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MEMORANDUM OF UNDERSTANDING 
BETWEEN THE 

INSTITUTE FOR MARKET TRANSFORMATION 
THE 

NATURAL RESOURCES DEFENSE COUNCIL 
AND THE 

CITY OF PITTSBURGH, Department of City Planning – Division of Sustainability and 
Resilience  

 
 
I. PURPOSE 
This Memorandum of Understanding (“MOU”) establishes the terms and conditions for the working 
agreement between the Institute for Market Transformation (“IMT”) and Natural Resources 
Defense Council, Inc. (“NRDC”), collectively known as the “Project Partners”, and the City of 
Pittsburgh, acting through the Department of City Planning via the Division of Sustainability and 
Resilience (the “City”), in support of the City Energy Project.  The Project Partners together with the 
City are also referred to as the “parties”. 
 
II. BACKGROUND 
The City Energy Project (the “CEP”) is a national initiative to create healthier and more prosperous 
American cities by improving the energy efficiency of buildings. The partnership between the CEP 
and the participating cities will support bold solutions that can be replicated by other 
municipalities nationwide and around the world to advance local economic prosperity and reduce 
pollution. Funding for the CEP is provided jointly by Bloomberg Philanthropies, Doris Duke 
Charitable Foundation and The Kresge Foundation (collectively, the “Project Funders”), and 
administered through the Project Partners. 
 
IMT is a 501(c)3 nonprofit corporation with the mission to promote energy efficiency in buildings. 
NRDC is a 501(c)(3) nonprofit corporation with the mission to safeguard the Earth: its people, its 
plants and animals and the natural systems on which all life depends. The Project Partners together 
have the experience and ability to support the citywide execution of energy efficiency initiatives, 
which will enhance the City’s ability to achieve the long-term success of those initiatives and benefit 
other communities seeking to implement similar initiatives.  
 
III. AGREEMENT TO PARTICIPATE 
The City will participate in the CEP and agrees to pursue the successful execution of all such 
initiatives, measures and other actions and goals to which it has committed. The Project Partners 
will support the City in the achievement of all such initiatives, measures and other actions and goals 
to which it has committed, for the duration of the City’s participation in the CEP, as more 
specifically set forth in this MOU. 
 
IV. COMMITMENTS BY THE CITY 
The City commits to pursue, to the best of its ability and in a manner that facilitates collaboration 
among the City and its major stakeholders, the implementation of the following initiatives, within 
12 months of the execution of this MOU, to increase the energy efficiency of the buildings located 
within the City: 
 

1. A citywide energy benchmarking and transparency policy for buildings; 
2. A citywide initiative to provide training and certification of building operators in order to 

accelerate energy audits, retro-commissioning, and other actions; 



2 
 

3. A citywide initiative to update energy code standards and increase code compliance; 
4. A citywide initiative to improve municipal operations to reduce energy use in municipal 

buildings and help inform future policy decisions; and 
5. A citywide energy efficient improvement policy targeting underperforming existing 

buildings. 
 

In support of the implementation of these initiatives, the City commits to undertake the following 
actions: 
 

1. Develop a multi-year plan (the “Initiatives Plan”) within five (5) months of the execution of 
this MOU describing the goals of the initiatives and key actions the City intends to 
undertake to achieve such initiatives. The Initiatives Plan may be developed with expertise 
from the Project Partners and other third parties.  The Project Partners intend to evaluate 
the Initiatives Plan. The Initiatives Plan must include, but need not be limited to, the 
following items: 

a. An overall timeline for the design, adoption and implementation of the initiatives, 
including time-based milestones; 

b. Key elements of the intended design and structure of each initiative; 
c. The detailed activities and deliverables required to reach the milestones that will 

occur during the first twelve (12) months of the Initiatives Plan.  
d. City-based and non-City based resources and support needed by the City to achieve 

each initiative; 
e. Estimated amount of time that key staff employed by the City can commit to the 

design, adoption and implementation of the initiatives; and 
f. A designated employee of the City to serve as the CEP lead (the “City CEP Lead”) and 

who shall bear overall responsibility for the City’s execution of its Initiatives Plan. 
2. Develop an overall funding plan that will outline funding that will come from the City, if any, 

and non-City partners, and the anticipated timing for commitment of funding (the “Funding 
Plan”). 

3. Provide a written update every three (3) months that includes the detailed activities and 
deliverables for the milestones that will occur within the next 12 months of the Initiatives 
Plan (as further defined in Section VIII).  

