AGREEMENT

THIS AGREEMENT is made and entered into by and between the CITY AND
COUNTY OF DENVER, a municipal corporation of the State of Colorado (the “City”)
and ENERGY OUTREACH COLORADO, a Colorado nonprofit corporation, with an
address of 225 East 16™ Avenue, Suite 200, Denver, Colorado 80203 (the “Contractor”).

The parties agree as follows:

1. COORDINATION AND LIAISON: The Contractor will fully coordinate all
services under the Agreement with the Director (the “Director”) of the Denver Office of
Strategic Partnerships, a unit of the Office of Economic Development (together, the
“Agency”) or the Director’s Designee.

2. SERVICES TO BE PERFORMED:

A. At the direction of the Director, the Contractor shall diligently
undertake, perform, and complete all of the services and produce all the deliverables
set forth on Exhibit A, the Work Statement, to the City’s satisfaction.

B. The Contractor is ready, willing, and able to provide the services
required by this Agreement.

C. The Contractor shall faithfully perform the services in accordance
with the standards of care, skill, training, diligence, and judgment provided by highly
competent individuals performing services of a similar nature to those described in the
Agreement and in accordance with the terms of the Agreement.

3. TERM: The Agreement will commence on January 1, 2012 and will expire
on December 31, 2012 (the “Term”). Subject to the Director’'s prior written
authorization, the Contractor shall complete any work in progress as of the expiration
date and the Term of the Agreement will extend until the work is completed or earlier
terminated by the Director.

4. COMPENSATION AND PAYMENT:

A. Budget: The City shall pay and the Contractor shall accept as the
sole compensation for services rendered and costs incurred under the Agreement an
amount not to exceed Eight Hundred Thousand Dollars and Zero Cents
($800,000.00) (the “Maximum Contract Amount”) in accordance with the budget set
forth in Exhibit B.

B. Reimbursable Expenses: There are no reimbursable expenses
allowed under the Agreement. All of the Contractor's expenses are contained in the
budget in Exhibit B.
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C. Invoicing: Contractor shall provide the City with a monthly invoice
in a format and with a level of detail acceptable to the City. Invoices shall be
accompanied by documentation of expenses for which reimbursement is sought as well
as other supporting documentation required by the City. The City’s Prompt Payment
Ordinance, 8 § 20-107 to 20-118, D.R.M.C., applies to invoicing and payment under this
Agreement. Funds will be disbursed in appropriate monthly increments, upon receipt
and approval of Contractor’s monthly invoices and any City required budget documents
or reports. Contractor’s invoice(s) will include any and all appropriate supporting
documentation, including time sheets, payroll records, receipts, and any other document
which may be pertinent in light of the nature of the services performed or expenses
incurred under this Agreement. Contractor’s invoice(s) will reflect in detail the services
performed within the period for which the payment is requested and will address all
completed project outcomes. Contractor’s invoices must identify costs and expenses
actually incurred in accordance with the budget contained in Exhibit B. Budget line
items may be modified by the written approval of the Manager as long as no budget line
item modification causes the budget to exceed the Maximum Contract Amount. Funds
payable by the City hereunder shall be distributed to the Contractor on a reimbursement
basis only for work performed and expenses incurred during the prior month. Invoices
submitted for payment must be received by the Agency on or before the twentieth (20th)
day of the month subsequent to the month for which reimbursement is being sought.
Invoices submitted for services rendered that are submitted after such deadline are
considered to be untimely and must be submitted separately to be considered for
payment. Payment for such late-submitted invoices shall be made only upon a showing
of good cause for the late submission. Timesheets must reflect the amount of time, in
hours and tenths of hours, attributable to each activity performed under this Agreement.
In the event that the Contractor allocates allowable costs to more than one grant,
project, or contract, then timesheets must further identify the allocation of allowable
costs for each grant, project or contract.

Contractor’s invoices will set forth the methodology used to determine costs for services
invoiced. The City will have the right to dispute, and withhold payment for, any invoice
that does not contain a sufficient statement of Contractor's methodology used to
determine costs for services invoiced.

D. MAXIMUM CONTRACT AMOUNT:

(1) Notwithstanding any other provision of the Agreement, the
City’s maximum payment obligation will not exceed the Maximum Contract Amount.
The City is not obligated to execute an Agreement or any amendments for any further
services, including any services performed by Contractor beyond that specifically
described in Exhibit A. Any services performed beyond those in Exhibit A are
performed at Contractor’s risk and without authorization under the Agreement.

(2) The City’s payment obligation, whether direct or contingent,
extends only to funds appropriated annually by the Denver City Council, paid into the
Treasury of the City, and encumbered for the purpose of the Agreement. The City does
not by the Agreement irrevocably pledge present cash reserves for payment or
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performance in future fiscal years. The Agreement does not and is not intended to
create a multiple-fiscal year direct or indirect debt or financial obligation of the City.

3) If, as a result of any audit or program review relating to the
performance of the Contractor or its officers, agents or employees under this
agreement, there are any irregularities or deficiencies in any audit or review, then the
Contractor will, upon notice from the City, correct all identified irregularities or
deficiencies within the time frames designated in the City’s written notice. If corrections
are not made by such date, then the final resolution of identified deficiencies or disputes
shall be deemed to be resolved in the City’s favor unless the Contractor obtains a
resolution in its favor from the responsible official conducting the audit or review. In any
event, the Contractor shall be responsible to indemnify, reimburse, and save harmless
the City, its officers, agents and employees, from and against any and all disallowed
costs.

5. REPORTS/CORRESPONDENCE:

A. Submission Deadlines of Reports: The Contractor shall provide
the Agency with a monthly narrative summary report on activities performed with the
assistance of funds provided under this Agreement no later than the twentieth (20th)
business day of each month following the effective date of this Agreement, and
continuing through the month following the date of termination of this Agreement. Each
such report shall set forth in detail the progress of work under this Agreement and any
other information reasonably requested by the City and shall be submitted in such a
format as may be designated by the City. Such reports may be submitted electronically
by disk or e-mail, followed by hard copy transmittal. In addition, the Contractor shall
comply with any and all contract closeout procedures directed by the Director to be
performed under this Agreement for final reimbursement, including but not limited to
final review of payments, invoices, referrals, and required reporting documents,
including close-out signature.

B. Correspondence:  All Invoices, Reports, and other written
correspondence concerning procedural or administrative contract matters, other than
notices required under Article 20 of this Agreement, will be delivered by U.S. mail to:

Attn: Director, Office of Strategic Partnerships
Office of Economic Development

201 West Colfax Avenue, Dept. 701

Denver, CO 80202

6. PERFORMANCE MONITORING/INSPECTION:  The Contractor will
permit the Director to monitor and review the Contractor's performance under this
Agreement. The Contractor will make available to the City for inspection any and all
files, records, reports, policies, minutes, materials, books, documents, papers, invoices,
accounts, payrolls and other data, whether in hardcopy or electronic format, used in the
performance of any of the services required hereunder or relating to any matter covered
by this Agreement in order to coordinate the performance of services by the Contractor
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in accordance with the terms of this Agreement. All such monitoring and inspection will
be performed in a manner that will not unduly interfere with the services to be provided
under this Agreement.

7. STATUS OF CONTRACTOR: The Contractor is an independent
contractor retained to perform professional or technical services for limited periods of
time. Neither the Contractor nor any of its employees are employees or officers of the
City under Chapter 18 of the Denver Revised Municipal Code, or for any purpose
whatsoever.

8. TERMINATION:

A. The City has the right to terminate the Agreement with cause upon
written notice effective immediately, and without cause upon twenty (20) days prior
written notice to the Contractor. However, nothing gives the Contractor the right to
perform services under the Agreement beyond the time when its services become
unsatisfactory to the Director.

B. Notwithstanding the preceding paragraph, the City may terminate
the Agreement if the Contractor or any of its officers or employees are convicted, plead
nolo contendere, enter into a formal agreement in which they admit guilt, enter a plea of
guilty or otherwise admit culpability to criminal offenses of bribery, kick backs, collusive
bidding, bid-rigging, antitrust, fraud, undue influence, theft, racketeering, extortion or
any offense of a similar nature in connection with Contractor’s business. Termination for
the reasons stated in this paragraph is effective upon receipt of notice.

C. Upon termination of the Agreement, with or without cause, the
Contractor shall have no claim against the City by reason of, or arising out of, incidental
or relating to termination, except for compensation for work duly requested and
satisfactorily performed as described in the Agreement.

D. If the Agreement is terminated, the City is entitled to and will take
possession of all materials, equipment, tools and facilities it owns that are in the
Contractor's possession, custody, or control by whatever method the City deems
expedient. The Contractor shall deliver all documents in any form that were prepared
under the Agreement and all other items, materials and documents that have been paid
for by the City to the City. These documents and materials are the property of the City.
The Contractor shall mark all copies of work product that are incomplete at the time of
termination “DRAFT-INCOMPLETE".

9. EXAMINATION OF RECORDS: Any authorized agent of the City,
including the City Auditor or his or her representative, has the right to access and the
right to examine any pertinent books, documents, papers and records of the Contractor,
involving transactions related to the Agreement until the latter of three (3) years after the
final payment under the Agreement or expiration of the applicable statute of limitations.
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10. WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event will any
payment or other action by the City constitute or be construed to be a waiver by the City
of any breach of covenant or default that may then exist on the part of the Contractor.
No payment, other action, or inaction by the City when any breach or default exists will
impair or prejudice any right or remedy available to it with respect to any breach or
default. No assent, expressed or implied, to any breach of any term of the Agreement
constitutes a waiver of any other breach.

11. INSURANCE:

A. If the Contractor is a “public entity” within the meaning of the
Colorado Governmental Immunity Act, 824-10-101, et seq., C.R.S., as amended (“Act”),
the Contractor shall maintain insurance, by commercial policy or self-insurance, as is
necessary to meet the Contractor’s liabilities under the Act. Proof of such insurance
shall be provided upon request by the City.

B. If the Contractor is not a “public entity” then, the following general
conditions apply:

(1) General Conditions: Contractor agrees to secure, at or
before the time of execution of this Agreement, the following insurance covering all
operations, goods or services provided pursuant to this Agreement. Contractor shall
keep the required insurance coverage in force at all times during the term of the
Agreement, or any extension thereof, during any warranty period, and for three (3)
years after termination of the Agreement. The required insurance shall be underwritten
by an insurer licensed or authorized to do business in Colorado and rated by A.M. Best
Company as “A-"VIII or better. Each policy shall contain a valid provision or
endorsement stating “Should any of the above-described policies be canceled or non-
renewed before the expiration date thereof, the issuing company shall send written
notice to Denver Risk Management, 201 West Colfax Avenue, Dept. 1105, Denver,
Colorado 80202. Such written notice shall be sent thirty (30) days prior to such
cancellation or non-renewal unless due to non-payment of premiums for which notice
shall be sent ten (10) days prior.” Additionally, Contractor shall provide written notice of
cancellation, non-renewal and any reduction in coverage to the address above by
certified mail, return receipt requested. If any policy is in excess of a deductible or self-
insured retention, the City must be notified by the Contractor. Contractor shall be
responsible for the payment of any deductible or self-insured retention. The insurance
coverages specified in this Agreement are the minimum requirements, and these
requirements do not lessen or limit the liability of the Contractor. The Contractor shall
maintain, at its own expense, any additional kinds or amounts of insurance that it may
deem necessary to cover its obligations and liabilities under this Agreement.

(2) Proof of Insurance: Contractor shall provide a copy of this
Agreement to its insurance agent or broker. Contractor may not commence services or
work relating to the Agreement prior to placement of coverage. Contractor certifies that
the certificate of insurance attached as Exhibit C, preferably an ACORD certificate,
complies with all insurance requirements of this Agreement. The City requests that the
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City’s contract number be referenced on the Certificate. The City’s acceptance of a
certificate of insurance or other proof of insurance that does not comply with all
insurance requirements set forth in this Agreement shall not act as a waiver of
Contractor breach of this Agreement or of any of the City’s rights or remedies under this
Agreement. The City’'s Risk Management Office may require additional proof of
insurance, including but not limited to policies and endorsements.

(3) Additional Insureds: For Commercial General Liability and
Auto Liability, Contractor and subcontractor’s insurer(s) shall name the City and County
of Denver, its elected and appointed officials, employees and volunteers as additional
insured.

(4) Waiver of Subrogation: For all coverages, Contractor's
insurer shall waive subrogation rights against the City.

