THE STATE OF TEXAS

O COn U

COUNTY OF HARRIS

L PARTIES
1.0 ADDRESS

THIS AGREEMENT for EVENT CLEANING AND JANITORIAL SERVICES
("Agreement”) is made on the signature date between HOUSTON FIRST CORPORATION
("HFC"), a Texas local government corporation, and ARAMARK SPORTS AND
ENTERTAINMENT SERVICES OF TEXAS, LLC ("Contractor"), a limited liability
company doing business in Texas.

The initial addresses of the Parties, which one Party may change by giving written notice to the
other Party, are as follows:

HFC Contractor

President Attn: President — Sports and Entertainment
Houston First Corporation ARAMARK Sports and Entertainment
1001 Avenida de las Americas Services of Texas, LLC

Houston, Texas 77010 ARAMARK Tower

Greenwood Village, CO 80111 1101 Market Street, 21% Floor

Philadelphia, PA 19107

with a required copy to:

ARAMARK Sports and Entertainment Services of Texas, LL.C

ARAMARK Tower

1101 Market Street, 29" Floor

Philadelphia, PA 19107

Attn: Vice President and Associate General Counsel — Sports and Entertainment

The Parties agree as follows:
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A. DEFINITIONS

B. SCOPE OF SERVICES

C FEE SCHEDULE

3.0 PARTS INCORPORATED

The above described sections and exhibits are incorporated into this Agreement.

40 CONTROLLING PARTS

If a conflict among the sections or exhibits of this Agreement arises, the sections of this
Agreement control over the exhibits.

5.0 DEFINITIONS

Certain terms used in this Agreement are defined in Exhibit "A".



6.0 SIGNATURES

The Parties have executed this Agreement in multiple copies, each of which is an original.

ARAMARK SPORTS AND ENTERTAINMENT
SERVICES OF TEXAS, LLC

o~

Name: MarKK Adars
Title: v.‘l_(_ P(-t $|'plf.rml~ = Z:O
Federal Tax ID Number: 35/}5755'5"{

HOUSTON FIRST CORPORATION
(HFC")

o Dou o A A

ame: Dawn Ullrich
itle: President

SIGNATURE DATE:

& - T 13




IL. DUTIES OF CONTRACTOR

1.0 SCOPE OF SERVICES

In consideration of the payments specified in this Agreement, Contractor shall be the sole
employer of all personnel covered by this Agreement and HFC shall not be an employer of such
personnel. Contractor shall provide all supervision, labor, and specified equipment necessary to
perform the services described in Exhibit "B.”

2.0  COORDINATE PERFORMANCE

Contractor shall coordinate its performance with the President and other persons that the
President designates. Contractor shall promptly inform the President and other person(s) of all
significant events relating to the performance of this Agreement.

3.0 RELEASE

CONTRACTOR AGREES TO AND SHALL RELEASE HOUSTON FIRST CORPORATION,
THE CITY OF HOUSTON, AND THEIR AGENTS, EMPLOYEES, OFFICERS, AND LEGAL
REPRESENTATIVES (COLLECTIVELY “INDEMNITEES”) FROM ALL LIABILITY FOR
INJURY, DEATH, DAMAGE, OR LOSS TO PERSONS OR PROPERTY SUSTAINED IN
CONNECTION WITH OR INCIDENTAL TO PERFORMANCE UNDER THIS
AGREEMENT, EVEN IF THE INJURY, DEATH, DAMAGE, OR LOSS IS CAUSED BY
THE INDEMNITEES'SOLE OR CONCURRENT NEGLIGENCE AND/OR THE
INDEMNITEES"” STRICT PRODUCTS LIABILITY OR STRICT STATUTORY LIABILITY
AS WELL AS FROM ALL LIABILITY FOR DAMAGES OR OTHER RELIEF ARISING
UNDER FEDERAL OR STATE EMPLOYMENT LAWS RELATING TO OR INVOLVING
PERSONNEL EMPLOYED BY CONTRACTOR UNDER THIS AGREEMENT.

4.0 INDEMNIFICATION

41 CONTRACTOR AGREES TO AND SHALL DEFEND, INDEMNIFY, AND HOLD
HOUSTON FIRST CORPORATION, THE CITY OF HOUSTON, AND THEIR AGENTS,
EMPLOYEES, OFFICERS, AND LEGAL REPRESENTATIVES (COLLECTIVELY
“INDEMNITEES”) HARMLESS FOR ALL CLAIMS, CAUSES OF ACTION, LIABILITIES,
FINES, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEY’S FEES,
COURT COSTS, AND ALL OTHER DEFENSE COSTS AND INTEREST) FOR INJURY,
DEATH, DAMAGE, OR LOSS TO PERSONS OR PROPERTY SUSTAINED IN
CONNECTION WITH OR INCIDENTAL TO PERFORMANCE UNDER THIS
AGREEMENT AS WELL AS FOR ALL LIABILITY FOR DAMAGES OR OTHER RELIEF
ARISING UNDER FEDERAL OR STATE EMPLOYMENT LAWS RELATING TO OR
INVOLVING PERSONNEL EMPLOYED BY CONTRACTOR UNDER THIS AGREEMENT
INCLUDING, WITHOUT LIMITATION, THOSE CAUSED BY OR RELATING TO:

4.1.1 CONTRACTOR AND/OR ITS AGENTS’, EMPLOYEES’, OFFICERS’,
PRESIDENTS’, CONTRACTORS’, OR SUBCONTRACTORS’ (COLLECTIVELY IN
NUMBERED PARAGRAPHS 4.1.1 - 43, "CONTRACTOR") ACTUAL OR
ALLEGED NEGLIGENCE OR INTENTIONAL ACTS OR OMISSIONS; THE
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INDEMNITEES' AND CONTRACTOR'S ACTUAL OR ALLEGED CONCURRENT
NEGLIGENCE, WHETHER CONTRACTOR IS IMMUNE FROM LIABILITY OR
NOT; AND INDEMNITEES' AND CONTRACTOR'S ACTUAL OR ALLEGED
STRICT PRODUCTS LIABILITY OR STRICT STATUTORY LIABILITY,
WHETHER CONTRACTOR IS IMMUNE FROM LIABILITY OR NOT.

4.1.2 ACTUAL OR ALLEGED VIOLATIONS OF ANY FEDERAL OR STATE
EMPLOYMENT LAWS, INCLUDING WITHOUT LIMITATION, ALL CLAIMS
AND CAUSES OF ACTION BROUGHT AGAINST INDEMNITIES BY
CONTRACTOR’S PERSONNEL AND/OR GOVERNMENT AGENCIES ARISING
FROM, RELATING TO, OR INVOLVING SERVICES OF CONTRACTOR’S
PERSONNEL UNDER THIS AGREEMENT.

42  CONTRACTOR SHALL DEFEND, INDEMNIFY, AND HOLD THE INDEMNITEES
HARMLESS DURING THE TERM OF THIS CONTRACT AND FOR FOUR YEARS AFTER
THE CONTRACT TERMINATES. CONTRACTOR SHALL NOT INDEMNIFY THE
INDEMNITEES FOR THEIR SOLE NEGLIGENCE.

4.3 CONTRACTOR SHALL REQUIRE ALL OF ITS SUBCONTRACTORS (AND THEIR
SUBCONTRACTORS) TO RELEASE AND INDEMNIFY THE INDEMNITEES TC THE
SAME EXTENT AND IN SUBSTANTIALLY THE SAME FORM AS ITS RELEASE AND
INDEMNITY TO THE INDEMNITEES.

5.0 INDEMNIFICATION PROCEDURES

5.1  Notice of Claims. If HFC or Contractor receives notice of any claim or circumstances,
which could give rise to an indemnified loss, the receiving party shall give written notice
to the other party within 30 days. The notice must include the following:

5.1.1 adescription of the indemnification event in reasonable detail, and
5.1.2 the basis on which indemnification may be due and
5.1.3 the anticipated amount of the indemnified loss.

5.2  This notice does not stop or prevent HFC from later asserting a different basis for
indemnification or a different amount of indemnified loss than that indicated in the initial
notice. If HFC does not provide this notice within the 30 day period, it does not waive
any right to indemnification except to the extent that Contractor is prejudiced, suffers
loss, or incurs expense because of the delay.

53 Defense of Claims

5.3.1 Assumption of Defense. Contractor may assume the defense of the claim at its own
expense with counsel chosen by it that is reasonably satisfactory to HFC. Contractor shall then
control the defense and any negotiations to settle the claim. Within ten days afier receiving
written notice of the indemnification request, Contractor must advise HFC as to whether or not it
will defend the claim. If Contractor does not assume the defense, HFC shall assume and conirol
the defense, and all defense expenses constitute an indemnification loss.
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5.3.2 Continued Participation. If Contractor elects to defend the claim, HFC may retain
separate counsel to participate in (but not control) the defense and to participate. in (but not
control) any settlement negotiations. Contractor may settle the claim without the consent or
agreement of HFC, unless it (i) would result in injunctive relief or other equitable remedies or
otherwise require the Indemnitees to comply with restrictions or limitations that adversely affect
the Indemnitees, (ii) would require the Indemnitees to pay amounts that Contractor does not fund
in full, (iii} would not result in the Indemnitees' full and complete release from all liability to the
plaintiffs or claimants who are parties to or otherwise bound by the settlement.

6.0 INSURANCE

(1) Minimum Insurance Requirements. Contractor shall maintain the following insurance
coverage in the following amounts:

(Coverage) (Limit of Liability)
Workers' Compensation , Statutory for Workers' Compensation
Employer's Liability Bodily Injury by accident $500,000 (each accident)

Bodily Injury by Disease $500,000 (policy limit)
Bodily Injury by Disease $500,000 (each employee)

Commercial General Liability: Bodily Injury and Property Damage,
Including Broad Form Coverage, Combined Limits of

Contractual Liability, Bodily and $1,000,000 each occurrence
Personal Injury, and Completed and $2,000,000 aggregate
Operations :
Automobile Liability Insurance $1,000,000 combined single limit
(for vehicles Contractor per occurrence

uses in performing under this
Agreement, including Employer's
Non-Owned and Hired Auto

Coverage)
Employment Practices Liability $1,000,000 each Occurrence
Insurance $2,000,000 aggregate

Defense costs are excluded from the face amount of the policy.
Aggregate Limits are per 12-month policy period
unless otherwise indicated.

