DESIGN-BUILD CONTRACT
34226

THIS DESIGN-BUILD CONTRACT (“Contract”) is made and entered, in
duplicate, as of February 10, 2016 for reference purposes only, pursuant to a minute order
adopted by the City of Long Beach at its meeting held on December 22, 2015, by and
between the following parties, for services in connection with the Project identified below.

OWNER: CITY OF LONG BEACH, a municipal corporation
333 West Ocean Boulevard
Long Beach, California 90802

DESIGN-BUILDER: TRUSTAR ENERGY, LLC, a Delaware limited liability company
10225 Philadelphia Court
Rancho Cucamonga, California 91730

PROJECT: Compressed Natura! Gas (CNG) Fuel Station: Design, Build,
Operate, Maintain & Monitor, and Fuel Accounting Services
Project

In consideration of the mutual covenants and obligations contained herein,
Owner and Design-Builder agree as set forth herein.

Article 1
Scope of Work

1.1 Design-Builder shall perform all design and construction services, and provide all
material, equipment, tools and labor, necessary to complete the Work described in and
reasonably inferable from the Contract Documents, including but not limited to Exhibit "A"
attached to this Contract and incorporated by reference. In addition, Design-Builder shall
take all reasonable steps to protect from damage facilities and all personal property,
equipment, furniture, furnishings and fixtures within the facilities at which Design-Builder
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is performing Work, including but not limited to preventing the intrusion of persons or
things into the facilities.

Article 2
Contract Documents

2.1 The Contract Documents are comprised of the following:

2.1.1 All written modifications, amendments and change orders to this Contract
issued in accordance with the General Conditions of Coniract Between Owner and
Design-Builder (“General Conditions of Contract”) attached hereto;

2.1.2 This Contract, including all exhibits and attachments, executed by Owner
and Design-Builder;

2.1.3 Written Supplementary Conditions, if any, to the General Conditions of
Contract attached as Exhibit “B” and incorporated by reference;

2.1.4 The General Conditions of Contract;

2.1.,5 Construction documents prepared and approved in accordance with
Section 2.4 of the General Conditions of Contract;

2.1.6 Standard Specifications for Public Works Construction, latest edition; and

2.1.7 The Citywide Project Labor Agreement.

Article 3
Interpretation and Intent

3.1 The Contract Documents are intended to permit the parties to complete the Work
and all obligations required by the Contract Documents within the Contract Time(s) for
the Contract Price. The Contract Documents are intended to be complementary and
interpreted in harmony so as to avoid conflict, with words and phrases interpreted in a
manner consistent with construction and design industry standards. In the event of any
inconsistency, conflict, or ambiguity between or among the Contract Documents, the
Contract Documents shall take precedence in the order in which they are listed in Section
2.1 hereof.

3.2 Terms, words and phrases used in the Contract Documents, including this
Contract, shall have the meanings given them in the General Conditions of Contract.
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3.3 The Contract Documents form the entire Contract between Owner and Design-
Builder and by incorporation herein are as fully binding on the parties as if repeated
herein. No oral representations or other Contracts have been made by the parties except
as specifically stated in the Contract Documents.

Article 4
Ownership of Work Product

4.1  Property of OQwner. All Design Documents prepared or furnished by or for Design-
Builder or its Subcontractors or Design Consultants in connection with the Project’s
specific services shall be the property of Owner, whether or not the Project is completed,
and all common law and statutory copyrights now held or acquired in the future by Design-
Builder and its Subcontractors and Design Consultants in the design documents or in the
design of the Project, or any portion of the Project, are hereby irrevocably assigned to
Owner. Design-Builder and its Subcontractors and Design Consultants are hereby
granted by Owner a limited license, revocable at any time by the Owner, to copy and use
the design documents for the purposes of completing the Project only.

4.2 Delivery to Owner. Design-Builder shall deliver Design Documents to Owner as
each phase of the services is completed, or the date this Contract is terminated for any
reason prior to completion of all services. If this Contract is terminated for any reason,
Owner and its agents, employees, representatives and assigns may use the Design
Documents, in whole or in part, or in modified form, at Owner’s sole discretion to complete
the Project and without further employment of, or payment of further compensation to,
Design-Builder or any third party.

4.3 Use by Design-Builder. Design-Builder shall not use the design documents, or any
portion thereof (except for standard or generic construction details or details created by
Design-Builder's Design Consultants prior to commencement of performance of their
design services for the Project that are of a type and nature that are unique or original)
other than in connection with the Project without the prior written approval of Owner, which
approval may be granted or withheld in Owner’s sole discretion.

4.4 Indemnity. To the fullest extent allowed by law, in the event Owner terminates this
Contract pursuant to Article 8 hereof or General Conditions Section 11.2, Owner shall
defend, indemnify and hold Design-Builder and its employees and agents harmless from
and against any and all loss arising solely out of the Owner’s misuse or modification of
the Design Documents following such termination.

4.5  Official Submissions. Submissions or distribution of documents to meet official
regulatory requirements or for other purposes in connection with the Project shall not be
deemed as publication in derogation of copyrights or other reserved rights.
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4.6 Inclusion in Contracts. Design-Builder shall include the provisions of Sections 4.1
through 4.6 of this Contract in all contracts it enters with its Subcontractors and Design
Consultants and shall require such Subcontractors and Design Consultants to include
such provisions in all contracts with lower tier Subcontractors and Design Consultants.

Article 5
Contract Time

5.1 Date of Commencement. The Work shall commence within five (5) days after
Design-Builder's receipt of Owner's Notice to Proceed (“Date of Commencement”) unless
the parties mutually agree otherwise in writing.

5.2  Completion.

5.2.1 GCompletion of the Work shall be achieved no later than two hundred and
ten (210) calendar days after the Design-Builder's receipt from the Owner of Notice to
Proceed, which is the expiration date of this Contract.

5.2.2 There may be interim milestones of identified portions of the Work as of the
date of execution of this Contract. However, interim milestones shall be mutually agreed
upon by Owner and Design-Builder.

5.2.3 Completion of the Work or identified portions of the Work shall be achieved
as expeditiously as reasonably practicable.

5.2.4 All of the dates set forth in this Article 5 are collectively referred to as
Contract Times or individually referred to as a Contract Time and shall be subject to
adjustment in accordance with the General Conditions of Contract.

5.3 Time is of the Essence. Owner and Design-Builder mutually agree that time is of
the essence with respect to the dates and times set forth in the Contract Documents.

5.4 Damages. Design-Builder understands that if completion is not attained by the
Scheduled Completion Date, Owner will suffer damages. Design-Builder agrees that if
completion is not attained by fifteen (15) days after the Scheduled Completion Date (the
LD Date), Design-Builder shall pay to Two Hundred Fifty Dollars ($250.00) as liquidated
damages for each day that completion extends beyond the LD Date. The liquidated
damages shall be in lieu of all liability for any and all extra costs, losses, expenses, claims,
penalties and any other damages, whether special or consequential, and of whatsoever
nature incurred by Owner which are occasioned by any delay in achieving completion.
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Ariticle 6
Contract Price

Owner shall pay Design-Builder in accordance with Article 6 of the General
Conditions of Contract a sum not to exceed Two Million Eight Hundred Fifty-Five
Thousand Six Hundred Sixty-One Dollars ($2,855,661) (“Contract Price”), subject to
adjustments made in accordance with the General Conditions of Contract and based on
the type of Work and number of City facilities on which Work is performed. Unless
otherwise provided in the Contract Documents, the Contract Price is deemed to include
all sales, use, consumer and other taxes mandated by applicable Legal Requirements.

Article 7
Procedure for Payment

7.1 Progress Payments.

7.1.1 Design-Builder shall submit to Owner on the last day of each month,
beginning with the first month after the Date of Commencement, Design-Builder’s
Application for Payment in accordance with Article 6 of the General Conditions of
Contract.

7.1.2 Owner shall make payment within thirty (30) days after Owner’s receipt of
each properly submitted and accurate Application for Payment in accordance with Article
6 of the General Conditions of Contract, but in each case less the total of payments
previously made, and less amounts properly withheld under Section 6.3 of the General
Conditions of Contract.

7.2 Retainage on Progress Paymenis.

7.2.1 Owner will retain ten percent (10%) of each Application for Payment but,
when fifty percent (50%) of the Work has been completed by Design-Builder, Design-
Builder may request that Owner retain only five percent (5%) of each Application for
Payment and, if progress on the work is satisfactory to Owner, then Owner may reduce
the retention.

7.2.2 Deposits in Lieu of Withholding Retainage.

7.2.2.1 Substitution of Securities. At the request and expense of
Design-Builder, a substitution of securities may be made as found in Government Code
Section 16430 and as authorized by the Public Contract Code Section 22300 in lieu of
monies retained by Owner to ensure performance under the Contract Documents.
Securities equivalent in value to the retention amount required by the Contract
Documents for each Application for Payment shall be deposited by Design-Builder with a
state or federally chartered bank in the State of California (“Escrow Agent”), which shall
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hold such securities pursuant to the escrow Contract until Final Payment is due in
accordance with the Contract Documents. Securities shall be valued as often as
conditions of the securities market warrant, but in no case less than once per month.
Design-Builder shall deposit additional securities so that the current market value of the
total of all deposited securities shall be at least equal to the total required amount of
retention.

7.2.2.2 Escrow Deposit. Alternatively to Paragraph 7.2.2.1 above,
and at the request and expense of Design-Builder, Owner shall deposit retention directly
with Escrow Agent. Design-Builder may direct the investment of such deposited retention
into interest bearing accounts or securities, and such deposits or securities shall be held
by Escrow Agent upon the same terms provided for securities deposited by Design-
Builder.

7.2.2.3 Escrow Contract. A prerequisite to the substitution of
securities in lieu of retention or the deposit of retention into escrow shall be the execution
by Design-Builder, Owner and Escrow Agent of an Escrow Contract for Deposit of
Securities in Lieu of Retention and Deposit of Retention form provided by Owner. The
terms of such escrow Contract are incorporated into the requirements of Paragraph 7.2.2
of this Contract.

7.2.3 Upon Substantial Completion of the entire Work or, if applicable, any portion
of the Work, pursuant to Section 6.6 of the General Conditions of Contract, Owner shall
release to Design-Builder all retained amounts relating, as applicable, to the entire Work
or completed portion of the Work, less an amount equal to the reasonable value of all
remaining or incomplete items of Work as noted in the Certificate of Substantial
Completion.

7.3  Final Payment. Design-Builder shall submit its Final Application for Payment to
Owner in accordance with Section 6.7 of the General Conditions of Contract. Owner shall
make payment on Design-Builder’s properly submitted and accurate Final Application for
Payment within thirty (30) days after Owner’s receipt of the Final Application for Payment,
provided that Design-Builder has satisfied the requirements for final payment set forth in
Section 8.7.2 of the General Conditions of Contract.

7.4 Interest. Payments due and unpaid by Owner to Design-Builder, whether progress
payments or final payment, shall bear interest commencing 30 days after payment is due
at the rate of ten percent (10%).

7.5 Record Keeping and Finance Controls. With respect to changes in the Work
performed on a cost basis by Design-Builder pursuant to the Contract Documents,
Design-Builder shall keep full and detailed accounts and exercise such controls as may
be necessary for proper financial management, using accounting and control systems in
accordance with generally accepted accounting principles and as may be provided in the
Contract Documents. During the performance of the Work and for a period of three (3)
years after Final Payment, Owner and Owner’s Auditor or his representatives be afforded
access from time to time, upon reasonable notice, to Design-Builder’s records, books,
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correspondence, receipts, subcontracts, purchase orders, vouchers, memoranda and
other data relating to changes in the Work performed on a cost basis in accordance with
the Contract Documents, all of which Design-Builder shall preserve for a period of three
(3) years after Final Payment.

Article 8
Termination for Convenience

8.1  On ten (10) days prior notice to Design-Builder, Owner may, for its convenience
and without cause, elect to terminate this Contract. In such event, Owner shall pay
Design-Builder for the following:

8.1.1 All Work executed for which Design-Builder has not yet been paid and for
proven loss, cost or expense in connection with the Work but excluding overhead; and

8.1.2 The reasonable costs and expenses atiributable to such termination,
including demobilization costs and amounts due in settlement of terminated contracts with
Subcontractors and Design Consultants.

8.2  If Owner terminates this Contract pursuant to Section 8.1 above and proceeds to
design and construct the Project through its employees, agents or third parties, Owner’s
rights to use the Work Product shall be as set forth in Article 4 hereof.

Article 9
Representatives of the Parties

9.1  Owner's Representatives.

9.1.1 Owner designates the individual listed below as its Senior Representative
("Owner’s Senior Representative"), which individual has the authority and responsibility
for avoiding and resolving disputes under Section 10.2.3 of the General Conditions of
Contract:

Sean Crumby

Deputy Director/City Engineer
Department of Public Works

333 West Ocean Boulevard, 9th Floor
Long Beach, California 90802

(562) 570-6695
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9.1.2 Owner designates the individual listed below as its Owner’s Representative,
which individual has the authority and responsibility set forth in Section 3.4 of the General
Conditions of Gontract:

Timothy D. Ralston

Capital Projects Coordinator IV
Department of Public Works

333 West Ocean Boulevard, 9th Floor
Long Beach, California 90802

(562) 570-6256

As of the date of execution of this Contract, Owner has not designated any other
representatives. All duties of the Owner’s Representative shall be performed by the
Owner's Senior Representative unless and until an Owner’s Representative is designated
by the Owner.