5) Subcontractors and Subconsultants: All subcontractors
and subconsultants (including independent contractors, suppliers or other entities
providing goods or services required by this Agreement) shall be subject to all of the
requirements herein and shall procure and maintain the same coverages required of the
Contractor. Contractor shall include all such subcontractors as additional insured under
its policies (with the exception of Workers’ Compensation) or shall ensure that all such
subcontractors and subconsultants maintain the required coverages. Contractor agrees
to provide proof of insurance for all such subcontractors and subconsultants upon
request by the City.

(6) Workers’ Compensation/Employer’s Liability Insurance:
Contractor shall maintain the coverage as required by statute for each work location and
shall maintain Employer’s Liability insurance with limits of $100,000 per occurrence for
each bodily injury claim, $100,000 per occurrence for each bodily injury caused by
disease claim, and $500,000 aggregate for all bodily injuries caused by disease claims.
Contractor expressly represents to the City, as a material representation upon which the
City is relying in entering into this Agreement, that none of the Contractor’s officers or
employees who may be eligible under any statute or law to reject Workers’
Compensation Insurance shall effect such rejection during any part of the term of this
Agreement, and that any such rejections previously effected, have been revoked as of
the date Contractor executes this Agreement.

(7 Commercial General Liability: Contractor shall maintain a
Commercial General Liability insurance policy with limits of $1,000,000 for each
occurrence, $1,000,000 for each personal and advertising injury claim, $2,000,000
products and completed operations aggregate, and $2,000,000 policy aggregate.

(8) Business Automobile Liability: Contractor shall maintain
Business Automobile Liability with limits of $1,000,000 combined single limit applicable
to all owned, hired and non-owned vehicles used in performing services under this
Agreement.
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(9) Additional Provisions:

a) For all Commercial General Liability and Excess
Liability, the policies must provide the following:

I That this Agreement is an Insured Contract
under the policy;

ii. Defense costs in excess of policy limits;

Iil. A severability of interests, separation of
insureds or cross liability provision;

V. A provision that coverage is primary and non-
contributory with other coverage or self-insurance maintained by the City;

V. No exclusion for sexual abuse or molestation.
b) For claims-made coverage:

I The retroactive date must be on or before the
contract date or the first date when any goods or services were provided to the City,
whichever is earlier.

ii. Contractor shall advise the City in the event
any general aggregate or other aggregate limits are reduced below the required per
occurrence limits. At their own expense, and where such general aggregate or other
aggregate limits have been reduced below the required per occurrence limit, the
Contractor will procure such per occurrence limits and furnish a new certificate of
insurance showing such coverage is in force.

12. DEFENSE AND INDEMNIFICATION

A. Contractor hereby agrees to defend, indemnify, reimburse and hold
harmless City, its appointed and elected officials, agents and employees for, from and
against all liabilities, claims, judgments, suits or demands for damages to persons or
property arising out of, resulting from, or relating to the work performed under this
Agreement or that arise out of or relate to any claim of infringement of patent,
trademark, copyright, trade secret or other intellectual property right related to this
Agreement or Exhibit D (“Claims”), unless such Claims have been specifically
determined by the trier of fact to be the sole negligence or willful misconduct of the City.
This indemnity shall be interpreted in the broadest possible manner to indemnify City for
any acts or omissions of Contractor or its subcontractors either passive or active,
irrespective of fault, including City’s concurrent negligence whether active or passive,
except for the sole negligence or willful misconduct of City. The City shall not be liable
for any consequential, incidental, indirect, special, reliance, or punitive damages or for
any lost profits or revenues, regardless of the legal theory under which such liability is

asserted.
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B. Contractor’s duty to defend and indemnify City shall arise at the
time written notice of the Claim is first provided to City regardless of whether Claimant
has filed suit on the Claim. Contractor’s duty to defend and indemnify City shall arise
even if City is the only party sued by claimant and/or claimant alleges that City’s
negligence or willful misconduct was the sole cause of claimant’s damages.

C. Contractor will defend any and all Claims which may be brought or
threatened against City and will pay on behalf of City any expenses incurred by reason
of such Claims including, but not limited to, court costs and attorney fees incurred in
defending and investigating such Claims or seeking to enforce this indemnity obligation.
Such payments on behalf of City shall be in addition to any other legal remedies
available to City and shall not be considered City’s exclusive remedy.

D. Insurance coverage requirements specified in this Agreement shall
in no way lessen or limit the liability of the Contractor under the terms of this
indemnification obligation. The Contractor shall obtain, at its own expense, any
additional insurance that it deems necessary for the City’s protection.

E. This defense and indemnification obligation shall survive the
expiration or termination of this Agreement.

13. TAXES, CHARGES AND PENALTIES: The City is not liable for the
payment of taxes, late charges or penalties of any nature, except for any additional
amounts that the City may be required to pay under the City’s prompt payment
ordinance D.R.M.C. § 20-107, et seq. The Contractor shall promptly pay when due, all
taxes, bills, debts and obligations it incurs performing the services under the Agreement
and shall not allow any lien, mortgage, judgment or execution to be filed against City

property.

14. ASSIGNMENT; SUBCONTRACTING: The Contractor shall not
voluntarily or involuntarily assign any of its rights or obligations, or subcontract
performance obligations, under this Agreement without obtaining the Director’s prior
written consent. Any assignment or subcontracting without such consent will be
ineffective and void, and shall be cause for termination of this Agreement by the City.
The Director has sole and absolute discretion whether to consent to any assignment or
subcontracting, or to terminate the Agreement because of unauthorized assignment or
subcontracting. In the event of any subcontracting or unauthorized assignment: (i) the
Contractor shall remain responsible to the City; and (ii) no contractual relationship shall
be created between the City and any sub-consultant, subcontractor or assign.

15. INUREMENT: The rights and obligations of the parties to the Agreement
inure to the benefit of and shall be binding upon the parties and their respective
successors and assigns, provided assignments are consented to in accordance with the
terms of the Agreement.

16. NO_ THIRD PARTY BENEFICIARY: Enforcement of the terms of the
Agreement and all rights of action relating to enforcement are strictly reserved to the
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parties. Nothing contained in the Agreement gives or allows any claim or right of action
to any third person or entity. Any person or entity other than the City or the Contractor
receiving services or benefits pursuant to the Agreement is an incidental beneficiary
only.

17.  NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor lacks
any authority to bind the City on any contractual matters. Final approval of all
contractual matters that purport to obligate the City must be executed by the City in
accordance with the City’s Charter and the Denver Revised Municipal Code.

18. SEVERABILITY: Except for the provisions of the Agreement requiring
appropriation of funds and limiting the total amount payable by the City, if a court of
competent jurisdiction finds any provision of the Agreement or any portion of it to be
invalid, illegal, or unenforceable, the validity of the remaining portions or provisions will
not be affected, if the intent of the parties can be fulfilled.

19. CONFLICT OF INTEREST:

A. No employee of the City shall have any personal or beneficial
interest in the services or property described in the Agreement; and the Contractor shall
not hire, or contract for services with, any employee or officer of the City in violation of
the City’s Code of Ethics, D.R.M.C. §2-51, et seq. or the Charter 8§ 1.2.8, 1.2.9, and
1.2.12.

B. The Contractor shall not engage in any transaction, activity or
conduct that would result in a conflict of interest under the Agreement. The Contractor
represents that it has disclosed any and all current or potential conflicts of interest,
which shall include transactions, activities or conduct that would affect the judgment,
actions or work of the Contractor by placing the Contractor's own interests, or the
interests of any party with whom the Contractor has a contractual arrangement, in
conflict with those of the City. The City, in its sole discretion, will determine the
existence of a conflict of interest and may terminate the Agreement in the event it
determines a conflict exists, after it has given the Contractor written notice describing
the conflict.

20. NOTICES: All notices required by the terms of the Agreement must be
hand delivered, sent by overnight courier service, mailed by certified mail, return receipt
requested, or mailed via United States mail, postage prepaid, if to Contractor at the
address first above written, and if to the City at:

Director, Office of Strategic Partnership
Office of Economic Development

201 West Colfax Avenue, Dept. 701
Denver, CO 80202

With a copy of any such notice to:
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Denver City Attorney’s Office
1437 Bannock St., Room 353
Denver, Colorado 80202

Notices hand delivered or sent by overnight courier are effective upon delivery. Notices
sent by certified mail are effective upon receipt. Notices sent by mail are effective upon
deposit with the U.S. Postal Service. The parties may designate substitute addresses
where or persons to whom notices are to be mailed or delivered. However, these
substitutions will not become effective until actual receipt of written notification.

21. NO EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM WORK
UNDER THE AGREEMENT:

A. This Agreement is subject to Division 5 of Article IV of Chapter 20
of the Denver Revised Municipal Code, and any amendments (the “Certification
Ordinance”).

B. The Contractor certifies that:

(1) At the time of its execution of this Agreement, it does not
knowingly employ or contract with an illegal alien who will perform work under this
Agreement.

(2) It will participate in the E-Verify Program, as defined in
§ 8-17.5-101(3.7), C.R.S., to confirm the employment eligibility of all employees who are
newly hired for employment to perform work under this Agreement.

C. The Contractor also agrees and represents that:

(1) It shall not knowingly employ or contract with an illegal alien
to perform work under the Agreement.

(2) It shall not enter into a contract with a sub-consultant or
subcontractor that fails to certify to the Contractor that it shall not knowingly employ or
contract with an illegal alien to perform work under the Agreement.

3) It has confirmed the employment eligibility of all employees
who are newly hired for employment to perform work under this Agreement, through
participation in either the E-Verify Program.

(4) It is prohibited from using either the E-Verify Program
procedures to undertake pre-employment screening of job applicants while performing
its obligations under the Agreement, and that otherwise requires the Contractor to
comply with any and all federal requirements related to use of the E-Verify Program
including, by way of example, all program requirements related to employee notification
and preservation of employee rights.
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(5) If it obtains actual knowledge that a sub-consultant or
subcontractor performing work under the Agreement knowingly employs or contracts
with an illegal alien, it will notify such sub-consultant or subcontractor and the City within
three (3) days. The Contractor will also then terminate such sub-consultant or
subcontractor if within three (3) days after such notice the sub-consultant or
subcontractor does not stop employing or contracting with the illegal alien, unless during
such three-day period the sub-consultant or subcontractor provides information to
establish that the sub-consultant or subcontractor has not knowingly employed or
contracted with an illegal alien.

(6) It will comply with any reasonable request made in the
course of an investigation by the Colorado Department of Labor and Employment under
authority of 8§ 8-17.5-102(5), C.R.S., or the City Auditor, under authority of D.R.M.C. 20-
90.3.

D. The Contractor is liable for any violations as provided in the
Certification Ordinance. If Contractor violates any provision of this section or the
Certification Ordinance, the City may terminate this Agreement for a breach of the
Agreement. If the Agreement is so terminated, the Contractor shall be liable for actual
and consequential damages to the City. Any such termination of a contract due to a
violation of this section or the Certification Ordinance may also, at the discretion of the
City, constitute grounds for disqualifying Contractor from submitting bids or proposals
for future contracts with the City.

22. DISPUTES: All disputes between the City and Contractor arising out of or
regarding the Agreement will be resolved by administrative hearing pursuant to the
procedure established by D.R.M.C. § 56-106(b)-(f). For the purposes of that
administrative procedure, the City official rendering a final determination shall be the
Director as defined in this Agreement.

23.  GOVERNING LAW; VENUE: The Agreement will be construed and
enforced in accordance with applicable federal law, the laws of the State of Colorado,
and the Charter, Revised Municipal Code, ordinances, regulations and Executive
Orders of the City and County of Denver, which are expressly incorporated into the
Agreement. Unless otherwise specified, any reference to statutes, laws, regulations,
charter or code provisions, ordinances, executive orders, or related memoranda,
includes amendments or supplements to same. Venue for any legal action relating to
the Agreement will be in the District Court of the State of Colorado, Second Judicial
District.

24, NO DISCRIMINATION IN EMPLOYMENT: In connection with the
performance of work under the Agreement, the Contractor may not refuse to hire,
discharge, promote or demote, or discriminate in matters of compensation against any
person otherwise qualified, solely because of race, color, religion, national origin,
gender, age, military status, sexual orientation, gender variance, marital status, or
physical or mental disability. The Contractor shall insert the foregoing provision in all
subcontracts.
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25. COMPLIANCE WITH ALL LAWS: Contractor shall perform or cause to be
performed all services in full compliance with all applicable laws, rules, regulations and
codes of the United States, the State of Colorado; and with the Charter, ordinances,
rules, regulations and Executive Orders of the City and County of Denver.