(2) Form of Policies. The President may approve the form of the insurance policies, but
nothing the President does or fails to do relieves Contractor from its duties to provide the
required coverage under this Agreement. The President's actions or inactions do not waive
HFC’s rights under this Agreement.

3) Issuers of Policies. The issuer of any policy (1) shall have a Certificate of Authority to
transact insurance business in Texas or (2) shall be an eligible non-admitted insurer in the State

7



of Texas and have a Best's rating of at least A- and a Best's Financial Size Category of Class VI
or better, according to the most current edition of Best's Key Rating Guide.

4) Insured Parties. Each policy, except those for Workers' Compensation, Employer's
Liability, and Employment Practices Liability Insurance must name HFC and the City of
Houston as Additional Insured parties on the original policy and all renewals or replacements.

(5) Deductibles. Contractor shall be responsible for and bear any claims or losses to the
extent of any deductible amounts and waives any claim it may have for the same against HFC.

(6) Cancellation. CONTRACTOR SHALL GIVE 30 DAYS® WRITTEN NOTICE TO THE
PRESIDENT IF ANY OF ITS INSURANCE POLICIES ARE CANCELLED, MATERIALLY
CHANGED OR NON-RENEWED. Within the 30 day period, Contractor shall provide other
suitable policies in lieu of those about to be cancelled, materially changed, or nonrenewed so as
to maintain in effect the required coverage. If Contractor does not comply with this requirement,
the President, at his or her sole discretion, may

(a) immediately suspend Contractor from any further performance under this
Agreement and begin procedures to terminate for default, or

(b) purchase the required insurance with HFC funds and deduct the cost of the
premiums from amounts due to Contractor under this Agreement.

(7) Subrogation. Each policy must contain an endorsement to the effect that the issuer
waives any claim or right of subrogation to recover against HFC and the City of Houston.

(8) Endorsement of Primary Insurance. Each policy, except Workers' Compensation, must
contain an endorsement that the policy is primary to any other insurance available to the
Additional Insureds with respect to claims arising under this Agreement.

) Required Endorsement Forms. Endorsement forms must accompany the insurance
certificates provided by Contractor's insurance agent, showing additional insured coverage and
waivers of subrogation in favor of both HFC and the City of Houston, when such coverage is
required. HFC will accept the following endorsement forms and such other endorsement forms
as may be approved by HFC:

CG2404 — Waiver of Transfer of Rights of Recovery against Others

CA0403 — Additional Insured Endorsement

CAT353 — Business Auto Extension Endorsement

WC 42304A —Workers Compensation Waiver of Transfer of Rights of Recovery against Others.

(10)  Liability for Premium. Contractor shall pay all insurance premiums, and HFC shall not
be obligated to pay any premiums.

(11)  Subcontractors. Contractor shall require all subcontractors to carry insurance naming
HFC and the City of Houston as additional insured parties and meeting all of the above
requirements except amount. The amount of coverage must be commensurate with the amount
of the subcontract, but in no case less than $500,000 per occurrence. Contractor shall provide
copies of insurance certificates to the President upon request.
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(12)  Proof of Insurance.

{(a) Prior to execution of this Agreement, Contractor shall furnish the President with
certificates of insurance. If requested by the President, Contractor shall provide
an Affidavit confirming that the certificates accurately reflect the insurance
coverage maintained. If requested in writing by the President, Contractor shall
furnish HFC with certified copies of Contractor’s actual insurance policies.

(b}  Contractor shall continuously, and without interruption, maintain in force the
required insurance coverages specified in this section. If Contractor does not
comply with this requirement, the President, at his or her sole discretion, may

(i) immediately suspend Contractor from any further performance under this
Agreement and begin procedures to terminate for default, or

(ii}  purchase the required insurance with HFC funds and deduct the cost of the
premiums from amounts due to Contractor under this Agreement.

HFC shall never waive or be estopped to assert its right to terminate this Agreement because of
its acts or omissions regarding its review of insurance documents.

(13) Other Insurance. If requested by the President, Contractor shall furnish adequate
evidence of Social Security and Unemployment Compensation Insurance, to the extent
applicable to Contractor's operations under this Agreement.

7.0 PERFORMANCE BOND

Contractor shall furnish a performance bond or a clean irrevocable Letter of Credit for
$500,000.00, renewable each year of the Agreement Term including extension terms,
conditioned on Contractor's full and timely performance of the Agreement. The bond must be in
a form approved by HFC’s General Counsel and issued by a corporate surety authorized and
admitted to write surety bonds in Texas. Any clean irrevocable Letter of Credit must be in a
form approved by HFC's General Counsel. The surety must be listed on the current list of
accepted suretics on federal bonds published by the United States Treasury Department or
reinsured for any liability in excess of $100,000 by a reinsurer listed on the U.S. Treasury list. If
HFC receives notice that the Performance Bond is cancelled, then HFC may not make a claim
against the surety for failure to renew the Performance Bond, so long as the Contractor is
performing all aspects of this Agreement without default, or for Contractor’s default in not
obtaining a new Performance Bond, but HFC may terminate the Contractor under this
Agreement for default for its failure to provide a replacement bond.

