¢y~ PHILADELPHIA

ENERGY AUTHORITY

Independent Contractor Service Agreement

This Independent Contractor Service Agreement including all attachments (Agreement)
is entered into by and between Philadelphia Energy Authority (PEA), a Pennsylvania municipal
authority and [Contractor Name] (Contractor), a [State][Type of Entity], as of [Contract Date].

Background

A. PEA seeks systemic solutions to the City of Philadelphia’s energy challenges and
prioritizes projects and programs that support low- and moderate-income customers and will
result in local job creation.

B. Philadelphia Green Capital Corp. (PGCC) is an affiliate of the Philadelphia Energy
Authority (PEA) and is a Pennsylvania nonprofit corporation that is qualified as a 501(c)(3)
charitable organization to make and facilitate program-related investments for environmental
action, lessening the burdens of government and promoting social welfare purposes under
section 501(c)(3) of the Internal Revenue Code.

C. PEA works with PGCC to scale and amplify PEA’s work, including support of the
Philadelphia Energy Campaign.

D. PEA is working with [Contractor Name] to lead its full website redesign, revamp
targeted content for an affiliate organization’s website, and develop a comprehensive campaign
impact report, and provide some assistance for PGCC’s website redesign and updates (the
Program).

E. Contractor is engaged in the business of digital marketing and is experienced in the
design of websites and marketing collateral on behalf of public-serving organization.

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



Agreements

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

1. Definitions

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

Agreement is defined in the preamble.

Confidential Information is defined in Section 10.

Contractor is defined in the preamble.

Force Majeure Event is defined in Section 14a.

Good Industry Practice means those practices, methods and acts that at any particular
time, in the exercise of reasonable judgment, and consistent with current public relations
industry practices, would have been expected to accomplish the desired result in the
manner consistent with applicable Law, applicable Codes, and standards of reliability,
safety, efficiency and environmental protection in effect at such time, including the
exercise of that degree of skill, diligence, prudence and foresight which would reasonably
and ordinarily be expected from a skilled and experienced public relations contractor
engaged in the same type of undertaking under the same or similar circumstances.
Initial Term is defined in Section 2.

Party means either PEA or Contractor.

PEA is defined in the preamble.

PGCC is defined in the preamble.

Program is defined in the Scope of Work.

Renewal Term is defined in Section 2.

Scope of Work is defined in Section 3.

Services is defined in Section 3.

Term is defined in Section 2.



2. Term of Agreement
This Agreement is effective as of the date in the preamble and will continue through
[DATE] unless earlier terminated in accordance with its terms Initial Term. PEA shall have the
option to renew this Agreement additional six-month terms; Such six-month extensions shall
each be referred to as a “Renewal Term”, and together with the Initial Term, the “Term”.

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

4. Method of Performing Services
Except as specifically set forth in the Scope of Work:

a. Contractor will determine the method, details, and means of performing the
Services; and

b. Contractor will supply all tools, equipment, and supplies required to perform the
Services.

5. Compensation and Expenses
PEA shall pay to Contractor for its Services based on Contracted deliverables at the
prices set forth in the Scope of Work.

Payments will be made upon submission of invoices by Contractor. All invoices, and any
payment related inquiries, should be sent to Accountspayable@philaenergy.org for processing.
Invoices should be submitted based upon satisfactory completion of services and submission of
deliverables as indicated in the Scope of Work.

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

6. Obligations of PEA
Subject to the provisions of Section 10 (Confidentiality), PEA agrees to provide
information in its possession reasonably requested by Contractor for the performance of the
Services and will otherwise use its reasonable efforts to cooperate with Contractor.

7. Reports and Meetings
a. Contractor shall provide progress reports as outlined in the Scope of Work
including progress on deliverables compared to schedule, and if deliverables are
delayed, steps being taken to return to schedule.
b. Contractor will meet with PEA upon request to discuss progress and address any
causes of any delay or other difficulty.

