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Independent Contractor Service Agreement

This Independent Contractor Service Agreement including all attachments (Agreement)
is entered into by and between Philadelphia Green Capital Corp. (PGCC), a Pennsylvania
nonprofit corporation and [Contractor Name] (Contractor), a [state][type of entity], as of
, 20

Background

A. PGCC is a Pennsylvania nonprofit corporation that is qualified as a 501(c)(3) charitable
organization to make and facilitate program-related investments for environmental action,
lessening the burdens of government and promoting social welfare purposes under section
501(c)(3) of the Internal Revenue Code.

B. PGCC is working with Contractor to support its commercial clean energy lending
program (the Program).

C. Contractor is engaged in the business of providing underwriting and loan evaluation
services and is experienced in developing policies and documents for lending programs.

D. PGCC desires to retain Contractor to perform the Services, as hereinafter defined, and
Contractor has agreed to perform those Services, subject to and upon the terms and conditions
of this Agreement.

Agreements

In consideration of the Background and the mutual promises made herein, the Parties,
intending to be legally bound, agree as follows:

1. Definitions

Capitalized terms used in this Agreement have the meanings set forth below unless the
context clearly indicates otherwise.

Agreement is defined in the preamble.
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City means the City of Philadelphia.

Confidential Information is defined in Section 11.

Contractor is defined in the preamble.

Customer means any recipient of goods or services, including energy related services
under the Program.

Force Majeure Event is defined in Section 15.a.

Foreign Entity of Concern is defined as an entity owned by, controlled by,
headquartered in, or subject to the direction of a government of a covered nation under 10
USC 4872(d), or a subsidiary of such an entity. As of the date of the SFA Terms and
Conditions, covered nations under 10 USC 4872(d) are the Democratic People’s Republic
of North Korea, the People’s Republic of China, the Russian Federation, and the Islamic
Republic of Iran.

Good Industry Practice means those practices, methods and acts that at any particular
time, in the exercise of reasonable judgment, and consistent with current lending industry
practices, would have been expected to accomplish the desired result in the manner
consistent with applicable Law, applicable Codes, and standards of reliability, safety,
efficiency and environmental protection in effect at such time, including the exercise of
that degree of skill, diligence, prudence and foresight which would reasonably and
ordinarily be expected from a skilled and experienced lending contractor engaged in the
same type of undertaking under the same or similar circumstances.

Initial Term is defined in Section 2.

Party means either PGCC or Contractor.

PGCC is defined in the preamble.

Program is defined in the Background, Section B.

Renewal Term is defined in Section 2.

Sanctioned Person is defined as (a) any Person identified on any list of designated
Persons maintained by any Sanctions Authority, (b) any Person located, organized or
resident in a Sanctioned Country (c) any Person owned fifty percent or more by any such
Person or Persons described in the foregoing clauses (a) or (b), or (d) any Person that is
otherwise the subject to target of any Sanctions. Person may refer to an individual,

company, organization, or government agency.
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Scope of Work is defined in Section 3.
Services is defined in Section 3.
Term is defined in Section 2.

2. Term of Agreement
This Agreement is effective as of the date in the preamble and will continue through
unless earlier terminated in accordance with its terms (the Initial Term). PGCC
shall have the option to renew this Agreement for three additional one-year terms; Such one-year
extensions shall each be referred to as a “Renewal Term”, and together with the Initial Term,
the “Term?.

3. Services
Contractor shall perform the services (Services) as described in Attachment 1 (Scope of
Work).

4. Method of Performing Services
Except as specifically set forth in the Scope of Work:
a. Contractor will determine the method, details, and means of performing the
Services; and
Contractor will supply all services, supervision, labor, tools, material, equipment, supplies,
miscellaneous materials, and machinery required to perform the Services.

5. Compensation and Expenses
PGCC shall pay to Contractor for its Services (to be negotiated).

Contractor must provide PGCC with a signed IRS Form W-9 and PGCC shall issue an
IRS Form 1099 in connection with the payments which Contractor receives hereunder.