26. LEGAL AUTHORITY: Contractor represents and warrants that it
possesses the legal authority, pursuant to any proper, appropriate and official motion,
resolution or action passed or taken, to enter into the Agreement. Each person signing
and executing the Agreement on behalf of Contractor represents and warrants that he
has been fully authorized by Contractor to execute the Agreement on behalf of
Contractor and to validly and legally bind Contractor to all the terms, performances and
provisions of the Agreement. The City shall have the right, in its sole discretion, to either
temporarily suspend or permanently terminate the Agreement if there is a dispute as to
the legal authority of either Contractor or the person signing the Agreement to enter into
the Agreement.

27. NO CONSTRUCTION AGAINST DRAFTING PARTY: The parties and
their respective counsel have had the opportunity to review the Agreement, and the
Agreement will not be construed against any party merely because any provisions of the
Agreement were prepared by a particular party.

28. ORDER OF PRECEDENCE: In the event of any conflicts between the
language of the Agreement and the exhibits, the language of the Agreement controls.

29. INTELLECTUAL PROPERTY RIGHTS: The City and Contractor intend
that all property rights to any and all materials, text, logos, documents, booklets,
manuals, references, guides, brochures, advertisements, music, sketches, plans,
drawings, prints, photographs, specifications, software, data, products, ideas,
inventions, and any other work or recorded information created by the Contractor and
paid for by the City pursuant to this Agreement, in preliminary or final form and on any
media whatsoever (collectively, “Materials”), shall belong to the City. The Contractor
shall disclose all such items to the City. To the extent permitted by the U.S. Copyright
Act, 17 USC 8 101, et seq., the Materials are a “work made for hire” and all ownership
of copyright in the Materials shall vest in the City at the time the Materials are created.
To the extent that the Materials are not a “work made for hire,” the Contractor (by this
Agreement) sells, assigns and transfers all right, title and interest in and to the Materials
to the City, including the right to secure copyright, patent, trademark, and other
intellectual property rights throughout the world and to have and to hold such rights in
perpetuity.

30. SURVIVAL OF CERTAIN PROVISIONS: The terms of the Agreement and
any exhibits and attachments that by reasonable implication contemplate continued
performance, rights, or compliance beyond expiration or termination of the Agreement
survive the Agreement and will continue to be enforceable. Without limiting the
generality of this provision, the Contractor’s obligations to provide insurance and to
indemnify the City will survive for a period equal to any and all relevant statutes of
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limitation, plus the time necessary to fully resolve any claims, matters, or actions begun
within that period.

31. ADVERTISING AND PUBLIC DISCLOSURE: The Contractor shall not
include any reference to the Agreement or to services performed pursuant to the
Agreement in any of the Contractor’'s advertising or public relations materials without
first obtaining the written approval of the Director. Any oral presentation or written
materials related to services performed under the Agreement will be limited to services
that have been accepted by the City. The Contractor shall notify the Director in advance
of the date and time of any presentation. Nothing in this provision precludes the
transmittal of any information to City officials.

32. CITY EXECUTION OF AGREEMENT: The Agreement will not be effective
or binding on the City until it has been fully executed by all signatories of the City and
County of Denver, and if required by Charter, approved by the City Council.

33. USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: The
Contractor shall cooperate and comply with the provisions of Executive Order 94 and its
Attachment A concerning the use, possession or sale of alcohol or drugs. Violation of
these provisions or refusal to cooperate with implementation of the policy can result in
contract personnel being barred from City facilities and from participating in City
operations.

34. AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: The
Agreement is the complete integration of all understandings between the parties as to
the subject matter of the Agreement. No prior or contemporaneous addition, deletion, or
other modification has any force or effect, unless embodied in the Agreement in writing.
No subsequent novation, renewal, addition, deletion, or other amendment will have any
force or effect unless embodied in a written amendment to the Agreement properly
executed by the parties. No oral representation by any officer or employee of the City at
variance with the terms of the Agreement or any written amendment to the Agreement
will have any force or effect or bind the City. The Agreement is, and any amendments
thereto will, be binding upon the parties and their successors and assigns. Amendments
to this Agreement will become effective when approved by both parties and executed in
the same manner as this Agreement.

35. CONFIDENTIAL INFORMATION; OPEN RECORDS:

A. Confidential Information: The Contractor acknowledges and
accepts that, in the performance of all work under the terms of this Agreement, the
Contractor will or may have access to the following types of information: (1) City
Proprietary Data or confidential information that may be owned or controlled by the City
(“City Proprietary Data”); (2) confidential information pertaining to persons receiving
services from the Agency (“Client Data”), or (3) confidential proprietary information
owned by third parties (“Third Party Proprietary Data”). For purposes of this Agreement,
City Proprietary Data, Client Data, and Third Party Proprietary Data shall be referred to
collectively as “Confidential Information”. The Contractor agrees that all Confidential
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Information provided or otherwise disclosed by the City to the Contractor or as
otherwise acquired by the Contractor during its performance under this Agreement shall
be held in confidence and used only in the performance of its obligations under this
Agreement. The Contractor shall limit access to any and all Confidential Information to
only those employees who have a need to know such information in order to provide
services under this Agreement. The Contractor shall exercise the same standard of
care to protect any and all Confidential Information as a reasonably prudent contractor
or Contractor would to protect its own proprietary or confidential data. = Contractor
acknowledges that Confidential Information may be in hardcopy, printed, digital or
electronic format. The City reserves the right to restrict at any time Contractor’s access
to electronic Confidential Information to “read-only” access or “limited” access as such
terms are designated by the Director.

The Contractor agrees to comply with all applicable state and federal laws
protecting the privacy or confidentiality of any and all Client Data that include protected
medical records or protected information. The Contractor shall establish and submit to
the City, within fifteen (15) days of the City’s written request thereof, copies of
Contractor’s policies and procedures to maintain the confidentiality of any protected
medical records or protected information to which the Contractor has access.

1. Use of Confidential Information: Except as expressly
provided by the terms of this Agreement, the Contractor agrees that it shall not
disseminate, transmit, license, sublicense, assign, lease, release, publish, post on the
internet, transfer, sell, permit access to, distribute, allow interactive rights to, or
otherwise make available any Confidential Information or any part thereof to any other
person, party or entity in any form or media for any purpose other than performing its
obligations under this Agreement. The Contractor further acknowledges that by
providing access to Confidential Information, the City is not granting to the Contractor
any right or license to use such data except as provided in this Agreement. The
Contractor further agrees not to reveal, publish, disclose, or distribute to any other party,
in whole or in part, in any way whatsoever, any Confidential Information without prior
written authorization from the Director.

2. City _Methods: The Contractor agrees that any ideas,
concepts, know-how, computer programs, or data processing techniques developed by
the Contractor or provided by the City in connection with this Agreement shall be
deemed to be the sole property of the City and all rights, including copyright, shall be
reserved to the City. The Contractor agrees, with respect to Confidential Information,
that: (a) the Contractor shall not copy, recreate, reverse, engineer or decompile such
data, in whole or in part, unless authorized in writing by the Director; (b) the Contractor
shall retain no copies, recreations, compilations, or decompilations, in whole or in part,
of such data; (c) the Contractor shall, upon the expiration or earlier termination of the
Agreement, destroy (and, in writing, certify destruction) or return all such data or work
products incorporating such data or information to the City.

3. Employees and Subcontractors: The requirements of this
provision shall be binding on the Contractor's employees, agents, officers and assigns.
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The Contractor warrants that all of its employees, agents, and officers who designated
to provide services under this Agreement will be advised of this provision. All
requirements and obligations of the Contractor under this Agreement shall survive the
expiration or earlier termination of this Agreement.

4. Disclaimer: Notwithstanding any other provision of this
Agreement, the City is furnishing Confidential Information on an “as is” basis, without
any support whatsoever, and without representation, warranty or guarantee, including,
but not in any manner limited to, fithess, merchantability, accuracy and completeness of
the Confidential Information. The Contractor acknowledges and understands that
Confidential Information may not be completely free of errors. The City assumes no
liability for any errors or omissions in any Confidential Information. Specifically, the City
is not responsible for any costs including, but not limited to, those incurred as a result of
lost revenues, loss of use of data, the costs of recovering such programs or data, the
cost of any substitute program, claims by third parties, or for similar costs. If
discrepancies are found, the Contractor agrees to contact the City immediately.

B. Open_Records: The parties understand that all the material
provided or produced under this Agreement may be subject to the Colorado Open
Records Act, § 24-72-201, et seq., C.R.S. (2010), and that in the event of a request to
the City for disclosure of such information, the City shall advise the Contractor of such
request in order to give the Contractor the opportunity to object to the disclosure of any
of its proprietary or confidential material. In the event of the filing of a lawsuit to compel
such disclosure, the City will tender all such material to the court for judicial
determination of the issue of disclosure and the Contractor agrees to intervene in such
lawsuit to protect and assert its claims of privilege and against disclosure of such
material or waive the same. The Contractor further agrees to defend, indemnify and
save and hold harmless the City, its officers, agents and employees, from any claims,
damages, expenses, losses or costs arising out of the Contractor’'s intervention to
protect and assert its claim of privilege against disclosure under this Article including,
but not limited to, prompt reimbursement to the City of all reasonable attorney fees,
costs and damages that the City may incur directly or may be ordered to pay by such
court.

36. TIME IS OF THE ESSENCE: The parties agree that in the performance
of the terms, conditions, and requirements of this Agreement, time is of the essence.

37. PARAGRAPH HEADINGS: The captions and headings set forth herein
are for convenience of reference only, and shall not be construed so as to define or limit
the terms and provisions hereof.

38. COUNTERPARTS OF THIS AGREEMENT: This Agreement may be
executed in counterparts, each of which shall be deemed to be an original of this
Agreement.

39. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS:
Contractor consents to the use of electronic signatures by the City. The Agreement,
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and any other documents requiring a signature hereunder, may be signed electronically
by the City in the manner specified by the City. The Parties agree not to deny the legal
effect or enforceability of the Agreement solely because it is in electronic form or
because an electronic record was used in its formation. The Parties agree not to object
to the admissibility of the Agreement in the form of an electronic record, or a paper copy
of an electronic document, or a paper copy of a document bearing an electronic
signature, on the ground that it is an electronic record or electronic signature or that it is
not in its original form or is not an original.

END
SIGNATURE PAGES AND EXHIBITS FOLLOW THIS PAGE

BALANCE OF PAGE INTENTIONALLY LEFT BLANK

EXHIBIT LIST:

Exhibit A — Work Statement

Exhibit B — Budget

Exhibit C — Proof of Insurance

Exhibit D — Force.com Subscription Agreement
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Contract Control Number: 201103484

Vendor Name: ENERGY OUTREACH COLORADO

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of

SEAL CITY AND COUNTY OF DENVER
ATTEST:

By
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

DOUGLAS J. FRIEDNASH, Attorney
for the City and County of Denver

By

By

By




Contract Control Number: 201103484
Vendor Name: ENERGY OUTREACH COLORADO

By: U L
Name: Sbo AYVID\A

(please prilt)

Title: E“Lf’, ¢ \/VH VC :D{\/C C/’b\(

(please print)

ATTEST: [if required]

By:

Name:
(please print)

Title:
(please print)

TR TR



1.0 Scope

WORK STATEMENT
ENERGY OUTREACH COLORADO
NONPROFIT ENERGY EFFICIENCY WORK

1.1 Services: Energy Outreach Colorado (EOC) shall provide energy efficiency services,
weatherization upgrades, and resident education for nonprofit facilities in the City and
County of Denver. Specific services include

1.1.10utreach:

1.1.1.1

EOC will provide outreach for this program by conducting
workshops throughout the year to educate nonprofits about its Nonprofit
Energy Efficiency Program (NEEP) and also educate EOC cash
assistance agency partners about NEEP through a statewide tour each
October. EOC will use its an extensive statewide outreach and
application process to quickly identifying eligible projects for. EOC will
also directly contact eligible organizations that have not participated in
our program to date but meet the guidelines.

1.1.2 Program Screening and Enrollment:

1.1.2.1

1.1.2.2

1.1.2.3

1.1.2.4

EOC will require all NEEP applicants complete an online application
which collects pertinent information about the project.

EOC staff and other subject matter experts will review the
applications three times a year, determine if projects meet the eligibility
requirements as they are defined by DOSP and other funding partners
including Xcel Energy, and then prioritize the projects based on need,
mission, timing, etc.

EOC will request that agencies participate in an orientation process
and complete an internal energy use assessment prior to receiving and
energy audit in order to maximize the benefits of the program.

Once an application is approved, EOC will to schedule an energy
audit of the agency by an energy “expert” or consultant to identify the
most cost effective changes that can be made to the existing building to
save energy.

1.1.3Education:

1.1.3.1

EOC-NP / Xcel Funds / CAG
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EOC will work with all NEEP recipients to develop an energy
conservation education plan that is most appropriate for their clients
and specific to what is funded by NEEP to ensure that all energy
savings targets are met. This will include an initial meeting with staff to
recognize the target audience for conservation education, to review the
measures installed, to identify appropriate behavior changes to
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1.1.3.2

1.1.3.3

maximize the savings benefits and to select appropriate presentations
for the target audience.

