | Middlefork RV | ECM-1 | =LED Interior Lighting Upgrades
16 | O'Hare PS ECM-1 | = LED Interior Lighting Upgrades
17 | Racine PS ECM-1 | =LED Interior Lighting Upgrades
18 | Riemer RV ECM-1 | = LED Interior Lighting Upgrades
19 | Upper Des Plaines PS ECM-1 | = LED Interior Lighting Upgrades
20 | Walters PS ECM-1 | =LED Interior Lighting Upgrades
21 | Webster AS ECM-1 | =LED Interior Lighting Upgrades
22 | Wellington PS .~ ECM-1 | =LED Interior Lighting Upgrades
23 | Westchester PS i ECM-1 | =LED Interior Lighting Upgrades




The following is a brief description of the potential Energy Conservations to be included in the
overall Guaranteed Energy Savings Project (GESP),

ECM — 1: LED Interior Lighting Upgrades :

This measure includes retrofitting or replacing existing light fixtures with high efficiency, long-life
LED technologies. Specific locations and fixtures to be retrofitted or replaced will be described
in each individual construction work order.

ECM - 2: Steam Blanket Insulation

This measure includes designing and installing blanket type thermal insulation for steam traps
and steam fittings. The removable blanket insulation will be custom engineered for each trap
and fitting. Specific locations and traps and fittings to be insulated will be described in each
individual construction work order.

ECM - 3: Control System Upgrades

This measure includes implementing control system upgrades in order to execute more energy
efficient control strategies. Specific locations and control system upgrades to be implemented
will be described in each individual construction work order.

ECM - 4: Boiler Replacement

This measure includes replacing two existing boilers at the 125™ St. pumping station with new
fire-tube steam boilers. A more detailed description of the scope of work will be described in the
individual construction work order.




Schedule B: Performance Guarantee

Schedule B to each Task Order shall include a description of the Guaranteed Annual Savings
Amount associated with each Task Order.



Schedule C: Methodology and Baseline

Schedule C to each Task Order shall include a description of the energy usage baseline and the
methodology for measurement and verification of energy savings.



Schedule D: Certificate of Insurance

Schedule D to each Task Order shall include a Certificate of Insurance that conforms with
Section 9.



.
ACORLDY
—

CERTIFICATE OF LIABILITY INSURANCE

DATE(MM/DD/YYYY)
12/22/2016

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If

.
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this 5.%
certificate does not confer rights to the certificate holder in lieu of such endorsement(s). e

PRODUCER ﬁguEACT °

Aon Risk Services Northeast, Inc. BHONE EAX =

staiiford ©F OFFice {AIC No. Ext): (866) 283-7122 l {AIG. No,): (800) 363-0105 g

1600 Summer Street E-MAIL °

stamford CT 06907-4907 USA ADDRESS: T
INSURER(S) AFFORDING COVERAGE NAIC #

INSURED INSURER A: Navigators Specialty Insurance Company (36056

NORESCO, LLC INSURER B:

ONE RESEARCH DRIVE, STE. 400C

WESTBOROUGH MA 01581 USA INSURER C:

INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570064853935 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
NeR TYPE OF INSURANCE RS POLICY NUMBER B et | by LmITs
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE
DAMAGE TO RENTED
CLAIMS-MADE D OCCUR PREMISES (Ea occurrence)
MED EXP (Any one person)
| PERSONAL & ADV INJURY 2
e (2]
GEN'L AGGREGATE LIMIT APPLIES PER: GENERALAGGREGATE Q
1 PRO @
POLICY I:] JECT Loc PRODUCTS - COMP/OP AGG 3
| [=]
OTHER: <
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT N
(Ea accident) - =
j ANYAUTO BODILY INJURY ( Per person) 2
OWNED i(l:;{_g%ULED BODILY INJURY (Per accident) )
| ARtoactos NON-OWNED PROPERTY DAMAGE S
|— ONLY AUTOS ONLY (Per accident) ..‘E__
)
UMBRELLA LIAB OCCUR EACH OCCURRENCE o
|| excess LB CLAIMS-MADE AGGREGATE
pep|  [ReTeNTION
WORKERS COMPENSATION AND | PER STATUTE I |OTH-
EMPLOYERS' LIABILITY YIN ER
ANY PROPRIETOR / PARTNER / EXECUTIVE E.L. EACHACCIDENT
OFFICER/MEMBER EXCLUDED? D N/A
(Mandatory in NH) E.L. DISEASE-EA EMPLOYEE
gégscglepsﬁgﬁ %an OPERATIONS below E.L. DISEASE-POLICY LIMIT —
A | Env Contr Poll NY16ECP308617IC 10/05/2016[10/05/2017[op Pol1/Each Incidel $5,000,000 ii
Environmental Contractors op Poll/Aggregate $5,000,000 e
Policy Aggregate $5,000,000|=
y Adgreg E_E

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) =

The public Building Commission of chi caﬁo and Metropolitan Water Reclamation District of Greater Chicago are included as ==

Additional Insured in accordance with the policy provisions of the Envi ronmental Contractors Pollution Liability policy. iy

==

o
=3
=
£ |
=

CERTIFICATE HOLDER CANCELLATION E._:_!_

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE §i

EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE i;:;s

POLICY PROVISIONS. b

public Building Commission of chicago AUTHORIZED REPRESENTATIVE 5'::3
50 west washington, Suite 200 o]
chicago IL 60602 USA 5'5
Ao Dot T sias Novetboast Fonc =2

=8

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



Schedule E:  Form of MBE, WBE, and SBE Utilization Plan Submission
Each Task Order shall include MWRD’s Appendix D requirement as applicable to the scope of
work.

10



REVISED JUNE, 2015

METROPOLITAN WATER RECLAMATION DISTRICT OF
GREATER CHICAGO

MBE, WBE, SBE UTILIZATION PLAN

For Local and Small business entities - Definitions for terms used below can be found in
Appendix D: MBE - Section 5(s); WBE - Section 5(cc); SBE - Section 5(w).

NOTE: The Bidder shall submit with the Bid, originals or facsimile copies
of all MBE, WBE, SBE Subcontractor’s Letter of Intent furnished to all
MBEs, WBEs, and SBEs. IF A BIDDER FAILS TO INCLUDE signed copies
of the MBE, WBE, SBE Utilization Plan and all signed MBE, WBE, SBE
Subcontractor’s Letter of Intent with its bid, said bid will be deemed
nonresponsive and rejected.

All Bidders must sign the signature page UP-3 of the
Utilization Plan, even if a waiver is requested.

Name of Bidder:

Contract No.:

Affirmative Action Contact & Phone No.:

E-Mail Address:

Total Bid:

MBE, WBE, SBE UTILIZATION PLAN AND ALL SIGNED MBE,
WBE, SBE SUBCONTRACTOR’S LETTER OF INTENT MUST
BE COMPLETED, SIGNED AND ACCOMPANY YOUR BID!!!



The bidder should indicate on the Utilization Plan explicitly if the dollar amounts for the MBE participation will also be counted toward the
achievement of its SBE participation. See Affirmative Action Ordinance, Revised Appendix D, Section 11, Counting MBE, WBE and SBE
Participation towards Contract Goals. () (b) (c)

MBE UTILIZATION

Name of MBE and contact person:
Business Phone Number: Email Address:
Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:
Total Dollar Amount Participation:

If the MBE participation will be counted towards the
achievement of the SBE goal please indicate here: O O
YES NO

The MBE, WBE; SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany, the Bid!'!'|

MBE UTILIZATION

Name of MBE and contact person:
Business Phone Number: Email Address:

Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:
Total Dollar Amount Participation:

If the MBE participation will be counted towards the
achievement of the SBE goal please indicate here: O O
YES NO

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany. the Bid! ! |

MBE UTILIZATION

Name of MBE and contact person:
Business Phone Number: Email Address:

Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:

Total Dollar Amount Participation:

If the MBE participation will be counted towards the
achievement of the SBE goal please indicate here: O O
YES NO

the Bid! ||

The MBE, WBE, SBE Utilization Plan and'the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany.

(Attach additional sheets as needed)



The bidder should indicate on the Utilization Plan explicitly if the dollar amounts for the WBE participation will also be counted toward the
achievement of its SBE participation. See Affinnative Action Ordinance, Revised Appendix D, Section 11, Counting MBE, WBE and SBE
Participation towards Contract Goals. (a) (b) (c)

WBE UTILIZATION

Name of WBE and contact person:

Business Phone Number: Email Address:
Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:

Total Dollar Amount Participation:

If the WBE participation will be counted towards the
achievement of the SBE goal please indicate here: O (|
YES NO

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid! ! |

WBE UTILIZATION

Name of WBE and contact person:

Business Phone Number: Email Address:
Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:
Total Dollar Amount Participation:

If the WBE participation will be counted towards the
achievement of the SBE goal please indicate here: O O
YES NO

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid! ! |
WBE UTILIZATION

Name of WBE and contact person:

Business Phone Number: Email Address:
Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:
Total Dollar Amount Participation:

If the WBE participation will be counted towards the
achievement of the SBE goal please indicate here: O |
YES NO

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid! ||

(Attach additional sheets as needed)

UP-3



SBE UTILIZATION

Name of SBE and contact person:

Business Phone Number: Email Address:
Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:
Total Dollar Amount Participation:

The MBE, WBE, SBE Utilization Plan and the MBE, WBE. SBE Subcontractor’s Letter of Intent MUST Accompany the Bid! I'l

SBE UTILIZATION

Name of SBE and contact person:

Business Phone Number: Email Address:
Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:
Total Dollar Amount Participation:

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid! ||

SBE UTILIZATION

Name of SBE and contact person:

Business Phone Number: Email Address:
Address:

Description of Work, Services or Supplies to be provided:

CONTRACT ITEM NO.:

Total Dollar Amount Participation:

(Attach additional sheets as needed)

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid! (N



SIGNATURE SECTION

On Behalf of I/We hereby acknowledge that

(name of company)

I/WE have read Revised Appendix D, will comply with the provisions of Revised Appendix D, and intend to use the
MBEs, WBEs, and SBEs listed above in the performance of this contract and/or have completed the Waiver Request
Form. To the best of my knowledge, information and belief, the facts and representations contained in this Exhibit
are true, and no material facts have been omitted.

I do solemnly declare and affirm under penalties of perjury that the contents of the foregoing
document are true and correct, and that I am authorized, on behalf of the bidder, to make this
affidavit.

Date Signature of Authorized officer

ATTEST:

Print name and title

Secretary

Phone number

1)The Bidder is required to sign and execute this
page, EVEN IF A WAIVER IS BEING
REQUESTED.

2)Failure to do so will result in a nonresponsive bid
and rejection of the bid.

3)If a waiver is requested, the bidder must also
complete the following “WAIVER REQUEST
FORM.”

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid!'! !
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WAIVER REQUEST FORM

If a waiver is requested, the Bidder is required to sign
and execute this page.

Contract No.:

Name of Bidder:

Contact Person and Phone Number:

With respect to the contract specified above, the Bidder hereby requests a
total or partial waiver of the requirement that, pursuant to Section 12 (a)-
(d) of the Affirmative Action Ordinance, Revised Appendix D, it files a MBE,
WBE, SBE Utilization Plan or achieve a particular goal for MBE, WBE, SBE
participation in the contract. The reasons for the request are as follows:

On Behalf of I/We hereby acknowledge that

(name of company)
I/WE have read Affirmative Action Ordinance, Revised Appendix D, will comply with the provisions of Affirmative
Action Ordinance, Revised Appendix D, and intend to use the MBEs, WBEs, and SBEs listed in the MBE, WBE,
SBE Utilization Plan in the performance of this contract and have completed the Waiver Request Form. To the best
of my knowledge, information and belief, the facts and representations contained in this Waiver Request Form are
true, and no material facts have been omitted.

I do solemnly declare and affirm under penalties of perjury that the contents of the foregoing document are true and
correct, and that I am authorized, on behalf of the contractor, to make this affidavit.

Date Signature of Authorized officer

ATTEST:

Print name and title

Secretary

Phone number

NOTE TO BIDDERS
All Waiver requests are evaluated carefully by the District. The
evaluation is based on your firm’s documented GOOD FAITH
EFFORTS.
The GOOD FAITH EFFORTS MUST be
Undertaken PRIOR to your bid submittal to the District.
Good Faith Efforts are identified on pp. D15-Dl6,
Section 12. Utilization Plan Submission (e), (1) (1) - (x1i).

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid!'! |
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MBE, WBE, SBE SUBCONTRACTOR’S LETTER OF INTENT

To: (Name of Bidder) and the MWRDGC

RE: Contract Name: (Insert Name)

Contract Number: (Insert Number)

From: (Name of MBE/WBE/SBE Firm) MBE: Yes No
WBE: Yes No
SBE: Yes No

The MBE/WBE status of the undersigned is confirmed by the attached letter of
Certification. A certification letter must be attached hereto.

The undersigned is prepared to provide the following described services or
supply the following described goods in connection with the above named
project/contract:

If more space is needed to fully describe the MBE/WBE/SBE firms’ proposed
scope of work and/or payment schedule, attach additional sheets.

The above described performance is offered for the following total price:

$

(Written in Figures) (Written in Words)

In the event of a discrepancy between the “Written in Words” price and the
“Written in Figures” price, the “Written in Words” price shall govern.”

The undersigned will enter into a formal written agreement for the above work
with the Prime Contractor, conditioned upon the execution of a contract by
the Prime contractor with the MWRDGC.

(Signature of Owner, President or Authorized Agent of MBE/WBE/SBE)

Name/Title (Print)

Date Phone
THIS SIGNED DOCUMENT MUST BE SUBMITTED WITH THE BID.

FAILURE TO DO SO WILL RESULT IN A NONRESPONSIVE BID AND
REJECTION OF THE BID.

All bidders shall submit with the Bid, copies of MBE, WBE, SBE Subcontractor’s Letter of Intent in paper form
with signatures, which were furnished to each MBE, WBE, and SBE listed in its MBE, WBE, SBE Utilization Plan
and must be submitted to the District with its bid as part of its bid packet with either a copy of each MBE, WBE, and
SBE current Letter of Certification from a state or local government or agency or documentation demonstrating that
the MBE, WBE, SBE is a MBE, WBE or SBE within the meaning of this Revised Appendix D. Failure to submit
the MBE, WBE, SBE Subcontractor’s Letter of Intent signed by each MBE, WBE, SBE subcontractor will be
viewed as nonresponsive and the bid will be rejected. All MBE, WBE, SBE Subcontractor’s Letter of Intent must
conform to the MBE, WBE, SBE Utilization Plan submitted with the bid. An original or facsimile copy of MBE,
WBE, SBE Subcontractor’s Letter of Intent will be acceptable.

The MBE, WBE, SBE Utilization Plan and the MBE, WBE, SBE Subcontractor’s Letter of Intent MUST Accompany the Bid! !']




Schedule F: Performance Tracking Services

Schedule F to each Task Order shall include a description of the performance tracking services
to be performed by the ESCO.
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Schedule G:  Performance Tracking Services Payments

Schedule G to each Task Order shall include the payment amounts for the performance tracking
services. These Performance Tracking Services are not part of the base scope of work
described in Exhibit A or included in the contract sum or Schedule of Values shown in Schedule
A-1-4. Tracking services cannot be paid for except with the express prior approval of the
MWRD Board, and the PBC Board. PBC or MWRD may elect to cancel the performance
guarantee and these associated services for any annual period.