9.2  Design-Builder's Representatives.

9.2.1 Design-Builder designates the individual listed below as its Senior
Representative ("Design-Builder's Senior Representative™), which individual has the
authority and responsibility for avoiding and resolving disputes under Section 10.2.3 of
the General Conditions of Contract:

Jeff Lucero

TRUSTAR ENERGY, LLC

10225 Philadelphia Court

Rancho Cucamonga, California 91730
909-786-6448

9.2.2 Design-Builder designates the individual listed below as its Design-Builder's
Representative, which individual has the authority and responsibility set forth in Section
2.1.1 of the General Conditions of Contract:

Jesse Moran

TRUSTAR ENERGY, LLC

10225 Philadelphia Court

Rancho Cucamonga, California 91730
909-786-6448

As of the date of execution of this Contract, Design-Builder has not designated any
other representatives. All duties of the Design-Builder's Representative shall be
performed by the Design-Builder's Senior Representative unless and until an Owner’s
Representative is designated by the Owner.
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Article 10
Bonds and Insurance

10.1 Insurance. As a condition precedent to the effectiveness of this Contract, Design-
Builder shall procure and maintain at Design-Builder's expense for the duration of this
Contract from insurance companies that are admitted to write insurance in California or
from authorized non-admitted insurance companies that have ratings of or equivalent to
A:VIIl by A.M. Best Company the following insurance:

(a) Commercial general liability insurance equivalent in scope to ISO form CG
00 01 11 85 and that does not exclude coverage for liability resulting from XCU
(explosion, underground, and collapse) perils, cross liability protection, sudden and
accidental pollution and cleanup liability, mobile equipment, and products and completed
operations liability naming the City of Long Beach, and their officials, employees, and
agents as additional insureds on a form equivalent in coverage scope to ISO CG 20 10
11 85 from and against claims, demands, causes of action, expenses, costs, or liability
for injury to or death of persons, or damage to or loss of property arising out activities
performed by or on behalf of the Design-Builder in an amount not less than One Million
Dollars (US $1,000,000) per occurrence and Two Million Dollars (US $2,000,000) in
general aggregate.

(b)  Workers’ compensation coverage as required by the California Labor Code
and Employer's liability insurance with minimum limits of One Million Dollars (US
$1,000,000) per accident or occupational illness. The policy shall be endorsed with a
waiver of the insurer’s right of subrogation against the City of Long Beach, and their
officials, employees, and agents.

(c) Professional liability or errors and omissions insurance in an amount not
less than One Million Dollars ($1,000,000) per claim.

(d)  Commercial automobile liability insurance (equivalent in scope to ISO form
CA 00 01 06 92), covering Auto Symbol 1 {Any Auto) in an amount not less than Five
Hundred Thousand Dollars {$500,000) combined single limit per accident.

(e)  Excess liability insurance on a following form basis insurance applicable to
the coverage provided in 10.1(a), 10.1(c), and 10.1(d), including, but not limited to,
additional insured coverage for the coverage provided in 10.1{a) and 10.1(d), in an
amount not less than Five Million Dollars ($5,000,000) per claim and in aggregate.

Any self-insurance program, self-insured retention, or deductible must be
separately approved in writing by Owner’s Risk Manager or designee and shall protect
Owner, its officials, employees and agents in the same manner and to the same extent
as they would have been protected had the policy or policies not contained retention or
deductible provisions. Each insurance policy shall be endorsed to state that coverage
shall not be reduced, non-renewed, or canceled except after thirty (30) days prior written
notice to Owner, and shall be primary and not contributing to any other insurance or self-

9

LTV:bg A15-00270 (3/14/18)
LAApps\ClyLaw32\W PDocs\D01 2\P 027700597 147 .docx




insurance maintained by Owner, and shall be endorsed to state that coverage maintained
by Owner shall be excess to and shall not contribute to insurance or self-insurance
maintained by Design-Builder. Design-Builder shall notify the Owner in writing within five
(5) days after any insurance required herein have been voided by the insurer or cancelled
by the insured.

Claims-made” policies are not acceptable unless City Risk Manager determines
that “Occurrence” policies are not available in the market for the risk being insured. If a
“Claims-made” policy is accepted, it must provide for an extended reporting period of not
less than three (3) years, commencing on the date this Coniract expires or is terminated,
unless Design-Builder guarantees that Design-Builder will provide the Owner evidence of
uninterrupted, continuing coverage for a period of not less than three (3) years
commencing on the date this Contract expires or is terminated.

Design-Builder shall require any contractors and subcontractors (of all tiers) which
Design-Builder may use in the performance of this Contract shall be required to maintain
insurance in compliance with the provisions of this Article 10 and to indemnify the Owner
the same extent as Design-Builder.

Prior to the start of performance, Design-Builder shall deliver to Owner certificates
of insurance and required endorsements for approval as fo sufficiency and form. The
certificate and endorsements for each insurance policy shall contain the original signature
of a person authorized by that insurer to bind coverage on its behalf. In addition, Design-
Builder shall, within thirty (30) days prior to expiration of the insurance required herein,
furnish to Owner certificates of insurance and endorsements evidencing renewal of such
insurance. Owner reserves the right fo require complete certified copies of all policies of
Design-Builder and Design-Builder's contractors and subcontractors, at any time. Design-
Builder shall make available to Owner’s Risk Manager or designee all books, records and
other information relating to the insurance coverage required herein, during normal
business hours.

Any modification or waiver of the insurance requirements herein shall only be
made with the approval of Owner’s Risk Manager or designee. Nor more frequently than
once a year, the Owner's Risk Manager or designee may require that Design-Builder,
Design-Builder's contractors and subcontractors change the amount, scope or types of
coverages required herein if, in his or her sole opinion, the amount, scope, or types of
coverages herein are not adequate. Any additional cost resulting from a change in
insurance requirements will be compensable as a change under Article 9 of the General
Conditions.

The procuring or existence of insurance shall not be construed or deemed as a
limitation on liability relating to Design-Builder's performance or as full performance of or
compliance with the indemnification provisions of this Contract.
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10.2 Builder's Risk Property Insurance.

10.2.1 Design-Builder shall procure and maintain from insurance companies
authorized to do business in the state in which the Project is located builder’s risk property
insurance upon the entire Project to the full insurable value of the Project, including
professional fees, overtime premiums and all other expenses incurred to replace or repair
the insured property. The property insurance obtained by Design-Builder shall include as
additional insureds the interests of Owner, Design-Builder, Design Consultants,
Subcontractors, and shall insure against perils of fire and extended coverage, theft,
vandalism, malicious mischief, collapse, flood, earthquake debris removal and other perils
or causes of loss as called for in the Contract Documents. The property insurance shall
include physical loss or damage to the Work, including materials and equipment in transit,
at the Site or at another location as may be indicated in Design-Builder's Application for
Payment and approved by Owner.

10.2.2  Unless the Contract Documents provide otherwise, Design-Builder shall
procure and maintain boiler and machinery insurance that will include the interests of
Owner, Design-Builder, Design Consultants, Subcontractors and Sub-Subcontractors.

10.2.3  Prior to Design-Builder commencing any Work, Design-Builder shall
provide Owner with certificates evidencing that (i) all property insurance obligations
required by the Contract Documents are in full force and in effect and will remain in effect
until Design-Builder has completed al! of the Work and has received final payment from
Owner and (ii) no insurance coverage will be canceled, renewal refused, or materially
changed unless at least thirty (30) days prior written notice is given to Design-Builder.

10.2.4  Any loss covered under Property Insurance shall be adjusted with
Owner and Design-Builder and made payable to Owner as trustees for the insureds as
their interests may appear. All insurance proceeds received as a result of any loss wili
be placed in a separate account and distributed in accordance with such agreement as
the interested parties may reach. Any disagreement concerning the distribution of any
proceeds will be resolved in accordance with Article 10 hereof.

10.2.5 Owner and Design-Builder waive against each other and Owner's
separate contractors, Design Consultants, Subcontractors, agents and employees of
each and all of them, all damages covered by property insurance provided herein, except
such rights as they may have to the proceeds of such insurance. Design-Builder and
Owner shall, where appropriate, require similar waivers of subrogation from OQwner's
separate contractors, Design Consultants and Subcontractors and shall require each of
them to include similar waivers in their contracts.

10.3 Bonds. Design-Builder shall, coincidentally with the execution of this Contract,
execute and deliver to the Owner a good and sufficient corporate surety bond, in the form
attached as Exhibit “C”, in the amount of one hundred percent (100%) of the Contract
Price, conditioned on the faithful performance of this Contract by Design-Builder, and a
good and sufficient corporate surety bond, in the form attached as Exhibit “D* in the
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amount of one hundred percent (100%) of the Contract Price, conditioned on the payment
of all labor and material claims incurred in connection with this Contract.

Article 11
Other Provisions

11.1 Taxes and Beporting.

11.1.1  As required by federal and state law, Owner is obligated to report the
payment of compensation to Design-Builder on Form 1099-Misc. Design-Builder shall be
solely responsible for payment of all federal and state taxes resulting from payments
under this Gontract.

11.1.2  Design-Builder shall cooperate with the Gity in all matters relating to
taxation and the collection of taxes, particularly with respect to the self-accrual of use tax.
Design-Builder shall cooperate as follows: (i) for all leases and purchases of materials,
equipment, supplies, or other tangible personal property totaling over $100,000 shipped
from outside California, Design-Builder shall complete and submit to the appropriate
governmental entity the application forms for a Use Tax Direct Payment Permit contained
in Exhibit “E” attached hereto; and {(ii) for construction contracts and subcontracts totaling
$5,000,000 or more, Design-Builder shall obtain a sub-permit from the State Board of
Equalization for the work site. In completing these forms, Design-Builder shall use the
address of the work site as its business address and may use any address for its mailing
address. Copies of these forms shall also be delivered to the City Engineer. These forms
must be submitted as soon as Design-Builder receives a Notice to Proceed. Design-
Builder shall not order any materials, equipment, supplies or other tangible personal
property over $100,000 from vendors outside California until these forms are submitted
and, if Design-Builder does so, it shall be a material breach of this Contract. Design-
Builder shall insert this language in all subcontracts for the Project. Design-Builder shall
not be entitled to and hereby waives any claim or damages for delay against the Owner
if Design-Builder does not timely submit these forms to the appropriate governmental
entity. Design-Builder may contact the City Controller at 562/570-6450 for assistance
with these forms.

11.1.3  In addition, Design-Builder shall make all purchases from its vendors’
Long Beach sales office if its vendors have a Long Beach office. All purchases under this
Contract by Design-Builder and its subcontractors which are subject to use tax of
$500,000 or more shall be allocated to the City of Long Beach. If Design-Builder fails to
comply with this Section, it shall be a material breach of this Contract.

11.2 Project Labor Agreement. This Project is covered by a Citywide Project Labor
Agreement (“PLA”) entered into by the City of Long Beach with the Los Angeles/Orange
Counties Building and Construction Trades Council and the signatory Craft Unions. The
PLA contains a local hiring goal of 40%, calcuiated based on total hours worked. The
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local hire provision requires best efforts to utilize qualified workers residing in first tier zip
codes (which include all of the City of Long Beach), then in second tier zip codes (which
reflect the Gateway Cities), and finally in Los Angeles and Orange Counties. Design-
Builder shall complete and deliver to City the form (“Letter of Assent”) attached hereto as
Exhibit “F” and incorporated by reference, to comply with the PLA.

11.3  Audit. If payment of any part of the consideration for this Contract is made with
federal, state, or county funds and a condition to the use of those funds by Owner is a
requirement that the Owner render an accounting or otherwise account for said funds,
then Owner, the U.S. Department of Housing and Urban Development, and the U.S.
Comptroller General shall have the right at all reasonable times to examine, audit, make
excerpts and transcriptions from any books, records, documents, and papers of Design-
Builder that are directly pertinent to this Gontract. Design-Builder must retain all books,
records, documents, and papers that are directly pertinent to this Contract for five (5)
years after Owner makes final payment.

11.4 No Peculiar Risk. Design-Builder acknowledges and agrees that the work to be
performed hereunder does not constitute a peculiar risk of bodily harm and that no special
precautions are required to perform said work.

11.5 No Duty to Inspect. No language in this Contract shall create and Owner shall not
have any duty to inspect, correct, warn of, or investigate any conditions arising from
Design-Builder's work hereunder, or to insure compliance with laws, rules or regulations
relating to said work. If Owner does inspect or investigate, the resulis thereof shall not
be deemed compliance with or a waiver of any requiremenis of the Contract Documents.

11.6 Nondiscrimination. In connection with performance of this Contract and subject to
applicable rules and regulations, Design-Builder shall not discriminate against any
employee or applicant for employment on the basis of race, religion, national origin, color,
age, sex, sexual orientation, gender identity, AIDS, HIV status, handicap, or disability.
Design-Builder shall ensure that applicants are employed, and that employees are treated
during their employment without regard to these bases. Such actions shall include but
not be limited to employment, upgrading, demotion, transfer, recruitment or recruitment
advertising, layoff, termination, rates of pay or other forms of compensation, and selection
for training, including apprenticeship. It is the policy of the Owner to encourage the
participation of Disadvantaged, Minority and Women-owned Business Enterprises and
the Owner encourages Design-Builder to use its best efforts to carry out this policy in the
award of all subcontracts.

11.7 Equal Benefits Ordinance. Unless otherwise exempted in accordance with the
provisions of the Ordinance, this Contract is subject to the applicable provisions of the
Equal Benefits Ordinance (“EBO")}, section 2.73 et seq. of the Long Beach Municipal
Code, as amended from time to time.

11.7.1 During the performance of this Contract, the Design-Builder certifies and
represents that the Design-Builder will comply with the EBO. The Design-Builder agrees
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to post the following statement in conspicuous places at its place of business available to
employees and applicants for employment:

“During the performance of a Contract with the City of Long Beach, the
Design-Builder will provide equal benefits to employees with spouses and its
employees with domestic partners. Additional information about the City of Long
Beach’s Equal Benefits Ordinance may be obtained from the City of Long Beach
Business Services Division at 562-570-6200."