8.0 WARRANTIES

8.1  Contractor warrants that it shall perform all work in a good and workmanlike manner,
meeting the standards of quality prevailing in Harris County, Texas for work of this kind.
Contractor shall perform all work using trained and skilled persons having substantial experience
performing the work required under this Agreement as more fully described in the Scope of
Services.



With respect to any parts and goods it furnishes, Contractor warrants:

(@)
(b)

(c)

(d)

that all items are free of defects in title, design, material, and workmanship,

that each item meets or exceeds the manufacturer’s specifications and
requirements for the equipment, structure, or other improvement in which the
item is installed,

that each replacement item is new, in accordance with original equipment
manufacturer's specifications, and of a quality at least as good as the quality of the
item which it replaces (when the replaced item was new), and will not cause any
manufacturer's warranties to lapse or become invalid, and

that no item or its use infringes any patent, copyright, or proprietary right.

Contractor shall enforce all warranties on behalf of HFC and shall promptly repair or replace any
part or equipment that fails in normal use and service.

8.2

9.0

(a)

(b)

(©)

(d)

Contractor warrants that all services it performs under this Agreement will, at the
time of Acceptance, be free from defects in workmanship for a period of one year
and conform to the requirements of this Agreement.

The President will give written notice of any defect or nonconformance to
Contractor within one year from the date of Acceptance by HFC. In the written
notice, the President will either require (1) Contractor to Correct the services to
conform to the Agreement or (2) state that HFC does not require Correction of
services identified in the written notice.

In the event the President requires Contractor to Correct services already provided
to HFC, then, Contractor shall do so at no cost to HFC and such services are
subject to this Section to the same extent as was the work initially performed by
Contractor under this Agreement. If Contractor fails to or refuses to Correct
services as requested by the President, then the President may have a third-party
vendor correct or replace services initially performed by Contractor at
Contractor’s cost or make equitable adjustments to the contract price.

The President has the option either to require Contractor to Correct services as set
out above, or to make an equitable adjustment to the contract price for the
services initially performed by Contractor and later found to be incorrect or not
Acceptable by the President under this Agreement.

COMPLIANCE WITH LAWS

Contractor shall comply with all applicable State and federal laws.
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10.0 LICENSES AND PERMITS

Contractor shall obtain and pay for all licenses, permits, and certificates required by any
applicable statute, ordinance, rule, or regulation.

11.0 M/W/DBE AND HUB COMPLIANCE

Contractor shall make good faith efforts to award subcontracts equal to 24% of the value of this
Agreement to certified, diverse suppliers of goods and services in accordance with the Contractor
Diversity Program established by HFC, which is incorporated herein by this reference.
Contractor shall disclose to HFC the manner and extent to which it has made good faith efforts to
achieve such goal and submit reports on forms provided by HFC on a quarterly basis.

12.0 DRUG ABUSE DETECTION AND DETERRENCE POLICY

It is the policy of HFC to achieve a drug-free workforce and workplace. The manufacture,
distribution, dispensation, possession, sale, or use of illegal drugs or alcohol by contractors while
on HFC premises is prohibited. Contractor shall comply with this policy and shall subject its
employees to drug testing if there is a reasonable suspicion that the employees may be abusing
drugs or alcohol while working on HFC premises. Contractor shall provide the President with
copies of all such drug tests upon request. If an employee’s drug test result is positive,
Contractor shall prevent the employee with the positive drug test result from continuing to
perform work related to this Agreement.

13.0 ENVIRONMENTAL LAWS

13.1 Contractor shall comply with all rules, regulations, statutes, or orders of the
Environmental Protection Agency ("EPA"), the Texas Commission on Environmental
Quality ("TCEQ"), and any other governmental agency with the authority to promulgate
environmental rules and regulations (“Environmental Laws™). Contractor shall promptly
reimburse HFC for any fines or penalties levied against HFC because of Contractor’s
failure to comply.

13.2 Contractor shall not possess, use, generate, release, discharge, store, dispose of, or
transport any Hazardous Materials on, under, in, above, to or from the Facilities except in
strict compliance with the Environmental Laws. "Hazardous Materials" means any
substances, materials, or wastes that are or become regulated as hazardous or toxic
substances under any applicable federal, State, or local laws, regulations, ordinances, or
orders. Contractor shall not deposit oil, gasoline, grease, lubricants or any ignitable or
hazardous liquids, materials, or substances in the storm sewer system or sanitary sewer
system or elsewhere on HFC property in violation of the Environmental Laws.

