





Contractor agrees, as part of the Agreement, to provide to WCI, Inc. the services
described in the Agreement and the Attachments to the Agreement, including the
services described in Attachment A, Scope of Work, and in Attachment F, Contractor's
Proposal, (all such services, collectively, the “Work” or the “Work Schedule”).

Project Representatives are responsible for administrative and financial oversight and
accountability. The Contractor Project Representative has the authority to make
executive level administrative decisions for the Contractor and any subcontractor(s).

The Project Representatives during the term of this Agreement will be:

Western Climate Initiative, Inc. Contractor:

Name: Mark Wenzel Name: Lyn Harper

Phone: 916-322-1769 Phone:202-331-2508

Fax: Fax:

Email: mark.wenzel@calepa.ca.gov Email: lyn.harper@mercer.com

Direct all administrative inquiries to:

Western Climate Initiative, Inc. Contractor:

Attention: Greg Tamblyn Attention: Lyn Harper

Phone: 916-449-9966 Phone: 202-331-2508

Fax: 916-446-7104 Fax:

Email: operations@wci-inc.org Email: lyn.harper@mercer.com
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ATTACHMENT A:
SCOPE OF WORK

This Scope of Work describes the compensation consulting services Mercer (US) Inc. (“Contractor”)
and its affiliate Mercer (Canada) Limited (“Mercer Canada”) will provide for WCI, Inc. Contractor
shall perform the Services required to be performed in the US and Mercer Canada shall perform the
Services required to be performed in Canada. In this Agreement, in addition to referring to Mercer
(US), the word “Contractor” will also refer to Mercer Canada: (a) to the extent Mercer Canada
performs services hereunder to WCI, Inc., and (b) for purposes of Section 10 (Indemnification).

These Services will cover compensation research and advice for eight job classes:

Executive Director
Assistant Executive Director
Operations Manager

Chief Technology Officer

IT Project Manager

IT Business Analyst

IT Architect

User Experience Specialist

@NOOR WD

All services are to be conducted in accordance with the Agreement. The Contractor will work at the
direction of the WCI, Inc. Compensation Committee (“Committee”). If any instruction from the
Committee is unclear, incomplete, or inconsistent, the Contractor shall seek clarification from the
Committee prior to carrying out the instruction.

Task 1: Kick-off and Planning Meeting and Work Plan

1a. The Contractor and Committee shall hold a kick-off meeting by teleconference to initiate the
project. The Committee will provide its charter, the WCI, Inc. Compensation Philosophy, the WCI,
Inc. 2018 — 2021 Strategic Plan, and position descriptions for the eight job classes in advance,
and the Contractor shall review these items. The Committee and Contractor shall discuss
additional information needs, timelines, and expectations.

1b. The Contractor shall create a work plan and schedule, informed by the kick-off meeting. If
necessary, the Contractor shall revise the work plan as directed by the Committee.

1c. WCI, Inc. will provide a list of entities in the Participating Jurisdictions’ cap-and-trade
programs. The Contractor shall review the list and identify any potential conflicts of interest. If any
are identified, the Contractor shall propose a resolution to the Committee.

Deliverables: Work Plan and Schedule; Conflict of Interest Proposal
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ATTACHMENTC
GENERAL TERMS AND CONDITIONS

1. APPROVAL; AUTHORIZATION

The Agreement shall be of no force or effect until signed by both parties and
approved by the Board of Directors of WCI, Inc., if required. Contractor may not
commence performance until any such required written approval has been

obtained. Contractor represents that the Agreement has been duly authorized by all
necessary corporate or other action on the part of Contractor and that the officer or
other person signing the Agreement and any documents related thereto on behalf of
Contractor possessed full authority to do so.

2. INSURANCE

Contractor shall, and shall cause any subcontractors to, carry and maintain in effect
the insurance coverages set forth on Attachment E: Contract Insurance
Requirements at all times while performing the Work. Contractor shall provide
WCI, Inc. with current insurance certificates evidencing these required coverages
prior to commencing the Work, and shall give at least 30 days’ advance written
notice to WCI, Inc. of the cancellation or material alteration of such policies. At
WCI, Inc.’s request, Contractor shall provide WCI, Inc. with (i) evidence that the
insurance coverages are being maintained and (ii) copies of the policies providing
for such insurance coverages. WCI, Inc., shall be named as an additional insured
with respect to liability arising from the operations of the named insured and
certificate holder on the Commercial General Liability policy and subrogation
against WCI, Inc. shall be waived. Contractor shall pay any deductibles, and all
insurance shall be primary, without right of contribution by any insurance carried by
WCI, Inc. Contractor shall comply with all financial responsibility standards required
by WCI, Inc., each of the Participating Jurisdictions and applicable law.