EOC will provide Energy Conservation presentations for up to
twelve months after the measures are installed to assist the
organization in adopting significant behavior changes around energy
usage.

EOC will also partner with other agencies such as Groundwork
Denver to conduct a full Environmental Sustainability or “Green” Audit
for nonprofits participating in the NEEP project

1.1.4Energy Audits:

1.14.1

1.1.4.2

Energy audits will consist of a walkthrough of the entire building(s);
an assessment of existing insulation in walls, attics, ceiling cavities,
crawlspaces and basements; an inspection of the existing heating
source (i.e., furnace or boiler), water heater and cooling source (if
applicable); and an assessment of the existing lighting and appliances.

Once an audit is completed, energy conservation measures will be
identified and evaluated to determine which measures are the most
cost effective. Currently, EOC is working with Xcel Energy’s Onsite
Energy Assessment Program which dramatically subsidizes the cost of
a commercial grade energy audit, required for most nonprofit facilities.

1.1.5Major Upgrades:

1.1.5.1

1.1.5.2

1.1.5.3

Based on the information from the energy audit, EOC will work with
its subcontractor to determine costs for installing energy efficiency
measures. Product bid solicitations will include language describing the
manner in which the product will be used and language stating that
products offered in the bid response shall be appropriate for that use.
All prices will include the cost of labor, materials, clean-up, and removal
of any old materials and proper recycling of appliances containing
refrigerants or lighting materials.

Once the bids are complete, EOC will compare the cost to install
the measures with the predicted energy savings provided by the energy
audit to determine the most cost effective measures to be installed at
each facility. The goal is maintain an average payback of 5 to 10 years.
EOC will also run an energy model to assist with determining the most
cost effective measures.

In order to leverage Xcel Energy and other private funds, EOC will
ensure that project information is submitted to Xcel Energy to determine
the level of funding/rebates that it will assign to each project. EOC will
evaluate the funding from Xcel Energy and other potential funding
sources before determining the amount of investment through this
contract. If there are measures that may be important but don't pass



1.1.5.4

1.1.5.5

1.1.5.6

an adequate return on investment or payback for the project, EOC will
ask nonprofit organizations to financially contribute to the project.

EOC will comply with federal and state laws pertaining to health and
safety risk abatement, and will assure that installation of measures will
not be permitted until identified health and safety risks are removed. |If
necessary, health and safety repairs identified during the energy audit
will be included in the scope of work for a facility. EOC will allow for
electrical or structural repairs if necessary for the proper installation or
maintenance of an energy efficiency measure.

EOC will focus funding on projects that make significant impacts on
energy savings, at the same time being considerate of the specific
program needs each nonprofit.

EOC will assure that efficiency measures are installed in
accordance with the manufacturer's directions. EOC
staff/subcontractors will make routine site visits during installation to
confirm vendor compliance and ensure that the property remains clean
and attractive for clients and will be responsible for final inspections at
every site. Final inspections will compare the completed project to the
energy audit to ensure that all required measures were performed.

1.1.6Follow Up:

1.1.6.1

1.1.6.2

1.1.6.3

For each NEEP project completed, EOC will review utility bill data
and track gas and electric consumption to determine energy savings to
ensure efficient use of funds and maximization of energy savings. EOC
will collect utility bills from NEEP recipients for up to one year after
implementation and compare it to utility bills collected prior to work
being completed to track actual savings as seen by the facility.

EOC will use Energy CAP software to help improve its process for
reviewing utility bills.

EOC will administer a survey to NEEP recipient organizations to
assess their experience with NEEP.

1.2 Projected measurable outcomes include:

Contract goal

Total Buildings Served 14
Total Buildings Served: Outreach 14
Total Buildings Served: Education 14
Total Buildings Served: Audits 14
EOC-NP / Xcel Funds / CAG Exhibit A
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Contract goal
Total Buildings Served: Minor Upgrades 0
Total Buildings Served: Major Upgrades 14
Total Energy Savings: KWh 300,000
Total Energy Savings: Therms 45,000
Total Annual Household/Buildings Dollar Savings $ 70,000
Total Funds Leveraged $ 500,000

2.0 Programmatic and Performance Requirements

2.1

Data Collection and Reporting

2.1.1Contractor will collect and report all activities in the database system
FORCE.COM (which is informally known within the City as Denver Energy
Efficiency Customer Management System (CMS) no less than on a monthly
basis in accordance with City policies and procedures. (Contractor will comply
with and be subject to the terms and provisions contained in Exhibit D,
Force.com Subscription Agreement, a copy of which is attached to the
Agreement and incorporated herein by reference.

2.1.2The Contractor shall ensure its data reporting systems are compatible with
City systems and meet City data reporting requirements. The Contractor shall be
responsible for supplying and maintaining all required equipment and software.

2.1.3The Contractor will submit a Monthly Activities Report form to accompany
each invoice. The Contractor will also submit a full report detailing progress
toward project outcomes on a quarterly basis.

2.1.4The Contractor’s final program report shall be submitted to DOSP within 45
days after the end of the Contract.

3.0 Administrative Requirements

3.1

Compensation and Methods of Payment

3.1.1 The method of payment to the Contractor by OED shall be in accordance
with City and County of Denver Fiscal Rule 8.3, Procedures for Accounts
Payable. The Contractor must submit expenses and accruals to OED on or
before the 20" day of each month for the previous month’s activities.

3.1.2The Contractor shall be reimbursed or paid for services provided under this
agreement according to the approved cost allocation budget, attached to and
made a part of this Agreement.



3.1.3 Any changes to the budget must be approved by the Project Manager.

3.1.4The Contractor shall follow City and County of Denver Fiscal Rule 8.1,
Procurement, which requires that at least three (3) documented quotations be
secured for all purchases of services (including insurance), supplies, or other
property that costs more than $5,000.00 in the aggregate.

3.1.5The Contractor shall submit the final invoice for reimbursement within forty-
five (45) days after the end of the contract.

3.2 Communication

3.2.1 Contractors using website, radio or television announcements, newspaper
advertisements, press releases, pamphlets, mail campaigns, or any other
method to market or publicize activities funded by the Denver Office of Strategic
Partnerships (DOSP) shall acknowledge DOSP as a source of funding and
include the following statement in all relevant communication material: “The
funding source for this activity is the Denver Office of Strategic Partnerships.”

3.3 Close-Out

3.3.1The Contractor shall prepare and submit the required OED contract
closeout reports within sixty (60) days of the expiration date of this contract. The
closeout package will be sent to the Contractor prior to the end of the contract.
OED reserves the right to automatically closeout the contract after sixty (60) days
if there are no disallowed costs pending. Once the contract closeout is complete,
no further reimbursements will be allowed. Prior to reimbursement for the last
invoice, OED will review participant files in accordance with OED Closeout

Policy.
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Contractor Name:
Project :
Contract Dates:

Program Budget and Cost Allocation Plan Summary

Energy Outreach Colorado

Nonprofit Facilities Energy Efficiency

1/1/12

to 12/31/12

Return to OED Project Specialist:

Program Year:

2012

Project Costs Project Costs Other
Budget Category Agency Tptal Nonprofit Residential ' City & County of Total Other Agency Total
(All Funding OEDEV201103484 OEDEV201103485 Total Project Costs Denver Federal Non-Federal
Sources) requsted from OED Funding Funding Funding
Personnel: Name and Job Title Total % Total % Total % Total % Total % Amount % Amount %
Jennifer Gremmert, Deputy Director $115,000.00 5,750 5.00%! 11,500 10.00% 17,250 15.00% 0.00% 17,250 15.00% 80,500 70.00% 115,000 100%)
Luke llderton, Director Energy Efficiency Programs $83,000.00 4,150 5.00% 16,600 20.00% 20,750 25.00% 0.00% 53,950 65.00% 8,300 10.00%| 83,000 100%
Heather Gullen, NEEP Director $55,000.00 22,000 40.00% 0.00% 22,000 40.00% 0.00% 0.00% 33,000 60.00%| 55,000 100%
Hilary Kushnir, NEEP Program Manager $42,000.00 16,800 40.00% 0.00% 16,800 40.00% 0.00% 0.00% 25,200 60.00% 42,000 100%)
Rose Reed, Director of Administration $72,500.00 3,625 5.00%! 3,625 5.00% 7,250 10.00% 0.00% 18,125 25.00% 47,125 65.00% 72,500 100%)
Nicole O'Connor, Program Assistant $30,000.00 4,500 15.00% - 0.00% 4,500 15.00% 0.00% 0.00% 25,500 85.00% 30,000 100%)
Name, Job Title #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Name, Job Title #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Name, Job Title #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Name, Job Title #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Name, Job Title #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Name, Job Title #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Total Salary: $397,500.00 56,825 14.30% 31,725 7.98%) 88,550 22.28% - 0.00%) 89,325 22.47% 219,625 55.25%) 397,500 100%)
Fringes $97,387.00 13,922 14.30%) 7,773 7.98% 21,695 22.28% 0.00% 21,885 22.47% 53,807 55.25%) 97,387 100%
Salary and Fringe Total: $494,887.00 70,747 14.30%) 39,498 7.98% 110,245 22.28% - 0.00% 111,210 22.47% 273,432 55.25%| 494,887 100%)
Non-Personnel: Total Amount % Amount % Subtotal % Amount % Amount Amount % Amount %
Office Expenses, Supplies & Equipment $20,000.00 1,000 5.00% 500 2.50% 1,500 7.50% 0.00% 5,000 25.00% 13,500 67.50%) 20,000 100%
Communication $125,000.00 1,000 0.80% 500 0.40% 1,500 1.20% 0.00% 31,250 25.00% 92,250 73.80%) 125,000 100%
Insurance $12,500.00 625 5.00%! 312 2.50% 937 7.50%! 0.00% 3,125 25.00% 8,438 67.50% 12,500 100%)
Travel - Staff $110,000.00 5,500 5.00%! 2,750 2.50% 8,250 7.50%! 0.00% 27,500 25.00% 74,250 67.50% 110,000 100%)
Travel - Client #DIV/0! #DIV/O0! - #DIV/0! #DIV/0! #DIV/0! #DIV/0! - #DIV/0!
Equipment rental $48,000.00 2,400 5.00% 1,200 2.50% 3,600 7.50% 0.00% 12,000 25.00% 32,400 67.50%) 48,000 100%
Facilities $94,000.00 4,700 5.00%! 2,350 2.50% 7,050 7.50%! 0.00% 23,500 25.00% 63,450 67.50% 94,000 100%)
Educational Materials - Customers #DIV/0! #DIV/0! - #DIV/0! #DIV/0! #DIV/0! #DIV/O0! - #DIV/0!
Meetings/Events #DIV/0! #DIV/0! - #DIV/0! #DIV/0! #DIV/0! #DIV/0! - #DIV/0!
Professional Services - (specify; ie., Payroll) $10,000.00 500 5.00% 250 2.50% 750 7.50% 0.00% 2,500 25.00% 6,750 67.50%) 10,000 100%)
Professional Services - (Specify; ie., Legal) #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Profressional Services - (Specify; ie., Accountant) $40,000.00 2,000 5.00%! 1,000 2.50% 3,000 7.50%! 0.00% 10,000 25.00% 27,000 67.50% 40,000 100%)
Subcontractor (Energy efficiency materials/labor) $6,675,000.00 669,528 10.03%! 316,640 4.74% 986,168 14.77% 0.00% 4,000,000 59.93% 1,688,832 25.30%) 6,675,000 100%
Subcontractor (Audits, evaluation, modeling, educatic $400,000.00 42,000 10.50% 35,000 8.75% 77,000 19.25% 0.00% 300,000 75.00% 23,000 5.75%) 400,000 100%)
Subcontractor (Specify) #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Other Direct Expense (specify) #DIV/O! #DIV/0! - #DIV/0! #DIV/0! #DIV/0! #DIV/0! - #DIV/0!
Other Direct Expense (specify) #DIV/0! #DIV/O0! - #DIV/0! #DIV/0! #DIV/0! #DIV/0! - #DIV/0!
Other Direct Expense (specify) #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Other Direct Expense (specify) #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Contstruction Costs #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/0!
Indirect Costs #DIV/0! #DIV/0! - #DIV/0! #DIV/0! #DIV/0! #DIV/0! - #DIV/0!
Total Non-Personnel $7,534,500.00 729,253 9.68% 360,502 4.78% 1,089,755 14.46%)| - 0.00% 4,414,875 58.60% 2,029,870 26.94%) 7,534,500 100%)
Total Project Cost $8,029,387.00 800,000 9.96% 400,000 4.98% 1,200,000 14.95%) - 0.00% 4,526,085 56.37% 2,303,302 28.69%) 8,029,387 100%
Program Income (through funded activities) #DIV/O! #DIV/0! - #DIV/O! #DIV/0! #DIV/O! #DIV/0! - #DIV/O!
Non-Project: Total %
Personnel Costs: $800,000.00 0.00% 0.00% - 0.00% 0.00% 200,000 25.00% 600,000 75.00% 800,000 100%)
Non-Personnel Costs: $800,000.00 0.00% 0.00% - 0.00% 0.00% 100,000 12.50%! 700,000 87.50% 800,000 100%
Other (Other program expenses): $6,500,000.00 0.00% 0.00% - 0.00% 0.00% 0.00% 6,500,000 100.00%) 6,500,000 100%)
Total Non-Project Cost $8,100,000.00 - 0.00% - 0.00% - 0.00% - 0.00% 300,000 3.70%| 7,800,000 96.30%) 8,100,000 100.00%|
Grand Total $16,129,387.00 800,000 4.96% 400,000 2.48% 1,200,000 7.44% - 0.00% 4,826,085 29.92%| 10,103,302 62.64%| 16,129,387 100%)
EOC-NP / Xcel Funds / CAG
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Budget Narrative
Energy Outreach Colorado
Denver Nonprofit Facilities Energy Efficiency Services
2012

A. Personnel

Jennifer Gremmert, Deputy Director $115,000 x 5% = $5,750

Conducts outreach on project, manages all contracts and budgets for the program, works to ensure leveraged funding with other EOC
Programs

Luke llderton, Senior Engineer $83,000 x 5% = $4,150
Provides technical expertise on all efficiency projects, oversees audit process, modeling and assessment of all efficiency measures.