11.7.2  The failure of the Design-Builder to comply with the EBO will be deemed
to be a material breach of the Contract by the Owner.

11.7.3  If the Design-Builder fails to comply with the EBO, the Owner may
cancel, terminate or suspend the Contract, in whole or in part, and monies due or to
become due under the Contract may be retained by the Owner. The Owner may also
pursue any and all other remedies at law or in equity for any breach.

11.7.4  Failure to comply with the EBO may be used as evidence against the
Design-Builder in actions taken pursuant to the provisions of Long Beach Municipal Code
2.93 et seq., contractor responsibility.

11.7.5  if the Owner determines that the Design-Builder has set up or used its
contracting entity for the purpose of evading the intent of the EBO, the Owner may
terminate the Contract on behalf of the Owner. Violation of this provision may be used
as evidence against the Design-Builder in actions taken pursuant to the provisions of
Long Beach Municipal Code section 2.93 et seq., contractor responsibility.

11.8 Default. Default shall include but not be limited to Design-Builder's failure to
perform in accordance with the Plans and Specifications, failure to comply with any
Contract Document, failure to pay any penalties, fines or charges assessed against the
Design-Builder by any public agency, failure to pay any charges or fees for municipal
services performed by the Owner, and if Design-Builder has substituted any security in
lieu of retention, then default shall also include Owner’s receipt of a stop notice. If default
occurs and Design-Builder has substituted any security in lieu of retention, then in addition
to Owner’s other legal remedies, Owner shall have the right to draw in the security in
accordance with Public Contract Code Section 22300 and without further notice to
Design-Builder. If default occurs and Design-Builder has not substituted any security in
lieu of retention, then Owner shall have all legal remedies available to it.

11.9 No Political Purpose. Design-Builder shall not use any Community Development
Block Grant funds, if any, received under this Contract for political campaign
contributions, promotion of political candidates, or any other political purpose.
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in exscuting this Contract, Owner and Design-Buiider each individually represents
that it has the necessary financial resources to fulfill iis obligations under this Contract,
and each has the necessary corporaie approvals to execute this Contract, and perform
the services described herein.

OWNER: CITY OF LONG BEACH, a  DESIGN BUILDER: TRUSTAR ENERGY,
munigipal corporation LLG, a Delaware limited liability company

. Gity Manager
Tatreds ¥ ey
Type or Print Name

Date; {;g,!‘g !f;@

LT S S e

Tite__ MY eaerseacseion

Agsis%c;ﬁg C{?y Manoger By
EXECUTED puaeg%fg
TG SEOTION 80t
THE GfTY CHARTER, Name
Title
Date:

15

LT by AR 00276 (3H 4716)
LMApps\OtyLaws2WFDIocs\D1 2P 027005971 47, docx




EXHIBIT A

SCOPE OF WORK




City of Long Beach

Purchasing Division

333 West Ocean Boulevard, 7 Floor
t.ong Beach, CA 90802

3. SCOPE OF PROJECT

The City is looking to the DBOMMA firms to present the best approach/design to meet the
requirements below. The required Phases 1 -Scope of Work includes but is not limited
by the following list: .

Phase 1- Design-Build

+ Siting the CNG station and time-fill stations for best traffic flow

 Performing all related engineering design functions including Civil, Mechanical, Electrical
and instrumentation

. Des;gn:ng a new state-of-the-art CNG time fi iI fueling station including fully-integrated fuel
compression equipment, with time-fill and fast-fil dispensing systems and capability

¢ Providing a ten (10) hour time-fill (slow-fill} capacity for 80 trucks and 20 sweepers

« Trucks to have an average 60 DGE tank capacity; Sweepers to have an average 51.3
DGE tank capacity

« Providing a 3600 PSI fast-fill capability, single nozzle, for light and heavy duty vehicles;

« Providing a standby generator with appropriate capacity

« Permitting, site work including: civil work, equipment foundations, equipment installation,
safety systems, lighting system, fuel management system, startup and commissioning,
and all other activities and tasks necessary for a fully functional 24/7 CNG fueling facility

« Constructing the above ground CNG vehicle fueling station on site provided
Testing and commissioning of the CNG vehicle fueling station

« Providing training in vehicle fueling, operating safety, and emergency procedures
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GENERAL CONDITIONS
OF CONTRACT

Article 1
General

11 Mutual Obligations

Owner and Design-Builder commit at ali tmes to
cooperate fully with each other, and proceed on the
basis of trust and good faith, to permit each party to
realize the benefits afforded under the Contract
Documents. :

1.2 Basic Definitions

1.21 Day or Days shall mean calendar days
unless otherwise specifically noted in the Contract
Documents.

1.2.2 Design Consultant is a qualified, licensed
design professional who is not an employee of
Design-Builder, but is retained by Design-Bullder, or
employed or retained by anyone under contract with
Design-Builder or Subcontractor, to furnish deslgn
services required under the Contract Documents.

1.2.3 Design Documenis are ali drawings,
specifications and calculations prepared by the
Design-Builder, Its Design Consultants or
Subcontractors, in the performance of this Contract
whether prepared before or after the execution of
this Contract.

1.2.4 Final Completion is the date when the
Design-Builder has completed all of the obligations
of the Contract including the satisfactory completion
of all punch list items, and furnishing to the Owner
all items required by Section 6.7.2.

1,25 Hazardous Conditions are any materials,
wastes, substances and chemicals deemed to be
hazardous under applicable Legal Requirements, or
the handling, storage, remediation, or disposal of
which are regulated by applicable Legal
Requirements.

1.2.6 Legal Requirements are all applicable
federal, state and local laws, codes, ordinances,
rules, regulations, orders and decrees of any
government or quasi-government entity having

jurisdiction over the Project or Site, the practices
involved in the Project or Site, or any Work.

1,2.7 Site is the land or premises on which the
Project is located.

128 Subcontractor is any person or enfity
retained by Design-Bullder as an independent
contractor to perform a portion of the Work and shall
include materiaimen and suppliers.

4.2.9 Sub-Subcontractor is any person or entity
retained by a Subcontractor as an independent
contractor to perform any porlion of a
Subcontractor's Work and shall include materialmen
and suppfiers.

1.2.10 Substantial Completion is the date on which
the Work, or an agreed upan poriion of the Work, is
sufficiently complete so that Owner can occupy and
use the Project or a portion thereof for its intended
purposes.

1.2.11 Work Is comprised of all Design-Builder's
design, construction and other services required by
the Contract Documents, including procuring and
furnishing all materials, equipment, services and
labor reasonably Inferable from the Contract
Documents.

Article 2

Design-Builder’s Services and
Responsibilities

21 General Services

211 Design-Builder's Representative shall be
reasonably available to Owner and shall have the
necessary expertise and experience required to
supervise the  Work, Design-Builder's
Representative shall communicate regularly with
Owner and shall be vested with the authority to act
on behatf of Design-Builder., Design-Builder's
Representative may be replaced only with the
mutual agreement of Owner and Design-Builder,

2,1.2 Design-Buitder shall provide Owner with a
monthly status report detailing the progress of the
Work, including whether (i) the Work is proceeding
according to schedule, (i) discrepancies, conflicls,
or ambiguities exist in the Contract Documents that
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require resolution, {jii} health and safety issues exist
in connection with the Work, and (iv} other items
require resolution so as not to jeopardize Design-
Builder's ability to complete the Work for the
Contract Price and within the Contract Times.

21.3 Design-Builder shall prepare and submit, at
least three (3) days prior to the meeting
contemplated by Seciion 2.1.4 herecof, a schedule
for the execution of the Work for Owner's review
and response. The schedule shall indicate the
dates for the start and completion of the various
stages of Work, including the dates when Owner
information and approvals are required fo enable
Design-Builder to achieve the Contract Times. The
schedule shall be revised as required by conditions
and progress of the Work, but such revisions shall

not relieve Design-Builder of its obligations fo-

complete the Work within the Contract Times, as
such dates may be adjusted in accordance with the
Contract Documents. Owner’s review of and
response to the schedule shall not be construed as
relieving Design-Builder of its complete and
exclusive control over the means, methods,
sequences and techniques for executing the Work.

2.1.4 The parties will meet within seven (7) days
after exscution of the Contract to discuss issues
affecting the administration of the Work and fo
implemeant the necessary procedures, including
those relating to submitials and payment, to facilitale
the ability of the parties to perform their obligations
under the Contract Documents.

2.2 Design Professional Services

Design-Bullder shall, consistent with applicable state
licensing laws, provide through quallfied, ficensed
design professicnals employed by Design-Builder, or
procured from qualified, independent licensed
Design Consultants, the necessary design services,
including architectural, engineering and other design
professional services, for the preparation of the
required drawings, specifications and other design
submittals to permit Design-Builder to complete the
Work consistent with the Contract Documents.
Nothing in the Contract Documents is intended or
deemed to create any legal or contractual
relationship between Owner and any Design
Consultant.

2.3 Standard of Care for Design
Professional Services

The standard of care for ail design professional
services performed to execute the Work shall be the
care and skill ordinarily used by members of the
design profession practicing under similar conditions
at the same time and locality of the Project.
Notwithstanding the preceding sentence, in the
event that the Contract Documents specify that
portions of the work be performed In accordance
with a specific performance standard, the design
services shall be performed so as to achieve such
standards.

24  Design Development Services

24,1 Design-Builder and Owner shall, consistent
with any applicable provision of the Contract
Documents, agree upon any interim design
submissions that Owner may wish to review, which
interim design submissions may include design
criteria, drawings, diagrams and specifications
setting forth the Project requirements. On or about
the time of the scheduled submissions, Design-
Builder and Owner shall meet and confer about the
submissions, with Design-Builder tdentifying during
such meetings, among other things, the evolution of
the design and any significant changes or deviations
from the Contract Documents, or, i applicable,
previously submitted design submisslons. Minutes
of the meetings will be maintained by Design-Builder
and provided to all attendees for review. Following
the design review meeting, Owner shall review and
approve the interim desigh submissions in & time
that is consistent with the turnaround times sed forth
in Design-Builder's schedule.

2.4.2 Design-Builder shall submit to Owner
Contract Documents setting forth in detall drawings
and specifications describing the requirements for
construction of the Work. The Contract Documents
shall be consistent with the latest set of interim
design submissions, as such submissions may have
been. modified in a design review meeting. The
parties shall have a design review meeting o
discuss, and Owner shall review and approve, the
Contract Documents in accordance with the
procedures set forth Section 2.4.1 above. Design-
Builder shall proceed with construction in'
accordance with the approved Contract Documents
and shall submit one set of approved Contract
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Documents to Owner prior to commencement of
construction.

2.4.3 Owner's review and approval of interim
design submissions and the Construction
Documents is for the purpose of mutually
establishing a conformed set of Contract Documents
compatible with the requirements of the Work. With
the exception of the existing pile capacities, neither
Owner's review nor approval of any interim design
submissions and Construction Documents shall be
deemed to transfer any design liabllity from Design-
Builder to Owner.

2.4.4 Tothe extent not prohibited by the Contract
Documents or Legal Requirements, Design-Builder
may prepare interim design submissions and
Construction Documents for a portion of the Work to
permit construction fo proceed on that portion of the
Work prior to completion of the Construction
Documents for the entire Work.

2.5 Legal Requirements

251 Design-Builder shall perform the Work in
accordance with ali Legal Requirements and shall
provide all notices applicable to the Work as
required by the Legal Requirements.

2.5.2 The Contract Price and/or Confract Times
shall be adjusted to compensate Design-Builder for
the effects of any changes in the Legal
Requirements enacted after the date of the Contract
affecting the performance of the Work, or if a
Guaranteed Maximum Price is established after the
date of the Contract, the date the parties agree upon
the Guaranteed Maximum Price. Such effects may
include, without limitation, revisions Design-Builder
is required to make to the Construction Documents
because of changes in Legal Reguirements,

2.6 Government Approvals and Permits

2.6.1 Except as identified In an Owner's Permit
List attached as an exhibit to the Contract, Design-
Builder shall obtain and pay for all necessary
permils, approvais, licenses, government charges
and inspection fees required for the prosecution of
the Work by any government or quasi-government
entity having jurisdiction over the Project.

approvals and licenses that are Owner's

responsibility.

2.7 Design-Builder's Construction Phase
Services

2.7.1 Unless otherwise provided in the Contract
Documents to be the responsibility of Owner or a
separate contractor, Design-Builder shall provide
through itself or Subcentractors the necessary
supervision, labor, inspection, testing,- start-up,
material, equipment, machinery, temporary utilittes
and other temporary facilities to permit Design-
Builder to complete construction of the Project
consistent with the Contract Documents.

2.7.2 Design-Builder shall perform all construction
activities efficiently and with the requisite expertise,
skill and competence to satisfy the requirements of
the Contract Documents. Design-Builder shall at all
times exercise complete and exclusive control over
the means, methods, sequences and techniques of
construction.

27.3 Design-Builder shall employ only
Subcontractors wha are duly licensed and qualified
to perform the Work consistent with the Contract
Documents. Owner may reasonably object to
Design-Builder's selection of any Subcontractor,
provided that the Contract Price and/or Contract
Times shall be adjusted to the extent that Owner’s
decision impacts Design-Builder's cost and/or time
of performance.

2.7.4 Design-Builder assumes responsibility for
and shall ensure the proper performance of the

- Work of Subcontractors and any acts and omissions

in connection with such performance. Nothing inthe
Contract Documents is intended or deemed to
create any legal or contractual relationship between
Owner and any Subcontractor or Sub-
Subcontractor, including buf not limited to any third-
party beneficiary rights.