12



DATE (MM/DD/YYYY)

Vo
ACORD CERTIFICATE OF LIABILITY INSURANCE 0012612016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT
MARSH USA INC. o A
20 CHURCH STREET (AIC, No, Ext): (AIC, No):
HARTFORD, CT 06103 E-MAIL

ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A :Hartford Fire Insurance Company 19682
INSURED .Nati i ¢ i
NORESCO LLC INSURER B :National Union Fire Insurance Company of Pittsburgh, PA 19445
ONE RESEARCH DRIVE, STE. 400C INSURER C :New Hampshire Insurance Company 23841
WESTBOROUGH, MA 01581

INSURERD :

INSURERE :

INSURERF :
COVERAGES CERTIFICATE NUMBER:VLWVRYSR REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR _JADDL|SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERGIAL GENERAL LIABILITY 02CSET10004 04/01/2016 | 04/01/2017 | £y OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
LAIMS-MADE | X $2,000,000 general 300,000
I CLAIMS-MAD!I OCCUR aggregate per location/project PREMISES (Ea occurrence) $
$10,00(|3.000 POIitCY MED EXP (Any one person) $ 10,000
eneral aggregate
d s PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
poLICY l:l fES ‘:] Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
000 0 0 COMBINED SINGLE LIMIT
A" | AUTOMOBILE LIABILITY 8582510018 ﬁﬁ/é)) 40172016 | 04/01/2017 | G e dent 5 1,000,000
X | ANY AUTO Hartford Underwriters Ins BODILY INJURY (Per person) | $
ﬁb%’gg\INED /S\S?IégULED BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per accident)
$
A | X | UMBRELLA LIAB X | occur 02HUT10021 04/01/2016 | 04/01/2017 | cACH OCCURRENGE s 10,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
DED I | RETENTION $ $

B | WORKERS COMPENSATION CT WC(SIR 2.5MM)EX COV-6583040| 04/01/2016 | 04/01/2017 | X | PER | OTH-

o et ¥/ MULTL018819204: CA-015519205 ot = 1,000,000
ANY PROPRIETOR/PARTNER/EXECUTIVE - , CA- . E.L. EACH ACCIDENT .000,
OFFICERMEMBER EXCLUDED? N/A|  |FL-015519206, MULTI-015519207, $
(Mandatory in NH) MN-015519208, NJ-015519209, E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under PA-015519210, MULTI-015519211, 3 056 580
DESCRIPTION OF OPERATIONS below MA-015519212 E.L. DISEASE - POLICY LIMIT | § ,000,

A | PROFESSIONAL LIABILITY 02CSET10045 04/01/2016 | 04/01/2017 | Per Claim $ 5,000,000

Aggregate $ 5,000,000
$
$
$

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

RE: ALL WORK PERFORMED UNDER THE GUARANTEED ENERGY PERFORMANCE CONTRACT WITH THE PUBLIC BUILDING COMMISSION OF CHICAGO FOR
THE METROPOLITAN WATER RECLAMATION DISTRICT, CONTRACT 2078

TERMINATION DATE: 8/15/16 - 8/31/17

THE PUBLIC BUILDING COMMISSION OF CHICAGO, THE METROPOLITAN WATER RECLAMATION DISTRICT, THE MWRD'S AGENCY/PROPERTY OWNER, ITS
COMMISSIONERS, OFFICERS, AGENTS AND EMPLOYEES AND OTHERS AS MAY BE REQUIRED BY THE PUBLIC BUILDING COMMISSION OF CHICAGO IS/ARE
INCLUDED AS ADDITIONAL INSURED (EXCEPT WORKERS COMPENSATION AND PROFESSIONAL LIABILITY) WHEN REQUIRED BY WRITTEN CONTRACT AND/
OR AGREEMENT. WAIVER OF SUBROGATION IS INCLUDED IF REQUIRED BY CONTRACT. THE LIABILITY POLICIES ARE PRIMARY AND NON-CONTRIBUTORY IF
REQUIRED BY WRITTEN CONTRACT OR AGREEMENT. CONTRACTOR'S POLLUTION LIABILITY IS INCLUDED UNDER THE ABOVE GENERAL LIABILITY POLICY
WITH LIMITS OF $1,000,000 OCCURRENCE/$3,000,000 AGGREGATE.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Public Building Commission of Chicago AUTHORIZED REPRESENTATIVE

50 West Washington, Suite 200 - &
Chicago, IL 60602 (7‘ span iy /‘{7] ;

Page1of1  © 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD




SHETTYHE

DATE (MM/DD/YYYY)

ACORD"  CERTIFICATE OF PROPERTY INSURANCE 22016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

If this certificate is being prepared for a party who has an insurable interest in the property, do not use this form. Use ACORD 27 or ACORD 28.

PRODUCER CONTACT jillis Towers Watson Certificate Center
\é\ll(i)llizse cgeﬂ?:sagl?#getts, Inc. PHONE  Ext); (877) 945-7378 (A% no); (888) 467-2378
P.O. Box 305191 EML 5. certificates@willis.com
Nashville, TN 37230-5191 PR OPUSER o: UNITTEC-02
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED NsURER A : Factory Mutual Insurance Company 21482
INSURERB :
Noresco, LLC .
One Research Dr., Suite 400C INSURER © :
Westborough, MA 01581 INSURERD :
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

LOCATION OF PREMISES / DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

All work performed under the Guaranteed Energy Performance Contract with the Public Building Commission of Chicago for the Metropolitan Water
Reclamation District, Contract 2078.

SEE ATTACHED ACORD 101

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

man TYPE OF INSURANCE POLICY NUMBER b ﬂ'écmﬁfgswa B%f{wﬁw’s;m"; COVERED PROPERTY LIMITS

| X | proPERTY BUILDING s

A | CAUSESOFLOSS | DEDUCTIBLES  |1010499 06/01/2016 06/01/2017 | | PERSONAL PROPERTY | ¢

BASIC BUILDING || BuUsiNESS INCOME | §

BROAD CORTERS : EXTRA EXPENSE 5

X | sPeECiAL RENTAL VALUE 5

EARTHQUAKE || BLANKET BUILDING | §

WIND || BLANKET PERS PROP | §

FLOOD || BLANKETBLDG & PP | g

X |BlanketBldg & BPP | ¢

’7 Replacement Cost $

INLAND MARINE TYPE OF POLICY P

| CAUSES OF LOSS ] s

|| NAMED PERILS POLICY NUMBER ] s

$

CRIME $

TYPE OF POLICY L 5

$

BOILER & MACHINERY / s
EQUIPMENT BREAKDOWN (-

$

$

$

SPECIAL CONDITIONS / OTHER COVERAGES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
See Attached

SEE ATTACHED ACORD 101

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
Public Building Commission of Chicago .

50 West Washington, Suite 200 M —‘@
Chicago, IL 60602

© 1995-2009 ACORD CORPORATION. All rights reserved.
ACORD 24 (2009/09) The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: UNITTEC-02 SHETTYHE

N LOC #:
ACORD
- ADDITIONAL REMARKS SCHEDULE Page 1 of 1
AGENCY NAMED INSURED
Willis of Massachusetts, Inc. Noresco, LLC
One R rch Dr., Suite 400C
POLICY NUMBER Westborough, MA 01581
SEE PAGE 1
CARRIER NAIC CODE
ISEE PAGE 1 SEE P 1 EFFECTIVE DATE: SEE PAGE 1
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUNBER: ACORD 24 FORM TITLE: Certificate of Property Insurance

Description of Property:
Location of Property to be covered: Various MWRD Locations in Greater Chicago Area.

Public Building Commission of Chicago, The Metropolitan Water Reclamation District are to be named as Additional Insureds. The
Metropolitan Water Reclamation District's Agency/Property Owner and Lender are to be Loss Payees.

Special Conditions:
Companies Affording Coverage:

Factory Mutual Insurance Co., Policy #1010499 - 45% of $100M Primary

Allianz Global Risks US Ins. Co., Policy #CLP3016689 - 10% of $100M Primary

ACE American Insurance Co., Policy #GPA D3787026-2 - 17.5% of $100M Primary and an additional 11% of $50M Primary
Endurance Amer. Spec. Ins., Policy # ARP10009135100 - 2.5% of $100M Primary

Liberty Mutual Insurance Co., Policy #YS2-L9L-430723-026 - 5% of $100M Primary

XL America Ins. Co., Policy #US00062050PR16A - 3% of $100M Primary

Zurich American Ins. Co., Policy #PPR 5471875-04 - 6% of $100M Primary

Westport Ins. Co., Policy #NAP-0456037-04 - 11% of $50M xs $50M

Policy Limit: $100,000,000.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




F;‘a}m‘ijuéé Account No. 1-43463
Policy Mo, 1010499

LENDERS LOSS PAYEE AND MORTGAGEE INTERESTS AND OBLIGATIONS

A. The Company will pay for loss to specified property insured under this Policy to each specified
Lender Loss Payee (hereinafter referred to as Lender) as its interest may appear, and to each
specified Mortgagee as its interest may appear, under all present or future mortgages upon such
property, in order of precedence of the mortgages.

B. The interest of the Lender or Mortgagee (as the case may be) in property insured under this
Policy will not be invalidated by:

1) any act or neglect of the debtor, mortgagor, or owner (as the case may be) of the property.
2) foreclosure, notice of sale, or similar proceedings with respect to the property.

3) change in the title or ownership of the property.

4) change to a more hazardous occupancy.

The Lender or Mortgagee will notify the Company of any known change in ownership, occupancy,
or hazard and, within 10 days of written request by the Company, may pay the increased premium
associated with such known change. If the Lender or Mortgagee fails to pay the increased premium,
all coverage under this Policy will cease.

C. If this Policy is cancelled at the request of the Insured or its agent, the coverage for the interest of
the Lender or Mortgagee will terminate 10 days after the Company sends to the Lender or
Mortgagee written notice of cancellation, unless:

1) sooner terminated by authorization, consent, approval, acceptance, or ratification of the Insured's
action by the Lender or Mortgagee, or its agent.

2) this Policy is replaced by the Insured, with a policy providing coverage for the interest of the
Lender or Mortgagee, in which event coverage under this Policy with respect to such interest will
terminate as of the effective date of the replacement policy, notwithstanding any other provision of
this Policy.

D. The Company may cancel this Policy and/or the interest of the Lender or Mortgagee under this
Policy, by giving the Lender or Mortgagee written notice 60 days prior to the effective date of
cancellation, if cancellation is for any reason other than non-payment. If the debtor, mortgagor, or
owner has failed to pay any premium due under this Policy, the Company may cancel this Policy for
such non-payment, but will give the Lender or Mortgagee written notice 10 days prior to the
effective date of cancellation. If the Lender or Mortgagee fails to pay the premium due by the
specified cancellation date, all coverage under this Policy will cease.

E. The Company has the right to invoke this Policy's Suspension clause. The suspension of
insurance will apply to the interest of the Lender or Mortgagee in any machine, vessel, or part of any
machine or vessel, subject to the suspension. The Company will provide the Lender or Mortgagee at
the last known address a copy of the suspension notice.



FM Wbl Account No, 1-43463
e Policy No. 1010499

F. If the Company pays the Lender or Mortgagee for any loss, and denies payment to the debtor,
mortgagor or owner, the Company will, to the extent of the payment made to the Lender or
Mortgagee be subrogated to the rights of the Lender or Mortgagee under all securities held as
collateral to the debt or mortgage. No subrogation will impair the right of the Lender or Mortgagee
to sue or recover the full amount of its claim. At its option, the Company may pay to the Lender or
Mortgagee the whole principal due on the debt or mortgage plus any accrued interest. In this event,
all rights and securities will be assigned and transferred from the Lender or Mortgagee to the
Company, and the remaining debt or mortgage will be paid to the Company.

G. If the Insured fails to render proof of loss, the Lender or Mortgagee, upon notice of the Insured's
failure to do so, will render proof of loss within 60 days of notice and will be subject to the
provisions of this Policy relating to Appraisal, Settlement of Claims, and Suit Against the Company.

H. Other provisions relating to the interests and obligations of the Lender or Mortgagee may be
added to this Policy by agreement in writing.

OTHER INSURANCE

A. If there is any other insurance that would apply in the absence of this Policy, this Policy will
apply only after such insurance whether collectible or not.

B. In no event will this Policy apply as contributing insurance.

C. The Insured is permitted to have other insurance over any limits or sublimits of liability specified
elsewhere in this Policy without prejudice to this Policy. The existence of any such insurance will
not reduce any limit or sublimit of liability in this Policy. Any other insurance that would have
provided primary coverage in the absence of this Policy will not be considered excess.

D. The Insured is permitted to have other insurance for all, or any part, of any deductible in this
Policy. The existence of such other insurance will not prejudice recovery under this Policy. If the
limits of liability of such other insurance are greater than this Policy’s applicable deductible, this
Policy’s insurance will apply only after such other insurance has been exhausted.

E. If this Policy is deemed to contribute with other insurance, the limit of liability applicable at each
location, for the purposes of such contribution with other insurers, will be the latest amount
described in this Policy or the latest location value on file with the Company.

F. When this Policy includes property in more than one jurisdiction, separate policies underlying
this Policy may be issued by the Company in compliance with jurisdictional requirements. Such
underlying policies will not be considered as additional insurance, but as duplicate insurance only.



Exhibit C: Customer Disclosures and Certifications

CUSTOMER DISCLOSURES AND CERTIFICATIONS

Name: NORESCO, LLC

Address: One Research Drive, Suite 400C, Westborough, MA 01581

Telephone No.: (508) 614-1000

Federal Employer LD. #.: _ 90-0453168 Social Security #:

Nature of Transaction:

[ ] Sale or purchase of land

[ ] Construction Contract

[ ] Professional Services Agreement

Other - Guaranteed Energy Performance Contract

Instructions: FOR USE WITH ANY OF THE ABOVE TRANSACTIONS. Anyone proposing
one of the above transactions with the Public Building Commission of Chicago must complete
this Disclosure Affidavit. Please note that in the event the Contractor is a joint venture, the joint
venture and each of the joint venture partners must submit a completed Disclosure Affidavit.

The undersigned_Dave Mannherz ,as _ Executive Vice President and CFO
(Name) (Title)

and on behalf of _ NORESCO, LLC
(“Bidder/ Proposer” or “Contractor”) having been duly sworn under oath certifies that:

1. DISCLOSURE OF OWNERSHIP INTERESTS

All bidders/proposers shall provide the following information with their bid/proposal. If the
question is not applicable, answer “NA”. If the answer is none, please answer “none”.

Bidder/Proposer is a: [ 1 Corporation [ ] Sole Proprietorship
[ ] Partnership [ ] Not-for-Profit Corporation
[ ]Joint Venture Other - Limited Liability Company



SECTION 1. FOR PROFIT CORPORATION

a. State of Incorporation  Delaware

b. Authorized to do business in the State of Illinois: Yes No|[ ]

c.  Names of all officers of corporation Names of all directors of corporation
(or attach list): (or attach list):
Name (Print or Type) Title (Print or Type) ~ Name (Print or Type) Title (Print or Type)

Please see attached list NORESCO, Inc. Managing Member

d. If the corporation has fewer than 100 shareholders indicate here or attach a list of names and
addresses of all shareholders and the percentage interest of each.

Name (Print or Type) Address Ownership
Interest

NORESCO, Inc. One Research Drive, Suite 400C, Westborough, MA 01581 100 %

%

%

e. If the corporation has 100 or more shareholders, indicate here or attach a list of names and
addresses of all shareholders owning shares equal to or in excess of seven and one-half
percent (7.5%) of the proportionate ownership of the corporation and indicate the percentage
interest of each.

Name (Print or Type) Address Ownership

Interest
%

%

%

f. Is the corporation owned partially or completely by one or more other corporations?

Yes [v] No [ ]

If “yes” provide the above information, as applicable, for each such corporation.

Please see attached document for NORESCO, LLC's ownership structure.

2



Supplement to NORESCO’s Response to Section 1.c
For convenience, the list below only contains the Executive Officers of NORESCO, LLC. The
numerous administrative officers were omitted. No officer of NORESCO, LLC owns any portion of

the company.

OFFICERS

TITLE

Neil Petchers

President and CEO

David G. Mannherz

Executive Vice President, CFO, and Treasurer

Adam Nee

Secretary and Vice President

Michael Beccaria

Senior Vice President

Wade Carleton

Senior Vice President

Randall Clark

Senior Vice President

Paul Pimentel

Senior Vice President

William Foster

Vice President

Pablo Hernandez

Vice President

Gerard Reilley

Vice President

Troy Walters

Vice President

Supplement to NORESCO's Response to Section 1.f

NORESCO, LLC—a Delaware limited liability company—is a wholly-owned indirect subsidiary of United
Technologies Corporation (NYSE: UTX). NORESCO, LLC is 100% owned by NORESCO, Inc. NORESCO, Inc. is
100% owned by Carrier Corporation. Carrier Corporation is 100% owned by United Technologies

Corporation.