14.0 CONTRACTOR’S PERFORMANCE

Contractor shall make patron and guest satisfaction a priority in providing services under this
Agreement. Contractor shall train its employees to be customer service-oriented and to
positively and politely interact with patrons and guests when performing contract services.
Contractor’s employees shall be clean, courteous, efficient, and neat in appearance and
committed to offering the highest quality of service to the public. If] in the President’s opinion,

11



Contractor is not interacting in a positive and polite manner with citizens, he or she shall direct
Contractor to take all remedial steps to conform to these standards.

15.0 PAYMENT OF EMPLOYEES AND SUBCONTRACTORS

15.1 Contractor shall make timely payments in accordance with applicable State and federal
law to all persons and entities supplying labor, materials or equipment for the
performance of this Agreement, including Contractor’s employees.

15.2 Failure of Contractor to pay its employees as required by law shall constitute a default
under this Agreement for which the Contractor and its surety shall be liable on

Contractor’s performance bond, if Contractor fails to cure the default as provided under
this Agreement.

15.3 Contractor shall defend and indemnify HFC from any claims or liability arising out of
Confractors failure to pay its subcontractors as required by law.

16.0 PERSONNEL OF THE CONTRACTOR

Contractor shall replace any of its personnel or subcontractors whose work performance is
deemed unsatisfactory by the President.

17.0 TAXES

Contractor shall pay before delinquent all taxes and assessments of every nature which are
lawfully levied, assessed or charged by any political subdivision and for whatever purpose upon
Contractor’s (1) proceeds received under this Agreement and/or (ii) from the Facilities.
Contractor’s liability for such taxes shall only exist with respect to taxes which accrue during the
time periods falling within the Agreement Term. If in good faith Contractor desires to protest or
contest the validity or amount of any tax or assessment, Contractor shall notify HFC in writing
of its intention to do so not less than 30 days prior to the date on which any such tax or
assessment would become delinquent, then Contractor may defer payment of any such tax or
assessment so long as the validity or amount thereof shall be protested or contested by
Contractor in good faith and by appropriate proceedings; it being understood that the entire
expense of any such protest or contest by Contractor shall be borne solely by Contractor, which,
likewise, shall be solely liable for all interest, penalties, and other charges of any type imposed as
a result of any such protest or contest. Further, Contractor shall promptly furnish HFC with
copies of all proceedings concerning such contest and if any collection proceeding of any nature
is begun and not stayed or enjoined by Contractor at least 60 days prior to the commencement of
any collection actions, Contractor shall immediately pay all sums claimed to be due.

18.0 LEED STANDARDS

18.1 HFC is committed to buying products with recycled content or environmentally
sustainable alternatives that meet Leadership in Energy and Environmental Design (LEED)
compliance standards.

18.2 The Contractor shall use approved LEED certified or "Green Certified" equipment,
methods and applications whenever feasible, uniess otherwise approved by the President.
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19.0 QUALITY OF OPERATION

All services and goods provided by the Contractor shall be of a quality consistent with the
quality for such services generally provided across the United States and shall conform in all
respects to federal and State laws, rules and regulations, specifically including but not limited to,
HFC regulations promulgated by the President.

HI. DUTIES OF HFC

1.0 PAYMENT TERMS

HFC shall pay and Contractor shall accept fees provided in Exhibit "C" for all services rendered
by Contractor. Contractor shall provide biometric time clock attendance documents to the
Facility Managers with its invoices. Invoices without complete and accurate time clock
documentation will not be paid. Invoices shall list any overtime separately. Invoices shall be
submitted electronically to the Facility Managers by the fifth (5™) day of the month following
each month in which services are performed.

2.0 TAXES

HFC is exempt from payment of Federal Excise and Transportation Tax and Texas Limited Sales
and Use Tax. Contractor’s invoices to HFC must not contain assessments of any of these taxes.
HEC will furnish HFC’s exemption certificate and federal tax identification number to
Contractor if requested.

3.0 METHOD OF PAYMENT

HFC shall pay Contractor on the basis of invoices submitted by Contractor and approved by the
Facility Managers, showing the specific tasks completed in the preceding month and the
corresponding prices. HFC shall make payments to Contractor at its address for notices within
30 days of receipt of an approved invoice.

4.0 METHOD OF PAYMENT - DISPUTED PAYMENTS

If HFC disputes any items in an invoice Contractor submits for any reason, including lack of
supporting documentation, HFC shall temporarily delete the disputed item and pay the remainder
of the invoice. HFC shall promptly notify Contractor of the dispute and request remedial action.
After the dispute is settled, Contractor shall include the disputed amount on a subsequent
regularly scheduled invoice or on a special invoice for the disputed item only.

5.0 CHANGES

51 At any time during the Agreement Term, the President may issue a Change Order to
increase or decrease the scope of services or change plans and specifications, as he or she
may find necessary to accomplish the general purposes of this Agreement. Contractor
shall fumish the services or deliverables in the Change Order in accordance with the
requirements of this Agreement plus any special provisions, specifications, or special
instructions issued to execute extra work.
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52  ThePresident will issue the Change Order in substantially the following form:

CHANGE ORDER

TO: [Name of Contractor]

FROM: Houston First Corporation (the "HFC")

DATE: [Date of Notice]

SUBJECT: Change Order under the Agreement between HFC and

[Name of Contractor] signed by the HFC President on
[Signature Date of the Agreement]

Subject to all terms and conditions of the Agreement, HFC requests that Contractor provide the
following:

[Here describe the additions to or changes to the equipment or services and the Change Order
charges applicable to each.]