3. SUBSTITUTION OF KEY PERSONNEL

A. Personnel and Key Personnel. Individuals providing Services that are employed by
Contractor or any approved subcontractor are referred to herein as “Personnel.” “Key
Personnel” (or individually, a “Key Person”) means those individuals employed by Contractor
(or who are approved subcontractors) who will play a significant consulting role in providing the
Services. Key Personnel includes

B. Personnel and Key Personnel Screening. Prior to assigning any Personnel and Key
Personnel to provide Services, Contractor shall complete all the background check and other
employee screening processes required by WCI, Inc. or by law, plus any other requirements as
may be specified in Attachment [A].

C. _Replacement of Personnel and Key Personnel. (i) If WCI, Inc. believes that the
performance or conduct of any Personnel or Key Personnel is unsatisfactory for any reason or
is not in compliance with the provisions of this Agreement, WCI, Inc. shall so notify
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[A]. WCI, Inc. shall give Contractor notice of its acceptance of any Deliverable in
writing.

5. CHANGE ORDERS

if either party proposes that changes be made in the scope of Work or the Work
Schedule, Contractor shall submit a written change order request with the complete
description of the proposed change, a statement of cost, revised Work Schedule
impact, and any other information requested by WCI, Inc. Contractor bears all risks
of performing, and WCI, Inc. shall be under no obligation to pay for, any changed
Work without prior written approval of WCI, Inc. of the changes, which approval may
be given or withheld at WCI, Inc.’s sole discretion.

6. FULL UNDERSTANDING; AMENDMENT

The Agreement contains the full and complete understanding of the parties and
supersedes all prior understandings or agreements on the subject matter hereof.
The language contained in the Agreement shall prevail over any other language,
including that of any proposal submitted by Contractor. WCI, Inc. may amend or
vary the terms of the Agreement unilaterally, without the need for a change order
under Section 5 of these General Terms and Conditions, to allow for additional time
or additional funding for performance by providing Contractor with a copy of the
applicable amendment or variation signed by WCI, Inc. No other amendment or
variation of the terms of the Agreement shall be valid unless made in writing and
signed by WCI, Inc. and Contractor. No oral understanding or agreement outside of
the Agreement is binding on any of the parties.

7. ASSIGNMENT

Neither the Agreement nor any interest in the Agreement is assignable by
Contractor, either in whole or in part, without the prior written consent of, and on
such terms as may be approved by, WCI, Inc. in the form of a formal written
amendment signed by Contractor, WCI, Inc. and Contractor’s assignee.

8. AUDITS

A. Financial Audit. If the Agreement allows for Contractor to be paid fees at a daily
or an hourly rate or for Contractor to be paid or reimbursed for expenses,
Contractor shall maintain time records and books of account, invoices, receipts
and vouchers of expenses in support of these payments, in form and content
reasonably satisfactory to WCI, Inc. Contractor agrees that WCI, Inc. or its
designated representative shall have the right to review and to copy any of
Contractor’s records and supporting documentation pertaining to the
performance of tasks that are paid on the basis of a daily or an hourly rate or
reimbursed as expenses. Contractor agrees to maintain such records for
possible audit for a minimum of three (3) years after final payment, unless a
longer period of records retention is required by WCI, Inc. Contractor agrees to
allow the auditor(s) designated by WCI, Inc., any Participating Jurisdiction or any
funding entity, and/or any of their respective duly authorized representatives,
access to such records during normal business hours and to allow interviews of
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Notwithstanding any other provision or term of this Agreement, the provisions
and terms of this Section 10 shall not be to the benefit of or be asserted by any
insurance company under any of the policies set forth in Exhibit E nor shall
any other provision or term provisions this Section 10 apply to or limit in any
way the insurance policies or coverages set forth in Exhibit E.