Heather Gullen, Director NEEP $55,000 x 40% = $22,000
Oversees the program operations and manages processes and Project Manager working on NEEP.

Hilary Kushnir, Project Manager, NEEP $42,000 x 40% = $16,800
Works to ensure all projects are running smoothly and on time.

Rose Reed, Director of Administration $72,500 x 5% = $3,625
Oversees all accounting functions, invoicing, payroll, and human resources.

Nicole O’Connor, Program Assistant $30,000 x 15% = $4,500
Assist with education, invoicing and reporting.

Total Personnel costs = $56,825

B. Fringe Benefits

Fringe benefits supported by this contract include but are not limited to:
Payroll Taxes, including FICA, state and local taxes, and employer contribution Social Security Insurance and Unemployment
Insurance
Medical benefits, including health insurance, vision insurance, dental insurance, short and long term disability and life insurance

EOC-NP / Xcel Funds / CAG
OEDEV-201103484-00 Exhibit B
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Employer contribution of 8% of employees’ salaries to their 401K Plan.

Jennifer Gremmert
Payroll taxes
Medical benefits
401 K Plan

Luke llderton
Payroll taxes
Medical benefits
401 K Plan

Heather Gullen
Payroll taxes
Medical benefits
401 K Plan

Hilary Kushnir
Payroll taxes
Medical benefits
401 K Plan

Rose Reed
Payroll taxes
Medical benefits
401 K Plan

Nicole O'Connor
Payroll taxes
Medical benefits
401 K Plan

8% x $5,750 =$460
8.5% x $5,750 = $489
8% x $5,750 =$460

8% x $4,150=$332
8.5% x $4,150=$353
8% x $4,150=$332

8% x $22,000=$1,760
8.5% x $22,000=%$1,870
8%x $22,000=%$1,760

8% x $16,800=%$1,344
8.5% x $16,800=%$1,428
8%x $16,800=%$1,344

8% x $3,625=$290
8.5% x $3,625=$308
8% x $3,625=$290

8% x $4,500=$360
8.5% x $4,500=$382
8%x $4,500=$360

Total Fringe Costs = $13,922

Total=%$1,409

Total=$1,017

Total=$5,390

Total=$4,116

Total=$888

Total=$1,102



C. Office Expenses

EOC office expenses are calculated based on the percent of time that EOC staff spends on various programs. Since we anticipate
spending 5% of staff time on the NEEP program for Denver, we budgeted 5% of the office expense to this contract.

$83.33 x 12 months = $1,000

Total Office Expenses Cost = $1,000

D. Communication: Telephone Expense — includes allocated office phones. EOC communications costs are calculated based on the
percent of time that EOC staff spends on various programs. Since we anticipate spending 5% of staff time on the NEEP program for
Denver we budgeted 5% of the telephone expense to this contract, which represents .8% of total communication expense.

$83.33 x 12 months = $1,000

Total Communications Cost: $1,000

E. Insurance: EOC Insurance costs are calculated based on the percent of time that EOC staff spends on various programs. Since we
anticipate spending 5% of staff time on the NEEP program for Denver we budgeted 5% of the insurance cost to this contract.

Total Insurance Cost = $625

F. Travel Staff

Includes mileage [$0.50 per mile] to travel to project sites, appropriate meals and any onsite parking expenses. Since we anticipate
spending 5% of staff time on the Multi-family program for Denver we budgeted 5% of the total travel budget to this contract.
$458.33 x 12 months = $5,500

Total Travel Costs = $5,500
H. Equipment Rental and Maintenance: Includes copier, postage machine and IT services for all computers and servers. EOC
equipment costs are calculated based on the percent of time that EOC staff spends on various programs. Since we anticipate spending

5% of staff time on the NEEP program for Denver we budgeted 5% of the equipment rental and maintenance to this contract.

Total Equipment Costs: $ 2,400

EOC-NP / Xcel Funds / CAG
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I. Facility

EOC Office space is calculated based on the percent of time that EOC staff spends on various programs. Since we anticipate spending
5% of staff time on the NEEP program for Denver we budgeted 5% of the facility space to this contract.

$391.66 x 12 months = $4,700

Total Facility costs - $4,700

L. Professional Services

Since we anticipate spending 5% of staff time on the Multi-family program for Denver we budgeted 5% of the following professional
services to this contract

Payroll services $41.66 x 12 months = $500

Kundinger and Assoc., auditing services $166.66 x 12 months = $2,000

Total Professional Services = $2,500

M. Subcontractor
EOC will contract with various subcontractors for installation of Energy Efficiency Measures — The actual costs will depend on project,
but will include the labor and materials. The anticipated expenses charged to this budget are calculated as follows:

14 projects x an average project cost of $47,823.43 = $669,528

EOC will contract with selected commercial auditors to provide energy audits, recommissioning services, education and evaluation of
projects. The anticipated expenses charged to this budget are calculated as follows:

14 projects (estimated) x $3,000 (average) = $42,000

EOC projects are selected through a competitive selection process. Since we don’'t know exactly which projects will be selected for
2012 the above figures are estimates. Denver funds are leveraged with other funding from Xcel Energy and other private funders.
Once a project is selected and goes through an energy audit or assessment, we then collect bids to determine which energy efficiency
measures are the most cost effective. The number of measures and the cost of those measures vary greatly from project to project.
Our goal is to leverage Denver’s funds as much as we can maximizing the number of projects served as well as the potential energy
savings achieved.



Total Subcontractor Costs = $711,528
N. Construction Costs: Included in subcontractor line item

Q. Match Amount = EOC anticipates leveraging $500,000 from Xcel Energy and other funders.

Total Amount Requested from OED for NEEP: $800,000

EOC-NP / Xcel Funds / CAG
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OPF 1D: 55

N
ACORD’  CERTIFICATE OF LIABILITY INSURANCE e

{ THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

{ CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY, AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
 BELOW. THIS CERTIFICATE OF INSURANCE DOES -NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
| REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT It the certificate holder is: an ADDITIONAL INSURED, the pollcy(les) must be endorsed. If SUBROGATION. IS WAIVED, subject to
d conditions of the policy, dertaln policies may require an endorsement.- A statement on this certificate. does not confer rlghts to the -

Ider in lieu of such endorsément(s). | i

R s i 720-875-0134] Smleo) f
irst-Li ! f =TS gy g oy PHONE. ST
3 Inverness:Drive, Ea$( : 720-875-0147 JALML’“) M
ng:elrvoo:i CO 801 s : o ADDRESS :
irst Line nsurance Gl'\’ ces : !
R I CUSTOMERIDS:ENERGOU e
. . AR - . . .INSURER(S) AFFORDING COVE T ; NAIC i
INSURED Energy Outreach Colorado msurer A: ITT Hartford Insurance Group '
225 East 16th Avenue INSURER B
Denver, CO 80203 INSURER C :
INSURER D ¢
INSURER E :
- INSURER F : -
COVERAGES CERTIFICATE NUMBER: ] REVISION NUMBER:

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

ADDLISUBR
II’?‘?RR TYPE OF INSURANCE INSR{WVD POLICY NUMBER (ﬁﬁ}é%)‘y%ffy) (53%%‘;\'%5) LiMiTs
| GENERAL LIABILITY EAGH OCGURRENCE 3 2,000,000
A | X | COMMERCIAL GENERAL LIABILITY 34BAN03919 1010111 | 100112 | RIS Cimbneey |3
! I CLAIMS-MADE OCCUR : . MED EXP (Any one person) | § 1 0,000|
i{|A I X |Umbrella 34BAN03919 ‘ 10/01M1 | 100112 PERSONAL & ADV INJURY | $ 2,000,000]
g ] s : : - | cENERAL AGGREGATE $ °4,000,000]
; LAGGREGATE LIMIT APPLIES PER: - | PRODUCTS - COMP/OP AGG | § 4{000,000|
5 sotiev] " ERG <[ uoc —|Umbrella__ $ 3,000,000
- TOMOBILE LIABILITY __ merde i | GOMBINED SINGLE LIMIT - :
; A I TR o ) (Ea acoideit) N 2,000,000'
’ ; PR " | BODILY INJURY (Per person) - |-§-- '
- ALL OWNED AUTOS : e e . {-BODILY INJURY.(Par accident) | §
. | SCHEDULED AUTOS e N R . o ‘ " PROPERTY DAMIRGE
HIRED AUTOS 34SBAN3919 10/0111 10/01/12 | (Per actidedit) $
NON-OWNED AUTOS |134SBAN3919 | 10fo1M1 | 10/12112 $
| [umerewaviae | | oceur A B EACH OCCURRENGE s 3,000,000,
EXCESS LIAB ¥ : 3,000,000
A CLAIMS-MADE 5 4BAN03919 10M21 | 10i0i2 |AGCREGATE 3 /000,
| | oeouctieLe s
X | RETENTION _§ 10000 $
| WORKERS COMPENSATION i WC STATU- fore-
AND EMPLOYERS' LIABILITY : TORY LIMTS ER |-
ANY PROPRIETOR/PARTNER/EXECUTIVE |- E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory In NH) E.L. DISEASE - EA EMPLOYEE| §
If yas, describe uns
LRI TION OF DPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A -[Commerclal Applica 34BAN03919 10/0111 10/01/12

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHIGLES . (Attach ACORD. 104, Additional Remarks Schedule, if mora space Is raquired)
The City and County of Denver, its elected and app ointed off‘cals, employees

and volunteers are named as additional insured wnth regards to the

commercial general liability policy and the business auto liability policy.

CERTIFICATE HOLDER CANCELLATION

CITYDEN )
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN

City and County of Denver ACCORDANCE WITH THE POLICY PROVISIONS.
Office of Economic Development

201 W Colfax Dept 1005 AUTHORIZED. REPRESENTATIVE
Denver, CO 80202 L

© 1988-2009 ACORD CORPORATION. All rights reserved.

ACORD 25 (2009/08) The ACORD name and logo are registered marks of ACORD
EOC-NP / Xcel Funds / CAG Exhibit C
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: 7501 E Lowry Blvd
P’NMCOL } Denver, CO 80230-7006
Phone: (303) 361-4000 / (300) 873-7242
ASSURANCE Fax: (303) 361-5000 /(888) 329-2251
www.pinnacol.com

POLICY INFORMATION PAGE

Policy #: 4144812
Policy Type: ADVANCE

ITEM 1. INSURED: : AGENT:

ENERGY OUTREACH COLORADO MOODY INSURANCE AGENCY INC
225 & 16th Avenue Suiie 200 3773 CHERRY CREEK N DR
Denver CO 80203 o o SUITE 800 : .

