CITYMART SAAS SERVICES ORDER FORM

Customer: RISE

Contact: Paul Robinson

Address:

Phone:

E-Mail:

you:

solutions

engage vendors

Services: Citymart is an online platform for local governments and agencies to design better projects and improve
service delivery, connecting them to solutions, projects and peers across departments and cities. Citymart offers

e Project Inventory - Capture and give visibility to projects in minutes using best—practice workflows, and
connect them to related projects across departments
e Market Intelligence - Discover relevant projects in cities around the world and get inspired by possible

e First-hand Insights - Connect to people with relevant experience in related projects

e Expert Support - Citymart’s team of experts will provide support for any issue related to the platform as
well as educational content on problem-solving practices

e Citymart Solicit! - data and tools to support to design and implement problem-based procurements and

Services Fees:

Platform annual subscription with expert support:
$25,000 - payable in advance.

Citymart Solicit (Problem-based Procurements) per
transaction - payable in advance:

Price / unit

Contract Value

Initial Service Term: 1 year from date of receipt of
subscription payment.

Service Capacity: Unlimited for users from RISE

RFI (Request for Information) N/A $10,000
RFP (Request for Proposal) <$250k / not $15,000
published?
$250k-$1M $20,000
>$1M $30,000

Implementation Services: Company will use
commercially reasonable efforts to provide Customer
set-up and onboarding services in the first 6 months after
subscription is active.

! not part of platform subscription fee
2 no budget is indicated in the RFP or upon vendor request




SAAS SERVICES AGREEMENT

This SaaS Services Agreement (“Agreement”) is entered into on this 1% day of _ November, 2017 (the “Effective Date”) between
Citymart US Inc. with a place of business at 115 W 18 Street, 10011 New York City, NY (“Company”), and the Customer listed
above (“Customer”). This Agreement includes and incorporates the above Order Form, as well as the attached Terms and Conditions
and contains, among other things. warranty disclaimers, liability limitations and use limitations. There shall be no force or effect to
any different terms of any related purchase order or similar form even if signed by the parties after the date hereof.

Company: Citymart US Inc. Customer: RISE

/—7 t
Signed: Signed:  \ &__,Q_QL_,_,\

Name: Sascha Haselmayer _ Name: Paul Robinson

Title:  Chief Executive Officer Title:  Executive Director





TERMS AND CONDITIONS
1. SAAS SERVICES AND SUPPORT
1.1 Subject to the terms of this Agreement,

Company will use commercially reasonable efforts to provide
Customer the Services.

1.2 Subject to the terms hereof, Company will
provide Customer with reasonable technical support services in
accordance with the terms set forth in accordance with
Company’s standard practice.

1.3 RESTRICTIONS AND
RESPONSIBILITIES

1.4 Customer will not, directly or indirectly:
reverse engineer, decompile, disassemble or otherwise attempt to
discover the source code, object code or underlying structure,
ideas, know-how or algorithms relevant to the Services or any
software, documentation or data related to the Services
(“Software”); modify, translate, or create derivative works based
on the Services or any Software (except to the extent expressly
permitted by Company or authorized within the Services); use
the Services or any Software for timesharing or service bureau
purposes or otherwise for the benefit of a third; or remove any
proprietary notices or labels.

1.5 Further, Customer may not remove or export
from the United States or allow the export or re-export of the
Services, Software or anything related thereto, or any direct
product thereof in violation of any restrictions, laws or
regulations of the United States Department of Commerce, the
United States Department of Treasury Office of Foreign Assets
Control, or any other United States or foreign agency or
authority. As defined in FAR section 2.101, the Software and
documentation are “commercial items” and according to DFAR
section 252.2277014(a)(1) and (5) are deemed to be “commercial
computer software” and “commercial computer software
documentation.” Consistent with DFAR section 227.7202 and
FAR section 12.212, any use modification, reproduction, release,
performance, display, or disclosure of such commercial software
or commercial software documentation by the U.S. Government
will be governed solely by the terms of this Agreement and will
be prohibited except to the extent expressly permitted by the
terms of this Agreement.

1.6  Customer represents, covenants, and warrants
that Customer will use the Services only in compliance with
Company’s standard published policies then in effect (the
“Policy”) and all applicable laws and regulations. Customer
hereby agrees to indemnify and hold harmless Company against
any damages, losses, liabilities, settlements and expenses
(including without limitation costs and attorney's’ fees) in
connection with any claim or action that arises from an alleged
violation of the foregoing or otherwise from Customer’s use of
Services. Although Company has no obligation to monitor
Customer’s use of the Services, Company may do so and may

prohibit any use of the Services it believes may be (or alleged to
be) in violation of the foregoing.