11. TERMINATION FOR CAUSE

If Contractor fails to perform any of the requirements of this Agreement at the time
and in the manner herein provided, including any failure to meet the performance
standards set forth in Section 4 of these General Terms and Conditions, WCI, Inc.
may notify Contractor in writing of such failure. If Contractor does not cure the
failure within 15 days from the notice date, or if such failure is of such a nature that
it cannot be cured within such 15-day period, and Contractor does not commence
the cure within such 15-day period and complete such cure within an additional 15-
day period, WCI, Inc. may, upon an additional 5 days’ written notice, terminate this
Agreement and be relieved of any further obligation to make payments for Work
performed after the termination date. Additionally, WCI, Inc. shall not be
responsible for any additional fees, costs or expenses incurred by Contractor in
connection with its efforts to cure any such failure unless WCI, Inc. has agreed to be
so responsible in writing. In the event of any such termination, WCI, Inc. has the
right to any remaining Work for which it has paid before the termination date. In the
event of any such termination, the cost incurred by WCI, Inc. to take over and
complete the Work on its own behalf, over and above the payments that would have
been made to Contractor to complete the Work had there been no termination for
cause, shall be deducted from any sums due Contractor under the Agreement, and
the balance, if any, shall be paid to WCI, Inc. by Contractor upon demand.
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experience, one to be selected by each party and the third to be selected by the
other two selected arbitrators. Any such arbitration shall be held in Sacramento,

California, and notwithstanding anything to the contrary set forth elsewhere in
these General Terms and Conditions this agreement to arbitrate shall be
enforceable through a proceeding brought in any court of competent jurisdiction
within the State of California. For clarity, the decision of the arbitrators must
conform to the terms and conditions of this Agreement, and in no event shall
the arbitrators be authorized to award special, indirect, incidental or
consequential damages, including lost profits to either party. The arbitrators
shall apply the substantive law of the State of California, without regard to its
Conflicts of Laws provisions.

Arbitration may be conducted in accordance with the standard rules of the
American Arbitration Association (AAA) Commercial Arbitration except that the
arbitrators may not make any award not strictly in conformance with this
Agreement. The decision of the arbitrators shall be final and conclusive upon
the parties and may, notwithstanding anything to the contrary set forth
elsewhere in these General Terms and Conditions, be entered and enforced in
any court of competent jurisdiction within the State of California or elsewhere. In
connection with any proceeding brought in accordance with this Section 16 in
the State of California, Contractor and WCI, Inc. waive any objection to such
jurisdiction on the grounds of venue or forum non conveniens and any similar
grounds, consent to service of process by mail or in any other manner permitted
by law, and agree to be bound by any judgment rendered by any such court in
connection with the Agreement. Each party shall bear its own costs and
expenses related to any arbitration, and the parties shall equally share the fees
and expenses of the arbitrators and the arbitral body.

B. The existence of a dispute not fully resolved shall not delay Contractor in its
performance of the Agreement. Contractor shall continue with its responsibilities
under the Agreement, which shall not be affected by the dispute.

17.POTENTIAL SUBCONTRACTORS

Contractor shall not subcontract or delegate any of its obligations under the
Agreement without prior written approval of WCI, Inc. Contractor shall require all
subcontractors to comply with the obligations of Contractor in these General Terms
and Conditions by incorporating the terms of these General Terms and Conditions
into all subcontracts.

Nothing contained in the Agreement or otherwise shall create any contractual
relation between WCI, Inc., any Participating Jurisdiction or any funding entity, on
the one hand, and any subcontractor, on the other, and no subcontract shall relieve
Contractor of its responsibilities and obligations under the Agreement. Contractor
agrees to be as fully responsible to WCI, Inc. for the acts and omissions of its
subcontractors and of persons employed by any of them in their performance of the
subcontract as it is for the acts and omissions of persons directly employed by
Contractor. Contractor’s obligation to pay its subcontractors is an obligation
independent from WCI, Inc.’s obligation to make payments to Contractor. As a
result, WCI, Inc. shall have no obligation to pay or to enforce the payment of any

moneys to any subcontractor.
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A. Except as set forth in the Work Schedule, the right to use all material, software,
firmware, compositions of matter, manufactures, apparatus, appliances or
processes required in connection with the Agreement and to which a patent,
copyright or other intellectual property right applies or may apply shall be
obtained by Contractor without separate or additional compensation whetherthe
same is patented, copyrighted or otherwise protected as an intellectual property
right before, during or after the performance of the Agreement.