' : ' DENVER, CO 80209-3804
o . (303) 824-6600

SP/15.00
ITEM2, POLICY PERIOD: . .--.FROM 01/01/2011 TO 01/01/2012 -- L
12:01 AM. MOUNTAIN STANDARD TIME

ITEM3, A.. Workers Compensatron Insurance:; Part One of the polroy applies iothe workers compensatlon law of the
states listed here: ;

COLORADQ

- B. Employers Liability Insurance: Part Two of tha policy applres to work in ‘each staté listed in Item 3 A. The
limits of our liability under part two are: -

Il

BODILY INJURY BY ACCIDENT ~  * $1:000,000 EACH ACGIDENT A

- BODILY INJURY BY DISEASE ' $1,000,000 'EACH EMPLOYEE
BODILY INJURY BY DISEASE $1, 000 000 POLICY LIMIT

-G Olher States Insurance Part Thres of the policy applles to the states, if any, listed here:

NONE
(Please contact Pinnadol Assurance for rnformatron on coverage outsrde the state of Coloradu)

D. . This polrcy |ncludes the attached endorsements and schedules

511 = Cther State Endersement '
CATO9. | ' Catastrophe (Other than Certified Acts of Terrorism)

TEROS o Terrorism RisX Insurance Program Reauthonzatron Act

ITEM4. We will determine the premium for this policy by our manuals of rules, classifications, rates and rating plans.
All information requrred below is subject to verification and change by audit. The statements of estimated
advanced premium are also a part of this policy.

Pinnacol Assurance * 7501 E Lowry Blvd * Denver, CO 80230

Page 1012 LEASEA - Naw BugTness Representat 12/23/2010 18:89:35 4144812 " pa0d
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Bogutiion Envelops I J04AZARE ITIC-ARE-AZOD ARGATBDEADED

Costemer Full Legsl Name: | Denver Deparoment of Bnvironmental Henlth

Contomer Address: 200 14th Ave Bie 300
Drenver, OO, 80204 18

This Master Subsoription Agreoment ("Agreement™} is bubwoin sslesforcecom, lne., 8 Dolowars corporation with its principal place
of busingss #t The Landmark @ One Madket, Buite 300, San Prneisco, Californin 34105 (BRI and the porty named sbove. This
Agreement is effeotive as of the lsfer of the dates bonssth the parties” dgnatures below (the “Edisetive Date”).

For good and vaheable considorstion, the receipt and sufficlency of which is harshy acknowledged, the pecties agres s Tollows:

1.

3

Agrmement $OUD0O5RT.H

DEFINITIONS

4 flate™ menng any ety which directly or indivectly controly, Is controBed by, or b under commeon conrol with the subject
enfity, "Control,” for prposes of this definiton, means direct or bnfirent ownership or conirol of more then 50% of the voling
interests of the suliject entity.

“Ap;sﬁn&stge mesns  the onlise divectory  of spolicstions thet imteroporste with the Sevices, lovsted m
i slesthoee eomdfsmnerchanpe o ot suy succesor webiiton :

“Cystomer™ metns the customes newied shiove and i Afliates,

“Cutomer Application® mews an online spplesthon that Customer {or & third party sotheg on Customer®s belelf) ovestes
uging, and thet interoperstes with, the Servicss.

“Customer Data® means oll electronic dalp or inforation sobmitted by Customer to the Services.

“Hgiielons Code”™ means viroses, woumns, toe bombs, Trojan horses and other harmful or malicious code, fles, sovpis, agents
o PrOgIEES,

“HomSFDHC Applestions™ meany snline appleations and offfing softwere prodocts that are provided by sotities or individuels
e than SFDU sad sre dlemly identified sa such, and (et Interoperate with the Services, including bt not Hmited o those
fisted on the AppBrehunge snd thoss identified se Forsa.com Labs or by » slmiler designstion.

“Cordier Forme™ means the doonments for plecing orders horeunder that are entered fnto betwesn Costomer and SFDC or any
of e A Hetes Bom thoe to dme, incinding sddends and supplements dersto. By serdeg loto wn Order Porm hesewnder, sn
Afflise agress to be bound by the terms of tds Spresment ae 15§ were un oripinel party herele, Order Forme ghall be deamed
inoerpersted heveln by refvencs,

“&W”W&W@émm%mmﬁﬂ&yﬁﬂ@mm s Order Form end made pvailable by 8FDC
omling vin the customer logie Bk o Mg/ wew gl rn, andfor other web pages designated by SFDC, iscleding
nesotisted offfine components, as desoribed s the User Guide, “Bervices” snelude Mon-3¥DC Appliostions.
“Uﬁ&fﬁuiéz”mmthcm}xmmgamferﬂnmmmﬁhmﬁcmiwmm
it saloafomecon, ae updsted fom tme @ tme.

“Usm"mmxmdmdmlswhﬁ gre guthorized by Customer Y yse the Services, fiv whom subseriptions 1o & Sesvice huve
besn ovdered, and who hewe besn supplied veer identificstions mnd pepswords by Costomer {or by §FDC &8 Cuslomar’s
reguent). Lsers may include bt ave not limited to amployees, consultants, contractors and agoms of Customes, snd thivd parties
with which Costemer transscts businoes.

BERVICES

Provision of Serviees. SFDC dull meke the Services available o Costomer pirsuant to thiy Agresment and the sppHesbls
Omjer Porns durloy ecsch sphecription tome  Cuostomer sgress thet 3 puwcheses hereunder ave nelfther confingsot on the
delivery of sy frurs Tonsdonelity or featores nor dependant on any oml or wiitten public comments mads by SFDOC regarding
futurs Tunctionslity or foutures.

Poge 1 of 6 CONFIDENTIAL
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52

13

24

135

33

3.3

4
4,1

Agrooment #ID0G5ET.0 Page Zolt

User Subseriptions. Unless otherwise specifiod in the sppliveble Onder Form, i) Serviees are purchased 25 User subsoriptions
and may be accessed by no more than the specified number of Users, (i) sdditionn] User subseriptions may be added diging fhe
upplicalble subscription term &t the same priving as that for the pre-sxisting subscrptions thersundsr, provated for the remainder
of the subsoription term In effect st the time the sdditional User subseriptions are added, and (i) the added User subsoriptions
shall torminate o the sams dale as the pre-existing User subscriptions. User subsoriptions sve for designated Users ondy and
cannot be shared or used by moro than ome Pees, bt may be reassigned 1o now Users roplacing former Users who no longer
pegpire onghing ves of the Services,

BEFDC Hesponsiblliies, SFDC shall: (1) provide SEOC basie suppor for the Seeviess fo Customer 8t oo additional chargs,
andior upgraded support if purchaved, () ues commeroially ressomabile offors to maks the Services available 24 hours & day, 7
days 8 week, oxcopt fors {u) planoesd dowstine (of which SFDOC shall give o losst § hours potioe vig the Services and which
SFLAC shall schedule o the extent practivable during the weekend bours fom 600 pam. Friday 10 500 san, Monday Pacific
e}, or (b) any waevnilability caused by clroumstances beyoad BFDIC’s ressonable control, inchuding withest Yeftetion, see
of God, actz of govermment, floods, fires, eavthounloes, clivil uerest, sote of terron, sirikes ar other fabor probleras (other then
those invelving SFDC smployees), Taternet servics peovider filues or delays, or denial of service atlecks, and £H) provide the
Suervives anly in seowrdioe with spphicable laws and government regulations,

BFIC Protection of Costomer Data, SFDC shall mudntaln appropriste sdministrative, physical, and techndonl safegunsds for
protection of the sevwity, confidentiality nod integrity of Customer Data, SFDC shall not {8) modify Customer Date, )
diselose Costomer Date sxoept a5 compelled by law in sccordance with the “Confidentislity; Compelled Disclosure™ section
elow or as expressly permitted in writing by Customes, or {2 seeese Cuslomer Data eEcept to provids the Services and provent
or addresy service or lechmical problerms, or at Customer's reguest [n contwotion with customer syppor matters,

Cuntomer Responsiblilites. Castonser shall (i) be vespongible for Users’ compliance with this Agroement, (i) be responsible
for the accurscy, duality end legality of Customer Dats and of the meens by witich It ssouired Customer Daty, (583 use

oramercially seasonsble efforts to provent ansothorized ascess to or uee of the Bervicss, snd notily SFIY promptly of any
such wnauthorized aceess or use, and (Iv) use the Services only in secordance. with the User Guide and spplicsble Taws and
goverament regulations. Customer shall 0ol (8) make fhe Bervices available o snyone other than Users, (5) e, resell, ront or
teass the Bervices, (¢} use the Servicey fo store or tansmit infingiog, Tihelotis, or otherwiss tnlawil or tordous maderisl, or fo
store or transinil material in violation of third-party privacy rights, {d} use the Services %o store or transmit Maliciows Code, (5)
interfere with or disrupt the integrity or performance of the Bervices or third-party datn contained thereln, or () atiempt to guin
unsuthorized acoess to (e Services or thelr related systoms or networks,

HONSFDC PROVIDERS

Acquisition of Non-S8FDC Products and Services, SFDC or thind partics may from Hme fo Sme make svailsble to Customer
fo.g., through the AppExchange} third-party producis or services, including bt not limited to Non-SFDHC Applications and
implementation, custorsization and other congulting services. Any sequisiton by Customer of such non-SFDC products of
services, and any exchange of date between Customer and any non-SFDC srovider, i5 solely betwesn Cnstomer and he
agplicable nen-BRDC provider. SFDC does not warrant or seppert mon-SFDC products or ssrviess, whether or not they are
designated by SFDC as “conified” or otherwise, except 28 spevified in an Order Form. Subject tp the “lntegration with Mon-
SFDC Applications” secfion below, no purchass of non-8FDC produsts or sorvices is rexquived bo use the Services excent g
suppsorted eomputing device, pperating systom, wel browser and Internet aonmoction,

Mon-SEDC Appleations aed Customee Date. IF Costomer installs or enables Won-SFDC Applications for use with Services,
{ustormer soknowiedges that SEDC may sllow providen of thoss NeawBRDC Applieations to seocss Customer Diata ug reguired
for the intoroperation and suppost of sh Moo-SPEC Appliestions with the Seviess. SFDC shalf not be regponsible for any
disclouure, modificsdon or deletion of Custmer Dista resuliing Srom any neds acoess by MeooSFDC Application providers, The
Bervices siwfl allow Customer to testrict suck socess by resrieting Users from insialiing or ensbling such Non$FDO
Applicethons for use with the Bervises,

Drtegration with Noo-SFDC Applletions. The Servicss may contaln fostures desigoed o Inferoperate with Now-BFDRC
Applicutions g, Google, Faoebook or Tywitter applications), To use such Teaunes, Customer ey be reguired to obiain acoess
to sueh Non-SFDC Applications Fom thelr providers. I e provider of sny snch Non-SFDC Applicution coases 1o make the
Fon-BFDC Application available for interoperation with the conssponding Service fentres on rensensble teons, SFON may
oense providing such Service foatwres withon! entiting Customnes to any refind, oredit, or ofher compensstion,

FEES AND PAYMENY

Fews, Customer shall pay sl foes spacified in oll Order Forms heveunder, Freept 05 olhorwise sponifisd hereln or by s Onder
Borm, (1) foos ue bosed on serviees pumhased and not avtus] wsage, (3} payment oblipstions are nun-cencelsble and foos pald
mre: msnerefidable, sl () the member of User subsoriptions purchased eanmot be desrensed during the relevan subseription
termm stated on the Ouder From, User mibsoription fees arg bassd oo montily periods thet begin on the subsodption st date

LONEIDENTIAL
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Agreemen #I0000587.0

ard each monthly soniversary thereof) therefore, foes for User subsoriptions added in the middle of 2 monthly period will be
chieged for that full mondbly period and the monthly periods romaining in the subseription term,

Involing snd Pevisent  Fees will be fnvoleed o advence snd otherwise In atcordamce with the Order Form.  Ulnless
oiberwise stated in the Grder Form, foes are due net 30 days from the involce date. Customer je responsible for providing
complete and scowrate billlng and contest iInformation & BFDC and notifving 8FDC of any changes to such informetion,

[RESERVED].

Suepension of Service. I any charge owing by Customer i 30 duys or mete overdue, 8FDC may, without lmiting its other
rights and remedies, suspend Services vetll such amoums are pald v Ril, provided SFDC bas given Customer 10 or mors
days’ pripr notice thet s acopunt is overdue in ssoordence with the “Notices’ seotion below,

Payment Dleputes. SFDC chall not exercise Its rights wnder the “Overdue Charges”™ or “Suspension of Servies” section gbove
i Costomer is disputing the applicable charges reasonebly and in good fadth and Is cooperating diligently 1o resslve the dispute.