2.7.5 Design-Builder shall coordinate the activities
of all Subcontractors. If Owner performs other work
on the Project or at the Site with separate
contractors under Owner' s control, Design-Builder
shall reasonably cooperatie and coordinate its
activities with those of such separate contraclors so
that the Project can be completed in an orderly and

2,6.2 Design-Bullder shall provide reasonable coordinated manner without unreasonable
assistance to Owner in oblaining those permits, disruption.
Generel Conditions Exhibit 8" Fage 3




2,76 Design-Buiider shall keep the Site
reasonably free from debris, trash and construction
wastes to permit Design-Builder to perform its
construction services efficiently, safely and without
interfering with the use of adjacent land areas.
Upon Substantial Completion of the Work, or a
portion of the Work, Design-Builder shall remove all
debris, frash, construction wastes, materials,
equipment, machinery and tools arising from the
Work or applicable portions thereof to permit Owner
to occupy the Project or a portion of the Project for
its intended use.

2.8 Pesign-Builder's Responsibility for
Project Safety

2.8.1 Design-Builder recognizes the importance of
performing the Work in a safe manner so as to
prevent damage, injury or loss to (i) all individuals at
the Site, whether working or visiting, (i) the Work,
including materials and equipment incorporated inlo
the Work or stored on-Site or off-Site, and (iii} all
other property at the Sile or adjacent thereto.
Design-Builder shall implement and monitor all
safety precautions and programs related to the
performance of the Work., Design-Builder shall,
prior to commencing construction, designate a
Safety Representative with the necessary
quslifications and experience to supervise the
implementation and monitoring of alf safety
precautions and programs related to the Work.
Unless otherwise required by the Contract
Dacuments, Design-Builder's Safety Representative
shalf be an individual stationed at the Site who may
have responsibiliies on the Project in addition to
safety. The Safety Representative shall make
routine dally inspections of the Site and shall hold
weekly safety meetings with Design-Builder's
personnel, Subcontractors and others as applicable,

2.8.2 Design-Bullder and Subcentraciors shall
comply with all Legal Requiremenis relating to
safety. Design-Builder will immediately report in
writing any safety-related injury, loss, damage or
accident arising from the Work io Owner’s
Representative and, to the extent mandated by
Legal Requirements, to all government or quasi-
government authorities having jurisdiction over
safety-related matters involving the Project or the
Work.

2.8.3 Design-Builder's responsibility for safety
under this Section 2.8 is not intended in any way to

relieve Subcontractors and Sub-Subcontractors of
their own contractual and legal obligations and
responsibility for {i) complying with all Legal
Requirements, including those related to health and
safety matters, and (ii) taking all necessary
measures to implement and monitor all safety
precautions and programs to guard against injury,
iosses, damages or accidents resulting from their
performance of the Work.

29 Design-Builder's Warranty

Design-Builder warrants to Owner that the design
shall be performed in accordance with the Contract
Documents and that the construction, including all
materials and equipment furnished as part of the
construction, shall be new unless otherwise
specified In the Contract Documents, of good
quality, In conformance with the Contract
Documents and free of defects in materials and
warkmanship. Design-Builder's warranty obligation
excludes defects caused by abuse, alterations, or
failure to maintain the Waork by persons other than
Design-Builder or anyone for whose acts Design-
Bullder may be liable. Nothing in this warranty is
intended to limit any manufacturer's warranty which
provides Owner with greater warranty rights than set
forth in this Section 2.9 or the Contract Documents.

Design-Builder will provide Owner with all
manufacturers’ warranties upon Substantial
Complation.

2.40 Correction of Defective Work

2.10.1 Design-Builder shall correct any Work that
does not conform to the Contract Documents,
including that part of the Work subject to Section 2.9
hereof, within a period of one year from the date of
Substantial Compietion of the Work or any portion of
the Work, or within such longer period to the extent
required by the Contract Documents.

2.10.2 Design-Builder shall, within seven (7) days
afier receipt of notice from Owner that the Work
does not conform to the Contract Documents, take
meaningful steps to commence correction of such
nonconforming Work, including the correction,
removal or reptacement of the nonconforming Work
and any damage caused to other parts of the Work
affected by the nonconforming Work. If Design-
Builder fails {o commence the necessary steps
within such seven (7) day period, Owner, in addition
to any other remedies provided under the Contract
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Dacuments, may provide Design-Builder with notice
that Owner will commence correciion of such
nonconforming Work with its own forces, 1f Qwner
does perform such corrective Work, Design-Builder
shall pay for ali reasonable costs incurred by Owner
in performing such correction. If the nonconforming
Work creates an emergency requiring an immediate
response, the seven (7} day periods identified herein
shall be deemed inapplicable.

2.16.3 The one year period referenced in Section
2.10.1 above applies only to Design-Builder's
obligation to correct nonconforming Work and is not
intended to constitute a period of limitations for any
other rights or remedies Owner may have regarding
Design-Builder's other obligations under the
Contract Documents.

211  Design-Builder's
Prevailing Wage Laws

Compliance  with

Design-Builder shall cause all work performed in
connection with construction of the Work to be
performed in compliance with all applicable federal
and state labor standards, including the prevailing
wage provisions of sections 1770 et seq. of the
California Labor Code.  Design-Builder shali
indemnify, defend and hold the City of Long Beach,
its Boards, Commissions, and their officials,
employees and agents (“‘Indemnified Parties”)
harmiess from any and all claims, causes of action
or liabilities that may be asserted against or incurred
by Indemnified Parties with respect to or in any way
-arising from the Work’s compliance with or failure to
comply with applicable federal and state iabor
requirements including, without limitation, the
requirements of Callfornia Labor Code section 1770
ef seq.

Design-Builder agrees that all public work (as
defined in California Labor Code section 1720)
performed pursuant fo the Contract Documents shall
comply with the requirements of California Labor
Code sections 1770 et seq.

212  Department of industriaf Relations (DIR)
Compliance

2.12.1 The Project is a public work and subject to
the following:

.1 No contractor or subcontractor may be
listed on a bid proposal for a2 public

works project (submitted on or after
March 1, 2015) uniess reglstered with
the Department of Industrial Relations
("DIR"} pursuant to California Labor
Code section 17255 [with limited
exceptions from this requirement for bid
purpases only under California Labor
Code section 1771.1(a}].

.2 No contractor or subcontractor may be
awarded a contract for public work on a
public works project {(awarded on or
after April 1, 2015) unless registered
with the DIR pursuant to California
Labor Code section 1725.5,

212.2 The Project is subject to compliance
monitoring and enforcement by the DIR.
Contractors and subcontractors are further
cautioned that ceriified payrolls shall be submitted
electronically directly to the DIR.

Article 3
Owner's Services and Responsibilities

31 Duty to Cooperate

3.1.1  Owner shall, throughout the performance of
the Work, cooperate with Design-Builder and
perform its responsibilities, obligations and services
in a timely manner to facilitate Design-Buillder's
imely and efficient performance of the Work and so
as not to delay or interfere with Design-Builder's
performance of its obligations under the Contract
Documents.

3.1.2  Owner shall provide timely reviews and
approvals of interim design submissions and -
Construction Documents consistent with the
turnaround times set forth in Design-Builder's
schedule.

3.2 Owner's Representative

Owner's Representative shall. provide Owner-
supplied information and approvals in a timely
marnner to permit Design-Builder to fulfil its
obligations under the Contract Documents. Owner's
Representative shall also provide Design-Builder
with prompt notice if it cbserves any failure on the
part of Design-Builder to fulfii its contractual
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obligations, including any errors, omissions or
defects in the performance of the Work.

3.3 Government Approvais and Permits

3.3.1  Owner shall provide reasonable assistance
to Design-Builder in obtalning those permits,
approvals and licenses that are Design-Builder's
responsibility,

3.4 Owner’s Saparate Contractors

341 Owneris responsible for afl work performed
on the Project or at the Site by separate contractors
under Owner's contrel. Owner shall contractually
require its separate contractors to cooperate with,
and coordinate their activities so as not to interfere
with, Design-Builder In order to enable Design-
Bullder to timely complete the Work consistent with
the Contract Documents.

Article 4

Hazardous Conditions and Differing
Site Conditions

4.1 Hazardous Conditions

411  Unless otherwise expressly provided In the
Contract Documents to be part of the Work, Design-
Builder is not responsible for any Hazardous
Conditons encountered at the Site.  Upon
encountering any Hazardous Conditions, Design-
Buitder wili stop Work immediately in the affected
area and immediately notify Qwner within 12 hours
and, if required by Legal Requirements, all
government or quasi-government entities with
jurisdiction over the Project or Site.

41.2 Upon receiving notice of the presence of
suspected Hazardous Conditions, Owner shall take
the necessary measures required to ensure that the
Hazardous Conditions are remediated or rendered
harmless. Such necessary measures shall include
retaining qualified independent experts to ascertain
whether Hazardous Conditions have actually been
encountered, and, if they have been encountered,
prescribe the remedial measures that Owner must

take either to remove the Hazardous Conditions or

render the Hazardous Conditions harmless.

41.3 Design-Builder shall be obligated fo resume
Work at the affected area of the Project only after
Owner's expert provides Design-Builder with written
certification that (i) the Hazardous Conditions have
been removed or rendered harmless and (ii) all
necessary approvals have been obtained from all
government and quasi-government entities having
jurisdiction over the Project or Site.

414 Design-Builder will be entitled, in
accordance with these General Conditions of
Contract, to an adjustment in its Contract Price
and/or Contract Time fo the extent Design-Builder's
cost andfor time of performance have been
adversely impactied by the presence of Hazardous
Conditions. '

415 To the fullest extent permilted by law,
Owner shall indemnify, defend and hold harmless
Design-Builder, Design Consultants,
Subcontractors, anyone employed directly or
indirectly for any of them, and their officers,
directors, employees and agents, from and against
any and all claims, losses, damages, liabilities and
expenses, including attorneys’ fees and expenses,
arising out of or resulting from the presence,
removal or remediation of Hazardous Conditions at
the Site.

4.1.6 Notwithstanding the preceding provisions of
this Section 4.1, Owner is not responsible for
Hazardous Conditions introduced to the Site by
Design-Builder, Subcontractors or anyone for whose
acts they may be liable. Design-Builder shall
indemnify, defend and hold harmless Owner and
Owner's officers, employees and agents from and
ageinst all claims, losses, damages, liabilities and
expenses, including attorneys' fees and expenses,
arising out of or resuiting from those Hazardous
Conditions introduced to the Site by Design-Bullder,
Subcontractors or anyone for whose acts they may
be liable.
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4.2 Differing Site Conditions

4,21 Concealed or fatent physical conditions or
subsurface conditions at the Site that () materially
differ from the conditions indicated in the Contract
Documents or (ii} are of an unusual nature, differing
materially from the conditions ordinarily encountered
and generally recognized as inherent in the Work
are collectively referred to herein as *Differing Site
Conditions.” If Design-Builder encounters a
Differing Site Condition, Design-Bullder will be
entifed to an adjustment in the Contract Price
andfor Contract Time(s) to the exient Design-
Bullder's cost andfor time of performance are
adversely impacted by the Differing Site Condition.

4.2.2 Upon encountering a Differing Site
Condition, Design-Builder shall provide prompt
notice to Owner of such condition, which notice shall
not be later than fourteen (14) days after a Differing
Site condition has been encountered. Design-
Builder shall, to the extent reasonably possible,
provide such notice before the Differing Site
Condition has been substanlially disturbed or
altered.

Article 5

Insurance and Bonds

5.1 Deslign-Buiider's Insurance
Requirements

51.1 Design-Builder's liability insurance set forth
in the Contract shall specifically delete any design-
build or similar exclusions that could compromise
coverages because of the design-build delivery of
the Project. :

51.2 Any professional liability nsurance shall
specifically delete any design-build or similar
exclusions that could compromise coverages
because of the design-build delivery of the Project.
Such policies shall be provided prior to the
commencement of any design services heraunder.

Article 6
Payment

6.1 Schedule of Values

Within ten (10) days after execution of the Contract,
Design-Builder shall submit for Owner’s review and
approval & schedule of values for all of the Work,
The Schedule of Vaiues will (i) subdivide the Work
into its respective parts, (i) include values for sll
tems comprising the Work and (iii) serve as the
basis for monthly progress payments made to
Design-Builder throughout the Work.

6.2 Maonthly Progress Payments

6.21 On or before the date established in the
Contract, Design-Builder shall submit for Owner's
raview and approval its Application for Payment
requesting payment for all Work performed as of the
date of the Application for Payment. The Application
for Payment shall be accompanied by all supporting
documentation required by the Contract Documents
andicr established at the meeting required by
Section 2.1.4 hereof.

6.2.2 The Application for Payment may request
payment for equipment and materials not vet
incorporated into the Project, provided that (i) Cwner
is satisfied that the equipment and materials are
suitably stored at either the Site or another
acceptable location, (if) the equipment and materials
are profected by suitable insurance and (il} upon
payment, Owner will receive the equipment and
materials free and clear of all liens and
encumbrances.

6.2.2 The Application for Payment shall constitute
Design-Builder's representation that the Work has
been performed consistent with the Contract
Pocuments, has progressed o the point indicated in
the Application for Payment, and that title fo all Work
will pass to Owner free and clear of all claims, liens,
encumbrances, and security interests upon the
incorporation of the Work into the Project, or upon
Design-Builder's receipt of paymeni, whichever
occurs earlier.

6.3 Withholding of Payments

6.31 On or before the date established in the
Contract, Owner shall pay Design-Builder all
amounts properly due. If Owner deiermines thai
Design-Builder is not entilled to all or part of an
Application for Payment, it wili notify Design-Builder
in writing at least five (5) days prior to the date
payment is due. The notice shall indicate the
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specific amounts Owner intends {o withhold, the
reasons and contractual basls for the withholding,
and the specific measures Design-Builder must take
to reclify Owner's concerns. Design-Bullder and
Owner will attempt to resolve Owner's concerns
prior to the date payment is due. If the parties
cannot resolve such concerns, Design-Builder may
pursue its rights under the Contract Documents,
Including those under Article 10 hereof,

6.3.2 Except for stop notices and for amounts
withheld pursuant to the California L.abor Code, the
Owner will notify Design-Builder when the Owner
recelves any third party claims relating to this
Contract, in accordance with Section 9201 of the
Public Coniract Code.