B. Contractor shall defend, indemnify and hold the Indemnified Parties harmless
against all Losses promptly upon the incurrence thereof resulting from any third
party claim that work product produced, used, created or delivered by
Contractor, its employees or its subcontractors, including any documentation
associated with any work product and any work product which includes any third
party content, under the Agreement (the “Contractor Work Product”) infringes,
misappropriates or otherwise violates a trademark, copyright or other third
party’s proprietary right. Notwithstanding the foregoing, Contractor shall have no
obligation or liability with respect to any such claim based upon: (i) Contractor
Work Product that has been altered, modified or revised by anyone other than
Contractor and such claim or liability would have been avoided but for the
alteration, modification or revision; (ii) the combination, operation or use of
Contractor Work Product with products not furnished by Contractor or set forth in
the documentation accompanying the Contractor Work Product when such
combination, operation or use is part of any allegedly infringing process; or (iii)
use of the Contractor Work Product in a manner not authorized in the
documentation accompanying the Contractor Work Product when such claim or
liability would have been avoided but for such unauthorized use. Contractor will
promptly notify the Indemnified Parties of any such claim. In addition to the
obligations above, if any Contractor Work Product becomes the subject of any
third party claim, demand or allegation that the Contractor Work Product
infringes, misappropriates or otherwise violates any third party’s patent,
trademark, copyright or other proprietary right, then Contractor, at its sole option,
shall: (i) promptly obtain, at no expense to WCI, Inc., the right for WCI, Inc. to
continue exercising all rights and licenses in such Contractor Work Product in
accordance with the terms of the Agreement; or (i) replace the subject
Contractor Work Product with non-infringing and substantially equivalent work.

C. Except as set forth in the Work Schedule, Contractor agrees that all Contractor
Work Product created, developed, conceived, made, invented or suggested

Page 19 of 35






Contractor will retain all copyright, patent and other intellectual property rights
in the methodologies, methods of analysis, ideas, concepts, know-how,
models, tools, techniques, skills, knowledge and experience owned or
possessed by Contractor before the commencement of the performance of
the services, or developed or acquired by Contractor during or after the
performance of the Services (provided however such work does not include
any WCI, Inc. Intellectual Property), including without limitation, all systems,
software, specifications, documentation and other materials created, owned
or licensed and used by Contractor or Contractor’s affiliates or subcontractors
in the course of providing the Services (the “Contractor Intellectual Property”),
and Contractor shall not be restricted in any way with respect thereto. To the
extent any Contractor Work Product incorporates any Contractor Intellectual
Property; Mercer hereby grants WCI, Inc. a non-exclusive, non-transferable,
perpetual right and license to use such Contractor Intellectual Property,
without additional costs or fees, solely for purposes of utilizing the Contractor
Work Product in accordance with the terms of the Agreement.
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any Confidential Information as evidenced by Contractor's own files and records;
(iv) is received in good faith by Contractor from a third party that was lawfully in
possession of, and entitled to disclose, the information; or (v) that the parties
mutually agree in writing to release from the terms of the Agreement. Contractor
shall use best endeavors to prevent any disclosure of Confidential Information by
Contractor, its subcontractors, or its or their agents and employees. Contractor
further agrees to not deliver, “reverse engineer,” reconstruct, reproduce or in any
way allow such Confidential Information, knowledge, data or other information, or
any documentation relating thereto to be delivered or used by any third party
without specific direction or consent of WCI, Inc. In addition, Contractor shall:

A.

Notify WCI, Inc. promptly and in writing of the circumstances surrounding any
possession, use or knowledge of Confidential Information or any part thereof by
any person in a manner other than as authorized by this Section 26 of which
Contractor is aware.

Contractor will sign and submit to WCI, Inc. Attachment D1: Organization
Conflict of Interest and Confidentiality Statement on its own behalf, and obtain
and submit to WCI, Inc. Attachment D1: Organization Conflict of Interest and
Confidentiality Statement signed by each subcontractor.

. Adhere to all WCI, Inc. confidentiality and disclosure policies disclosed to

Contractor in writing and, if directed by WCI, Inc., enter into agreements
related to the management, sharing, and disclosure of information. Contractor
and any subcontractor in connection with the performance of the Agreement
must make available for WCI, Inc.’s inspection all requested background
information on staff performing the Work employed by the Contractor and any
subcontractor.