1.7  Customer shall be responsible for obtaining
and maintaining any equipment and ancillary services needed to
connect to, access or otherwise use the Services, including,
without limitation, modems, hardware, servers, software,
operating systems, networking, web servers and the like
(collectively, “Equipment”). Customer shall also be responsible
for maintaining the security of the Equipment, Customer
account, passwords (including but not limited to administrative
and user passwords) and files, and for all uses of Customer
account or the Equipment with or without Customer’s knowledge
or consent.

2. CONFIDENTIALITY; PROPRIETARY
RIGHTS

2.1 Each party (the “Receiving Party’’) understands
that the other party (the “Disclosing Party”) has disclosed or may
disclose business, technical or financial information relating to
the Disclosing Party’s business (hereinafter referred to as
“Proprietary Information” of the Disclosing Party). Proprietary
Information of Company includes a) non-public information
regarding features and commercial terms; b) and information and
data provided by the Service. The Receiving Party agrees: (i) to
take reasonable precautions to protect such Proprietary
Information, and (ii) not to use (except in performance of the
Services or as otherwise permitted herein) or divulge to any third
person any such Proprietary Information.

2.2 Customer shall own all right, title and interest
in and to the Customer Data. Company shall own and retain all
right, title and interest in and to (a) the Services and Software, all
improvements, enhancements or modifications thereto, (b) any
software, applications, inventions, data or other technology
developed in connection with Implementation Services or
support, and (c) all intellectual property rights related to any of
the foregoing.

23 Notwithstanding anything to the contrary,
Company shall have the right to collect and analyze data and
other information relating to the provision, use and performance
of various aspects of the Services and related systems and
technologies (including, without limitation, information
concerning Customer Data and data derived therefrom), and
Company will be free (during and after the term hereof) to (i) use
such information and data to improve and enhance the Services
and for other development, diagnostic and corrective purposes in
connection with the Services and other Company offerings, and
(ii) disclose such data solely in aggregate or other de-identified
form in connection with its business. No rights or licenses are
granted except as expressly set forth herein.

3. PAYMENT OF FEES



3.1 Customer will pay Company the then
applicable fee described in the Order Form for the Services and
Implementation Services in accordance with the terms therein
(the “Fees”). If Customer’s use of the Services requires the
payment of additional fees (per the terms of this Agreement),
Customer shall be billed for such usage and Customer agrees to
pay the additional fees in the manner provided herein. Company
reserves the right to change the Fees or applicable charges and to
institute new charges and Fees at the end of the Initial Service
Term or then current renewal term, upon thirty (30) days prior
notice to Customer (which may be sent by email). If Customer
believes that Company has billed Customer incorrectly,
Customer must contact Company no later than 60 days after the
closing date on the first billing statement in which the error or
problem appeared, in order to receive an adjustment or credit.
Inquiries should be directed to Company’s customer support
department.

32 Company may choose to bill through an
invoice, in which case, full payment for the invoice issued must
be received by Company thirty (30) days after the mailing date of
the invoice. Unpaid amount is subject to a finance charge of
1.5% per month on any outstanding balance, or the maximum
permitted by law, whichever is lower, plus all expenses of
collection and may result in immediate termination of Service.
Customer shall be responsible for all taxes associated with
Services other than U.S. taxes based on Company’s net income.

4. TERM AND TERMINATION

4.1  Subject to earlier termination as provided
below, this Agreement is for the Initial Service Term as specified
in the Order Form, and shall be automatically renewed for
additional periods of the same duration as the Initial Service
Term (collectively, the “Term”), unless either party requests
termination at least thirty (30) days prior to the end of the
then-current term.

4.2 In addition to any other remedies it may have,
either party may also terminate this Agreement upon thirty (30)
days’ notice (or without notice in the case of nonpayment), if the
other party materially breaches any of the terms or conditions of
this Agreement. Customer will pay in full for the Services up to
and including the last day on which the Services are provided.
Upon any termination, Company will make all Customer Data
available to Customer for a period of thirty (30) days, but
thereafter Company may, but is not obligated to, delete stored
Customer Data. All sections of this Agreement which by their
nature should survive termination will survive termination,
including, without limitation, accrued rights to payment,
confidentiality obligations, warranty disclaimers, and limitations
of liability.

5. WARRANTY AND DISCLAIMER

Company shall use reasonable efforts consistent with
prevailing industry standards to maintain the Services in a
manner which minimizes errors and interruptions in the Services

and shall perform the Implementation Services in a professional
and workmanlike manner. Services may be temporarily
unavailable for scheduled maintenance or for unscheduled
emergency maintenance, either by Company or by third-party
providers, or because of other causes beyond Company’s
reasonable control, but Company shall use reasonable efforts to
provide advance notice in writing or by e-mail of any scheduled
service disruption. HOWEVER, COMPANY DOES NOT
WARRANT THAT THE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE
ANY WARRANTY AS TO THE RESULTS THAT MAY BE
OBTAINED FROM USE OF THE SERVICES. EXCEPT AS
EXPRESSLY SET FORTH IN THIS SECTION, THE
SERVICES AND IMPLEMENTATION SERVICES ARE
PROVIDED “AS IS” AND COMPANY DISCLAIMS ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE AND NON-INFRINGEMENT.