SECTION 2. PARTNERSHIPS

a.

If the bidder/proposer is a partnership, indicate the name of each partner and the percentage of
interest of each therein.

Name of Partners (Print or Type) Percentage Interest

%

%

%

SECTION 3. SOLE PROPRIETORSHIP

a.

The bidder/proposer is a sole proprietorship and is not acting in any representative capacity on
behalf of any beneficiary: Yes|[ ] No[ |
If NO, complete items b. and c. of this Section 3.

If the sole proprietorship is held by an agent(s) or a nominee(s), indicate the principal(s) for
whom the agent or nominee holds such interest.

Name(s) of Principal(s). (Print or Type)

c. Ifthe interest of a spouse or any other party is constructively controlled by another person or

legal entity, state the name and address of such person or entity possessing such control and
the relationship under which such control is being or may exercised.

Name(s) Address(es)




SECTION 4. LAND TRUSTS, BUSINESS TRUSTS, ESTATES & OTHER ENTITIES

If the bidder/proposer is a land trust, business trust, estate or other similar commercial or legal
entity, identify any representative, person or entity holding legal title as well as each beneficiary
in whose behalf title is held including the name, address and percentage of interest of each
beneficiary.

Name(s) Address(es)

SECTION 5. NOT-FOR-PROFIT CORPORATIONS

a. State of incorporation

b. Name of all officers and directors of corporation (or attach list):

Name (Print or Type) Title (Print or Type) ~ Name (Print or Type) Title (Print or Type)

NOTE: The Public Building Commission of Chicago may require additional information from
any entity or individual to achieve full disclosure relevant to the transaction. Further, any material
change in the information required above must be provided by supplementing this statement at
any time up to the time the Public Building Commission of Chicago takes action on the contract
or other action requested of the Public Building Commission of Chicago.



II.

CONTRACTOR CERTIFICATION

CONTRACTOR

The Contractor, or any subcontractor to be used in the performance of this contract, or any
affiliated entities of the Contractor or any such subcontractor, or any responsible official
thereof, or any other official, agent or employee of the Contractor, any such subcontractor
or any such affiliated entity, acting pursuant to the direction or authorization of a
responsible official thereof has not, during a period of three years prior to the date of
execution of this certification or if a subcontractor or subcontractor’s affiliated entity
during a period of three years prior to the date of award of the subcontract:

a. Bribed or attempted to bribe, or been convicted of bribery or attempting to bribe a
public officer or employee of the City of Chicago, the State of Illinois, any agency
of the federal government or any state or local government in the United States (if
an officer or employee, in that officer’s or employee’s official capacity); or

b. Agreed or colluded, or been convicted of agreement or collusion among bidders or
prospective bidders in restraint of freedom of competition by agreement to bid a
fixed price or otherwise; or

c. Made an admission of such conduct described in 1(a) or (b) above which is a
matter of record but has not been prosecuted for such conduct.

The Contractor or agent, partner, employee or officer of the Contractor is not barred from
contracting with any unit of state or local government as a result of engaging in or being
convicted of bid-rigging® in violation of Section 3 of Article 33E of the Illinois Criminal
Code of 1961, as amended (720 ILCS 5/33E-3), or any similar offense of any state or the
United States which contains the same elements as the offense of bid-rigging during a
period of five years prior to the date of submittal of this bid, proposal or response.

The Contractor or any agent, partner, employee, or officer of the Contractor is not barred
from contracting with any unit of state or local government as a result of engaging in or
being convicted of bid-ro‘[ating4 in violation of Section 4 of Article 33E of the Illinois
Criminal Code of 1961, as amended (720 ILCS 5/33E-4), or any similar offense of any
state or the United States which contains the same elements as the offense of bid-rotating.

The Contractor understands and will abide by all provisions of Chapter 2-56 of the
Municipal Code entitled “Office of the Inspector General” and all provisions of the Public
Building Commission Code of Ethics Resolution No.5339, as amended by Resolution No.
5371.



The Contractor certifies to the best of its knowledge and belief, that it and its principals:

a. Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any federal, state
or local department or agency;

b. Have not within a three-year period preceding this bid or proposal been convicted
of or had a civil judgement rendered against them for: commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or performing
a public (federal, state or local) transaction or contract under a public transaction;
violation of federal or state antitrust statutes; commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records; making false statements; or
receiving stolen property;

c. Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the offenses
enumerated in paragraph (5)(b) above; and

d. Have not within a three-year period preceding this bid or proposal had one or more
public transactions (federal, state or local) terminated for cause or default.

SUBCONTRACTOR

The Contractor has obtained from all subcontractors being used in the performance of this
contract or agreement, known by the Contractor at this time, certifications substantially in
the form of Section 1 of this Disclosure Affidavit. Based on such certification(s) and any
other information known or obtained by the Contractor, is not aware of any such
subcontractor or subcontractor’s affiliated entity or any agent, partner, employee or officer
of such subcontractor or subcontractor’s affiliated entity having engaged in or been
convicted of (a) any of the conduct describe in Section II(A) (1)(a) or (b) of this
certification; (b) bid-rigging, bid-rotating, or any similar offense of any state or the United
States which contains the same elements as bid-rigging or bid-rotating, or having made an
admission of guilt of the conduct described in Section II(A)(1)(a) or (b) which is matter of
record but has/have not been prosecuted for such conduct.

The Contractor will, prior to using them as subcontractors, obtain from all subcontractors
to be used in the performance of this contract or agreement, but not yet known by the
Contractor at this time, certifications substantially in the form of this certification. The
Contractor shall not, without the prior written permission of the Commission, use any of
such subcontractors in the performance of this contract if the Contractor, based on such
certifications or any other information known or obtained by Contractor, became aware of
such subcontractor, subcontractor’s affiliated entity or any agent, employee or officer of
such subcontractor or subcontractor’s affiliated entity having engaged in or been convicted
of (a) any of the conduct describe in Section II(A)(1)(a) or (b) of this certification or (b)
bid-rigging, bid-rotating or any similar offenses of any state or the United States which
contains the same elements as bid-rigging or bid-rotating or having made an admission of
guilt of the conduct described in Section II(A)(1)(a) or (b) which is a matter of record but
has/have not been prosecuted for such conduct. The Contractor shall cause such
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subcontractors to certify as to Section II(A)(5). In the event any subcontractor is unable to
certify to Section II(A)(5), such subcontractor shall attach an explanation to the
certification.

For all subcontractors to be used in the performance of this contract or agreement, the
Contractor shall maintain for the duration of the contract all subcontractors’ certifications
required by Section II(B)(1) and (2) above, and Contractor shall make such certifications
promptly available to the Public Building Commission of Chicago upon request.

The Contractor will not, without the prior written consent of the Public Building
Commission of Chicago, use as subcontractors any individual, firm, partnership,
corporation, joint venture or other entity from whom the Contractor is unable to obtain a
certification substantially in the form of this certification.

The Contractor hereby agrees, if the Public Building Commission of Chicago so demands,
to terminate its subcontractor with any subcontractor if such subcontractor was ineligible
at the time that the subcontract was entered into for award of such subcontract. The
Contractor shall insert adequate provisions in all subcontracts to allow it to terminate such
subcontractor as required by this certification.

STATE TAX DELINQUENCIES

The Contractor is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue or, if delinquent, the contractor is contesting, in accordance with
the procedures established by the appropriate Revenue Act, its liability for the tax or
amount of the tax.

Alternatively, the contractor has entered into an agreement with the Illinois Department of
Revenue for the payment of all such taxes that are due and is in compliance with such
agreement.

If the Contractor is unable to certify to any of the above statements [(Section II (O)], the
Contractor shall explain below. Attach additional pages if necessary.

If any subcontractors are to be used in the performance of this contract or agreement, the
Contractor shall cause such subcontractors to certify as to paragraph (C)(1) or (©)2) of
this certification. In the event that any subcontractor is unable to certify to any of the
statements in this certification, such subcontractor shall attach an explanation to this
certification.



OTHER TAXES/FEES

The Contractor is not delinquent in paying any fine, fee, tax or other charge owed to the
City of Chicago.

If Contractor is unable to certify to the above statement, Contractor shall explain below
and attach additional sheets if necessary.

ANTI-COLLUSION

The Contractor, its agents, officers or employees have not directly or indirectly entered
into any agreement, participated in any collusion, or otherwise taken any action in restraint
of free competitive bidding in connection with this proposal or contract. Failure to attest
to this section as part of the bid will make the bid nonresponsive and not eligible for award
consideration.

PUNISHMENT

A Contractor who makes a false statement material to Section II(A)(2) of this certification
commits a Class 3 felony. 720 ILCS 5/33E-11(b).

JUDICIAL OR ADMINISTRATIVE PROCEEDINGS

The Contractor is not a party to any pending lawsuits against the City of Chicago or the
Public Building Commission of Chicago nor has Contractor been sued by the City of
Chicago or the Public Building Commission of Chicago in any judicial or administrative
proceeding.

If the Contractor cannot certify to the above, provide the (1) case name; (2) docket
number; (3) court in which the action is or was pending; and (4) a brief description of each
such judicial or administrative proceeding. Attach additional sheets if necessary.




III.

IVv.

CERTIFICATION OF ENVIRONMENTAL COMPLIANCE

Neither the Contractor nor any affiliated entity of the Contractor has, during a period of
five years prior to the date of execution of this Affidavit: (1) violated or engaged in any
conduct which violated federal, state or local Environmental Restriction’, (2) received
notice of any claim, demand or action, including but not limited to citations and warrants,
from any federal, state or local agency exercising executive, legislative, judicial,
regulatory or administrative functions relating to a violation or alleged violation of any
federal, state or local statute, regulation or other Environmental Restriction; or (3) been
subject to any fine or penalty of any nature for failure to comply with any federal, state or
local statute, regulation or other Environmental Restriction.

If the Contractor cannot make the certification contained in Paragraph A of Section III,
identify any exceptions:

(Attach additional pages of explanation to this Disclosure Affidavit, if necessary.)

Without the prior written consent of the Public Building Commission of Chicago,
Contractor will not employ any subcontractor in connection with the contract or proposal
to which this Affidavit pertains without obtaining from such subcontractor a certification
similar in form and substance to the certification contained in Paragraph A of this Section
111 prior to such subcontractor’s performance of any work or services or furnishing any
goods, supplies or materials of any kind under the proposal or the contract to which this
Affidavit pertains.

Until completion of the Contract’s performance under the proposal or contract to which
this Affidavit pertains, the Contractor will not violate any federal, state or local statute,
regulation or other Environmental Restriction, whether in the performance of such
contract or otherwise.

CERTIFICATION OF COURT-ORDERED CHILD SUPPORT COMPLIANCE

For purpose of this Section IV, “SUBSTANTIAL OWNER” means any person who owns
or holds a ten percent (10%) or more percentage of interest in the Contractor. If the
Contractor is an individual or sole proprietorship, substantial owner means that individual
or sole proprietorship. Percentage of interest includes direct, indirect and beneficial
interests in the Contractor. Indirect or beneficial interest means that an interest in the
Contractor is held by a corporation, joint venture, trust, partnership, association, state or
other legal entity in which the individual holds an interest or by agent(s) or nominee(s) on
behalf of an individual or entity. For example, if Corporation B holds or owns a twenty
percent (20%) interest in Contractor, and an individual or entity has a fifty percent (50%)
or more percentage of interest in Corporation B, then such individual or entity indirectly
has a ten (10%) or percentage of interest in the Contractor. In this case, the response to
this Section IV, must cover such individual(s) or entity. If Corporation B is held by
another entity, then this analysis similarly must be applied to that next entity.

9



If Contractor’s response in this Section IV is 1 or 2, then all of the Contractor’s Substantial
Owners must remain in compliance with any such child support obligations (1) throughout
the term of the contract and any extensions thereof; or (2) until the performance of the
contract is completed, as applicable. Failure of Contractor’s Substantial Owners to remain
in compliance with their child support obligations in the manner set forth in either 1 or 2
constitutes an event of default.

Check one:

1 V No Substantial Owner has been declared in arrearage on his or her child
support obligations by the Circuit Court of Cook County or by another Illinois court of
competent jurisdiction.

2. The Circuit Court of Cook County or another Illinois court of competent
jurisdiction has issued an order declaring one or more Substantial Owners in arrearage on
their child support obligations. All such Substantial Owners, however, have entered into
court-approved agreements for the payment of all such child support owed, and all such
Substantial Owners are in compliance with such agreements.

3. The Circuit Court of Cook County or another Illinois court of competent
jurisdiction has issued an order declaring one or more Substantial Owners in arrearage on
their child support obligations and: (1) at least one such Substantial Owner has not
entered into a court-approved agreement for the payment of all such child support for the
payment of all such child support owed; or both (1) and (2).

4, There are no Substantial Owners.

V. INCORPORATION INTO CONTRACT AND COMPLIANCE

The above certification shall become part of any contract awarded to the Contractor set forth on
page 1 of this Disclosure Affidavit and are a material inducement to the Public Building
Commission of Chicago’s execution of the contract, contract modification or contract amendment
with respect to which this Disclosure Affidavit is being executed and delivered on behalf of the
Contractor. Furthermore, Contractor shall comply with these certifications during the term and/or
performance of the contract.

10



VI. VERIFICATION

Under penalty of perjury, I certify that I am authorized to execute this Disclosure Affidavit on
behalf of the Contractor set forth on page 1, that I have personal knowledge of all the
certifications made herein and that the same are true.

VY

Signature gﬁﬁuvthorized Officer

Dave Mannherz

Name of Authorized Officer (Print or Type)

Executive Vice President and CFO

Title
(508) 614-1000

Telephone Number
State of Massachusetts
County of _ Worcester
Signed and sworn to before me on this __ 18 day of _August ,20 16 by
Dave Mannherz (Name) as Executive Vice President and CFO (Title) of

NORESCO, LLC (Bidder/Proposer or Contractor)

S SauoiA—

Notary Public Sigrfatlﬁ';c) and Seal

Q\ SARA J. SARGENT

1 Notary ublic .
COMMONWEALTH OF MASSACHUSETTS
| My Commussion Expires

~April 20, 2018
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Notes 1-5 Disclosure Affidavit

1.

Business entities are affiliated if, directly or indirectly, one controls or has the power to
control the other, or if a third person controls or has the power to control both entities.
Indicia of control include without limitation: interlocking management or ownership;
identify of interests among family members; shared facilities and equipment; common use
of employees; or organization of another business entity using substantially the same
management, ownership or principals as the first entity.

For purposes of Section II (A) (2) of this certification, a person commits the offense of and
engages in bid-rigging when he knowingly agrees with any person who is, or but for such
agreement should be, a competitor of such person concerning any bid submitted or not
submitted by such person or another to a unit of state or local government when with the
intent that the bid submitted or not submitted will result in the award of a contract to such
person or another and he either (1) provides such person or receives from another
information concerning the price or other material term or terms of the bid which would
otherwise not be disclosed to a competitor in an independent noncollusive submission of
bids or (2) submits a bid that is of such a price or other material term or terms that he does
not intend the bid to be accepted. see 720 ILCS 5/33-E-3.

No corporation shall be barred from contracting with any unit of state or local government
as a result of a conviction, under either Section 33E-3 or Section 33E-4 of Article 33 of
the State of Illinois Criminal Code of 1961, as amended, of any employee or agent of such
corporation if the employee so convicted is no longer employed by the corporation and:
(1) it has been finally adjudicated not guilty or (2) it demonstrates to the governmental
entity with which it seeks to contract and that entity finds that the commission of the
offense was neither authorized, requested, commanded, nor performed by a director,
officer or a high managerial agent on behalf of the corporation as provided in paragraph
(2) of subsection (&) of Section 5-4 of the State of Illinois Criminal Code.

