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WESTERN
GOVERNORS
ASSOCIATION

Dave Fr_eudenthal
Governor of Wyoming
Chairman

Jon M. Huntsman, Jr.
Governor of Utah

Vice Chairman

Pam O. Inmann
Executive Director

Headquarters: ,
1600 Broadway
Suite 1700
Denver, CO 80202

303-623-9378
Fax 303-534-7309

Washington, D.C. Office:
400 N. Capitol Street, N.W.
Suite 388
Washington, D.C. 20001

202-624-5401
Fax 202-624-7707

WWW.Westgov.org

April 25, 2008

Air Resources Board
Attention: Accounting
P.O. Box 1436
Sacramento, CA 95812

Agreement Number: 07-107

INVOICE

2008 Western Climate Initiative Membefship Contribution
December 2607 — March 31, 2008

Total Amount Due | $40.,000

Please make check payable to:

Western Governors® Association

1600 Broadway, Suite 1700

Denver, CO 80202

To wire tﬁmlsfer funds, please contact Linda Davis at (303) 623-9378.

Ay
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WESTERN
GOVERNORS’
ASSOCIATION

Dave Freudenthal
Govermor of Wyoming
Chairman

Jon M. Huntsman, Jt.
Governor of Utah

Vice Chairman

Pam O. Inmann
Executive Director-

Headquarters:
1600 Broadway
Suite 1700
Denver, CO 80202

3036239378
Fax 303-534-7309

Washington, D.C. Office:

400 N. Capitol Street, N.W.

Suite 388
- Washington, D.C. 20001

. 202-624-5402
Fax 202-624-7707

WWW.Westgov.org

August §,2008

Air Resources Board
Attention: Accounting
P.O. Box 1436
Sacramento, CA 95812

Agreement Number: 07-107

INVOICE

2008 ‘Western Climate Initiative Membershm Contnbu’aon
April 1, 2008 July 31,2008 '
Total Amount Due . : . $40.0600
Please make check payable to:

Western Govemofs ’ Association
1600 Broadway, Suite 1700

Denver, CO 80202

To wire transfer funds ‘please contact Linda Davis at (303) 623-9378.




October 31, 2008

Air Resources Board ; OD 5/0 %Z/O
. Attention: Accounting ‘

P.O. Box 1436 '

Sacramento, CA 95812

GOVERNORS' | .~
ASSCIATION - Agreement Number. 07—i07 _
| . | ,INVO»IC‘E_-FIN'.AL

Jon M. Huntsman, Jr - - 2008 Western Cli-maté Initiative Membership Contribution
Governor of Utah _  August 1 - August 31,2008 '
Chairman : - '
‘Total Amount Due _ | $ 9.000

Please make check payable to:

 Brian Schweitzer " Western-Governors’ Association. i
Governor of Montana 1600 Broadway, Suite 1700

Vice Chairman - Denver, CO 80202
To wire transfer fuﬁds,'please contact Linda Davis at (303) 623-9378.

Pam O. Inmann
Executive Director

Headquarters:.
1600 Broadway
. Suite 1700
Denver, CO 80202

303-623-9378
Fax 303-534-7309

Washington, D.C. Office:
400 N. Capitol Street, N.W.
Suite 388
Washington, D.C. 20001

202-624-5402
Fax 202-624-7707

" www.westgov.org




STATE:®F CALIFORNIA .
STANDARD AG REEMENT
STD 213 (Rev 06/03)

e

AGREEMENT NUMBER

07-107

REGISTRATION NUMBER

390003082 ?/a 6‘/

1. This Agreernent is entered into between the State Agency and the Contractor named below:

STATE AGENCY'S NAME
Air Resources Board
CONTRACTORS NAME
Western Governors Association
August 31, 2008

2. ITheterm of this Upon Approval = through
"Agreement is: :

3. The maximum amount $ 89,000.00

of this Agreement is: " EIGHTY NINE THOUSAND AND NO/1 00 DOLLARS
4. The parties agree to comply with the terms and conditions of the following exhibits which are by thrs reference made a
part of the Agreement.
‘Exhibit A — Scope of Work 7 pages
‘Exhibit A, Attachment 2 — Project Schedule and Workplan 1 page
Exhibit B — Budget Detail and Payment Provisions -1 page
Exhibit C — General Terms and Conditions (GTC-307)* *(online)
Check mark one item below as Exhibit D: _
. Exhibit - D Special Terms and Conditions (Attached hereto as part of this agreement) : - 2 pages .