Signed: [Signature of President]

5.3  The President may issue more than one Change Order; however, if a Change Order
describes items that Contractor is otherwise required to provide under this Agreement,
HFC is not obligated to pay any additional money to Contractor.

54  Whenever Contractor receives a Change Order, Contractor shall furnish all material,
equipment, and personnel necessary to perform the work described in the Change Order.
Contractor shall complete the work within the time prescribed. If no time for completion
is prescribed, Contractor shall complete the work within a reasonable time. If the work
described in any Change Order causes an unavoidable delay in any other work Contractor
is required to perform under this Agreement, Contractor may request a time extension for
the completion of the work. The President’s decision regarding a time extension is final.

5.5 A product or service provided under a Change Order is subject to inspection, acceptance,
or rejection in the same manner as the work described in the Original Agreement, and is

subject to the terms and conditions of the Original Agreement as if it had originally been
a part of the Agreement.

IV. TERM AND TERMINATION

1.0 CONTRACT TERM

This Agreement is effective July 1, 2012 and remains in effect for three years ("Initial
Agreement Term") unless sooner terminated according to the terms of this Agreement,

2.0 RENEWALS

If the President sends written notice of renewal to Contractor at least 30 days before expiration of
the then-current term, then, upon expiration of the Initial Term, or a Renewal Term, as
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applicable, this Agreement will be renewed for an additional one-year term (a “Renewal Term’)
upon the same terms and conditions, but not to exceed two such one-year Renewal Terms.

3.0 TIME EXTENSIONS

The President may, in his or her sole discretion, extend the Agreement Term, including any
renewal term, so long as the extension does not exceed 90 days. The extension must be in
writing but does not require amendment of this Agreement. Contractor is not entitled to damages
for delay(s) regardless of the cause of the delay(s).

4.0 TERMINATION FOR CONVENIENCE BY HFC

4.1  The President may terminate this Agreement at any time by giving 30 days' written notice
to Contractor. HFC’s right to terminate this Agreement for convenience is cumulative of all
rights and remedies, which exist now or in the future.

4.2 On receiving the notice, Contractor shall, unless the notice directs otherwise, immediately
discontinue all services under this Agreement and cancel all existing orders and subcontracts that
are chargeable to this Agreement. As soon as practicable after receiving the termination notice,
Contractor shall submit an invoice showing in detail the services performed under this
Agreement up to the termination date. HFC shall then pay the fees to Contractor for services
actually performed, but not already paid for, in the same manner as prescribed in Section III.

43  TERMINATION OF THIS AGREEMENT AND RECEIPT OF PAYMENT FOR
SERVICES RENDERED ARE CONTRACTOR’S ONLY REMEDIES FOR HFC’S
TERMINATION FOR CONVENIENCE, WHICH DOES NOT CONSTITUTE A DEFAULT
OR BREACH OF THIS AGREEMENT. CONTRACTOR WAIVES ANY CLAIM (OTHER
THAN ITS CLAIM FOR PAYMENT AS SPECIFIED IN THIS SECTION) IT MAY HAVE
NOW OR IN THE FUTURE FOR FINANCIAL LOSSES OR OTHER DAMAGES
RESULTING FROM HFC’S TERMINATION FOR CONVENIENCE.

5.0 TERMINATION FOR CAUSE BY HFC

5.1 If Contractor defaults under this Agreement, the HFC President shall give notice and
allow Contractor the opportunity to cure the default as provided below, HFC’s right to terminate
this Agreement for Contractor’s default is cumulative of all rights and remedies, which exist now
or in the future. Default by Contractor occurs if:

5.1.1 Contractor fails to perform any of its duties under this Agreement;

5.1.2 Contractor becomes insolvent;

5.1.3 all or a substantial part of Contractor’s assets are assigned for the benefit of its
creditors; or

5.1.4 areceiver or trustee is appointed for Contractor.

5.2 If a default occurs, the HFC President shall deliver written notice to Contractor
describing the default and shall give Contractor no less than 30 days to cure such default.
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53

6.0

6.1

6.2

7.0

7.1

7.2

If Contractor does not cure the default to the satisfaction of HFC within such cure period,
then the HFC President may terminate this Agreement upon notice to Contractor.

After receiving the notice of termination, Contractor shall, unless the notice directs
otherwise, immediately discontinue all services under this Agreement, and promptly

cancel all orders or subcontracts chargeable to this Agreement.

TERMINATION FOR CAUSE BY CONTRACTOR

Contractor may terminate its performance under this Agreement only if HFC defaults and
fails to cure the default after receiving written notice of it. Default by HFC occurs if
HFC fails to perform one or more of its material duties under this Agreement. If a default
occurs and Contractor wishes to terminate the Agreement, then Contractor must deliver a
written notice to the President describing the default and the proposed termination date.