6.3.3 Notwithstanding anything to the contrary in
the Contract Documents, Qwner shall pay Design-
Bulider all undisputed amounts in an Application for
Payment within the times required by the Contract.

6.4 Right to Stop Work and interest

If Owner fails to pay Design-Builder any amount that
becomes due, Design-Builder, in addition o all other
remedies provided in the Contract Documents, may
stop Work pursuant to Section 11.3 hereof. Al
payments due and unpaid shall bear interest at the
rate of 10% per annum.

6.5 Design-Builder's Payment Obligations

Design-Builder will pay Design Consultants and
Subcontractors, in accordance with its contractual
obligations to such parties, all the amounts Design-
Builder has received from Owner on account of their
work. Design-Builder will impose similar
requirements on Design Consultants and
Subconiractors to pay those parties with whom they
have contracted. Design-Builder will indemnify and
defend Owner against any claims for payment and
mechanic's liens as get forth in Section 7.1 hereof.

6.6 Substantial Completion

6.6.1 Design-Builder shall notify Owner when it
believes the Work, or to the extent permitted in the
Contract Documents, a portion of the Work, is
substantially complete. Within five (5) days after
Owner's receipt of Design-Builder's notice, Owner
and Design-Builder will jointly inspect such Work to
verify that it is substantially complete in accordance
with the requirements of the Contract Documents. If
such Work is substantially complete, Qwner shall
prepare and issue a Cerfificaie of Substantial
Completion that will set forth (i) the date of
Substantial Completion of the Work or portion
thereof, {ii} the remaining items of Work that have to
be completed before final payment, (iil) provisions
{to the extent not already provided in the Contract
Documents) establishing Owner's and Design-
Builder's responsibility for the Project's security,
maintenance, utilities and insurance pending final
payment and (iv) an acknowledgment that
warranties commence to run on the date of
Substantial Completion, except as may olherwise be
noted in the Cerlificate of Substantial Completion.

6.6.2 Upon Substantial Completion of the entire
Work or, if applicable, any portion of the Work,
Owner shall release o Design-Builder alt retained
amounts relating, as applicable, to the entire Work
or compisted portion of the Work, iess an amount
equal to the reasonable value of all remaining or
incomplete ltems of Work as noted in the Certificate
of Substantial Completion.

6.6.3 Owner, at ils option, may use a portion of
the Work which has been determined to be
substantially complete provided, however, that (i) a
Certificate of Substantial Completion has been
issued for the portion of Work addressing the items
set forth in Section 6.8.1 above, (i) Design-Builder
and Owner have obtained the consent of their
sureties and insurers, and to the extent applicable,
the appropriste government authorities having
jurisdiction over the Project, and (iil) Owner and
Design-Builder agree that Owner's use or
occupancy will not interfere with Design-Builder's
completion of the remaining Work.

6.7 Final Payment
6.7.1 After receipt of a Final Application for

Payment from Design-Builder, Owner shall make
final payment by the time required in the Agreement,
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provided that Design-Builder has completed all of
the Work in conformante with the Contract
Documents.

6.7.2 At the time of submission of its Final
Application for Payment, Design-Buiider shall
provide the following information:

A an affidavit that there are no claims,
obligations or liens outstanding or
unsatisfied for labor, services, material,
equipment, taxes or other items
performed, furnished or incurred for or
in connection with the Work which will
in any way affect Owner's inferests;

.2 ageneral release executed by Design-
Builder waiving, upon receipt of final
payment by Design-Builder, all claims,
except those claims previously made
fn writing to Owner and remaining
unsettled at the time of final payment;

.3 consent of Design-Builder's surety, If
any, to final payment;

4 all operating manuals, warranties and
other deliverables required by the
Coniract Documents; and

5 certificates of insurance confirming
that required coverages will remain in
effect consistent with the requirements
of the Contract Documents.

.6 As-buil/Record Drawings completed in
accordance with the Owner's
standards.

6.7.3 Upon making final payment, Owner waives
all claims against Design-Builder except claims
relating to (i) Design-Bulider's failure to satisfy its
payment obligations, If such failure affects Owner's
interests, (i} Design-Builder's failure to complete the
Work consistent with the Contract Documents,
including defects appearing after Substantial
Completion, (i) the terms of any special warranties
required by the Contract Documents, and (or)
Design-Builder's negligence,

Article 7

Indemnification

7.1 General

The Design-Builder shall indemnify, hold harmless,
and protect City, its Boards, Commissions, and their
officials, employees and agenis (“Indemnified
Parties") from and against eny and all demands,
liability, loss, suli, claim, action, cause of action,
damage, cost, judgment, setflement, decree,
arbitration award, stop nofice, penalty, loss of
revenue, and expense {including, but not limited to,
any fees of agcountants, attorneys, experts or other
professionals, and costs of investigation, mediation,
arbitration, litigation and appeal}, in law or in equity,
of every kind and nature whatsoever, arising out of
or [n connection with, resulting from or related to, or
claimed to be arising from the Contraci or the Wark
performed by Design-Builder, or any of its officers,
agents, employees, subcontractors of any ftier,
material suppliers, or any person for whose acls any
of them may be liable, regardless of whether such
claim, suit or demand is caused, or alleged to be
caused, in part, by an Indemnifled Party including,
but not limited to, liability acising from:

(1) Bodily or personal injury, emotional injury,
sickness or disease, or death to any persons;

(2) Damage to property, including property
under the care and custody of City;

(3) Civit fines or penalties;

4) Any dangerous, hazardous, unsafe or
defeclive condition of, in or on the Work site, of any
nature whatsosver, which may exist by reason of
any act, omission, neglect, or any use or accupation
of the Work site by Design-Bullder, its officers,
agents, employess or subcontractors;

(5) Any operation conducted upon or any use or
occupation of the Work site by Design-Builder, s
officers, agents, employees, or subcontraciors
under or pursuant to the provisions of the Contract
or otherwise;

(8) Any act, omission or negligence of Design-

Builder, its officers, agents, employees, or
subcontractors;
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{7) Infringement of any patent rights, licenses,
copyrights or intellectual property which may be
brought against the Design-Builder or City arising
out of Design-Builder's Work, for which the Design-
Builder is responsible;

(8) Any and all claims against City seeking
compensation for labor performed or materials used
or furnished to be used in the Work or alleged to
have been furnished, including all incidental or
consequential damages resulting to City from such
claims;

{9} Failure to comply with any applicable law,
statute, code, ordinance, regulation, permit, or
orders, including, without limitation, all applicable
federal and state labor standards, including the
prevalling wage provisions of sections 1770 ef seq.
of the California Labor Code;

(10)  Any misrepresentation, misstatement or
omission with respect to any statement made in or
any document furnished by the Design-Builder in
connection therewith;

{11}  Any breach of any duty, obligation, or
requirement under the Contract Documents.

All of the above are collectively hereafter referred to
as “Claims” and individually as a “Claim”.

7.2 Enforcement and Restrictions

7.21 In addition to Design-Builder's duty to
indemnify, Design-Builder shall have a separate and
wholly independent duty 1o defend Indemnified
Parties against all Claims. If any Claim is alleged or
brought against Indemnified Patties, Design-Builder
shall defend Indemnified Parties at Design-Bullder's
' expense by legal counsel approved by City and shall
continue this defense until the Claims are resolved,
whether by settiement, judgment or otherwise, No
finding or judgment of negligence, fault, breach, or
the like on the part of Design-Builder shall be
required for the duty to defend to arise. City shall
notify Design-Builder of any Claim, shall tender the
defense of the Claim to Design-Builder, and shall
assist Design-Builder, as may be reasonably
requested, in the defense.

7.2.2 Design-Builder's obligations under this
Section 7 shall apply regardless of whether or not
such Claim was caused in part or contributed to by

any actual or alleged negligent act or omissions of
an indemnified Party.

723 i a court of competent jurisdiction
determines that a Claim was caused by the active
negligence, sole negligence or willful misconduct of
Indemnified Parties, Design-Builder's costs of
defense and indemnity shall be (1) reimbursed in full
if the court determines sole negligence by the
indemnified Parties, or (2) reduced by the
percentage of active negligence and/or willful
misconduct attributed by the court to the Indemnified
Parties.

7.2.4 [f this Contract includes work or services
performed by a design professional, such as an
architect, landscape architect, professional engineer
or professional land surveyor, subject fo California
Civii Code Section 2782.8, Design-Builder shall
defend and indemnify indemnified Parties against
design-related Claims that arise out of, pertain to, or
relate to the negligence, recklessness, or wiliful
misconduct of the Design-Builder or a
subcontractor,

7.2.5 Design-Builder agrees to oblain executed
indemnity agreements with provisions Identical to
those set forth in this section from each and every
subcontractor in performance of the Contract.

7.2.6 Failure of City to monitor compliance with
these requirements imposes no. additional
obligations on City and will in no way act as a walver
of any rights hereunder. In the event of any claim,
suit or demand made against any Indemnified
Parties, the City may in its sole discretion reserve,
retain, or apply any monies due fo the Design-
Bulider under the Contract for the purpose of
resolving such claims; provided, howaver, that the
City may release such funds if the Design-Builder
provides the City with reasonable assurance of
protection of the City’s interests. The City shallinits
sole discretion determine whether such assurances
are reasonable. Design-Builder's obligations under
this Section 7 extend to claims occurring after
termination of the Design-Builder's performance of
the Contract or final payment to the Design-Builder.

7.3 No Limitations
Design-Builder's obligations under this Section 7 are

in addition to any other rights or remedies which the
Indemnified Parties may have under the law or
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under the Contract Documents. Design-Builder's
indemnification and defense obligations set forth in
this Section 7: (i) are separate and independent

from the insurance provisions set forth above; and

(i) do not limit, in any way, the applicability, scope,
cr obligations set forth in the insurance provisions.
In claims, suits, or demands against any Indemnified
Party by an employee of the Design-Builder, a
subcontractor, anyone directly or Indirectly,
employed by them, or anyone for whose acls they
may be liable, the Design-Bullder's indemnification
and defense obligations shall not be limited by a
limitation on amount or type of damages,
compensation, or benefits payable by or for the
Design-Builder or a subcontractor under workers'
compensation -acts, disablility benefit acts, or other
employee benefit acts.

Article 8
Time

8.1 Obiigation to Achieve the Contract
Times

Design-Bulilder shall commence performance of the
Work and achieve the Contract Times In
accordance with Article 5 of the Contract.

8.2 Delays to the Work

8.21 [f Design-Builder is delayed in the
performance of the Work due to acts, omissions,
conditions, events, or circumstances beyond is
control and due to no fault of its own or those for
whom Design-Builder Is responsibte, the Contract
Times for performance shall be reasonably
extended by Change Order. By way of example,
events that will entile Design-Builder fo an
extension of the Contract Times include acts or
omissions of Owner or anyone under Owner's
control {including separate contractors), changes in
the Work, Differing Site Conditions, Hazardous
Conditions, wars, floods, labor disputes, unusual
delay in transportation,
earthquakes, adverse weather conditions not
reasonably anticipated, and other acts of God.

8.2.2 In addition o Design-Builder's right o atime
extension for those events set forth in Section 8.2.1
ahove, Design-Builder shall also be entitled to an

epldemics abroad, -

appropriate adjustment of the Contract Price
excluding overhead and fee as set forth in Article 2
of the Contract, provided, however, that the Contract
Price shall not be adjusted for those events set forth
in Section 8.2.1 above that are beyond the control of
both Design-Builder and Owner, including the events
of war, floods, labor disputes, earthquakes,
epidemics, adverse weather conditions not
reasonably anticipated, and other acts of God.

Article 9

Changes to the Contract Price and
Time

9.1 Change Orders

9.1.1 A Change Order is a written instrument
issued after execution of the Contract signed by
Owner and Design-Builder, stating their agreement
upon all of the following:

.4 The scope of the change in the Work;

.2 The amount of the adjustment to the
Contract Price, if any; and

3 The extent of the adjustment to the
Contract Times, if any.

912 Al changes in the Work authorized by
applicable Change Order shall be performed under
the applicable condiions of the Contract
Documents. Owner and Design-Builder shall
negotiate in good faith and as expeditiously as
possible the appropriate adjustments for such
changes.

9.2 Work Change Directives

. 8.21 A Work Change Directive is a written order

prepared and signed by Owner, directing a change
in the Work prior to agreement on an adjustment in
the Contract Price andfor the Contract Time(s).

9.2.2 Owner and Design-Builder shall negotiaie in
good falth and as expeditiously as possible the
appropriate adjustments for the Work Change
Directive. Upon reaching an agreement, the parties
shall prepare and execute an appropriate Change
Order reflecting the terms of the agreement.

(General Conditions
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8.3 Minor Changes in the Work

Minor changes in the Work do not involve an
adjustment in the Contract Price and/or Contract
Time(s) and do not materially and adversely affect
the Work, including the design, quality, performance
and workmanship required by the Contract
Documents. Design-Builder may make minor
changes in the Work consistent with the intent of the
Contract Documents, provided, however that
Design-Builder shall promptly inform Owner, in
writing, of any such changes and record such
changes on the documents maintained by Design-
Builder.