For purposes of Section II(A) of this certification, a person commits the offense of and
engages in bid rotating when, pursuant to any collusive scheme or agreement with another,
he engages in a pattern over time (which, for the purposes hereof, shall include at least
three contract bids within a period of ten years, the most recent of which occurs after
January 1, 1989) of submitting sealed bids to units of state or local government with the
intent that the award of such bids rotates, or is distributed among, persons or business
entities which submit bids on a substantial number of the same contracts. See 720 ILCS
5/33E-4.

“Environmental Restriction” means any statute, ordinance, rule, regulation, permit, permit
condition, order or directive relating to or imposing liability or standards of conduct
concerning the release or threatened release of hazardous materials, special wastes or other
contaminants into the environment, and to the generation, use, storage, transportation, or
disposal of construction debris, bulk waste, refuse, garbage, solid wastes, hazardous
materials, special wastes or other contaminants including but not limited to (1) Section 7-
28-440 or 11-4-1500 or Article XIV of Chapter 11-4 or Chapter 7-28 or 11-4 of the
Municipal Code of Chicago; (2) Comprehensive Environment Response and
Compensation and Liability Act (42 U.S.C. § 9601 et seq.) the Hazardous Material
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Transportation Act (49 U.S.C. § 1801 ef seq.); (4) the Resource Conversation and
Recovery Act of 1976 (42 U.S.C. § 7401 et seq.); (5) the Clean Water Act (33 U.S.C. §
1251 et seq.); (6) the Clean Air Act (42 U.S.C. § 7401 et seq.); (7) the Toxic Substances
Control Act of 1976 (15 U.S.C. § 2601 et seq.); (8) the Safe Drinking Water Act (42
U.S.C. § 300f); (9) the Occupational Health and Safety Act of 1970 (29 U.S.C. § 651 et
seq.); (10) the Emergency Planning and Community Right to Know Act (42 U.S.C. §
11001 ef seq.); and (10) the Illinois Environmental Protection Act (415 ILCS 5/1 through
5/56.6).
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Exhibit D: Client-Required Terms and Conditions
Water Reclamation District Law

Article 1. The Contractor hereby agrees to carry on all the work provided for in this
Contract in strict conformity with the requirements of the law under which the Metropolitan Water
Reclamation District of Greater Chicago (MWRD) is organized, entitled "An Act to create Sanitary
Districts and to remove obstructions from the Des Plaines and lllinois Rivers," approved May 29,
1889, in force July 1, 1889, and all acts amendatory thereof and supplementary thereto (70 ILCS
2605). The Contractor shall comply with the lllinois Human Rights Act, Art.2, 775 ILCS 5/2-101-
5/2-105.

Laws, Ordinances, Permits and Taxes

Article 2. The Contractor shall obtain all permits and certificates required by the
municipalities within which the work is being performed, or which may be required by any
governmental agency having proper jurisdiction, without additional expense to the MWRD, and
shall strictly comply with all ordinances, statutes and regulations of the MWRD, the municipalities
within which the work is being carried on, the State of lllinois, and the United States Government,
and any governmental agency having proper jurisdiction, in any manner affecting the work
hereunder or controlling or limiting in any way the actions of those engaged on work pertaining to
this Contract.

The Contractor shall save and keep the MWRD harmless from any liability or expense
incurred because of said permits, ordinances, statutes or regulations or violations thereto.

At the pre-construction meeting the Contractor will provide the Engineer with copies of all
regulatory and environmental permits, approvals, certificates, and inspection fee receipts relative
to the lllinois Environmental Protection Act. (415 ILCS 5/). Thereafter, new copies of these
documents will be given to the Engineer within 24 hours of receipt.

The MWRD is not liable for the lllinois Retailer's Occupational Tax, the Service
Occupation Tax, the Service Use Tax, or Transportation Tax. The lllinois Exemption Identification
Number is indicated on the Proposal form of the Contract Document. No payment will be made
for taxes from which the MWRD is exempt.

The parties agree that any lawsuit concerning this contract, its breach, or work done
hereunder, shall be brought in the Circuit Court of Cook County, lllinois. The Contract (also
referred to as “Agreement”) will be construed under lllinois law, which will prevail in the event of
any conflict of law.

Wage Rates/Employment

Article 3a. The Contractor shall comply with the Prevailing Wage Act, 820 ILCS
130/0.01 et. seq. Current prevailing wage rates for Cook County and/or Fulton County are
determined by the lllinois Department of Labor. It is the responsibility of the Contractor to obtain
and comply with any revisions to the rates should they change during the duration of the
Contract.

Article 3b. The Contractor shall comply with Employment of lllinois Workers on
Public Works Act, 30 ILCS 570/0.01 et. seq. The Act indicates that the level of unemployment in
the State of lllinois is measured by the United States Bureau of Labor Statistics in its monthly
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publication of employment and unemployment figures. It is the responsibility of the Contractor to
determine the level of unemployment in the State of lllinois, and to employ only lllinois laborers
when required by the Act.

The Contractor shall comply, where applicable, with Davis Bacon Act, Pub. L. 71-798, 46
Stat. 1494. Compliance with this Act is only required for Task Orders funded by Qualified Energy
Conservation Bonds, and the applicable wage determination will be attached to said Task
Orders.

No additional compensation will be allowed the Contractor because of any delays or
additional costs to the Contractor, or any subcontractor of the Contractor, in any way arising from
or caused by appealing any decision of the Water Reclamation District or any hearing in
Court, or for any other delays or costs, any of which may have been occasioned by compliance
on the part of the MWRD, the Contractor or any subcontractor of the Contractor, with the
provisions of Acts, Laws, or Statutes.

Federal Regulations

Article 6. For grant funded projects, all Federal regulations including labor
standards, Copeland "Anti-Kickback" Act (18U.S.C.874), equal employment opportunity and
access to work shall be in effect. These regulations appear in Appendix B in the contract
documents and form a part thereof. In the event of a conflict between these Federal regulations
and any other requirements in the Contract Documents, the Federal regulation shall apply, and
the Contractor shall abide by their provisions.

In the event that a grant funded contract exceeds Ten Thousand Dollars ($10,000.00),
then all the terms and conditions of the Affirmative Action Requirements shall be in effect. These
requirements are included in the Contract Documents as APPENDIX C and form a part thereof.

Night, Saturday, Sunday and Holiday Work

Article 10. Whenever the Contractor shall be permitted or directed to perform work
at night, or on Saturdays, Sundays or a holiday, or to vary the period of hours during which any
work is carried on each day, he shall give at least 24 hours written notice to the Engineer so that
proper inspection may be provided. Such work shall be done under regulations to be furnished in
writing by the Engineer, and no extra compensation shall be allowed therefore, unless expressly
provided for in the Detail Specifications.

Precautions

Article 11. The Contractor shall take any precautions that may be necessary to
render any portion of the work secure in every respect or to decrease the probability of accidents
from any cause, or to avoid contingencies which are liable to delay the completion of the work.
The Contractor shall furnish and install, subject to the approval of the Engineer, all necessary
facilities to provide safe means of access to all points where work is being performed hereunder
and make all necessary provisions to insure the safety of all persons during the performance of
said work. The Contractor will be required to conduct his work so as not to obstruct or render
dangerous public highways, bridges, railroads and navigable waterways.

Superintendence



Article 12. The Contractor shall at all times have a competent foreman,
superintendent or other representative on the work who shall have full authority to act for the
Contractor and to receive and execute orders from the Engineer, who shall receive shipments of
material to the Contractor, and who shall see that the work is executed in accordance with the
specifications and plans and the orders of the Engineer hereunder.

Personnel

Article 13. Employees of any Contractor or subcontractor performing work on any of
the premises of any of the facilities of the MWRD shall, at all times while so engaged, wear
attached to their outer garment, so as to be promptly distinguishable, a colored button or badge
bearing the name of the Contractor or subcontractor and the number assigned by the employer
to each such employee.

Before starting work on any project on the premises of the MWRD, the employer shall
furnish to the Engineer of the MWRD a list of the employees to be engaged on such work, with
their respective assigned number. The color and size of said button or badge shall be approved
by the Engineer.

The Contractor will actively co-operate with the District's Police in security efforts as the
Department of Homeland Security’s threat level may indicate. As a minimum the Contractor will
provide the District Police office with copies of all employee’s and subcontractor's employee’s
drivers licenses.

Sanitation

Article 14. The Contractor shall enforce among his employees such regulations
in regard to cleanliness and the disposal of garbage and wastes as shall be conducive to their
health, and tend to prevent the inception and spread of contagious and infectious disease among
them, and shall provide an ample supply of suitable pure drinking water, and shall take such
means as the Engineer may direct to effectively prevent the creation of a nuisance on any part of
the site or adjacent streets or property. Necessary sanitary conveniences for the use of the
laborers on the work, properly secluded from public observation, shall be constructed and
maintained by the Contractor in such manner and at such points as shall be approved, and their
use shall be strictly enforced.

Patents

Article 15. Contractor hereby agrees to defend, at his own expense, the MWRD, and
indemnify and hold and save it harmless in any suit or action brought against the MWRD for
alleged infringement of any patents relating to any material, machinery, devices, equipment,
apparatus, or processes furnished, used or installed by said Contractor, and the Contractor shall
pay any and all expenses including attorneys' fees, costs, damages, judgments or awards, and
satisfy any and all liabilities which may arise against said MWRD on account thereof.

The MWRD shall promptly notify the Contractor in writing of the filing of any such suit or
action and give such needed information and assistance as may be within its control.

The Contractor agrees that in the event he shall fail or refuse to so defend the MWRD as

herein provided, the MWRD may do so and collect from the Contractor any and all attorneys'
fees, costs and other expenses, including any judgments and awards, and in such case the
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MWRD shall have the right to retain, from any sums of money due or to become due to the
Contractor, sufficient funds to so reimburse it.

If the Contractor utilized any material, machinery, device, equipment, apparatus or
process covered by a patent, MWRD has the discretion to make a request of the ESCO or its
' Subcontractor to produce written proof of a valid, current license under the patent at any time, if
such a license is required for use.

It is understood that the obligations imposed on said Contractor by this Article 15 shall not
apply to claims for infringements of patents on the processes of treatment of sewage and sludge
generally used in the project for which the work under this Contract is a part.

Cooperation

Article 21. It is understood and agreed that all work shall be executed in such manner
and in such order as will permit the commencement and carrying on of work of the MWRD and of
other contractors engaged in work on the same site, which may be prosecuted at the same time,
with the least interference possible under a reasonable procedure whenever it is necessary or
desirable to prosecute said work, either simultaneously with the work under this Contract or
otherwise. To this end the Contractor shall cooperate with and assist the MWRD and other
contractors engaged in work on the same site in every reasonable way and shall interfere as little
as possible with their work. The Contractor shall so arrange his work, plant (stationary
construction equipment directly used in the prosecution of the Work) and equipment that work of
the MWRD and of other contractors for the MWRD shall be kept accessible at any time and can
be performed without unnecessary or unreasonable expense on account of the work, plant or
equipment of the Contractor hereunder. The Contractor shall move, free of charge, his plant and
equipment or any part of the same whenever the Engineer shall consider it reasonable and
necessary for the work of the MWRD or other contractors. The Contractor, when requested by
the Engineer, shall also furnish the MWRD and other contractors with material and with the use
of plant and equipment of the Contractor at reasonable rates therefore, whenever, in the opinion
of the Engineer, such use of such plant and equipment will not unreasonably delay or interfere
with the work under this Contract.

The Contractor shall not be entitled to any damages or anticipated profits on work
deleted or extra compensation from the MWRD on account of any work performed by the
MWRD, or other contractors, that is contemplated in the specifications or on the plans or that is
necessary for carrying on or completing or that in any way affects the work under this Contract,
provided that such work of the MWRD and other contractors, in the opinion of the Engineer, is
performed in a proper and expeditious, or a necessary manner. The Engineer shall decide all
questions between the Contractor and the MWRD or other contractors, and the order of carrying
on the work shall always be subject to the Engineer's direction and approval.

Financial Interest Provisions

Article 37. The provisions of the Purchasing Act, 70 ILCS 2605/11.1-11.24 are
applicable to this Contract.

The Contractor's attention is specifically directed to Section 11.18 thereof, which
provision, in part, states:

mxNo officer or employee of a sanitary district organized pursuant to this Act shall be
financially interested, directly or indirectly, in any bid, purchase order, lease or contract to which
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such sanitary district is a party. For purposes of the Section, an officer or employee of the
sanitary district is deemed to have a direct financial interest in a bid, purchase order, lease or
contract with the district if the officer or employee is employed by the district and is
simultaneously employed by a person or corporation that is a party to any bid, purchase order,
lease or contract with the sanitary district.

Any officer or employee convicted of a violation of this section shall forfeit his office or
employment and in addition shall be guilty of a Class 4 felony.**"

The Contractor shall comply with each and every section of said Act which may be
applicable to this Contract.

The provisions of said Act shall be included in, and be applicable to any subcontract
made by the Contractor.

The Contractor will also comply with the MWRD’s ethic’s ordinance (MWRDGC Ord. 04-
001, April 22, 2004) in all dealings with all District employees. The Contractor is responsible for
insuring that all subcontractors receive copies of this ordinance with their subcontract and shall
insure the compliance of subcontractors, at all levels on the project, with the ordinance.

Ownership

Article 38. It is understood and agreed by and between the parties hereto, that it is
the intention of the parties hereto that the MWRD shall acquire exclusive ownership of the
materials and work which have entered or are fabricated to enter into the material or equipment
covered by this Contract upon the payment by the MWRD for any sum or sums of money
specified in this Contract to be paid on itemized progress certificates, and the Contractor hereby
agrees that he will, when such payments are made, execute and deliver, on demand, to the
MWRD , a bill or bills of sale of the material or equipment or parts of equipment included on such
certificate, whether in an uncompleted or fully completed condition, as evidence of such
ownership.

The Contractor hereby further agrees to segregate the work intended for the MWRD from
all other work and attach to the material or equipment appropriate signs, marks or evidence to
the effect that the material or equipment, whether uncompleted or completed, is the exclusive
property of the MWRD.

It is further understood and agreed, by and between the parties hereto, that the payment
by the MWRD of any sum or sums of money herein specified to be paid on progress certificates
and the acquired ownership of the material or equipment or parts thereof shall not operate as a
bar to subsequent inspection and rejection of all or any portion of such materials and
workmanship as may be unacceptable under the terms of this Contract in the judgment of the
Engineer, and further, that such payments and acquired ownership shall not in any respect
constitute a waiver or modification of any of the terms and provisions of this Contract and
particularly shall not affect the provisions hereof in regard to time for delays.



Special Provisions Safety Paragraphs For Use With M&O Contracts

1. The Contractor shall be responsible for the safety of the Contractor's employees, Water
Reclamation District personnel, and all other personnel at the site of the work and:

1a. Have a competent Safety Representative(s) with at least OSHA level ten (10) training
available and readily accessible at all times while work is in progress.

1b. The competent Safety Representative(s) must be on the job site at all times while
work is in progress. Where multiple sites are involved, he must have an approved
alternate at each site at all times where work is in progress. ESCO may designate a
journeyman or foreman, including a journey or foreman working for a subcontractor,
as the Safety Representative(s).

1¢. He shall be provided with an appropriate office, on the job site where most of the work
is to be performed, and maintain and keep available safety records and up to-date
copies of pertinent safety rules and regulations. This requirement can be satisfied by
the use of a staging area—a trailer is not required.

2. A resume of the qualifications of the Safety Representative(s) must be submitted to the

District and approved by the Engineer prior to the start of any field work. This resume shall
include such items as education, special safety and first aid courses completed, and safety
conferences attended. ESCO may designate a journeyman or foreman, including a journey

or foreman working for a subcontractor, as the Safety Representative(s).

3. The Safety Representative shall:

3a. Have successfully completed and be currently certified in the American Red Cross
CPR, American Red Cross First Aid, and the OSHA Construction Safety and Health
Course (level 10) or approved equals. NOTE: Where construction is not the main
focus of the Contract, ie. Sludge Hauling Contracts, the OSHA Construction Safety
Course requirement is vacated.