8. Contractor Marketing
Contractor may only use PEA’s name and logos on marketing or advertising materials

with prior approval from PEA.

9. Proprietary Rights


mailto:Accountspayable@philaenergy.org

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

10. Confidentiality

a. In providing Confidential Information to PEA, Contractor acknowledges that PEA
is subject to the Pennsylvania Right-to-Know Law, (65 P.S. § 67.101 et seq.) and Contractor will
segregate and mark Confidential Information it provides with the specific provision of the
Right-to-Know Law that it believes provides an exemption from disclosure. Subject to PEA’s
obligations under the Right-to-Know Law, neither Party will disclose to any person or entity,
directly or indirectly, without the prior written approval of the other, any Confidential
Information relating to the other party obtained by virtue of this Agreement, except on a
confidential basis to its business, legal and financial advisors or as required to be disclosed under
applicable law or by legal process. “Confidential Information” will include, but not be limited
to, software, technical processes and formulas, source or object code, product designs, sales cost
and other unpublished financial information, program and business plans, revenues, usage rates,
and marketing data. Confidential Information does not include any information that is, (i)
generally known or available to the public through no act of the receiving party, (ii) already
known to the receiving party at the time of receiving the Confidential Information, (iii)
independently developed by the receiving party; or (iv) furnished to the receiving party by a third
party with the right to do so.

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

11. Standard of Care

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

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

12. Insurance
At all times during the term of this Agreement, Contractor and its subcontractors, shall
maintain in full force and effect, at their expense, a commonly available commercial general
liability policy of insurance through a company or companies rated A- or above by A. M. Best



providing coverages for workers' compensation, comprehensive automobile insurance and
commercial general liability. In addition, Contractors providing professional services shall
maintain all required professional liability insurance.

13. Indemnity

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

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

14. Force Majeure

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

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

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

15. Representations of the Contractor

The Contractor represents and warrants that:

a. it is duly organized and in good standing in the jurisdiction of its organization
and, if not organized in the Commonwealth, is licensed to do business as a foreign corporation in
the Commonwealth;

b. it has the power, authority and legal right to enter into and perform this
Agreement and the Contractor’s execution and delivery of, and its performance under, this



Agreement will not violate the Contractor’s organizational documents or any judgment, order,
law or regulation;

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

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

16. Termination for Convenience

a. PEA and Contractor may terminate the Agreement at any time by mutual written
consent.

b. PEA may, at its sole discretion, terminate the Agreement, in whole or in part,
upon no less than thirty days’ written notice to Contractor. The Contractor should use the period
between the notice and termination to wrap up existing work with a focus on completing
deliverables already undertaken, rather than commencing new tasks unless otherwise directed by
PEA.

17. Termination for Cause
a. For Cause by PEA. PEA may terminate the Agreement, in whole or in part,
immediately upon notice to Contractor, or at a later date as PEA may establish in its notice to
Contractor, upon occurrence of any of the following events:

1. Federal or state laws, regulations, or guidelines are modified or interpreted
in a way that the Services under the Agreement are prohibited.
ii. Contractor no longer holds a license or certificate that is required to
perform the Services.
1. Contractor materially breaches a covenant.
iv. Any representation or warranty made by Contractor in Section 15 is false
or misleading in any material respect when made or when deemed made or repeated.
V. The insolvency, liquidation, or bankruptcy of Contractor.
b. For Cause by Contractor. Contractor may terminate this Agreement immediately

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

18. Remedies
In the event of termination pursuant to Section 17(a) or 17(b), the non-defaulting party
shall have any remedy available to it in law or equity. If PEA terminates the Agreement and it is
determined for any reason that Contractor is not in default under Section 17(a), then the rights
and obligations of PEA and Contractor shall be the same as if the Agreement were terminated
pursuant to Section 16(b) of the Agreement.



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

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

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

c. Contractor’s obligation to indemnify PEA under Section 13 shall survive
termination.

d. The Parties’ obligations under Section 10 (Confidentiality) shall survive
termination.