8.4 Contract Price Adjustments

9.41 The increase or decrease in Contract Price
resulting from a change in the Work shall be
determined by one or more of the following
methods:

.1 Unit prices set forth in the Contract as
subsequently agreed to between the
parties;

.2 A mutually accepted, lump sum,
properly itemized and supported by
sufficient substantiating data to permit
evaluation by Owner;

.3 Costs, fees and any other markups set
forth in the Contract; and

A4 If an increase or decrease cannot be
agreed to as set forth In ifems .1
through .3 above and Owner issues a
Work Change Directive, the cost of the
change of the Work shall be
determined by the reasonable expense
and savings In the performance of the
Work resulting from the change,
including overhead and fee as set forth
in Article 2 of the Contract. 1f the net
result of both additions and deletions to

the Work is an increase in the Contract

Price, overhead and profif shall be
calculated on the basis of the net
increase to the Contract Price. If the
net result of both additions and
deletions to the Work is a decrease in
the Contract Price, there shall be no
overhead or profit adjustment to the

Contract Price. Design-Builder shali
mainiain 8 documented, Itemized
accounting evidencing the expenses
and savings associated with such
changes.

9.4.2 If unit prices are set forth in the Contract
Documents or are subsequently agreed to by the
parties, but application of such unit prices wili cause
substantial inequity to Owner or Design-Builder
because of differences in the character or quantity of
such unit iterns as originally contemplated, such unil
prices shal be equitably adjusted.

843 If Ownerand Design-Builder disagree upon
whether Deslign-Builder is entitled to be paid for any
services required by Owner, or If there are any other
disagreements over the scope of Work or proposed
changes to the Work, Owner and Design-Builder
shall resolve the disagreement pursuant to Article 10
hereof. As part of the negotiation process, Design-
Builder shall furnish Ownet with & good faith
estimate of the costs to perform the disputed
services in accordance with Owner's interpretations.
If the parties are unable to agree and Owner
expects Design-Builder to perform the services in
accordance with Owner's interpretations, Design-
Builder shall proceed to perform the disputed
services, conditioned upon Owner issuing a written
order to Design-Builder (i) directing Design-Builder
to proceed and (i) specifying Owner's interpretation
of the services that are to be performed. Payment
shall be as later determined by mediation or
arbitration, if the Owner and Design-Builder agree
thereto, or as fixed in a court of law. Although notto
be construed as proceeding under exira work
provisions, the Contractor shall keep and furnish
racords of disputed work. The basis for establishing
costs shall be as stated in the 2003 Greenbook
Section 3-3.3.2.

95 Emergencies

In any emergency affecting the safety of persons
and/or property, Design-Builder shall act, at its
discretion, to prevent threatened damage, injury or
loss. Any change in the Contract Price andfor
Contract Time{s) on accoun! of emergency work
shall be determined as provided in this Article 8.
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Article 10
Contract Adjustments and Disputes

101 Requests for Contract Adjustments and
Relief

If either Design-Builder or Owner believes thal it is
entitled o relief against the other for any event
arising out of or related to the Work or Project, such
parly shall provide notice to the other party of the
basis for its claim for relief. Such notice shall, if
possible, be made prior to incurring any cost or
expense and in accordance with any specific notice
requirements contained in applicable sections of
these General Conditions of Contract. In the
absence of any specific notice requirement, notice
shall be given within a reasonable time, nol to
exceed ten (10) days, after the occurrence giving
rise to the claim for relief or after the claiming party
reasonably should have recognized the event or
condition giving rise to the request, whichever is
later. Such notice shall include sufficient information
to advise the other party of the circumstances giving
rise to the claim for relief, the specific contfractual
adjustment or relief requested and the basis of such
request.

10.2 Dispute Avoidance and Resolution

10.2.1 The parties are fully committed to working
with each other throughout the Project and agree to
communicate regularly with each other at all times
so as to avoid or minimize disputes or
disagreements. H disputes or disagreements do
arise, Design-Builder and Owner each commit to
resolving such disputes or disagreements in an
amicable, professional and expeditious manner so
as to avoid unnecessary losses, delays and
disruptions to the Work.

10.2.2 Design-Builder and Owner will first attempt
to resolve disputes or disagreements at the field
level through discussions between Design-Builder's
Representative and Owner's Representative.

10.2.3 If a dispule or disagreement cannot be
resolved through Design-Builder's Representative
and Owner's Represeniative, Design-Builder's
Senior Represenlative and Owner's Senior
Representative, upon the request of either parly,
shall meet as soon as convenlently possible, but in
no case later than thirty (30) days after such a

request is made, to altemnpt to resolve such dispute
or disagreement. Prior to any meetings between the
Senior Representatives, the parties will exchange
relevant information that will assist the parties in
resolving their dispute or disagresment.

10.2.4 If, after meeting, the Senlor Representatives
determine that the dispute or disagreement cannot
be resolved on terms satisfactory to both parties, the
parties may pursue any remedy available under faw.

10.3  Duty to Continue Performance

Unless provided to the contrary in the Contract
Documents, Design-Builder shall continue to
perform the Work and Owner shall continue to
salisfy its payment obligations to Design-Builder,
pending the final resolution of any dispute or
disagreement between Design-Builder and Owner.

Article 11

Stop Work and Termination for Cause
111 Owner’s Right to Stop Work

1111 Owner may, without cause and for its
convenience, order Design-Builder in writing to stop
and suspend the Work. Such suspension shall not
exceed sixty (60) consecutive days or aggregate
more than ninety {80} days during the duration of the
Project. '

11.1.2 Design-Builder is entited to seek an
adjustment of the Contract Price and/or Contract
Times if its cost or time to perform the Work has
been adversely impacled by any suspension of
stoppage of work by Owner.

11.2  Owner’s Right to Perform and Terminate
for Cause

11.2.1 If Design-Builder persistently fails to (i)
provide a sufficient number of skilled workers, (i)
supply the materials required by the Contract
Documents, (i) comply with applicable Legal
Requirements, (iv) timely pay, without cause, Design
Consultants or Subcontraciors, {v) prosecute the
Work with promptness and diligence to ensure that
the Work is completed by the Contract Time(s), as
such times may be adjusted, or {vi} perform material
obligations under the Contract Documents, then
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Owner, in addition to any other rights and remedies
provided in the Contract Documents or by law, shall
have the rights set forth in Seclions 11.2.2 and
11.2.3 below.

11.2.2 Upon the occurrence of an event set forth in
Section 11.2.1 above, Owner may provide notice to
Design-Builder that it intends fo terminate the
Contract unless the problem cited is cured, or
commenced to be cured, within seven (7) days after
Design-Builder's receipt of such notice. If Design-
Builder fails to cure, or reasonably commence to
cure, such problem, then Owner may give a second
notice to Design-Builder of its intent to ferminate
within an additional seven (7) day period. If Design-
Builder, within such second seven (7) day period,
fails to cure, or reasonably commence 1o cure, such
problem, then Owner may declare the Contract
terminated for default by providing hotice to Design-
Builder of such declaration,

11.2.3 Upon declaring the Contract terminated
pursuant to Section 11.2.2 above, Owner may enter
the premises and take possession, for the purpose
of completing the Work, of all materials, equipment,
scaffolds, tools, appliances and other items thereon,
which have been purchased or provided for the
performance of the Work, all of which Design-
Builder hereby transfers, assigns and sets over o
Owner for such purpose, and to employ any person
or persons to complete the Work and provide al! of
the required labor, services, materials, equipment
and cther Hems. In the event of such termination,
Design-Builder shall not be entitled to receive any
further payments under the Coniract Documents
until the Work shall be finally completed in
accordance with the Contract Documents. At such
time, if the unpaid balance of the Contract Price
exceeds the cost and expense incurred by Cwnerin
completing the Work, such excess shall be paid by
Owner to Design-Builder. If Owner's cost and
expense of completing the Work exceeds the
unpaid balance of the Contract Price, then Design-
Bulider shall be obligated to pay the difference fo
Owner. Such costs and expense shall include not
only the cost of completing the Work, but also
losses, damages, cosis and expense, inciuding
attorneys’ fees and expenses, incurred by Owner in
connection with the reprocurement and defense of
claims arising from Design-Builder's default, subject
to the waiver of consequential damages set forth in
Section 10.4 hereof.

11.2.4 If Ownerimproperly terminates the Confract
for cause, the termination for cause wil be
cohverted to a termination for convenience in
accordance with the provisions of Article 8 of the
Contract.

11.3  Bankruptcy of Design-Butider

11.3.1 If Design-Builder institutes or has instituted
against it a case under the United States Bankruptcy
Code (such party being referred to as the “Bankrupt
Party"), such event may impair or frustrate the
Bankrupt Party’s ability to perform its obligations
under the Contract Documents. Accordingly, should
such event occur: ’

A The Bankrupt Party, its trustee or
other successor, shall furnish, upon
request of the hon-Bankrupt Party,
adequate assurance of the ability of
the Bankrupt Party to perform all
future material obligations under
the Contract Documents, which
assurances shall be provided within
ten (10) days after receiving notice
of the request; and

2 The Bankrupt Party shall file an
appropriate  action within  the
bankruptcy court o seek
assumption or rejection of the
Agreement within sixty (60) days
after the instiflution of the
bankrupltcy filing and shall diligently
prosectte such action.

If the Bankrupt Party fails to comply with its
foregoing obligations, the non-Bankrupt Party shall
be entitled to request the bankruptcy court to reject
the Agreement, declare the Agreement terminated
and pursue any other recourse available to the non-
Bankrupt Party under this Article 11.

11.3.2 The rights and remedies under Section
11.5.1 above shall not be deemed to limit the ability
of the non-Bankrupt Party to seek any other rights
and remedies provided by the Contract Documents
or by taw, including its ability to seek relief from any
autornatic stays under the United States Bankruptey
Code or the right of Design-Builder to stop Work
under any applicable provision of these General
Conditions of Contract.
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Atticle 12

Miscellaneous
124 Assignment

Neither Design-Builder nor Owner shall without the
written consent of the other assign, transfer or sublet
any portion or part of the Work or the cbligations
required by the Contract Documents.

12.2  Successorship

Design-Builder and Owner intend that the provisions
of the Confract Documents are binding upon the
parties, thelr employees, agents, heirs, successors
and assigns.

12.3  Governing Law

The Contract and all Contract Documents shall be
governed by and construed pursuant to the laws of
the State of California (except those provisions of
California law pertaining to conflicts of laws).

12.4  Severability

if any provision or any part of a provision of the
Contract Documents shall be finally determined to
be superseded, invalid, Hlegal, or otherwise
unenforceable pursuant to any applicable Legal
Requirements, such determination shall not impair
or otherwise affect the validity, legality, or
enforceability of the remaining provision or parts or
the provision of the Contract Documents, which shall
remain in full force and effect as if the unenforceable
provision or part were deleted.

12,5 No Walver

The failure of either Design-Builder or Owner to
insist, in any one or more instances, on the
performance of any of the obligations required by
the other under the Contract Documents shall not be
construed as a walver or relinquishment of such
obligation or right with respect to future
performance.

12.6 Headings

The headings used in these General Conditions of
Contract, or any other Contract Document, are for

ease of reference only and shalt not in any way be
construed {oc limit or alter the meaning of any
provisian,

42.7 Notice

Whenever the Contract Documents require that
notice be provided to the other party, notice shall be
in writing and deemed to have been validly given (i)
if delivered in person to the individual intended to
receive such natice or, (i) by registered mail, return
receipt, postage prepaid to the address indicated in
the Agreement on the date shown on the return
receipt. Notice shall be deemed given on the date
personal delivery is made or on the date shown on

the return receipt, whichever is earlier.

128  Amendments

The Contract Pocuments may not be changed,
altered, or amended in.any way except in writing
signed by a duly authorized representative of each

party.
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Bong Number$U24120

LARCGE AND MATERTAL
BOND
KW ALL MEN BY THESE  PRESENTS: That WE TruStar Enérgy, LT L

PRIVCTIPAL, and Aspen Americen Insurzance Company locatedat 175 Caplcal Ponievard; Pogky Bill, CT 06067 =2
ebrporation, incorporated nnder the laws of the State of Texss, admitted as @ suzety In Lhe State of Lalifernia,
and dubhorized to fransact business in the Stafe of Saliforvis; as SURETY, arxe held angd firrly bound unto the
CITY OF LRIG BEACH, a mupicipal corporatien, in the sum of Two #Million Xight Hundred FBiFty-~five Thousand Six
Bundred Sixry Dollars apd 63/100 Cents DOBLARS ($2,855,860.69), lawful money -of the Unlied Shates of America;
For the payment of which fum, well and tzuly Lo he made, wn bind curselives, Suz Tespﬂctlve heirvs, administrators,
exscubors, sudzessors and assigns, Jeilntly and severally, firmly by these prasenis,

THE SONDITION OF THIS OBLIGATIOCH IS SUCH THAT!