Treat all Confidential Information, Deliverables (as defined in Attachment A), and
Contactor Work Product as Confidential Information in accordance with this
Agreement. No Confidential Information, Deliverables, Work or Contractor Work
product may be disclosed in any form to any third party without the written
consent of the Executive Director of WCI, Inc. or his or her authorized agent,
except when required by law or legal process. Contractor is authorized to
maintain a copy of all information necessary to comply with its contractual
obligations and applicable professional standards including where required by a
regulator having jurisdiction over Contractor's business. If WCI, Inc.’s Executive
Director or his or her authorized agent so requires, the following disclaimer must
accompany all Confidential Information prepared by Contractor or prepared or
provided by WCI, Inc. and copied or reproduced in any form by Contractor:
“Publication of this document shall not be construed as endorsement of the
views expressed therein by Western Climate Initiative, Inc. or any federal, state
or provincial agency."
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E. Not use, without WCI, Inc.’s written approval, any WCI, Inc. materials for any
purpose other than performing the contracted services.

F. Not remove any WCI, Inc. or Participating Jurisdiction or any funding entity
equipment and/or data on any activities from WCI, Inc.’s secured environment
without advance written approval from WCI, Inc.

G. Upon full payment to Contractor, surrender all documents, property (whether in
written or electronic form) and transportable recorded media of any kind
belonging to WCI, Inc. or containing WCI, Inc. Confidential Information at the
conclusion of the engagement, upon termination of the Agreement, or upon the
written request of WCI, Inc.

H. Upon confirmation of loss or theft of Confidential Information in any form,
immediately report to WCI, Inc. the occurrence of such loss or theft.

I. Provide WCI, Inc. all pass phrases/passwords used as private keys to encrypt
data used, produced or acquired in the course of performing duties under the
Agreement.

J. Use best practices to make security arrangements to protect Confidential
information from unauthorized access, collection, use, disclosure, alteration or
disposal. Upon WCI, Inc.’s written request, Contractor shall provide a
reasonably detailed summary of the security arrangements it maintains to
protect Confidential Information. WCI, Inc. or its representatives may conduct
security inspections of such security arrangements upon reasonable notice to
Contractor during normal business hours.

K. Not damage or harm WCI, Inc.’s reputation, goodwill and business relations with
any person or entity, including but not limited to customers, official bodies,
governmental agencies and WCI, Inc. employees.

27.CONFLICTS OF INTEREST

A. Contractor must ensure that no conflicts of interest exist between the services
required under the Agreement and services provided by Contractor to other
clients or Contractor’s other business operations.

B. Contractor must not have any financial interests in the outcome of any services it
provides under the Agreement except for fees for service under the Agreement.

C. Contractor must have in place formal policies and procedures to identify and
mitigate conflicts of interest and ensure that Contractor’'s organization,
management and employees avoid financial interests and activities that
potentially create conflicts of interest. Complete copies of all such formal policies
and procedures shall be provided to WCI, Inc. prior to Contractor’s
commencement of Work under the Agreement.

D. Contractor and its subcontractors must not be subject to any laws or regulations
specific to any greenhouse gas (GHG) reporting or cap-and-trade program in any
WCI, Inc. Participating Jurisdiction or any funding entity. Contractor and its
subcontractors must not be a beneficial owner of more than 5% of the voting
interests of any entity subject to any of the provisions of any GHG reporting or
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cap-and-trade program in any WCI, Inc. Participating Jurisdiction or any funding
entity. In addition, the Contractor and its subcontractors must not be a beneficial
owner of more than 5% of the voting interests of any direct parent company,
direct subsidiary or sister company of an entity subject to any of the provisions of
any GHG reporting or cap-and-trade program in any WCI, Inc. Participating
Jurisdiction or any funding entity.

E. Contractor must ensure that its employees and subcontractors meet and comply
with the requirements described in Sections 27.A through 27.C above.

F. Notwithstanding the foregoing, WCI, Inc. reserves the right to determine, at its
sole discretion, whether information received from any source indicates the
existence of an actual or potential conflict of interest. If WCI, Inc. determines that
a conflict of interest exists, or that there is an unavoidable appearance of a
conflict of interest that cannot be resolved to the satisfaction of WCI, Inc., WCI,
Inc. may terminate the Agreement immediately upon written notice to Contractor.

G. Contractor will advise WCI, Inc. if performing services for other clients could
potentially interfere with Contractor’s duties pursuant to this Agreement.