6. Obligations of PGCC
Subject to the provisions of Section 11 (Confidentiality), PGCC agrees to provide
information in its possession reasonably requested by Contractor for the performance of the
Services and will otherwise use its reasonable efforts to cooperate with Contractor.

7. Customer Participant Protections
a. Privacy. Any Customer contact information or other personal information
supplied to Contractor as part of the Program may be used only for performing the Services in
accordance with the Program and not for any other purposes. Contractor shall not share this
Customer information with any third party.

8. Reports and Meetings
Contractor shall provide to PGCC regular reports outlining:
a. Progress on deliverables compared to schedule and Scope of Work; and if
deliverables are delayed, steps being taken to return to schedule.
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9. Contractor Marketing
Contractor may only use PGCC’s name and logos on marketing or advertising materials
with prior approval from PGCC.

10. Proprietary Rights

a. Contractor acknowledges that the deliverables specified in the Scope of Work are
“work for hire” and hereby transfers and assigns to PGCC the ownership of all
deliverables including all copyrights to works of authorship created by Contractor
on behalf of PGCC. Contractor represents and warrants that it has good title to all
deliverables and that they do not infringe the intellectual property rights of others.

b. Contractor will deliver to Customer any warranties or software licenses associated
with appliances and/or equipment.

11. Confidentiality

a. Neither Party will disclose to any person or entity, directly or indirectly, without
the prior written approval of the other, any Confidential Information relating to the other party
obtained by virtue of this Agreement, except on a confidential basis to its business, legal and
financial advisors or as required to be disclosed under applicable law or by legal process.
“Confidential Information” will include, but not be limited to, software, technical processes
and formulas, source or object code, product designs, sales cost and other unpublished financial
information, program and business plans, revenues, usage rates, Customer data, and marketing
data. Confidential Information does not include any information that is, (i) generally known or
available to the public through no act of the receiving party, (ii) already known to the receiving
party at the time of receiving the Confidential Information, (iii) independently developed by the
receiving party; or (iv) furnished to the receiving party by a third party with the right to do so.

b. The receiving party may disclose Confidential Information when required to do so
by law, a court of competent jurisdiction, any governmental agency having supervisory authority
over the business of the disclosing party, or by any administrative body or legislative body
(including a committee thereof) with jurisdiction to order either party to divulge, disclose or
make accessible such information. Prior to making such required disclosure, the receiving party
will promptly notify the disclosing party of its receipt of an order or similar directive, including a
Right to Know Act appeal, potentially compelling disclosure so that the disclosing party may
challenge such order, directive or appeal.

12. Standard of Care

a. If Contractor provides professional services under this Agreement, Contractor
shall perform the Services in accordance with generally accepted professional practices and
principles and in a manner consistent with the level of care, skill, and diligence ordinarily
exercised by members of the profession currently practicing under similar conditions.

b. The Contractor shall perform, or cause to be performed, its services in accordance
with the specific standards, methods and requirements set forth in this Agreement, all applicable
laws, rules, and regulations applicable to the Services, and Good Industry Practice. Contractor
shall maintain all licenses required to perform the Services.

13. Insurance
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At all times during the term of this Agreement, Contractor and its subcontractors, shall
maintain in full force and effect, at their expense, a commonly available commercial general
liability policy of insurance through a company or companies rated A- or above by A. M. Best
providing coverages for workers' compensation and commercial general liability. In addition,
Contractors providing professional services shall maintain all required professional liability
insurance.

14. Indemnity

a. Indemnity. Contractor agrees, to the fullest extent permitted by law, to indemnify,
and hold harmless PGCC, its affiliates, and their respective agents, employees, officers,
directors, and owners, from and against all liabilities, costs, expenses, claims, disputes, damages,
lawsuits, losses, or assessments (including reasonable attorney’s fees) suffered or incurred in
connection with any claim asserted related to Contractor’s performance under this Agreement by
any Party (regardless of the form of or forum in which such claim may be asserted) whether (1)
caused by Contractor’s negligent or willful act or omission, or that of anyone employed,
retained, or utilized by Contractor or (2) based upon events or activities of Contractor during the
rendering or performance of, or attempts to render or perform, the services for PGCC in
accordance with this Agreement.

b. Payments. Any amount reasonably required to be paid pursuant to the above shall
be paid to PGCC on demand and may, at PGCC’s option, be deducted from or offset against any
debt, obligation, or liability of PGCC to Contractor in such order as PGCC deems advisable.