4. Provide the Project Partners and other stakeholders with all information that will enable 
them to successfully assist the City as set forth in this MOU, including information related to 
buildings and energy metrics. 

5. Participate in the CEP network of peer cities to share best practices, including work 
products and materials, programmatic concepts, and successful processes, with the Project 
Partners and other cities participating in the CEP. 

6. Directly retain a Technical Advisor (as further defined in Sections V(1) and VI below) to 
provide on-site assistance to the City in developing and executing the Initiatives Plan. The 
Technical Advisor is a representative of the City and the Project Partners shall not have any 
ongoing direction or control over the Technical Advisor’s work. 

7. Make the City CEP Lead available to meet with designees of the Project Partners at least 
once every three months for the life of the City’s involvement with the CEP. 

8. Make the Technical Advisor available to meet with the designees of the Project Partners 
once per week for the life of the City’s involvement with CEP.  

9. Provide the Technical Advisor, at no expense to the Project Partners: 
a. Work space, including the use of a desk, chair, and file cabinet space, with the exact 

location of the work space to be determined by the City;  
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b. A computer, monitor, mouse, keyboard, and internet access; 
c. Access to shared printers, copiers, scanner, and fax machine; telephone; 
d. Cleaning, recycling, and maintenance of space; and 
e. Access to information and materials within the City as necessary for the Technical 

Advisor to perform his or her duties. 
 
 

V. COMMITMENTS BY THE PROJECT PARTNERS 
The Project Partners, for the duration of the City’s participation in the CEP and at no expense to the 
City, will use commercially reasonable efforts to provide the following support, resources and 
opportunities to assist the City in achieving the goals contained in its Initiatives Plan: 

 
1. Provide partial funds for one (1) technical advisor reporting to the CEP City Lead (the 

Energy Adviser) for day-to-day direction on work schedule, tasks and assignments for the 
purpose of advancing the Initiatives Plan (the “Technical Advisor”). For the avoidance of 
doubt, the parties agree that the Technical Advisor will be one of the following: (i) an 
employee of the City, (ii) an independent contractor retained by the City, or (iii) an 
independent contractor retained by another organization selected by and allocated to the 
City. 

2. Share best practices and expertise on all aspects of initiative design and implementation 
including regular access to staff at NRDC and IMT; 

3. As determined by the Project Partners in their sole discretion, provide additional 
discretionary funding and other resources to support local organization involvement in 
CEP, stakeholder engagement, compliance with programs, and enhanced technical, 
analytical, and communications capabilities of the City, where applicable;   

4. Provide a project portal containing best practices, strategies and materials for use by the 
City;  

5. As needed, and as determined by the Project Partners, identify and assist the City in 
securing additional funding and other resources to achieve the goals in its Initiatives Plan 
and its resource commitment requirements; and 

6. Assist the City in peer-to-peer networking with cities, including hosting in-person forums 
involving other cities and partners participating in the CEP. 
 

VI. SELECTION AND MANAGEMENT OF THE TECHNICAL ADVISOR 
The City shall determine the retaining process for a Technical Advisor and lead the retaining 
process, including the creation of a scope of work and the advertisement of the position. The City 
shall direct and control the Technical Advisor in all aspects of the Technical Advisor’s work.   
 
 
VII. TERM 
This MOU shall be for an initial term commencing on May 1, 2017 and shall expire on April 30th 
2018, unless earlier terminated in accordance with the provisions herein. This MOU may be 
renewed for a second term with an end date not to exceed December 31, 2018, provided each party 
hereto agrees to such renewal in writing. An MOU renewal will require an accompanying update to 
the Initiatives Plan and Funding Plan.  The MOU will be terminated if the parties fail to agree on the 
terms of a grant agreement between one of the Project Partners and the City that will provide 
funding for the Technical Advisor per Section V(1) above by December 31, 2016 (the “Grant 
Agreement”).  The parties agree to make good faith efforts to come to terms on such Grant 
Agreement. 
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VIII. STATUS MEETINGS 
The parties agree to meet on a quarterly basis to exchange information related to the status of the 
CEP.   The City will provide information related to the implementation of the CEP in their specific 
jurisdiction, using a template provided by the Project Partners.  The Project Partners will provide to 
the City information related to the implementation of the CEP in other jurisdictions, supplying any 
additional information requested by the City.  
 