WIEREAS, said Principal has been awarded and issbput to ehtey ths anneged contraet fdncorporated hekeilrn
by this zefervence) with sald Ciby of Leong Besch for the Compressed Hatural Gas Fueling Btation at Temple Willow
vard, RFF PW15-10% is required by lew and by said Citv o give this bond in connscticn with the exgeoution of
gald contnasts

HOW, THBREFORE, if said Principal, as Contrgctor of said contgacht, or any supcontractor of sakid
rincipxl, Tails to pav for @ny matsrials, provisions, egulpment, or other supplies, used in upon, Zor oz about
the performancs. of the work gopkracted o be dong, or\for f=5eR 4 w&rk or  labor dove theison, of any king, or for
ndar the U@emglm.menb_ 8 £ said. Fonurast and any extensibns
Lt; requarec un h&ll Tall £o Pay for any materials,
prov1sion3, &QLlpﬁent, gr orher suppiiss, ased in, upon, Loy o about the performance wof the work to ba dene
pRder any authorized moddfications of zaid contract that may hereafier be made, ¢or for any work or labor Jdong
of any kindg, or for amounts dae ndeér the Unemploient Insurante hot, undez galzd moedificatien, said Surety
will pay the same in an afoufff not excdeding the sun of neney hepsinabove spenified and, in case swWit is
brought woon this ‘bond, w reasopable aticrmey® & fge, to be Tixed by the odurty otherwise this obligatien
shall be vaid:

PROVIDED, thal #ny medifications, alterations or changss which mav be.made dn said gontract, or in any
of &he work or labor reguired te be done theveundez, or in any -of fhe matexials, provisions, equipment, or
ether suppliss fequired £ e furnished pursvant to said conbract, ©r the giwing by the City -of any extension
of Fime For the performance of sald contract, or the giving of any cthex forbearance upon the pazt of sither
The City or Thé Principal to the other, shall rot ih any way releass the Dfircipal or Sursty, or sither ef
thel, of thelr fegpactive helrs, adinlnisirators, execulors, suécesspps or agsigns, from sny ifapdlity apisiog
hereunder, and notide £o the Surety of any such medifications, alterstiows, changes, extensions or ferbearances
is hereby waived; Ko prom®ture payment by sald City to said Principal shall release or sxonezate the Surely,
wntess the offtger of the ity ordering the payment shald have actudl fobleé £t tha bing the order ds wads
that the payment is in fact premature, and then only to the extent “that Such payment shall resull In aciual
igss o the Surety, bul in ne event Inm an amount wore than the amount of such premature payment.

This Bond shall inure to the benefit of any and all pessons, companies and cofporations entitled by law
to File olaims so as to give a right of astion be them or thelr assigns in any suit Lwought vpon this bond,

IR WITHESS WHEREOY, the above-named Pringipal and Surety have execgubed, of Jaused 1o be
exacitbed, this instriument with a3l of the formalltics reguived by law on this I day of February, 2013

T;ustar Eﬁﬂ*gy, LLC
Contrdaty,

Mams: Arthur L. Colley é?g

Title:  Arterney-in-Fact

Telephone: T08-362-3391

b
Bpproved a8 ke form thiz %gg%iay

of Pt ;20

CHARTES MBARRIN,; City Atborney 3 e =

Vv

FCity ﬁngiﬁea{i}

CROTEY i SURETY before § Notary Public

Dixectors




ACKNOWLEDGMENT

State of North Carolina
Gounty of Meckienburg

Or, February 12018 before me, Bonnie T, Anip Notary Public

personally appeared Arthur L. Colley, Allomey-in-Fagt

wha proved to me on the basis of satisfactery evidence to be the personwhose name is subscrzb@d
fo the within instrurmient and acknowledged to me that he executed the same in ‘his authorized
capacity, and that by his signature on the instrument the person, or the entity upon behalf of which
the person acted, executed the instrument.

i certify under PENALTY OF PERJURY under the laws of the State of North Carolina that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

.

£
Signature é%“ ww% s Wi {Seal)




Aspen American Insurance Company
175 Capital Boulevard, Rocky Hill, CT 06967

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, THAT Aspen American Insurance Company, a corporation duly organized under the laws of the
State of Texas, and having its principal offices in Rocky Hill, Connecticut, (hereinafter the "Company") does hereby make; constitute and appoint:
Arthnr L. Golley; Nicole. M. Colley; Bonnie T, Afnip of Niclson, Colley & Assotiates. its true and lawful Attorney(s)-in-Fact, with full power and
autherity hereby conferred fo sign, execute and acknowledge on behalf of the Company, at any place within the United States, the folluwmg
instrument(s) by his/her sole signature and act: any and alf bonds, recognizances, and other writings obligatory in the nature of 2 bond, fecognizance, or
conditional undertak:ng and eny and all cansenis incident thereto; and to bind the Company thereby as fully and to the same extent as if the same were
signed by the duly authorized officers of the Company. All acts of said Attomey(s)-in-Fzct done pursuant to the anthority herein given are hereby ratified and
confirmed.

This appointment is made under and by authority of the following Resolutions of the Board of Directors of said Company effective en April 7, 2011, which
Resolutions are now in full force and effect;

YOTED: All Executive Officers of the Company (including the President, any Executive, Senior or Assistant Vice President, any Vice President, any Treasurer, Assistant
Treasurer, or Sectetary or Assistant Secretary) may appoint Attomneys-in-Fact to act for and on behalfof tlie Company to sign with the Company's pame and sea with the
Company's seal, bonds, recognizances, and other writings obligatory in the nature of a band, recognizance, or canditiona) undertaking, and any of said Executive Officers at
any fime may remaove any such appointee and revoke the power given him or her,

VOTED: The foregoing aathority for cerinin classes of pfficers of the Company to appoint Atfomeys-in-Fact by virtue of'a Power of Attormiey to sign and seal bonds,
Tecogrizances, and other writings obligatory in the nature of'a bond, recognizance, or conditional underiaking, as well as fo revake any such Power of Attornay, is hereby
granted specifically to the following individuat officers of Aspen Specialty Insurance Management, Inc.:

Michaei Teppi, Executive Vice President, Scott Sadowsky, Sénior Vice President, James Mercier, Senior Vice President, Mathew Raino, Vice President,
Scott Mandeville, Vice President and Ryan Ficld, Assistant Vice President,

This Power of Attorney may be signed and sealed By faesithile {mechanical or printed) under and by dutliority of the following Resolution voted by
the Boards of Directors of Aspen Ameriean Insuranee Company, which Resolution is now'in full force and effect:

YOTED: That the signature of any of the Officers identified by (itle or specifically named above may be affixed by facsimile to any Power of Attomey for purposes
only of executing and attesting bonds and unclertakmgs and olher writings abligatory in the nature thereof, and any and al! consents incident theteto, and any such Power
of Aitorney or certificate bearing such facsimile signature or facsimile seal shall be valid and binding upon the Company. Any such POWET 50 execuied and certified by
such facsimile signature andfor facsimile seal shall be valid and binding upon the Company with respect 1o any bond or widertaking so executed.

IN WITNESS WHEREOQF, Aspen American Insurance Company has caused this instrumenit to be signed and its corporate seal to be hereto affixed this 13th
day of January, 2012.

Aspen American Insurance Cornipany
STATE OF CONNECTICUT

$8. ROCKY HILL W
COUNTY OF HARTFORD athew Raino; Vice President

On this 13" day of January, 2012 before me personally came Mathew Raino to me known, who being by me duly sworn, did depose and say; that he/she IS‘VI‘LE:"'”'IHM, h,,
President, of Aspen American Insurance Company, the Company described in and which executed the above instrument; that he/she knows the seal otsald eﬁrporé‘loa. Lr A

the seal affixed to the said instrument is such corporate seal; and that hefshe executed the said instument on behalf of the Company by authority of histher; bffi cé t@ie[.ﬁé akov&-.
lutions thereof,

l

M‘m - Tate {

q
L-‘z
ﬂp’__
"'o

[ EofT el G

: EUEE%“‘\&"#W& 3:'5"
NolaryPubhc e R N i
My commission expires: (5%’?/ qfd/é LEanT Y g

CERTIFICATE o - _‘ ‘L ;
I, the unduﬂgned Mathew Raino of Aspen American Insurance Company, a stock corporation of the State of Texas, do hereby cetify that the foregomo Power "ian -- e

of Attomey remainis in fult force and has not been revoked; and furthenmore, that the Resolutions of the Boards of Directors, as set farth above, are now and re'maln AR
in full force and effect. A

Given under my hand and seal of said Company, in Rocky Hill, Connecticut, this ] day.of Fe ary, 2016

-.\‘

1
"
r
nf.
'-
To

e unmm
#":g,n‘ "'Saf, ",
28 ‘n

"y,

I,
B A
"h.

e pust
\'a\‘--

{8
o S N
N . "/9900 qn“'b
= * + - . - 114 It
: arier Mathew Raino, Vice President -

==

* For verification of the authenticity of the Power of Attorney you may call (860) 760-7728 or email:Patricia. Taber@aspenspecialty.com
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Nemgaro Hiia of-Gificer fa.d., "Jans: Dos, Notery Fiabuar"

f% nersonally appearsy »f}’tf%"é infi; Dy o ,
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Ppersenally known fo.me
L proved fo me on the basis of salisfactory
gvidence

g@u;caawsxi ' bé the 99‘995}5/) whose namslg] e
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subscribed 1o ihe within instrument and

RETRY

: CommiSsion # 1998651 B acknowledged {o me that iwe/s}a"é!t vy exaciiad
¢ Notary %m*z Sé;ﬁ;g‘f £ the same in  hisfheritheir aut;gﬂzed
“ $an Bernarding capacityliest, and  that by his/hefihelr
jfi:s iy Comem, Epires Hoy 18, 2008 signature(st on the instrument the person

? T the entify upon behall of which the p&%’saﬂ{;ﬂ
& acted, executod the instrument.

£

=

% WET&%SS my hand and officlal seal

: 710D /
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é:% Siprature of Nafary Puble
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EXHIBIT “D”




Sond Number $U247120
BUND FOR FRITHPLL PERFGRMANCE

ENOW ALL NEN BY THESE PREBENTS: That we, TruSter Bhergy, LI as PRINCIFAL, and
Bgper RAmerican Insurance Company located at 175 Capnital Boulevard, Rocky Hill, OF 4v087 a corporation;
incorporated under The lavws -¢f the Silate of Texas, admitied as 2 surgty in the State eof falifornis, apd
authorized to transact business in the State nf Call Fafﬁia, am JURETY, ars helg znd fiemly bound unde the
CIEY OF LONG BEACH, CALIFORNIA, & mupidipal corperailen, 3in ihe sum of Twoe Million Fight Bundred
rifty-five Thousand $4x Hundred Simty Dollars and 69/100 Cents DOLLARS ($2,BB55, 860.6%), lawful money of
tha United States &f BAmerica, for the payment of whaich sum, woll and truly 15 be made, we bind ouraslves,
oury respegtive Nedirs, adminilstizstors, exedutsrs, sucesssors and dssigns, Jointly and seveially, fizmly By

These prassmis.

THE CONDITION OF THIS OBLIGATION I8 SUCH TEAT:

WHEREAS, said Poincipal has bBeen awarded and ds doout to snter the dnneyed gontract bincorporatsd
herein by trhis reference} with sald City of Lonhg Beach for fhe Compressed Natural £as Pueling Statlon al
Temple Willow Yard, RFP FWIS-10Y9 and iz required by said CLEy te give this boad in coniectich with the
exechtion of sadd contract;

HOW, THEREFORE, if #aid Principsl shall well and draly keep and Falthfolly pezform all of the
cavennnts, cond‘f‘OFs, agresmznts and .obligatiecns of sald ﬂontract on sald Priwcipsl’s part Lo bs
the times and 1 the mawner spaci n, Fhen this obligatic
otRerwise {f shall be and refaif in full fores and

PROVIDED, -that eny modificaliomns, altezafilons or chenges which may be made Ih said conbract, oY in
the work to he done, or in the services to be rendered, or in any materials wor articles ko be furmished
parsusnt e sald Conired or the giwing by Fhe ity of any oxtension of fdmwe for Lthe psrisrmance of said
coftradt, o the giving of any other forbearancds upon the part of -either the City or the Principal To the
other, shall fet in any way releass the Principal or the Surety, or sither of fhem, or their respesctive
heirs, admiaistrators, execubors, successors .or askigns, from ény 1isbility arising hersunder, and nobice
io Ehe Surety of apy such modifications, @alterations, changes, extensions or Forbearances ig hereby walved.
Ko premature payment by sald Gity to said Principal shall velgase or exonezals the Bursty, unless the oflicer
of sald City ordering the payment shall bave actual notics ab the time the order is made that such paywent
is in Ffact prémative, shd then oaky to the exbent that such gaymEnt shall xesult in actusd loss to the
surety, bBub 1n no event in an améunt  more than the amount of such presaturs payment.

TH WITNESS WAEREGE, the above~namesd Princimal and Surety have execubed, oY £aussd Lo be execubed,
this inshrupsnt with all of the formalities requived by Llaw on this 18t day of Februapy, 2016

Trugtar Boexgyy LLOC Aapen Amevican Insurance ‘Company
Contesctoy SUREPY, admitted 4n Ca3lifornia

By By

Name: Name: Arthur I,  Colley §§§
ritie: NP BT T TN Titler Attorney-in-Fack

| velephone; 104-3620-3991
By

Nome:

Title:

W
AppToved A8 tgxferm,this K Approved az to sufficlency Lhis Jg%
of féiﬁ?@%é - 20y T s P s

. A

day of s 20

GHARLES, PARKIH, Tity attorney

ol

By Y ; :
B&putij%fhy Ettorpey /ity Brigineey
Ro#E: 1 Execution of the vond. must he acknowledged by Both PRINZIPAL and SURETY before 4 BEY
Publiic and a Notoaryts merfificate of asknowligdgment must ke attached.
2. A corporation mist sxecubte the bénd by 2 abthorized officers ¢k, 1If txecutsd @y a persen

mot listed in Sed. 313, Calif, Corp. Code, than & certified vopy of a resolutien of Its
Board of Directons anthsrizing execution must Pe abtached.




ACKNOWLEDGH

ENT

Siate of North Carolina
County of Mecklenburg

On, February 1, 2018 hefore me, Bonnie T, Afnip. Notarv Fublic

nersonally appeared Arthur L. Colley, Attornev-in-Fact

wha preveﬁ to e on the bas;s s‘f satlsfactory evi dence ’tc} be Zhe per‘san Whase name is subscni:zacé

Capami‘y, amd that by h is si gmatzzre on the nstwmem the paz’saﬁ or ihe em ty upeﬁ beha!f of wh ch
the person acted, executed the instrument,

oertfy under PENALTY OF PERJURY under the laws of the State of North Carolina that the
foregoing paragraph is frue and correct.