20. Audits, Inspection Rights, Records

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

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

C. Availability of Records. Contractor shall make available at Contractor’s office,
during the term of this Agreement, all records pertaining to this Agreement for the purpose of
inspection, audit, or reproduction by any authorized PEA representative, or the Pennsylvania
Auditor General, and any other federal, state or City auditors.

d. Retention of Records. Contractor shall retain all records, books of account and
documentation pertaining to this Agreement for a period of five years following expiration or
termination of this Agreement; however, if any litigation, claim, or audit is commenced prior to
expiration of said five year period, then the records shall be retained until all litigation, claims, or
audit findings have been completely terminated or resolved, without right of further appeal, or
applicable law requires a longer period, then the records shall be retained for such longer period.



21. Tax Indebtedness

a. Certificates Required. PEA does not wish to do business with tax delinquents or
other businesses indebted to the City. In furtherance of this policy, the certifications below have
been developed and shall form a part of the Agreement.

b. Contractors Certification of Non-Indebtedness. Contractor hereby certifies and
represents that Contractor and any of Contractor’s parent(s) and/or subsidiary(ies) are not
currently indebted to the City and will not at any time during the term of the Agreement
(including any extensions or renewals thereof) be indebted to the City, for or on account of any
delinquent taxes (including, but not limited to, taxes collected by the City on behalf of the School
District), water bills, sewer bills, liens, judgments, fees or other debts for which no written
agreement or payment plan satisfactory to the City has been established.

c. Subcontractor’s Certification of Non-Indebtedness. Contractor shall require any
subcontractor(s) performing work in connection with the Agreement and any supplier(s)
providing goods or material (together, a “Subcontractor”) to be bound by the following
provision, and Contractor shall cooperate fully with PEA in exercising the rights and remedies
described below or otherwise available at law or in equity: “Subcontractor hereby certifies and
represents that Subcontractor and any of Subcontractor’s parent(s) and/or subsidiary(ies) are not
currently indebted to the City and will not at any time during the term of this Agreement,
including any extensions or renewals thereof, be indebted to the City, for or on account of any
delinquent taxes (including, but not limited to, taxes collected by the City on behalf of the School
District of Philadelphia), water bills, sewer bills, liens, judgments, fees or other debts for which
no written agreement or payment plan satisfactory to the City has been established.

22. Nondiscrimination

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

b. In accordance with Chapter 17-400 of The Philadelphia Code, Contractor agrees
that its payment or reimbursement of membership fees or other expenses associated with
participation by its employees in an exclusionary private organization, insofar as such
participation confers an employment advantage or constitutes or results in discrimination with
regard to hiring, tenure of employment, promotions, terms, privileges or conditions of
employment on the basis of race, color, sex, sexual orientation, religion, national origin or



ancestry, shall constitute an event of default under the Agreement and shall entitle PEA to all
rights and remedies as provided herein or otherwise available to PEA at law or in equity.
Contractor agrees to include the immediately preceding sentence, with appropriate adjustments
for the identity of PEA and Contractor, in all subcontracts which are entered into pursuant to the
Agreement. Contractor further agrees to cooperate with the Commission on Human Relations of
the City of Philadelphia in any manner which the said Commission deems reasonable and
necessary for the Commission to carry out its responsibilities under Chapter 17-400 of the
Philadelphia Code. Failure to so cooperate shall constitute an event of default under the
Agreement entitling PEA to all rights and remedies as provided herein or otherwise available to
PEA at law or in equity.

23. Philadelphia 21st Century Minimum Wage and Benefits Standard

Contractor must uphold the minimum wage standard and minimum benefits standard
stated in Chapter 17-1300 of the Code and Executive Order 03-14. Chapter 17-1300 is
accessible at
http://library.amlegal.com/nxt/gateway.dll/Pennsylvania/philadelphia pa/titlel7contractsandproc
urement/chapter17-1300philadelphia2 1 stcenturymin?f=templates$fn=default.htm$3.0$vid=amle
gal:philadelphia pa and Executive Order 03-14 1S accessible at
http://www.phila.gov/ExecutiveOrders/Executive%200rders/EQ%203-14.pdf.