6. LIMITATION OF LIABILITY

NOTWITHSTANDING ANYTHING TO THE
CONTRARY, EXCEPT FOR BODILY INJURY OF A
PERSON, COMPANY AND ITS SUPPLIERS (INCLUDING
BUT NOT LIMITED TO ALL EQUIPMENT AND
TECHNOLOGY SUPPLIERS), OFFICERS, AFFILIATES,
REPRESENTATIVES, CONTRACTORS AND EMPLOYEES
SHALL NOT BE RESPONSIBLE OR LIABLE WITH
RESPECT TO ANY SUBJECT MATTER OF THIS
AGREEMENT OR TERMS AND CONDITIONS RELATED
THERETO UNDER ANY CONTRACT, NEGLIGENCE,
STRICT LIABILITY OR OTHER THEORY: (A) FOR ERROR
OR INTERRUPTION OF USE OR FOR LOSS OR
INACCURACY OR CORRUPTION OF DATA OR COST OF
PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR
TECHNOLOGY OR LOSS OF BUSINESS; (B) FOR ANY
INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES; (C) FOR ANY MATTER
BEYOND COMPANY’S REASONABLE CONTROL; OR (D)
FOR ANY AMOUNTS THAT, TOGETHER WITH
AMOUNTS ASSOCIATED WITH ALL OTHER CLAIMS,
EXCEED THE FEES PAID BY CUSTOMER TO COMPANY
FOR THE SERVICES UNDER THIS AGREEMENT IN THE
12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO
THE LIABILITY, IN EACH CASE, WHETHER OR NOT
COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

7. MISCELLANEOUS

If any provision of this Agreement is found to be
unenforceable or invalid, that provision will be limited or
eliminated to the minimum extent necessary so that this
Agreement will otherwise remain in full force and effect and
enforceable. This Agreement is not assignable, transferable or



sublicensable by Customer except with Company’s prior written
consent. Company may transfer and assign any of its rights and
obligations under this Agreement without consent. This
Agreement is the complete and exclusive statement of the mutual
understanding of the parties and supersedes and cancels all
previous written and oral agreements, communications and other
understandings relating to the subject matter of this Agreement,
and that all waivers and modifications must be in a writing
signed by both parties, except as otherwise provided herein. No
agency, partnership, joint venture, or employment is created as a
result of this Agreement and Customer does not have any
authority of any kind to bind Company in any respect
whatsoever. In any action or proceeding to enforce rights under
this Agreement, the prevailing party will be entitled to recover
costs and attorney's’ fees. All notices under this Agreement will
be in writing and will be deemed to have been duly given when
received, if personally delivered; when receipt is electronically

confirmed, if transmitted by facsimile or e-mail; the day after it
is sent, if sent for next day delivery by recognized overnight
delivery service; and upon receipt, if sent by certified or
registered mail, return receipt requested. This Agreement shall
be governed by the laws of the State of New York without regard
to its conflict of laws provisions. The parties shall work together
in good faith to issue at least one mutually agreed upon press
release within 90 days of the Effective Date, and Customer
otherwise agrees to reasonably cooperate with Company to serve
as a reference account upon request.



EXHIBIT A

Statement of Work

On subscription start we will provide an onboarding questionnaire and within 2 weeks of receipt of answers will provide an
onboarding plan with a statement of work.

Company will provide an onboarding session and deployment plan to assure the platform is successfully deployed.

Company Team of experts will provide support to Customer in any issue related to the platform as well as educational content on
problem-solving practices.



EXHIBIT B
Service Level Terms

The Services shall be available 99.9%, measured monthly, excluding holidays and weekends and scheduled maintenance. If
Customer requests maintenance during these hours, any uptime or downtime calculation will exclude periods affected by such
maintenance. Further, any downtime resulting from outages of third party connections or utilities or other reasons beyond Company’s
control will also be excluded from any such calculation. Customer's sole and exclusive remedy, and Company's entire liability, in
connection with Service availability shall be that for each period of downtime lasting longer than one hour, Company will credit
Customer on a pro—rata basis for each period of 30 or more consecutive minutes of downtime. Downtime shall begin to accrue as
soon as Customer (with notice to Company) recognizes that downtime is taking place, and continues until the availability of the
Services is restored. In order to receive downtime credit, Customer must notify Company in writing within 24 hours from the time of
downtime, and failure to provide such notice will forfeit the right to receive downtime credit. Such credits may not be redeemed for
cash and shall not be cumulative beyond a total of credits for one (1) week of Service Fees in any one (1) calendar month in any event.
Company will only apply a credit to the month in which the incident occurred. Company’s blocking of data communications or other
Service in accordance with its policies shall not be deemed to be a failure of Company to provide adequate service levels under this
Agreement.