15. Force Majeure

a. Force Majeure Event. Neither Party shall be held responsible for delay or default
caused by war, insurrection, acts of terrorism, strikes, lockouts, labor disputes, riots, terrorist acts
or other acts of political sabotage, volcanoes, floods, earthquakes, fires, acts of God, acts of the
public enemy, epidemics, quarantine restrictions, freight embargoes, a change in law or
regulation, unusually severe weather, or any other act or circumstance beyond PGCC or
Contractor’s reasonable control and without fault or negligence of the Party (Force Majeure
Event).

b. Reasonable Efforts to Remove or Eliminate Force Majeure Event. The Party
affected by the Force Majeure Event shall make all reasonable efforts to remove or eliminate the
cause of the Force Majeure Event and shall diligently pursue performance of its obligations
under the Agreement after the Force Majeure Event ceases.

C. Written Notice; Effect of Delay. If there is a delay as a result of a Force Majeure
Event, the Party delayed shall give written notice of the delay and the reason of the delay to the
non-delayed Party within thirty days after the Party delayed learns of the Force Majeure Event.
The Party delayed may request an extension of time up to the length of time of the delay due to a
Force Majeure Event. Contractor shall not be entitled to additional compensation for delays that
occur under this subsection.

16. Representations of the Contractor
The Contractor represents and warrants that:
a. it is duly organized and in good standing in the jurisdiction of its organization
and, if not organized in the Commonwealth, is licensed to do business as a foreign corporation in
the Commonwealth;



Independent Contractor Agreement for (Name of Contractor)

b. it has the power, authority and legal right to enter into and perform this
Agreement and the Contractor’s execution and delivery of, and its performance under, this
Agreement will not violate the Contractor’s organizational documents or any judgment, order,
law or regulation;

C. no consent, permission or approval is required for the valid execution and
delivery by the Contractor of this Agreement or for the Contractor’s performance hereunder,
except those that have been obtained; and

d. this Agreement has been duly authorized, executed and delivered by the
Contractor and constitutes a legal, valid and binding obligation of the Contractor, enforceable in
accordance with its terms, except to the extent limited by bankruptcy or similar laws or by
general equitable principles concerning remedies.

e. it is not a Foreign Entity of Concern or Sanctioned Person; and it is not debarred
or suspended by any federal, state, or local government agency.

17. Termination for Convenience

a. PGCC and Contractor may terminate the Agreement at any time by mutual
written consent.
b. PGCC may, at its sole discretion, terminate the Agreement, in whole or in part,

upon no less than thirty days’ written notice to Contractor. The Contractor should use the period
between the notice and termination to wrap up existing work with a focus on completing
deliverables already undertaken, rather than commencing new tasks unless otherwise directed by
PGCC.

18. Termination for Cause
a. For Cause by PGCC. PGCC may terminate the Agreement, in whole or in part,
immediately upon notice to Contractor, or at a later date as PGCC may establish in its notice to
Contractor, upon occurrence of any of the following events:
i Federal or state laws, regulations, or guidelines are modified or interpreted
in a way that the Services under the Agreement are prohibited.
ii. Contractor no longer holds a license or certificate that is required to
perform the Services.
iii. Contractor materially breaches a covenant.

iv. Any representation or warranty made by Contractor in Section 16 is false
or misleading in any material respect when made or when deemed made or repeated.

V. The insolvency, liquidation, or bankruptcy of Contractor.
b. For Cause by Contractor. Contractor may terminate this Agreement immediately

upon notice to PGCC, or at such later date as Contractor may establish in its notice to PGCC,
upon occurrence of either of the following events:
i PGCC does not make payments required under this Agreement.
ii. PGCC fails to perform any other material covenant or obligation set forth
in this Agreement if that failure is not cured within thirty days after receipt of written
notice from Contractor.