3b. Be completely familiar with all applicable health and safety requirements of all
governing legislation and ensure compliance with same.

3c. Ensure that safety meetings and safety training programs are scheduled and
conducted as required by law.

3d. Post all appropriate notices regarding safety and health regulations at locations which
afford maximum exposure to all personnel at the job site.

3e. Post the name, address, and hours of the nearest medical doctor, name and address
of nearby clinics and hospitals, and the telephone numbers of the fire and police
departments.

3f. Post appropriate instructions and warning signs in regard to all hazardous areas or
conditions.

3g. Have proper safety and rescue equipment as required for the type of work performed.
This equipment shall include such applicable items as proper fire extinguishers, flare
kits, first aid kits, safety ropes and harnesses, stretchers, life preservers, oxygen
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10.

breathing apparatus, resuscitators, gas detectors, oxygen deficiency indicators,
explosimeters, etc. The equipment shall be adequately maintained and readily
available for any contingency.

3h. Make inspections at least once daily to ensure that all machines, tools, and equipment
are in a safe operating condition; that all work methods are not dangerous; and that all
work areas are free of hazards and submit to the Engineer each day a copy of his
findings on an inspection checklist report form.

3i. Also submit to the Engineer copies of all safety records along with all safety
inspection reports and certifications from regulating agencies and insurance
companies.

The Contractor shall report to the Engineer all accidents involving injury to personnel or
damage to equipment and structures. In addition, the Contractor shall furnish to the Engineer
a copy of all accident or health hazard reports prepared for OSHA as well as copies of all
notices of apparent violations that may be issued by OSHA and all disposition reports on any
hearings, appeals, findings, etc.

The Engineer shall be permitted to examine all reports, recommendations, and records of the
Safety Representative, and upon request shall be given copies of any such reports,
recommendations, and records.

All personnel employed by the Contractor or his Subcontractors whenever entering the job
site, any shaft, or tunnel headings, shall be required to wear approved safety hats.

The Contractor shall comply with all noise requirements relating to noise levels as specified in
OSHA.

When the work is located on or close to roadways, the Contractor shall provide all necessary
traffic control for protection of the traveling public.

The Contractor shall comply with the provisions of "State of lllinois Manual of Uniform Traffic
Control Devices" or other pertinent governing regulations for traffic control.

Where work is in tunnels, sewers, pipes, underground structures, etc., or for excavations
more than 4 feet in depth, the Contractor shall also provide the following safety equipment, all
subject to the approval of the Engineer:

10a. Adequate stretcher units placed in convenient locations adjacent to the work;

10b. Oxygen deficiency indicators;

10c. Carbon monoxide testers;

10d. Hydrogen Sulfide detectors;

10e. Portable explosimeter for the detection of explosive gases such as methane,
petroleum vapors, etc.

10f. An adequate number of U.S. Bureau of Mines' approved self rescuers in all areas
where employees might be trapped by smoke or gas.
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MARCH 1993

NOTICE OF REQUIREMENT FOR AFFIRMATIVE

ACTION TO ENSURE EQUAL EMPLOYMENT
OFPORTUNITY (EXECUTIVE ORDER 11246)

1. The offerer's or Biddet's attention is called to the
"Equal Opportunity Clause" and the "Standard Federal
Equal Employment Opportunity Construction Contract
Specifications" set forth herein.

2. The goals and timetables for minority and female
participation, expressed in percentage terms for the
Contractor's aggregate workforce in each trade on all
construction work in the covered area, arc as follows:

APPENDIX A

The following goals and timetables for female utiliza-
tion shall be included in all Federal and federally
assisted construction contracts and subcontracts in ex-
cess of $10,000.00. The goals are applicable to the
Contractor's aggregate on-site construction workforce
whether or not part of that workforce is performing
work on a Federal or federally assisted construction
contract or subcontract.

AREA COVERED

Goals for Women apply nationwide.

GOALS AND TIMETABLES

Timetable Goals (percent
From April 1, 1980 until further notice ............... 6.9

APPENDIX B

Until further notice, the following goals and timetables
for minority utilization shall be included in all Federal
or federally assisted construction contracts and subcon-
tracts in excess of $10,000.00 to be performed in the
respective covered areas. The goals are applicable to the
Contractor's aggregate on-site construction work-force
whether or not part of that workforce is perform-ing
work on a Federal or federally assisted construction
contract or subcontract,

CHICAGO, ILLINOIS, AREA

Area covered -- Cook, DuPage, Kane, Lake, McHenty,
and Will Counties.

GOALS AND TIMETABLES
Fulton Cook
County County
Time Goal Goal
Table Trade (Percent) (Percent)
Until  Asbestos Workers 33 19.6
further Bricklayers 33 19.6
notice  Carpenters 3.3 19.6
Electricians 3.3 19.6
Elevator installers 3.3 19.6
Glaziers 3.3 19.6
Ironworkers 33 19.6
Metal lathers 3.3 19.6
Painters 33 19.6
Plumbers 3.3 19.6
Pipe fitters 3.3 19.6
Plasterers 3.3 19.6
Roofers 33 19.6
Sheetmetal workers 33 19.6
Sprinkler fitters 3.3 19.6
Operating engineets 33 19.6

These goals are applicable to all the Contractor's con-
struction work (whether or not it is Federal or federally
assisted) performed in the covered area.

The Contractor's compliance with the Executive Order
and the regulations in 41 CFR Part 60-4 shall be based
on its implementation of the Equal Opportunity Clause,
specific affirmative action obligations requited by the
specifications set forth in 41 CFR 60-4.3 (a) and its
efforts to meet the goals established for the geographi-
cal area where the contract resulting from this solicita-
tion is to be performed. The hours of minority and
female employment and training must be substantially
uniform throughout the length of the contract, and in
each trade, and the contractor shall make a good faith
effort fo employ minorities and women evenly on each
of its projects. The transfer of minority or female
employees or trainees from Contractor to Contractor or
from project to project for the sole purpose of meeting
the Contractor's goals shall be a violation of the con-
tract, the Executive Order and the regulations in 41
CFR Part 60-4. Compliance with the goals will be
measured against the total work hours performed.

3. The Contractor shall provide written notification to
the Director of the Office of Federal Contract
Compliance Programs within 10 working days of award
of any construction subcontract in excess of $10,000.00
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at any tier for construction work under the contract
resulting from this solicitation. The notification shall
list the name, address, and telephone number of the
subcontractor, estimated starting and completion dates
of the subcontract; and the geographical area in which
the contract is to be performed.

4. As used in this Notice, and in the contract resulting
from this solicitation, the "covered area" is the Chicago,
Illinois area including Cook, DuPage, Kane, Lake,
McHenry, and Will Counties or Fulton County.

STANDARD FEDERAL EQUAL
EMPLOYMENT OPPORTUNITY
CONSTRUCTION CONTRACT
SPECIFICATIONS
(Executive Order 11246)

1. As used in these specifications:

a. "Covered area" means the geographical area
described in the solicitation from which this contract
resulted;

b. "Director" means Director, Office of Federal
Contract Compliance Programs, United Sates Depart-
ment of Labor, or any petson to whom the Director
delegates authority;

c. "Employer identification number" means the
Federal Social Security number used on the Employet's
Quarterly Federal Tax Return, U.S. Treasury Depart-
ment Form 941.

d. "Minority" includes:

() Black (all persons having origins in any of the
Black African racial groups not of Hispanic
otigin);

(i) Hispanic (all persons of Mexican, Puerto Rican,
Cuban, Central or South American or other
Spanish Culture or origin, regardless of race);

Asian and Pacific Islander (all persons having
origins in any of the original peoples of the Far
East, Southeast Asia, the Indian Subcontinent, or
the Pacific Islands); and

(i)

American Indian or Alaskan Native (all persons
having origins in any of the original peoples of
North America and maintaining identifiable tribal
affiliations through membetship and participation
or community identification).

(iv)

2. Whenever the Contractor or any Subconiractor at any
tier, subcontracts a portion of the work involving any
construction trade, it shall physically include in

each subcontract in excess of $10,000.00 the provisions
of these specifications and the Notice which contains
the applicable goals for minority and female
participation and which is set forth in the solicitations
from which this contract resulted.

3, If the Contractor is participating (pursuant to 42 CFR
60-4.5) in a Hometown Plan approved by the U.S.
Department of Labor in the covered area either indi-
vidually or through an association, its affirmative ac-
tion obligations on all work in the Plan area (including
goals and timetables) shall be in accordance with that
Plan for those trades which have unions participating in
the Plan. Contractors must be able to demonstrate their
participation in and compliance with the provisions of
any such Hometown Plan. Each Contractor or Subcon-
tractor participating in an approved Plan is individually
required to comply with its obligations under the EEO
clause, and to make a good faith effort to achieve each
goal under the Plan in each trade in which it has
employees. The overall good faith performance by other
Contractors or Subcontractors toward a goal in an
approved Plan does not excuse any covered Contractor's
or Subcontractor's failure to take good faith efforts to
achieve the Plan goals and timetables.

4, The Contractor shall implement the specific affir-
mative action standards provided in paragraphs 7a
through p of these specifications. The goals set forth in
the solicitation from which this contract resulted are
expressed as percentages of the total hours of employ-
ment and training of minority and female utilization the
Contractor should reasonably be able to achieve in each
construction trade in which it has employees in the
covered area. The Confractor is expected to make
substantially uniform progress toward its goals in each
craft during the period specified.

5, Neither the provisions of any collective bargaining
agreement, nor the failure by a union with whom the
Contractor has a collective bargaining agreement, to
refer either minorities or women shall excuse the
Confractor's obligations under these specifications,
Executive Order 11245, or the regulations promulgated
pursuant thereto.

6. In order for the nonworking training hours of ap-
prentices and trainees to be counted in meeting the
goals, such apprentices and trainees must be employed
by the Contractor during the training period, and the
Contractor must have made a commitment to employ
the apprentices and trainees at the completion of their
training, subject to the availability of employment
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opportunities. Trainees must be trained pursuant to
training programs approved by the U.S. Department of
Labor,

7. The Contractor shall take specific affirmative ac-
tions to ensure equals employment opportunity. The
evaluation of the Contractor's compliance with these
specifications shall be based upon its effort to achieve
maximum results from its actions. The Contractor shall
implement affirmative action steps at least as extensive
as the following:

a. Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites,
and in all facilities at which the Contractor's employees
arc assigned to work. The Contractor, where possible,
will assign two or more women to each construction
projects. The Contractor shall specifically ensure that
all foremen, superintendents, and other on-site
supervisory personnel are aware of and carry out the
Contractor's obligation to maintain such a working
environment, with specific attention to minority or
female individuals working at such sites or in such
facilities.

b. Establish and maintain a current list of minority
and female recruitment sources, provide written notifi-
cation to minority and female recruitment sources and
to community organizations when the Contractor or its
unions have employment opportunities available, and
maintain a record of the organizations' responses.

¢. Maintain a current file of the names, addresses
and telephone numbers of each minority and female off-
the-street applicant and minority or female referral from
a union, a recruitment source or community orga-
nization and of what action was taken with respect to
each such individual. If such individual was sent to the
union hiring hall for referral and was not referred back
to the Contractor by he union or, if referred, not em-
ployed by the Contractor, this shall be documented in
the file with the reason therefore, along with whatever
additional actions the Contractor may have taken.

d. Provide immediate written notification to the
Director when the union or unions with which the
Contractor has a collective bargaining agreement has
not refeired to the Contractor a minority persons or
woman sent by thee Contractor, or when the Contractor
has other information that the union referral process has
impeded the Contractor's efforts to meet its obligations.

e. Develop on-the-job training opportunities and/ or
participate in training programs for the area which
expressly include minorities and women, including

upgrading programs and apprenticeship and trainee
programs relevant to the Contractor's employment
needs, especially those programs funded or approved by
the Department of Labor. The Contractor shall provide
notice of these programs to the sources complied under
7b above.

f. Disseminate the Contractor's EEO policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting
the Confractor in meeting its EEO obligations;; by
including it in any policy manual and collective bar-
gaining agreement; by publicizing it in the company
newspaper, annual report, etc.; by specific review of the
policy with all management personnel and with all
minority and female employees at least once a year, and
by posting the company EEO policy on bulletin boards
accessible to all employees at each location where
construction work is performed.

g. Review, at least annually, the company's EEO
policy and affirmative action obligations under these
specifications with all employees having any responsi-
bility for hiring, assignment, layoff, termination or other
employment decisions including specific review of
these items with onsite supervisory personnel such as
Superintendents, General Foremen, etc.. prior to the
initiation of construction work at any job site. A written
record shall be made and maintained identifying the
time and place of these meetings, persons attending,
subject matter discussed, and disposition of the subject
mattet,

h. Disseminate the Contractor's EEO policy ex-
ternally by including it in any advertising in the news
media, specifically including minority and female news
media, and providing written notification to and dis-
cussing the Contractor's EEO policy with other Con-
tractors and Subcontractors with whom the Contractor
does or anticipates doing business,

i. Direct its recruitment efforts, both oral and
written, to minority, female and community organiza-
tions, to schools with minority and female students and
to minority and female recruitment and training organi-
zations serving the Contractor's recruitment area and
employment needs. Not later than one month prior to
the date for the acceptance of applications for appren-
ticeship or other training by any recruitment source, the
Contfractor shall send written notification to organiza-
tions such as the above, describing the openings,
screen-ing procedures, and tests to be used in the
selection process.

j. Encourage present minority and female em-
ployees to recruit other minority persons and women
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and, where reasonable, provide after school, summer
and vacation employment to minority and female youth
both on the site and in other areas of a Contractor's
workforce.

k. Validate all tests and other selection require-
ments where there is an obligation to do so under4l
CFR Pan 60-3.

1. Conduct, at least annually, an inventory and
evaluation at least of all minority and female personnel
for promotional opportunities and encourage these em-
ployees to seek or to prepare for through appropriate
training, etc., such opportunities.

m. Ensure that seniority practices, job classifica-
tions, work assignments and other personnel practices,
do not have a discriminatory effect by continually
monitoring all personnel and employment related ac-
tivities to ensue that the EEO policy and the
Contractor's obligations under these specifications are
being carried out.

n. Ensure that all facilities and company activities
are nonsegregated except that separate or single-user
toilet and necessary changing facilities shall be pro-
vided to assure privacy between the sexes.

o. Document and maintain a record of all solicita-
tions of offers for subcontracts from minority and
female construction contractors and suppliers, includ-
ing circulation of solicitations to minority and female
contractor associations and other business associations.

p. Conduct a review, at least annually, of all
supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obli-
gations.

8. Contractors ate encouraged to participate in volun-
tary associations which assist in fulfilling one or more
of their affirmative action obligations (7a through p).
The efforts of a contractor association, joint contractor-
union, contractor-community, or other similar group of
which the coniractor is a member and participant, may
be asserted as fulfilling any one or more of its obliga-
tions under 7a through p of these Specifications pro-
vided that the contractor actively participates in the
group, makes every effort to assure that the group has a
positive impact on the employment of minorities and
women in the industry, ensures that the concrete ben-
efits of the program are reflected in the Contractor's
minority and female workforce participation, makes a
good faith effort to meet its individual goals and time-
tables, and can provide access to documentation which
demonstrates the effectiveness of actions taken on

behalf of the Contractor. The obligation to comply.
however, is the Contractor's and failure of such a group
to fulfill an obligation shall not be a defense for the
Contractor's noncompliance,

9. A single goal for minorities and a sepatate single goal
for women have been established. The Contractor.
however, is required to provide equal employment
opportunity and to take affirmative action for all minor-
ity groups, both male and female, and all women, both
minority and non-minority. Consequently, the Con-
tractor may be in violation of the Executive Order if a
particular group is employed in a substantially disparate
manner (for example, even though the Contractor has
achieved its goals for women generally, the Contractor
may be in violation of the Executive Order if a specific
minority group of women is underutilized).

10. The Contractor shall not use the goals and time-
tables or affirmative action standards to discriminate
against any petrson because of race, color, religion, sex,
or national origin.