Texes. Unless olberwise siated, SFDC foos do oot include any taxes, lovies, duties or similer governments! asscssmenty of
any amture, including but not Hmited to value-sdded, sales and use, or withholding tanes, sssessable by sny locsl, stats,
provinoial, feders] or foreige jurisdiction (eollectively, “Taxes™). Customer is responaible for paying afl Tases sssovisted with
its purchases hersnder, 1 8FDC has the legal obligation to pay or colleet Taxes for which Customer I8 responsible under this
paragraph, the approsciate amount shall be favelved o and peid by Coslose, wiless Customes provides BFDC with o valid tax
sreenption cortifionte suthorized by e sppropriste toxing sethority,  For olerlty, SFDC b5 solely responsible for tanes
sasessable ngalnst It based on e income, property aid emplovess.

PROFEIETARY REGHTSE

Reservation of Rights iy Beevices  Subjeut o the Hmised vights ewpressly prarsed heveunder, SFDC vessrves gl rights, fitle
sl inderest In and fo fhe Bervices, Iecluding ol redated ftsllechml properly ngm Mo mgm are pronted o Oustomer
hereunder other thim os supressly ser forth herein,

Testriotions,  Custemer shallnel {0 pavmis Y itnrd pam ta sovrss the ‘i‘emm f;wz:gu B¢ pmmxﬁm berein or in 8o Cnder
Form, {1} create derbvative works besed on the Services except 88 permitied borein, (8} copy, S o mirver amy pest or
comtent of the Sarvises, other than copyving or framing on Cumomer's own fetranets or otharwise Tor fis ows interng! business
purprses, (v reverse snginger the Services, or {v) socese the Services in arder o o) build a competitive product oF services, or
(B} copy any featorss, funotions or grophios of the Services,

Customer Applicatiens snd Opde. I Customer, 3 thind party acting oo Customer’s behalf or 2 User croates spplications of
program eode using the Bervices, Custormer suthorizes BFDC to host, copy, tranenit, display and adapt goch applicetions md
progmn code, solely &8 weossanry for 8FDC to provide the Bervices In sceordunoe with this Agreement.  Sublect to the shove,
SR pogudves no dght, tide or infevest Som Customer or By Hososors under this Agreament In or {o woh applications or
prpgram tode, tachuding any intelectusl property vights thersin,

Custooer Beta, Suljset 1o the Bndied righis graned by Costoress hersander, 5500 soguiess no right, dtle or iwcrest from
Costomes or ils Heensors vader tis Agreement in or s Customer Date, bneluding sny inteliostua! property rights therein,

Sngpestions. SFDC ghall have a royelty-fres, fde, ahile, fipense fo use and incorporate ints the Services
any sugpestions, enhancement reguests, recommentdations or other fedback provided by Customer, including Users, relating to
the operstion of the Services.

Feders] Government Bod Use Provigleps. SFDC provides the Services, inchuding related softwars and fechnology, for
whtisnate feders! government end use solely In accordance with the following:  Government technival data and software rights
related to the Services inchude only those riphts customarily previded fo the public ss defined fn this Apresment. This
customary commercial Hoensge is provided in asccordance with FAR (2211 (Technionl Data) and FAR 12.212 {Softwars) and,
for Depariment of Defense franssctions, DFAR 2522277018 (Technies! Date ~ Copumercial Isrs) snd DFAR 227.7202-3
{Rights in Commersial Computer Software or Computer Software Documentation). ¥ a government agency has a need for
vights not conveyed under these terms, 1t must nepotiate with BFDC o detertidne I there are acceptable terms for transferring
such rights, and 8 mutuelly acoepteble written addendum specifically conveying such rights must be incloded in any apphicable
contract or agreement.

CORNMDENTIALITY

Definition of Confidenisl Dnformadon, As used hereln, “Confidentlal Information” means sl confidential nfonmation
dselosed by a party ("Dilsclosiog Farty™) 1o the other party (Recelving Party™), whether orally or in writing, thet is
desigrnted as confidential or thet reasonably should be understond to be confidential given dhe neture of the informeation and the
civoumstances of declosure. Confidential Information of Customer shall include Custormer Dats; Confidential Tnformetion of
S¥DC shall inchude the Services; and Confidential Informetion of ench party shall include the terme and couditions of this
Page Jof § CONFIDENTIAL
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Agresment sod ol Order Forms, s well as business and marketing plans, tochnology and technios! nformation, prodost plans
and designs, and busisess provesses disclosed by such party, However, Confidential Information (other than Chstomer Dats)
shall not include any information that 1} s or becomes gonerally knows to the puble withowt bresch of any obligation owed to
the Disclosiog Party, () was known to the Recelving Party prior fo its disclosure by the Disdosiog Party without breach of any
obligation owed to the Disclosing Party, () is rocelved Bom a (dind party without breach of any obligation owed 1o de
Dhgclosing Party, or (iv) was ndependently developed by the Becelving Party,

Protostion of Conlidentisl Yalormation. The Recelving Perty shall wee the same degree of care that # wees to protect the
sonfidentislity of its own confidentisl infomation of like kind (bt in no event Jess then ressomeble care) () not to use any
Confidential Information of the Discledng Party for any purpese cutside the scope of this Agreement, and (i} excent s
otherwise puthorized by the Disclosing Party In writing, to Hholt ascess o Confidential Tafermution of the Disclosing Party to
those of its and its Afflues’ employess, contractors st sgents who nesd sush socoss for purposes consistent with e
Agresment and who bave elgned confidentinlity agreements with the Recelving Party contaluing protections no less singent
than those herefn, Weither party ehulll disciose the terme of this Agreement or sy Order Forn to any thind party other than is
Affiliates and their lege! sounsel and sscountants withou! the other party’s prior writlen consent.

Compelied Disclosure. The Recsiving Party iy disclese Confidentinl Toformation of the Disclosing Pasty #1t Is compelied
by law to do se, provided  the Reoslving Party gives the Disclosing Party prior notice of such compelled disclomure (tn the
entent logally pormitied) and reasonsble ssslstance, wl the Disclosing Perly's cost, if the Disclosing Party wishes to comtest the
diuclosure. X the Receiving Party is compelied by bew o disclose the Disclosing Party's ConSidentisl Foforvedion ss part of &
civil prossediog to which the Disclosing Party s 2 party, and the Disclosing Party s not contesting the disslosore, the
Disclosing Pasty will reimburse the Revsiving Party for its reasonsble cost of compiling and providing secure access to such
Confidential Information.

WARRANTIVG, BXCLUSIVE REMEDIES AND DISCLATMERSE

BRI Warranties. SFDC waknts thet (1) it has validly entered ingo this Agreement and has the legal power 1o do so, (i) the
Services shall perform materlally in dvtordance with the Vel Gulde, (13 subjebe ag the “Taisgration with Non-SFDC Serviges™
smction sbove, the functionality of the Servives will not be meienally decressed dining 2 subsceiption term, aud (v) # will nol
tranemit Melicious Code io Costomer, provided it s oot 2 brosch of this subpart (v # Customier or 2 User uploads g fle
centaining Maticious Code info the Services and later dowsloads that Sle containing Melicious Code. Por any breach of a
warranty above, Customer’s exclusive remiedy shall be as provided in the “Termination for Cause” and “Nafind or Payment

upon Tenndnation” sectliops below,

[RESERVED].
Disclaimer. T AS EXP ¥ PROVIDED HEREIN, NEITHER FARTY MAKES ANV WARRANTIES OF ANY
KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND HACH PARTY SPECIFICALLY
DISCLATMS ALL IMPLIED WARRANTIES, INCLUDING ANY WARRANTIES OF MERCHANTARBILITY OR FITNESS
FOR A PARTICULAR PURPOSE, TO THE MAXIMUM 2 BY APPLICABLE LAW,

Nop-GA Services. From time to time SFDC may invite Customer o try, &t no charge, 3FDC products or services that are not
gengrally availsble to SFDC costomers (“Nea-GA Serviess™). Cusiomer mey aceept or decline any such trisl in s sole
diseretion. Ay NonGA Services will be olearly designuted w boln, pilor, Hovlted relesse, dovaloper preview, non-produstion
of by 4 description of shmilar import.  Non-Gd Servioes sre provided for evalustion purposss s ot fior produstion use, sre
not swpported, mey codain bugs or emory, and mey be wubieet to sdditionsl torms,  Mon-GA Bervicey me vet considersd
*Bervices” heveunder sl e provided “A%5 18" with no exprose o fmplied warmmty, SFDC may disvominne Mon-CG4 Seevices
at sy timas i s sole disoretion and may nover male thers gonerally svailabile,

{HESERVED]

LIMETATION OF LIABILITY

Timbtatlon of Liabllity, NEITHER PARTYS LIABILITY WITH RESPEOT TO ANY SINGLE INCIDENT ARBING OUT
OF OR BELATED TO THIS A : I CONTRACT OR TORT OR UNDER ANY OTHER THEORY
OF LIABILITY) SHALL EXCEED THE GRBATER OF $500,000 O THE AMOUNT PAID BY CUSTOMER
HEREUNDER IV THE 12 MONTHE PRECEDING THE INCTDENT, PROVIDED THAT IN NO BVENT SHALL BUITWER
PARTY'S AGUREGATE LIABILITY ARIBING OUT OF OR RELATED 7O THIS ACGREEMENT (WHETHAR IN
COWTRACT OR TORT OR UNDER ANY OTHER THEORY OF LIABILITY} EXCEED THE TOTAL AMOUNT PAID
BY JER. HEREUNDER. THE POREGOING SHALL NOT LT CUSTOMER'S PAYMENT OBLIGATHNG
TTHDER THE “FEES AND PaYMENT" SROTION ABOVE,

Exelovlon af Conpeqguentiel sod Belwted Damsges, IV NO BVENT BHALL FITHER PARTY HAVE ANY LIABILITY 10
THE OTHER PARTY FOR ANY LOBT PROFIDS OR REVENUES OR FOR ANY INDIRECT, BPBCIAL, INCIDENTAL,

Poge d ol § CONFIDENTIAL
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CONSEQUENTIAL, COVER O PUNITIVE DAMAGES HOWEVER CAUSED, WHETHER IN COMIBACT, TORT OR
UINDER ANY OTHER THEORY OF LIABILITY, AND WHETHER OR NOT THE PARTY HAS BEEN ADVIRED OF
THE POSSIBILITY OF SUCH DAMAGES. THE FORBGORNG DISCLATMER SHALL WOT APPLY TC THE EXTENT
PROBHEITED BY APPLICABLE LAW.

THRN AND TERMINATION
Tere of Agreement, Thiz Agresment commences om the Rifbctive Date and contieues untll &l User subseriptions granted in
sccondance with (s Apreoment buve explired or been torminpied.

Term of Teer Subseriptions, User subsoriptions commense on the stant date specified In the spplisshle Order Poom and
continme for the subsoription tewe spocifisd thersln, Eaecept g othorwise spocified I the spplicable Order Porm, off User
subsoriptions shall svtomatically renew for sddivions! periods suual to the euplring subsceiption tevm o7 one yesr {whichever 3g
shotter), unless either party giver the sther notics of nos-resewal 4t least 30 days before The end of the relevant subseription
e, The porounit priciey duving ey sutomatic renews! tarm. shell be the seme se that dmdag the domediately prior wm
unless SFDC hos given Costomer wilitem notics of a pricloy loorense at Teast 60 daye belre the and of such prior fermy,
which case the pricing fncrease shall be sffestive upon roowal snd deresfier, Any such pricing loevesse shell nor sxsoed 7%
of the pricing for ge relevunt Services In the forediaely mior subsordption borm, andess G priving Tn sach prior berm was
designated dn the relevant Order Form s promotions! of one-dlme,

Termbnation for Cuuse, A pucty sy torminnie this Agresment for camse () upon 30 days” writien notive o the other pacty of
& material broach if such brosch remalos wuonred o the oxplration of web period, or {0} I the other pardy bocomes the subject
of & petition In bankeupicy or any other procesding rélodeg o Wisolveney, rectlvership, lpuidetion or assignment Bor the beneflt
of ereditors.

Befund sr Pavment upon Tormination. Upon any termivatlon for cause by Customer, SFDC shall vefimsd Costomnar any
prepaid foos covering the veeaboder of fhe form of 3l subseriptions sl the effictive date of wominsion, Upon any

wrmination fir cause by BRI Cltommat shall pay Bay gl S povertog the remainder of (e tevm of wll Goder Vs sfler
fhe oifertive date of termination i o event shall sny Bemdtation relieve ww)mer of ﬁh:: a%:iagmwn 0 pay any fers payable
0 SFDC for the period prior to the effeetive dete of termination,

Returs of Costomer Bate, Upon roguest by Customer made within 30 days after the effective date of termioation, SFDC will
ke gvailable to Customer for downlosd a Bl of Coslomer Dtz io comme separsted velue {osv) formst glong with
mttachments in their netlve Tormet,  Afler snch 30-fay period, SFDC shall have no obligetion to maintein or provide aoy
Custorer Dt and shall therenfier, unless logally probibited, delete al] Customer Date in its sysiems or otherwise in its
posseasion or under e control

Survivieg Provisloms, The seotions tithed “Foes and Payment” “Proprietary Riphts” “Confidentiality,” “Werranties aod
Frisclaimens,” “Butesl Indemrification” “Limitetion of Lishility” “Refund or Peymes! wpon Terminstion” "Retwrn of
Customer Deta” “Swrviving Provisions” snd “Gepersl Provisions” shell swrvive sny torminetion or sxplestion of this
Agreement.