19. Remedies
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In the event of termination pursuant to Section 18(a) or 18(b), the non-defaulting party
shall have any remedy available to it in law or equity. If PGCC terminates the Agreement and it
is determined for any reason that Contractor is not in default under Section 18(a), then the rights
and obligations of PGCC and Contractor shall be the same as if the Agreement were terminated
pursuant to Section 17(b) of the Agreement.

20. Post-termination Procedures
Upon expiration or earlier termination of this Agreement for any reason, all rights and
obligations of the parties shall cease, except:

a. Obligations for the payment of money that accrue prior to the date of termination
shall survive termination.

b. Contractor shall deliver to PGCC all materials or deliverables prepared for PGCC
during the Term of this Agreement.

C. Contractor’s obligation to indemnify PGCC under Section 14 shall survive
termination.

d. The Parties’ obligations under Section 11 (Confidentiality) shall survive
termination.

e. Contractor’s obligation relating to Customer information under Sections 7(a) shall

survive termination.

21. Audits, Inspection Rights, Records

a. Audits. From time to time during the term of this Agreement and for a period of
five years after termination of this Agreement, PGCC may audit all aspects of the Contractor’s
performance under this Agreement, including but not limited to its billings and invoices, at
Contractor’s office. If so requested, Contractor shall submit to the requesting party all vouchers
or invoices presented for payment pursuant to this Agreement, all canceled checks, work papers,
books, records, and accounts upon which the vouchers or invoices are based, and any and all
documentation and justification in support of expenditures or fees incurred pursuant to this
Agreement. All books, invoices, vouchers, records, reports, canceled checks and other materials
shall be subject to periodic review and audit by the City of Philadelphia. Notwithstanding the
foregoing, Contractor shall not be required to maintain such documentation in excess of five
years from the expiration or termination of this Agreement.

b. Inspection. All services and materials provided under this Agreement shall be
subject to inspection and review by PGCC and state and federal representatives. Contractor shall
cooperate with all inspections and reviews conducted in accordance with the provisions of this
Agreement. Such inspection and review of Contractor’s rendering of services and materials,
including without limitation, programs and facilities, shall be in the sole discretion of the
inspecting or reviewing entity. Such inspection or review may include, without limitation,
meetings with Customer, review of staffing ratios and job descriptions, verification of account
accuracy, and meetings with any staff members who are either directly or indirectly involved in
providing services and materials under this Agreement.

C. Availability of Records. Contractor shall make available at Contractor’s office,
during the term of this Agreement, all records pertaining to this Agreement for the purpose of
inspection, audit, or reproduction by any authorized PGCC representative, or the Pennsylvania
Auditor General, and any other federal, state or City auditors.
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d. Retention of Records. Contractor shall retain all records, books of account and
documentation pertaining to this Agreement for a period of five years following expiration or
termination of this Agreement; however, if any litigation, claim, or audit is commenced prior to
expiration of said five year period, then the records shall be retained until all litigation, claims, or
audit findings have been completely terminated or resolved, without right of further appeal, or
applicable law requires a longer period, then the records shall be retained for such longer period.

22. Nondiscrimination

a. Contractor must uphold the terms of the City Charter, the Fair Practices
Ordinance Chapter 9-1100 of the Code) as they may be amended from time to time, and in
performing this Agreement, Contractor shall not discriminate or permit discrimination against
any individual because of race, color, religion, ancestry or national origin, sex, gender identity,
sexual orientation, age or disability. Nor shall Contractor discriminate or permit discrimination
against individuals in employment, housing and real property practices, and/or public
accommodation practices whether by direct or indirect practice of exclusion, distinction,
restriction, segregation, limitation, refusal, denial, differentiation or preference in the treatment
of a person on the basis of actual or perceived race, ethnicity, color, sex, sexual orientation,
gender identity, religion, national origin, ancestry, age, disability, marital status, source of
income, familial status, genetic information or domestic or sexual violence victim status, Human
Immunodeficiency Virus (HIV) infection, or engage in any other act or practice made unlawful
under the Charter, Chapter 9-1100, the Executive Order, or under the nondiscrimination laws of
the United States or the Commonwealth of Pennsylvania. In the event of any breach of these
provisions, PGCC may, in addition to any other rights or remedies available under this
Agreement, at law or in equity, suspend or terminate this Agreement forthwith.