IX. AFFILIATION WITH THE CEP 
The Project Partners support the integration of all initiatives which are undertaken by the City with 
support from the CEP into the city’s own long-term vision for sustainability, including any 
applicable sustainability or climate action plans. The Project Partners may use the City’s name and 
describe the activities the City undertakes in conjunction with the CEP, including in web and print 
materials produced for public consumption, subject to the terms and conditions in Section XIV of 
this MOU. Furthermore, the Project Partners may promote the involvement of the City in the CEP 
through case studies, reports, and other media, subject to the conditions in Sections X and XIV of 
this MOU. 
 
X. OTHER PUBLIC COMMUNICATIONS 
The City agrees to provide a quote from the mayor for the announcement of the launch of the 
second phase of CEP. The City and the Project Partners jointly agree to not promote the City’s 
participation in CEP publicly until after the formal launch announcement. The City will be available 
to work with Project Partners on future communication needs from high-level city officials during 
the life of the CEP.  
 
The City agrees to coordinate with the Project Partners on public communications by or on behalf 
of the City that refer to the CEP. Any joint communications or materials will require the prior 
written approval of both the City and the Project Partners. 
 
XI. MODIFICATION OF THE INITIATIVES PLAN 
Any one of the parties to this MOU may propose modifications to the Initiatives Plan based upon 
internal or external circumstances that affect the City’s ability to achieve the milestones and goals 
outlined in the plan. All substantive modifications, such as to the programs the City will pursue or to 
the CEP timeline, must be agreed upon by the City CEP Lead and the Directors of the CEP who bear 
primary responsibility for day-to-day management and execution of the CEP, and are also 
accountable for the overarching structure and strategy of the CEP. Directors of the CEP shall not 
unreasonably withhold approval. If the City CEP Lead and the Directors of the CEP cannot reach an 
agreement about the terms of any such proposed modification, the Project Partners shall have the 
right to terminate this MOU in accordance with Section XII. 
 
XII. TERMINATION OF MOU 
This MOU may be terminated or not renewed by the parties according to the following conditions:  
 

1. Failure by the City to Create an Initiatives Plan: The Project Partners may terminate this 
MOU if the City fails to finalize a complete Initiatives Plan within two months after the 
Initiatives Plan due date, assuming no reasonable communications have been made with the 
City that explain the delay in submission.  

2. Failure by the City to Achieve Milestones: The Project Partners may terminate this MOU if, 
more than one year after the execution of this MOU, they determine that the City is 
substantially unable to achieve the milestones and goals outlined in its Initiatives Plan, or 
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that the City has demonstrated an inability to dedicate the required resources to the 
achievement of the milestones and goals in its Initiatives Plan. Prior to terminating this 
MOU as provided in this Section XII.1, the Project Partners may (at their sole discretion) 
initiate a process under Section XI to modify the original Initiatives Plan and clearly 
communicate revised objectives and milestones to the City.   

3. Failure by the City to Secure Matching Funds: The Project Partners may terminate this MOU 
if, after April 30, 2018, they determine that the City is substantially unable to secure the 
agreed upon matching funds to be outlined in the future Funding Plan for Year 2. Prior to 
terminating this MOU as provided in this Section XII.1, the Project Partners may (at their 
sole discretion) initiate a process under Section XI to modify the original Funding Plan and 
clearly communicate revised funding milestones to the City. 

4. Failure by the City to retain Technical Advisor: The Project Partners may terminate this 
MOU if the City has failed to retain or accept placement of a Technical Advisor within 6 
months of the execution of this MOU. 

5. For Cause: The City may terminate this MOU if the Project Partners are in material breach of 
their obligations under Section V of this MOU, and such breach has not been corrected to the 
City's reasonable satisfaction in a timely manner after written notice of such breach has 
been provided to the Project Partners. 

6. Notice: Unless otherwise specified herein, written notice of termination pursuant to this 
section shall be given by the party terminating this MOU to the other not less than thirty 
(30) days prior to the effective date of termination. 

 
XIII. RELATIONSHIP 
This MOU shall not be construed as a joint venture or so as to make any one of the parties an agent 
of any of the other parties.  Each of the parties hereto expressly disclaims any intention to enter 
into any such agency or joint venture and agrees to conduct itself so as not to act or purport to act 
on behalf of the other. This MOU does not authorize any party to act as the agent or legal 
representative of any other party for any purpose whatsoever and no party is granted any express 
or implied right or authority to assume or create any obligation or responsibility on behalf of or in 
the name of any other party, or to bind any other party in any manner or thing whatsoever. 
 