X
Exhibit - D* Special Terms and Conditions

ltems shown with an Asterisk (*), are hereby incorporated by reference and made pan‘ of this agreement as if attached hereto.

These documents can be viewed at www.ols.dgs.ca.gov/Standard+Language

IN WITNESS WHEREOF, this Agreemenf has been executed by the parties herefo.

CONTRACTOR

CONTRACTOR'S NAME (if other than an individual, state whether.a corporation, partnership, efc.)

WESTERN GOVERNORS ASSOCIATION

BY (Authonze ’Slgnature) ’ , DATE SIGNED(Do not type)
= hm ' < (-G 07
\@‘ﬁRIN}'ED NAME AND TITLE OF PERSON SIGNING I

ADDRESS

1600 Broadway, Surte 1700, Denver CO 80202

- STATE OF CALIFORNIA

AGENCY NAME

AIR RESOURCES BOARD

BY (Authorized Signature) : DATE SIGNED(Do not type) . .

PRBURINS! &m&f\\)f\b 162780

PRINTED NAME AND TITLE OF PERSON SIGNING
Socorro Watkins, Chlef, Business Management Branch

~ ADDRESS
P.0O. Box 2815, Sacramento, CA 95812

California Department of General
ervices Use Only

Kyt

[1 Exempt per: o




ARB/Western Governors Association
Agreement No. 07-107
Page 1of 7
EXHIBIT A

SCOPE OF WORK .

Background

On February 26, 2007, Governors Gregoire (WA), Kulongoski (OR), Napolitano (AZ), Richardson
(NM) and Schwarzenegger (CA) signed an agreement establishing the Western Climate Initiative
(WCI). The purpose of the initiative is to collaborate in identifying, evaluating and implementing
ways to reduce Green House Gas (GHG) emissions and to achieve related co-benefits. Since
February, Premier Gordon Camppell of British Columbia, Utah Governor Jon Huntsman, and
Premier Gary Doer of Manitoba have all joined the Initiative as full Partners. It is the intention of
the Governors and the Premiers to expand the Partners in the initiative to include other states,
tribes, and provinces who share their commitment to aggressively address climate change.
Currently the following jurisdictions are participating as official observers: the U.S. States of
Alaska, Colorado, Kansas, Nevada, and Wyoming; the Canadian Provinces of Ontario, Quebec,
and Saskatchewan; and the Mexican State of Sonora. .

On August 22, 2007, the WCI Partners released their regional goal to collectively reduce
emissions, consistent with previously established state and provincial goals. Details on the WCI
regional goal (to reduce emissions 15% below 2005 levels by 2020) can be found at
- www.westernclimateinitiative.org. Each of the Partners has’joined the newly formed GHG
registry (The Climate Registry). The Climate Registry builds on the existing California Climate
Action Registry and will begin accepting data in early 2008. More information about The Climate

Registry can be found at www.theclimateregistry.org. The Climate Registry will play an important -

_role in establishing an accurate reporting mechanism and accounting infrastructure on which to
.base the WCI cap-and-trade program.

Five WCI subcommittees have recently been established to work on various aspects of the
regional program. The five subcommittees are: Reporting, Scope, Electricity, Allocations, and
Offsets. Staffs from WCI states and provinces serve on the subcommittees, and each
subcommittee will obtain input from technical experts and stakeholders. Each of the WCI

. Partners will separately conduct stakeholder outreach and involvement with interested parties in
their jurisdictions. In addition, the Partners will collectively host periodic conference calls, provide
written updates on the progress of the initiative, and conduct other communications and outreach
activities. o ' '

By August 2008, the Western Climate Initiative Partners will design a regional cap-and-trade"
program to: : » ‘

1. Reduce greenhouse gas emissions in each Partner jurisdiction; and

2. Help achieve the Partners’ overall greenhouse gas emissions reduction goals.

|




ARB/Western Governors Association
‘Agreement No. 07-107
Page 2 of 7

EXHIBIT A

SCOPE OF WORK (continued)

Participants in the Western Climate Initiative:

The Partners: The designated representatrves from the partner States and Provmces
The Partners lead and direct the overall project by: '
' - Providing direction to the Project Manager and coniractors to achleve the objectives of the
Initiative and any other signed agreement(s) entered into by the states and provinces
- - Approving work plans, budgets and work products
- Approving contracts _ '
- Approving communications with substantial pohcy or political significance, including medla :
communications.
- Electing a chair and co-chair. The chair of the WCI will facilitate and lead the meetings of
the group unless delegated to the Project Manager.