b. In accordance with Chapter 17-400 of The Philadelphia Code, Contractor agrees
that its payment or reimbursement of membership fees or other expenses associated with
participation by its employees in an exclusionary private organization, insofar as such
participation confers an employment advantage or constitutes or results in discrimination with
regard to hiring, tenure of employment, promotions, terms, privileges or conditions of
employment on the basis of race, color, sex, sexual orientation, religion, national origin or
ancestry, shall constitute an event of default under the Agreement and shall entitle PGCC to all
rights and remedies as provided herein or otherwise available to PGCC at law or in equity.
Contractor agrees to include the immediately preceding sentence, with appropriate adjustments
for the identity of PGCC and Contractor, in all subcontracts which are entered into pursuant to
the Agreement. Contractor further agrees to cooperate with the Commission on Human Relations
of the City of Philadelphia in any manner which the said Commission deems reasonable and
necessary for the Commission to carry out its responsibilities under Chapter 17-400 of the
Philadelphia Code. Failure to so cooperate shall constitute an event of default under the
Agreement entitling PGCC to all rights and remedies as provided herein or otherwise available to
PGCC at law or in equity.

23. Miscellaneous
a. Representatives.
I Each Party shall appoint a representative who is authorized to act
generally on its behalf.
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ii. Each Party shall provide notice to the other Party setting forth the name,
address, day and night telephone numbers, and e-mail addresses of its representative.

b. Notices.

I Unless otherwise specifically provided in this Agreement, all notices,
consents, waivers, authorizations and approvals given under this Agreement must be in
writing and may be telecopied, delivered by hand, emailed, mailed by first class,
registered mail (return receipt requested) or sent by FedEx or similar courier service and
addressed as follows:

If to the Contractor: With a copy to:

If to PGCC: With a copy to:

ii. Each Party may change the address to which its communications are
delivered by giving notice to the other Party. Any communication given in accordance
with this Section will be deemed to have been given to a Party upon its receipt thereof.

C. Assignment. Contractor shall not assign, sell, subcontract, dispose of or transfer
rights or delegate its duties under this Agreement, and Contractor’s rights under this Agreement
may not be assigned or transferred by operation of law, change of control, or merger, either in
whole or in part, without PGCC’s prior written consent.

d. Counterparts. This Agreement may be executed in any number of counterparts
that, taken together, will constitute one and the same agreement.
e. Headings. Headings and subtitles used in this Agreement are for the purpose of

convenience only, and no heading or subtitle may be construed to modify or be used to interpret
the text of any section.

f. Further Assurances. The Parties shall execute and deliver all documents and
perform all further acts that may be reasonably necessary to effectuate the provisions of this
Agreement.

g. Relationship of the Parties. Contractor is an independent contractor. Nothing in

this Agreement shall be interpreted to create a partnership or make Contractor a coventurer or an
agent of PGCC Employees, subcontractors or agents of Contractor shall not be deemed to be
employees of PGCC for any purpose.

h. Governing Law. This Agreement shall be deemed to have been made in
Philadelphia, Pennsylvania. This Agreement and all disputes arising under this Agreement shall
be governed, interpreted, construed and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to principles of Pennsylvania law
concerning conflicts of laws. Each Party consents to jurisdiction and venue in courts in the
Commonwealth of Pennsylvania.

I Severability. If any term or provision, or portions of any term or provision, is
determined to be illegal, invalid, void, or unenforceable, the remaining terms and provisions of
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this Agreement shall remain in full force if the essential terms and conditions of this Agreement
for each Party remain valid, binding, and enforceable.