XIV. CONFIDENTIALITY OF INFORMATION AND PROTECTION OF INTELLECTUAL 

PROPERTY 
Each party recognizes that it may have access to information of a proprietary, private or 
confidential nature owned by another party (a “Disclosing Party.”). Each party acknowledges that 
any proprietary, private and confidential information it shares with any other party under this 
MOU must be identified as such at the time of communication. As such, each party that receives 
or has access to information that has been so identified (a “Receiving Party”) agrees to keep such 
information in strictest confidence and protect it from disclosure; provided that the parties may 
disclose such information as required by law. The provisions of this Section XIV shall not apply to 
(a) information that is publicly known or publicly available, other than as a result of breach of 
this Section XIV, and (b) information obtained by a Receiving Party from a source other than a 
Disclosing Party. 
 
Each party hereby waives any and all right, title and interest in and to such information of the other 
and agrees to return all physical copies, and destroy all electronic copies, of such information, 
except as otherwise agreed, at the expense of the party returning or destroying the information, 
upon request at the expiration or termination of this MOU. The Project Partners retain the right to 
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aggregate otherwise confidential information for use in publications or other materials intended for 
public consumption.  
 
All rights and intellectual property rights (including copyrights), in any work, including, without 
limitation, all plans, research results, publications, developments, reports, processes, programs, 
analyses, website content, and other materials created or developed by or on behalf of the City or a 
Technical Advisor employed by the City (“Works”) will be licensed to NRDC and IMT on a royalty-
free basis.  City shall furthermore contractually obligate any Technical Advisor that it retains as an 
independent contractor pursuant to this MOU to comply with the terms of Section XIV of this MOU 
and also provide a license all Works to NRDC and IMT on a royalty-free basis. 
 
XV. DISPUTE RESOLUTION 
Any dispute or misunderstanding that may arise under this MOU shall first be addressed through 
negotiations, if possible, between the parties. If the official representatives of the parties do not 
reach a resolution within a reasonable period of time, the parties may pursue other legal means to 
resolve such disputes, including (but not limited to) alternate dispute resolution processes. 
 
XVI. LIMITATION OF LIABILITY 
No party shall be liable to any other party for any incidental, indirect, special or consequential 
damages of any kind arising out of this MOU or the relationship between the City and the Project 
Partners. The provisions of this section will survive the expiration or earlier termination of this 
MOU.  
 
XVII. NOTICES 
All notices and other communications pursuant to this MOU must be in writing, addressed to the 
parties at the applicable address set forth on the signature page hereof (or such other address as a 
party may from time to time specifically designate in writing), must be sent by a nationally 
recognized overnight courier and will be deemed given on the date delivery is first accepted or 
refused.  

 
XVIII. MISCELLANEOUS PROVISIONS 
Neither this MOU, nor any rights or obligations hereunder, may be assigned, delegated, transferred 
or sublicensed by any party, by operation of law or otherwise, without the express prior written 
approval of the other parties. This MOU cannot be modified orally, and none of the terms hereof will 
be deemed to be waived or modified except by an express agreement in writing signed by the party 
against whom such waiver or modification is sought to be enforced. This MOU contains the entire 
agreement between the parties with respect to the subject matter hereof, and supersedes and 
replaces all prior or contemporaneous understandings or agreements, written or oral, regarding 
such subject matter. 
 
XIV. AUTHORIZING RESOLUTION: This Agreement is entered into by the CITY of Pittsburgh 
pursuant to Resolution No. ______ effective __________ ___, 201__. 
 
IN WITNESS WHEREOF, the parties to this MOU have affixed their signatures: 
 

[City of Pittsburgh Signature page follows]
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    CITY OF PITTSBURGH 

WITNESS:  

 

                                            By:     

    Mayor 

 

WITNESS:  

 

                                            By:     

    Director of City Planning 

                   Date:    
 

WITNESS:  

 

                                            By:     

    Assistant Director, Sustainability & Resilience  

                   Date:    
 
 

[City Energy Project Signature-page follows]
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CITY ENERGY PROJECT 
 
___________________________________________   Date:    
Christina Angelides 
Director, City Energy Project, NRDC 
Natural Resources Defense Council, Inc. 
40 West 20th Street 
New York, NY 10011 
 
 
 
 
___________________________________________    Date:    
Julie Hughes 
Director, City Energy Project, IMT 
Institute for Market Transformation 
1707 L St. NW 
Washington DC 20036 
 