A summary of the requirements under Chapter 17-1300 and Executive Order 03-14 is as
follows:
a. Minimum Wage
1. As of January 1, 2016, and during each year thereafter, provide their
covered employees with an hourly wage, excluding benefits, that is no less than the result
of multiplying $12 by the then current CPI Multiplier as annually adjusted.

11. For purposes of determining the minimum hourly wage required under (1)
above, the CPI Multiplier is an annual calculation made by the City’s Director of Finance
to take effect as of January 1 of each year. The CPI Multiplier is calculated by dividing
the most recently published Consumer Price Index for all Urban Consumers (CPI-U) All
Items Index, Philadelphia, Pennsylvania, as of January Ist of each year, by the most
recently published CPI-U as of January 1, 2015. The then-current minimum hourly wage
applicable to City contractors and subcontractors will be posted on the City’s web site.

b. Minimum Benefits

1. To the extent Contractor (or its subcontractor under subcontract) provides
health benefits to any of its employees, provide each full-time, non-temporary,
non-seasonal covered Employee with health benefits at least as valuable as the least
valuable health benefits that are provided to any other full-time employees of the
Contractor (or its subcontractor); and

11. Provide to each full-time, non-temporary, non-seasonal covered Employee
at least the minimum number of earned sick leave days required by Code Section
17-1305(2).

iil. If covered, absent a waiver, Contractor shall promptly provide to PEA all

documents and information as PEA may require verifying its and its subcontractors’
compliance with the requirements of Chapter 17-1300 and Executive Order 03-14.
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Contractor and its subcontractors shall notify each affected employee what wages are
required to be paid pursuant to Chapter 17-1300 and Executive Order 03-14.

1v. Absent a waiver, Contractor, as subject to Chapter 17-1300 and Executive
Order 03-14, shall comply with all their requirements as they exist on the date when the
Contractor enters into Agreement with PEA or when such Agreement is amended. Absent
a waiver, Contractor shall also be responsible for the compliance of its subcontractors
with the requirements of Chapter 17-1300 and Executive Order 03-14. Contractor shall
take such steps as are necessary to notify its subcontractors of these requirements,
including, without limitation, incorporating these requirements, with appropriate
adjustments for the identity of PEA and Contractor, in its Subcontracts with such
subcontractors. A Contractor or any of Contractor’s subcontractors subject to Chapter
17-1300 and the Executive Order that fail to comply with their provisions may, after
notice from PEA, be suspended from the Program or from bidding on and/or participating
in future PEA contracts for up to three (3) years.

V. The Contractor’s failure to comply, or the failure of Contractor’s
subcontractors to comply with the requirements of Chapter 17-1300 or Executive Order
03-14 shall constitute a substantial breach of this Agreement entitling PEA to all rights
and remedies provided in this Agreement or otherwise available at law or in equity.

24. Ethics Requirements

To preserve the integrity of PEA employees and maintain public confidence in the
competitive contracting system, PEA intends to vigorously enforce the various ethics laws as
they relate to PEA employees in the bidding and execution of PEA contracts. Such laws are in
three categories:

a. PEA Employee Interest in PEA Contracts. In accordance with Section 10-102 of
the Philadelphia Home Rule Charter, no proposal shall be accepted from, or contract awarded to,
any PEA employee or official, or any firm in which a PEA employee or official has a direct or
indirect financial interest. All Contractors are required to disclose any current PEA employees or
officials who are employees or officials of the Contractor’s firm, or who otherwise would have a
financial interest in the contract.

b. Conflict of Interest. Both the State Ethics Act and the City Ethics Code prohibit a
public employee from using his/her public office or any confidential information gained thereby
to obtain financial gain for himself/herself a member of his/her immediate family, or a business
with which he/she or a member of his/her immediate family is associated. “Use of public office”
is avoided by the employee or official publicly disclosing the conflict and disqualifying
himself/herself from official action in the matter, as provided in the Philadelphia Code Section
20-608.

c. Executive Order 10-16. Gifts.