J- Amendment. PGCC and Contractor may not amend this Agreement unless the
amendment is first reduced to writing and signed by PGCC and Contractor. Any amendment is
effective only in the specific instance and for the specific purpose identified in the amendment.

K. Merger. This Agreement, including any attached exhibits, constitutes the entire
and integrated agreement between PGCC and Contractor with respect to the Services and
supersedes all prior contracts, negotiations, representations or agreements, either written or oral.
All prior and contemporaneous agreements between PGCC and Contractor on the matters
contained in this Agreement are expressly merged and superseded by this Agreement.

I Benefit of this Agreement. Nothing in this Agreement provides any benefit to any
third party or entitles any third party to any claim, cause of action, remedy or right of any kind.

m. Compliance with Laws. Contractor shall comply with all federal, state, and local
laws, ordinances, rules, regulations, and executive orders applicable to the Contractor’s
obligations to be performed under this Agreement. Contractor’s failure or neglect to comply with
all applicable laws, ordinances, rules, or regulations shall not relieve the Contractor of these
obligations or the requirements of this Agreement.

n. Electronic Signatures. The Parties acknowledge and agree that notwithstanding
any law or presumption to the contrary, a telefaxed, electronic signature or signature that is
transmitted electronically by either Party whether upon this Agreement or any related document
shall be deemed valid and binding and admissible by either Party against the other as if same
were an original ink signature.

Signatures

As evidence of their intent to be legally bound, the Parties have signed this Agreement as
of the date set forth in the first paragraph.

Philadelphia Green Capital Corp. [Contractor]
By: By:

[Name] [Name]
[Title] [Title]

[City of Philadelphia Business License No. or
EIN if Contractor is not required to hold a
Philadelphia Business License]:
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Attachment 1

Scope of Work
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Attachment 2

Federal Contracting Requirements

In this contract and in its contracts with subcontractor(s), Contractor must comply with all
applicable federal and Environmental Protection Agency requirements now and hereafter
enacted, including the requirements laid out below. As Contractor, none of the requirements for
subrecipients included in these requirements apply to you. However, if a Contractor is able to
demonstrate to PGCC the inapplicability of certain terms and conditions here, PGCC reserves the
right to exclude such provisions.

1. Clean Air Act and Water Pollutions Control Act

a. Contractor agrees to comply with all applicable standards, order or regulations
issued pursuant to the Clean Air Act, as amended 42 USC 7401 et seq., 2 CFR
Appendix-11-to-Part-200(G).

b. Contractor agrees to report each violation to the contracting entity and
understands and agrees that the contracting entity will, in turn, report each
violation as required to assure notification to the grantor federal agency and the
appropriate Environmental Protection Agency Regional Office.

c. Contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with federal assistance.

d. Contractor agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the federal Water Pollution Control Act, as amended, 33 USC

1251 et seq.

2. Requirements under the Code of Federal Regulations
a. Overall
Contractor must assist PGCC in meeting its responsibilities under the
federal requirements, including by providing PGCC with information, documents,
and records in the format requested by PGCC and/or federal or state auditors. See
generally, 2 CFR §200.332; 2 CFR §200, Subpart D; 2CFR 8200, Subpart F.

b. Reporting and Program Requirements
i Contractor must enable site visits to review program operations. 2
CFR §200.332(f)(2).

ii. Contractor must meet all reporting requirements as needed to
enable PGCC to comply with the requirements described in the NCIF terms and
conditions, including Contractor’s “grant-related activities.” NCIF Terms and
Conditions, at I1.A. Examples include, but are not limited to, information,
documents, and records in:
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d)

Independent Contractor Agreement for (Name of Contractor)

financial statements and reports, including certifications listed in 2
CFR 8§200.415;

performance reports;

programmatic reports, including, but not limited to, information on
environmental results; and

audit findings.

c. Subcontractor Payment Requirement

Contractor must pay the subcontractor within 30 days of receiving
payment from PGCC. 40 CFR §33.302(a).
d. Requirements for Good Faith Efforts with Disadvantaged Business Enterprises

(DBEs)

The contractor shall not discriminate on the basis of race, color,
national origin or sex in the performance of this contract. The
contractor shall carry out applicable requirements of 40 CFR part
33 in the award and administration of contracts awarded under
EPA financial assistance agreements. Failure by the contractor to
carry out these requirements is a material breach of this contract
which may result in the termination of this contract or other legally
available remedies.