The date must be at least 30 days after the President receives notice. Contractor, at its
sole option, may extend the proposed termination date to a later date. If HFC cures the
default before the proposed termination date, then the proposed termination is ineffective.
If HFC does not cure the default before the proposed termination date, then Contractor
may terminate its performance under this Agreement on the termination date.

REMOVAL OF PROPERTY

Upon the expiration or termination of this Agreement, Contractor shall remove all its
removable property from the Facilities within ten working days of the expiration or
termination. If Contractor fails to remove its property from the Facilities within this time,
HFC may remove same at Contractor's expense without being liable for damages for such
removal. If Contractor is indebted to HFC, HFC shall have a right to sell such property at
public or private auction (with reasonable notice to Contractor) and retain any or all sums
recovered from such sales which are then due HFC under the terms of the Agreement and
pay any balance to Contractor.

At the end of the Agreement Term or any Renewal Term, Contractor shall remove all of
its property from the Facilities pursnant to Section (1) above, and deliver possession of
the Facilities peaceably to HFC. Unless an extension of time is authorized in writing by
the President, Contractor shall completely vacate the Facilities in accordance with the
provisions of this Section by midnight on the tenth working day after the last day of the
Agreement Term or any Renewal Term.
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V. MISCELLANEOUS

1.0 INDEPENDENT CONTRACTOR

Contractor shall perform its obligations under this Agreement as an independent contractor and
not as an employee of HFC. Contractor’s personnel are solely employees of Contractor, are not
employees or agents of HFC, and are not entitled to any compensation, employment benefits, or
other employee rights from HFC. Contractor has the authority to select the means, methods and
manner of providing services subject to the terms, conditions, and specifications in this
Agreement. No principal/agent, partnership, joint venture, joint employer, or other relationship,
other than an independent contractor relationship, is created or intended by this Agreement.

2.0 FORCE MAJEURE

2.1 Timely performance by both Parties is essential to this Agreement. However, neither
Party is liable for delays or other failures to perform its obligations under this Agreement
to the extent the delay or failure is caused by Force Majeure. Force Majeure means fires,
floods, explosions, and other acts of God, war, terrorist acts, riots, court orders, and the
acts of superior governmental or military authority.

2.2 Thisrelief is not applicable unless the affected party does the following:
2.2.1 uses due diligence to remove the Force Majeure as quickly as possible, and

2.2.2 provides the other party with prompt written notice of the cause and its
anticipated effect.

23  HFC may perform contract functions itself or contract them out during periods of Force
Majeure. Such performance does not constitute a default or breach of this Agreement by
HFC.

2.4  If the Force Majeure continues for more than 30 days, the HFC President may terminate
this Agreement by giving 30 days' written notice to Contractor. This termination is not a
default or breach of this Agreement. CONTRACTOR WAIVES ANY CLAIM IT MAY
HAVE FOR FINANCIAL LOSSES OR OTHER DAMAGES RESULTING FROM THE
TERMINATION EXCEPT FOR AMOUNTS DUE UNDER THE AGREEMENT AT
THE TIME OF THE TERMINATION.

3.0 SEVERABILITY

If any part of this Agreement is for any reason found to be unenforceable, all other parts remain
enforceable unless the result materially prejudices either party.

4.0 ENTIRE AGREEMENT

This Agreement merges the prior negotiations and understandings of the Parties and embodies
the entire agreement of the Parties. No other agreements, assurances, conditions, covenants
(express or implied), or other terms of any kind exist between the Parties regarding this
Agreement.
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5.0 WRITTEN AMENDMENT

Unless otherwise specified elsewhere in this Agreement, this Agreement may be amended only
by written instrument executed by the HFC President and Contractor.

6.0 APPLICABLE LAWS

6.1  This Agreement is subject to the laws of the State of Texas, the laws of the federal
government of the United States, and all rules and regulations of any regulatory body or
officer having jurisdiction.

6.2  Venue for any litigation relating to this Agreement is Harris County, Texas.
7.0 NOTICES

All notices to either party to the Agreement must be in writing and must be delivered by hand,
facsimile, United States registered or certified mail, return receipt requested, United States
Express Mail, Federal Express, Airbome Express, UPS or any other national overnight express
delivery service. The notice must be addressed to the party to whom the notice is given at its
address set out in Section I of this Agreement or other address the receiving party has designated
previously by proper notice to the sending party. Postage or delivery charges must be paid by
the party giving the notice.

8.0 NON-WAIVER

8.1 If either party fails to require the other to perform a term of this Agreement, that failure
does not prevent the party from later enforcing that term and all other terms. If either party
waives the other’s breach of a term, that waiver does not waive a later breach of this Agreement.

8.2  An approval by the President, or by any other employee or agent of HFC, of any part of
Contractor’s performance does not waive compliance with this Agreement or establish a standard
of performance other than that required by this Agreement and by law.

9.0 INSPECTIONS AND AUDITS

HFC representatives may perform, or have performed, (1) audits of Contractor’s books and
records, and (2) inspections of all places where work is undertaken in connection with this
Agreement. Contractor shall keep its books and records available for this purpose for at least
three years after this Agreement terminates. This provision does not affect the applicable statute
of limitations.