11. The Contractor shall not enter into any Subcontract
with any person or firm debarred from Government
contracts pursuant to Executive Order 11246,

12. The Contractor shall carry out such sanctions and
penalties or violation of these specifications and of the
Equal Opportunity Clause, including suspension, ter-
mination and cancellation of existing subcontracts as
may be imposed or ordered pursuant to Executive Order
11246, as amended, and its implementing regulations,
by the Office of Federal Contract Compliance Pro-
grams. Any Contractor who fails to carry out such
sanctions and penalties shall be in violation of these
specifications and Executive Order 11246, as amended.

13. The Contractor, in fulfilling its obligations under
these specifications, shall implement specific affirma-
tive action steps, at least as extensive as those standards
prescribed in paragraph 7 of these specifications, so as
to achieve maximum results from its efforts to ensure
equal employment opportunity. If the Contractor fails to
comply with the requirements of the Executive Ordet,
the implementing regulations, or these specifications,
the Director shall proceed in accordance with 41 CFR
60-4.5.

14, The Contractor shall designate a responsible offi-
cial to monitor all employment elated activity to ensure
that the company EEO policy is being carried out, to
submit reports relating to the provisions hereof as may
be required by the Government and to keep records.
Records shall at least include for each employee the
name, address, telephone numbers, construction trade,
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union affiliation if any, employee identification num-
ber when assigned, social security number, race, sex,
status (e.g., mechanic apprentice, trainee, helper, or
laborer), dates of changes in status, houts worked per
week in the indicated trade, rate of pay, and locations at
which the work was performed. Records shall be
maintained in an easily understandable and retrievable
form; however, to the degree that existing records
satisfy this requirement, contractors shall not be
required to maintain separate records.

15. Nothing herein provided shall be construed as a

limitation upon the application of other laws which
establish different standards of compliance or upon the
application of requirements for the hiring of local or
other area residents (e.g., those under the Public Works
Employment Act of 1977 and the Community
Development Block Grant Program).

16. For those Contracts containing Special Apprentice-
ship Provisions, as specified in the Agreement Section
of the Contract, the attached "Declaration of Policy"
and "Special Provisions for Apprenticeships" shall be-
come a part of this Appendix C.
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AFFIRMATIVE ACTION ORDINANCE
REVISED APPENDIX D

OF THE
. METROPOLITAN. WATER RECLAMATION DISTRICT
OF GREATER CHICAGO
Section 1. Declaration of Policy

Whereas, it is the policy of the Metropolitan Water Reclamation District of Greatet
Chicago (the “District”) to ensure competitive business opportunities for small, minority- and
women-owned business enterptises in the award and performance of District contracts, to
prohibit discrimination on the basis of race, sex, gender, colot, racial group or perceived racial
group, disability, age, religion, national origin or ethniocity, sexual orientation, veteran or military
discharge status, association with anyone with these characteristics, or any other legally
protected characteristic in the award of or participation in District contracts, and to abolish
batriers to full participation in District contracts by all person, regardless of race, ethnicity or
Sex;

Whereas, the District pursuant to its authority under 70 ILCS 2605/11.3, is committed to
establishing procedures to implement this policy as well as state and federal regulations to assure
the utilization of minotity-owned, women-owned and small business enterprises in a manner
consistent with constitutional requirements;

Whereas, the District is committed to equal opportunity for minority-,women-owned and
small businesses to participate in the award and performance of District contracts;

Whereas, the Supreme Court of the United States in City of Richmond v. J.A. Croson Co.,
488 U.S. 469 (1989), has enunciated certain standards that ate necessary to maintain effective
contracting affirmative action programs in compliance with constitutional requirements;

Whereas, the District is committed to implementing its affifmative action program in
conformance with the United States Supreme Coutt’s decision in Croson and its progeny;

Whereas, in furtherance of this commitment, the Board of Commissioners directed the
District staff and its outside consultants in 1990 to conduct an investigation into the scope of any
discrimination in the award of and participation in District construction contracts as well as in
the construction industry in Metropolitan Chicago, the extent to which such discrimination or the
offects thereof has denied and continues to deny minority and women’s business enterprises
equal opportunity to patticipate in District contracts and to recommend the appropriate
affirmative action steps to be taken to eliminate any such discrimination and its continuing
effects.

Whereas, on June 21, 2001, the District adopted its Revised Appendix D, Notice of
Requirements for Affirmative Action Program to Ensure Minority, Small and Women’s Business
Participation (“Appendix D”); and

Whereas, in 2006 the Board of Commissioners undertook a review of Appendix D, the
District’s contracting policy and operation under Appendix D and an investigation into the
existence of continued discrimination. against minority and women-owned businesses in the
Metropolitan Chicago construction industry to evaluate the continued need for Appendix D and
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any necessary revisions thereto; Whereas, the Boatd of Commissioners undertook a review in
2012 of Appendix D, the District’s contracting policy and operation under Appendix D and an
investigation into the existence of continued discrimination against minority- and women-owned
businesses in the Metropolitan Chicago construction industry to evaluate the continued need for
Appendix D and any necessary revisions thereto;

Whereas, in 2014, the Board of Commissioners undertook another review of Appendix
D, the District’s contracting policy and operation under Appendix D and an investigation into the
existence of continued disctimination against minority- and women-owned businesses in the
District’s geographic and procurement market areas to evaluate the continued need for Appendix
D and any necessary tevisions thereto. That review resulted in commissioning a comprehensive
dispatity study conducted by an outside consultant that was finalized in 2015,

Section 2. Findings

The Board of Commissioners, having reviewed the 2015 report of its outside consultant
finds:

1 In 2003, the U.S. District Coutt in Builders Association of Greater Chicago v,
City of Chicago, 298 F. Supp.2d 725 (N.D. IIL 2003) held that the evidence introduced at trial
demonstrated that past and curtent discriminatory practices continue to place MBE and WBE
firms at a competitive disadvantage in the award of governmental contracts and such practices
have and continue to impede the growth and success of MBEs and WBEs,

2 In 2004, a study of the Metropolitan Chicago Construction Industry by Timothy
Bates, Distinguished Professor, Wayne State Univetsity, concluded that the evidence that
African-American, Hispanic and women-owned businesses have been, and continue to be
disadvantaged in the construction industry and small businesses is strong, has remained
consistent and that compelling evidence indicates that African-American, Hispanic, and women-
owned businesses face batriers in the Mettopolitan Chicago construction industry greater than
those faced by white males.

3 A November, 2005 study of the Metropolitan Chicago construction industry by
David Blanchflower, Professor of Economics at Dartmouth College, has determined that
discrimination against Asian-owned businesses existed in the business community in areas of
business financing and construction wages and that this, together with evidence of individual
disorimination against Asian-owned construction companies, leads to the conclusion that
discrimination against Asian owned businesses continues to exist in the Metropolitan Chicago

consttuction indusiry.
4. In 2005, the U.S, District Court held in Northern Contracting, Inc. v, lllinois

Department of Transportation, 2005 U.S, Dist. LEXIS 19868 (N.D, IlI, Sept. 8, 2005) that thete
is strong evidence of the effects of past and current discrimination against MBEs and WBEs in

the construction industry in the Chicago area.

5, The tiial court’s decision was affirmed in Northern Contracting, Inc. v. Hlinois
Department of Transportation, 473 F.3d 715 (7" Cir, 2007).
6. In 2006, Board of Commissioners of Cook County, Illinois accepted a report it

had commissioned titled, “Review of Compelling Evidence of Discrimination Against Minority-

and Women-Owned Business Enterprise in the Chicago Area Construction Industry and

Recommendations for Narrowly Tailored Remedies for Cook County, Illinois” (Cook County
D-3




2006 Report), which concluded that there is extensive evidence of discrimination against MBEs
and WBEs in the Chicago area construction marketplace, and the participation of MBEs and
WBEs in the County’s construction prime contracts and subcontracts is below the availability of
such firms.

7. In 2006, the Illinois State Toll Highway Authority commissioned a study for the
availability of Disadvantaged Business Enterprises (“DBEs”) in its geographic and procurement
markets, to ensure that its DBE program was narrowly tailored as required by constitutional
standard, which found 19.56% DBE availability in construction, 19.36% DBE availability in
construction-related professional services, and that DBE utilization had steadily increased from
2.40% in 2004 to 24.72% in 2010.8, The Board of Commissioners of Cook County
commissioned a new report, entitled “The Status of Minority and Women-Owned Business
Enterprises Relevant to Construction Activity In and Around Cook County, Illinois” (Cook
County 2010 Study), which found that MBEs and WBEs were not utilized in all aspects in
propottion to their availability.

9. In 2010 the U.S, Department of Justice produced a report to Congress, entitled
“Compelling Interest for Race- and Gender-Conscious Federal Contracting Programs: An Update
to the May 23, 1996 Review of Barriets to Minority- and Women-Owned Businesses,” that
updated the original basis for the U.S. Department of Transportation’s DBE program and
concluded that discriminatory bartiers continue to impede the ability of MBEs and WBEs to
compete with other firms on a fait and equal footing in government contracting markets,
including in the construction industry,

10. In 2012, the District commissioned a report on barriers to construction
opportunities in the Chicago area market and recommendations for District efforts to reduce such
bartiers, which found continuing dispatities in the Chicago area construction market.

11.  In 2014, The District commissioned its first comprehensive disparity study to
investigate barriers to equal opportunities in the District’s geographic and industry market areas
and make recommendations for District efforts to reduce such barriers, which found continuing
disparities in the District’s market ateas.

12,  In 2015, the trial court in Midwest Fence, Corp. v. US. Department of
Transportation et al, 2015 WL 139676 (N.D. Ill. March 24, 2015(Held that discrimination
continues to impede full and fair opportunities for disadvantaged business enterprise in the
Illinois construction industry).

13, The Disirict has determined that it has a continuing compelling interest in
preventing public funds in construction contracts from perpetuating the effects of past
discrimination and current disctimination against minority- and women-owned firms in its
matket.

14.  The Affirmative Action Program adopted by the District is hereby modified to
further continue to ameliorate the effects of racial and gender discrimination in the construction
market,

15.  The remedies adopted herein by the District will not overly burden non-MBE and
non-WBE firms in the award of District Contracts.

16.  The Commissioners shall periodically review minority-owned and women-owned
participation in contracts awarded by the District to ensure that the District continues to have a
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compelling interest in remedying discrimination against minority and women-owned firms in the
award of District contracts and that the measures adopted herein remain narrowly tailored to
accomplish that objective.

Now, therefore, the District Board of Commissioners hereby adopts this Revised
Appendix D:

Section 3. Purpose and Intent

The purpose and intent of this Ordinance is to mitigate the present effects of
discrimination on the basis of race, ethnicity or sex in opportunities to participate on the
District’s prime contracts and associated subcontracts and to achieve equitable utilization of
minority-owned, women-owned and small business enterprises in District construction contracts.

Section 4. Coverage

The following provisions, to be known as "Appendix D" together with relevant forms,
shall apply and be appended to every construction contract awatded by the District whete the
estimated total expenditure is in excess of $100,000.00, except contracts let in the event of an
emergency pursuant to 70 ILCS 2605/11.5.

Section 5. Definitions
The meaning of these tetms in this Ordinance are as follows:
(a) "Administrator" means the District's Affitmative Action Program Administrator.

(b) “Affiliate” of a person or entity means a person or entity that directly or indirectly
through one or more intermediaries, controls of is controlled by, or is under common control
with, the person or entity. In determining Affiliation, the District shall consider all apptopriate
factors, including common ownership, common management, and contractual relationships.

(c) “Annual Participation Goals” mean the targeted levels established by the District for
the annual aggregate participation of MBEs and WBEs in District construction contracts

(d) “Bidder” means an individual, a business enterprise, including a sole proprietorship, a
partnership, a corporation, a not for profit corporation, a limited liability company or any other
entity which has submitted a bid on a District contract.

(e) “Books and Records” include, but are not limited to, payroll records, bank statements,
bank reconciliations, accounts payable documents, account receivable documents, ledgers, all
financial softwate, and all employer business tax returns,

(f) “Contract Specific Goals” means the Goals established for a particular project or
contract based upon the availability of MBEs or WBEs in the scope(s) of work of the Project.

(g) "Construction contract” means any District contract or amendment thereto, providing
for a total expenditure in excess of One Hundred Thousand Dollars ($100,000.00) for the
construction, demolition, replacement, major repair or renovation and maintenance of real
property and improvement thereon or sludge hauling and any other related contract which the
District deems appropriate to be subject to Appendix D consistent with the Ordinance.




(h) “Commercially Useful Function” means responsibility for the execution of a distinct
element of the work of the contract, which is carried out by actually performing, managing, and
supetvising the work involved, or fulfilling responsibilities.

(i) "Contract Goals" means the numerical percentage goals for MBE, WBE or SBE
participation to be applied to an eligible District construction contract subject to Appendix D for
the participation of MBEs, WBEs and SBEs, based upon the scopes of work of the contract, the
availability of MBEs, WBEs and SBEs to meet the goals, and the District’s progress towards
meeting its Annual MBE, WBE and SBE goals.

(§) “Director” means the District’s Director of Procurement and Matetials Management,
formetly known as the Purchasing Agent.

(k) “Economically Disadvantaged” means an individual with a Personal Net Worth less
than $2,000,000.00, indexed annually for the Chicago Metro Area Consumer Price Index,
published by the U.S. Department of Labor, Bureau of Labor Standards, beginning January 2008.

(1) “Executive Director” means the chief administrative officer of the District, formerly
known as the General Superintendent.

(m) “Expertise” means demonstrated skills, knowledge or ability to perform in the field
of endeavor in which certification is sought by the firm as defined by normal industry practices,
including licensure where required.

(n) "Good Faith Efforts" means those honest, fair and commercially reasonable actions
undertaken by a contractor to meet the MBE or WBE goal, which by their scope, intensity, and
appropriateness to the objective, can reasonably be expected to fulfill the Program’s goals.

(0) “Hearing Officer” is an attorney licensed to practice in the State of Illinois, appointed
by the Board of Commissioners, to conduct hearings as provided in this Ordinance regatding a
contractor’s compliance or non-compliance with this Ordinance.

(p) “Joint Venture” means an association of two or more persons, ot any combination of
types of business enterprises and persons numbeting two or more, proposing to perform a single
for profit business enterprise, in which each Joint Ventute partner contributes property, capital,
efforts, skill and knowledge, and in which the certified firm is responsible for a distinct, cleatly
defined portion of the work of the contract and whose share in the capital contribution, conttol,
management, risks, and profits of the Joint Venture are equal to its ownership interest. Joint
Ventures must have an agreement in writing specifying the terms and conditions of the
relationships between the partners and their relationship and responsibility to the contract,

(q) “Job Order Contract” or “JOC” means a firm, fixed price, indefinite quantity contract
designed to complete a large number of construction projects quickly.

(r) "Local business” means a business located within the counties of Cook, DuPage, Kane
Lake, McHenry or Will in the State of Illinois or Lake County in the State of Indiana which has
the majority of its regular full-time work force located in this region or a business which has
been placed on the District's vendor list or has bid on or sought District construction work.

(s) "Minority-owned business enterprise” or "MBE" means a Local Small business entity,
including a sole proprietorship, partnership, corporation, limited liability company, Joint Ventute
or any other business ot professional entity, which is at least fifty-one percent (51%) owned by
one or more members of one or more minotity groups, or, in the case of a publicly held

D-6



corporation, at least fifty-one percent (51%) of the stock of which is owned by one or more
members of one or more minority groups, and whose management, policies, major decisions and
daily business operations are controlled by one or more Minority Individuals.

(t) "Minotity Individual" means a natural person who is a citizen of the United States or
Jawful permanent resident of the United States and one of the following:

(i) African-American - A person having origins in any of the Black racial groups
of Africa and is regarded as such by the Aftican Ametican Community of which the person
claims to be a patt,

(iii) Asian-American — A person having otigins in any of the original peoples of
the Far Rast, Southeast Asia, the Indian Subcontinent, or the Pacific Islands or the Northern
Marianas, and is regarded as such by the Asian American community of which the person claims
to be a part.