1. Pursuant to Executive Order 10-16, no PEA officer or employee in the

Executive and Administrative Branch may accept or receive a gift of any monetary value

from a person who, at the time or within 12 months preceding the time a gift is received,

(1) is seeking, or has sought, official action from that officer or employee; or (2) has

operations or activities regulated by that officer’s or employee’s department, agency,

office, board or commission, or, in the case of members of the Mayor’s Cabinet, has
operations or activities that are regulated by any department, agency, office, board or
commission within the Executive and Administrative branch; or (3) has a financial or

10



other substantial interest in acts or omissions taken by that officer or employee, which the
officer or employee is able to affect through official action.

1i. Contractor understands and agrees that if it offers anything of value to a
PEA official or employee under circumstances where the receipt of such item would
violate the provisions of this Executive Order, Contractor shall be subject to sanctions
with respect to future PEA contracts. Such sanctions may range from disqualification
from participation in a particular contract to debarment, or loss of financial assistance,
depending on the nature of the violation.

25. Chapter 17-1800 of the Philadelphia Code: Philadelphia Re-Entry Employment
Program for Returning Citizens.

Contractor agrees to identify potential job opportunities that may be available for
“Returning Citizens,” as that term is defined in Code Section 19-2604(9), based on the matrix of
job titles and work categories developed by the Personnel Director of the City of Philadelphia
under Section 20-1702(2) of the Code and to report to PEA on Contractor’s employment
practices and experience with respect to the hiring of Returning Citizens including (i) a quarterly
tally of Returning Citizens hired and currently working, or an explanation as to why no
Returning Citizens have been hired; and (ii) an explanation as to why any Returning Citizen who
applied for employment was refused employment. These reports should be included in the
Contractor’s regular reports, quarterly.

26. Miscellaneous

a. Representatives:

1. Each Party shall appoint a representative who is authorized to act
generally on its behalf.

ii. Each Party shall provide notice to the other Party setting forth the name,

address, day and night telephone numbers, and e-mail addresses of its representative.

b. Notices.

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

If to the Contractor: [Representative Name]
[Contractor Name]

[Address]

[Representative’s E-mail Address]

1"



If to PEA: Emily Schapira
Philadelphia Energy Authority
30 S 15™ St, Suite 801
Philadelphia, PA 19102

eschapira@philaenergy.org

and

contracts(@philaenergy.org

1i. Each Party may change the address to which its communications are
delivered by giving notice to the other Party. Any communication given in accordance
with this Section will be deemed to have been given to a Party upon its receipt thereof.

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

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

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

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

g. Relationship of the Parties. Contractor is an independent contractor. Nothing in
this Agreement shall be interpreted to create a partnership or make Contractor a coventurer or an
agent of PEA except as specifically provided in the Scope of Work. Employees, subcontractors
or agents of Contractor shall not be deemed to be employees of PEA for any purpose.

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

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

J- Amendment. PEA and Contractor may not amend this Agreement unless the
amendment is first reduced to writing and signed by PEA and Contractor. Any amendment is
effective only in the specific instance and for the specific purpose identified in the amendment.
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k. Merger. This Agreement, including any attached exhibits, constitutes the entire
and integrated agreement between PEA and Contractor with respect to the campaign strategic
planning project and supersedes all prior contracts, negotiations, representations or agreements,
either written or oral. All prior and contemporaneous agreements between PGCC and Contractor
on the matters contained in this Agreement are expressly merged and superseded by this
Agreement.

1. Benefit of this Agreement. Nothing in this Agreement provides any benefit to any
third party or entitles any third party to any claim, cause of action, remedy or right of any kind;
provided that PGCC is an intended third-party beneficiary of this agreement.