WCI Staﬁ PrOJeot Manager and his staff who are responsrble for the day-to-day implementation
of the project.

. Government Staff: Technical staff supporting the Partners, guest attendees from Partner

" jurisdictions, and all attendees from Observer states and provinces. Government staff are not
active participants at the meetings of the WCI but will be provided the opportunity to be
‘recognized and otherwise give |nput into the discussions either directly or through their Partner
representative. :

Contractors: Hired by the WCI Project Manager to meet specific technical and support needs of
the Partners. Contractors are expected to be active partrcrpants at the meetings in their areas of
expertise. :

Policy Advisors: Individuals approved by the Partners such as representatives of the World
Resources Institute, Pew Center on Climate Change, the United Kingdom and others who are
_available to the Partners and participate in the face-to-face meetlngs o prowde gurdance and

- counsel on the work of the WCI.

Observers Governments that have signed agreements as observers, but are not Partners.
- Observers do not have a decision making role in the WCI

P el

" " Stakeholders: lnterested ouitsidé parties that are hot Partiiérs, Staff, Obséivers, Pohcy Advisors,

or WCI Contractors.

' Subcommittees

The Partners will use a subcommittee structure to develop recommendations on the design of the
regional cap and trade system. Currently, the WCI has five subcommlttees Scope; Reporting; -
Allocation; Electricity; and Offsets. - : _




ARB/MWestern Governors Association
Agreement No. 07-107
Page 3 of 7

EXHIBIT A

SCOPE OF WORK (continued)

Stakeholder Communrcatlons

The Partners want to ensure that stakeholders in the WCI process have access to the information
they need to understand the work of the WCI and have a way to provide timely and meaningful
input into the work and deliberations of the Partners. To fulfill this function, the WCI Partners are
developing an overall stakeholder communication plan. It will provide the specific tasks '
~associated with this function. Once approved by the Partners, it will be appended to thls
document.

Finances:

The Partners have establrshed a Finance Subcommittee to work with the Project Manager to
develop a budget based on the needs outlined in this document. In addition, the Finance
Subcommrttee will recommend a formula for funding from each of the Partners, the timeline for
‘securing that funding, and a recommendation for future fund raising. Michael Gibbs, Assistant
Secretary for Climate Change at the California Environmental Protection Agency, represents
California on the Finance Subcommittee. :

Statement of Need

The WCI Partners (the Partners) have identified the need for administrative and technical support
in the development of the WCI regional cap and trade system by August 2008. The Partners
recognize the need to secure the support of a single organization knowledgeable in the
development of greenhouse gas cap and trade systems with access fo international experts in the
field and with the administrative capacrty fo support the operatlons of the WCI committee of the
whole : ,

The Western Governors' Association (WGA) has been selected to provide project management
and facilitation services for the WCI. The WCl is a coordinated initiative among six states and
two Canadian Provinces (California, Oregon, Washington, Utah, Arizona, New Mexico, British
Columbia, Manitoba). Each state/province is providing funding to WGA to cover the joint
activities being undertaken on behalf of the entire initiative. The budget is being managedasa
“whole by WGA by agreement among the eight partner states/provinces, with financial reporting -
and prOJec:t actrvrty reportlng to the elght WGI partners (of WhICh California is one)
The Project Manager will be responsrble for day—to day operatlons of the prOJect The Partners
will function more like a Board of Directors. Project Management would be provided by the
Western Governors Association much like was done with the Western Regional Air Partnership
(WRAP). WCI will pay for staff time and services. The WGA staff assigned to the WCI would
function as staff to the Partners rather than as contractors. Technical support contractors would
be hlred by WGA contract in the same manner as the WRAP. Major contract work will be
technical analysis, education, and specialized communications support. This concept preserves
the WCl momentum while placing more control in the hands of the Partners. '




ARB/Western Governors Association
Agreement No. 07-107
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EXHIBIT A
SCOPE OF WORK (continued)

Project Obiectives)

The goal of project management is to ensure that all work of the WCl is kept on track, within
budget and delivered on time. Patrick Cummins with the Western Governors Association will
serve as the Project Manager. WGA will provide the needed administrative support and financial
" management for the Project Manager.

Project Tasks o
The services being provided under this contract consist of several interrelated tasks, which are
described below. The primary deliverable for the overall WCI effort will be the completion by
August 2008 the design of a regional cap-and-trade program to reduce greenhouse gas
emissions in .each Partner jurisdiction and help achieve the Partners overall greenhouse gas -
emissions reduction goals.