(ii) Hispanic-American - A person having origins from Mexico, Puerto Rico,
Cuba and South or Central America and is regarded as such by the Hispanic community of which
the person claims to be a part, regardless of race.

(iv) Native-American — A person having otigins in any of the original peoples of
North America and who is recognized through tribal certification as a Native American by either
a tribe or a tribal organization recognized by the Government of the United States of America.

(v) Individual members of other groups whose participation is required under
state or federal regulations or by coutt otder,

(vi) Individual members of other groups found by the District to be Socially
Disadvantaged by having suffered racial or ethnic prejudice ot cultural bias within American
society, without regard to individual qualities, resulting in decreased opportunities to compete in
the District’s marketplace or to do business with the District.

(u) “Personal Net Worth” means the net value of the assets of an individual after total
liabilities ate deducted. An individual’s personal net worth does not include the individual’s
ownership interest in an applicant or other certified MBE or WBE, provided that the other firm is
cettified by a governmental agency that meets the District’s eligibility criteria or the individual’s
equity in his or her primary place or residence, As to assets held jointly with his or het spouse or
recognized civil partner, an individual’s petsonal net worth includes only that individual’s share
of such assets. An individual’s net worth also includes the present value of the individual’s
interest in any vested pension plans, individual retirement accounts, or other retitement savings
or investment programs less the tax and interest penalties that would be imposed if the asset were
distributed at the present time,

(v) “Prime Contractor” means a Contractor that is awarded a District contract and is at
risk for the completion of an entire District project, including purchasing all materials, hiring and
paying subcontractors, and coordinating all the work.

(w) "Small Business Enterprise" or "SBE" means a small business as defined by the U.S.
Small Business Administration (SBA), pursuant to the business size standards found in 13 CFR
Part 121, relevant to the scope(s) of work the firm seeks to perform on District contracts, except
that the size standard for specialty trade construction firms shall be 150 percent of the SBA size
standard. A firm is not an eligible SBE in any calendar fiscal year in which its gross receipts,
averaged over the firm’s previous five fiscal years, exceed the size standards of 13 CFR Part 121,
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(%) “Socially Disadvantaged” means a Minority Individual or Woman who has been
subjected to racial, ethnic or gender prejudice or cultural bias within American society because
of his or her identity as a member of a group and without regard to individual qualities. Social
disadvantage must stem from circumstances beyond the individual's control. A Socially
Disadvantaged individual must be a citizen or lawfully admitted permanent resident of the
United States,

(y) “Subcontractor” means a party that enters into a subcontract agreement with a District
Prime Contractor to perform work or provide materials on a District project.

(z) “Tier” refers to the relationship of a subcontractor to the prime contractor. A
subcontractor having a contract with the ptime contractor, including a material supplier to the
prime contractor, is considered a “first-tier subcontractor,” while a subcontractor’s subcontractor
is a “second-tier subcontractor” and the subcontractor’s material supplier is a “third-tier
subcontractor,” The subcontractor is subject to the same duties, obligations and sanctions as the
contractor undet this Ordinance.

(aa) "Utilization Plan" means the plan, in the form specified by the District, which must
be submitted by a Bidder listing the MBEs, WBEs and SBE that the Bidder intends to use in the
performance of a contract, the scopes of the work and the dollar values or the percentages of the
work to be performed.

(bb) “Vendor list” means the District’s list of firms that are certified as minority-owned
or women-owned by the City of Chicago, the County of Cook, the State of Illinois, the Women’s
Business Development Center, or the Chicago Minority Supplier Development Council, or as a
Disadvantaged Business Enterprise by the Illinois Unified Certification Program, or as a Small
Disadvantaged Business by the U.S. Small Business Administration.

(cc) "Women-owned business enterprise” or "WBE" means a Local and Small business
entity which is at least fifty-one percent (51%) owned by one or more women, ot, in the case of a
publicly held corporation, fifty-one percent (51%) of the stock of which is owned by one or more
women, and whose management and daily business operations are controlled by one or more
women. Determination of whether a business is at least fifty-one percent (51%) owned by a
woman or women shall be made without regard to community property laws.

Section 6. Non-Discrimination and Affirmative Action Clause

As a precondition to selection, a Contractor must include in its bid proposal for a covered
contract the following commitments:

During the performance of this contract, the Contractor agrees:

(a) It shall not discriminate on the basis of race, sex, gender, color, racial group or
perceived racial group, disability, age, religion, national origin or ethnicity, sexual orientation,
veteran or military discharge status, association with anyone with these characteristics, or any
other legally protected characteristic in the solicitation for or purchase of goods in the
performance of this contract,

(b) It shall actively solicit bids for the purchase or subconiracting of goods or services
from qualified MBEs, WBEs and SBEs.



(c) It shall undertake Good Faith Efforts in accordance with the critetia established in this
Ordinance, to ensure that qualified MBEs, WBE, and SBEs are utilized in the performance of
this contract and share in the total dollar value of the contract in accordance with each of the
applicable utilization goals established by the District for the participation of qualified MBEs,
WBEs and SBEs. ‘

(d) It shall require its subcontractors to make similar good faith efforts to utilize qualified
MBEs, WBEs and SBEs.

(e) It shall maintain records and furnish the District all information and reports required
by the District for monitoring its compliance with this Ordinance.

(f) It shall designate a person to act as an Affirmative Action Coordinator to facilitate the
review of all concerns related to the participation MBEs, WBEs and SBEs.

Section 7. Race- and Gender- Neutral Measures to Ensure Equal Opportunities for All
Contractors and Subcontractors

The District shall develop and use measures to facilitate the participation of all firms in
District construction conttacting activities, These measures shall include, but are not limited to:

() Unbundling contracts to facilitate the participation of MBEs, WBEs and SBEs as
Primme Contractors.

(b) Arranging solicitation times for the presentations of bids, specifications, and delivery
schedules to facilitate the participation of interested contractors and subcontractors.

(c) Providing timely information on contracting procedures, bid preparation and specific
contracting opportunities, including through an electronic system and social media,

(d) Assisting MBEs, WBEs and SBEs with training seminars on the technical aspects of
preparing a bid for a District contract.

(¢) Providing assistance to businesses in overcoming barriers such as difficulty in
obtaining bonding and financing, and support for business development such as accounting, bid
estimation, safety requirements, quality control.

(f) Prohibiting Prime Contractors from requiring bonding for subcontractors, where
appropriate.

(g) Holding pre-bid conferences, where appropriate, to explain the contract and to
encourage Bidders to use all available firms as subcontractors,

(h) Adopting prompt payment procedures, including, requiting by contract that Prime
Contractors promptly pay subcontractors and investigating complaints or charges of excessive
delay in payments,

(i) Developing Linked Deposit and other financing and bonding assistance programs to
assist small firms,

() Reviewing retainage, bonding and insurance requirements and their application to bid
calculations to eliminate unnecessary battiers to contracting with the District.

(k) Collecting information from Prime Contractors on District construction contracts
detailing the bids received from all subcontractors for District on construction contracts and the
expenditures to subcontractors utilized by Prime Contractors on Disttict construction contracts,

() Limiting the self-performance of prime contractors, whete appropriate.

(m) To the extent practicable, developing future policies to award contracts to SBEs.

(n) Maintaining information on all firms bidding on Disttict ptime contracts and
subcontracts.




(0) At the discretion of the Board of Commissioners, awarding a representative sample
of District construction contracts without goals, to determine MBE, WBE and SBE utilization in
the absence of goals.

(p) Referring complaints of discrimination against MBEs, WBEs or SBEs to the
appropriate authority for investigation and resolution,

Section 8. Certification Eligibility

(a) Only businesses that meet the criteria for certification as a MBE, WBE or SBE may
be eligible for credit towards meeting Utilization Contract Goals. The applicant has the burden of
production and petsuasion by a preponderance of the evidence at all stages of the certification
process.
_ (b) Only a firm owned by a Socially and Economically Disadvantaged person(s) may be
certified as a MBE or WBE. :

(i) The firm's ownetship by a Socially and Economically Disadvantaged person(s)
must be real, substantial, and continuing, going beyond pro forma ownership of the firm as
reflected in ownetship documents, The ownet(s) must enjoy the customary incidents of
ownership and share in the risks and profits commensurate with that ownership interest.

(ii) The contributions of capital or Expertise by the Socially and Economically
Disadvantaged owner(s) to acquire the ownership interest must be real and substantial. If
Expertise is relied upon as part of a Socially and Economically Disadvantaged ownet's
contribution to acquire ownetship, the Expertise must be of the requisite quality generally
recognized in a specialized field, in areas critical to the firm's operations, indispensable to the
firm's potential success, specific to the type of work the fitm performs and documented in the
firm's records. The individual whose Expertise is relied upon must have a commensurate
financial investment in the firm,

(c) Only a fitm that is managed and controlled by a Socially and Economically
Disadvantaged person(s) may be certified as a MBE or WBE,

(i) A firm must not be subject to any formal or informal resttictions that limit the
customary discretion of the Socially and Economically Disadvantaged owner(s). There can be no
restrictions through corporate charter provisions, by-law provisions, contracts or any other
formal or informal devices that prevent the Socially and Economically Disadvantaged owner(s),
without the cooperation or vote of any non-Socially and Economically Disadvantaged person,
from making any business decision of the firm, including the making of obligations or the
dispersing of funds. '

(ii) The Socially and Economically Disadvantaged owner(s) must possess the
power to direct or cause the direction of the management and policies of the firm and to make
day-to-day as well as long term decisions on management, policy, operations and work,

(ili) The -Socially and Economically Disadvantaged owner(s) may delegate
various areas of the management or daily operations of the firm to persons who are not Socially
and Economically Disadvantaged. Such delegations of authority must be revocable, and the
Socially and Economically Disadvantaged owner(s) must retain the power to hire and fire any
such person, The Socially and Economically Disadvantaged ownex(s) must actually exercise
control over the firm's operations, work, management and policy.

(iv) The Socially and Economically Disadvantaged owner(s) must have an overall
understanding of, and managerial and technical competence, experience and Expertise, directly
related to the firm's operations and work, The Socially and Economically Disadvantaged
owner(s) must have the ability to intelligently and critically evaluate information presented by
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other participants in the firm's activities and to make independent decisions concerning the firm's
daily operations, work, management, and policymaking.

; (v) If federal, state and/or local laws, regulations or statutes require the owner(s)
to have a particular license or other credential to own and/or control a certain type of firm, then
the Socially and Economically Disadvantaged owner(s) must possess the required license or
credential. If state law, District ordinance or other law regulations or statute does not require that
the owner posses the license or credential, that the owner(s) lacks such license or credential is a
factor, but is not dispositive, in determining whether the Socially and Economically
Disadvantaged owner(s) actually controls the firm,

(vi) A Socially and Economically Disadvantaged owner cannot engage in outside
employment or other business interests that conflict with the management of the firm or prevent
the owner from devoting sufficient time and attention to the affairs of the firm to manage and
control its day to day activities.

(d) Only an independent firm may be certified as a MBE, WBE or SBE. An independent
firm is one whose viability does not depend on its relationship with another firm, Recognition of
an applicant as a separate entity for tax or corporate purposes is not necessarily sufficient to
demonstrate that a firm is independent and non-Affiliated. In determining whether an applicant is
an independent business, the Director will:

(i) Evaluate relationships with non-certified firms in such areas as personnel,
facilities, equipment, financial and/or bonding support, and other resoutces.

(ii) Consider whether present or recent employet/employee relationships between
the Socially and Economically Disadvantaged owner(s) of the applicant for MBE or WBE
certification or any owners of the applicant for SBE cettification and non-certified firms or
petsons associated with non-certified firms compromise the applicant's independence.

(ili) Examine the applicant's relationships with non-certified firms to determine
whether a pattern of exclusive or primary dealings with non-certified firm compromises the
applicant's independence.

(iv) Consider the consistency of relationships between the applicant and non-
certified firms with normal industry practice.

(¢) An applicant shall be certified only for specific types of wotk in which the Socially
and Economically Disadvantaged owner(s) for MBEs and WBEs or the majority owner for SBEs
has the ability and Expettise to manage and control the firm's operations and work.

(f) The District shall certify the eligibility of Joint Ventures involving MBEs, WBEs or
SBEs and non-cettified firms,

(g) The cettification status of all MBEs, WBEs and SBEs shall be reviewed periodically
by the Administrator, Failure of the firm to seek recertification by filing the necessaty
documentation with the Administrator as provided by rule may result in decertification.

(h) Tt is the responsibility of the certified firm to notify the Administrator of any change
in its circumstances affecting its continued eligibility, Failure to do so may result in the firm's
decertification,

(i) The Administrator shall decertify a firm that does not continuously meet the eligibility
criteia.

(j) Decettification by another agency shall create a prima facte case for decertification by
the District. The challenged firm shall have the burden of proving by a preponderance of the
evidence that its District certification should be maintained.

(k) A firm that has been denied certification or recettification ot has been decertified may
protest the denial or decertification by filing a written appeal with the Executive Director within
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10 calendar days of receipt of the denial of District certification, recertification or decertification.
The appeal should set forth in detail the facts upon which it is based, and attach all relevant
documentations. The Executive Director shall render a decision within 15 calendar days of
receipt of a timely appeal. The Executive Director’s decision shall be final, ‘

(1) A firm found to be ineligible may not apply for certification for two years after the
effective date of the final decision.

Section 9. Schedule of Goals for Minority-Owned, Women-Owned and Small Business
Enterprise Utilization

In fulfillment of its policy to provide MBEs, WBEs, and SBEs full and equitable
opportunities to participate in the District's consttuction prime contracts and subcontracts, the
District shall establish annually goals for MBE, WBE and SBE participation, based on the
availability of MBEs and WBESs in the District’s geographic and procurement market,

Section 10. Contract Goals,

(2) The Director, in consultation with the Administrator and the User Department, shall
establish Contract Goals for construction contracts based upon the availability of at least three
MBEs and three WBEs tegistered on the Distiict’s vendor list to perform the anticipated
subcontracting functions of the contract and the District’s utilization of MBEs and WBEs to date,

(b) Where a substantial portion of the total construction contract cost is for the purchase
of equipment, the Director may designate goals for only that portion of the contract relating to
construction work and related supplies and/or modify the limitations on the credit for MBE or
WBE suppliers herein,

(c) The Contract Goal(s) shall be designated in the contract documents,

Section 11, Counting MBE, WBE, and SBE Participation towards Contract Goals

(2) A Bidder may achieve the Utilization Contract Goals by its status as a MBE, WBE or
SBE or by enteting into a Joint Venture with one or more MBEs, WBEs and SBEs or by first-tier
subcontracting a portion of the work to one or more MBEs, WBEs and SBEs ot by direct
purchase of materials or services from one or more MBEs, WBEs and SBEs or by any
combination of the above.

(b) If a fitm is certified as both a MBE and a WBE, the Biddet may count the firm’s
participation either toward the achievement of its MBE or WBE goal, but not both,

(c) A Bidder may count toward the achievement of its SBE goal the utilization of any
MBE or WBE that also satisfies the definition of a SBE.,

(d) A Bidder may count the entire amount of that portion of a contract that is performed
by MBEs, WBEs or SBEs own forces, including the cost of supplies and materials obtained and
installed by the MBE, WBE or SBE for the work of the contract, and supplies purchased or
equipment leased by the MBE, WBE or SBE used to directly perform the work of the contract
(except supplies and equipment the MBE, WBE or SBE purchases or leases from the Prime
Contractor or the Prime Coniractor’s Affiliate).

(¢) Where a Bidder or first-tier subcontractor engages in a Joint Venture to meet the
Contract Goal, the Administrator shall review the profits and losses, initial capital investment,
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B. ACM-Related Performance of Work Requirements

1. In connection with the demolition, removal or handling of any ACM, the ESCO
will keep such materials wet, and remove all items in full compliance with current Environmental
Protection Agency (EPA), federal Occupational Safety and Health Administration (OSHA),
lllinois Environmental Protection Agency (IEPA) and other applicable regulations and statutory
requirements. All such items shall be disposed of at an EPA regulated landfill and ESCO shall
submit to the Customer for its approval all required hazardous waste and closure
documentation, including a listing of all certified personnel, chain of custody, disposal manifests,
post-abatement clearance testing, recordkeeping and monitoring reports related to the Project.