WITNESS my hand and official seal.

L~ -
B -Mj / e {Seal}

Signaiure




Aspen American Insurance Company
175 Capital Boulevard, Rocky Hill, CT 060467

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, THAT Aspen American Fnsurance Company, a corporation duly organized under the laws of the
State of Texas, and having its principal offices in Rocky Hill, Connecticut, (hereinafier the "Company”) does hereby make; constitute and appoint;
Arthur L, Calley; Nicole Mi Colley; Bonnie T, Atnip of Niclson, Celley- & Associates its true and lawful Attorney(s)-in-Fact, with full pewer and
authority hereby conferred to sign, execute and acknowledge on behalf of the Company, at any place within the United States, the E"olluwmg
instrument(s) by his/Mer sole signature and act; any znd all bonds, recognizances, and other writings obligatory in the nature of a bond, recognizance, or
conditipmal undertaking snd any and all consénts incident thereto; and to bind the Company thereby as fiilly and to the-same extent as if (he same were
signed by the duly authorized officers of the Company, All asts of said Attorney(s}-in-Fact done pursuant te the authority herein given are hereby ratified and
confirmed.

This appeintment is made under and by authority of the followmg Resolutions of the Board of Directors of said Company effective on April 7, 2011, wlsich
Resolutions are now in full force and effect;

VOTED: All Executive Officers of the Company (including the President, any Executive, Senior ar Assislant Vice President, any Vice President, any Treasurer, Assistant
Treasurer, or Sectetary or Assistant Seeretary)may appoint Attomeys-in-Fac to act forand en behalfof the Company to sign with the Company's name and seal witly the
Company's seal, bonds, recognizances, and other writings obligatory in e nature of a bond, recopnizance, or canditional undertaking, and any of said Executive Officers at
any time may remave any such appointee and revoke the power given him or her,

VOTED; The foregoing avtharity for certain olasses of officers of the Company to appoint-Aftomeys-in-Fact by virtue ofa Power of Attomiey to sign and seal bands,
recognizances, and olher writings obligatory in the nature of a bond, recegnizance, os conditional undertaking, as well as to revoke any such Power of Aftorney, is hereby
granted specifically o the following individual officers of Aspen Specialty Insurance Management, Inc.:

Michael Toppi, Executive Vice President, Sdott Sadowsky, Seniar Vice President, James Mercier, Senior Vice: President, Mathew Raino, Vice President,
Scott Mandeville, Vice President and Ryan Field, Assistant Vice President,

This Power of Attorney may be signed and sealed by Faesimile (mechanigal or printed) under and by autliority of the Tollowing Resolution voted by
the Boards of Directors of Aspen American Tnsurance Company, which Reselutien is now in Full foree and effcet:

VOTED: That the signature of any of the Officers identified by title or specifically named above may be affixed by facsimile to any Power of Attomey for purposes
cnly of executing and attesting bonds and undertakirigs and other writings obligatory in the nafitre thereof, and any and 2!} consents incident therefo, and any such Power
of Aftomey cr certificate bearing such facsimile signature or facsinile seal shal! be valid and bitiding upon the Company. Any such power so ‘execiied and certified by
such facsimile signature and/or facsimile seal shall be valid and binding upon the Company with respect to any bend or wriderlaking so executed.

N WITNESS WHEREOF, Aspen American Insurance Company has caused this instrument o be signed and its corporafe seal to be hersto affixed this 13th
day of January, 2012

Aspen American surance Comipany
STATE OF CONNECTICUT

§8. ROCKY HILL :
COUNTY OF HARTFORD athew Raino; Vice President

On this 13" day of Janary, 2012 befors me personally came Mathew Raino to me known, who being by me duly sworn, did depose and say; that hefshe |s‘M‘:.E"'” My,

President, of Aspen American Insurance Company, the Company described in 2nd which execuied the above i msh’umenf:, that he/she knows the sedl pFsaid cﬂrporﬁ‘}oa, Lp

lhe seal affixed fo the said instrument is such corporate seal; and that ie/she executed fie said instrument on behaif ofthe Company by autharity of hls.'hcr offi m’i l@c[.t-‘le a'gruvc-. £
.,

,
lutions thcreof__ﬁ , 5: . ':'._\f’ L -..‘\;i:_
it 8- Tadle it -
Notary Public f‘ e :..'I:‘J
My commission expires; (fﬁ/éfd/é O 42'-_. LS
CERTITICATE " Y o i ;
I, the undersigned Mathew Raino of Aspen American Insurance Gomparty, a stock corporation of the State of Texas, o herehy certify that the foregox'nc iner Feiauert ,; ol

of Attomey remains in full force and has not been revoked; and furthermore, that the Resolutions of the Bosrds of Dircctors, as set forlh above, are now and ré'ma' ¥ ART*' -
it full force and effect.

Given under my hand and seal of said Company, in Rocky Hill, Connecticat, this | day of February, 2016

- 1
@Nﬂm& Mathew Raine, Vice President

* For verification of the authenticity of the Power of Attorney you may call (860) 760-7728 or email:Patricia. Taber@zspenspecialty.com
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" AR D, BOLEGHOWSK! _ £
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EXHIBIT E

USE TAXDIRECT PAYMENT




BOE-400-DF (FRONT) REV 2. (8-05) STATE OF CALIFORNIA
APFLICATION FOR BOARD OF EQUALIZATION
USE TAX DIRECT PAYMENT PERMIT

Flease type or print clearly, Read Insinuctions on reverse belore completing this form.

oo : SECTION | —~ BUSINESS INFORMATION
NANE OF BUSTHESS OR GOVERNMENTAL ENTITY ; " T JEALESAIGE TAX PERIET NUMBER

BUGINESS ADDRESS (@wey — CONSUMER USE TAX RSCOUNT NOVBER

CITY, STATE, & 2IF CODE ) A y
i applicant is applying for either a-sales/use tax permit
or & copsumer use tax account in addition lo

use tax direct paymean! pemiit check here

CiTY, STATE, & 7P GODE NAME UNDER WRICH BUSINESS 1S 18 BE TRANSACTED IF DFFERENT THAN ABQVE

SECTION Il - MULTIPLE BUSINESS LOCATIONS
LIST BELOW THE BUSINESS AND MAILING ADbRESSEs OF ALL LOCATIONS WHERE PROPERTY PURCHASED UNDER A

USE TAX DIRECT PAYMENT GERTIFICATE WILL BE USED. iF ADDITIONAL SPACE'|S NEEDED, ATTACH A SEPARATE SHEET

WAILTNG ADDRESS (strwo! BOON0SE OF Po 0X ¥ Geranl Frvn BULIGSS Strons]

1. BUSINESS ADORESE 7. BUSTNEES ADDHRESS
hwunsmoﬁess MUNGMES
TSNS ABOREeE ' (S FRRES Ao

“SING ARESS ' [ WATOHG AEGRESE
7. BUSTNESS ALORESS - — G.BUSINESS ADDRESS

SECTION fll - CERTIFICATION STATEMENT

i hereby certify that !,qpa!ify for a Use Tax Direct Payrnent Penﬁit for the folloving reason: (Flease chock che of the following)

D | have purchased or leased for my own use fangible personal property subject to use {ax at & cost of five hundred thousand dollars
($500,000) or more In the aggregate, during the calendar year immediately preceding this applicalicn for the permit | have attached a
“Statemenl of Cash Flows® or other comparable financial siataments -acceptable to tha Board for the calendar year immediately
preceding the date of applicalion and a separate statement atlesting that the qualifying purchases were purchases thal were subject to
use lax.

D I am a county, cly, city and county, or redevelopment agency.

| also agree to self-assess and pay directly 1o the Board of Equalization any use tax lability incurred pursuant o my use of a Lise Tax
Direct Fayment Permi,

The sbove stalemants are hereby certifisd ta ba ccmect to the knoviledge and belief
of ihe undersigned, whe Is duly euthorizad to Sign this application.

BIGNATURE THRLE
TOME {iped or priorec] ' . DATE

(See reverse side for general information end fiing Instructions)




BOE-400-DF (BACK) REV. 2 (8-05)

USE TAX DIRECT PAYMENT PERMIT
(General Infarmation and Filing Instructions)

Revenue and Taxation Code section 7051.3 authorizes the State Board of Equalization ta issue a Use Tax Direct Payment Permit to
qualified applicants. This pesmit allows purchasers dnd lessess of tangible personal property (other than lessees of mater vehicles the
leass of which is subject to the terms of section 7205.1 of the Sales-and Usa Tax Law) to séif-assess and pay use {axes direclly to the
Boerd instead of {0 the vendar or lessor from whom the propary is purchased or feased,

Permit holders will be provided with a Use Tax Direct Paymenf Exémption Certiicate which they can issve to relaiters and lessors when
they purchase langible personal property subject to use tax or make qualfisd leases of fangible persanat property. Vendors who timely
take the cerfificate In good falth from & permit helder-are reliaved of the duty to collect use taxes on the sales for which the ceriificate
was issued; Permit holders who acquire propery under a certificste must sell-assess and report the use faxes directty to the Board on
thelr ax relums, and allocate the local taxes 1o the county, city, city and county, or redevelopment agency in which the property is firsl
used. Pemit holders who fail to propery pay any use faxes fhal ere due on property for which a certificale was given are subject to
interest and penalties assessments in addition 1o thelr tax liabilty.

To qualiy for a Use Tax Direct Peyment Permit, an applicant must meet the following conditions:

(1} The applicant must agree {o self-assess and pay directly 1o the Board any use tax which Is due on ptoperty for which a use tax
tlirect paymant exemption cerlificale was glven; and

{2) The applicant must cerlify to the Board either of the following:

(A) The applicant has purchased or leased for its .own use langlble personal property subject to use tax which cost five hundred
thousand dollars ($500,000) or mote in the aggregate, during the calendar year immediately precading the application for the permit; or

{B) The spplicant is a county, city, ity and county, or redevelopmont agency.

Patsons wishing to oblaln @ use tax direcl payment peimit must be pre-qualified and eithér hold a Califomia seller's pemit or a
consumer use tax account. ‘ i

Persons other than govermmental entih’es;w&m currently hold aither & 5alirbm_ia sefler's penmit or a consumer use tax account must

- complele the application for a Use Tax Direct Payment Perm, $ign the certification stalernent attesting that they qualify for a permit

under coriditions of Panl (2)(A} above, and submit a “Statement of Cash Flows"” or other comparable financial statements
acceptable to.the board for the calendar year immiediately preceding the date of application which discloges total purchases
of property and equipment for own use and a separafe statement under:company lettarhesd cerlitying that five hundred
thousand dollars [$500,000) or more of Such purchases were subjestfo usa tax,

Persons other than govemmental enlilies who are not required to hold d seller's pemmit and who do nof currently hold a consumer use
tax account must oblain 8 consumer use tax account gnd then complete the application for a Use Tax Direct Payment Permi, sign the
cerlificafion statement atlesting thal they qualify for a penmit under the condifions of Part (2)(A} above and submit a “Statement of
Cash Flows” or other comparable financlal statements acceptable to the board for the calendar year immadiately preceding
the date of application which discloses total purchases of property and equipment for own use and a separate statement
under company letterhead cénlifying that five hundred thousand doltdrs ($500,000) er more of such purchases wers subject to
usé tax, :

Govemnmental entiies who curanily hold either a California sefler's permit or & consumer use tax account musl complete the application
for a Use Tax Direct Payment Permtt, sign the cerfification stalement attesting thal they quality for & permit under the-conditions of Part
{2)(B) above, and submit an additional statement to thal. effect under official letterhaad sind signed by an authorized govemmental
represéntalive.

Govemmental entilies who do not hold g California seller's pemit or a_consumer use tax aceoknt must oblain a consumer use tax
account and then complete the applicalion for a Use Tax Direct Payment Permit, sign the certification statement atiesting Ihat they
qualfy for & permit under-the conditions of Pdnt (2)(B) 8bove, and submit an additional stalement ta that effect under official lsttarhead
and signed by an authorized govemmental representative:

The complaléd Application for Use Tax Direct Payment Permit, certification statement, and qualifying documentation should be retumed
to the address shown below. Upon determinalion hat the applicant qualifies, a Use Tax Direct Payment Fermit and 8 Uss Tax Direct

Fayment Exempiion Cartificals will be malisd to the applicant.

If you would fike additional Information regarding the Lss Tait.AD.i}acf‘ Pa‘,\“fmépg Permit or need assistance in completing this application,
you can call 16-445-5167, or wite to the Board of ‘Equalizalion, Comipliance Policy Unlt, P.O. Box 942879, Sacraments, CA.
94278-0040; '




EXHIBIT F

LETTER OF ASSENT




%TruStar

Energy CNG

PLA Administrator

City of Long Beach

333 W. Ocean Blvd., 9" Floor
Long Beach, CA 90802

Attn: Teri Luce

Re: Project Labor Agreement — Letter of Assent

Dear Terd,

This is to confirm that TruStar Energy, LLC agrees to be party to and bound by the City of Long
Beach Project Labor Agreement effective December, 22, 2015, as such Agreement may, from time
to time, be amended by the negotiating parties or interpreted pursuant to its terms. Such obligations
to be a party and bound by this Agreement shall extend to all work covered by the agreement
undertaken by this Company on the project and this Company shall require all of its contractors and
subcontractors of whatever tier to be similarly bound for all work within the scope of the
Agreement by signing and furnishing to you an identical letter of assent prior to their
commencement of work.

Sincerely,

TruStar Energy, LLC

Jeff Lucero, Vice President

10225 Philadelpbis Court One North Lexington Avenue 1926 32nd Ave NW
Ranche Cutamanga, CA 91730 White Plains, Mew York 10601 Rochester, MN 55501