Specific dehverables under these tasks will be determined over the course of. the project by the
WCI partners in consultation with the project management staff. Because this contract provides
California’s contribution to the overall WCI budget as a lump sum amount as, agreed) upon with

the other WCI partners, no specific dollar amounts have been identified for individual tasks.

Consultant shall perform the following Tasks: ‘
Task 1 - WCI Project Management Support

Thrs contract is for project management services to be provided by the WGA The goal of prOJect
management is to ensure that all work of the WCl is kept on track, within budget and delivered on
time. Patrick Cummins with the Western' Governors Association will serve as the Project
Manager. WGA will provide the needed administrative support and financial management for the
Project Manager.

General tasks for WGA under this contract include:
- Make recommendations to the Partners on the most efficient and effective way to achleve -
the results required to meet the Initiative’s goals
- Work with chair and co-chair to develop project and financial plans
- Conduct fundraising as directed and assisted by WCI Partners
- Provide accurate and at least quarterly accounting of finances; immediately alert the
. Partners to any financial problems .= . '
- Develop and maintain project time lines
- Track all projects and subprojects; ensure timelines are estabhshed and met
- Provide logistics and arrangements for meetings of the WCI Partners, inciuding
subcommittees _
" . Make arrangements and schedule calls for the WCI Partners and subcommlttees
- Facilitate meetings and calls as requested by the Chair
- Ensure high level minutes/summaries of decisions and action items of all meetings are
kept and shared within one week .
- Keep accurate lists of contact information for all WCI participants
- Draft monthly status reports that are able to be shared with participants and stakeholders




, ARB/Western Governors Association
Agreement No. 07-107
Page 50f7

EXHIBIT A
.

SCOPE OF WORK (continued)

- Issue and manage contracts on behalf of the WCI partners for partner-ldentlﬁed support
* (Except for the $300,000 in funding expected from the Energy Foundation, all grants and
contracts will be managed by the Western Governors Association)
- Coordinate work, with the assistance of the primary contractor, among the technical
contractors, policy advisors, and others as directed by the Partners.
- Work closely with the Chair and Co-Chair and provnde contanIty as the chair and co- chalr
positions rotate between WCI partners
- Work with subcommittee chairs to schedule and prepare subcommlttee conference calls
~and face to face meetings, including arranging conference call and meeting room facilities
- Participate in phone meetings of the subcommittee chairs to coordinate across
subcommittees to ensure coverage of topics and minimizing overlap
- Post documents, time lines, calendars, par’ucrpant contact data, and other information on
Central Desktop

Due date: ongoing throughout the term of the contract
Contract allocation: NA '

-Task 2 - WCI Contractor Support

The WGA, as Project Manager will contract to obtain needed technical support and analysis that
“the Partners are not able to obtain through volunteer, in-kind or other non-monetary means.
Support will also be needed to provide advice and education to the Partners on the various policy
choices involved in the design of the regional cap and trade program. Education on both technical
and policy matters will be provided through written material, briefings, webinars, and at the
- Partners® face-to—face meetings, which will be reserved for particularly comphcated issues.

Due date ongomg throughout the term of the contract

Task 3 - WCI Stakeholder Outreach Support

- WGA will provide support to the WCI Partners in conductlng a regional communlcatlons and
stakeholder outreach process. This process will be designed to:

1. Supplement the individual state and provmce communication and outreach efforts.

2. Inform the public and stakeholders of the WCI Partners’ deliberations, and draft and flnal
work products.

3. Provide a mechanism for subcommittees to obtaln timely input from the public and
stakeholders on key design elements of the regional cap-and-trade initiative to support
their deliberations and recommendations.

4. Establish opportunities for the public and stakeholders to communicate through oral
and/or written comments to the WCI Partners prior to key decision points in the process,
including integration of design elements from subcommittees into the final program
design.

5. Mamtaln an ongomg dialogue between wcl Partners and stakeholders in the process




ARB/Western Governors Association
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EXHIBIT A
SCOPE OF WORK (continued)

Task 3 (continued)
Under this task, WGA will provide support for the following actions.

1. Website. WGA will maintain the Western Climate Initiative website at

www.westernclimateinitiative.org. The website will serve as the primary vehicle for the

- WCI Partners to make their draft and final work products available for public review and
comment. In addition, to the extent practical, the WCI Partners intend to post the written
comments received from members of the public and stakeholders on the website, along
with a general summary of major points raised at regional information sessions.