Contractor must notify PGCC before any termination for
convenience of a DBE. 40 CFR §33.302(b).

Contractor must apply the six good-faith efforts described in 40
CFR 8§33.301 if replacing a subcontractor due to its failure to
complete work for any reason.

Contractor must apply the six good-faith efforts described in 40
CFR 833.301 even if Contractor has achieved its fair share
objectives per 40 CFR 33, Subpart D.

[Reserved per EPA Memo dated 3/8/2016, “Suspended Use of
Forms Associated with Disadvantaged Business Enterprises in
Financial Assistance Agreements”]

e. Record Retention

Contractor must collect, transmit, and store the award information
in open and machine-readable formats, further described in 2 CFR
8200.336

Contractor must retain all records for three years from the date of
submission of PGCC’s final financial report to EPA, in compliance
with record requirements limited to 2 CFR §200.334 provisions.
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PGCC will provide Contractor with the date of submission of
PGCC’s final report.

Prohibition on Subcontracting

Contractor must not further contract with parties listed on the
governmentwide exclusions in the System for Award Management (SAM) in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive
Orders 12549 (3 CFR part 1986 Com., p. 189) and 12689 (3 CFR part 1989
Comp., p. 235), “Debarment and Suspension.” 2 CFR Appendix-I1-to-Part-
200(H).

Telecommunications

Contractor must not use the funds to either procure or obtain, or extend or
renew contracts to procure or obtain or enter into contracts to procure, or obtain
covered telecommunications equipment or services produced by entities described
in section 889 of Public Law 115-232. 2 CFR §200.216.

Byrd Anti-Lobbying Certification

For awards $100,000 or more, Contractor must file the required
certification wherein each tier certifies to the tier above that it will not and has not
used federal appropriated funds to pay any person or organization for influencing
or attempting to influence and officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any federal contract, grant, or any other
award covered by 31 USC 1352; and each tier shall also disclose any lobbying
with non-federal funds that takes place in connection with obtaining any federal
award. ). 2 CFR Appendix-11-to-Part-200(1).

Such disclosures are forwarded from tier to tier, up to the recipient.

Contractor language for the required certification can be found as EPA

Form 6600-6.

Domestic Preference
a. Contractor should, to the greatest extent practicable under a Federal
award, provide a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States (including but not
limited to iron, aluminum, steel, cement, and other manufactured
products). The requirements of this section must be included in all
subcontracts including all purchase orders for work or products under this
award.
b. For purposes of this section:
i. “Produced in the United States” means, for iron and steel products,
that all manufacturing processes, from the initial melting stage
through the application of coatings, occurred in the United States.
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ii. “Manufactured products” means items and construction materials
composed in whole or in part of non-ferrous metals such as
aluminum; plastics and polymer-based products such as polyvinyl
chloride pipe; aggregates such as concrete; glass, including optical
fiber; and lumber.

J.  Procurement of Recovered Materials
a. The contractor should, to the greatest extent practicable and consistent

with law, purchase, acquire, or use products and services that can be
reused, refurbished, or recycled; contain recycled content, are biobased, or
are energy and water efficient; and are sustainable. This may include
purchasing compostable items and other products and services that reduce
the use of single-use plastic products. See Executive Order 14057, section
101, Policy.

k. Remedies
a. Contractor understands and agrees that non-compliance with these
requirements, and/or any applicable federal or state laws may result in
remedies and/or penalties pursuant to Section 19 of Underwriting contract.
b. In case of breach of terms of contract, Contractor will be subjected to the
remedies provided for in Section 19. 2 CEFR Appendix-11-to-Part-200(A).