28. PUBLICITY

Neither Contractor nor any of its subcontractors shall issue or permit to be issued
any press release, advertisement, or literature of any kind that refers to WCI, Inc.,
any Participating Jurisdiction or any funding entity or the Work performed in
connection with the Agreement without first obtaining the written approval of
WCI, Inc. Such approval may be withheld for any reason.

29.REPRESENTATIONS AND WARRANTIES
Contractor represents and warrants that:

A. itis duly organized, validly existing and in good standing as a corporation or
other entity as represented herein under the laws and regulations of its jurisdiction
of incorporation or organization;

B. it has the full right, power, and authority to enter into this Agreement andto
perform its obligations under this Agreement;

C. the execution of this Agreement by its representative whose signature is set
forth herein is authorized by Contractor;

D. it will perform the services using personnel with the required specialized skill,
experience, and qualifications and in a professional and workmanlike manner in
accordance with generally recognized industry standards for similar services and
will devote adequate resources to meet its obligations under this Agreement; and

E. the services, including any deliverables provided hereunder, as delivered by
Contractor and used in accordance with this Agreement, will not infringe,
misappropriate, or otherwise violate any intellectual property rights or other rights of
any third party, and will comply with all applicable laws and regulations.
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and shall not prohibit either party from hiring an employee of the other who answers
any advertisement or who otherwise voluntarily applies for hire without having been
personally solicited by the hiring party.

37.REMEDIES OF WCI, INC.

Contractor agrees that it would be impossible or inadequate to measure and
calculate WCI, Inc.'s damages from a breach of the covenants of the Agreement.
Accordingly, Contractor agrees that if Contractor breaches or threatens to breach
any of such covenants in the Agreement, WCI, Inc. will have available in addition to
any other right or remedy available to it at law or in equity, the right to seek an
injunction from a court of competent jurisdiction restraining such breach or
threatened breach and ordering specific performance of any such provision of this
Agreement. Contractor further agrees that no bond or other security shall be
required in obtaining such equitable relief, and Contractor hereby consents to the
issuance of such injunction and to the ordering of specific performance.

38. GOVERNING LAW; FORUM

This Agreement shall be governed by, and construed in accordance with, the laws
of the State of California without reference to its conflict-of-law principles. Subject
to the requirements of Section 16 of these General Terms and Conditions,
Contractor and WCI, Inc. consent to the exclusive jurisdiction of the federal and
state courts of California, in connection with any action or proceeding arising out of
the Agreement, or any document or instrument delivered in connection with the
Agreement. Contractor and WCI, Inc. waive any objection to such jurisdiction on
the grounds of venue or forum non conveniens and any similar grounds, consent to
service of process by mail or in any other manner permitted by law, and agree to be
bound by any judgment rendered by any such court in connection with the
Agreement.

39.NOTICES

All notices or other communications required or to be given under the Agreement
shall be given in writing and delivered personally or by nationally recognized
overnight courier or by certified mail, postage prepaid, return receipt requested, to
the receiving party at the address set forth in the Agreement. Notice shall be
deemed given on the date of delivery in the case of personal delivery, on the date of
delivery or refusal of delivery in the case of delivery by overnight courier or on the
delivery or refusal date as specified on the return receipt in the case of certified

mail.

40. CONSTRUCTION

The Agreement shall be construed neutrally and without regard to the party that
drew it, and any ambiguity shall not be interpreted against the drafting party.
Headings used in the Agreement are provided for convenience only and shall not be
used to construe meaning or intent. Where the context allows, the word “including”
shall mean “including without limitation.” The word “or” not exclusive.
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response to the RFP. To the extent any inconsistencies or ambiguities arise
between the exhibits of the Agreement, the following order of precedence shall be
used: (1) Attachment [C] General Terms and Conditions; (2) Attachment [B]
Invoicing and Payment Provisions; (3) Attachment [A] Scope of Work;; (4)
Attachment [D1] Organization Conflict of Interest and Confidentiality; (5)
Attachment [E]

Contractor Insurance Requirements; (6) Attachment [F] Contractor's Technical
Proposal; and (7) Attachment [G] Contractor's Cost Proposal.
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ATTACHMENTE
CONTRACT INSURANCE REQUIREMENTS

WCI, Inc. retains the right to increase insurance requirements when additional risk
exposures are evident.

Throughout the life of the Agreement, the Contractor shall pay for and maintain in full
force and effect with an insurance company(s) (Company) rated not less than “A: VII” in
Best Insurance Key Rating Guide, the following policies of insurance:

1.