EXHIBIT C
Support Terms

Company will provide Technical and Expert Support to Customer via in-platform tools (“Intercom”) and electronic mail on weekdays
during the hours of 9:00 am through 5:00 pm Eastern Standard Time, with the exclusion of Federal Holidays (“Support Hours”).

Customer may initiate a support ticket any time by emailing support@company.com.

Company will use commercially reasonable efforts to respond to all technical support tickets within one (1) business day.



EXHIBIT D
Additional Consultancy Support Terms

Should Company and Customer agree on consultancy tasks to be provided by Company experts, these are the rates:
e Citymart Executive: 2,250 USD / day
e Citymart Expert: 1,500 USD / day

Rates will be invoiced by 42 day minimum increments and exclude travel and related expenses that might be incurred.



EXHIBIT E
See below the additional CDBG COMPLIANCE PROVISIONS:
Contractor: Citymart

Owner: Rise

CONTENTS

1. EQUAL EMPLOYMENT OPPORTUNITY (Equal Opportunity Clause)
2. CERTIFICATION OF NONSEGREGATED FACILITIES

3. CIVIL RIGHTS

4. SECTION 109 OF THE HOUSING AND COMMUNITY DEVELOPMENT ACT OF 1974
5. SECTION 3 OF THE HOUSING AND URBAN DEVELOPMENT ACT OF 1968 - COMPLIANCE IN THE PROVISION OF
TRAINING, EMPLOYMENT AND BUSINESS OPPORTUNITIES

6. SECTION 503 OF THE REHABILITATION ACT OF 1973 (29 USC 793)

7. SECTION 504 OF THE REHABILITATION ACT OF 1973, AS AMENDED

8. AGE DISCRIMINATION ACT OF 1975

9. ACCESS TO RECORDS - MAINTENANCE OF RECORDS

10. INSPECTION

11. REPORTING REQUIREMENTS

12. CONFLICT OF INTEREST

13. PATENTS

14. COPYRIGHT

15. TERMINATION FOR CAUSE

16. TERMINATION FOR CONVENIENCE

17. ENERGY EFFICIENCY

18. SUBCONTRACTS

19. DEBARMENT, SUSPENSION, AND INELIGIBILITY

20. BREACH OF CONTRACT TERMS

21. PROVISIONS REQUIRED BY LAW DEEMED INSERTED

22. CHANGES

23. PERSONNEL

24. ANTI-KICKBACK RULES

25. ASSIGNABILITY

26. INTEREST OF CONTRACTOR

27. POLITICAL ACTIVITY

28. COMPLIANCE WITH THE OFFICE OF MANAGEMENT AND BUDGET

29. DISCRIMINATION DUE TO BELIEF

30. CONFIDENTIAL FINDINGS

31. LOBBYING

32. CONTRACTING WITH SMALL AND MINORITY FIRMS, WOMEN’S BUSINESS ENTERPRISES, AND LABOR
SURPLUS AREA FIRMS



1. EQUAL EMPLOYMENT OPPORTUNITY (Equal Opportunity Clause)

During the performance of this contract, the Contractor agrees as follows:
A. The Contractor will not discriminate against any employee or applicant for

employment because of race, color, religion, sex, or national origin. The Contractor will take affirmative action to ensure
that applicants are employed, and that employees are treated during employment, without regard to their race, color,
religion, sex, or national origin. Such action shall include, but not be limited to, the following: employment, upgrading,
demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The Contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting forth the provisions of this
nondiscrimination clause.

B. The Contractor will, in all solicitations or advertisements for employees placed by or on behalf of the Contractor, state
that all qualified applicants will receive consideration without regard to race, color, religion, sex, or national origin.

C. The Contractor will send to each labor union or representative of workers with which he has a collective bargaining
agreement or other contract or understanding, a notice to be provided by the Contract Compliance Officer advising the
said labor union or workers' representatives of the Contractor's commitment under this section, and shall post copies of the
notice in conspicuous places available to employees and applicants for employment.

D. The Contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, as amended, and the
rules, regulations, and relevant orders of the Secretary of Labor.

E. The Contractor will furnish all information and reports required by Executive Order 11246 of September 24, 1965, as
amended, and by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit access to his
books, records, and accounts by the Department and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and others.

F. In the event of the Contractor's noncompliance with the non-discrimination clauses of this contract or with any of the
said rules, regulations, or orders, this contract may be cancelled, terminated, or suspended in whole or in part and the
Contractor may be declared ineligible for further Government contracts in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, as amended, or by rule, regulation, or order of the Secretary of Labor, or
as otherwise provided by law.