3. Copyright and Data Rights

a. Data, as used herein, shall include any work subject to copyright under 17 U.S.C.
8§ 102, for example, any written reports or literary works, software and/or source
code, music, choreography, pictures or images, graphics, sculptures, videos,
motion pictures or other audiovisual works, sound and/or video recordings, and
architectural works.

b. Contractor grants to the contracting entity, a paid-up, royalty-free, nonexclusive,
irrevocable, worldwide license in data first produced in the performance of this
contract to reproduce, publish, or otherwise use, including prepare derivative
works, distribute copies to the public, and perform publicly and display publicly
such data.

c. For data required by the contract but not first produced in the performance of this
contract, Contractor will identify such data and grant to the contracting entity or
acquire on its behalf a license of the same scope as for data first produced in the
performance of this contract.

d. Upon or before the completion of this contract, Contractor will deliver to the
contracting entity data first produced in the performance of this contract and data
required by the contract but not first produced in the performance of this contract
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in formats acceptable by the contracting entity.

4. Requirements under the Equal Employment Opportunity Provisions

Pursuant to 41 CFER 60-1.4 and 2 CFR Appendix-lI-to-Part-200(C), Contractor must
comply with equal employment opportunity provisions to the extent it is not exempt from said
requirements.

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, sexual orientation, gender identity, or
national origin. The contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment without regard to their
race, color, religion, sex, sexual orientation, gender identity, or national origin. Such
action shall include, but not be limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting
forth the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex, sexual orientation, gender
identity, or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired
about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a
part of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaint or charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or is consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of workers with which
he has a collective bargaining agreement or other contract or understanding, a notice to
be provided advising the said labor union or workers' representatives of the contractor's
commitments under this section, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.
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(5) The contractor will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders of the Secretary of
Labor.

(6) The contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to his books, records, and accounts by
the administering agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of
this contract or with any of the said rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the contractor may be declared
ineligible for further Government contracts or federally assisted construction contracts in
accordance with procedures authorized in Executive Order 11246 of September 24, 1965,
and such other sanctions may be imposed and remedies invoked as provided in Executive
Order 11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of
Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (8) in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to section 204 of Executive Order 11246 of September 24, 1965, so that
such provisions will be binding upon each subcontractor or vendor. The contractor will
take such action with respect to any subcontract or purchase order as the administering
agency may direct as a means of enforcing such provisions, including sanctions for
noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the
administering agency, the contractor may request the United States to enter into such
litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause
with respect to its own employment practices when it participates in federally assisted
construction work: Provided, That if the applicant so participating is a State or local
government, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such government which does not participate in work on
or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering
agency and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant
orders of the Secretary of Labor, that it will furnish the administering agency and the
Secretary of Labor such information as they may require for the supervision of such
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compliance, and that it will otherwise assist the administering agency in the discharge of
the agency's primary responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract
modification subject to Executive Order 11246 of September 24, 1965, with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to the Executive Order and will carry
out such sanctions and penalties for violation of the equal opportunity clause as may be
imposed upon contractors and subcontractors by the administering agency or the
Secretary of Labor pursuant to Part I, Subpart D of the Executive Order. In addition, the
applicant agrees that if it fails or refuses to comply with these undertakings, the
administering agency may take any or all of the following actions: Cancel, terminate, or
suspend in whole or in part this grant (contract, loan, insurance, guarantee); refrain from
extending any further assistance to the applicant under the program with respect to which
the failure or refund occurred until satisfactory assurance of future compliance has been
received from such applicant; and refer the case to the Department of Justice for
appropriate legal proceedings.

(2) [Reserved]”
2 CFR Appendix-II-to-Part-200(C).
5. Additional Terms and Conditions

Contractor must comply with all requirements adopted by the EPA, in connection with
the use of funds for NCIF listed here: https://www.epa.gov/system/files/documents/2024-11/08-
02-2024-ncif-terms-and-conditions clean508.pdf.
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