Commercial General Liability Insurance Commercial General Liability insurance
written on an occurrence basis (Insurance Services Office, Form CG 00 01 or
equivalent) with limits of at least per occurrence and at least
products/completed operations aggregate and a general aggregate limit.
Contractor shall not provide general liability insurance under any Claims Made
General Liability form. The General Liability Insurance policy must expressly cover,
without limitation, all liability to third parties arising out of or related to Contractor’s
services or other activities associated with the Agreement, including, without
limitation, Contractor’s indemnification obligations under the Agreement.
Contractor’s liability insurance must be issued by responsible insurance companies,
maintaining an A.M. Best's Rating of A-VII or better. The insurance policy shall
waive right of recovery (waiver of subrogation) against WCI, Inc., each Participating
Jurisdiction and each funding entity.

Additional Insured on General Liability Policy WCI, Inc., as additional insured
under the commercial general liability policy identified in the preceding paragraph
above. The additional insured status shall include ongoing operations and
completed operations coverage. Specifically, the policy shall include a combination
of ISO forms CG2010 10/01 and CG 2037 10/01 or is equivalent and shall stipulate
that the insurance afforded the additional insureds shall apply as primary insurance,
andthat any other insurance coverage carried by or otherwise available to an
“Additional Insured” will be excess only and will not contribute with this insurance.

Workers Compensation Insurance If required in the jurisdictions in which the
Work is being performed, Contractor's Workers Compensation Insurance with
minimum limits of : each for bodily injury by accident (per accident per
person), bodily injury by disease (policy limit) and bodily injury by disease (each
employee). Contractor must maintain such a policy and provide a certificate of
insurance and must provide a waiver of subrogation endorsement.

Automobile Insurance If applicable, Automobile Liability Insurance, including

|Iabl|Ity for all owned, hired and non-owned vehicles, with minimum limits of

. for bodily injury per person, property damages and
combined single limit per occurrence; such coverage must be for (A)

any auto” or (B) “all owned autos, hired autos and non-owned autos”.

Professional E&O Insurance (if applicable) Professional Liability Insurance inan
amount of not less than per claim and written on a claims made basis,
aggregate.
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ATTACHMENT F
CONTRACTOR’S PROPOSAL
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COMPENSATION CONSULTING WESTERN CLIMATE INITIATIVE
14 JUNE 2019 RFP#2019-01

« Evaluation of market positioning for executive compensation and benefits.

« Designing and assessing both annual variable pay plans and long-term incentive plans
as components to total compensation.

¢ Structuring and implementing performance management programs and leadership
assessments.

» Writing Opinion Letters that boards may rely upon for reasonableness of compensation

' is particularly active several of Mercer's Communities of Interest: Higher Education,
Healthcare and Non-Profit. She contributes by developing tools and resources specific to the
needs of these sectors as well as to speak at Mercer sponsored events on current issues
affecting these industries. She was also a speaker for World at Work on Total Rewards, the
Washington Area Compensation and Benefits Association on Career Frameworks, the
Association of Jesuit Colleges and Universities, and the College and University Professional
Association for Human Resources. She has spent 25 years providing strategic, human
resources, operational and financial guidance to education, healthcare, real estate, technology,
small utilities, private and public pension funds, and many other tax-exempt clients throughout
the United States. '

| graduated from the University of Virginia with a Bachelor of Planning and subsequently
earned an MBA from the University's Colgate Darden Graduate School of Business
Administration. She serves on the board of a privately owned utility provider, People’s Water
Service, and is past board Executive Committee member for Habitat for Humanity of the
Chesapeake.

Canadian non-profit expert: is a Principal at Mercer in the Calgary and offices and
works closely with clients to solve their most challenging compensation and performance
management problems. Alex primarily works with public sector and not-for-profit organizations
to ensure they have competitive and equitable compensation systems. His work typically
encompasses the completion of market compensation reviews, the implementation of job
evaluation systems, the development of salary and pay-for-performance structures, and
performance management programs.

joined Mercer in 2009. He graduated from the University of Toronto with a Bachelors of
Commerce with a major in economics and finance.

Engagement lead, Quebec-based expert: | is a Talent Strategy Partner within
Mercer's Career business in Montreal. For the last 17 years, has been focusing on
working with organizations to align their talent management programs and processes with their
business strategy to drive employee engagement and business results. He delivers solutions
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