G. The Contractor will include the provisions of the sentence immediately preceding paragraph A and the provisions of
paragraphs A through G in every subcontract or purchase order unless exempted by rules, regulations, or orders of the
Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 of September 24, 1965, as amended, so that
such provisions will be binding upon each subcontractor or vendor. The Contractor will take such action with respect to
any subcontract or purchase order as the Department may direct as a means of enforcing such provisions, including
sanctions for noncompliance. Provided, however, that in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the Department, the Contractor may request
the United States to enter into such litigation to protect the interest of the United States.

2. CERTIFICATION OF NONSEGREGATED FACILITIES

By the submission of this bid, the bidder, offeror, applicant or subcontractor certifies that he/she does not maintain or
provide for his/her establishments, and that he/she does not permit employees to perform their services at any location,
under his/her control, where segregated facilities are maintained. He/she certifies further that he/she will not maintain or



provide for employees any segregated facilities at any of his/her establishments, and he/she will not permit employees to
perform their services at any location under his/her control where segregated facilities are maintained. The bidder,
offeror, applicant or subcontractor agrees that a breach of this certification is a violation of the equal opportunity clause of
this contract.

As used in this certification, the term "segregated facilities" means any waiting rooms, work areas, rest rooms and wash
rooms, restaurants and other eating areas, time clocks, locker rooms, and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation and housing facilities provided for employees which
are segregated by explicit directive or are, in fact, segregated on the basis of race, color, religion, or national origin
because of habit, local custom, or any other reason.

He/she further agrees that (except where he/she has obtained for specific time periods) he/she will obtain identical
certification from proposed subcontractors prior to the award of subcontracts exceeding $10,000 which are not exempt
from the provisions of the equal opportunity clause; that he/she will retain such certifications in his/her files; and that
he/she will forward the following notice to such proposed subcontractors (except where proposed subcontractors have
submitted identical certifications for specific time periods).

3. CIVIL RIGHTS

The Contractor shall comply with the provisions of Title VI of the Civil Rights Act of 1964. No person shall, on the
grounds of race, color, or national origin, be excluded from participation in, be denied the benefits of, or be subjected to
discrimination under any program or activity receiving federal financial assistance.

4. SECTION 109 OF THE HOUSING AND COMMUNITY DEVELOPMENT ACT

OF 1974

The Contractor shall comply with the provisions of Section 109 of the Housing and Community Development Act of
1974. No person in the United States shall on the grounds of race, color, national origin, or sex be excluded from
participation in, be denied the benefits of, or be subjected to discrimination under any program or activity funded in whole
or in part with funds made available under this title. Section 109 further provides that discrimination on the basis of age
under the Age Discrimination Act of 1975 or with respect to an otherwise qualified handicapped individual as provided in
Section 504 of the Rehabilitation Act of 1973, as amended, is prohibited.

5. SECTION 3 OF THE HOUSING AND URBAN DEVELOPMENT ACT OF 1968 -

COMPLIANCE IN THE PROVISION OF TRAINING, EMPLOYMENT AND BUSINESS OPPORTUNITIES

A. The work to be performed under this contract is subject to the requirements of Section 3 of the Housing and Urban
Development Act of 1968, as amended, 12 U.S.C. 1701u (section 3). The purpose of section 3 is to ensure that
employment and other economic opportunities generated by HUD assistance or HUD-assisted projects covered by Section
3, shall, to the greatest extent feasible, be directed to low- and very low-income persons, particularly persons who are
recipients of HUD assistance for housing.

B. The parties to this contract agree to comply with HUD's regulations in 24 CFR part 135, which implement Section 3.
As evidenced by their execution of this contract, the parties to this contract certify that they are under no contractual or
other impediment that would prevent them from complying with the part 135 regulations.

C. The contractor agrees to send to each labor organization or representative of workers with which the contractor has a
collective bargaining agreement or other understanding, if any, a notice advising the labor organization or workers'



representative of the contractor's commitments under this Section 3 clause, and will post copies of the notice in
conspicuous places at the work site where both employees and applicants for training and employment positions can see
the notice. The notice shall describe the Section 3 preference, shall set forth minimum number and job titles subject to
hire, availability of apprenticeship and training positions, the qualifications for each, and the name and location of the
person(s) taking applications for each of the positions, and the anticipated date the work shall begin.

D. The contractor agrees to include this Section 3 clause in every subcontract subject to compliance with regulations in 24
CFR part 135, and agrees to take appropriate action, as provided in an applicable provision of the subcontract or in this
Section 3 clause, upon a finding that the subcontractor is in violation of the regulations in 24 CFR part 135. The
contractor will not subcontract with any subcontractor where the contractor has notice or knowledge that the subcontractor
has been found in violation of the regulations in 24 CFR part 135.

E. The contractor will certify that any vacant employment positions, including training positions, that are filled (1) after
the contractor is selected but before the contract is executed, and (2) with persons other than those to whom the
regulations of 24 CFR part 135 require employment opportunities to be directed, were not filled to circumvent the
contractor's obligations under 24 CFR part 135.