2. Listserv. WGA will maintain a regiohal Listserv to which members of the public and
stakeholders may subscribe by visiting the WCI website. Subscribers to the regional
Listserv will receive email notifications. when new content is added to the website,
including the availability of draft and final work products as well as notrflcatlons of public
information sessions.

3. Public Information Sessions. In addmon to maklng draft and final work products available
on the WCl website, WGA will assist the WCI Partners in holdlng public meetings by
teleconference and in-person, as follows:

e Teleconferences. The purpose of the teleconferences is to provide information to
interested members of the public and stakeholders. WGA will support the periodic
 teleconferences. The current schedule for WCI teleconferences is as follows:

o October 31, 2007
o December 6, 2007
o March 6, 2008

o Workshops. WGA will provide Ioglstrc and technical support for public workshops
held by the WCI Partners at various locations in the WCI region beginning in .
January 2008. Public input on the options will be solicited at the meeting and
written comments Wwill be solicited for a set period after the meeting (to be

~ determined). Additional workshops are planned for May-and July-2008.

e  Public Input to Subcommittee Deliberations. WGA will provide a mechanism by

- which the subcommittees can solicit public input. As necessary, each
subcommittee will prepare written requests for input that will be posted on the
website and announced via the Listserv. Wrrtten input will be received, reviewed,

- and posted on the website. '

WGA Will work with the WCI Partners to revisit this Communications Plan from time to time and

~ consider appropriate revisions to the plan based on comments received by i,nterested-membérs Of womrmr s s

the public and stakeholders, or on the initiative of WGA or the WCI Partners.
Due date: ongoing throughout the term of the contract

Contract Term

_ The contract term shall be from Department of General Services, Oﬁ'" ice of Legal Serwces final
approval through December 31, 2008.




SCOPE OF WORK (continued)

Project Representatives

A1

ARB/Western Governors Association

EXHIBIT A

. Agreement No. 07-107
Page 7 of 7

The project representatives during the term of '(hIS agreement will be:

Email:

State Agency: Air Resources Board Contractor: Western Governors Association

Section/Unit: Section/Unit: :

Name: Kevin Kennedy Name: Patrick Cummins

Address: P.O, Box 2815 Address: 1600 Broadway, Suite 1700
.Sacramento, CA 95812 _ . Denver, CO 80202

Phone: (916) 324-0915 Phone: (303)884-4770

Fax: (916) ' Fax:

Email: kkennedy@arb.ca.gov Email: pcummins@wesigov.org

Direct all contract or administrative inquiries to: : _

State Agency: Air Resources Board | Contractor:  Western Governors Association

Section/Unit: ~ Administrative Services Div. Section/Unit:

Name: Lisa Macias Name: Linda Davis

Address: P.O. Box 2815 : Address: 1600 Broadway, Suite 1700
Sacramento, CA 95812 .~ Denver, CO 80202

Phone: (916) 322-8452 Phone: (303)623-9378

| Fax: (916) 327-2940 Fax: '
Email: Imacias@arb.ca.gov

Idavis@westgov.org
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ARB/Western Governors Associ‘aﬁon
Agreement No. 07-107
Page 1 of 1

EXHIBIT A, ATTACHMENT 2

-PROJECT SCHEDULE AND WORKPLAN

WGA project management support for the WCI was initiated in September 2007 based upon -
agreement among the WCI Partners and initial funding from some of the Partner jurisdictions. An
overall workplan for the WCI effort was agreed upon at the WCI meeting in San Francisco on

WCI effort.

October 2007

Ndvember 2007

January 2008 ‘
May 2008

July 2008

August 2008

. October 22-23, 2007, and is attached. The list below provides the key upcoming dates for the

Release work plan and major design issues for review énd comment
e Subcommittees identify specific issues on which input is sought

Initial written stakeholder feedback oh work plan and major design issues
requested by November 30. : - : ,

Subcommittees describe major options under consideration -
e - Workshop to discuss options with interested stakeholders

Subcommiittee recommendations on key elements of regional cap-and-
trade program ‘
e Workshop to discuss subcommittee recommendations

Propbsed design of regional cap-and-trade program

s Workshop to discuss proposed design

_ Partners release design recommendations for a regional cap-and-trade

Program




ARB/Western Governors Association -

Agreement No. 07-107
Page 1 of 1

EXHIBIT B

- BUDGET DETAIL AND PAYMENT PROVISIONS

1. Invoicing and Payment. . . , -

A.