GENERAL PROVISIONS

Export Complianpe. The Serviees, other SFDC technology, and derivatives theroof may be subject to export laws and
regulations of the United States and other jurisdictions. Bach of SFIX and Customer represents that 1t is ot samed on my
1.5, povernmesy denfed-perty ligr, Customer shell not permi Users to socess or use Services in & LS. -smbergood country
{enrrently Cube, Jran, Nooth Kores, Sudun or Syris} or n vislation of eny T18. sxport law or regulation.

Anti-Corraption, Custorner has not sessived or besn offered any Megal or improper bilbe, kickbeck, payment, gift, or thing of
vaiue from g SFDC emploves or sgent in connection with s Agreement. Ressonable gifts snd entertginment provided in the
ordinery course of business do not vielals the shove reatriction. I Customer loams of any violation of the above restriction, it
with use reosonable efforts fo prompily notfy SFC's Lega! Depurtinent (lesalcomplivnee@nalosforee. com).

Beintionship of the Parties, The perties ere independend contractors. This Agresment doss not create w partmership, franchise,
joint ventare, agency, Bduciary or employment relationship between the parties.

We Third-Party Hepeflelaries. There are no third-pesty beneficiaries to this Agresiment,

Hotloss, Pxospt as otherwise spesified in this Agroement, sl notises, permizsions snd approvals hereander shall be In weiting
and shall be deemed to have been glvenupom {8) personal delivery, (1) the second business day after medling, (i) the second
business day alier sending by confirmed Sosimile, or (v}, exvept foy notices of tormination or wn indemnifieble claim {“Legal
Motlces™), the first business day after sending by emeil. Noticss to BFDC shall be addressed to the siteption of it VB,
Worldwide Sefes Operations, with 2 copy to #s Genersl Counsel, ot salesfirce.com, ine., The Landmark st One Marke, Sulte
300, San Franvisco, Uslifornia 94105, fax {415) 2017040, Billing-related notfees to Customer shall be addressed to the

Fage 3ofé CONFIDENTIAL
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refevant billing centact designated by Custorer, and Legal Noticss to Customer shall be addressed to Customer snd be clearly
identified s Legal Notices. All other sofices to Cusiomer shall be addressed to the relevent Services system administrator
demignated by Coslomer,

Walver. No feibwe or deley by cither party ip exercieing any ripht under this Agresment shall conetitite a waiver of (it right,

Severabilify. M any provision of this Agrosment Is beld by & oourt of competent jurisdiction to b contrary to law, the
pravision shall be medified by the cow? snd fterprated 50 us best fo sccomplish the objertives of the origing provision to the
fuilest gxtent permitied by Jaw, and the ramaining provisions of this Agresment shall rermads in affeet,

Assignment. Welther pany may sssign any of #s rights or obligations hereunder, whether by operation of law or otherwise,
withtut the prior wiltten consent of e other oerty oot 1o be unressonbly withbeld), Motwithstending the foregeing, either
party may aasige tds Agreoment In its eativety (incleding all Order Forms), without consent of the other party, 1o Hs ASiliste or
in connestion with » merger, apguidtion, corposste rentpaniantion, or sale of all or sebstentially o3 of its assets nat involving 5
direet competitor of the other pvty. A poely’s sole remedy for any purported assignment by the other party in beeach of this
paregroph shall be, ot the non-sasipuing party’s clection, termination of this Agresment upon written notice o the essipning
party. In the evoot of such & fermingtion, SFDC gl refimd Customer any prepaid foes covering the remsinder of the term of
# subscriptions after the offoctive date of tormination. Sublject to the foregolng, this Agresment shall bind and inwre 1o the
benefit of the parties, thelr respective successors and permitied sssigns,

Governing Law. This Agreement, nod any dsputes arieing out of or veleied horsto, shell be goverded exclusively by the
haternal lows of the State of Calitorals, witheut rogerd to s conflicts of Jaws rules or the United Nations Coovention on the
International Sale of Goods,

110 [RESERVED]L
1182 Eafive Agreewent, This Agreement, inuding off exlibis snd addenda hereto sl all Onder Forms, conslifutes the entlre

agrestent betwoss tie parties bl sipersedes afl prioy sad sontemporanecus sprevsmeity, peopossls or repraseniations, written
of oral, eonverning Bs subjoct satter,” Withow Uniting the Toregolng, this Sgreement porserles thie tevme of any online
Mpsier Subscription Agresment electromoally svoepiod by Cuskmner. Mo mod fiosion, amendment, o wdeer of sy provision
of this Agreement shall be offective unless W writing aodd sigaed by the party sgainet whor the modification, smendment or
wilver i to be sasenied. However, fo the extent of any confliet or inconsistoncy betwenn the provisions In the bedy of (s
Agreement and sny exhibit or sddendum herels or sty Order Form, the forms of vush cxlibit, addendow or Crder Forr shall
provall. Notwithaunding any langoege 0 the sonfrory thereln, 1o furms or condltions stated in » Costomer purchase order or in
any other Customer order doonmentstion (mchiding Order Porms) sholl be heootporsted into or form any part of this
Agreerment, and ol such terms or conditions ¢hell be null and vodd.

11.1% Consterparte, This Agreement may be exseuted by Sosimile and in connterpacts, which taken together shal) form onc logal

instrament. Customer represents $hat it bas vatidly entersd Into this Agreement and hus the lagel powar o do se.

The parties’ suthorized slenatorios have duly executed fhig ement gn of the Bffeotive Dage:
BALBSFORCE.COM, INC. Bewver Dopariment of Bovivesmental Hoslih

L
By: SO By:
Poirt Wame Peredith Schwide Prin - rim McIntyre
Title: v sales operations Tl Hrdor oF Pocdhes s
Draer May 26, 2001 Authority Lovel:

Dagr S Bh- il
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salesforce.com, he. OHER FORM for Denver Depariment of Environments! Haslth
AW, San Franclsoo, CA 34105 Offer Valld Through: 8730/2014
Swom. Bainlvews Linitad Stafes Proposad by, Britl Bohn
fuote Munher, Q-7 408

ORDER FORM

Address Information

Bl T i Tor

OO V. 14t Ave., Ble, 310 00 dth A, Ste. B0
Drarvne, 00 BOROL Diaryeey, SO B0204

US - United Slotes U8B - Uniied Stades

Biling Company Mame: Denver Depadment of Exvironmonis! Heslik Biling Phone: 720-BE5-5588
Billing Contact Mame: Tom Maod Billing Fax
Bilfiing Emall Address: thomas.hered@oenvergov.urg Hilling Langusge: English

Terms and Conditions

FRetated Contract: S0465822

Contract Start Date™: 530/2011 Payment Method, Check
Coniract End Date™ 52822013 FPaymend Terms: Net 30
Biling Freguancy: Annually Billing Mathod: Emall
Products

8

e SR Tant SR

Foroe.com - Entarprise Edition BR0ZOT  BEI20T 23 LSD 8300 10 USD7.590.00(

Foreaor - Enterpriss Edifion (Administaton) BN 572072013 23 USD 33.00 1 USD758.00
!

: Totak USD £,348.00 !

+ Tha Monthiy/Unk Price shown above has been rounded fo two decirmal places Tor display purposes. As many as elght decimal placss may be
pragent in the actusd price, The ials for this order were calculalad using the actus! price, rather than the Menthiy/Unit Prica displayed above, and
are the true and binding 1wolals %o this onder.

* 1 this Qrder Form is aneiior raturnad 1o gon by O afier the Urder Blan Dale above, salasforce.com may adiust these
wams, withou! Inorsasing the Tolal Price, based on the dale L0 Bot e above, , any adjustmants o
theea ferms may b confrmed by bgging Into Checkout, by refersnce Yo the order confirmation amal sant by salesforce.com to the Blling Emall
Adedrans above, andfor by et 3

Prices shown shove do not indude any taves that maey apply. Any such Bwes are the responsibllity of Customer. This Is not an Involos;

EOC-NP / Xcel Funds / CAG
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Cordract Special Ternms

Any subscription product pricng in ihis Order Porn that difers fror that under Contract Puschase and Pricing Sonditlons, or that s for a
product not Bxed under Conbal Purthase and Phcng Condilions, i3 a one-dime discount applicale to this Ordsr only, nadwithelanding
arwihvng o Be conlrary B Be Mesher Bubsoription Agrearsent, Any fulure purcheses of such subsordption products finchuding add-on
sunsCriptions) shak Do at Be prleng under Contraod Purchase and Pricing Sondifons, or § the product s nof Beed under Sontract
Furchase and Priving Dordiiions, pf 8F30s Serrourrent 88 pricing Ror such product,

TusHmeE | fo rapiace ds subsorintion for the Foroe.comn One App Serves with a subsondion for the Fores.oom Enterprise Bdition
Barvice. Accordingly, 10 Foree.com Enterprse Ediffon Users ang 1 Poree.com Enfemprise Edifion Administrator added under this Order
Form ars replaving § Force.com One App users and 1 Foros.corm Administrator. under the existing Order Formis) beering Cruote No,
700402, Any oredils or debits applioable 1o fees pakl or owad Ia relation to such Users undsr such ssdsting Drder Formds) will be appiied
o this Order Form.,

Aay obligations of the T or to pay adkiffonal mondes hereunder s subleo! © appropriation and encumbirance by ihe Customer. in the
svent Customer doss sol oblaln Bnenclel sopsovels for sddiBonsl purchasses or additionad subsoription tarms, Custorner shall not be
refieved of the payment obiigstions under this Usder Fom,

8 e e LA R N P P S AR R kA ARt Ak Ernn

Froduct Specific Terms

[ Salesforse for Fores.com Administraion

The Balesforoe for Fores.com Adm Hon Proguct may nol be socessed or yead to ender, view or modly Leads, Opportuniiss,
Products, Forecasts, Cases, Sohtions or Campeigne. Customer understands that thess funclionality imitations are contraciual in nature
(o, the molonadty el hes not been disabied 98 2 techricel maior In the application) and the a8 to striclly monitor Ussars'
L  aubsoriplions and enforce fe appiinable restriclions, SFDO may audit Customer's use of the Salesforge for Force.oom
Adminisiration Producl subscripion Foenses at any me through the Service, Should any avdil revest unauthorized use of the Salesfiros
Borvive, BELC wilt se notily Customer In wilting (email permitted). If o subseguent sudit revesls unauthorired use of the Salasforce
Yeevice, Customer agrees i will pay, wihin fve (5] business days of notive of the sudll resulls, the diffsrence betweson {a) SFDO's s
oriee for Enferptise Bdltion, or Unlimited Bt valde based upon the ype of Bervice adition in Oustomed's applicable Org, it
sffeot &t e time of such nebice and (B} e amount peid by Customer for the Selesforce Service subscrption fioonses showing
erpthosized use.

Furchase Order information

o Pyrchase Order (900 rowuired for the purchass of pevement of Ihe products on this Order Fom?
Pleave selacl {Tustons: W compiele)

{ iNo

{ Ivaes

I yas, please complels the following:

PO Numben

PO Amount

2/3
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Lpon signature by G and g isgion (o o, this Order Forr shell becoms legally binding end govamad by the Masier

Subsoriptio 2 oroe.com and Dugtomarn, unless this Order Form s red by agl CEHTL forom.onem may rejedt
thig Order Form 1 (1) the slgnatory below doss not have the authorily © bind Customer to this Order Porm, (23 changes have besn made to this
Grder Form {other than ion of the order | fon and the signaire blook).or {3) the reauested purchase arder information or

signature is ncomplete or doss not match our records or the rest of this Order Form, Subscriptions are non-cancelehie hefore thelr Order End Daje.

L& T Danver of En Haalth .

Signature si
name , ‘e 9. ( Me Tatyre
Business Tils ?J{‘VL«M sy IO feeta
Dot é;-“ - il

Confidertial and proprstary. & Copwight 2000-2011 smiesforoa zom, ing. Al fghts resarvad.

373

EOC-NP / Xcel Funds / CAG
OEDEV-201103484-00 Exhibit D
01/01/2012 - 12/31/2012 Page 9 of 9