2. The ESCO will be responsible to utilize all appropriate engineering controls
(including but not limited to critical barriers, hepafiltered vacuums and dust pick-up systems,
impermeable containers, etc.) and work methods to minimize fiber, lead or other Hazardous
Materials released during handling, removal or disposal activities. The ESCO shall conduct
regular biological monitoring and personal and area air sampling to verify lead levels and fiber
counts on all portions of the Project. The ESCO shall document its removal activities and
provide any and all documentation relating to such removal to the Customer upon request,
including but not limited to, documentation regarding air sampling data, hazardous waste
manifests, disposal receipts, training certificates and photographs. The ESCO will be
responsible to provide all EPA, IEPA and OSHA monitoring, as required by applicable law.

3. Prior to commencing Work, the ESCO shall insure that all workers are instructed
in all aspects of personal protection, work procedures, emergency evacuation procedures and
the use of equipment, including procedures unique to the ACM abatement Work required by this
Contract. The ESCO shall provide appropriate respiratory protection equipment for each worker
and insure usage during potential exposure to any ACM or other Hazardous Materials. The
ESCO shall have an adequate supply of hepafilter elements or other necessary filter elements
and spare parts on sight for all respirators in use, and all respirators shall be chosen from
among those jointly approved as being acceptable for protection by the Mine Safety and Health
Administration (MSHA), and the National Institute for Occupational Safety and Health (NIOSH).
The ESCO shall insure that any of its employees or subcontractors, of whatever tier, shall wear
approved respirators at all times while abatement work is underway or while present in the work
area.



PUBLIC BUILDING COMMISSION OF CHICAGO
Contract No. PS2078 (Task Order No. 14050-PS2078-001)

PERFORMANCE AND PAYMENT BOND Contract No.
Bond No. 09224648 PS2078

KNOW ALL MEN BY THESE PRESENTS, that we, NORESCO, LLC, a Corporation organized and existing under the laws of the
State of Delaware, with offices in the Town of Westborough, State of Massachusetts, as Principal, and Fidelity and Deposit
Company of Maryland, a corporation organized and existing under the laws of the State of Maryland, with offices in the State of
lllinios, as Surety, are held and firmly bound unto the Public Building Commission of Chicago, hereinafter called "Commission", in
the penal sum of THREE MILLION EIGHT HUNDRED EIGHTY FIVE THOUSAND FIVE HUNDRED DOLLARS AND NO
CENTS for the payment of which sum well and truly to be made, we bind ourselves, our heirs, executors, administrators, and
successors, jointly and severally, firmly by these presents.

The condition of this obligation is such that whereas the Principal entered into a certain Contract, hereto attached, with the
Commission, dated October 14, 2016, for the fabrication, delivery, performance and installation of:
Lighting retrofits, steam blanket installation, and controls work at the following MWRD facilities:

Calumet Water Reclamation Plant Stickney Water Reclamation Plant
400 East 130t Street ' 6001 West Pershing Rd
Chicago, IL Cicero, IL

In the referenced project area and other miscellaneous work collateral thereto.

NOW, THEREFORE, if the Principal shall well and truly perform and fulfill all the undertakings, covenants, terms, conditions, and
agreements of said Contract during the original term of said Contract and any extension thereof that may be granted by the
Commission, with or without notice to the Surety, and during the life of any guarantee required under the Contract, and shall also
well and truly perform and fulfill all the undertakings, covenants, terms, conditions and agreements of any and all authorized
modifications of said Contract that may be made; and also if the Principal shall promptly pay all persons, firms, and corporations
supplying labor, materials, facilities, or services in the prosecution of the work provided for in the Contract, and any and all duly
authorized modifications of said Contract that may be made, notice of which modifications being hereby waived; and also, if the
Principal shall fully secure and protect the said Commission, its legal successor and representative, from all liability in the
premises and from all loss or expense of any kind, including all costs of court and attorney's fees, made necessary or arising
from the failure, refusal, or neglect of the aforesaid Principal to comply with all the obligations assumed by said Principal or any
subcontractors in connection with the performance of said Contract and all such modifications thereof, and also, if the Principal
shall deliver all Work called for by said Contract of the Principal with the Commission, free and clear of any and all claims, liens
and expenses of any kind or nature whatsoever, and in accordance with the terms and provisions of said Contract, and any and
all modifications of said Contract; then, this said Bond shall become null and void; otherwise it shall remain in full force and

effect.

The Surety does further hereby consent and yield to the jurisdiction of the State Civil Courts of the County of Cook, City of
Chicago, and State of lllinois, and does hereby formally waive any plea of jurisdiction on account of the residence elsewhere of
the Surety. The Principal and Surety severally and jointly agree that this Bond, and the undertakings contained herein, are also
for the benefit of any and all subcontractors and other persons furnishing materials, labor, facilities, or services to the Principal or
for the performance by the Principal of said Contract with the Commission as originally executed by said Principal and the
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PUBLIC BUILDING COMMISSION OF CHICAGO
Contract No. PS2078 (Task Order No. 14050-PS2078-001)
Commission or as thereafter modified, and that any such subcontractor or persons furnishing labor, materials, facilities, or
services may bring suit on this Bond, or any undertaking herein contained, in the name of the Commission against the said

Principal and Surety or either of them.

It is expressly understood and agreed that this Bond, in the penal sum of THREE MILLION EIGHT HUNDRED EIGHTY-FIVE
THOUSAND FIVE HUNDRED DOLLARS AND NO CENTS shall secure the payment of all sums due of and by the Principal

under the Contract, and guarantee the faithful performance of the Contract.

No modifications, omissions, or additions, in or to the terms of said Contract, the plans or specifications, or in the manner and
mode of payment shall in any manner affect the obligations of the Surety in connection with aforesaid Contract. Notice to the
Surety of any and all modifications in said Contract of the Principal with the Commission and of any additions or omissions to or

from said Contract are hereby expressly waived by the Surety.
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PUBLIC BUILDING COMMISSION OF CHICAGO
Contract No. PS2078 (Task Order No. 14050-PS2078-001)

BOND APPROVAL

Lon Ann Lypson, “Séor

Public Building Commlsswyro hicago

CERTIFICATE AS TO CORPORATE SEAL

, AA(U/V\ \/\-@ e , certify that | am the , : ‘Sécretary of
\QO K'bg(o LLL , corporation named as Principal in the foregoing performance and payment
bond, that DC\\H 0. W/‘/Uﬂ N \’\6‘17’ who signed on behalf of the Principal was then
F\W i lf‘\”\ VL% \)l 1 o p Ay (I\Fﬂﬂ/\‘\' of said corporation; that | know this person’s

signature, and the sxgnature is genuine; and that the Bond was duly signed, sealed, and attested, for and in behalf of said

corporation by authority of its governing body.

Dated this 22 day of . DO I 20 1 10

CORPORATE SEAL
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ZURICH AMERICAN INSURANCE COMPANY
COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
FIDELITY AND DEPOSIT COMPANY OF MARYLAND
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the ZURICH AMERICAN INSURANCE COMPANY, a corporation of the State of New
York, the COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, a corporation of the State of Maryland, and the FIDELITY
AND DEPOSIT COMPANY OF MARYLAND a corporation of the State of Maryland (herein collectively called the "Companies"), by
MICHAEL BOND, Vice President, in pursuance of authority granted by Article V, Section 8, of the By-Laws of said Companies, which
are set forth on the reverse side hereof and are hereby certified to be in full force and effect on the date hereof, do hereby nominate,
constitute, and appoint Vivian CARTI, Debra A. DEMING, Cynthia FARRELL, Sandra DIAZ, Edward REILLY, Susan A. WELSH,
Aklima NOORHASSAN, Francesca KAZMIERCZAK, Frances RODRIGUEZ and Peter HEALY, all of New York, New York,
EACH its true and lawful agent and Attorney-in-Fact, to make, execute, seal and deliver, for, and on its behalf as surety, and as its act and
deed: any and all bonds and undertakings, and the execution of such bonds or undertakings in pursuance of these presents, shall be as
binding upon said Companies, as fully and amply, to all intents and purposes, as if they had been duly executed and acknowledged by the
regularly elected officers of the ZURICH AMERICAN INSURANCE COMPANY at its office in New York, New York., the regularly
elected officers of the COLONIAL AMERICAN CASUALTY AND SURETY COMPANY at its office in Owings Mills, Maryland., and the
regularly elected officers of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at its office in Owings Mills, Maryland., in their

OWn proper persons.

The said Vice President does hereby certify that the extract set forth on the reverse side hereof is a true copy of Article V, Section 8, of
the By-Laws of said Companies, and is now in force.

IN WITNESS WHEREOF, the said Vice-President has hereunto subscribed his/her names and affixed the Corporate Seals of the said
ZURICH AMERICAN INSURANCE COMPANY, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, and

FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 9th day of December, A.D. 2016.
ATTEST:

ZURICH AMERICAN INSURANCE COMPANY
COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

wieveney,,
0,

e
~“ ‘~SU "l
-"«»\ %

Sw; *(P'm”*r

ot Yy,

Secretary Vice President
Eric D. Barnes Michael Bond
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State of Maryland

County of Baltimore
On this 9th day of December, A.D. 2016, before the subscriber, a Notary Public of the State of Maryland, duly commissioned and qualified, MICHAEL

BOND, Vice President, and ERIC D. BARNES, Secretary, of the Companies, to me personally known to be the individuals and officers described in and
who executed the preceding instrument, and acknowledged the execution of same, and being by me duly sworn, deposeth and saith, that he/she is the said
officer of the Company aforesaid, and that the seals affixed to the preceding instrument are the Corporate Seals of said Companies, and that the said Corporate
Seals and the signature as such officer were duly affixed and subscribed to the said instrument by the authority and direction of the said Corporations.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Official Seal the day and year first above written.

aa,
Qi 0 et

\ (\I b, /("/,
N()) DA
o
Maria D. Adamski, Notary Public
My Commission Expires: July 8, 2019
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FIDELITY AND DEPOSIT COMPANY

OF MARYLAND
600 Red Brook Blvd., Suite 600, Owings Mills, MD 21117

Statement of Financial Condition
As Of December 31, 2015

ASSETS
BOTIAS tttteereereceurereeseesessecersesssaserssrossostastssessasensetansesssesssaerestesestonsssessessonesessressesserssbestinseassshosessesnsennns $ 142,878,497
SEOCKS 11vvtvereeersissseesiarariessesisseesannseesssren snse e sraaesrasenaesssessstssasaesssesessasaesesserassbhtessnsssieeeenvenseesasesninnanerss 22,315,096
Cash and Short Terim TNVESIIIEIIS.,..iveirrererierrersiieeresessmerissiseaasssssaessessessassssssscrsnasssassssisssssnnes 337,835
ReINSUEABCE RECOVOIABIE . 11rvieiisniisovessassnsssreivons voesisssssessiisssssss s drsbuse nuoasas 0655 SHISTH8$04488NHS suSvaRr SR 0 aaa8S 24,731,651
Othior ACCOHIES RECOIVADIC i i sisesissansssssinsussssssis sesvisseossvssissiasssasss sosassonoqsssiasasaesa5s6 443 s 4THEE533 sumasagonsd 19,935,844
TOTAL ADMITTED ASSETS 11vvuevireerereeresiossoressasrsrsssesssssasmssesasss assssnsarsesss sessessasesssssssasesasssronsssanss $ 210,198,923
LIABILITIES, SURPLUS AND OTHER FUNDS
Resetve Tor Taxes and ERPENSOS s orwsrrssuserss oot ssoasmmsrss sy s ey narsssssmessiosy 3 46,436
Ceded Reinsurance Premituiis PayabIe ........ccovvvveiriiiiiirenicseaeroesessiieesssssiiesesse oo 40,456,309
Securities Lending Collateral Liability R e N 0
TOTAL LIABILITIES ... vetveveetetetresessssssssessenssnsesssssssassssnsnssinssssnsesssasesssssasssssssasasssseseserassssssons $ 40,502,745
Capital Stocle, Paid Up ....ococvivviiinnivinininiiins 5,000,000
SIS 503010 anmessenassm s ens 4TS ESS 368 SRHT TS 4 465740 ST AN SRS TR OGS SR AR 164,696,178
Surplus as regards POliCyBOMEIS....c.uviiiiriie et st 169,696,178
TOTAL 1 iovsivivriitiinsenisesisitsseseerasessesesasnesssssssessssbssssosshressasesassansessvnsnesorastsesenstsassessessossaassssssrnanes $ 210,198,923

Securities carried at $57,996,983 in the above statement are deposited with various states as required by law.

Securities carried on the basis prescribed by the National Association of Insurance Commissioners. On the basis of
market quotations for all bonds and stocks owned, the Company's total admitted assets at December 31, 2015 would
be $212,137,795 and surplus as regards policyholders $171,635,049.

I, DENNIS F, KERRIGAN, Corporate Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, do hereby
certify that the foregoing statement is a correct exhibit of the assets and liabilities of the said Company on the 31st

day of December, 2015, ) e
/
l -
LT [N\ T

i\/\ \// v U Corporate Secretary

State of Illinois
City of Schaumburg } o

Subscribed and sworn to, before me, a Notary Public of the State of Illinois, in the City of Schaumburg, this 15th day of March, 2016.

\ 4 0o
N A -
Dmm/\ Lo TN
[ i7 Notary Public
DARRYL JOINER
OFFICIAL SEAL
Notary Public - Stale of lllinois
My Commission Expires
February 24, 2018 5
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SURETY ACKNOWLEDGMENT

State of New York )
City of New York ) ss:
County of New York )

On _12/15/2016__before me, Evangelina L Dominick, _Notary
Public, personally appeared Cynthia Farrell who proved to me
on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in her
authorized capacity(ies), and that by her signature(s) on the
instrument the person(s), or the entity upon behalf of which

the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of
New York that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(seal) Signature {dﬂm?@[wta ¢ (gmmu/;/; e

EVANGELINA L. DOMINICK
& Notary Public - State of New York
| NO. 01D04769474

=4 Westchester County

P‘" [/_3_[ )

B e e



PUBLIC BUILDING COMMISSION OF CHICAGO
Contract No. PS2078 (Task Order No. 14050-PS2078-001)

IN WITNESS WHEREOF, the above bounden parties have executed this instrument under their several seals this

. the name and corporate seal of each corporate party being hereto affixed and these presents duly signed by its undersigned

representative pursuant to authority of its governing body.
WITNESS:

Name

Business Address

City State
CORPORATE SEAL

ATTEST:

BY _ ¢ B

Title

BY ¢ LW S \&r /1’)L¢«/b1/x/<
1400 American Lane Halina Kazndiérczak, witness ’)
Schaumburg, IL 60196-1056 S/

///

Business Address & Telephone

FOR CLAIMS (Please Print).
Contact Name: Surety Claims

BY (Seal)
Individual Principal

(Seal)

Individual Principal

NORESCO, LLC— /
Corporate Principal ) //

BY

id G,
Executive Vice President

Title

{ Fidelity and Deposit Company of Maryland

BY [,'Wlfécdu eNA e 00

Cor;ﬂrate Surety

Title Cynthia Farrell, Attorney-In-Fact
CORPORATE SEAL

Business Address: 1299 Zurich Way, Schaumburg, IL 60196-1056

Telephone: 212-553-3306 Fax: 212-225-7077

The rate of premium of this Bond is $2.00 per thousand. **
Total amount of premium charged is § 7,771.00%*

* The current power of attorney for the persons who sign for any surety company shall be attached to this Bond. Such power of

attorney shall be sealed and certified with a "first-hand signature” by an officer of the surety. The Commission will not accept a

facsimile signature.

** Must be filled in by the Corporate Surety.
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