F. Noncompliance with HUD's regulations in 24 CFR part 135 may result in sanctions, termination of this contract for
default, and debarment or suspension from future HUD assisted contracts.

G. With respect to work performed in connection with Section 3 covered Indian housing assistance, Section 7(b) of the
Indian Self-Determination and Education Assistance Act (25 U.S.C. 450e) also applies to the work to be performed under
this contract. Section 7(b) requires that to the greatest extent feasible (i) preference and opportunities for training and
employment shall be given to Indians, and (ii) preference in the award of contracts and subcontracts shall be given to
Indian organizations and Indian-owned Economic Enterprises. Parties to this contract that are subject to the provisions of
Section 3 and section 7(b) agree to comply with Section 3 to the maximum extent feasible, but not in derogation of
compliance with Section 7(b).

6. SECTION 503 OF THE REHABILITATION ACT OF 1973 (29 USC 793)

(applicable to contracts and subcontracts over $10,000)

A. The contractor will not discriminate against any employee or applicant for employment because of physical or mental
handicap in regard to any position for which the employee or applicant for employment is otherwise qualified. The
contractor agrees to take affirmative action to employ, advance in employment and otherwise treat qualified handicapped
individuals without discrimination based upon their physical or mental handicap in all employment practices such as the
following: employment upgrading, demotion or transfer, recruitment, advertising, layoff or termination, rates of pay or
other forms of compensation, and selection for training, including apprenticeship.

B. The Contractor agrees to comply with the rules, regulations, and relevant orders of the Secretary of Labor issued
pursuant to the Act.

C. In the event of the Contractor's noncompliance with the requirements of this clause, actions for noncompliance may
be taken in accordance with the rules, regulations, and relevant orders of the Secretary of Labor issued pursuant to the Act.

D. The Contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices in
a form to be prescribed by the Director, provided by or through the contracting officer. Such notices shall state the



Contractor's obligation under the law to take affirmative action to employ and advance in employment qualified
handicapped employees and applicants for employment, and the rights of applicants and employees.

E. The Contractor will notify each labor union or representative of workers with which it has a collective bargaining
agreement or other contract understanding, that the Contractor is bound by the terms of Section 503 of the Rehabilitation
Act of 1973, and is committed to take affirmative action to employ and advance in employment physically and mentally
handicapped individuals.

F. The Contractor will include the provisions of this clause in every subcontract or purchase order of $10,000 or more
unless exempted by rules, regulations, or orders of the Secretary issued pursuant to Section 503 of the Act, so that such
provisions will be binding upon each subcontractor or vendor. The Contractor will take such action with respect to any
subcontract or purchase order as the Director of the Office of Federal Contract Compliance Programs may direct to
enforce such provisions, including action for noncompliance.

7. SECTION 504 OF THE REHABILITATION ACT OF 1973, AS AMENDED

The Contractor agrees that no otherwise qualified individual with disabilities shall, solely by reason of his disability, be
denied the benefits, or be subjected to discrimination including discrimination in employment, any program or activity
that receives the benefits from the federal financial assistance.

8. AGE DISCRIMINATION ACT OF 1975

The Contractor shall comply with the provisions of the Age Discrimination Act of 1975. No person in the United States
shall, on the basis of age, be excluded from participation in, be denied the benefits of, or be subjected to discrimination
under, any program or activity receiving federal financial assistance.

9. ACCESS TO RECORDS - MAINTENANCE OF RECORDS

RISE, the Department of Housing and Urban Development, the Comptroller General of the United States, or any of their
duly authorized representatives, shall have access to any books, documents, papers and records of the Contractor which
are directly pertinent to this specific contract, for the purpose of audits, examinations, and making excerpts and
transcriptions. All records connected with this contract will be maintained in a central location by the unit of local
government and will be maintained for a period of five (5) years from the official date of the Parish's final closeout of the
grant.

10. INSPECTION

The authorized representative and agents of RISE, the Commonwealth of Virginia and the Department of Housing and
Urban Development shall be permitted to inspect all work, materials, payrolls, records of personnel, invoices of materials,
and other relevant data and records.

11. REPORTING REQUIREMENTS

The Contractor shall complete and submit all reports, in such form and according to such schedule, as may be
required by the Owner.



12. CONFLICT OF INTEREST

A. No officer or employee of the local jurisdiction or its designees or agents, no member of the governing body,
and no other public official of the locality who his/her tenure or for one year thereafter, shall have any interest, direct or
indirect, in any contract or subcontract, or the proceeds thereof, for work to be performed. Further, the

Contractor shall cause to be incorporated in all subcontracts the language set forth in this paragraph prohibiting conflict of
interest.

B. No member of or delegate to Congress, or Resident Commissioner, shall be  admitted to any share or part of this
contract or to any benefit that may arise therefrom, but this provision shall not be construed to extend to this contract if
made with a corporation for its general benefit.