For services satisfactorily rendered, and upon receipt and approval of the invoices, the
State agrees to compensate the Contractor on a quarterly basis as agreed upon with the

other WCI Partners.for services incurred in accordance with Exhibit A, Scope of Work.

Invoices shall include the Agreement Number and shall be submitted in triplicate not more
frequently than monthly in arrears to: - » - :
Air Resources Board
- Attention: Accounting
P.O. Box 1436 _
Sacramento, CA 95812

2. Budget Conﬁngency Clause

A

It is mutually agreed.that if the Budget Act of the current year and/or any subsequent
years covered under this Agreement does not appropriate sufficient funds for the program,
this Agreement shall be of no further force and effect. In this event, the State shall have
no liability to pay any funds whatsoever to Contractor or to furnish any: other

considerations under this Agreement and Contractor shall not be obligated to perform any

provisions of this' Agreement. :

If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of this
program, the State shall have the option to either cancel this Agreement with no liability
occurring to the State, or offer an agreement amendment to Contractor to reflect the

reduced amount.

3'. Prompt P'ayment Clause _ |
"Payment will be made in accordance with, and within the time specified in, Governmqn_’t Code
Chapter 4.5, commencing with Section 927. o o '




ARB/MWestern Governors Asseciatir)n

Agreement No. 07-107

Page 1of 2 .

EXHIBIT D

SPECIAL TERMS AND CONDITIONS

. Excise Tax

The State of California is exempt from federal excise taxes, and no payment will be made for
any taxes levied on employees’ wages. The State will pay for any applicable State of -
California or local sales or use taxes on the services rendered or equipment or parts supplied
pursuant to this Agreement. California may pay any applicable sales, and use tax rmposed by
another state :

. Settlement of Disputes

A. In the event of a dispute, Contractor shall file a “Notice of Dispute” with ARB within ten
(10) days of discovery of the problem. Within ten (10) days, ARB shall meet with the
Contractor and Project Representative for purposes of resolving the dispute.

B. Any dlspute concerning a question of fact arising under the terms of this Agreement which
is not disposed of within a reasonable period of time by Contractor and State employees
normally responsible for the administration of this Agreement shall be brought to the
attention of the Executive Officer or designated representative of each organization for
resolution. The decision of the State Executive Officer or designated representative shall
be final. '

C. In the event of a dispute, the language contained within this Agreement shall prevarl over
any other language including that of the bid proposal.

D. The existence of a dispute not fully resolved shall not delay Contractor to continue with -

' the responsibilities under this Agreement which are not affected by the dispute.

. Potential Subconiractors

Nothing contained in this Agreement or otherwise, shall create any contractual relation
between the State and any subcontractors, and no subcontract shall relieve the Contractor of
his responsibilities and obligations hereunder. The Contractor agrees to be as fully . '
responsible to the State for the acts and omissions of its subcontractors and of persons either
directly or indirectly employed by any of them as it is for the acts and omissions of persons
directly employed by the Contractor. The Contractor's obligation to pay its subcontracforsis
“an independent obligation from the State’s obligation to make payments to the Contractor. As
a result, the State shall have no obhgatlon to pay or to enforce the payment of any moneys to
any subcontractor

Contractor shall not subcontract any services under this Agreement without prior approval of
the State,

. Stop Work Order

State reserves the right to issue an order to stop work in the event that a drspute should arise,
or in the event that State gives Contractor a notice that the Agreement will be terminated.
The stop-work order will be in effect untll the dispute has been resolved or the Agreement has
been terminated.
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EXHIBIT D

SPECIAL_ TERMS AND CONDITIONS (continued)

5. ‘Termination

A.

In addition to the rights under Exhibit C of the Standard Agreement, State reserves the
right to terminate this Agreement at its sole discretion at any time upon thirty (30) days
prior written notice to Contractor.

in the case of early termination, Contractor shall submit an invoice in triplicate and a
report in triplicate covering services to termination date, following the invoice and progress
report requirements of this Agreement. A copy and description of any data collected up o
termination date shall also be provided to State.

Upon receipt of the invoice, progress report, and data, a final payment will be made to
Contractor. This payment shall be for all State-approved, actually-incurred costs that in
the opinion of State are justified, and shall include labor, and materials purchased or
utilized (including all noncancellable commitments) to termination date, and pro rata
indirect costs as specn‘led in the proposal budget.

6. Amendments :
ARB reserves the right to amend this agreement for additional time and/or additional funding. .