10.0 ENFORCEMENT

HFC's General Counsel or his or her designee may enforce all legal rights and obligations under
this Agreement without further authorization. Contractor shall provide to HFC's General
Counsel all documents and records that HFC's General Counsel requests to assist in determining
Contractor’s compliance with this Agreement, with the exception of those documents made
confidential by federal or State law or regulation.
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11.0 AMBIGUITIES

If any term of this Agreement is ambiguous, it shall not be construed for or against any party on
the basis that the party did or did not write it.

12.0 SURVIVAL

Contractor shall remain obligated to HFC under all clauses of this Agreement that expressly or
by their nature extend beyond the expiration or termination of this Agreement, including but not
limited to, the indemnity provisions.

13.0 PARTIES IN INTEREST

This Agreement does not bestow any rights upon any third party, but binds and benefits HFC and
Contractor only.

14.0 SUCCESSORS AND ASSIGNS

This Agreement binds and benefits the Parties and their legal successors and permitted assigns;
however, this provision does not alter the restrictions on assignment and disposal of assets set out

in the following paragraph. This Agreement does not create any personal liability on the part of
any officer or agent of HFC,

15.0 BUSINESS STRUCTURE AND ASSIGNMENTS

15.1 Contractor shall not assign this Agreement at law or otherwise or dispose of all or
substantially all of its assets without the HFC President’s prior written consent. Nothing in this
clause, however, prevents the assignment of accounts receivable or the creation of a security
interest under Section 9.406(c) of the Texas Business & Commerce Code. In the case of such an
assignment, Contractor shall immediately furnish HFC with proof of the assignment and the
name, telephone number, and address of the Assignee and a clear identification of the fees to be
paid to the Assignee.

15.2 Contractor shall not delegate any portion of its performance under this Agreement
without the HFC President’s prior written consent.

16.0 REMEDIES CUMULATIVE

Unless otherwise specified elsewhere in this Agreement, the rights and remedies contained in
this Agreement are not exclusive, but are cumulative of all rights and remedies which exist now
or in the future. Neither party may terminate its duties under this Agreement except in
accordance with its provisions.

17.0 PUBLICITY

Contractor shall make no public announcement or release of information concerning this
Agreement unless the release has been submitted to, and approved in writing by, the President.

19



EXHIBIT A
DEFINITIONS

As used in this Agreement, the following terms have the meanings set out below:

"Acceptance," "Accept," "Acceptable,” or "Accepted" means the President’s written
approval of the particular item or service specified herein.

"Agreement" means this contract between the Parties, including all exhibits, change orders, and
any written amendments authorized by HFC President and Contractor.

"Agreement Term" is defined in Article IV.

" Assistant Project Manager" is Contractor's employee who assists the Project Manager with
assigned tasks required by this Agreement, as described in the Scope of Services.

"Consumer Price Index" means the Consumer Price Index for All Urban Consumers (All
Items) for the Houston-Galveston-Brazoria, Texas area, as compiled by the United States
Department of Labor's Bureau of Labor Statistics.

"Contractor" is defined in the preamble of this Agreement and includes its successors and
assigns.

"Correction"” or "Correct" means the re-performance of the services identified in the
President’s written notice to Contractor for failure to meet the requirements of this Agreement as
set out in the “Warranties” Section. “Correction” or “Correct” means the re-performance of the
services identified in the President’s written notice to Contractor for failure to meet the
requirements of this Agreement as set out in the “Warranties” Section.

"Custodial Supervisors" perform tasks related to supervising Housekeepers, as described in the
Scope of Services.

"Custodian Leader" means a HFC employee who communicates with Contractor about
cleaning needs at the various Facilities.

"Customer Service Representatives" supervise Custodial Supervisors and Housekeepers, and
perform a variety of tasks as described in the Scope of Services.

"Facility Managers" are HFC's managers who are responsible for the day-to-day operation of
the Facilities.

"Floor Supervisors" supervise Contractor's staff and perform the tasks described in the Scope
of Services.

"HFC" means the Houston First Corporation or its successor.

"Hazardous Materials" is defined in Article II (Environmental Laws).
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"Housekeeper" means an entry level cleaning worker who regularly performs a variety of
cleaning tasks, as described in the Scope of Services.

"Maintenance Supervisor' means a HFC employee who ensures that Contractor schedules and
performs necessary cleaning tasks.

"Parties" means all the entities set out in the preamble who are bound by this Agreement.
"President” means the President of HFC, or the person he or she designates.

"Project Manager" is Confractor's managerial employee responsible for ensuring that
Contractor's day-to-day operations fulfill the requirements of this Agreement. The Project
Manager will supervise all personnel assigned to the Agreement and will coordinate scheduling
in cooperation with HFC's Facility Managers, Maintenance Supervisors, and Custodian Leaders.
"Signature Date" means the date this Agreement is countersigned by the HFC President.
"Warehouse Supervisors'" are Contractor's employees who perform work related to the
warehouses at the George R. Brown Convention Center and the Wortham Theater Center, as

described in the Scope of Services, and who are trained