13. PATENTS

A. The Contractor shall hold and save the Owner and its officers, agents, servants, and employees harmless from liability
of any nature or kind, including cost and expenses for, or on account of any patented or unpatented invention, process,
article, or appliance manufactured or used in the performance of the contract including its use by the Owner, unless
otherwise specifically stipulated in the Contract Document.

B. License or Royalty Fees: License and/or Royalty Fees for the use of a process which is authorized by the Owner of
the project must be reasonable, and paid to the holder of the patent, or his authorized license, direct by the Owner and not
by or through the Contractor.

C. Ifthe Contractor uses any design device or materials covered by letters, patent or copyright, he shall provide for such
use by suitable agreement with the owner of such patented or copy-righted design device or material. It is mutually
agreed and understood, that without exception the contract prices shall include all royalties or costs arising from the use of
such design, device or materials, in any way involved in the work. The Contractor and/or his Sureties shall indemnify and
save harmless the Owner of the project from any and all claims for infringement by reason of the use of such patented or
copy-righted design, device or materials or any trademark or copy-right in connection with work agreed to be performed
under this contract, and shall indemnify the Owner for any cost, expense, or damage which it may be obliged to pay by
reason of such infringement at any time during the prosecution of the work or after completion of the work.

14. COPYRIGHT

No materials, to include but not limited to reports, maps, or documents produced as a result of this contract, in
whole or in part, shall be available to the Contractor for copyright purposes. Any such materials produced as a result of
this contract that might be subject to copyright shall be the property of the Owner and all such rights shall
belong to the Owner.

15. TERMINATION FOR CAUSE

If, through any cause, the Contractor shall fail to fulfill in a timely and proper manner his obligations under this contract,
or if the Contractor shall violate any of the covenants, agreements, or stipulations of this contract, the Owner shall
thereupon have the right to terminate this contract by giving written notice to the Contractor of such termination and
specifying the effective date thereof, at least five (5) days before the effective date of such termination. In such event, all
finished or unfinished documents, data, studies, surveys, drawings, maps, models, photographs, and reports prepared by
the Contractor under this contract shall, at the option of the Owner, become the Owner’s property and the Contractor shall
be entitled to receive just and equitable compensation for any work satisfactorily completed hereunder. Notwithstanding
the above, the Contractor shall not be relieved of liability to the Owner for damages sustained by the Owner by virtue of



any breach of the contract by the Contractor, and the Owner may withhold any payments to the Contractor for the purpose
of set-off until such time as the exact amount of damages due the Owner from the Contractor is determined.

16. TERMINATION FOR CONVENIENCE

The Owner may terminate this contract at any time by giving at least ten (10) days notice in writing to the Contractor. If
the contract is terminated by the Owner as provided herein, the Contractor will be paid for the time provided and expenses
incurred up to the termination date.

17. ENERGY EFFICIENCY

The Contractor shall comply with mandatory standards and policies relating to energy efficiency which are contained in
the state energy conservation plan issued in compliance with the Energy Policy and Conservation Act (Public Law
94-163).

18. SUBCONTRACTS

A. The Contractor shall not enter into any subcontract with any subcontractor who has been debarred, suspended,
declared ineligible, or voluntarily excluded from participating in contacting programs by any agency of the United States
Government or the Commonwealth of Virginia.

B. The Contractor shall be as fully responsible to the Owner for the acts and omissions of the Contractor’s subcontractors,
and of persons either directly or indirectly employed by them, as he is for the acts and omissions of persons directly
employed by the Contractor.

C. The Contractor shall cause appropriate provisions to be inserted in all subcontracts relative to the work to bind
subcontractor to the Contractor by the terms of the contract documents insofar as applicable to the work of subcontractors
and to give the Contractor the same power as regards terminating any subcontract that the Owner may exercise over the
Contractor under any provision of the contract documents.

D. Nothing contained in this contract shall create any contractual relation between any subcontractor and the Owner.

19. DEBARMENT, SUSPENSION, AND INELIGIBILITY

The Contractor represents and warrants that it and its subcontractors are not debarred, suspended, or placed in ineligibility
status under the provisions of 24 CFR 24 (government debarment and suspension regulations).

20. BREACH OF CONTRACT TERMS

Any violation or breach of terms of this contract on the part of the Contractor or the Contractor’s subcontractors may
result in the suspension or termination of this contract or such other action that may be necessary to enforce the rights of
the parties of this contract. The duties and obligations imposed by the contract documents and the rights and remedies
available thereunder shall be in addition to and not a limitation of any duties, obligations, rights and remedies otherwise
imposed or available by law.