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

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

Signatures

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

Philadelphia Energy Authority [Contractor Name]
By: By:

Emily Schapira [Name]

President & CEO [Title]

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

Scope of Work

The consultant will be responsible for the following:

Task A: Design a new PEA website to create a modern, user-centric platform that
effectively communicates the organization’s mission, showcases PEA's impact,
integrates seamlessly with PEA and PGCC program websites, and facilitates meaningful
engagement with program users as well as governmental and philanthropic
stakeholders. The new PEA site should embody the organization’s brand identity,
streamline content, and provide an intuitive, accessible experience across all devices.

Task B: Carry out targeted updates to specific sections of the PGCC website. Updates
will be determined following a website audit. Any redesign would intend to improve the
user experience and provide clarity on PGCC'’s interconnected relationship with its
affiliate, PEA. Where possible, the consultant will be asked to achieve cost efficiencies
by producing similar or mirrored designs across both the new PEA website and the
redesigned sections of the PGCC website, using similar layouts and functionality. Page
designs will still adhere to each respective organization’s brand guidelines.

Task C: Support the PEA and PGCC teams with one month of website maintenance.

Task A. PEA Website Redesign

Discovery and Visioning Sessions: Facilitate workshops to gather input from PEA and

PGCC staff, define website goals, and establish design priorities. As part of a separate
contract, PEA and PGCC are developing a messaging framework to guide future
campaignh communications and to inform website content architecture.

Information Architecture: Create an overarching structure that intuitively organizes the
new PEA website’s content and supports the user experience. The content architecture
must reflect the organization’s evolving priorities and position PEA for the next phase of
growth and strategic direction. The new site will integrate with microsites
solarizegreaterphl.org and brightsolarfutures.org and will migrate content from PEA's
Commercial Property Assessed Clean Energy (C-PACE) website philadelphiacpace.org.

Wireframes: Develop preliminary designs that remain consistent with PEA’s brand
guidelines. Propose design elements that fulfill content functionality requirements,
engage website visitors, and support on-going fundraising strategies, all while
maintaining focus on maintainability, accessibility and UX.

Anticipated page types may include:
o Homepage
o About
o Impact
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http://solarizegreaterphl.org
http://brightsolarfutures.org
http://philadelphiacpace.org

Staff/Careers

Support Us/Contact
News/Events/Public Bids
Programs/Services
Target Sectors
Resources

o O O O O O

Full Website Build: Lead the development process to build, test, and launch the new site,
maintaining performance, security and SEO best practices.

Website Technical Support: Provide technical support identifying a website hosting

provider, managing the transition to a new site, and launching new web content. Ensure
continuous uninterrupted functionality for users.

Task B. PGCC Website Updates

Site Audit: Develop familiarity with the existing design code for the PGCC website
https://phillygreencapital.org, producing recommendations to optimize design elements
and website functionality. Propose design updates for 3-5 sections of the website.

Discovery and Visioning Sessions: Facilitate workshops to gather input from PGCC and
PEA staff to define functional requirements for sections of the website that require more
substantive overhaul.

Preliminary Designs: Redesign sections of the website to enhance existing content
functionality, better engage website visitors, clarify PGCC’s interconnected relationship
with PEA, and support on-going fundraising strategies, all while maintaining PGCC
brand guidelines and website maintainability, accessibility and UX.

Website Updates: Lead the development process to build, test, and launch the revised
sections, upholding performance, security and SEO best practices.

Website Technical Support: Provide technical support throughout the redesign process,
ensuring continuous uninterrupted functionality for users.

Task C. PEA and PGCC Website Maintenance

Post-Website Launch: Provide technical support for one month following the PEA
website launch and PGCC website redesign. Address critical design, integration and
other related functionality concerns. Support SEO strategy to minimize impact of any site
content changes or site migrations on search rankings.

Training Materials: Develop a guide to support PEA and PGCC staff in maintaining site
updates and design changes. Host one training session for each organization.
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