21.  PROVISIONS REQUIRED BY LAW DEEMED INSERTED

Each and every provision of law and clause required by law to be inserted in this contract shall be deemed to be inserted
herein and the contract shall be read and enforced as though it were included herein, and if through mistake or otherwise



any such provision is not inserted, or is not correctly inserted, then upon the application of either party the contract shall
forthwith be physically amended to make such insertion or correction.

22. Changes

The Owner may, from time to time, request changes in the scope of the services of the Contractor to be performed
hereunder. Such changes, including any increase or decrease in the amount of the Contractor’s compensation which are
mutually agreed upon by and between the Owner and the Contractor, shall be incorporated in written and executed
amendments to this Contract.

23. Personnel

The Contractor represents that it has, or will secure at its own expense, all personnel required in performing the services
under this Contract. Such personnel shall not be employees of or have any contractual relationship with the Owner. All
the services required hereunder will be performed by the Contractor or under its supervision, and all personnel engaged in
the work shall be fully qualified and shall be authorized or permitted under State and local law to perform such services.
No person who is serving sentence in a penal or correctional institution shall be employed on work under this Contract.

24. Anti-Kickback Rules

Salaries of personnel performing work under this Contract shall be paid unconditionally and not less often than once a
month without payroll deduction or rebate on any account except only such payroll deductions as are mandatory by law or
permitted by the applicable regulations issued by the Secretary of Labor pursuant to the "Anti-Kickback Act" of June 13,
1934 (48 Stat. 948; 62 Stat. 740; 63 Stat. 108; Title 18 U.S.C. 874; and Title 40 U.S.C. 276c). The Contractor shall
comply with all applicable "Anti-Kickback" regulations and shall insert appropriate provisions in all subcontracts
covering work under this contract to insure compliance by the subcontractors with such regulations, and shall be
responsible for the submission of affidavits required of subcontractors thereunder except as the Secretary of Labor may
specifically provide for variations of or exemptions from the requirements thereof.

25. Assignability

The Contractor shall not assign any interest in this Contract, and shall not transfer any interest in the same (whether by
assignment or novation) without prior written approval of the Owner provided that claims for money due or to become
due the Contractor from the Owner under this Contract may be assigned to a bank, trust company, or other financial
institution, or to a Trustee in Bankruptcy, without such approval. Notice of any such assignment or transfer shall be
furnished promptly to the Owner.

26. Interest of Contractor

The Contractor covenants that he presently has no interest and shall not acquire any interest direct or indirect in the above
described project or any parcels therein or any other interest which would conflict in any manner or degree with the
performance of his services hereunder. The Contractor further covenants that in the performance of this Contract no
person having any such interest shall be employed.

27. Political Activity

The Contractor will comply with the provisions of the Hatch Act (5 U.S.C. 1501 et seq.), which limits the political activity
of employees.



28. Compliance with the Office of Management and Budget

The parties agree to comply with the regulations, policies, guidelines, and requirements of the Office of Management and
Budget, Circulars A-95, A-102, A-133, and A-54, as they relate to the use of Federal funds under this contract.

29. Discrimination Due to Beliefs

No person with responsibilities in operation of the project to which this grant relates will discriminate with respect to any
program participant or any applicant for participation in such program because of political affiliation or beliefs.

30. Confidential Findings

All of the reports, information, data, etc., prepared or assembled by the Contractor under this Contract are confidential,
and the Contractor agrees that they shall not be made available to any individual or organization without prior written
approval of the Owner.

31. Lobbying

The Contractor certifies, to the best of his or her knowledge and belief that:

1. No federally appropriated funds have been paid or will be paid, by or on behalf of the contractor, to any person for
influencing or attempting to influence an officer or employee of any agency, a member of Congress, an officer or
employee of Congress, or an employee of a member of Congress in connection with the awarding of any federal contract,
the making of any federal grant, the making of any federal loan, the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

2. If any funds other than federally appropriated funds have been paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of Congress,
or an employee of a member of Congress in connection with this federal contract, grant, loan, or cooperative agreement,
the contractor shall complete and submit Standard Form-LLL, "Disclosure Form to Report Lobbying," in accordance with
its instructions.

32. CONTRACTING WITH SMALL AND MINORITY FIRMS, WOMEN’S BUSINESS ENTERPRISES,
AND LABOR SURPLUS AREA FIRMS

The Contractor will take necessary affirmative steps to assure that minority firms, women’s business enterprises, and labor surplus
area firms are used in subcontracting when possible. Steps include:

A. Placing qualified small and minority businesses and women’s business enterprises on solicitation lists:

B. Assuring that small and minority businesses, and women’s business enterprises are solicited whenever they are potential sources:
C. Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit maximum participation by
small and minority business, and women’s business enterprises;

D. Establishing delivery schedules, where the requirement permits, which encourage participation by small and minority business,
and women’s business enterprises; and

E. Using the services and assistance of the Small Business Administration, and the Minority Business Development Agency of the
Department of Commerce.



EXHIBIT F

Original proposal and pricing overview:



