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FILE NO. 160712 ‘ RESOLUTION nO.

[Contract Agreement - Newcomb Anderson McCormick - Professional Services Related to
Energy and Climate Programs - Not to Exceed $44,000,000]

Resolution approving an agreement with Newcomb Anderson McCormick for
professional seri_rices related to energy and climate programs, for a five-year term to
commenéé ‘fc;lldyw'ir:!g Board approval through June 1, 2021, at a total cost not to exceed

$44,000,000.

WHEREAS, Charter, Section 9.118 requires the Board of Supervisors to approve

s

~ contracts requiring expenditures by the City of $10,000,000 or more; and .

WHEREAS, The Department of the Environment seeks authorization for a five-year
contract with Newcomb Anderson McCormick (NAM) with a not-to-exceed total cost to the
City of $44,000,000 for services required for City programs related to Energy and Climate
programs, including $30,000,000 in funding for customer rebates; and v

WHEREAS, Under the contract, NAM would provide technical and adnﬁﬁistratiVe

support in the implementation of energy efficiency programs and general consulting services

that assist in the development and implementation of policy and programs that lead to energy

savings and reduction in greenhouse gas emission; and

WHEREAS, A copy of the proposed contract is on ﬁle‘with the Clerk of the Board of
Supervisors in File No. , and is hereby declared to be a part of this Resolution as
if set forth fully herein ("NAM Agreement"); and

WHEREAS, The NAM agreement will be funded in part from sources previously
approved by the Board of Supervisors, including but not limited to, a $6,930,000 revenue
céntract from the California Public Utilities Commission, through the Pacific Gas and Electric

Company (approved by Board of Supervisors Resolution No. 12-16), and a $609,258 Bay

Area Regional Network (BayREN) grant from the California Public Utilities Commission

7

Department of the Environment
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(CPUC), through the Association of Bay Area Governments (ABAG) (approved by Board of
Supervisors Resolution No. 183-16); and

WHEREAS, The San Francisco Energy Watch Program is a City program that provides
technical assistance to the community with energy efficiency audits, upgrades, incentives,
marketing,‘ education and outreach; and

WHEREAS, The Department has operated the San Francisco Energy Watch Program
since 2003, using funding from PG&E, and expects to continue the program for the next five
years with funding of approximately $7,000,000 per year; and |

WHEREAS, If the contract is approved, NAM would provide technical and
administrative support in the implementation‘ of the San Francisco Energy Watch Program and
general consulting services that assist in the development and implementation of policy and
other programs that leaq to energy savings and reduction in greenhouse gas emission; and

WHEREAS, The Department of the Environment selected NAM as the highest ranked
proposer responding to a Request for Proposals covering these services issued July 23,
2015; and | , |

WHEREAS, The $44,000,000 estimated value of the NAM Agreement consists of
approximately $14,000,000 in compensation péyable to NAM for its services and $30,000,000

in cash rebates that "pass-through" the contract and are to be paid out by NAM to private

| property owners designated through the San Francisco Energy Watch Program for qualifying

energy-saving services and upgrades to properties located within the City; now, therefore, be
it

RESOLVED, That t‘he Board of Supervisors, under Charter, Section 9.118, hereby
approves the contract with NAM for Professional Services related to Energy programs, for a
term of five (5) years with total City expenditures of $44,000,000, including $30,000,000 in

rebate funding; and, be it

Department of the Environment
BOARD OF SUPERVISORS Page 2

2323




0w o0 ~N O o Hh oW N -

N N N N N N e e cdd wd = e e o= e e
OO A W N 2~ O O 0 ~N O G & W N 2 o

FURTHER RESOLVED, The Board of Supervisors further authorizes the Director of
the Department of the Environment to execute an agreement in substantially the form of the

NAM Agreement on file with the Clerk of the Board of Supervisors.

Department of the Environment
BOARD OF SUPERVISORS Page 3
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BUDGET AND FINANCE COMMITTEE MEETING ' JuLy 20, 2016

Item 10 Department:
File 16-0712 Department of Environment (DOE)

EXECUTIVE SUMMARY

Legislative Objectives

The proposed resolution would approve an agreement between the Department of the
Environment and Newcomb Anderson McCormick (NAM) for professional services related to
SF Energy Watch and other energy and climate programs administered by the Department.
The agreement is for an approximately five-year term to commence following Board of
Supervisors approval through June 21, 2021, at a not-to-exceed cost of $44,000,000, which
includes up to $14,000,000 in compensation to NAM for its services and up to $30,000,000 in
customer rebates that are to be paid out by NAM for energy-saving upgrades. The agreement
is funded by a grant from PG&E.

Key Points

e The Department of the Environmenit administers the SF Energy Watch program in
collaboration with Pacific Gas & Electric (PG&E). The California Public Utilities Commission
directed PG&E to form partnerships with local governments to implement SF Energy
Watch and similar programs throughout PG&E’s service area. SF Energy Watch offers
energy efficiency services and financial incentives to commercial business and muitifamily
residential properties located in San Francisco that are currently PG&E customers

o The Department has an existing contract with ICF Resources for SF Energy Watch services
which extends through December 2016. The Department selected NAM through a
competitive process to provide SF Energy Watch and other energy savings project services
for a five year term through June 2021. The two contracts will overlap through December
2016. The Department of the Environment selected NAM as the highest ranked firm -
among the eight firms that responded to the RFP issued on July 23, 2015.

Fiscal Impact

e The total agreement not-to-exceed amount over five years is $44,000,000, which includes
$14,000,000 in NAM services and 530,000,000 in rebates to PG&E’s residential and
commercial customers for installing energy savings projects. The Department has grant
funding from PG&E for SF Energy Watch through December 2016 and is currently
negotiating grant funding from PG&E for the three-year period from 2017 through 2019.

Policy Consideration

e Under the proposed contract, payments to NAM are subject to availability of funding, as
certified by the Controller. Therefore, although the level and the dates of availability of
funding for the proposed contract are uncertain at this time, the Budget & Legislative
Analyst recommends approval of the proposed contract because payments by the City are
contingent upon funding availability.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 20, 2016

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval. '

BACKGROUND

The San Francisco Department of the Environment administers the SF Energy Watch program in
collaboration with Pacific Gas & Electric (PG&E). The California Public Utilities Commission
directed PG&E to form partnerships with local governments to implement SF Energy Watch and
similar programs throughout PG&E’s service area. SF Energy Watch offers energy efficiency
services and financial incentives to commercial business and multifamily residential properties
located in San Francisco that are currently PG&E customers.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve an agreement between the Department of the
Environment and Newcomb Anderson McCormick (NAM) for professional services related to SF
Energy Watch and other energy and climate programs administered by the Department of the
Environment. The agreement is for an approximately five-year term to commence following
Board of Supervisors approval through June 21, 2021, at a not-to-exceed cost to the City of
$44,000,000. The contract amount includes up to $14,000,000 in compensation to NAM for its .
services and up to $30,000,000 in customer rebates that are to be paid out by NAM to private
property owners and local businesses for energy-saving upgrades.

The Department of the Environment selected NAM to provide professional services for SF
Energy Watch and the Department’s other energy savings programs that the Department plans
to develop based on a competitive Request for Proposals (RFP) process. The Department of the
Environment selected NAM as the highest ranked firm among the eight firms that responded to
the RFP. '

Existing Agreement for SF Energy Watch

The Department of the Environment has an existing agreement with ICF Resources for services
related to City programs that address energy efficiency, renewable energy, and climate change,
including SF Energy Watch. The original agreement was for four-years from July 1, 2010 through
June 30, 2014 (File No. 10-0389). The agreement was amended four times and extended
through December 31, 2016 for a total not-to-exceed amount of $31,400,000 {File No. 12-
1193).

The new agreement between the Department of the Environment and NAM will overlap with
the existing agreement between the Department of the Environment and ICF Resources
through December 31, 2016, when the ICF Resources agreement terminates.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING Juiy 20, 2016

PG&E Funding for SF Energy Watch

PG&E provided grants to the Department of the Environment from 2010 through 2015 for SF
Energy Watch and other energy savings projects totaling $33,175,972. In February 2016, the
Board of Supervisors retroactively authorized the Department of the Environment to accept
and expend a grant in the amount of $6,930,000 from the California Public Utilities
Commission, through PG&E, for implementation, support, and rebate reimbursements for
energy-efficiency upgrades on businesses and residential properties from January 1, 2016
through December 31, 2016. '

‘According to Ms. Jessie Denver, Energy Program Manager at the Department of the
Environment, the Department is currently negotiating a new three-year grant agreement with
PG&E to continue reimbursement for energy programs, but the amount of the new grant
agreement has not yet been determined.

FISCAL IMPACT

The total agreement not-to-exceed amount over five years is $44,000,000, which includes
$14,000,000 in NAM services and $30,000,000 in rebates to PG&E’s residential and commercial
customers for installing energy savings projects.

The estimated $14,000,000 budget for NAM services over the five-year term of the contract is
shown in Table 1 below.

Table 1: Estimated Budget for NAM Scope of Services

Task Year 1 Year 2 Year 3 Year 4 Year 5
Development of new energy savings
programs $600,000 $555,000 $375,000 $270,000 $250,000
Oversight of energy savings project
contractors 60,000 61,200 62,424 63,672 64,946
Review energy savings project
applications 240,000 252,000 257,040 262,181 267,424
Project site inspections 1,054,000 1,106,700 1,162,035 1,185,276 1,208,981
Tracking and reporting 520,000 546,000 573,300 584,766 596,461
Administering issuance of rebate
payments 128,000 134,400 141,120 143,942 146,821
Communication with Department 19,200 19,584 20,563 20,974 21,394
Develop customer database 260,000 216,000 175,000 175,000 175,000
Additional miscellaneous tasks 4,932 4,931 4,931 4,931 4,869

Subtotal $2,886,132  $2,895815  $2,771,413  $2,710,743  $2,735,397

‘Total  $14,000,000

In addition, NAM will pay cash rebates up to $30,000,000 over the five-year term of the
agreement to utility customers in San Francisco for qualifying energy saving upgrades to
commercial and residential properties.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 20, 2016

PG&E Grant to the Department of the Environment

Of the $6,930,000 in grant funds awarded to the Department of the Environment by PG&E in
2016, $1,567,898 has been spent and $5,362,102 is available to pay for SF Energy Watch and
other energy savings programs through December 2016. According to Ms. Denver, these funds
of $5,362,102 will be allocated to pay for Department of the Environment staff costs, and to
pay for ICF Resources and NAM agreement expenditures through December 2016.

The Department of the Environment has not yet finalized funding for NAM agreement
expenditures beginning in January 2017. According to Ms. Denver, it is expected that PG&E will
reimburse the Department of the Environment in 2017, 2018, and 2019 under the new three-
year grant agreement at the same annual amount of $6,930,000 as in 2016.

Funding for the proposed contract is subject to Board of Supervisors appropriation approval.

POLICY CONSIDERATION :

Under the proposed contract, payments to NAM are subject to.availability of funding, as
certified by the Controller. Therefore, although the level and the dates of availability of funding
for the proposed contract are uncertain at this time, the Budget & Legislative Analyst
recommends approval of the proposed contract because payments by the City are contingent
upon funding availability.’

RECOMIMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

- Agreement between the City and County of San Francisco and
NEWCOMB ANDERSON MCCORMICK

This Agreement is made this 15 Day of April, 2016, in the City and County of San Francisco, -
State of California, by and between Newcomb Anderson McCormick, 201 Mission Street,
Suite 2000, San Francisco, CA 94105 (“Contractor”) and City.

" RECITALS

WHEREAS, the Department of the Environment (“Department””) wishes to obtain professional
services in support of the Department’s energy and climate programs; and,

WHEREAS, City issued a Request for Proposal (“RFP”) on July 23, 2015, and subsequently
selected Contractor as the highest qualified scorer pursnant to the RFP; and -

WHEREAS, there is no Locai Business Entity (“LBE”) subcontracting participation requirement
for this Agreement; and

WHEREAS, Contractor represents and warrants that it is qualified to perform the Services -
required by City as set forth under this Agreement; and

WHEREAS; approval for this Agreement was obtained when the Civil Service Commission
approved Contract number 48830-14/15 on August 17, 2015;

WHEREAS, funding for portions of the Work under this Agreement will be provided through
the San Francisco Energy Watch (SFEW) program with PG&E as approved by the California
Public Utilities Commission in Decision D 09-09-047 dated September 24, 2009 and
subsequent Rulings ordered under that Decision; and

Now, THEREFORE, the parties agfee as follows:

P-600 (9-15) Page 1 of 27 NAM, 4/24/2016
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ARTICLE 1 DEFINITIONS
The following definitions apply to this Agreement:

1.1 "Agreement" means this contract document, including all attached appendices,
and all applicable City Ordinances and Mandatory City Requirements which are specifically
incorporated into this Agreement by reference as provided herein.

1.2 "City" or "the City" means the City and County of San Francisco, a municipal
corporation, acting by and through both its Director of the Office of Contract Administration or
the Director’s designated agent, hereinafter referred to as “Purchasing” and the “Department of
the Environment.”

1.3 "CMD" means the Contract Monitoring Division of the City.

1.4 - "Contractor" or "Consultant" means Newcomb Anderson McCormick, 201
Mission Street, Suite 2000, San Francisco, CA 94105.

1.5 "Deliverables" means Contractor's work product resulting from the Services that
are provided by Contractor to City during the course of Contractor's performance of the
Agreement, including without limitation, the work product described in the “Scope of Services”
attached as Appendix A.

1.6 "Effective Date" means the date upon Whicﬁ the City‘s Controller certifies the
availability of funds for this Agreement as provided in Section 3.1.

1.7 "Mandatory City Requirerhents” means those City laws set forth in the San
Francisco Municipal Code, including the duly authorized rules, regulations, and guidelines
implementing such laws, that impose specific duties and obligations upon Contractor.

1.8 "Party" and "Parties"” mean the City and Contractor either collectively or
individually.
| 19 . "Services" means the work performed by Contractor under this Agreement as
specifically described in the "Scope of Services" attached as Appendix A, including all services,

labor, supervision, materials, equipment, actions and other requirements to be performed and
furnished by Contractor under this Agreement.

1.10  “SFEW” or “SFEW Program” means the San Francisco Energy Watch program
implementing the Energy Use and Demand Reduction program funded by the California Public
Utilities Commission through Pacific Gas and Electric Company. - :

P-600 (9-15) ' Page 2 of 27 ' NAM, 4/24/2016
2330



ARTICLE 2 TERM OF THE AGREEMENT

2.1 The term of this Agreement shall commence on the latter of: (i) June 1, 2016; or
(ii) the Effective Date, and shall expire on June 1, 2021, unless earlier terminated as otherwise
provided herein.

ARTICLE 3. FINANCIAL MATTERS

3.1  Certification of Funds; Budget and Fiscal Provisions; Termination in the
Event of Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of
the City’s Charter. Charges will accrue only after prior written authorization certified by the
Controller, and the amount of City’s obligation hereunder shall not at any time exceed the
amount certified for the purpose and period stated in such advance authorization. This
Agreement will terminate without penalty, liability or expense of any kind to City at the end of
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are
appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty,
liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board
of Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT.

3.2  Guaranteed Maximum Costs. The City’s payment obligation to Contractor
cannot at any time exceed the amount certified by City's Controller for the purpose and period
stated in such certification. Absent an authorized Emergency per the City Charter or applicable
Code, no City representative is authorized to offer or promise, nor is the City required to honor,
any offered or promised payments to Contractor under this Agreement in excess of the certified
maximum amount without the Controller having first certified the additional promised amount
and the Parties having modified this Agreement as provided in Section 11.5, "Modification of
this Agreement.” 4

3.3  Compensation.

3.3.1 Payment. Contractor shall provide an invoice to the City on a monthly
basis for Services completed in the immediate preceding month, unless a different schedule is set
out in Appendix B, "Calculation of Charges." Compensation shall be made for Services
identified in the invoice that the Director of the Department of the Environment, in his or her
sole discretion, concludes has been satisfactorily performed. Payment shall be made within 30
calendar days of receipt of the invoice, unless the City notifies the Contractor that a-dispute as to

P-600 (9-15) ~ Page 3 of 27 NAM, 4/24/2016
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the invoice exists. In no event shall the amount of this Agreement exceed FORTY-FOUR
MILLION DOLLARS ($44,000,000), which shall consist of up to $14,000,000 in
compensation to the Contractor and the remainder in cash rebates to pay to be paid to PG&E
customers for qualifying energy saving upgrades to commercial and residential property in San
Francisco. The breakdown of charges associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth
herein. In no event shall City be liable for interest or late charges for any late payments.

3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to
any payments from City until the Department of the Environment approves Services, including
any furnished Deliverables, as satisfying all of the requirements of this Agreement. Payments to
Contractor by City shall not excuse Contractor from its obligation to replace unsatisfactory
Deliverables, including equipment, components, materials, or Services even if the unsatisfactory
character of such Deliverables, equipment, components, materials, or Services may not have
been apparent or detected at the time such payment was ma_dé. Deliverables, equipment,
components, materials and Services that do not conform to the requirements of this Agreement
may be rejected by City and in such case must be replaced by Contractor without delay at no cost
to the City.

3.3.3 Withhold Payments. If Contractor fails to provide Services in
accordance with Contractor's obligations under this Agreement, the City may withhold any and
all payments due Contractor until such failure to perform is cured, and Contractor shall not stop
work as a result of City's withholding of payments as provided herein.

3.34 TInvoice Format. Invoices furnished by Contractor under this Agreement
. must be in a form acceptable to the Controller and City, and must include a unique invoice
number. Payment shall be made by City to Contractor at the address specified in Section 11.1,
“Notices to the Parties,” or in such alternate manner as the Parties have mutually agreed upon in
writing,

3.3.5 Reserved (LBE Payment and Utilization Tracking System)

3.3.6 Getting paid for goods and/or services from the City.

(a) All City vendors receiving new contracts, contract renewals, or
contract extensions must sign up to receive electronic payments through Paymode-X, the City's .
third party service that provides Automated Clearing House (ACH) péymeﬁts. Electronic
payments are processed every business day and are safe and secure. To sign up for electronic
payments, visit www.sfgov.org/ach.

(b) The following information is required to sign up: (i) The enroller
must be their company's authorized financial representative, (ii) the company's legal name, main
telephone number and all physical and remittance addresses used by the company, (iii) the

P-600 (9-15) Page 4 of 27 NAM, 4/24/2016
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company's U.S. federal employer identification number (EIN) or Social Security number (if they
are a sole proprietor), and (iv) the company's bank account information, including routing and
account numbers.

3.3.7 Grant Funded Contracts.

(a)  Disallowance. If Contractor requests or receives payment from
City for Services, reimbursement for which is later disallowed by the State of California or
United States Government, Contractor shall promptly refund the disallowed amount to City upon
City’s request. At its option, City may offset the amount disallowed from any payment due or to
become due to Contractor under this Agreement or any other Agreement between Contractor and
City. ' /

(b)  Funding Terms. The funding for the SFEW work performed
under this Agreement is provided through a contract with PG&E as approved by the California
Public Utilities Commission. As part of the terms of receiving the funds, the City is required to
incorporate some of the terms into this Agreement. The incorporated terms may be found in
Appendix C, “PG&E Exhibits.” Contractor agrees to be bound by the terms and conditions of
* Appendix C.

3.4  Audit and Inspection of Records. Contractor agrees to maintain and make
available to the City, during regular business hours, accurate books and accounting records
relating to its Services. Contractor will permit City to audit, examine and make excerpts and
transcripts from such books and records, and to make audits of all invoices, materials, payrolls,
records or personnel and other data related to all other matters covered by this Agreement,
whether funded in whole or in part under this Agreement. Contractor shall maintain such data
and records in an accessible location and condition for a period of not fewer than five years after
final payment under this Agreement or until after final audit has been resolved, whichever is
later. The State of California or any Federal agency having an interest in the éubj ect matter of
this Agreement shall have the same rights as conferred upon City by this Section. Contractor
shall include the same audit and inspection rights and record retention requirements in all »
subcontracts. Records related to work under any task order funded in whole or in part through
the SFEW Program shall be subject to audit by duly authorized employees or agents of the
California Public Utilities Commission and/or PG&E.

3.5  Submitting False Claims. The full text of San Francisco Administrative Code
Chapter 21, Section 21.35, including the enforcement and penalty provisions, is incorporated into
this Agreement. Pursuant to San Francisco Administrative Code §21.35, any contractor or
subcontractor who submits a false claim shall be liable to the City for the statutory penalties set
forth in that section. A contractor or subcontractor will be deemed to have submitted a false
claim to-the City if the contractor or subcontractor: (a) knowingly presents or causes to be
presented to an officer or employee of the City a false claim or request for payment or approval;

P-600 (9-15) Page 5 of 27 NAM, 4/24/2016
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(b) knowingly makes, uses, or causes to be made or used a false record or statement to get a false
claim paid or approved by the City; (c) conspires to defraud the City by getting a false claim
allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or
propefty to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the
City within a reasonable time after discovery of the false claim.

ARTICLE 4 SERVICES AND RESOURCES

4.1  Services Contractor Agrees to Perform. Contractor agrees to perform the
Services provided for in Appendix A, “Scope of Services." Officers and employees of the City
are not authorized to request, and the City is not required to reimburse the Contractor for,
Services beyond the Scope of Services listed in Appendix A, unless Appendix A is modified as
provided in Section 11.5, "Modification of this Agreement.

4.2  Qualified Personnel. Contractor shall utilize only competent personnel under the
supervision of, and in the employment of, Contractor (or Contractor's authorized subcontractors)
to perform the Services. Contractor will comply with City’s reasonable requests regarding
assignment and/or removal of personnel, but all peisonnel, including those assigned at City’s
request, must be supervised by Contractor. Contractor shall commit adequate resources to allow
timely completion within the project schedule specified in this Agreement.

4.3  Subcontracting. Contractor may subcontract portions of the Services only upon
prior written approval of City. Contractor is responsible for its subcontractors throughout the
course of the work required to perform the Services. All Subcontracts must incorporate the terms
of Article 10 “Additional Requirements Incorporated by Reference” of this 'Agreement, unless
inapplicable. All Subcontracts must also incorporate the terms of Appendix C, “PG&E Exhibits,”
of this Agréement . Neither Party shall, on the basis of this Agreement, contract on behalf of, or
in the name of, the other Party. Any agreement made in violation of this provision shall be null
and void. City's execution of this Agreement constitutes its approval of the subcontractors listed
below: '

Ecology Action
Stone Energy Associates

44 Indépendent Contractor; Payment of Employment Taxes and Other
Expenses.

4.4.1 Independent Contractor. For the purposes of this Article 4, "Contractor"
shall be deemed to include not only Contractor, but also any agent, employee, or subcontractor

P-600 (9-15) Page 6 of 27 NAM, 4/24/2016
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of Contractor. Contractor acknowledges and agrees that at all times, Contractor or any agent,
employee, or subcontractor of Contractor shall be deemed at all times to be an independent
contractor and is wholly responsible for the manner in which it performs the services and work
requested by City under this Agreement. Contractor, its agents, employees, and subcontractors
will not represent or hold themselves out to be employees of the City at any time. Contractor or
any agent or employee or subcontractor of Contractor shall not have employee status with City,
nor be entitled to participate in any plans, arrangements, or distributions by City pertaining to or
in connection with any retirement, health or other benefits that City may offer its employees.
Contractor or any agent or employee or subcontractor of Contractor is liable for the acts and
omissions of itself, its employees, its agents, and subcontractors. Contractor shall be responsible
for all obligations and payments, whether imposed by federal, state or local law, including, but
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and
other similar responsibilities related to Contractor’s performing services and work, or any agent
or employee or subcontractor of Contractor providing same. Nothing in this Agreement shall be
construed as creating an employment or agency relationship between City and Contractor or any
agent or employee or subcontractor of Contractor. Any terms in this Agreement referring to
direction from City shall be construed as providing for direction as to policy and the result of
Contractor’s work only, and not as to the means by which such a result is obtained. City does
not retain the right to control the means or the method by which Contractor performs work under
this Agreement. Contractor agrees to maintain and make available to City, lipon request and
during regular business hours, accurate books and accounting records demonstrating
Contractor’s compliance with this section. Should City determine that Contractor, or any agent
or employee or subcontractor of Contractor, is not performing in accordance with the
requirements of this Agreement, City shall provide Contractor with written notice of such failure.
Within five (5) business days of Contractor’s receipt of such notice, and in accordance with
Contractor policy and procedure, Contractor shall remedy the deficiency. Notwithstanding, if
City believes that an action of Contractor, or any agent or employee or subconfractor of
Contractor, warrants immediate remedial action by Contractor, City shall contact Contractor and
provide Contractor in writing with the reason for requesting such immediate action.

Nothing in this Agreement or any Task Order funded in whole or part through San Francisco
Energy Watch (SFEW) shall create any contractual relations between Contractor or its
subcontractors and PG&E. All persons, if any, hired by Contractor shall be employees or
subcontractors of Contractor and shall not be construed as employees or agents of PG&E in any
respect.

4.4.2 Payment of Employment Taxes and Other Expenses. Should City, in
its discretion, or a relevant taxing authority such as the Internal Revenue Service or the State
Employment Development Division, or both, determine that Contractor is an employee for
purposes of collection of any employment taxes, the amounts payable under this Agreement shall
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be reduced by amounts equal to both the employee and employer portions of the tax due (and
offsetting any credits for amounts already paid by Contractor which can be applied against this
liability). City shall then forward those amounts to the relevant taxing authority. Should a
relevant taxing authority determine a liability for past services performed by Contractor for City,
upon notification of such fact by City, Contractor shall promptly remit such amount due or
zirrange with City to have the amount due withheld from future payments to Contractor under
this Agreement (again, offsetting any amounts already paid by Contractor which can be applied,
as a credit against such liability). A determination of employment status pursuant to the
preceding two paragraphs shall be solely for the purposes of the particular tax in question, and
for all other purposes of this Agreement, Contractor shall not be considered an employee of City.
N otwifhstanding the foregoing, Contractor agrees to indemnify and save harmless City and its
officers, agents and employees from, and, if requested, shall defend them against any and all
claims, iosses, costs, damages, and expenses, including attorneys’ fees, arising from this section.

4.5  Assignment. The Services to be performed by Contractor are personal in
character and neither this Agreement nor any duties or obligations hereunder may be assigned or
delegated by Contractor unless first approved by City by written instrument executed and
approved in the same manner as this Agreemént. Any purported assignment made in violation of
this provision shall be null and void. '

4.6 Warranty. Contractor warrants to City that the Services will be performed with
the degree of skill and care that is required by current, good and sound professional procedures
. and practices, and in conformance with generally accepted professional standards prévailing at
the time the Services are performed so as to ensure that all Services performed are correct and
appropriate for the purposes contemplated in this Agreement.

4.7  Left Blank by Agreement of the Parties (Liquidated Damages)
48  Bonding Requirements.

4.8.1 Payment and Performance Bond. Whenever Contractor dxrectly, or
through a subcontractor, intends to spend over $100,000 on materials or-equipment, City may -
require Contractor to obtain a payment and performance bond at City's cost, from a surety
acceptable to City, in the amount specified by City for up to 100 percent of the cost of materials
or equipment ordered by Contractor or its subcontractor(s). Contractor shall obtain such bond
within 15 days of City's request. City shall reimburse Contractor based on the surety company’s
invoice. . ‘

4.8.2 Fidelity Bond for Incentive Advances Wherever Contractor
receives advances under this Agreement or Task Orders issued hereunder for the payment of
rebates or other incentives or for any other reason, City may require Contractor to obtain and
maintain in force a fidelity bond naming the City as payee or obligee in a form acceptable to the
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Crty s Risk Manager and in an amount that City reasonably determines would cover the risk of
loss; misuse or misappropriation of such advance.

4.9  Time is of the Essence. Contractor shall commit adequate resources to complete

the Work with the project schedule specified in this Agreement and Task Orders issued
hereunder

ARTICLE5 INSURANCE AND INDEMNITY

5.1 Insurance.

5.1.1 Required Coverages. Without in any way limiting Contractor’s liability
pursuant to the “Indemnification” section of this Agreement, Contractor must maintain in force,
during the full term of the Agreement, insurance in the following amounts and coverages:

(a) Workers’ Compensation, in statutory amounts, with Employers
Liability Limits not less than $1,000,000 each accident, injury, or illness; and

(b) Commercial General Liability Insurance with limits not less than
$1,000,000 each occurrence and $2,000,000 general aggregate for Bodrly Injury and Property

Damage, including Contractual Liability, Personal Injury, Products and Completed Operatlons
and

(c) Commercial Automobile Liability Insurance with limits not less
than $1,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property
Damage, including Owned, Non-Owned and Hired auto coverage, as applicable. Coverage shall
be at least as broad as the Insurance Services Office (ISO) Business Auto Coverage form
covering Automobile Liability, code 1, “any auto”.

(d) Professional liability insurance, applicable to Contractor’s
profession, with limits not less than $1,000,000 each claim/$2,000,000 aggregate with respect to
negligent acts, errors or omissions in connection with the Services.

5.1.2 Commercial General Liability and Commercial Automobile Liability
Insurance policies must be endorsed to provide the following:

(a) With respect to work performed under the SFEW, coverage
shall: (A) by “Additional Insured” endorsement name as Additional Insureds both City and
PG&E, and their officers, managers, directors, agents and employees, and PG&E’s affiliates,

- subsidiaries, and parent company, with respect to liability arising out of or connected with the .
Work performed under this Agreement. In the event the Commercial General Liability policy
includes a ‘blanket endorsement by contract’ , the following language shall be listed under the
Policy endorsement schedule: “City and PG&E, and their officers, managers; directors, agents
and employees, and PG&E’s affiliates, subsidiaries, and parent company with respect to liability
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arising out of or connected with the Work performed under this Agreement are additional insured
under a blanket endorsement.” (B) With respect to tasks not reimbursable under SFEW, coverage
shall name as Additional Insured the City and County of San Francisco, it’s Officers, Agents,
and Employees. ‘

(b)  Coverage shall be endorsed to specify that Contractor’s policies
are primary insurance to any other insurance available to the Additional Insureds, with respect to
any claims arising out of this Agreement, and that insurance applies separately to each insured
against whom claim is made or suit is brought, and that any insurance or self-insurance
maintained by City or PG&E shall not contribute with it.

5.1.3 Al policies shall be endorsed.to provide thirty (30) days advance written
notice to.the City (and with respect to work performed under SFEW, to PG&E) of reduction or
nonrenewal of coverages or cancellation of coverages for any reason, . Notices signed by a
person authorized by that insurer to bind coverage on its behalf, and copies of insurance
documents shall be sent to City at the address specified in Section 11.1, entitled “Notices to the
Parties.”

5.1.4 Should any of the required insurance be provided under a claims-made
form, Contractor shall maintain such coverage continuously throughout the term of this
Agreement and, without lapse, for a period of three years beyond the expiration of this
Agreement, to the effect that, should occurrences during the contract term give rise to claims
made after expiration of the Agreement, such claims shall be covered by such claims-made
policies.

5.1.5 Should any of the required insurance be provided under a form of
coverage that includes a general annual aggregate limit or provides that claims investigation or
legal defense costs be included in such general annual aggregate limit, such general annual
aggregate limit shall be double the occurrence or claims limits specified above.

~ 51.6 Should any required insurance lapse during the term of this Agreement,
requests for payments originating after such lapse shall not be processed until the City receives
satisfactory evidence of reinstated coverage as required by this Agreement, effective as of the
lapse date. If insurance is not reinstated, the City may, at its sole option, terminate this
Agreement effective on the date of such lapse of insurance. '

5.1.7 Before commencing any operations under this Agreement, Contractor
shall do the following: (A) furnish to City certificates of insurance and additional insured policy
endorsements with insurers with ratings comparable to A-, VIII or higher, that are authorized to
do business in the State of California, and that are satisfactory to City, in form evidencing all
coverages set forth above, and (B) permit inspection of the original polici€s or furnish complete
certified copies of the policies promptly at any time upon request of City. Failure to maintain
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insurance shall constitute a material breach of this Agreement. . Approval of the insurance by
City shall not relieve or decrease Contractor's liability hereunder.

' 5.1.8 The Workers’ Compensation policy(ies) shall be endorsed with a waiver
of subrogation in favor of the City for all work performed by the Contractor, its employees,
agents and subcontractors.

5.1.9  If Contractor will use any subcontractor(s)complete any portion of this
agreement, the Contractor shall ensure that the subcontractor(s) shall provide all necessary
insurance and shall name PG&E, and its officers, managers, directors, agents and employees,
and PG&E’s affiliates, subsidiaries, and parent company, the City and County of San Francisco,
its boards, commissions, officers, and employees and the Contractor listed as additional insureds.

5.2  Indemnification For Design Professionals. To the fullest extent permitted by
law, Contractor shall assume the defense of (with legal counsel subject to approval of the City),
indemnify and save harmless the City, its boards, commissions, officers, and employees
(collectively "Indemnitees"), from and against any and all claims, loss, cost, damage, injury
(including, without limitation, injury to or death of an employee of the Contractor or its
subconsultants), expense and liability of every kind, nature, and description (including, without
limitation, incidental and consequential damages, court costs, attorneys' fees, litigation expenses,
fees of expert consultants or witnesses in litigation, and costs of investigation), that arise out of,
pertain to, or relate to, directly or indirectly, in whole or in part, the negligence, recklessness, or
willful misconduct of the Contractor, any subconsultant, anyone directly or indirectly employed
by them, or anyone that they control (collectively, "Liabilities").

5.2.1 Limitations. No insurance policy covering the Contractor's performance
under this Agreement shall operate to limit the Contractor's Liabilities under this provision. Nor -
shall the amount of insurance coverage operate to limit-the extent of such Liabilities. The
Contractor assumes no liability whatsoever for the sole negligence, active negligence, or willful
misconduct of any Indemnitee or the contractors of any Indemnitee. '

5.2.2 Infringement Protection. Contractor warrants to City that the material to
be prepared under this Agreement will not infringe upon the copyright, patent or license, or
otherwise violate the proprietary rights, including trade secret rights, of any person or entity.
Royalties, license fees or other charges for patents, copyrights, licenses or other intellectual
property for designs, processes, machinery, equipment, technology, published or unpublished
data, information or materials, including but not limited to, manuals, computer programs or other
deliverables furnished by Contractor for the Work, or for processes or methods employed by
Contractor in performing the Work, shall be included in the Contract prices. Furthermore,
except where City or PG&E have provided Contractor materials and such provided materials are
alleged to have infringed, Contractor agrees to indemnify and hold City, its boards, commissions,
officers and employees and PG&E (including their ofﬁce;rs, managers, directors, agents and
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employees, and PG&E's affiliates, subsidiaries, and parent company) harmless from and against
any and all liabilities, costs and damages arising out of any such infringement, and from any suit,

~demand or claim made against City or PG&E alleging any such infringement or violation. In
addition to the foregoing, if there is any such suit, demand or claim, Contractor agrees at the
option of City or PG&E (with respect to tasks funded by SFEW) and as soon as possible to either
procure for City and PG&E the right to continue using the material, replace the material with
non-infringing material, or modify it so it becomes non-infringing; provided, however that the
replaced or modified material shall be equal to that contracted for hereunder and satisfactory to
City and PG&E. Contractor further agrees to pay any judgnient or reasonable settlement offer
resulting from a suit, demand or claim, and pay any reasonable attorney's fees incurred by City
and PG&E in defense against such suit. ‘

ARTICLE 6 LIABILITY OF THE PARTIES

6.1  Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION
PROVIDED FOR IN SECTION 3.3.1, “PAYMENT,” OF THIS AGREEMENT. ‘
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT
SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,

- ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT

6.2  Liability for Use of Equipment. City shall not be liable for any damage to
- persons or property as a result of the use, misuse or failure of any equipment used by Contractor,
or any of its subcontractors, or by any of their employees, even though such equipment is
furnished, rented or loaned by City.

6.3  Liability for Incidental and Consequential Damages. Contractor shall be
responsible for incidental and consequential damages resulting in whole or in part from
Contractor’s acts or omissions.

ARTICLE7 PAYMENT OF TAXES

7.1  Except for any applicable California sales and use taxes charged by Contractor to
City, Contractor shall pay all taxes, including possessory interest taxes levied upon or. as a result
of this Agreement, or the Services delivered pursuant hereto. Contractor shall remit to the State
of California any sales or use taxes paid by City to Contractor under this Agreement. Contractor
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agrees to promptly provide information requested by the City to verify Contractor's compliance
with any State requirements for reporting sales and use tax paid by City under this Agreement.

7.2  Contractor acknowledges that this Agreement may create a “possessory interest”
for property tax purposes. Generally, such a possessory interest is not created unless the
Agreement entitles the Contractor to possession, occupancy, or use of City property for private
gain. If such a possessory interest is created, then the following shall apply:

7.2.1 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that Contractor, and any permitted successors and assigns, may be
subject to real property tax assessments on the possessory interest.

7.2.2 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this
Agreement may result in a “change in ownership” for purposes of real property taxes, and
therefore may result in a revaluation of any possessory interest created by this Agreement.
Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to
report on behalf of the City to the County Assessor the information required by Revenue and
Taxation Code section 480.5, as amended from time to time, and any sticcessor provision.

7.2.3 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the
possessory interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax.
Code section 64, as amended from time to time). Contractor accordingly agrees on behalf of
itself and its permitted successors and assigns to report any change in ownership to the County.
Assessor, the State Board of Equalization or other public agency as required by law.

7.2.4 Contractor further agrees to provide such other information as may be
requested by the City to enable the City to comply with any reporting requirements for
possessory interests that are imposed by applicable law. '

ARTICLE 8 TERMINATION AND DEFAULT

8.1 Termination for Convenience

8.1.1 City shall have the option, in its sole discretion, to terminate this
Agreement, at any time during the term hereof, for convenience and without cause. City shall
exercise this option by giving Contractor written notice of termination. The notice shall specify
the date on which termination shall become effective.

8.1.2 Upon receipt of the notice of termination, Contractor shall commence and
perform, with diligence, all actions necessary on the part of Contractor to effect the termination
of this Agreement on the date specified by City and to minimize the liability of Contractor and
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“City to third parties as a result of termination. All such actions shall be subject to the prior
approval of City. Such actions shall include, without limitation:

(a) Halting the performance of all Services under this Agreement on
the date(s) and in the manner specified by City.

(b)  Terminating all existing orders and subcontracts, and not placing
any further orders or subcontracts for materials, Services, equipment or other items.
y quip

(©) At City’s direction, assigning to City any or all of Contractor’s
right, title, and interest under the orders and subcontracts terminated. Upon such assignment,
City shall have the right, in its sole discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts. ’

(d) Subject to City’s approval, settling all outstanding liabilities énd all
claims arising out of the termination of orders and subcontracts.

(e) Completing performance of any Serv1ces that C1ty designates to be
completed prior to the date of termination specified by City.

§3) Taking such action as may be necessary, or as the City may direct,
for the protection and preservation of any property related to this Agreement which is in the
possession of Contractor and in which City has or may acquire an interest.

8.1.3 Within 30 déys after the specified termination date, Contractor shall
submit to City an invoice, which shall set forth each of the following as a separate line item:

(a) The reasonable cost to Contractor, without profit, for all Services
prior to the specified termination date, for which Services City has not already tendered payment.
Reasonable costs may include a reasonable allowance for actual overhead, not to exceed a total
of 10% of Contractor’s direct costs for Services. Any overhead allowance shall be separately
itemized. Contractor may also recover the reasonable cost of preparing the invoice.

(b) - Areasonable allowance for profit on the cost of the Services

- described in the immediately preceding subsection (a), provided that Contractor can establish, to
the satisfaction of City, that Contractor would have made a profit had all Services under this
Agreement been completed, and provided further that the profit allowed shall in no event exceed
5 % of such cost.

(c) The reasonable cost to Contractor of handling material or
equipment returned to the vendor, delivered to the City or otherwise disposed of as directed by
the City.

(d) A deduction for the cost of materials to be retained by Contractor,
amounts realized from the sale of materials and not otherwise recovered by or credited to City,
~ and any other appropriate credits to City against the cost of the Services or other work.
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8.1.4 In no event shall City be liable for costs incurred by Contractor or any of
its subcontractors after the termination date specified by City, except for those costs specifically
enumerated and described in Section 8.1.3. Such non-recoverable costs include, but are not -
limited to, anticipated profits on the Services under this Agreement, post-termination employee
salaries, post-termination administrative expenses, post-termination overhead or unabsorbed
overhead, attorneys’ fees or other costs relating to the prosecution of a claim or lawsuit,

prejudgment interest, or any other expense which is not reasonable or authorized under Section
8.1.3.

8.1.5 In amriving at the amount due to Contractor under this Section, City may
deduct: (i) all payments previously made by City for Services covered by Contractor’s final
invoice; (ii) any claim which City may have against Contractor in connection with this
Agreement; (iii) any invoiced costs or expenses excluded pursuant to the immediately preceding
subsection 8.1.4; and (iv) in instances in which, in the opinion of the City, the cost of any Service
performed under this Agreement is excessively high due to costs incurred to remedy or replace
defective or rejected Services, the difference between the invoiced amount and City’s estimate of
the reasonable cost of performing the invoiced Services in compliance with the requirements of
this Agreement.

8.1.6 City’s payment obligation under this Section shall survive termination of
this Agreement.

8.2  Termination for Default; Remedies.

8.2.1 Each of the following shall constitute an immediate event of default
(“Event of Default”) under this Agreement:

@ Contractor fails or refuses to perform or observe any term,
covenant or condition contained in any of the following Sections of this Agreement:

35 Submitting False Claims. 104 Nondisclosure of Private, Propnetary or
' Confidential Information
4.5 Assignment 10.10 Alcohol and Drug-Free Workplace
Article 5 | Insurance and Indemnity 11.10 Compliance with Laws
Article 7 | Payment of Taxes

(b)  Contractor fails or refuses to perform or observe any other term,
covenant or condition contained in this Agreement, including any obligation imposed by
ordinance or statute and incorporated by reference herein, and such default continues for a period
of ten days after written notice thereof from City to Contractor.

(c) Contractor (i) is generally not paying its debts as they become due;
(ii) files, or consents by answer or otherwise to the filing against it of a petition for relief or
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reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction; (iii)
makes an assignment for the benefit of its creditors; (iv) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any
substantial part of Contractor’s property; or (v) takes action for the purpose of any of the .
foregoing. ‘ '

(d) A court or government authority enters an order (i) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with
respect to any substantial part of Contractor’s property, (ii) constituting an order for relief or
approving a petition for relief or reorganization or arrangement or any other petition in
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other
debtors’ relief law of any jurisdiction or (iii) ordering the dissolution, winding-up or liquidation
of Contractor. '

8.2.2 On and after any Event of Default, City shall have the right to exercise its
legal and equitable remedies, including, without limitation, the right to terminate this Agreement
or to seek specific performance of all or any part of this Agreement. In addition, where
applicable, City shall have the right (but no obli‘gation) to cure (or cause to be cured) on behalf of
Contractor any Event of Default; Contractor shall pay to City on demand all costs and expenses
incurred by City in effecting such cure, with interest thereon from the date of incurrence at the
maximum rate then permitted by law. City shall have the right to offset from any amounts due to
Contractor under this Agreement or any other agreement between City and Contractor: (i) all
damages, losses, costs or expenses incurred by City as a result of an Event of Default; and (ii)
any liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and’
(iii), any damages imposed by any ordinance or statute that is incorporated into this Agreement
by reference, or into any other agreement with the City.

8.2.3 All remedies provided for in this Agreement may be exercised
individually or in combination with any other remedy available hereunder or under applicable
laws, rules and regulations. The exercise of any remedy shall not preclude or in any way be
deemed to waive any other remedy. Nothing in this Agreement shall constitute a waiver or
limitation of any rights that City may have under applicable law.

8.2.4 Any notice of default must be sent by registered mail to the address set
forth in Article 11. ' : ,

8.3  Non-Waiver of Rights. The omission by either party at any time to enforce any
default or right reserved to it, or to require performance of any of the terms, covenants, or
provisions hereof by the other party at the time designated, shall not be a waiver of any such
default or right to which the party is entitled, nor shall it in any way affect the right of the party
to enforce such provisions thereafter. '
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8.4  Rights and Duties upon Termination or Expiration.

8.4.1 This Section and the following Sections of this Agreément listed below,
shall survive termination or expiration of this Agreement: '

332 Payment Limited to Satisfactory 9.1 Ownership of Results
Services ,
3.3.7(a) | Grant Funded Contracts - Disallowance 92 Works for Hire
3.4 Audit and Inspection of Records 104 | Nondisclosure of Private, Proprietary
or Confidential Information
3.5 Submitting False Claims 11.6 | Dispute Resolution Procedure
Article 5 | Insurance and Indemnity 11.7 Agreement Made in California;
Venue
6.1 Liability of City 11.8 Construction
6.3 Liability for Incidental and 11.9 | Entire Agreement
Consequential Damages ’
Article 7 | Payment of Taxes 11.10 | Compliance with Laws
8.1.6 Payment Obligation 11.11 | Severability

8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, if
this Agreement is terminated prior to expiration of the term specified in Article 2, this
Agreement shall be of no further force or effect. Contractor shall transfer title to City, and deliver
in the manner, at the times, and to the extent, if any, directed by City, any work in progress,
completed work, supplies, equipment, and other materials produced as a part of, or acquired in
connection with thé performance of this Agreement, and any completed or partially completed
work which, if this Agreement had been completed, would have been required to be furnished to
City. '

ARTICLE 9 RIGHTS IN DELIVERABLES

9.1  Ownership of Results. Any interest of Contractor or its subcontractors, in the
Deliverables, including any drawings, plans; specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors, in connection with Work funded exclusively under SFEW
(“PG&E Results”) become, after approval and acceptance by City, the property of PG&E.. Any
interest of Contractor or its Subcontractors, in drawings, plans, specifications, blueprints, studies,
reports, memoranda, computation sheets, computer files and media or other documents prepared
by Contractor or its subcontractors in connection with tasks under this Agreement that are not
solely funded under SFEW, ("City Results") shall become the property of and will be transmitted
to City. Neither Contractor nor its Subcontractors shall retain any property rights in PG&E
Results or City Results. Contractor shall transmit PG&E Results and City Results to City for its
inspection, approval and acceptance and shall fully cooperate and do all things reasonably
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necessary to allow PG&E and/or City and/or to claim sole ownership of the Results. However,
unless expressly prohibited elsewhere in this Agreement, Contractor may retain and use copies
for reference and as documentation of its experience and capabilities.

'9.2 Works for Hire. If, in connection with Services, Contractor or its subcontractors
creates Deliverables including, without limitation, artwork, copy, posters, billboards,-
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys,
blueprints, source codes, or any other original works of authorship, whether in digital or any
other format, such works of authorship shall be works for hire as defined under Title 17 of the
United States Code, and all copyrights in such works shall be the property of the City. If any
Deliverables created by Contractor or its subcontractor(s) under this Agreement are ever
determined not to be works for hire under U.S. law, Contractor hereby assigns all Contractor's
copyrights to such Deliverables to the City, agrees to provide any material and execute any
documents necessary to effectuate such assignment, and agrees to include a clause in every
subcontract imposing the same duties upon subcontractor(s). City shall, to the extent required by
the City’s contract with PG&E for the SFEW Program, assign all its right, title, and interest in
the patents, copyrights and other intellectual property rights in such works to PG&E. With City's
prior written approval, Contractor and its subcontractor(s) may retain and use copies of such
works for reference and as documentation of their respective ekperience and capabilities.

9.3 No Publicity. Contractor shall not include, and shall direct its Subcontractors not
to include, PG&EFE’s name, any reference to this Contract or the SFEW Program, or any reference
to PG&E’s purchase or use of any products or services provided by Contractor (or

‘Subcontractor) in Contractor’s published customer list or in other publicity or advertisement,
including internet, without the prior written consent of an officer of PG&E. The fact the Parties
have entered into this Contract does not constitute, nor imply in any way, an endorsement of
Contractor by PG&E, and Contractor will not state or imply that PG&E endorses, recommends,
or vouches for Contractor in any form of written, verbal, or electronic advertisement,
communication, or any other business development effort.

9.3.1. Copyright Notice. With respect to tasks funded by SFEW, Contractor
shall place the following notice in the locations specified by PG&E on all marketing and
promotional materials, all other materials for dist;ribution to the general public and all other
materials created in connection with services performed under this Agreement that the PG&E
Project Manager designates:

(a) The copyright symbol or the word “Copyright” followed by the
year in which the material is produced and the words “Pacific Gas and Electric Company;” and

(b)  The text, “Funding for these materials is provided by California
utility customers and administered by Pacific Gas and Electric Company, under the auspices of
the California Public Utility Commission.”
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9.4 License of Pre-existing Material. The term “Contractor Property” shall mean all
pre-existing material, including, but not limited to, any products, software, materials and
methodologies proprietary to Contractor and provided by Contractor or its suppliers and any
trade secrets, know-how, methodologies and processes related to Contractor’s products or
services, all of which shall remain the sole and exclusive property of Contractor or its suppliers.
Subject to the receipt of payment in full and to the terms of this Agreement, Contractor grants to
the City a non-exclusive, non-transferable, perpetual license to use Contractor Property
contained in any deliverables required under Appendix A, “Services to be Provided‘by
Contractor.”

ARTICLE 10  ADDITIONAL REQUIREMENTS INCORPORATED BY
REFERENCE

10.1 Laws Incorporated by Reference. The full text of the laws listed in this Article
10, including enforcement and penalty provisions; are incorporated by reference into this
Agreement. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Article and elsewhere in the Agreement ("Mandatory City Requirements") are
available at www.sfgov.org under “Government.” ‘

10.2  Conflict of Interest. By executing this Agreement, Contractor certifies that it
does not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article IIT, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1,
Article 4 of the California Government Code (Section 1090 et seq.), and further agrees promptly
to notify the City if it becomes aware of any such fact during the term of this Agreement.

10.3  Prohibition on Use of Public Funds for Political Activity. In performing the
Services, Contractor shall comply with San Francisco Administrative Code Chapter 12G, which
prohibits funds appropriated by the City for this Agreement from being expended to participate
in, support, or attempt to influence any political campaign for a candidate or for a ballot measure.
Contractor is subject to the enforcement and penalty provisions in Chapter 12G.

10.4 Nondisclosure of Private, Proprietary or Confidential Information.

10.4.1 If this Agreefnent requirés City to disclose "Private Information" to.
Contractor within the meaning of San Francisco Administrative Code Chapter 12M, Contractor
and subcontractor shall use such information only in accordance with the restrictions stated in
Chapter 12M and in this Agreement and only as necessary in performing the Services.
Contractor is subject to the enforcement and penalty provisions in Chapter 12M.,

10.4.2 Contractor understands and agrees that, in the performance of the work
or services under this Agreement or in contemplation thereof, Contractor may have accéss to
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private or confidential information which may be owned or controlled by City (including trade
secrets and confidential information about specific PG&E Customers within the meaning of
City's SFEW Agreement with PG&E) and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to City and/or
PG&E. Contractor agrees to hold all such information disclosed by City or PG&E to Contractor
in confidence and to use, or require its subcontractors to use such information solely for the
purpose of performing services and Work under this Agreement and in the manner specified in
this Agreement. Contractor shall exercise the same standard of care to protect such information
as a reasonably prudent contractor would use to protect its own proprietary data. Contractor
shall require its employees and the employees its subcontractors, who will perform Work or
services funded by SFEW under this Agreement to sign a non-disclosure agreement in the form
attached hereto as Appendix C, and shall deliver the signed original copies to City.

Contractor’s duty to protect.information described in the paragraph immediate above does not
apply to information that: (a) was in the public domain at the time it was disclosed or falls within
the public domain, except through a breach of this Agreement; or (b) is or becomes known by the
Contractor or any of its associated companies from a source other than the City or PG&E without
breach of this Agreement by the Contractor; or (c) is required by law, but only to the extent that
such disclosure is so required by law, and only after the City has been notified in writing and has
been provided a reasonable opportunity to take appropriate action to protect its legal mterest in
the Confidential Information.

10.4.3 Contractor shall utilize PG&E’s approved data transfer protocols to
transfer any confidential proprietary information obtained from or about PG&E and its
customers, including but not limited to any information or data containing PG&E Customer
account numbers.. :

10.5 Nondiscrimination Requirements

10.5.1 Non Discrimination in Contracts. Contractor shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall
incorporate by reference in all subcontracts the provisions of Sections12B.2(a), 12B. 2(c) (k), and
12C.3 of the San Francisco Administrative Code and shall réquire all subcontractors to comply

with such provisions. Contractor is subject to the enforcement and penalty provisions in Chapters
12B and 12C.

10.5:2 Nondiscrimination in the Provision of Employee Benefits. San
Franc1sco Administrative Code 12B.2. Contractor does not as of the date of this Agreement, and
will not during the term of this Agreement, in any of its operations in San Francisco, on real
property owned by San Francisco, or where work is being performed for the City elsewhere in
the United States, discriminate in the provision of employee benefits bétween employees with
domestic partners and employees with spouses and/or between the domestic partners and spouses
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of such employees, subject to the conditions set forth in San Francisco Administrative Code
Section12B.2.

10.6 Local Business Enterprise and Non-Discrimination in Contracting
Ordinance. Contractor shall comply with all applicable provisions of Chapter 14B ("LBE
Ordinance"). Contractor is subject to the enforcement and penalty provisions in Chapter 14B.

10.6.1 PG&E Sup'pl'ier Diversity Program. To the extent consistent with-
federal, state and local laws applicable to this Agreement and with respect to tasks funded by
SFEW, Contractor shall comply with PG&E’s Supplier Diversity Purchasing Policy and Policy
Regarding Utilization of Small Business Concerns and Small Disadvantaged Business concerns,
attached as Appendix C, Exhibit 1 and 2 to this Agreement.

10.7 Minimum Compensation Ordinance. Contractor shall pay covered employees
no less than the minimum compensation required by San Francisco Administrative Code Chaptef
12P. Contractor is subject to the enforcement and penalty provisions in Chapter 12P. By signing
and executing this Agreement, Contractor certifies that it is in compliance with Chapter 12P.

10.8 Health Care Accoilnfability Ordinance. Contractor shall comply with San
Francisco Administrative Code Chapter 12Q. Contractor shall choose and perform one of the
Health Care Accountability options set forth in San Francisco Administrative Code Chapter
12Q.3. Contractor is subject to the enforcement and penalty provisions in Chapter 12Q.

10.9  First Source Hiring Program. Contractor must comply with all of the provisions
~ of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that
apply to this Agreement, and Contractor is subject to the enforcement and penalty provisions in
Chapter 83.

. 10.10- Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or
require Contractor to remove from, City or customer facilities personnel of any Contractor or
subcontractor who City has reasonable grounds fo. believe has engaged in alcohol abuse or illegal
drug activity which in any way impajrs City's ability to maintain safe work facilities or to protect
the health and well-being of City employees and the general public. City shall have the right of
final approval for the entry or re-entry of any such peréon,previously denied access to, or
removed from, City facilities. Illegal drug activity means possessing, furnishing, selling,
offering, purchasing, using or being under the influence of illegal drugs or other controlled
substances for which the individual lacks a valid prescription. Alcohol abuse means possessing,
furnishing, selling, offering, or using alcoholic beverages, or being under the influence of
alcohol.

Contractor agrees in the performance of this Agreement to maintain a drug—frée workplace by
notifying employees that unlawful drug use is prohibited and specifying what actions will be
taken against employees for violations; establishing an on-going drug-free awareness program
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that includes employee notification and, as appropriate, rehabilitation. Contractor may comply
with this requirement by implementing a drug-free workplace program that complies with the
California Drug-Free Workplace Act of 1990 (Cal. Gov. Code, § 8350 et seq.).

10.11 Limitations on Contributions. By executing this Agreement, Contractor
acknowledges that it is-familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such
individual, of (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The
prohibition on contributions applies to each prospective party to the contract; each member of
Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief financial
officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or confract; and any committee that is
sponsored or controlled by Contractor. Contractor must inform each such person of the limitation
on contributions imposed by Section 1.126 and provide the names of the persons required to be
informed to City.

10.12 Reserved (Slavery Era Disclosure)
10.13 Reserved (Working with Minors)
- 10.14 Consideration of Criminal History in Hiring and Employment Decisions

10.14.1 Contractor agrees to comply fully with and be bound by all of the
provisions of Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in
Hiring and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T"),
including the remedies provided, and implementing regulations, as may be amended from time to
time. The provisions of Chapter 12T are incorporated by reference and made a part of this
Agreement as though fully set forth herein. The text of the Chapter 12T is avallable on the Web
at http://sfgov.org/olse/fco. A partial listing of some of Contractor’s obligations under Chapter
12T is set forth in this Section. Contractor is required to comply with all of the applicable
provisions of f2T irrespective of the listing of obligations in this Section. Capitalized terms used
in this Section and not defined in this Agreement shall have the meanings assigned to such terms
in Chapter 12T.

10.14.2 The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of
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this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, and shall apply when the physical location of the
employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco. Chapter 12T shall not apply when the application in a particular context
would conflict with federal or state law or with a requirement of a governnient agency
implementing federal or state law.

10.15 Reserved (Public Access to Nonprofit Records and Meetings)

10.16 Food Service Waste Reduction Requirements. Contractor shall comply with the
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the remedies for noncompliance provided therein.

10.17 Reserved (Sugar-Sweetened Beverage Prohibition)

10.18 Tropical Hardwood and Virgin Redwood Ban. Pursuant to San Francisco
Environment Code Section 804(b), the City urges Contractor not to import, purchase, obtain, or

use for any purpose, any tropical hardwood, troplcal hardwood wood product, virgin redwood or
virgin redwood wood product.

10.19 Reserved (Preservative Treated Wood Products)

ARTICLE 11 GENERAL PROVISIONS

11.1 Notices to the Parties. Unless otherwise indicated in this Agreement, all written '
communications sent by the Parties may be by U.S. mail or e-mail, and shall be addressed as -
follows: '

To City: Department of the Environment
1455 market Street, #1200
San Francisco, CA 94103
Attn: Jessie Denver,
Energy Program Manager
jessie.denver @sfgov.org

To Contractor: Newcomb Anderson McCormick
201 Mission Street, Suite 2000
San Francisco, CA 94105
Attn: Jonathon W. Stage, Director
stage @newcomb.cc

- Any noﬁce of default must be sent by registered mail, or by an overnight delivery service
or by courier. Either Party may change the address to which notice is to be sent by giving written
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notice thereof to the other Party. If email notification is used, the sender must specify a receipt
notice.

11.2 Compliance with Americans with Disabilities Act. Contractor shall provide the
Services in a manner that complies with the Americans with Disabilities Act (ADA), including
but not limited to Title II's program access requirements, and all other applicable federal, state
and local disability rights legislation. ‘ '

'11.3  Reserved (Payment Card Industry (“PCI”’) Requirements)

11.4  Sunshine Ordinance. Contractor acknowledges that this Agreement and all
records related to its formation, Contractor's performance of Services, and City's payment are
subject to the California Public Records Act, (California Government Code §6250 et. seq.), and
the San Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such
records are subject to public inspection and copying unless exempt from disclosure under
federal, state or local law.

11.5 Modification of this Agreement. This Agreement may not be modified, nor may
compliance with any of its terms be waived, except as noted in Section 11.1, “Notices to
Parties,” regarding change in personnel or place, and except by written instrument executed and
approved in the same manner as this Agreement.

11.6 Dispute Resolution Procedure.

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt in
good faith to resolve any dispute or controversy arising out of or relating to the performance of
services under this Agreement. If the Parties are unable to resolve the dispute, then, pursuant to
San Francisco Administrative Code Section 21.35, Contractor may submit to the Contracting
Officer a written request for administrative review and documentation of the Contractor's
claim(s). Upon such request, the Contracting Officer shall promptly issue an administrative
decision in writing, stating the reasons for the action taken and informing the Contractor of its
right to judicial review. If agreed by both Parties in writing, disputes may be resolved by a
mutually agreed-upon alternative dispute resolution process. If the parties do not mutually agree
to an alternative dispute resolution process or such efforts do not resolve the dispute, then either
Party may pursue any remedy available under California law. The status of any dispute or
controversy notwithstanding, Contractor shall proceed diligently with the performance of its
obligations under this Agreement in accordance with the Agreement and the written directions of
the City. Neither Party will be entitled to legal fees or costs for matters resolved under this
section. '

11.6.2 Government Code Claim Requirement. No suit for money or damages
may be brought against the City until a written claim therefor has been presented to and rejected
by the City in conformity with the provisions of San Francisco Administrative Code Chapter 10
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and California Government Code Section 900, et seq. Nothing set forth in this Agreement shall
operate to toll, waive or excuse Contractor's compliance with the California Government Code
Claim requirements set forth in San Francisco Administrative Code Chapter 10 and California

Government Code Section 900, et seq. ' '

11.7 Agreement Made in California; Venue. The formation, interpretation and
performance of this Agreement shall be governed by the laws of the State of California. Venue
for all litigation relative to the formation, interpretation and performance of this Agreement shall
be in San Francisco.

11.8  Construction. All paragraph captions are for reference only and shall not be
considered in construing this Agreement.

11.9  Entire Agreement. This contract sets forth the entire Agreement between the
parties, and supersedes all other oral or written provisions. This Agreement may be modified
only as provided in Section 11.5, “Modification of this Agreement.”

11.10 Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and duly adopted rules and regulations of the City and of all state, and
federal laws in any manner affecting the performance of this Agreement, and must at all times
comply with such local codes, ordinances, and regulations and all applicable laws as they may be
amended from time to time.

11.10.1 Unless prohibited by law, Contractor shall hold.City, its boards,
commissions, officers and employees (and with respect to tasks funded by SFEW, shall hold
PG&E, including its officers, managers, directors, agents and employees, and PG&E's affiliates,
subsidiaries, and parent company) harmless from any liability, fine or penalty incurred as a result
of Contractor's failure to comply with applicable legal and regulatory requirements, local codes,
ordinances, and regulations and all applicable laws as they may be amended from time to time.

11.11 Severability. Should the application of any provision of this Agreement to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this Agreement shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the parties and shall be reformed without further action by the parties to the
extent necessary to make such provision valid and enforceable.

11.12 Cooperative Drafting. This Agreement has been drafted through a cooperative
effort of City and Contractor, and both Parties have had an opportunity to have the Agreement
reviewed and revised by legal counsel. No Party shall be considered the drafter of this
Agreement, and no presumption or rule that an ambiguity shall be construed against the Party
drafting the clause shall apply to the interpretation or enforcement of this Agreement. .
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ARTICLE 12 MACBRIDE AND SIGNATURE

12.1 MacBride Principles -Northern Ireland. The provisions of San Francisco
Administrative Code §12F are incorporated herein by this reference and made part of this
Agreement. By signing this Agreement, Contractor confirms that Contractor has read and
understood that the City urges companies doing business in Northern Ireland to resolve
employment inequities and to abide by the MacBride Principles, and urges San Francisco
companies to do business with corporations that abide by the MacBride Principles.
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IN WITNESS WHEREOQOF, the parties hereto have executed this Agreement on the day first
mentioned above.

CITY CONTRACTOR

Recommended by: Newcomb Anderson McCormick, Inc.

D\ﬁorah O. Raphael, DII‘CCi‘OI‘
Department of the Environment

John M. Newcom
Name

President
Title

Approved as to Form:

Dennis J. Herrera

City Attorney Newcomb Anderson McCormick, Inc.
201 Mission Street, Suite 2000
San Francisco, CA 94105

By:

Thomas J. Owen

: City vendor number: 69790
Deputy City Attorney :

Approved:

Jaci Fong
Director of the Office of Contract Administration,
and Purchaser

Appendices

A: Services to be provided by Contractor
B: Calculation of Charges

C: PG&E Funding Terms
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Appendix A

Ser?ices to be provided by Contractor
Newcomb | Anderson | McCormick

I. DESCRIPTION OF SERVICES

The services described in the Scope of Work below are examples of the wide range of assistance that the
San Francisco Department of the Environment (Department) anticipates will be needed from Newcomb
Anderson McCormick (hereafter referred to as “Contractor”) during the term of the Agreement.

Funding for work under this Agreement is expected to come from a combination of Federal, State, and
foundation or other sources, including: California Public Utilities Commission (CPUC)-authorized ratepayer
funds that the City administers under a contract with Pacific Gas and Electric Company (PG&E); and budget
appropriations and grants received by the Department. Work under the contract will be assigned on an as-
needed basis through Task Orders. The specific terms and conditions of performing the work will vary
depending on the sources of funding for tasks to be accomplished. The scope and objectives of all tasks

assigned under each work order will be consistent with the requ‘lrements of the funding source for the work
order. Specifically:

1. The San Francisco Energy Watch (SFEW) Program operates under a contract between City &
County of San Francisco (CCSF) and Pacific Gas and Electric Company (PG&E). Any services
Contractor is called upon to perform for SFEW will be governed by the terms and conditions of
the PG&E contract, and subject to change by decisions of the California Public Utilities
Commission (CPUC). The relevant terms and conditions, not already stated in this agreement, to

‘which Contractor must comply when performing work on SFEW tasks will be included the Task
Orders governing those tasks.

Under the PG&E contract, CCSF is held to a cost-effectiveness standard for delivery of kilowatt-
hour and therm savings goals. Contractor shall assist the Department in meeting this standard and-
agrees to work collaboratively with the Department toward continual improvement of program
cost-effectiveness to reach PG&E contract goals. PG&E may increase or decrease actual funding
for SFEW based on Department’s performance in achieving goals cost-effectively.

2. Work funded exclusively by unrestricted grants and other sources is subject to the City’s standard
terms and conditions.

The Scope of Work below is to be used as a general guide and is not intended to be 2 complete list of all
work necessary to fulfill the Department’s needs. The list is not exhaustive, and consultants may be called
upon for other services within their expertise and the scope of this Agreement.

The services described above will be carried out through Task Orders on an as-needed basis. Task Orders
shall be planned and executed either on a time and materials basis or a lump sum basis, depending on the
nature of the tasks, The use of either of these bases shall be at the discretion of the [Contract Manager]
for this Contract. The Task Orders shall be prepared by either the City staff or the Contractor (at the
discretion of the Contract Manager) based on the scope of work provided by the Contract Manager.
Contractor shall not begin any work until Task Orders pertaining to such work have been approved and
issued by the Contract Manager. Each Task Order shall identify the entire amount to which the
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Contractor shall be entitled to fully perform and deliver to the City all work identified in that
Task Order. Upon receipt of an approved Task Order, the Contractor shall perform the services in a
timely manner within the budget and schedules specified in the Task Ozder. .

Each Task Order shall include the following:

Scope of work.

‘Overall strategy and plan of completing tasks, including staffing plan

Specific work products to be produced.

A schedule for completion of the tasks.

A budget for completion of the task, including incentive payment budget. Budget amount shall -

include all taxes and any other charges and costs to complete the tasks.

f. Specification of funding source for the services and any specific requirements associated with the
funding source for the Task Order.

g. Any charges claimed for performing Task Orders must be based on the billing rates specified in
Appendix B.

o0 oOP

Contractor will not begin any work on any project until the Department has issued a Task Order as set
forth above.

SCOPE OF WORK PART 1: Implementation of Incentive Programs

The Department operates SFEW with funding authorized by the CPUC under a contract with PG&E. The
program processes approximately $3 million of incentive payments annually and serves the commercial
and multi-family sectors. The program will add new market sectors and new technologies dunng the
course of this contract as determined by the Department.

Contractor, working closely with Department_staff, will perform the following tasks in support of
Department’s various incentive programs and under the terms governing each funding source.

A. Administrative and Technical Support

1. Assist CCSF in identifying commercial, non—proﬁt multi-family, and single-family energy
projects for program part1c1pat10n

2. Recruit vendors and installation contractors with spemﬁc outreach to small local businesses and
businesses that employ local workers, train them on program procedures and standards, and
oversee their performance.

3. Maintain a list of active installation contractors, updating the list regularly to remove dormant
contractors.

" 4. Receive and process project applications, checking for completeness and accuracy,
methodologies used, and reasonableness of savings estimates and construction cost estimates.

5. Perform quality control inspections of project sites applying protocols identified By CCSF to meet
the requirements of funders and administrators such as the California Public Utilities Commission
(CPUC), PG&E, U.S. Department of Energy, California Energy Commission and others.

6. Enter project data into a database for tracking and reporting. Information captured includes, but is
not limited to, site-specific information, contact information, utility account information, hours of
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10.

11.

12.

operatlon recommended measures installed, projected energy savings in kW, kWh and therms,
project costs, incentive amount, and customer cost.

Process and issue incentive payments to contractors in amounts established by CCSF through a
cash revolving fund for quick payment of approved and completed projects.

Provide CCSF with on-time weekly updates and monthly invoices and reports on all program
activities as required.

Assist in development, upgrade, and/or maintenance of a customer database system with the
capacity to meet new and changing information, along with continued tracking and reporting of

utility account numbers and usage data, rate schedules, measures installed, rebates, etc.

Conduct customer satisfaction surveys and analysis and assist in development of after-market
services including enforcement of warranties for the measures installed.

Participate in-evaluation activities as directed by CCSE.

Perform other tasks necessary for successful program implementation.

SCOPE OF WORK PART 2: General Consulting Services (B through K)

B. Regulations and Policy

1.

Assist in the development of policies, regulations, and ordinances as requested. This may include
identifying goals and strategies of forming new public policy or amending existing policy as well -
as quantifying potential impacts and performing studies needed to support the policy

development. Impacts to be quantified may include energy savings, reduction in greenhouse
gases, workforce needs, and local economic development.

C. Program Design and Development

1.

4,

Identify new programs/projects or improve existing programs that would be appropriate for CCSF
to undertake to reduce energy consumption and meet the City’s greenhouse gas emissions

teduction goal. These could include either new constriction or retrofit in both the residential and

non-residential sectors, or in targeted segments within each sector. Under the guidance of
Department staff, prepare proposals, reports, data analysis, evaluations, or other documents in
support of program development or program implementation.

Assist staff on development of new program design or improving existing program design
through needs assessment for customer groups; pilot project design and evaluation; and impact
potential. The work may include advising the staff on cost-efficiency, market penetration
strategies, the merits of program alternatives based on renewable energy or energy savings
potential, success elsewhere-of similar programs, ease of monitoring and verification, developing
standards and protocols, etc.

Provide assistance in developing technical scopes of work for energy auditing, resource
assessment, design, materials, equipment, construction management, and related services.

Review professional services proposals for andit, assessment, design, materials, equipment, and
construction management services for completeness and cost-efficiency.
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5.

Assist staff in adapting existing procedures and standards or develop new ones for each phase of
program implementation. Phases may include auditor training, sales protocol, audit protocol,
audit reporting, design specifications, standardized price estimates, customer contracts, financing
forms, construction contracts, construction management, product warrantees and customer
evaluation forms.

Prepare financial modeling and business case development studies for efficiency and/or
renewable power generation planning and implementation.

D. Program Implementation

1.

9.

Assist CCSF in identifying commercial, non-profit, multi-family, and single family properties as
well as other types of sites that meet requirements for energy or climate projects undertaken by
the Department.

Assist in developing and expanding a core of vendors/contractors to participate in programs with
focus on local businesses and businesses that employ local workers.

Work with existing financing mechanisms for customers to receive funding for capital
investments related to improvements.

Assist in developmenf, upgrade, and/or maintenance of a customer database system with the
capacity to track information other than the data listed in Part LA.9.
Develop and implement a quality assurance and quality control protocol to meet the requirements
of funders and administrators such as the CPUC, PG&E U.S. Department of Energy, California
Energy Commission and others.

Track and report to CCSF on all program activities as required. Reports may include data about
number of customers contacted, audits performed, reports presented, jobs accepted, and
installations completed as well as estimates of monthly and to-date kW, kWh, and therm savings,
costs, costs to customers, types of buildings, and other data as requested by CCSF.

Assist in the development of surveys, analysis, forecasts and after-market services including
enforcement of warranties for the measures installed for projects other than those governed under
Part I.A above.

Create reports for customers containing basic project information including site-specific
information, contact information, language needs, utility account information and hours of
operation. Reports could provide detailed energy efficiency recommendations, estimates of gross
project costs, incentives provided and estimated costs to the customer. Reports may also include
savings summaries for recommended measures installed, including projected energy savings in
kW, kWh and therms, as well as CO; emissions reductions and cost savings values of reduced
energy use, simple payback, ROI and other financial information.

Participate in program evaluation activities as directed by CCSF.

E. Technical Assistance

1.

Develop and update calculation tools and technical work papers.
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2. Conduct pre- and post-installation verification of retrofits.

3. Perform energy savings analysis, including due-diligence reviews of renewable energy
technologies and energy efficiency measures.

4. Perform energy savings models using CCSF approved softwaré‘programs. .

5. Conduct audits/assessments of residential and commercial properties. Audits/assessments may
include basic information about the building; a detailed account of epergy using equipment and
hours of operation; a detailed list of no- and low-cost recommendations, and retrofit/installation
recommendations. Systems covered in an audit may include lighting, lighting controls, heating,
ventilating, and air conditioning (HVAC), HVAC controls, refrigeration, natural gas using
equipment and renewable energy potential.

6. Review audit reports for completeness, methodologies used, and reasonableness of savings
estimates and construction cost estimates.

7. Conduct building performance tests using techniques such as blower doors, duct blasters, and
infrared cameras as requested; prepare detailed reports that include recommendations for
upgrades including a cost-effective analysis of all options available.

8. Prepare feasibility studies that include estimating the cost and energy savings of the proposed
measures, the operations and maintenance (O&M) cost impact, life cycle cost and anticipated
carbon savings. Analyses may include developing energy use baselines, creating load profiles,
and producing schematics. These analyses may necessitate the use of computer modeling
techniques, securing and analyzing customer meter data, the installation of specialized monitoring
equipment, and post-construction site visits.

9. Identify issues and estimate costs associated with applicable building codes, permit fees, and
waste disposal.

10. Prepare feasibility studies for an integrated approach to building retrofits (comprehensive energy
efficiency, renewable energy strategies, indoor air quality, water conservation and recycling
opportunities) as requested.

11. Conduct feasibility, technical potential and market studies on energy related issues. These could
include market penetration potential, evaluation of market sectors, and pro gram performance by
market sector, etc.

12. Provide services in langnages other than English.
F. Marketing

1. 1. Conduct market potential studies. These could include market penetration potential, evaluation
of market sectors, and program performance by market sector, etc.

2. Adapt existing marketing materials or develop new ones including materials that are appropriate
to San Francisco’s culturally and linguistically diverse community. Marketing materials may
include emails, brochures, leaflets, posters, web sites, presentations, press releases, and print
advertising,
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5.

Implement marketing plans including: producing marketing materials, distributing materials,
scheduling press events and marketing events, and making presentations at events.

Develop strategic outreach plan to include various residential and commercial sectors, specific
technologies, vendor groups, etc.

Provide services in languages other than English.

G. Information and Training

1.

5.

Design and develop informational and training programs targeting various sectors including: real
estate developers, financiers, building owners, building managers, design professionals, and
maintenance professionals.

Assist CCSF staff in developing informational presentations, training sessions, and training
materials. ‘ '

Conduct workshops in support of programs; such as “Contractor Orientation Workshop.”

Train vendors and contractors in whole building performance, new technologies, and integrated
approaches to building improvements.

Provide services in languages other than English.

H. Design and Specification

1.

2.

3.

4,

Review of contractor or project design documents for approach and completeness.
Specify the task objective and scope of work for energy measures eligible for utility incentives.

Specify the quantities and types of equipment to be installed and simple drawings noting where
they are to be installed.

Provide specifications for materials, installation, and commissioning (including training).

I. Construction Management

1. Provide construction administration and inspection such as inspecting work progress and

reviewing contractor’s construction drawings to determine adherence with the recommended
design.

2. Prepare punch-lists and review execution of punch-lists and other construction management tasks

as necessary.

3. Conduct review of service levels provided during construction management for corisistency with

4.

standard practices, and completeness.

Locate contractors who are sensitive to the cultural expectations of the neighborhood and who
will commit to City goals for workforce development and hiring locally owned businesses.

J. Building Conimissioning Assistance
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1. Prepare and/or review commissioning plans for projects. Plans may describe the tasks of the
commissioning agent, such as design documentation; planning and conducting functional
performance festing; operations and maintenance training and documentation; and other tasks
related to commissioning.

2. Prepare commissioning language to be included in construction bid documents to specify
responsibilities of the construction contractors.

3. Serve as commissioning agent for some smaller projects. Duties may include preparing a
commissioning plan and implementing each element, including on-site functional testing and
training for building engineers.

K. Other Tasks

1. As programs are developed and materialize, consultants may be requested to provide expertise in
connection with other distributed energy resources programs, including comprehensive energy
efficiency initiatives.

II. REPORTS

Contractor shall submit written reports as requested by the Department. The Department will determine
the format for the content of such reports. The timely submission of all reports is a necessary and material
term and condition of this Agreement. The reports, including any copies, shall be submitted on recycled
paper and printed on double-sided pages to the maximum extent possible.

III. DEPARTMENT LIASON

In performing the services provided for in this Agreement, Contractor’s liaison with the Department will
be Jessie Denver, Energy Programs Manager, unless otherwise notified.

P-600 (9/15) A-8 NAM, 4/26/2016
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Appendix B
Calculation of Charges

1. ‘Time and Materials Payments-

Rate Escalator

This contract extends until June 1, 2021. Billing rates for all staff classifications listed in this
Appendix B shall apply as of the effective date of this Agreement and extend through May 31,
2017.-Beginning June 1, 2017, and for each subsequent twelve-month period through the term of
the contract, billing rates may be increased by the amount of increase in the US Bureau of Labor
Statistics, Consumer Price Index, CWURA422SAO, San Francisco Bay Area for Urban Wage
Earners and Clerical Workers, not seasonally adjusted. The increase shall be based on the
increase of December, 2017 over December, 2016 for the first calculation. Each following
year’s calculation will be based on a December to December comparison.

The increase shall not exceed a 3% increase over the prior year’s base rate.

Contractor must submit a request for an increase in billing rates at least 90 days prior to each
June 1 start date in order to receive increased rates for the full twelve-month period. The request
must include documentation from the US Bureau of Labor Statistics website.

Materials/Other Direct Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for
other direct costs. Direct charges shall be invoiced at cost.

Subcontractor Costs: Contractor’s invoice must include all Subcontractor charges including

subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation -
of proof of expenditures for materials and other direct costs. Contractor's invoice may include an
additional administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

John M. Newcomb Pr1n01pal Contract Management $195.00
Michael K.J.Anderson | Principal Chief Engineer & Technical $195.00
' QA/QC Oversight
Ann L. McCormick Prineipal Program Desigri, Regulatory $195.00
: Policy, & Evaluation Lead '
Matt J. Sullivan Principal Program Desigri, Regulatory $195.00
Policy, & Evaluation
Support
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Jonathon W. Stage

Lead pro grafn Manager

2366

Director $180.00
Kyle B. Manahan Director Contractor Management $180.00
Support
Lance C. Kincaid St. Engineer Technical Lead Application $175.00
- ' QA/QC & Inspections
Danny W. MacRostie | Sr. Engineer Technical Support ~ $175.00
: Application QA/QC &
Inspections
Dominic Molinari Mechanical Turnkey Technical Support $140.00
Engineer .
Agatha Vaaler Sr. Program Marketing Advisor $160.00
Manager : A
Joshua S. Babcock Program Manager | Database Lead — Design, $160.00
; ' Tracking and Reporting
Karen T. Lee Energy Engineer QA/QC, Payment and $130.00
Invoicing Support for EA
Lead
Shira Zingman-Daniels | Energy Engineer QA/QC, Payment and $130.00
' Invoicing Support for EA '
Lead '
Liz Balke Energy Engineer | QA/QC, Payment and $130.00
’ Invoicing Support for EA
] . Lead , : .
Ben Laboy Energy Engineer QA/QC, Payment and $130.00
Invoicing Support for EA '
Lead : ' : w
Danielle Moultak ) Project Manager | QA/QC, Payment and $140.00
‘ ' Invoicing Suppoit for EA
Lead :
Colin W. Joy Project Manager - | Database Tracking & $140.00
Reporting ,
Ryan Berg Project Manager | Database Tracking & $140.00
Reporting
Jena Leipold Administrative Incentive Processing $80.00
Assistant
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Subcontractor Rates

Scott Farmer

Lead Prolect Manager

$140 0

| St. Program
. Manager
Kisha Christal-Negus | Director of Energy | Contractor Recruitment, $160.00
Consulting Services | Training & Managemeﬁt
Chris Vance VP of Engineering | Program Design, Municipal $185.00
. & Large Commercial
Mahlon Aldridge VP Program Design, Regulatory $190.00
' & Policy
Colin Clark Sr. Program Residential Program Lead $125.00
Manager .
Richard Ma Sr. Energy QA/QC Manager — Large $140.00
Engineer Customized Projects
Greg Copley Sr. Quality QA/QC Manager — Small to $115.00
Assurance Manager Medium Projects, Direct
Install
Jennifer McNeil Director of Installation Management, $160.00
Operations Oversigh{ _
Josiah Adams Director of Policy | Technical, Measure & $160.00
and Analytics Regulatory Support (T24,
DEER, MCL)
Sharon Evans | Accountant Incentive Processing Lead $100.00
Meggan Wenbourne Accountant Incentive Processing Support $65.00
Assistant
Danielle Kish Installation QA/QC Support $ 80.00
' Manager
P-600 (9-15) B-3 NAM, 04/01/2016
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Nemlah Sf‘orié" T Pr1nc1b£ . -;Mlﬂti'-Fe{ﬁlily Pforgran'l‘ $22-15.00
Design Lead

Markup for Subcontractor rates is 5%

No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will be paid unless the provider received advance written approval
from the City Attorney.

2. Incentive Payment - $491.00 each
Services included for each payment are: ~ Tracking & Reporting
Payment Processing
QA/QC

3. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savings measures
based on actual costs of energy efficiency equipment and/or installation costs of eligible projects.
Under no circumstances can incentive funds be used to cover administrative or other indirect
costs. During the term of this agreement, City will pay incentives for projects governed by one
or more funding sources; each funding source may have its own requirements for incentive
payments and Contractor must comply with the applicable requirements. Contractor shall follow
guidelines issued with Task Orders regarding eligibility, incentive levels, reporting requirements,
and any other directives governing payment from specified funds.

Incentive Advance Account: City shall pay Contractor incentive payments due under
this Agreement in advance ("Incentive Advance") as follows:

(1) Wherever City determines, in its discretion, that Contractor will be assigned tasks that
include payment of incentives, City may pay Contractor up to $1,000,000 to be used solely for
payment by Contractor of incentives to its installation subcontractors, vendors, businesses or
residents that become due and owing under the A greement.

(ii) Contractor shall make incentive payments from the Incentive Advance to its
installation subcontractors, vendors, businesses or residents as such payments become due and
owing. Contractor will then invoice the City for such incentive payments made from the

Incentive Advance.
¢
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(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced
amount, up to the original Incentive Advance balarce, or such lesser amount as may remain in
the program budget. When Contractor receives payment from the City for the incentive
payments Contractor made from the Incentive Advance, Contractor shall promptly (and within
no more than five business days) restore such amount to the Incentive Advance account to be
utilized as provided in subsection (ii) above. At completion of the program (or depletion of the
incentive payment budget), the Incentive Advance will have a zero balance. :

(iii) Contractor shall, at all times, maintain the Incentive Advance funds separate
and apart from all of its other accounts. Contractor may not use or apply any portion of
the Incentive Advance for any purpose other than payment of incentive payments due and
- owing to installation contractors, vendors, PG&E customers, or customers under other SF
Environment programs.

(iv) Monies received as Incentive Advance are subject to all provisions of the Agreement,
including but not limited to, Section 3.3.2 “Payment Limited to Satisfactory Services," Section
3.3.4, "Invoice Format," and Section 3.4, "Audit and Inspection of Records."

4. Payment Schedule

City shall pay Contractor within 30 days of City approval of an invoice. Payments are
contingent on the satisfactory completion of all time and material tasks and/or installation
projects. .
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Appendix C - PG&E Funding Terms

Contract No. MSA4400010199, dated February 26, 2016, as it may be amended from time to
time, between City and Pacific Gas & Electric (PG&E), including all General and Specific
Conditions, is attached to this Agreement, and is 1ncorporated by this reference as though fully

set forth.

In the performance of tasks under the PG&E Contract, Contractor agrees to be bound by the .
terms and provisions of the PG&E /CCSF Contract and to do of refrain from doing everything
required of the City except for those provisions that under the terms of the Contract could only
apply to the City. The requirements of the PG&E Contract include, but are not limited to, the
requirements set, out in the following exhibits to the Contract: '

- EXHIBIT 1
EXHIBIT 1A

EXHIBIT 2

EXHIBIT 3

EXHIBIT 4

EXHIBIT 5

EXHIBIT 5A
EXHIBIT 6
EXHIBIT 7

EXHIBIT 7A

EXHIBIT A
EXHIBIT B

EXHIBIT C

P-600 (9/15)

"PG&E’S SUPPLIER DIVERSITY POLICY

LIST OF SUBCONTRACTORS AND DISBURSEMENT RECORD
POLICY REGARDING UTILIZATION OF SMALL BUSINESS
CONCERNS AND SMALL DISADVANTAGED BUSINESS
CONCERNS

INJURY AND ILLNESS PREVENTION PROGRAM COMPLIANCE
CERTIFICATE

PG&E DRUG AND ALCOHOL ABUSE AND TESTING POLICIES

PG&E CONTRACTOR DOCUMENT RETENTION AND PRODUCTION
REQUIREMENTS

DOCUMENT AND DATA LIST
AUDIT RIGHTS
NERC REQUIREMENTS

PG&E NERC CIP PROGRAM: NON-EMPLOYEE ATTESTATION

. FORM

ESCALATED COMPLAINTS / SAFETY INCIDENTS
CONFIDENTIALITY AND DATA SECURITY

NON-DISCLOSURE AND USE OF INFORMATION AGREEMENT
(‘(NDA’?)
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EXHIBIT D CUSTOMER SATISFACTION

EXHIBIT SC-B ACCESS AGREEMENT
EXHIBIT GC-1 CONTRACTOR SAFETY PROGRAM

EXHIBIT GC-2 - SUPPLIER CODE OF CONDUCT
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Rev. July 2014

EXHIBIT 1
PG&E’S SUPPLIER DIVERSITY POLICY

CONTRAGTOR AND SUBCONTRACTORS OF ALL TIERS MUST COMPLY WITH PG&E’S SUPPLIER

DIVERSITY POLICY IN THE AWARD OF ALL SUBCONTRACTS. This policy requires that Small, Women, Minority,
and Disabled Veteran Business Enterprises (WMDVBES), and Lesbian, Gay, Bisexual, and Transgender Business
Enterprises (LGBTBEs) shall have the. maximum practicable opportunity to participate in the performance of Work.

1.
2.

Contractor shall provide a copy of this Exhibit 1 to each prospective Subcontractor.

Women and Minority-owned Business Enterprises (WMBESs) must be verified pursuant to the procedures
prescribed in Section 2 of CPUC General Order 156. Disabled Veteran-owned Business Enterprises
(DVBEs) must be verified pursuant to the procedures prescribed by the Department of General Services.
LGBTBEs must be verified pursuant to the procedures prescribed by The National Gay & Lesbian Chamber
of Commerce®.

Contractor shall provide a separate, signed prime supplier plan (Exhibit 1A — List of Subcontractors and
Disbursement Plan) consisting of a specific list of Subcontractors that will participate in the performance of
the Work. Contractor shall also provide a statement setting forth (i) the Contractor's goals for WMDVBE and
LGBTBE Subconiracting of all tiers and (ii) a description of the additional good faith efforts the Contractor

and Subcontractors will employ to increase the participation of WMDVBE and LGBTBEs in the performance
of the Work.

No later than the 10™ of each month, Contractor shall submit its Subcontractihg spend with WMDVBE— and -
LGBTBE-owned suppliers using PG&E’s electronic reporting system located at the foﬂowmg address:

https//levimas10.cvmsolutions.com/pae/default.asp

a. To establish a User ID, Contractor shall submit a request via email to the following e-mail address:
PVB1@pge.com.

In addition, for Contracts exceeding $500,000 (or $1 million for construction contracts), the Contractor must
comply with the Policy Regarding Utilization of Small Business Concerns and Small Disadvantaged Business
Concerns, as described in Exhibit 2. The Prime Supplier Plan for these Contracts must include provisions
for implementing the terms of this Exhibit 1.

a. Small Business and Small Disadvantaged Business Prime Supplier Plans are not required for small
business contractors, personal service contracts, contracts that will be performed entirely outside of
the United States and its territories, or modn‘lca’uons to existing contracts which do not contam
Subcontracting potential.

. b. For all PG&E contracts, the Contractor shall act in accordance with the Prime Supplier Plan in the
performance of the Work and in the award of all Subcontracts.

2373



Pacific Gas and
Wt&83 Electric Company

List of Subcontractors and Disbursement Record

01-5873 (Rev 06/14)
Sourcing

Page 1 of 2
EXHIBIT 1-A

Prime Contractor/Supplier:

Name of Preparer:

PG&E Contract Number (if any):

Telephone: (

PG&E Project/Product:

E-Mail:

Contract Duration (Year):

Total Bid Value . Same as (9) below:

* Refer to Instructions/Codes/Definitions on page 2.

**V = Subcontractor is a verified WMDVBE or LGBTBE
** NV = Subcontractor is nota verified WMDVBE or LGBTBE

Certification Agencies:

WMBE: CPUC Clearinghouse :

DVBE: Department of Gerieral Services

LGBT:  National Gay and Lesbhian Chamber of
Commerce (NGLCC)

®)

Estimated Total Amount to be Paid to All Verified
WMDVBE and LGBTBE Subcontractor(s):

©)

Total Bid Value:

(10)

Estimated Percentage to bé Paid to All Verified
WMDVBE and LGBTBE Subcontractor(s) (8+9):

Signature:

/ Date

| hereby verify that the listed information is true and accurate to the
best of my knowledge.

The successful bidder(s) will be expected to register and report all monthly subcontracting spending with verified WMDVBE and LGBTBE subcontractors for the duration of the contract at:

https /lcymas10.cvmsolutions.com/pge/default. asp




STEP-BY-STEP INSTRUCTIONS . 01-../3 (Rev 06/14) -
’ Page 2 of 2

Complete column numbers 1-10 and return this form with your bid proposal.

(1) Include the complete name of the subcontractor.
(2) Indicate the Subcontractor's minority code. (see definitions and codes below).
(3) Place a “V"inthe box if the Subcontractor is a verified W MBE, DVBE, or LGBT supplier by the applicable certification agency (see above).

{4) Place a “NV" in the box if the Subcontractor is not verified by the applicable certification agency (see above).
(5) Include the address, city, state and zip of the Subcontractor. '

(6) Describe the work that the Subcontractor will be performing.

(7) Indicated the estimated amount to be paid to each Subcontractor for the duration of the contract.

{8) Indicate the ‘estimated total amount to be paid to all verified Subcontractors for the duration of the contract.

9 Indicate the proposed bid value.
(10) 1Indicate the percentage of the bid value to be paid to all verified Subcontractors Divide the estimated dollars to be paid to all verified WMDVBE and LGBT Subcontractors by the total bid value.

WBE
MBE

DVBE

pre:ny

DEFINITIONS AND CODES
Women Business Enterpnse A business enterprise that is.at least 51 percent owned by a woman or women, or, in the case of any publicly-owned business, at least 51 percent of the stock-of which is owneu |
one or more women, and whose management and daily business operations are controlled by one or more of those individuals -

Minority Business Enterprise: A.business enterprise.that is at least:51 percent owned by a minority group or groups, or, in the case of any publicly owned business, at least 51 percent of the stock of which is
owned by one or more minority-group individuals, and whose management and daily business operations are controlied by one or more of those individuals.

The same meaning as defined in subdivision-(g) of the Military and Veterans Gode and must meet the “Control” criteria. An enterprise which is 51 percent owned by a California Service Disabled , or the stock is
51 percent owned, by one or more disabled veterans, and whose management and daily operations are controlled by one or more of those individuals

A business enterprise that is at least 51 percent owned by a Lesbian, Gay, Bisexual, Transgender Enterprise (LGBTE), or, in the case of any publicly-owned business, at least 51 percent of the stock of which is
owned by one or more LGBTBE and whose management and daily business operations are controlled by one or mere of those individuals.

Minority Codes: -

001 African’ American Male 002  African American Female 003  Asian Pacific American Male 004 Asian Pacific Female

005  Native American Male . 006  Native American Female 007  Hispanic American Male 008 Hispanic American Female

009  Caucasian Male 010  Caucasian Femnale 011 Multi-Status/Other Male 012 Muiti-Status/Other Female

013  Small Business Enterprise 014 Service Disabled Business Enterprise 015 Do Not Use : 016 Handicapped

017  'Gay, Lesbian, Bisexual Transgender - Male _ © 018  Gay, Lesbian, Bisexual Transgender - Female

African Americans Persons having origin in any black racial group of Africa

Asian Pacific Americans Persons having origins in Asia or the Indian Subcontinent, including, but not limited to, persons from Japan, China, the Philippines, Vietnam, Korea, Samoa, Guam, the U.S. Trust
Territories of the Pacific, Northern Marianas, Laos, Cambodia, Taiwan, India, Pakistan, and Bangladesh.

Native American Persons having origin in any ofthe original peoples of Narth America or the Hawaiian Islands, in particular, American Indians, Eskimos, Aleuts, and Native Hawaiians

Hispanic Americans Persons of Mexican, Puerte Rican; Cuban, South or Central American, Caribbean, or other Spanish culture or origin

Caucasian Includes all people of European and North African descent.

Multi-Status An enterprise that is wholly owned-and controlied by a combination of mlnormes or women but whose majority ownership (at least 51%) is not vested with any one of these
individuals.

Other Groups Groups whose members are found to be somally and economically dlsadvamaged by the Small Business Administration pursuant to Section 8 (d) of the

Small Business Act as amended (15 U.S.C. 637 (d), or by the Secretary of Commerce pursuant to Section 5 of Executive Order 11625.

Smali Business Enterprise A business defined pursuant to Section 3 of the Small Business Act (SBA) and relevant regulations pursuant thereto. If unsure, please contact your local Small Business
Administration office for clarification.



EXHIBIT 2

POLICY REGARDING UTILIZATION OF SMALL BUSINESS CONCERNS AND
SMALL DISADVANTAGED BUSINESS CONCERNS

The following policy of the United States shall be adhered to in the performance of this Contract:

a)

b)

d)

It is the policy of the United States that small business concerns and small business
concerns owned and- controlled by socially and economically disadvantaged individuals shall
have the maximum practicable opportunity to participate in performing contracts let by any
Federal Agency, including contracts and subcontracts for subsystems, assemblies,
components, and related services for major systems. It is further the policy of the United
States that prime contractors establish procedures to ensure the timely payment of amounts
dué pursuant to the terms of their subcontracts with small business concerns and small
business concerns owned and controlled by socially and economically disadvantaged

- individuals. '

Contractor hereby agrees to carry out this policy in the awarding of subcontracts to the
fullest extent consistent with efficient contract performance. Contractor further agrees to
cooperate in any studies or surveys as may be conducted by the United States Small
Business Administration or the awarding agency of the United States as may be necessary
to determine the extent of Contractor’s compliance with this clause.

As used in this Contract, the term "small business concemn" shall mean a small business as
defined in Section 3 of the Small Business Act and relevant regulations promulgated
pursuant thereto. The term "small business concern owned and controlled by socially and
economically disadvantaged individuals" shall mean a small business concern (1) which is
at least 51 percent uncondltlonally owned by one or more socially and economically
disadvantaged individuals; or, in the case of any publicly owned business, at least 51
percent of the stock of which is unconditionally owned by one or more socially and
economically disadvantaged individuals; and (2) whosé management and daily business
operations are controlled by one or more of such individuals. This term also means a small
business concern that is at least 51 percent unconditionally owned by an economically
‘disadvantaged Indian tribe or Native Hawaiian Organization, or a publicly owned business
having at least 51 percent of its steck unconditionally owned by one of these entities which
has its management and-daily business controlled by members of an economically
disadvantaged Indian tribe or Native Hawaiian Organization, and which meets the -
requirement of 13 CFR Part 124. Contractor shall presume that socially and economically
disadvantaged individuals include Black Americans, Hispanic Americans, Native Ameticans,
Asian-Pacific Americans, Subcontinent Asian Americans, and other minorities, or any other
individual found to be disadvantaged by the Administration pursuant to Section 8(a) of the
Small Business Act. Coniractor shall presume that socially and economically disadvantaged
entities also include Indian Tribes and Native Hawaiian Organizations.

Contractor acting in good faith may rely on written representations by its subcontractors
regarding their status as either a small business concern or a'small business concern
owned and controlled by socially and economically disadvantaged individuals.

.Notwithstanding this provision of the federal statute, all WMDVBE subcontractors must be verified

pursuant to the procedures prescribed in Section 2 of CPUC General Order 156, as such procedures
may be amended periodically. 2376



EXHIBIT 3

INJURY AND ILLNESS PREVENTION PROGRAM

Compliance Certificate

The undersigned is an authorized representative of
(Contractor) and hereby certifies to PG&E as follows:

1. Contractor has an effective Injury and lliness Prevention Program which meets the
requirements of all applicable laws and regulations, including but not limited to Section
6401.7 of the California Labor Code, and any Subcontractor hired by Contractor to

perform any portion of the Work under this Contract has an effective Injury and lliness
Prevention Program; and

2. The undersigned is the person with the authority and responsibility for implementing and
administering Contract’or's Injury and lliness Prevention Program.

IN WITNESS WHEREOF, the undersigned has executed this Compliance Cettificate.

By:
Name:

Title:

Date Signed:
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EXHIBIT 4

PG&E DRUG AND ALCOHOL ABUSE
AND TESTING POLICIES

l PG&E POLICY

1.0 Preface: PG&E is committed to maintain and promote job safety and health for all workers at its facilities. In addition, PG&E is
determined to protect its employees, customers, and the general public while they are on PG&E property from any harm caused by illegal drug
and alcohot use by non-PG&E personnel. To accomplish these objectives, PG&E has established the following drug and alcohol policy for
access to PG&E facilities by its Contractor and Subcontractor personnel.

2.0 Coverage: This policy applies to the personnel of all PG&E Contractors and Subcontractors performing any work or services at PG&E
offices and/or any other PG&E facilities.

3.0 Policy: PG&E may deny access to, or remove from, its facilities the personnel of any Contractor or Subcontractor, who PG&E has
reasonable grounds fo believe has:

3.1 Engaged in alcohol abuse or illegal drug activity which in any way impairs PG&E's ability to maintain safe work facilities, fo protect the
health and well-being of PG&E employees, customers, and the general public, and to promote the public's confidence in PG&E's service and
operations; or

3.2 “Been found guilty, pled guilty, or pled nolo contendere to a charge of sale or distribution of any illegal drug or controlled substance as .
defined under Federal or California law within the past five years, unless the criminal record was later expunged or sealed by a court order.

4.0 PROHIBITED ACTIVITIES: The following activities are prohibited at all facilities owned or leased by PG&E:

41 - Possessing, furnishing, selling, offering, purchasing, using or being under the influence of illegal drugs or other controlled substances
as defined under Federal or Cafifornia law;

T 42 Possessing, furnishing, selling, offering, or using alcoholic beverage, or being under the infiuence of alcohol.
5.0 ACTIONS: Where reasonable cause exists that paragraph 4 of this policy has been violated, the Contractor or Subcontractor must

inform the PG&E representative responsible for the Coniract. The Contractor or Subcontractor is also expected to take any or all of the following

actions to the fullest extent they are permitted under goveming collective bargaining agreements and/or its applicable securlty and human
resources policies. 4

‘5.1 Search the individual, his or her vehicle, locker, storage area, and personal effects; :

52 Require the individual to undergo a medical examination to determine their fitness for duty. Such examination shall include obtaining a
urine and/or blood specimen for drug or alcohol analysis unless the examining physician deems such tests to be inappropriate;

53 Take any other appropriate action to determine if there has been a violation of paragraph 4. Refusal to comply with a request made

under this paragraph shall be grounds for denying access to, or immediate removal from, any PG&E facility.

6.0 PERMISSION TO RE-ENTER: Any individual who has been denied access to, or removed from, PG&E facilities or violating this policy
may obtain permission to enter or reenter provided the individual establishes, to the satisfaction of his or her employer and PG&E, that the
previous activity which. formed the basis for denying access or removal has been corrected and his or her future conduct will conform with this

policy. PG&E retains the right of final approval for the entry or reentry of any individual prevuously denied access to or removed from PG&E
facﬂmes

i U.S. DEPARTMENT OF TRANSPORTATION REGULATIONS FOR DRUG AND ALCOHOL TESTING OF COMMERCIAL MOTOR
VEHICLE DRIVERS AND OF NATURAL GAS PIPELINE WORKERS

1.0 Contractor agrees that, to the extent it may be applicable fo this Contract, Contractor shall comply with the U.S. Department of
Transportation's (DOT) regulations for (i) commercial motor vehicle drivers, 49 CFR 382, Controlled Substances and Alcohol Use and Testing
and (ii) work on gas, hazardous liquid and carbon dioxide pipelines, and liquefied natural gas pipelines, 49 CFR Parts 192, 193 or 195, Control of
Drug Use in Natural Gas, Liquefied Natural Gas and Hazardous Pipeline Operations. Contractor shall establish and maintain a drug and alcohol
testing program for its employees consistent with 49 CFR Part 40, Procedures for Transportation Workplace Drug Testing Programs and 48 CFR
199, Drug and Alcohol Testing, as applicable. Contractor shall ensure that any Subcontractor hired by Contractor to perform any portion of the
Work under this Contract that is regulated by 49 CFR 192, 193, 195 or 382 shall also have a drug and alcohol testing program that complies with
applicable DOT requirements.

2.0 PG&E's duly authorized representatives, the CPUC, DOT and appropriate agencies shall have, during the term of the Contract and for
two years thereafter, access at all reasonable times to Contractor's drug and alcohol testing program records for the purpose of monitoring
compliance with DOT regulations. Contractor shall ensure that any Subcontractor hired by Contractor to perform any portion of the Work
regulated by 49 CFR Part 192, 193, 195 or 382 under this Contract shall also provide access to its drug and alcohol testing program records to
PG&E’s authorized representatives, the CPUC, DOT and appropriate agencies for the purpose of menitoring compliance with DOT regulations.
Failure to comply with this requirement may, at PG&E’s option, result in cancellation or termination of existing contracts and the loss of
opportunity to bid on future contracts.

2378



EXHIBIT 5
PG&E CONTRACTOR DOCUMENT RETENTION AND PRODUCTION REQUIREMENTS

Contractor agrees to retain all documents and data, whether paper or electronic, created, collected or received for PG&E in the
course of performing the Work or furnishing the materials under the Contract, including without limitation, documents, data, pians,
drawings, diagrams, investigative notes, field notes, tests, photographs, records, calculations, summaries, and reports; provided
that Contractor is not required to retain (i) draft versions of final written documents such as reports, presentations, or other written

deliverables and (i) documents that are inconsequential or ancillary to performance and documenta’uon of the project or its
deliverables as follows:

[ 1a thedocuments and data specified in Exhibit 5A to this Contract and/or in individual work authorizations (CWA)
under this Contract; or

Ix 1 b. all documents and data, whether paper or electronic, created, collected or received for PG&E in the course of
performing the Work or furnishing the materials under the Contract.

If neither Section 1(a) or Section 1(b} is checked, Section 1(b) shall apply. If Section 1(a) is checked, but documents and data
are not specified in Exhibit 5A, or in a subsequently issued CWA, Section 1(b) shall apply. Collectively, the information shall
hereinafter be referred to as “PG&E Contractor Documents.”

Contractor shall store PG&E Contractor Documents in a secure and organized manner. All PG&E Contractor Documents shall
be in legible form, whether paper or electronic. In managing and administering PG&E Contractor Documents, Contractor will
comply with the requirements of “The Generally Accepted Recordkeeping Principles® (see www.arma.org), or with modified
requirements approved in writing by PG&E.

Upon completion of the Work or furnishing of the matetials under the Contract, or upon completion of the Work or furnishing of
the materials under each CWA under the Contract ("Work Completion Date”), PG&E will specify which of PG&E Contractor
Documents must be transmitted by Contractor to PG&E (“PG&E Records”), provided however, unless otherwise agreed by PG&E:

a. Contractor shall transmit to PG&E, or provide PG&E access to, PG&E Records on requést within forty eight (48) hours
or sooner if needed (without limitation) for regulatory, CPUG, safety, audit and/or litigation requirements;

b. PG&E may specify that PG&E Records be delivered to PG&E on a regular basis prior to the Work Completion Date;

¢. With respect to PG&E Contractor Documents not transmitted to PG&E as PG&E Records, Contractor shall retain ail
such documents for thirty-six (36) after the Work Completion Date (“Post-Termination Retention Period”). During the
Post-Termination Retention Period, PG&E Contractor Documents shall be retained by Contractor at no additional cost
to PG&E until disposed of in accordance with Section 6 below. To the extent PG&E requests Contractor fo retain PG&E
Contractor Documents after the Post-Termination Retention Period, the parties will mutually agree on the terms and
conditions of such additional retention;

d. . PG&E Records are kept in electronic form, the following formats are acceptable for iransmission to PG&E: (i) PDF,
CAD or TIFF for drawings and diagrams and (ii) PDF for all other documents. If PG&E Records transmitted to PG&E
consist of data in a proprietary format, Contractor shall make available to PG&E the proprietary tools or software
necessary to access the data including after the transfer of the data to PG&E. This Section 3.d. shall not abrogate
Contractor’s obligation to produce PG&E Records in an alternative format (e.g., a native format) if set forth elsewhere in
the Contract, in which case Contractor shall produce PG&E Records in each of the formats requested.

PG&E Contractor Documents shall be treated as confidential and shall not be disclosed to others unless Contractor is required
to produce such documents pursuant to legal or regulatory reqmrements in which case Contractor shall give PG&E maximum
practicable advance notice prior to any production.

Contractor shall maintain a system for back-up of electronic PG&E Contractor Documents (e.g., files or databases) so they will
be preserved for retrieval in the event that the originals are lost or destroyed.

If PG&E directs Contractor to dispose of PG&E Contractor Documents, Contractor shall do so in a confidential and secure manner,
whether the format is electronic or paper. Proof of destruction of PG&E Contractor Documents shall be submlﬁed to PG&E upon
request.

If PG&E provides paper documents to Contractor in order to convert them to digital electronic format, Contractor shall return both
the paper documents and the documents converted to digital electronic format to PG&E.

Contractor is responsible for ensuring that its Subcontractors regardless of tier comply with the obligations of Contractor where
set forth in this Exhibit 5. - »

The terms and conditioris of this Exhibit 5, including Exhibit 5A if attached, shall survive the termination of this Contract.
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EXHIBIT 5A

~ DOCUMENT AND DATA LIST

If Section 1(a) of Exhibit 5 is checked, Contractor agrees that in connection with this Contract ar CWA, as applicable,
the following PG&E Contractor Documents will be created, received and/or maintained by Contractor:
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EXHIBIT 6

AUDIT RIGHTS

1. ACCURACY OF RECORDS.

1.1 Contractor shall keep accurate records and books of accounts showing the items and costs billed under this Contract,
as well as cost data supporting the Coniract proposal and/or other representations, including detailed supporting cost
data for assumptions and calculation of indirect cost rates specified in the Coniract. Contractor shall also maintain
nonfinancial documentation and records related to Work performed hereunder but not delivered to PG&E.

1.2 Contractor's books and records must provide sufhment detail to verify the charges shall include, without limitation, the
following:

» Payroll records (hours, employee name, employee classification, multiplier breakdown, etc.) that account for total
time worked under the Contract;

= Canceled payroll checks or signed receipts for cash payroll;

» [nvoices (including all back-up details) for purchases, receiving and issuing documents, and all inventory records
for Contractor’s stock or capital items;

« Paid invoices and canceled checks for purchased- matena{s Subcontractor, and third-party charges;

e Records relating fo air freight and ground transportation, including but not limited to handling, hauling, and
disposing of materials/equipment; and

» Accurate, auditable records of gifts and entertainment to individual PG&E personnel.

2. AVAILABILITY OF RECORDS. Contractor shall preserve and make available its records and books of accounts, both
manual and those which are in machine readable form (collectively, “Records”), for a period of three years from the date of
final payment under this Contract. f this Confract is terminated, Contractor's Records shall be preserved and made
available for a period of three years from the date of termination or of any resulting final settiement, whichever is later.
Records which relate to litigation or the settlement of claims arising out of the performance of this Contract, or costs and
expenses of this Contract to which exception has been taken by PG&E, shall be retained until such appeals, fitigations,
claims, or exceptions have been concluded.

3. AUDIT. Upon reasonable notice, PG&E of its representatives shall have the right to audit, without restrictions and at no
additional cost to PG&E, at any time during normal business hours, the items and costs described in this Section, including
without limitation, all fees and direct and indirect costs incurred by Coniractor and billed to PG&E, to verify the rates and
costs billed to PG&E hereunder are as represented by Contractor. PG&E may use recognized statistical sampling methods
to determine an estimate of the total amount, if any, of PG&E overpayments or underpayments to Contractor.

4. OVERPAYMENTS. Contractor shall refund to PG&E any payments to Contractor which are not in accordance with
Contract terms or are not supported by Contractor Records or other valid evidence.

5. ERRORS/IRREGULARITIES. If errors, irregularities, inaccuracies, mistakes or the fike (“Errors”) are dlscovered by audit or
other means and PG&E relied upon such Errors in accepting the rates, the aifected rates shall be adjusted accordingly,
with such adjustment retroactive to the effective date of the Contract and any overpayments refunded to PG&E.

6. MISREPRESENTATION OF COST OR PRICING DATA. If any price, including profit or fee, negotiated in connection with
this Contract, or any cost reimbursable under this Contract, was increased by any significant amount because Contractor or
a Subcontractor misrepresented cost or pricing data in negotiations, the price or cost shall be reduced accordingly. This
provision also applies to any future change order or modification to this Contract which involves the submission of cost or

pricing data. The knowing misrepresentation of cost or pricing data by Contractor shall be considered a material breach of
this Contract,

7. TRANSACTION COSTS. If an audit determines that Contractor overcharged PG&E or if Contractor knowingly submits
overcharges or misrepresents cost or pricing data in any amount, Contractor agrees to reimburse PG&E both the amount of
the overcharges plus PG&E’s associated transaction costs, including but not limited to costs associated with the discovery
and determination of the overcharge amount, the discovery of misrepresented cost or pricing data, and the quantification of
any resulting overcharges.
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8. INTEREST ON OVERPAYMENTS. If PG&E makes an overpayment to Contractor as a result of Contractor over billings,
Contractor shall be liable to PG&E for interest on the amount of such overpayment to be computed (1) for the period
beginning on the date the overpayment was made to Contractor and ending on the date Contractor repays the amount of
such overpayment to PG&E, and (2) at a rate equal fo the prime rate charged by the Bank of America, NT&SA, San
Francisco, California. :

- 9. SUBCONTRACTS. Contractor shall include the requirements of this Exhibit in each Subcontract.
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Exhibit 7
NERC REQUIREMENTS

Pursuant o .a directive from the North American Electric Reliability Corporation (NERC), all employees and
contractors with unescorted access to facilities, systems and functions that PG&E deems critical to the support of the
Bulk Electric System (“Crifical Facilities and/or Critical Systems”) shall undergo employment background screening
and training prior to being granted access to these PG&E facilities and/or systems. Contractor hereby agrees to
perform background checks (“Personnel Risk Assessments” or “PRA’s”) on all Contractor and Subcontractor
personnel (“Individuals”) with unescorted access. PG&E has included in the category of those with unescorted
access all Individuals working within PG&E Critical Facilities and/or Critical Systems. Contractor shall perform the
following background check and comply with the following provisions for any Work subject to the NERC requirements
for unescorted access. The background check can have no findings for any of the criteria (i.e., an acceptable
background check):

Contractor shall perform a background screening for each Individual that inclides each of the foliowing eriteria: (i)
Social Security Number verification; (i) City, County, State and Federal Criminal Check for felonies and
misdemeanors over the past seven years (in up o three counties where the Individual has lived in the past seven
years); (i) “Global Watch” (check of 19 Federal and International Terrorist Watch lists); (iv) validation of current
residence and confirmation of continuous residence at,this site for a minimum of the most recent 6 months
(confirmed by period of residence, employment, or education at a specific site) and validation of other locations
where, during the seven years immediately prior to the date of the criminal check specified in (i) above, the
Individual has resided for six consecutive months or more.

1. After performing an acceptable background check for each Individual with unescorted access, the
Contractor shall provide PG&E’s Human Resources Department with a Personnel Risk Assessment
Attestation Form in the form attached hereto as Exhibit 8A for each Individual on assignment to PG&E prior
to the Individual being granted unescoried access. PG&E may request that Contractor provide a copy of

complete Personnel Risk Assessment (“PRA”) results at the time the Personnel Risk Attestation Form is
submitted.

2. Contractor shall require that each Individual with unescorted access complete an initial training and annual
PG&E web-based training session on safety, information security, compliance with PG&E codes and
procedures including but not limited to CORP-0804 Cyber and Physical Security Awareness training.
Contractor shall direct that each Individual complete the PG&E training program by CD or by hard copy
format, if Contractor informs PG&E that web based training is not feasible.

3. After Coniractor ceriifies to PG&E completion of the requirements set forth in paragraphs 1-3 above, PG&E
will issue each Individual a keycard to access the designated PG&E facility to which they are assigned
and/or logical access to the designated Critical System to which they are assigned. PG&E iill deny access
to Critical Facilities and/or Critical Systems fo any Individual for whom Coniractor has not certified
completion of the requirements set forth in paragraphs 1-3 above.

4, Every seven years, Contractor shall perform NERC background screening as described herein for each
Individual on continuing assignment to work at PG&E Critical Facilities and/or Critical Systems.

5. Contractor shall retain documentation supporting the Personnel Risk Assessment Attestation Form for each
Individual assigned to PG&E Critical Facilities and/or Critical Systems for a minimum of seven years.

8. PG&E will audit Contractor's background screening methodology and substantiate the accuracy of
Personnel Risk Assessment Attestation Forms for each Individual. Contractor shall respond fo any auditing
requests and activities, including but not limited to data requests, within one business day. PG&E and/or
WECC will set the frequency of auditing the Contractor's PRA process and supporting records.

7. In additich to its other indemnity obligations hereunder, Contractor shall indemnify and hold harmless PG&E
for any penalties assessed against PG&E (including but not limited to penalties assessed against PG&E by
the Western Electricity Coordinating Council (WECC), NERC or the Federal Energy Regulatory Commission
(FERC) for a violation of any NERC reliability standard) caused by Contractor’s failure to perform its
obligations under this Contract.
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Novemnber 2015
Exhibit 7A
PG&E NERC CIP PROGRAM
NON-EMPLOYEE ATTESTATION FORM
COMPLETION OF PERSONNEL RISK ASSESSMENT (PRA) PROCESS

Please initial next to each line item below to verify that the following Non- Employee has received satisfactory
results for each of the required background checks.

Non-Employee Name:

Vendor Name:

Requisition and/or PO #:
Date NERC Background Check Completed:

Background Investigation — Completed and Passed the Following (Includes International
Components When Applicable) /nitial next to each: -

Criminal Felony / Misdemeanor Search — Past 7 years, all names, all counties off the social trace
(incl. past 7 years residency check)

. Federal Criminal Search — Past 7 years, all names off the social trace
Managed Adjudication Standard
Prohibited Parties -

~ SSN Trace

SSN Validation
Statewide Criminal Search

By completing and signing this form, Vendor confirms that the background investigation has been executed
and satisfactory fesults received according to PG&E NERC CIP Program specifications for the above stated
Non-Employee. All supporting documents must be kept on file with Vendor for a minimum of 7 years
following the end of the Vendor’s last non-employee’s assignment at PG&E. Random audits of supporting
documents may be conducted by PG&E or its designee, consistent with its right under the PG&E/Vendor
contract, to ensure compliance with the requirements designated in the certification and contract.

Dl certify that | am authorized to sign on behalf of the aforementioned Vendor.

Vendor Representative Signature:

Vendor Representative Name:

Date Signed:
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EXHIBIT A

ESCALATED COMPLAINTS / SAFETY INCIDENTS

The safety and well-being of employees (contractor/ PG&E), Customers and the general public are of
paramount concern in the Program. Prompt and complete communication between PG&E’s Contractor,
and/or its subcontractors is a fundamental part of addressing this concem. This policy and requirements
applies to Contractor and is applicable to any and all subcontractor(s) delivering such Program on its behalf.

Contractor/ Subcontractor’s Actions & Responsibilities

The Contractor must adhere to all Contract Terms and Conditions related to Safety as identified in Section
2.6, Importance of Safety, and Exhibit 4, PG&E Drug and Alcohol Abuse and Testing Policies of these
General Conditions, as well as adhere to the Safety and Performance Standard as defined in the PG&E
Safety & Performance Fundamentals Handbook and subsequent updated. Contractor will be responsible o
immediately notify PGE’s program management verbally and in writing of any incident or alleged incident
relating to any work or incident of any type that is violates these standards.

Contractor must comply with notification, reporting and corrective actions and timelines as outlined in
Notification and Actions Process for any incident or alleged incident where the incident constitutes or may
constitute:

* A complaint (verbal or otherwise) by a Customer, employee or .member of the general public
regarding the misconduct or an inappropriate act by any Contractor employee;

» A violation of PG&E's Contractor, Consultant and Supplier Code of Conduct, as available and
periodically updated on PGE’s website (htip:/www.pge.com/b2b/purchasing/) and any amendments
thereto; )

« Improper conduct by a Contractor’'s employee including conduct which reflects or may reflect poorly
on the reputation of Contractor and PG&E.

» A serious accident, including but not limited to an accident involving emergency services such as
police and fire personnel;

» Actual, suspected or alleged criminal activity;

« A situation which places the safety of any employee, Customer or the general public at risk (with or
without injuries); or

« A situation which has the potential to expose the Contractor or PG&E to liability due to the negligence
or other legally actionable conduct of a Contractor’s employee.

The above list is provided only as a guide and if there is any doubt as to the applicability of this section,
Contractor shall include such incident to comply with this policy/procedure.

A contractor’s violation of this provision may subject the contractor to penalties or other actions including,
but not limited to the loss current contracted work or termination of the contract at PG&E’s sole discretion.

For clarity, this Exhibit is in addition o other provisions of the Contract and Program policies (as may be
amended from time to time) relating to the conduct of contractor employees.

Contractor Actions & Responsibilities, as applicable:

Upon receipt of any safety violation covered above from any source, Contractor will:
1. Immediately review the issue and
2. Notify PG&E verbally of the violation

3. Determine if the safety violation is a continuing or potential threat to any PG&E Customer, employee
or anyone in the general public. Examples:
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d.

If there is a threat, Contractor will immediately stop any work related to the actions involved
or related to the safety violation.

If no such threat exists Contractor will quickly review the record, and begin preparing a root
cause analysis.

If immediate corrective actions are apparent these methods will be implemented.
Contractor will then notify PG&E in writing of the details of the complaint

4, Conduct an investigation in all cases.

In all cases, Contractor will try to discover the root cause of the incident.
Review its safety database for previous related issue or violations

Review and suggest corrective actions to be implemented with the PG&E Program Manager,
who may engage PG&E’s Safety department for assistance.

Determine how long the empldyee has worked in the program and any other pertinent
information. :

5. Present a written report to PG&E

a.

Describe the incident

b. Describe the results of Contractor’ investigation

C.

Present recommendations to PG&E for consideration

6. Carry out whatever action is required as a result of these considerations.
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EXHIBIT B

CONFIDENTIALITY AND DATA SECURITY

In addition to the requirements set out in Section 5.3, Confidentiality, of these General Conditions,
Contractor shall comply with the following additional terms of this Exhibit B (Confidentiality and Data
Security) regarding the handling of Confidential Information and PG&E Data from PG&E or its
Customers.

NON-DISCLOSURE AGREEMENTS: Contractor shall instruct all of its employees who will perform
Work or services under this Contract to comply with the requirements of this Exhibit B, including the
substantive requirements.incorporated in Exhibit C. Contractor shall have all of its Subcontractors,
and Subcontractor employees who will perform Work or services under this Contract sign a non-
disclosure agreement in the form attached hereto as Exhibit C (Non-disclosure and Use of
Information Agreement [‘NDA"]). Prior to starting said Work or services, subcontractors shall
promptly furnish the original signed non-disclosure agreements to PG&E.

SECURITY MEASURES: Contractor shall take “Security Measures” with the handling of Confidential
Information to ensure that the Confidential Information will not be compromised and shall be kept
secure. Security Measures shall mean industry standards and techniques, physical and logical,
including but not limited to: :

a. written policies regarding. information security, disaster recovery, third-party assurance
auditing, penetration testing,

b. password protected workstations at Contractor’'s premises, any premises where Work or
* services are- being performed and any premises of any person who has access to such
Confidential Information,

c. encryption of Confidential Information, and

d. measures to safeguard against the unauthorized access, destruction, use, alteration or
disclosure of any such Confidential Information including, but not limited to, restriction of
physical access to such data and information, implementation of logical access controls,
sanitization or destruction of media, including hard drives, and establishment of an

information security program that at all times is in comphance with the industry requirements
of 1ISO 27001. :

4. COMPLIANCE AND MONITORING: Contractor shall comply W|th secunty policies relating to the

handling of Confidential Information.

a. Prior to PG&E’s first transfer of Confidential Information to Contractor, Contractor shall
provide PG&E with documentation satlsfactory to PG&E that it has undertaken Security
Measures.

b. Contractor and PG&E agree to meet periodically, if requested by PG&E to evaluate
Contractor's Security Measures and to discuss, in good falth means by which the Parties can
enhance such protection, if necessary. :

c. Contractor shall update its Security Measures, including procedures, practices, policies and
controls so as to keep current with industry standards including but not limited to NIST and
NERC/CIP, as apphcable

d. PG&E reserves the right to perform onsite security assessments {o verify the implementation
and ongoing operation and maintenance of security controls. At least annually, Contractor
shall assist PG&E in obtaining a copy of any report that documents Contractor's Security
Measures.

2387



e.

In the event, PG&E determines Contractor has not complied with Security Measures, PG&E
shall provide written notice to Contractor describing the deficiencies. Contractor shall then
have sixty (60) calendar days to cure. If Contractor has not cured the deficiencies within sixty
(60) calendar days, PG&E may cancel this Contract for cause in accordance with Section 8.2
of these General Conditions.

5. PG&E DATA: PG&E Data shall mean:

a.

all data or information provided by or on behalf of PG&E, including, but not limited to,
personally identifiable information relating to, of, or concerning, or provided by or on behalf
of any Customerts,

all data or information input, transferred, upIOaded migrated, or otherwise sent by or on
behalf of PG&E to Contractor as PG&E may approve of |n advance and in writing (in each
instance),

account numbers, forecasts, and other similar information disclosed to or otherwise made
available to Confractor by or on behalf of PG&E and Customers, and

all data provided by PG&E’s licensors, including any and. all survey responses, feedback,
and reports, as well as information entered by PG&E, Contractor or Subcontractor, and
Participating- Customers through the Program.

" 6, SECURITY OF PG&E DATA: Contractor agrees that Contractor's collection, mahagement and use
of PG&E Data during the Term shall comply with these security requirements and all applicable laws,
regulations, directives, and ordinances.

a.

Vendor Security Review: Before receiving any PG&E Data Contractor shall undergo PG&E's
Vendor Security Review process. Contractor may receive PG&E Data if Contractor receives
a risk rating of 3, 2 or 1 from PG&E at the conclusion of the PG&E Vendor Security Review
process. If Contractor receives a risk rating of 4 or 5 from PG&E, Contractor may not receive
PG&E Data until such time Contractor receives a risk rating of 3, 2 or 1.

7. USE OF PG&E DATA:

a.

C.

License: PG&E may provide PG&E Data to Contractor to perform its obligations hereunder.
Subject to the terms of the Contract, PG&E grants Contractor a personal, non-exclusive, non-

~ assignable, rion-transferable limited license to use the PG&E Data solely for the limited

purpose of performing the Work or services during the Term, but not otherwise.

Limited Use of PG&E Data: Contractor agrees that PG&E Data will not be (a) used by
Contractor for any purpose other than that of performing Contractor’s obligations under this
Contract, (b) disclosed, sold, assigned, leased or otherwise disposed of or made available to
third parties by Contractor, (c) commercially exploited by or on behalf of Contractor, nor (d)
provided or made available to any other party without written authorization, subject to these
General Conditions and Exhibit B,. Confidentiality and Data Secunty and Exhibit C, Non-
Disclosure and Use of Information Agreement

Application Development: Contractor agrees that it will not engage in any application
development without or until it has demonstrated compliance with the provisions of these
General Conditions and Exhibit B and Exhibit C.

8. SECURITY BREACH: Contractor shall lmmedlately notify PG&E in writing of any unauthorized
access or disclosure of Confidential Information and/or PG&E Data.

a. Contractor shall take reasonable measures within its control to immediately stop the

unauthorized access or disclosure of Confidential Information and/or PG&E Data to prevent
recurrence and to return to PG&E any copies.

Contractor shall provide PG&E (i) a brief sumrmhary of the issue, facts and status of
Contractor’s investigation; (ii) the potential number of individuals affected by the security
breach; (i) the Confidential Information and/or PG&E Data- that may be implicated by the
security breach; and (iv) any other information pertinent to PG&E'’s understanding of the
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9,

10.

11.
-including the CPUC, issues an order, subpoena or other lawful process requiring the disclosure by

security breach and the exposure or potential exposure of Confidential Information and/or
PG&E Data.

c. Contractor shall investigaie .such breach or potential breach, and shall inform PG&E, in
* writing, of the results of such investigation, and assist PG&E (at Contractor’s sole cost and
expense) in maintaining -the confidentiality of such Confidential Information and/or PG&E
Data. Contractor agrees to provide, at Contractor’s sole cost and expense, appropriate data
security monitoring services for all potentially affected persons for one (1) year foliowing the
breach or potential breach, subject to PG&E’s prior approval. :

d. If requested in advance and in writing by PG&E, Contractor will notify the potentially affected .
persons regarding such breach or potential breach within a reasonable time period
determined by PG&E and in a form as specifically approved in writing by PG&E. In addition,
in no event shall Contractor issue or permit to be issues any public statements regarding the
security breach involving Confidential Information and/or PG&E Data unless PG&E requests
Contractor to do so in writing.

RIGHT TO SEEK INJUNCTION: Contractor agrees that any breach of this Exhibit B (Confidentiality
and Data Security) would constitute irreparable harm and significant injury to PG&E. Accordingly,
and in addition to PG&E’s right to seek damages and any other available remedies at law or in equity
in accordance with this Contract, Contractor agrees that PG&E will have the right to seek, from any
competent civil court, immediate femporary or preliminary injunctive relief enjoining any breach or
threatened breach of this Contract, involving the alleged unauthorized access, disclosure or use of
any Confidential Information and/or PG&E Data. Contractor hereby waives any and all objections to
the right of such court to grant such relief, including, but not limited to, objections of improper
jurisdiction or forum non convenience. Contractor otherwise reserves the right to contest the legal
or factual basis for such relief.

CPUC and IOU DISCLOSURE: Notwithstanding anything to the contrary contained herein, but
without limiting the general applicability of the foregoing, Contractor understands, agrees and
acknowledges as follows.

a. PG&E hereby reserves the right in its sole and absolute discretion to disclose any and all
terms of this Contract and all exhibits, attachments, and any other documents related thereto
to the California Public Utilities Commission (CPUC), and that the CPUC may reproduce,
copy, in whole or in part or otherwise disclose the Contract to the public.

b. PG&E may be required, or may deem it to-be in the best interest of the Program, to disclose
to other 10Us certain Program information (excluding any pricing information).

SUBPOENAS: ‘In the event that a court or other governmental authority of competent jurisdiction,

Contractor of the Confidential Information and/or PG&E Data provided by PG&E, Contractor shall
notify PG&E immediately upon receipt thereof to facilitate PG&E’s efforts to prévent such disclosure,
or otherwise preserve the proprietary or confidential nature of the Confidential Information and/or
PG&E Data. If PG&E is unsuccessful at preventing the disclosure or otherwise preserving the
proprietary or confidential nature of the Confidential Information and/or PG&E Data, or has notified
Contractor in writing that it will take no action to prevent disclosure or otherwise preserve the
proprietary or confidential nature of such Confidential Information and/or PG&E Data, then Contractor
shall not be in violation of this Agreement if it complies with an order of such court or governmental
authority to disclose such Confidential Information and/or PG&E Data.
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EXHIBIT C
NON-DISCLOSURE AND USE OF INFORMATION AGREEMENT (“NDA”)

THIS AGREEMENT is by and between ‘ (“Company”), , ("Undersigned")
authorized employee of Company (together, Company and Undersigned are referred to as the “Recipient”), and

PACIFIC GAS AND ELECTRIC COMPANY ("PG&E") on the date set forth below. Undersighed and Company agree
as follows:

1. The Recipient acknowledges that in the course of performing services or work for PG&E, the Recipient will be
given access to certain Confidential Information, which includes (a) the Customer’s account information and
informatiom relating to their facilities, equipment, processes, products, specifications, designs, records, data,
software programs, Customer identities, marketing plans or manufacturing processes or products, (b) any
technical, commercial, financial, or Customer information of PG&E obtained by Contractor in connection with
this Contract, either during the Term or prior to the Term but in contemplation that Contractor might be providing
the Work or services, including, but not limited to a Customer's energy usage and billing data, data, matters
and practices concerning technology, ratemaking, personnel, business, marketing or manufacturing processes
or products, which may be information owned by PG&E or by a third party and which may be in the custody of
PG&E or third party and which constitutes valuable confidential and proprietaty information and or trade secrets
belonging to PG&E, and/or third parties, (c) any such confidential information of any third party disclosing such
confidential information to PG&E or Contractor in the course of such third party’s employment, engagement,
business, or other relationship with PG&E or its parent, subsidiary, or affiliated companies and (d) PG&E Data
as defined in Exhibit B, Confidentiality and Data Secunty (collectively, “Confidential Information”).

2. In consideration of being made privy to such Confidential. Information, and of the contracting for the Recipient’s
professional services by PG&E, the Recipient hereby shall hold the same in strict confidence, and not disclose
it, or otherwise make it availablé, to any person or third party (including but not limited to any affiliate of PG&E
that produces energy or energy-related products or services) without the prior written consent 6f PG&E. The
Recipient agrees that all such Confidential Information:

a. Shall be used only for the purpose of providing Work or services for PG&E; and

b. Shall not be reproduced, copied, in whole or in part, in any form, except as specifically authorized and
" in conformance with PG&E's instructions when necessary for the purposes set forth in (a) above; and

c. Shall, together with any copies, reproductions or other records thereof, in any form, and all information
and materials developed by Undersigned there from, be returned to PG&E when no longer needed for
the performance of Undersigned's Work or services for PG&E.

3. The Recipient hereby agrees that any third parties owning any Confidential Information are express thlrd party
beneficiaries of thls Agreement.

4. The Recipient hereby acknowledges and agrees that because (a) an award of money damages is inadequate
for any breach of this Agreement by.the Recxplent or any of its representatives and (b) any breach causes
PG&E irreparable harm, that for any violation or threatened violation of any provision of this' Agreement, in
addition to any remedy PG&E may have at law, PG&E is entitled to equitable relief, including injunctive relief
and specific performance, thhout proof of actual darmages.

5. This Agreement shall be govemed by and mterpreted in accordance with the laws of The State of California,
without regard to its conflict of laws principles.

UNDERSIGNED CONTRACTOR
By: . ’ Company Name:
Name: ' Authorized Agent:
Title: Name:

Company. Title:

Date: Date:
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EXHIBITD

CUSTOMER SATISFACTION

Contractors and/ or its Subcontractors (thereinafter “Confractor”) Actions & Responsibilities:

Contractor shall perform their obligations under the Contract in order to ensure that all PG&E Customers have a positfve
expetience, including but not limited to whose participate’ in the Program.

1.

Contractor shall locate, recruit, train and oversee the personnel and resources required and provide them with
materials, training, processes and procedures to assure consistent, high quality and well documented

- implementation of the Program.

Contractor agrees to maintain sufficient staffing levels to cause all Work to be performed within the time frames
specified in the Contract and applicable Statement of Work. Contractor shall assign experienced personnel
qualified at the appropriate level of expertise required to perform the Work so assigned. Contractor guarantees
the performance of Performing Entities (Suppliers, Sub-Suppliers, Contractors, Subcontractor, Consultants, etc.)
performing any part of Contractor's obligations hereunder, and any breach of this Contract by Contractor's
personnel constitutes a breach by Contractor. All personnel shall be subject to the direction, supervision and
control of Contractor. Contractor agrees that Contractor is solely responsible for any acts or omissions of
Performing Entities while performing Work. :

Contractor shall respect the rights of the general public, and PG&E Customers, at all times. Contractor shall at
all times to be courteous to all PG&E Customers affected by the Work performed under this Contract as well as
all members of the general public. The Contractor shall ensure that the its conduct of the.employees is of a
professional manner, and shall not allow its employees to smoke, play radios, use profanity, use abusive

language, or display gestures which could be interpreted by the PG&E Customer or the general public as
offensive or obscene.

Conflicts between the general public and PG&E Customers and the Contractor will not be tolerated. If, in the
opinion of the PG&E Program Manager, the Contractor or its employees is unsatisfactory or unfit, Contractor's
Representative shall remove immediately said employee from performing any Work under this Contract. It is
understood that this provision in no way requires the Contractor to terminate the employment of any employee
replaced under the terms of this section. Nor, by the terms of this section, does PG&E expressiy or impliedly
endorse or approve the termination of employment with the Contractor of any employee replaced under the
terms of this section. :

Due to the ongoing relationship between PG&E and its Customer, Contractor shall perform all Work in a timely,
conscientious and businesslike fashion with a minimum of delays and disputes. Contractor shall resolve any
disputes with Customers in accordance with the provisions of Section 6.0 of the Specific Conditions. TIME IS
OF THE ESSENCE UNDER THIS CONTRACT.

Cleaning Up: With respect to its operation, Contractor shall maintain all worksites and related structures,
equipment, and facilities in a clean, orderly condition during progress of the Work and clean up debris to the
reasonable satisfaction of PGE& and Customer. Any unused or leftover materials, garbage and debris shall be
promptly removed from Customer's site by Contractor and disposed of at Contractor's expense.

Contractor shall abide by all Iocal state, and federal laws and regulations, including but not limited to Permit and_
EVA.

Contractor shall ensure that an adult (18 years or older), must be present at all times during which the Contractor
is on the Customer’s premises or in a Customer’s Home where a minor is present. Thie absence of an adult at
a Customer’s Home shall constitute a Customer “CGI (Cannot Get In)”. In such a case, Contractor shall not
begin Work. Instead, Contractor shall leave Customer's Home immediately. If an adult is initially present at a
Customer’s premlses but leaves after Contractor has begun Work, Contractor shall cease Work immediately
and vacate the premises.
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EXHIBIT B (MSA)
ACCESS AGREEMENT
PG&E CWA NO.

This Access Agreement (Agreement) is between Implementer and

who is the lawful tenant or owner (Owner) of the location at
(Premises). The purpose of this Agreement is for the Owner to provide
access and permission to go on the Premises to implement a project. This project involves (moniforing
equipment, installing equipment, field study, collection of data or energy usage data — describe where, what,
and how the equipment will be installed; and what the equipment will perform
(Project). The Project should be completeby __ -~ (Term).

The parties agree as follows:

1. Authority. Owner certifies it has the authority to enter into this Agreement and grant Implementer
access to the Premises. If Tenant, defined as Owner above, represents Tenant has the property owner’s
permission to enter into this Agreement.

2. Notification of Change of Ownership or Occupancy. Owner intends to maintain the ownership or
tenancy of the premises during the Term of the Project. However, in the event it becomes necessary,
during the Term Owner sells or rents the Premises to a party not a signatory to this Agreement, the
Owner agrees to explain the nature of the Project to all prospective buyers or tenants to continue
participation in the Project. Otherwise, this Agreement will be terminated.

3. Access. Owner agrees'to provide access to the Premises to Implementer, its subcontractors, Pacific Gas
and Electric Company (PG&E), and the California Public Utilities Commission to visit, inspect and
carry out the work of this Project. Owner also agrees to direct its employees and contractors to
cooperate with the implementation of this Project. Implementer will coordinate coming to the Premises
during business hours and at times to minimize any disruptions or inconvenience. Upon completion of
the Project, Implementer will leave the Premises in substantially the same condition prior to the Project.

4. Equipment Ownership. If equipment is installed, Owner shall have no ownership, interest or title in
the equipment, unless otherwise purchased by the Owner.

5. Confidentiality. The parties agree nof to use their names or PG&E, identifying characteristics or
photographs for any advertising, sales promotion or publicity without prior the Party’s written approval.

6. Project Funding. Implementer is receiving funds from PG&E for this Project, but Parties agree that
PG&E is not liable for any loses or damages, including 1nc1dental consequential, indirect, lost profits or
special damages, arising from this Agreement

Costs. Unless otherwise agreed, Implementer will bear the actual Project costs. .

Termination. Either Party can terminate this Agreement at any time and for any reason. Upon
termination, Implementer shall be granted access to the Premises to remove any of its equipment or
other property. The Project not being complete at termination will result in-the Project incentives being
forfeited. The Confidentiality, Release of Liability and Ownership of Information provisions shall
survrve the Termination of this Agreement.

9. Ownership of Information. Implementer may provide the Owner with information about its findings
regarding this Project. PG&E shall have all ownership rights, including exclusive copyright ownership,
in all data, reports, research results, summaries, information, or other written, recorded, photographic or
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10.

- 11,

12.

visual materials (Information) produced and collected regarding the Prdject. Owner shall not publish or
otherwise distribute any information obtained during the Term without PG&E’s prior written consent.

Release of Liability. PG&E is not a party to this Agreement. Owner and Implementer agree to waive
all claims arising out of or related to this Agreement and the Project against PG&E, other than claims
directly attributable to PG&E’s gross negligence or willful misconduct. In no event shall PG&E be
liable for any incidental, consequential, indirect, or special damages arising from this Agreement or the
Project. , '

Negligence. In the implementation of the Project, Owner and Implementer assumes the responsibility
for the negligence of their respective employees, contractors, subcontractors and agents and for the
claims of third parties resulting from such negligence.

No Obligation: Owner is not obligated to purchase any full fee service or other service not funded by
the program Project. Funding is done by California utility ratepayers under the auspices of the CPUC.
Los consumidores en California no estdn obligados a comprar servicios completos o adicionales que

" no esten cubiertos bajo este programa. Este programa estd financiado por los usuarios de servicios

publicos en California bajo la jurisdiccidn de la Comision de Servicios Publicos de California (CPUC).

13. Availability of Funds: The Project program funds are available on a first-come, first served basis until
depleted.
14. General. This Agreement is binding upon the successors and transferees of the Parties. This Agreement
shall be construed in accordance with the laws of the State of California.
15. Entire Agreement. This Agreement constitutes the entire agreement and understanding between the |
Parties as to the subject matter of the Agreement.
AGREED AND ACCEPTED:
IMPLEMENTER OWNER
Signed: ‘ Signed:
Name: Name:
Title: Title:
Email: . Email:
Phone: Phone:
Date: ' Date:
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- EXHIBIT GC-1
CONTRACTOR SAFETY PROGRAM

Contractor represents and warrants that it will perform all applicable Work, and cause all Subcontractors
to perform all applicable Work, in compliance with PG&E’s Contractor Safety*Program Standard
Contract Requirements, as may be modified from time to time.

The Contractor Safety Program Standard Contract Requirements can be located and downloaded at:
www.pge.com/contractorsafety and are hereby incorporated by reference into this

Contract. Contractor’s failure to comply with the Contractor Safety Program Standard Contract
Requirements shall be immediate grounds for termination for cause under this Contract.
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EXHIBIT GC -2
SUPPLIER CODE OF CONDUCT

SUPPLIER CODE OF CONDUCT: CONTRACTOR, ITS SUBCONTRACTORS AND THEIR
SUPPLIERS AT ALL TIERS, SHALL COMPLY WITH PG&E’S SUPPLIER CODE OF CONDUCT IN
THE AWARD AND PERFORMANCE OF ALL CONTRACTS AND SUBCONTRACTS.

The Supplier Code of Conduct requires that Contractor and each of its Subcontractors demonstrate a
strong commitment to compliance, ethics, sustainability and supplier diversity as a foundation to
successful business. Contractor must complete its Work for PG&E in full compliance with the Supplier
Code of Conduct, as it may be modified from time fo time.

Contractor shall access, read and comply with PG&E’s Supplier Code of Conduct and shall make it
available to its Subcontractors and suppliers. The Supplier Code of Conduct is available at PG&E’s
website, www.PGE.com, at the following link:

htto//lwww, pge.com/includes/docs/pdis/b2b/purchasing/contractor_consuyltant and supplier code.paf
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Newton Anderson McCormick

Appendix C, cont’d.

PG&E Funding Terms

PG&E Agreement with City of San Francisco, MSA No. 4400010199

CWA and Contract Long Form
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City of San Francisco, MSA No. 4400010199 ’ ~ Scope of Work
San Francisco Energy Watch, CWA No. 2501353289 - " Page 10f32

Contract Work Authorization (CWA)

This Contract Work Authorization ("CWA") No. 2601353289 Issued under and pursuant to the Blanket Agreemeér
Agreement N0.4400010199 dated 01/01/2016 (the "MSA") between the below-named Confractor ("Contract

and Electric Company ("PG&E"), a Californla corporation with Its headquarters located at 77 Bealé Stié8t, San Francisco,
Califomnia 94105, Contractor shall perform all Work under this CWA pursuant to and In accordance with the terms and conditions of
the MSA,

Contractor's " City of San Francisco This CWA conslsts of 32 pages and all
Legal Name: Attachments and Exhibits Indicated herein.
Contractor's JAddress: 1455 Markel Street

‘ Suite 1200

San Francisco, CA 94103

Project Name: San Francisco Energy Watch
Program Job Locatfion: City and County of San Francisco

WORK: Contractor shall, at its own risk and expense, perform the Work described in this Contract Work Authorization and fumish all
labor, equipment, and materials necessary to complete the Work as summarized below.

ATTACHMENTS: Each of the following documents is attached to this CWA and is incorporated hérein by this refgrence:

CWA TERM: This CWA s effeclive upon signature by both parties and expires on 12/31/2016. Time is of the essence.
Contractor shall commence performance hereof when directed to do so by PG&E and Work shall be completed by the completion
date of 12/31/2016.

CONSIDERATION: As full consideration for safisfactory performance of the Work under this CWA by Contractor, PG&E's total
obligation to Contractor shall not exceed the following amount. This amount is inclusive of all taxes incurred in the performance of
the Work. Any change to this amount shall only be authorized in writing by a PG&E CWA Change Order, fully executed by both
PGA&E and Contractor. A

TOTAL: $6,930,000

THE PARTIES, BY SIGNATURE OF THEIR AUTHORIZED REPRESENTATIVES. HEREBY AGREE TO THE TERMS OF THIS
CONTRACT WORK AUTHORIZATION

PACIFIC GAS AND ELECTRIC COMPANY CONTRACTOR: N )
Signature E-SIGNED by Richard Cordova  [Signature Wbk ¥ dotiel
ame Dlonrlazlgl:leqigg_ezs“ 18:55:39 GM1 fName Déjcﬁ“fﬂ/h ag. é&mo‘md A\
Title Portfolio Manager, Sourcing Title Dicechoi . p w&:vo £ tne Endivonvment
pate _ March 24,2016 pate 3)2]i¢
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City of San Francisco, MSA 1. 4400010199
San Francisco Energy Watch, CWA No. 2501353289

-Scope of Work
Page 2 of 32

Contract Work Authorization
CWA No. 2501353289

PG&é Neg'otlléigr B - ﬁ‘unyAAb,r‘iulla 'Contractor Represant

Phone ¥15-973-6837 Phone

Email " [TCA2@pge.com Email

iAccounting Reference

PG&E Work :Supervisor: iTonya Redfield Phone: 415-212-0006 ;

INVOICE INSTRUCTIONS: Send ORIGINAL Invoice  |PG&E Accounts Payable

Contractor shall send Invoices for fo: . PO Box 7780.°San Francisco, CA 94120-77560

" each payment when due, showing 5 ¥ of Inva ] Redficl

the CWA number, to: PAGIFIC end COPY of nvoice to: [Tonya Redfield

IGAS AND ELECTRIC COMPANY 245 Market Street, Mail Code N6G
ISan Francisco, CA 94105

For information regarding Invoice status, call PG&E's Paid Help Line at {800) 756-PAID (7243) or|
" igo to AP Web Reporting site at www.pge.com/acipay.

Distribution Date

Distributions of Coples: iDocument Services{Signed Original Copy}

IContractora(Signed Original Copy)

245 MARKET ST., SAN FRANCISCO

\Work Supervisor Manager

Invoice Approver Isupervisor

V.P. ‘ iSourcing/ Purchasing
Director L aw

C\Users\ACL8\Desktop\CES CWA Template_-] VF-2 (3) TG Edits (2) revAB 10 19 2015.docx
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City of San Francisco, MSA No. 4400010199 - Scope of Work
San Francisco Energy Watch, CWA No. 2501353289 Page 3 of 32

A A T o e

B N
B o= 3

LOCAL GOVERNMENT PARTNERSHIP DIRECT INSTALL IMPLEMENTER

SCOPE OF WORK
TABLE OF CONTENTS -

INTRODUCTION .ottt 4
PROGRAM REQUIREMENTS ... S 4
TASK 1 - DEVELOP PROGRAM MATERIALS AND PROGRAM LAUNCH. ... 4
TASK 2 - SOLICIT CUSTOMER PARTICIPATION IN THE PROGRAM. ..o 6
TASK 3 - ENROLL CUSTOMERS AND PG&E’S PROJECT APPROVAL ... 7
TASK 4 ~PROJECT IMPLEMENTATION ....occocoorrrirmrrrrc ST 7
TASK 5 - PROGRAM BUDGET AND REPORTING....o. v 9
TASK 6 - PROGRAM REPORTS AND INVOICE REQUIREMENTS ..o S
PROJECT COMPLETION AND PROGRAM PAYMENT TERMS ... 1
RAMP-DOWN PROGRAM ..ottt 13
NOTICES o cvcrnressstomsctsstssssossosssssssssssssssssins o v e T, 13
CPUGC AUTHORITY vt 14

ATTACHMENTS TO PG&E's CWA SCOPE OF WORK:

ATTACHMENT 1. Allowable Measures, Geographic Areas, and Prograrﬁ Customers
ATTACHMENT 2. Program Policy and Procedures Manual and Quality Assurance and Quality

Control Plan Specific Requirements

ATTACHMENT 3. Intentionally omitted.

ATTACHMENT 4. Intentionally omitted.

ATTACHMENT 5. Contractor Certification of HVAC Permits and License Form
ATTACHMENT 6. Inceritive Recipient Certification Form

ATTACHMENT 7. ltemization of CPUC Budget Allocation

ATTACHMENT 8. Key Performance Indicators (KPI) Reporting Data
ATTACHMENT 9. Program Management Plan Guidance

ATTACHMENTI0. Customer Progiam Participation Agreement
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City of San Francisco, MSA rvo. 4400010199 . Scope of Work
San Francisco Energy Watch, CWA No. 2501353289 Page 4 of 32

Non-Utility Energy Efficiency
San Francisco Energy Watch

STATEMENT OF WORK

1. INTRODUCTION

I.1

City of San Francisco supports implementation of San Francisco Energy Watch
Partnership Programs, offering comprehensive energy efficiency services to
mumclpal small and medium business (SMB), and residential customers. These
services may include energy efﬁclency audits, retrofits retro-commlssxomng,
rebates, educatidn and trammg and the development of long-term energy
reduction strategies for cities and counties. Other activities may include the
support of the California Long-Term Energy Effic1ency Strategic Plan,

community outreach and integrated marketing efforts and workforce developrmient
programs. '

2. PROGRAM REQUIREMENTS

2.1

Prdgram Begin and End Dates.
2.1.1 Implementer shall begin Program activities on January 1, 2016.

2.1.2  End Date for Direct Implementation Activities and Incentive Payments.
Unless otherwise directed by PG&E’s PM, all direct implementation
activities, installation services and lmplementer payments to Customers,
shall be complete by December 31, 2016.

2.1.3 Completion of Committed Projects in 2016. Projects approved by PG&E
but not completed on or before November 15, 2016 will require
Implementer to act in accordance with a Legacy Policy, provided by the
PG&E PM (further outlined in 6.3.1).

2.14 End Date for Administrative Activities. Administrative activities must be
- complete and submitted to PG&E with a final invoice and Final
Completion Program Report defined below by January 25,2017. If this
CWA is terminated prior to then, these items must be submitted to PG&E
forty (40) days after the termmatlon date.

3.  TASK1-DEVELOP PROGRAM MATERIALS AND PROGRAM LAUNCH

3.1

Implementer shall develop Program Management Plan (PMP) for Program
activities in the Customer geographic areas served by the Implementer on
Attachment 1. The elements of a PMP are outlined in Attachment 9, and may
include sections on a program overview, management activities, marketing plan,
Strategic Energy Resources plan and a quality assurance and quality control plan. -
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City of San Francisco, MSA No, 4400010199 ~ ' Scope of Work
San Francisco Energy Watch, CWA No. 2501353289 Page 5 of 32

33

34 .

3.5

3.6

Program Policies and Procedures Manual (P&P Manual) Implementer shall
develop and submit a P&P Manual for PG&E’s review within 30 days of the
execution of this CWA. The P&P Manual shall desctibe the Program policies,
proced_u_res, participation and eligibility requirements (further outlined in
Attachment 2). Implementer may adopt the P&P Manual of a coordinating Direct
Install Implementer, with PG&E PM permission. Implementer agrees to:

32.1  Provide details on Program compliance with the statewide policy
manuals.

32.2 To update the P&P Manual when relevant to ensure conformance with
current CPUC policy updates.

323 Certify the P&P Manual review has been completed in conjunction with
monthly repoerting and invoicing:

3.2.4 Provide a change history addendum to the P&P Manual documenting the
“list of affected pages” with each update.

Attend Program Meetings. Implementer shall attend Program meetings with the
PG&E Program Manager and other PG&E staff, as requested, to discuss Program
logistics, marketing coordination, evaluation, monitoring and verification
coordination, invoicing requirements, scope of work, and any contractual issues.

Pfogram Training. Attend training, workshops, webinars and other training
events as requested by PG&E to use PG&E's data reporting systems, update
information on regulatory and environmental activities, codes and standards,

‘energy efficiency and demand response products and other information pertinent

to Program implementation.

When relevant, provide training forlPG&E staff and Customer field
representatives-either via PG&E-established Webcasts or in person at PG&E

- facilities. Implementer shall develop and submit to PG&E PM for review and

approval an agenda of the Program training events. Implementer shall conduct
additional discussions and training on an as-needed basis.

Program Forms. When applicable, Implementer must develop and/or customized
the following required Program forms: Contractor Certification of HVAC Permits
and License Form Attachment 5 and the Incentive Recipient Certification Form
Attachment 6 described in 6.0 - Project Permits and Verification statements.

3.2.1 Task 1 - Schedule of Deliverables

eliverable Draft Due Date Final Due Date

Program Management Plan/30 calendar days following {T'wo weeks after receipt of

contract execution PG&E PM comments
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City of San Francxsf'o MSA 1w, 4400010199 Scope of Work

San Francisco Energy Watch, CWA No. 2501353289 . Page 6 0f 32
Deliverable Draft Due Date - |Final Due Date
Policy and Procedures 30 days following contract’ 1One weék after receipt of
Manual ~ execution PG&E PM comments,
Reviewed and updated
imonthly
Marketing Materials Ongoing ' Two weeks after receipt of
PG&E PM comments
Training Materials 45 days following contract {One week after receipt of
execution PG&E PM comments

i

TASK 2 - SOLICIT CUSTOMER PARTICIPATION IN THE PROGRAM .

The following

activities may take place as a part of the solicitation process for enrolling

customers in PG&E energy efficiency programs.

4.1  Implementers shall evaluate potential Customers to ensure energy efficiency
opportunities are identified and the Customer has the eligibility and intent to meet
the Program requirements to achieve long-term enérgy savings. Implementer is
respons1ble to determiné the Customer meets all Program eligibility criteria and
sign required Program Forms.

42  After the Customer executes the Access Agreement in accordance with the MSA,
Implementer shall determine which Prograi services best serve the Customer and
align with the Program goals. Implementer shall keep PG&E assigned.
represéntative(s) engaged and informed the status of Program activities. These
shall include, but are not limited to:

42.1

422

4.2.3

Initial Walkthrough / Facility Assessment. A facility walkthrough to
discuss the facility operation and equipment to uriderstand the systems to
be evaluated for efficiency oppoftunities. Systems may include, but are not.
limited to, air conditioning, process cooling and refrigeration equipment,
compressed air systems, ventilation and fan systems, pumping systems,
lighting, and associated controls and control. systems.

Energy Audits. A simple energy audit to identifying potential Measures
and to determine whether theie are opportunities for cost-effective energy
efficiency upgrades.

Identify Measures. Based on the audit findings, Implementer shall discuss
the cost effective capital investment Measures. Implemerter should
identify which Measures have the most potential of generating energy
savings. Implementer should also discuss other possible benefits of
implementing equipment modifications such as water conservation, safety
and environmental benefits and productmty improvements.
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City of San Francisco, MSA No. 4400010199 ST Scope of Work
San Francisco Energy Watch, CWA No. 2501353289 Page 7 of 32

424 Other Programs. Implementer, PG&E PM, and the Customer field

425

representative shall coordinate to explain othér applicable Program
offerings and how to receive them with the Customer.

Custorner-Target List. Implementer, PG&E PM and Customer field
representative shall coordinaté to ensure a consisterit and non-overlapping
marketing approach by reviewing the initial Customer target list and
identifying the best methodology to pursue each Customer segment.

TASK 3 - ENROLL CUSTOMERS AND PG&E’S fROJECT APPROVAL -

5.1 Enroll Customers. Implementer shall enroll qualified Customers in the Program
by having them sign a Customer Program Participant Agreement (Attachment
10). Implementer will also assist Customer in obtaining all supporting
documentation for PG&E to evaluate and approve Customer’s Project.
Implementer may provide the Customer other program materials in accordance
with the approved P&P Manual and consistent with the Custom Policies and
Regional Direct Install Program Policies, as provided by PG&E PM.

5.2 Design and/or Technical Assistance. When relevant, Implementer shall provide
design and/or technical assistance to identify energy efficiency opportunities and
to facilitate Customer's analysis and project implementation.

TASK 4 -PROJECT IMPLEMENTATION

6.1  Project Permits and Verification Statements

6.1.1

6.1.2

6.1.3

If applicable, implementers that perform services involving the installation
or replacement of HVAC units must obtain a Contractor Certification of
HVAC Permits and License Form and keep it per the MSA record
retention policy, CPUC Decision D.12-05-015 states: a post-installation
verification statement is required for all new and replacement HVAC
installations to include a space for a contractor certification that
appropriate permits have been obtained and include a space for the permit
number, permitting agency, contractor name, signature and date. See an
example of PG&E’s Attachment 5 Contractor Certification of HVAC
Permits and License Form that Implementer can customize or develop
their own form that is required to be approved by PG&E’s PM.

Implementer must abide by all record reterition policies as outlined in the
Parties MSA, particularly in the case of a rebate or Incentive delivered
directly to the customer.

In accordance with Public Utilities Code Section 399.4 (b) (1), recipients
of a rebate must certify they have used a licensed contractor, as
appropriate, and have complied with applicable permitting requirements
for the installation to receive a rebate or incentive (money, products or
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City of San Francisco, MSA No. 4400010199 . Scope of Wark
San Francisco Energy Watch, CWA No. 2501353289 . Page 8 of 32

6.2

6.3

services). Implementer shall include space on a post-installation
verification forms for recipient certification that appropriate permits have
been obtained, if applicable, for any rebates or Incentives offered by
PG&E for an energy efficiency improvement or installation of energy
efficient components, equipment, or appliances in buildings. Rebates or
Incentives shall be provided only: 1) if the recipient of the rebate or
Incentive certifies that the improvement or.installation has complied with
applicable permitting requirements and, 2) if a contractor performed the
installation or improvement, that the contractor holds the appropriate
license for the work performed. See an example of PG&E’s Attachiment 6
Incentive Recipient Certification Form that Implementer can customize or
develop their own form that is requn‘cd to be approved by PG&E’s PM.

Energy Efficient Hardware Installation Projects.

6.2.1

6.2.2

6.2.3

Project Installation. Implementer shall assist Customer and any
installation vendors, to ensure Measures are installed according to the

* Project timeline. Upon Customer's request, Implementer shall provide

assistance, including but not limited to, bids, reviewing purchase orders,
and securing financing. As a Project is being installed, Implementer shall
provide periodic oversight at the Customer facility o ensure all equipment
installation meets the design specification and all other Program
requirements are being implemented.

Remedy Installation Issues. Implementer may assist in remedying all
installation problems promptly. After the Measure is installed, any
discrepancies between the installation documentation and the onsite
verification shall be documented in the Field Verification Report. If these
discrepancies involve a number of units installed or differing efficiency
ratings the Projéct may still qualify for an Incentive, but the final Incentive
shall be recalculated using the values of the installation.

Improper Installation. Installed equipment not meeting Program

standards, improperly installed, or is otherwise not functional, such
equipment will be disqualified for an Incentive and Performance Payment,
where relevant. Implementer shall provide Customer a written notice
explaining these discrepancies-and Customer shall have 30 calendar days
to resolve any issues and reschedule an inspection. If further inspections of
the equipment reveal non-compliance, such equipment will no longer be
eligible for an Incentive(s).

Legacy Program Projects.

6.3.1

Implementer must identify all Legacy Projects and receive PG&E’s PM
written approval for all Legacy Project payments for Projects that were
identified and/or some Project analysis completed by Implementer or
another party before the effective date of this CWA.
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City of San Francisco, MSA No. 4400010199
San Francisco Energy Watch, CWA No. 2501353289

Scope of Work
Page 90f 32

7. TASKS-PROGRAM BUDGET AND REPORTING

7.1

Pfogram Budget, CPUC Budget Allocations

7.1.1 Program Budget. The aggregate total of PG&E payments for all Work
approved under this CWA shall be the Program budget (Budget). The
Budget is the maximum amount of funding allocated for this Program. If
Implementer depletes funding prior to the Term, Implementer must shut
down the Program. The total Budget payments are:

‘Time and Material Program Budget

% Target
- 2016 Allecation
Administration|  :$225.000 3% .
Marketing|  $325000] 5%
Direct Implementation
(Nog-Incentive)]  $2,480,000 36%
Strategic Energy
Resources (SER) $900,000 13% -
- " Incenfives| $3,000,000 43%,
. Total Coniract Budget| $6,930,000; 100%

7.1.2 CPUC Budget Allocation. Implementer may be required to provide an

annual Program budget allocation in the CPUC-specified categories,
which includes Administration, Marketing and Direct Implementation
Non-Incentive Costs and Direct Implementation Non-Incentive Costs and
Strategic Enlergy Resources as itemized on Attachment 7. Implementer
will notify PG&E if at any time during the year there is significant change
that may impact this CPUC Budget Allocation.

8. TASK 6 - PROGRAM REPORTS AND INVOICE REQUIREMENTS

8.1

8.2

Monthly Progress Report documenting Program accomplishments, savings and
budget tracking, Project installations performed in the preceding calendar month,
Customer Feedback Survey results and Customer Service log. Implementer will
work with PG&E PM on the format and content of the Monthly Progress Report
but may include the following:

» Program performance
¢ Customer Feedback Survey Results
e Customer Service Log

Monthly Program Forecast and Accruals. Implementer will provide PG&E with a
monthly Program forecast and accrual that may include, but is not limited to, the
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83

84

85

8.6

8.7

8.8

8.9

8.10

below elements This forecast/accrual determines the energy savings Implementer
seeks to achieve during the Program. PG&E relies upon the representations in the -
forecast to enter into this CWA. The Implementer and PG&E PM will revisit the
forecast/accruals on a monthly basis to ensure that any changes in program
delivery are reflected. Material changes.in this forecast/accrual will impact
PG&E’s decision to terminate the CWA, impact the payment of Customer
Incentives and Budget allocations.

» Gross Energy Savings (kW, kWh, Therms)
s Forecasted Expenditures and Accruals
» Committed and Installed Projects

Monthly Invoice(s) totals are required to be broken down by CPUC budget
allocation categories. The invoice shall show the monthly, year to-date, and
percentage of the total btidget allocation as set forth in Attachment 7. The
monthly invoice will also detail the monthly amounts paid to Customer
Incentives. PG&E may request proof of cancelled Incentive check.

Project Pxpelme Report. Implementer shall provide monthly PI‘Q]GCt Pipeline

‘Reports if applicable.

Monthly Key Performance Indicators (KPI) Reporting Data. Implementer shall
report cumulative monthly data around quarterly forecasted energy savings and
forecasted Incentive and Non-incentive spend in a format similar to that in
Attachment 8, per approval by PG&E PM. Data will be collected monthly and
reviewed together with the PG&E PM on a quarterly basis. Final KPIs, including
annual energy savings goals, will be documented in the PMP.

Ad Hoc Reports and Additional Data. PG&E may require Implementer to
provide other reports or documentation ("Ad Hoc Reports"). Additional
information may be required by the CPUC.

CPUC Regulatory Reporting. Implementer shall comply with all CPUC
regulatory reporting requirements. PG&E may request such data be provided in a
format suitable for submlttal to the CPUC,

Monthly Direct Costs/Activities (applicable to Time and Materials invoices).
Implementer shall provide a list of mdmduals and total hours worked by each
individual per month..

Annual Forecast. Implementer shall proi/idé an annual updéted forecast for
administrative, marketing, direct implementation non-incentive and Customer
Incentive costs consistent with the CPUC Budget Allocation budget format

" specified in this CWA.

Implementer shall deliver a Final Program Report upon Program completion and
shall include, but is not limited to, the following topics:

%
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e Program Overview
» Summary 6f Program Accomplishments
* Description of Best Practices or Program Improvement Recommendations
. Descnptlon of Challcnges or Other Issues
o

Other jtems as requested by the PG&E PM

‘Task 6 Invoicing and Reporting Schedule of Deliverables

Deliverable (Per Project) _ DueDae

Monthly Progress Report . |15th calendar day of the month
Monthly Invoice with breakdown of 15th calendar day of the month

administration, marketmg, direct
1mplementatlon costs and actial monthly
Customer Incentive payments

Monfhly Forecast and Accrual Report’ 15th calendar day of the month

Pipeline Report 20th calendar day of the month
Annual Forecast IPer PM request

K P1 Reporting Data 4 Monthly, as relevant for Program
Ad-Hoc Reports As needed

CPUC Reports _ As needed

Final Program Report 30 days after Program Completion

9.  PROJECT COMPLETION AND PROGRAM PAYMENT TERMS

9.1  Project Completion Package. Prior to final Project payments, Implementer must
collect all supporting documents for each Project that may include, but is not
limited to, the sighed Custom Program Application, purchase and installation
invoices, Field Réport, marniufacturer specification sheets, final savings and
Incentive calculations based on post-installation information, a summary of
Implementer and Customer’s decision to install the Measures, a copy of Customer
Incentive check, and any other documentation requlred and requested by PG&E to
support the calculations. These iterns will be made available to the PG&E PM
upon request and consistent with the Custom Policies and Reglonal Direct Install
Program Policies.

9.2  Program Incentives. Program incentives are based upon installation, engineering
review, and at times, verification and inspection of the Project actual energy
savings, not estimated calculations. Implementer is requlred to revise the
calculations accordingly to enable the PG&E PM to review and approve.

9.2.1 Projects for which Calculated Measures are installéd. PG&E will
reimburse Implementer for Customer Incentives paid for Installed and
Verified projects. In no case will Incentive payments exceed the Project
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9.3

9.4

9.5

9.6

9.7

9.

0

9.2.2

9.2.3

cost. If PG&E revises Incentive rates fpr PG&E Regional DI Programs,

: Implementer shall revise Program Incentive rates to maintain consistency.

Calculatnon of Incentlve Payments‘ Customer Incen’ﬂve payments shall be -
based on the actual ifistalléd and verified Measure calculations. For
deemed Measures, | savings and Incéntivés are car be calculated using a
deemed per-unit amount times the number of units installed for each
Measure type, or a hybnd approach where the savings are based ot work
paper values but the incentive is variable, with PG&E PM permlssmn For
custom Measures, savings are calculated using éstablished engineering
calculations and input values particular to the mstallatlon facility.

Incentive Payments, PG&E will make Incentwe payments to the
Implementer, but reserves the right to make these payments dlrectly to the.
Customer. Implementer is responsible for notifying and paying the
Customer the Incentive if the payment is not made dlrectly to the
Customer.

Time and Materials-Based (T&M) Payments. Implementer shall bill PG&E for
‘that portion of the Budget which PG&E has agreed to pay on a time-and-
materials, not-to-exceed basis for each of the Tasks and Deliverables indicated as
"T&M Payments" according to the labor rates contained in this MSA.

Performance Based Payments (if applicable). These payments involve the total
Program energy savings and peak demand reduction goals for the Program.
PG&E will pay actual savings resulting from Projects, not forecasted. PG&E shall
pay that portion of the Budget on a $/gross kWh, $/gross therm, or $/Measure
basis and does not include Customier Incentive and Rebates. Performance-Based
Payment Adjustments. PG&E shall recalculate and adjust the amount of any
Project payment if the Installed and Verified energy and demand savings differs
from the estimated energy and demand savings uséd to calculate the Project
Commltment Payment. PG&E quahty assurance review may, result in a payment
ad_;ustment

Other Performance Based payments Implementer shall obtain PG&E PM's
* written approval for all performancc payment rates paid on a non-energy per-unit
basis (e.g. per Measure, per foot) and for any other such changes.

Legacy Project Payment Terms. Projects committed or planned, but not installed,
shall be governed under these terms, unless otherwise agreed to in writing.

Customer Incentive Payments and Direct Insfallat'gon Reimbuirsements. The
“Gross Participant Cost”, is a Customer co-payment which should not be billed to
PG&E which PG&E will not pay.

Budget Adjustments/Measure Disallowance/Terniination.
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10.

11.

9.8.1 PG&E reserves the right to: (a) reduce or increase the Budget and its
associated savings, (b) shift program funds, or (c) cancel or ferminate the
CWA.

9.8.2 PG&E reserves the right to modify any Program teéquirements that
include, but are not limited to, CPUC directives, Program portfolio
reviews, Measure energy savings, net-to-gross ratios, energy costs,
Measure effective useful life and adjustinents to Inceritivés. Implementer
shall make thése modifications upon notice from PG&E aceordingly.

9.8.3 I PG&E reduces funding, terminates the CWA, or the Program is
' discontinued, Implementer shall provide a Project(s) status report.

RAMP-DOWN PROGRAM

10.1

Program Ramp-Down. Unless otherwise agreed, Implementer shall provide a
planto ramp down the Program (Ramp Down Plan) by December 1, 2016. The
Ramp-Down Plan must take into consideration that all Projects should be
complete and Incentives paid by December 15, 2016.

102 Program Shut-Down Notification. Implementer shall develop for PG&E PM
approval a shut-down notification as part of the Ramp Down Plan. The
notification shall be sent to Customers no later than 14 days after notification to
Implementer to ramp down the Program. Implementer shall develop the
Notification to be approved by the PG&E PM. The Notification will provide
Program shut down information, identify a specified representative for warranty
issues and to contact PG&E to pursue other PG&E energy efficiency programs.

10.3  If Program funding is no longer available, Implementer must immediately notify
Customers in writing the Program is being shut down.

104 Ramp-Down Schedule of Deliverables.

Deliverable (Per Pl‘O)ECt) Due Date

Program Ramp—Down Plan No later than December 1, 2016, or as
requested by PG&E PM

Shut-Down Notification No later than December 15, 2016, or as
requested by PG&E PM

NOTICES

11.1  Implementer designates Jessie Denver, 1455 Market Street, Suite 1200, San
Francisco, CA 94103, 415-412-6691, jessie.denver@sfgov.org as Implementers
Contract Representative for all matters relating to this CWA.

11.2  PG&E designates, Tonya Redfield, 245 Market Street, Mail Code N6G, 415-212-

0006, tmrk@pge.com as PG&E's PM for all matters relating to CWA.
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11.3  The Parties may modify their designated contact representatives at any time by
providing the other Party with a written update notification with the new contact
information.

12, CPUC AUTHORITY

12.1  This CWA and SOW can be modxﬁed at any time m accordance with any
directive of the CPUC and regulation ¢ of PG&E. Any mformatlon results and
reports regardmg this CWA and SOW shall be made available to the CPUC.

2412



City of San Fraricisco, MSA No. 4400010199 Scope of Work
San Frandisco Energy Watch, CWA No. 2501353289 ‘ Page 15 0f 32

Attachment 1

Allowable Measures, Geographic Areas,
and Customers to be Served by this Program

This Attachment describes the Measures that Implementer may mstall .and the Customers and
geographic areas (within the Semce Temtory) Implementer shall not install any- other Measures or
serve any other Customers under this Program without the prior written approval of the PG&E PM.

Implementer understands there are other 1mplementers, including PG&E, local governments, other
affiliates and similar third party lmplementers that may include the same Measures, Customers, and
geographic locations.

For the pUrpose of avoiding Customer confusion, ensurmg satisfaction, and avoiding duplication and
overlap of servicés among the Program and offerings of other implementers, Implementer shail abide
by the assignment of Customers, geographic area and Measures as described below. PG&E reserves
the right in its sole discretion to amend these assignments during the course of the Program. No
deviation from these assignments is permitted without the prior written consent by the PG&E PM.

Eligible Customers:
Implementer may serve the following Customers:

» Municipal customers, including but not limited to cities, counties, special districts, and K-12
public schools.

s Small and Medium Businesses (SMB) - including non-profit organizations. SMB customers are
defined as non-residential customers with an annual maximum peak demand of less than 200 kW.

o Residential Customers (via Moderate Income Direct Install (MIDI) program or other Parfnership-
funded Residential Programs)

s Large Commercial Customers - defined as non-residential customers with an annual maximum
peak demand of greater than 200 kW.

e Lodging Customers — defmed as businesses that offer overnight accommodations (NAICS
72111x, 72119x, 7213xx) with no annual maximum peak demand or cap on the number of total
facilities located within PG&E’s service area. For customers with more complex needs (e.g. large
HVAC), SFEW will coordinate with the LodgingSavers program on project scope and delivery.

¢ Multifamily Customers — defined as sites with five (5) or more units. Sites owned by CBOs,
faith-based organizations or non-profits will receive higher incentive structure for common areas,
exterior and inside residences.

Any exceptions to this list of eligible customers must be approved in writing by the PG&E PM.
Eligible Geographic Area:

Implementer may serve the above eligible customers in the City and County of San Francisco within
PG&E’s service territory. -

Allowable Measures: All eligible Core Deemed, Core Calculated and Direct Install measures must be
consistent with the Custom Policies and Regional Direct Install Program Policies.

Excluded Customers
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Implementer shall not serve the following Customers unless authorized by PG&E PM.

1.
2.

Colleges — Customers in the college market sector (NAICS 6113xx) including pﬁvate schools.

Supermarkets and Groceries ~ Implementer will only addres§ neighborhood, privately owned
supermarkets and grocery stores (NAICS 445xxx) up to a Maximum Demand of 200 kW who do
not have exnstmg multiplex refrrgeratlon systems and do not havé more than 10 storeg total
locatéd within PG&E’s service area, For customers in this segment whose reﬁ'l geratlon
equipmeit includes multlplex systermns, no servicés will be offered.

Furniture and Retail Stores - Customers in the furniture store'market sector (NAICS 4232xx,
442xxx) and retail sector with anntial maxiimum peak deémand greatér than 200 kW or that have
more than 10 stores total located within PG&E’s service area.

Wineries — Customers in the winery market sector (NAICS 31213x), unless the customer meets
the following three conditions: .

9.

a. The customer must have a demand of 200 kW or less within the past 12 months.

b. The savings opportumtxes are li ghtmg and refrigeration measures only. Ifthere are other
technologies that the customer is interested in, the customer should be referred to the
PG&E WIES Program.

c. The customer is not currently being served by WIES, per PG&E Pl\/f confirmation.

Waste Water Treatment Plants -- Customers in the wastewater treatment market sector (NAICS
22132x).

Tribal Casinos — Customers in the tribal casino market sector (NAICS 7132xx and 72112x)
except for non-Casino related tribal facilities (e.g., small business on reservation can be served by

- Regional Direct Install)
" Dairies — Customers in the dairy market sector (NAICS 11212x, 3115xx).

Medical Facilities - Customers in the medical facilities market sector include nursing homes,
medical office buildings and hospitals on an E19 rate schedule or that are part of one of the larger
health organizations e.g., Kaiser, VA, Sutter and Catholic Healthcare West.

Common Area of Mobile Home Parks.

Legacy Projects:

As a general rule, projects will receive incentives that correlate to the year in which the project is paid. In
the case when a Legacy Policy is allowed, Implementer will get PG&E PM approval on all proposed
legacy projects before project installation.

A legacy policy was instituted for a limited number of projects initiated in 2015 but paid in 2016. This
legacy policy applies to small and medium businesses, non-profits, local governments, and special

- digtricts as well as K-12 public schools served by Regional Direct Install Programs If the conditions
outlined in the policy listed below are met, a project will be considered a “legacy” project and PG&E will
honor 2015 incentive rates. A final list of PG&E PM approved legacy projects should be included in the

~ PMP. The 2015 Legacy Policy is as follows:

2015 Legacy Policy for Regional Direct Install Programs — SMB Policy
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To qualify as a legacy project, all of the following conditions must be met: :
s Proposal Date: Proposals must have been provided to the customer by 10/30/15 or earlier
o Measures that will be discontinued (sunset) by December 31, 2015 will not be eligible for
_ energy savings or incentives in 2016, irrespective of this legacy policy
o Commitment Date: The customer must have a signed commitmeént no later than 11/ 15/15
o Legacy Project List: Implementers must submit a list of all legacy prq;ects {o PG&E by
11/20/15
o This list should include the customer name, SAID, estimated savings, estimated
incentives, and indicate if the project is DMGD compliant [Yes or No]
o Projects not included in this list will not be eligible
» Upload Date: Legacy projects must be completed and uploaded to Energy Insight by 03/01/ 16

Program Implementers will have the flexibility of determining their own installation deacllme to
accommodate the time needed to be ready for upload by 03/01/16. Projects pald in 2016 that miss any of
the above deadlines will not be eligible for this legacy policy and will default to 2016 incéntive levels.
PG&E intends to pay all legacy projects by the end of March 2016.

Important Notes:

- Projects paid in 2016 will receive 2016 energy savings values

- Performance payments (where applicable) will be based on 2016 energy savings values
- The deemed-must-go-deemed policy shall be suspended for legacy projects only

End of Year Deadline for VRS

As a reminder, projects to be paid through VRS must be uploaded to the Vendor Rebate System (VRS) no
later than December 10, 2015, as previously communicated on September 25, 2015. VRS will no longer
be available for rebate processing beginning January 1, 2016, Any projects that will be paid in 2016 must
be submitted and processed through Energy Insight. -

2015 Legacy Policy in Regional Direct Install Programs - Proposition 39 Projects

PG&E Government and Community Partnerships will allow a Legacy Policy for projects submitted as
part of a Prop 39 Energy Expenditure Plan (EEP) to the California Energy Commission (CEC). PG&E
realizes that customers require more time to commit to and install projects due to the CEC timeline for
reviewing and approving EEPs and the California Department of Education (CDE) timeline for dispersing
Prop 39 grant funds. If the incentive levels were to change significantly between the time the EEP is
submitted to the CEC and the time the project is implemented the customer could be required to re-
submit an EEP for CEC approval. To avoid this scenario, a project will be con51dered a “legacy” project,
and PG&E will honor the 2015 incentives if the following conditions are met:

s Proposal Date: Proposals must have been provided to the customer by 10/30/15 or earlier
o Measures that will be discontinued (sunset) by December 31, 2015 will not be eligible for
energy savings or incentives in 2016, irrespective of this legacy policy
» Legacy Project List: Implementers must submit a list of all legacy projects to PG&E by
12/31/15
o This list should include the customer name, SAID, estimated savings, estimated
incentives, and indicate if the project is DMGD compliant [Yes or No]
o Projects not included in this 1isf will not be eligible
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¢ EEP Submittal Date: The customer must have submitted an EEP to the CEC with 2015
incentive rates no later than 3/31/16

.+ Upload Date: Legacy projects must be completed and uploaded to Energy Insxght by 1/15/17

Program Implementers wxll have the flexibility of determining their own installation deadlme to
accommodate the time needed to be ready for upload by 1/15/17. Any proposed Prop 39 legacy projects
that miss any of thé above deadlinés Will not be eligible for this legacy policy and will défault to 2016
incentive levels. PG&E intends to pay all Prop 39 legacy projects by early February 2017.

Important Notes: ‘

- Projects paid in 2016 will receive 2016 energy savings valies

- Performance payments (where applicable) will be based on 2016 energy savings values

- The deemed-must-go-deemed policy shall be suspénded for legacy projects only ‘

End of Year Deadline for VRS

As a reminder, pro;ects to be paid through VRS must be uploaded to the Vendor Rebate System (VRS) no
later than December 10, 2015, as previously ¢ commumcated on September 25, 2015. VRS will no longer
be available for rebate processing beginning January 1, 2016. Any projects that will be paid in 2016 must
be submitted and processed through Energy Insight.

2416



City of San Francisco, MSA No. 4400010199
San Francisco Energy Watch, CWA No. 2501353289

Attachment 2

Scape of Work
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Program Policy and Procedures Manual and
Quality Assurance and Quality Control Plan Specific Requirements

Implementer agrees to review and comply with the following Statewide Program policy manuals
found and updated on these sites which contain and outline the requirements below:

Customized retrofit (CR): http://www.pge. com/en/mybusiness/savelrebatesfieflindex.page

s  Retro-commissioning (RCX): htto:/iwww.pge.com/en/mybusiness/savelrebates/retrocommissioningfindex.pa __0_

«  Customized new construction (CNC) & Savings by design (SBD):
hitp:/fwww.pge. com/enlmvbuslness/save/rebateshnclmdex pade

Energy Efficiency Policy Manual: hitp://www.cpuc.ca.qovinrirdonlyres/7e3a4773- 6d354d21 a7az-

9895c1e04a01/0/eenol icymanualvsforpdf.pdf

Quallt Post-
Minimum Requlrements . ¥ Installation
Program | Assurance Permit
P&P | and Quality Compliance
Control Plan P .
Form
Program Process
. ) A X
Must include Implementer and Customer responsibiiities, sufiicient that Customer
can read and uhderstand how to participate in program.
Program Begin & End Dates X
» _ Program Begin and End Dates
Customer Efigibility Requirements
»  Must include that Customer must be a PG&E Customer paying the Public X
Purpose Program Charge
= Per Altachment 9 (Program Limited to Service Teritory).
»  Must be consistent with this Contract or with subsequent madifications
approved In writing by the PG&E Program Manager.
Incentive Payment Process
»  Discuss process and requirements for Incentive payment to Customer. X
o  Are original receipts negded or is a copy okay?
o What happens if the Incéntive application s rejected?
« |s the Customer required to reserve funding pror to Measure installation?
IRS 1099 Reporling procedures X
o PerPPA
Dispute Resolution Procedures
X X
s Must apply to both subcontractors and Customers.
¢ Per Paries MSA
+  Eligible Product Specifications X
Limited funding
X

First-come, first served, while funding lasts.
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Post-
Minimum Requirsments Quallty installation
Program Assurance Permit
P&P and Quality Compliance
Control Plan P
Form

Program Process

: - - X
Must include implementer and Customer responsibifities, sufficient that Customer
can read and understand how to particigate in prograr,
Disclosure and auspices line in both English and Spanish X

i
«  Per Partles MSA
Access Agreement X
» _ PerParlies MSA
Prevention of Double Dipping X
«  Per Parties MSA
«  Installation Agreement X
Limitation of labiiity, per Parties MSA
o Must limit PG&E’s liability. X
inplementers generally also limit their own.
Instaliation Standards X
« As applicable
installation Schedule X
s As applicable
Product specifications for eligible measures/hardware X
» __Implementer's standards must meet or exceed PG&E's specifications.
Verification Plan
. X

»  Must describe, at a minimum the percentage of inspections to be conducted,

the inspection agent and who will pay inspection cosls.
NGAT (Natural Gas Appliance Testing) .

X

«  Must describe how the Implementer will comply with PG&E NGAT

requirements. )
Customer Feedback Survey
»  Must describe surveying process and methodology. X
«  Must address the following topics, at a minimum: Customer's perceived

convenience of the Program, notification of other energy efficiency programs

available, and Customer's overall satisfaction with the Program providers.
s Any other Q/A procedures relevant to Implementer's Program

X

Technical Reports X
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' Post.’
Minlmum Reguirements (guallty {nstallation
. Program | Assurance Isé;ml ¢
rep and Quallty 0651' lianice
Control Plan P
) . Form
Program Process
Must include Implementér and Customer responsibilities, sufficient that Customer X
can read and understand how to participate in program,
Disclosure for programs that develop technical reports
s Any Other Documents X X
Insert language, if applicable:
THIS INFORMATION MUST BE PROVIDED BY THE CONTRACTOR TO
COMPLY WITH CPUC DECISION D.12-05-015 FOR ALL HVAC
INSTALLATIONS,
| certify | am a licensed contractor and have complied with applicable permitting X
requirements, as appropriate, for this HVAC installation or replacement.
Permit # Agency
Signature Date
Narme (Print)
Insert language:
THIS SECTION MUST BE COMPLETED FOR ALL ENERGY EFFICIENCY
PROJECTS FOR WHICH INCENTIVES ARE ISSUED TO COMPLY WITH
PUBLIC UTILITIES GCODE SECTION 389.4 (b) (1).
[ | By checking this bax, | certify | have used a licensed contractor, as appropriate,
and have complied with applicable’ permitting requirements for this installation.
X
Signature Date
Name (Print)
Note: The PG&E Customer must sign this section when an incentive check is
issued to the Customer. If the incentive check is issuéd to the Third Party
implementer or contractoriinstaller, the Third Parly Implementer must provide this
certification.
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Program Policy and Procedures Manual

The Pr'o"gf‘am Policy and Procedures mémual shall be developed and delivered to PG&E within 30 days of
contract award and updated subject to the following requirements:

. Implemeﬁter shall review the P&P manual monthly to ensure conformance with current CPUC
policy updates

o Implementer shall certify that the P&P manual review has been completed in conjunctlon with
monthly reporting and invoicing

¢ Implementer shall provide a change history addendum to the P&P manual documenting the
“list of affected pages” with each update. .

s Implementer shall provide and electronic copy of the updated manual and change history
addendum to the PG&E PM with each update.

Marketing Plan

Implementer shall develop and/or modify all Program forms, marketing materials, brochure’s, fact sheets,
advertisements, presentations, Web site content, and other materials required to 1mplement and promote
the Program for PG&E’s review and approval. Implementer shall also participate in all training events
required to develop and launch the Program. Marketing Plan shall include, but is not limited to, a
description of:

o All Program marketing materials -
® Program Marketing objectives, tasks and timelines

® Program Web site structure and content (as applic;ab]e)

s [dentify PG&E involvement and other resources to promote the Program

* Program Marketing plans to create and use at least one Pro gram marketing piece that uses the
PG&E trademark and brand.

* Develop requirements to notify PG&E in wrltmg prior to 1mplementatlon and coordinate
Program marketmg activities.

Quality Assurance and Quality Control Plan (QA/QC Plan)
The Quality Assurance and Quality Control Plan (QA/QC Plan) shall include, but is not lxmzted to:

e Description of product specifications, inspection procedures and requirements, and all other
QA procedures regarding the Program.

s A procedure for Customer issues ("Dispute Resolution Plan") starting with Implementer's staff
and escalating to the PG&E PM.
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Attachment 5

Contractor Certification of HVAC Permits a‘nd License Form

Scope of Work
Page 23032

Implementer must developa Contfactor Ceitification of HVAC Permiit§ and License Form, modeled after
this PG&E form. Iinplementer may infégrate the colléction of this mformatlon m then' existing procésses.

Implementer s Form must be approved by the PGREPM. - '~

To be cnmpl:ted I:y the }
b:ensed cuntrac\nr ﬁ:r the

1 SwringZ by Deslgp
- Cuctomzed Hew Corstriction

=% Commereid Yhale Suilding

Important Detals: ;

» This form must becigaed aod :
dated by o Livensed coniracior .
rnd then subeafited, slarg with
pr;ec\ inroses, dkr::r\pl_bnr.
ol your pr:jed. e

* Flnase refer & the emed cover
Letter sent with this forms far dull
project h"r.#.-r‘ pmcessend
Firal prysmer rstructans.

# Durz| tlmsn.‘-rs. this feem or

lmpb‘:me-ntzbun Maneger alnng with tha pro;ect invoices of

c. e mv‘zm i

T Degigian
:@ wrartly

v obrairad,

Pru}-:;f“npia-nmumn Muwg-r i
Your Projectf mplanrentation : : , 2
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Attachment 6

Incentiye Regipient Certxficatxon Form
Implementer. must deyelop an Incentlve Rec1p1ent Certlﬁcatlon Form, modeled after this PG&E form.
: Implementer may integrate the collectmn of this mfonnatxon in their. emstmg processes, Implementer’s
form must be approved by the PG&E PM

i L Buiprmittic Ut!;'xtnd Resrara
"} Commarcsl Whals Bullding
i Impotiant Details:

* Srgn. date, and kubmit ih:fnrn,
ung with prect Inwmices, efter
cemnplerian of your praject,

-F‘Lu:rd:rr:ﬂuzm_lcm-r

This form mustbeﬁl.Ldoutbythe ‘3
Prdject/implementation Managér along with the project invoices <
o the orehech
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praject lnctm pr::zs end
Finad prymecd Tnstruckians.

* Duestisas rhout this fermor
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Attachment 7
Itemization of CPUC Budget Allocation

Upon PG&E PM request, Implementer may be asked to complete a cost allocation budget exercise
resembling the attached worksheet,

TR
Pl L

i
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Attachment 8

Key Performance Indicators (KPI) Reporting Data

iy
it
KPI Implermenter
Data Entry_1020201!
Sample Input Template
" Datiorad [DetalledCali -

Enerzy 00 5001 Enery Aquarterlyand year to date comparison of energysavings achiaved within Implementer,
Savings Savings the authorized budget and PGEE defined timeline by 2 subprogram to the f

Performance |  energysavings thatwas in the farecast and accruals (F&A} subsequent
to Target rolling forecast document  Actual Net savings achieved by subprogram
{forecast energy savings by quarter for unadjusted savings (kWh, XW, Themn}}

Notes
Metrie -1 Welght:' . " Description and (t_)éﬁﬂédhlgikﬁ&i})ﬂ(f”)( T T DR Soute
Schadule 15¢ 5.00 [Committed  [Quarteryanalysis of the actual en:fgysavlngs in regard to commiited Implementar
Adhererce . project projects ompared ta the projected energy savings of committed projects
volume Inezded to meet enemgy savings goals a4 identified and racked via the
per roifing forecast and acquals (F2A} document thatis submitted with the !
t0 target invoica template, F&A will be replaced by El {Actual energysavings of
committed projects / Foracasted energysavings of commi tted projects
{customer pattidpation ag ts for deemed)) x 300
Notes
etk | Weght | Weltht} Keyo | T . . Debeiplonind {Detaled Calkition of KPY) -
S | P | Mericd Performaice ST e S
Schedule 150 500 linstalled  {Quarteryanalysis of the energysavings In regard to instalied projects
|Adherence Project compared to the projected energy savings of installed projects needed to
Volume meat energy savings goals as identified and tracked via the rolling forecast
Performance [and accruals {FBA] dorument that is submitted with the invoice template
toTarget | FAA will be replaced by {Actusl snargysavings of installed projedts /
(100% weight |Foracastad enargysavings of installed projects ) x 160
for deemed
{projects}
Hotes
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Attachment 9

Program Management Plan Guidanee

This outline is to provide guidance in preparing a Implementer’s Program Management Plan. .

1. Introduction: Summarize objectives and the major components of the Implementer

e oo op

f.
g
h.
i
J

k.

Program Overview
Goals: List energy saving and non-energy saving goals
Targeted Customer Segments, Eligibility Requirements
Program Dates
Staff and Subcontractor Responsibilities
i. Team Org Chart - departments, subcontractors, and reporting structure
ii. Key staff names;titles, and responsibilities
Local Hiring
Work Scheduling Methodology
Implementation Timetable (template provided by PG&E)
Coordination Plan: Indicate how Implementer will coordinate other programs offered by PG&E
Process for providing Incentives; Discuss process and requirements for incentive payment to
customer
IRS 1099 reporting procedures

2. Program Elements: Describe activities in the following areas;

a.

Energy Efficient Retrofits (as applicable)
i. Implementation Process
ii. Eligible product specification or standards
Direct Install (as applicable)
i. Eligible product specification or standards
ii. Single Family and Multifamily Direct Install
ifi. Implementation Process
Retro-Commissioning (as applicable) *
i. Implementation Process
ii. Eligible product specification or standards
Technical Assistance (as applicable)
i. Energy Assessment Reports
ii. Audit Services
Policy Assistance (as applicable)
i. Policy development and implementation
ii. Codes and standards

3. Management Activities

a.
b.
c.
d.
e.

Meetings

Communications

Data Collection and Management
Reporting

Customer Satisfaction Surveys

4. Outreach, Coordination and Marketing Plan

»

b
c.
d
e

Objectives
Target Audience
Outreach Activities
Coordination with other stakeholders
Marketing Material and Collateral
i. Web site structure (as applicable)
ii. Co-Branding
Marketing Message -
i. Outline the major components of the message
ii. Customer disclosure text and partnership agreement
Marketing Schedule
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h. Distribution Channels
Training and Education Plan
a. QObjectives
b. Target Audience
c. Classes
i. Schedule
il. Curriculum
d. Workshops
i. Schedule
ii. Curriculum
6. Strategic Energy Resources
a, Description of activities that promote the CA Energy Efﬁclency Strategic Plan
b. Metrics for.activities
c. Expenditures associated with these activities
d. Description of Expansion activities
€. Expenditures associated with these activities

hdl

7. Quality Assurance and Quality Control Plan
a. Verification; Describe at a minimum the percentage of inspections to be conducted, the inspection
agent and who will pay inspection costs .
- b. Tracking customer complaints
c. Resolving customer complaints
d. Avoiding double dipping
e. Dispute resolution procedures (applies to subcontractors and customers) :
f.  Appendix (include appropriate program documents such as applications and agreement)
Legacy Projects List

T
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Attachment 10

Customer Program Partficipation Agreement

As used throughout this document, the term "Party" means Implementer and Customer
collectively the "Paties."

Customer Project Specific Terms and Conditions

1. Project Eligibility and Approval. PG&E in its sole discretion will determine the eligibility and
approval of the energy efficiency of Measures at the Customer’s site (Project). Ehglbxhty requirements
include and are not limited to, 1) Project site mnust be téceive gas and/or electric service fiom PG&E; 2)
Customer must be non-residential; 3) whether Measures to be installed satisfy incentive amounts; 4)
inspections of the Project site before and after the installation of Measures; 5) and any additional
information or requirements requested by PG&E to implement and approve the Customers Project.

2. Feasibility: If app]xcable 'PG&E's and/or its consultant’s may review the design, construction,
operation or maintenance of thé Project, Measurés, Prolect documentation to determine ehgtblhty,
incentives and approval. PG&E’s review does not constitute any representation as to the economic or
technical feasibility, operational capability, or reliability of the Project or its Measures. Implementer is
solely responsible for the economic, technical feasibility, operational capability and reliability of the
Project and its Measures.

3. Savings: Implementer is implementing the Project on Customer's behalf and is solely responsible for
ensuring Project savings are calculated using the appropriate baseline, installed according to Customer's
specifications and is delivering the estimated savings. Customer understands Incentives will be paid only
for energy savings that exceed California Title 20 and Title 24 standards, or industry standards in the
absence of applicable local, state or federal standards.

4. Program Dates: All Incentives and installations must be paid and complete by 12/31/2016.
Applications must be postmarked by December 10, 2016 in order for Incentive to be processed and paid.

5. Project Commitment Process: The step-by-step commitment process is: Note: Jmplementer please
describe per Profect

6. Qualifying Equipment: Note: Implementer please describe per Project

7. Project Operations. Customer is responsible for checking the product/equipment specification to make
sure that all requirements are met.

8. New Products. New products ordered, purchased and installed prior to 1/1/2016 or after 12/15/2016 do
not qualify for an Incentive. Resale products, products leased, rebuilt, rented, received from warranty or
insurance claims, exchanged, won as a prize, or new parts installed in existing products do not qualify.

9. Documentation Submittal Requirement: The documentation which must be submitted is: Implementer
please describe per Project
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10. Measure or Site Details: Measures eligible to be installed are: NOTE: Implementer please describe
per Project

11. Eligibility: Customer must be an electric or natural gas Custorer of PG&E with an active méter
serviced by PG&E. Customers throughout PG&E's Service Territory with the following NAICS codes are
eligible: NOTE: Implementer please list: .

12, Incentive Payment:

Eligible Measures and associated energy savings are: NOTE: Implementer please list or include
as an attachment _ .

Energy savings calculation methodology, including baseline calculation for calculated Projects
and/or minimum efficiency standards as applicable is NOTE: Implementer please attached or is as
Jollows: '

Expected Incentive payment and payment calculation methodology is: NOTE: Implementer
please attached or is as follows:

Customer Project General Terms and Conditions - Note: If Implementer wanis to modify ‘the
Customer Project General terms and conditions must be approved in writing by the PG&E PM.

1. Funding: Implementer is receiving funds from PG&E, under the auspices of the California Public
Utilities Commission (CPUC) for this Project, but the Parties agree PG&E is not liable to either Party for
any losses or damages, including incidental or consequential damages, arising from this Agreement.
PG&E makes no representation or warranty, and assumes no liability with respect to quality, safety,
performance, or other aspect of any design, system or equipment installed pursuant to this Agreement,
and expressly disclaims any such representation, warranty or liability.

2. Incidental and Consequential Damages: IMPLEMENTER OR CUSTOMER SHALL NOT BE
LIABLE TO THE OTHER FOR ANY INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES
THAT ARISING FROM THIS AGREEMENT.

3. Life of Product: Customer understands Incentive payments are based on related energy benefits over
the life of the product. Customer agrees if 1) Customer does not provide PG&E with 100% of the related
benefits for the life of the product or a period of 5 years, whichever is less, or 2) Customer ceases to be a
distribution Customer of PG&E during said time period, Customer shall refund a prorated amount of
Incentive payment(s) to PG&E based on the actual period of time for which Customer provided the
related energy benefits as an electric Customer of PG&E.

4. Customers with self-generation capabilities: If Customer has existing ensile cogeneration or self-
generation,. Implementer shall not pay Incentives for energy savings that exceed Customer’s annual
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energy usage from PG&E. KW, kWh and therm savings are limited to the previous 12 months quantity of
kW, kWh, and/or therms purchased from or delivered by the utility‘ on the meter(s), Serving the équipment
to be installed, for which the utility colleéts as directed by the CPUC. The previous 12 months are defined
as the year prior to the date the Customer signed this Agreement (including usage from Standby Service
and less savings. assoclated with pending energy efficiency applications). This pohcy is subject to change |
with 30 day written notice to Customer

5. Incentives. Incentives, energy savmgs, and installation costs in this Agreement are ESTIMATES only
and may vary upon verification and completion of the Project approval process.

6. Incentive may not exceed Project cost: Customer must subinit Project invoice(s) which include:
vendor name/address/phone, itemized listing of producft(s) including quantity, product description(s),
manufacturer, model#, and other identifying information as appropriate, Project cost, date invoice paid or
payment terms, and installation date.

7. If Tenant: If Customer is a tenant, Customer represents they have obtained the property owner's

permission to install the Measure(s) for which Customer is applying for an Incentive payment. Access and
' Verification Inspection: PG&E requires Project inspections and performance measurements to verify the
incentive. These inspections are not to determine any safety issues. Customer will allow, if requested, a
representative from PG&E, the CPUC, Implementer, or any authorized subcontractor reasonable access to
Facility to verify the installed product.

8. Compliance with Laws: Implementer shall comply with all federal, state, and municipal laws,
ordinances, rules, orders, and regulations, which apply to the implementation of this Project.

9. Advertising: Implementer and Customer agree not to use the names or identifying characteristics of
the Customer's Facility, Customer’s name or Implementers name for published Project reports (except to
fulfill reporting requirements to PG&E and/or the CPUC), advertising, sales promotion or other publicity
without written approval. No Double-Dipping: Customer understands they cannot receive Incentives for
the same product, equipment or service from more than one California investor-owned utility or third
party Energy Efficiency program offering Incentives for the same product, equipment, or service funded
by the CPUC. This prohibition applies three years prior to and three years after recéiving Incentives for
the same product, equipment or service.

10. No Obligation: California consumers are not obligated to purchase any full fee service or other
service not funded by this Program. This Program is funded by California utility ratepayers under the
auspices of the CPUC. Los consumidores en California no estdn obligados a comprar servicios completos
o adicionales que no estén cubiertos. Bajo este programa. Este program a estd financiado por los
usuarios de servicios piblicos en California bajo la jurisdiccién de la Cormslon de Servicios Piiblicos de
California (CPUC).

11. Availability of Funds: This program is available on a first-come, first served until allocated funds are
depleted. This Program may be modified or terminated without notice.

12. CPUC Authority. This CWA and SOW can be modified at anytime in accordance with any directive
of the CPUC and regulation of PG&E. Any information, results and reports regarding this CWA and
SOW shall be made available to the CPUC,
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13. Project Permits: After energy-saving measures are installed and operable and before incentive or
rebates are pald recipients of the incentive, the Customer, will be required to provide a written
- certification after installation that Implementer shall provide and states;

~ 13.1 For all rebates or incentives offeréd by PG&E for an energy efficiency improvement or
installation of energy efficient components, equipment, or appliances, the recipient muist certify
that appropriate permits have been obtained and, if a contractor performed the installation or
improvement, that the contractor holds the appropriate license for the work performed. In the
case of HVAC installations and replacements, the permit number, permitting agency, contractor
who did the installation must be named and sign and date the certification. In the case of Direct
Install measures in which the Implementer or contractor/installer is the recipient of the rebate or
incentive, the Implementer shall certify that permitting requirements have been met‘

I have read and understand these Terms and Condition and certify the information I have provxded to
implement this Prcgect is true and correct.

AGREED AND ACCEPTED:
CUSTOMER

Signed: WDL%M L 2(423/ L\QJ/{J

Name:

Title:

Address:

Email:

Phone:

Date:

PG&E Service Agreement ID #c. - {Electric)

PG&E Service Agreement ID # {Gas)

Tax Status: (circle one) Corporation  Partnership  Individual/Sole Proprietor Exempt (Tax exempt, |
non-profit)

Taxpayer ID#; (circleoneand fillin) EIN  Federal Tax ID SSN

The value of Incentives and direct installations is taxable, Implémenter will report Incentives and direct
installations greater than $600 to the IRS on Form 1099, unless you are exempt. Please consult your tax
advisor concerning the taxability of Incentives. Customer, not Implementer, is responsible for any taxes
imposed as a result of your receipt of Incentives from this Program. 1099 will be issued for the Customer,
regardless of who the payee is, because the Customer receives the benefits of the Incentives.
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Contract - Long Form

Contract (Long Form) :
This is a Contract between the below named Contractor (“Contractor”), a Government Partnership, and

Pacific Gas and Electric Company (“PG&E”), a Cahforma corporatlon with its headquarters located at 77
Beale'Street, San Francisco, Califoriiia 94105. .

‘Contractor's City and County of San Francisco, Department of PG&E Contract No. 4400010199

Legal Name: the Environment

Contractor's 11 Grove Street This Contract congists of 77 pages and all

Address: . Attachments and Exhibits Indicated herein,
: San Francisco, CA 94102 '

Project Name: Local Government Partnership

Job Location; PG&E Service Territory

WORK Contractor shall, at lts own risk and expenss, perform the Work descnbed in this Contract and furnish all labor,
equipment, and matenals necessary to complete the Work as summarized below and as more fully described in Aftachment 1,
Specific Conditions. This is not an exclusive Contract. This Contract does not guarantee Contractor any Work nor is thére
any guarantee as to any volume or duration of Work.

ATTACHMENTS: Each of the following documents Is attached to this Contract and incorporated hereln by this referance:
Attachment 1. Specific Conditions, 36 Pages
Attachment 2 General Conditions, 39 Pages

CONTRAGTTERM:  This Contract is effective 1/1/2016 upon signature by both parties and expires on 12/31/2018.

COMPLETION: Contractor shall commence performance hereof when directed to do so by PG&E. Work shall be completed by the
completion date of 12/31/2018. Time Is of the essence.

INSURANCE: Coniractor shall maintain insurance in accordance with Section 7.0 of the General Conditions.

TERMS OF in accordance with Section 3.0 of the General Conditions.

PAYMENT:

CONSIDERATION: As full consideration' for satisfactory performancé of the Work by Contractor, PG&E's total obligation to Contractor
shall not exceed the following amount. This amount is inclusive of all taxes incurred in the performance of the Work. Any change to this
amount shall only be authorized in writing by a PG&E Contract Change Order, fully executed by both PG&E and Contractor.

TOTAL: Tota!l Value of All Authorized CWAs

'

THE PARTIES, BY SIGNATURE OF THE!R AUTHORIZED REPRESENTATIVES, HEREBY AGREE TO THE TERMS OF
THIS CONTRACT

'PACIFIC GAS AND ELEGTRIC COMPANY 'GONTRAGTOR:. City and County of San Francisco,
B . o , Department ofthe Envlro
Snatite | £ SIGNED by Dina Arellanes slanatre M’; Q M
an“Qn’iR ﬂ’) ’)R 1’)_[\/1 ')8 C!\'I!T
Name Dina Aféllanes Name ;
hbdoof“a l/\ \3 32@';3 de,
Title Portfolio Manager, Sourcin Title
el rger. Sarig TDuttoy
Date Date
February 26, 2016 EL]“EQZ}Lg
62-4073 (8/26/11) . Sourcing
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Contract - Long Form

PG&E Contract No. 4400010199
) Page 2 of 77

Tony Abdulla

Contracto
Representative

Contractor shall send

when due, showing the
Contract number, to:

PACIFIC GAS AND
ELECTRIC COMPANY

{See note below if using PG&E's
electronic involcing systam)

Phone 415-973-6837 Phone

Emall TCAZ@pge.com Emall

Accounting Reference

PG&E Work Supervisor: | Asindicated on each CWA Phone:

I NVQICE . Sénd ORIGINAL Invoice to: PG&E Accounts Payable*
INSTRUCTIONS: PO Box 7760

San Francisco, CA 94120-7760

invoices for each payment

Send COPY of involce to:

As indicated on each CWA .

For information regarding involce status, call PG&E’s Pald Help Line at (800) 756-PAID (7243) or go to AP

Web Reporting site at www.pae.com/actpay.

“Note: Contractors using PG&E’s electronic invoicing system do not need to mail a copy of the invoice to

PG&E Accounts Payable.

Distribution Date

Distribution of Coples

a chumégt.':s‘ervlcés
(Signed Original Copy)

[T Contractor

Mail Code N5D ' (ngned Original Copy)
245 MARKET ST., SAN FRANCISCO o

3 Work Supervisor [ Manager

[ invoicé Approver 1 Supervisor

C1vp. [[1 Sourcing/ Purchasing
[ Director taw

62-4073 (9/26/11)

Sourcing
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City of SF MSA No. 4400010199
Specific Conditions

Customer Energy Solutions
Page 1 of 36

ATTACHMENT 1
PACIFIC GAS AND ELECTRIC COMPANY
SAN FRANCISCO, CALIFORNIA

SPECIFIC CONDITIONS
FOR

CES (CusTOMER ENERGY SOLUTIONS)

SERVICES SUPPLIERS

JCCSF Notes, 11/2/2015]
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1.0
2.0
3.0
4.0
5.0
6.0
7.0
8.0
9.0
10.0
11.0
12.0
13.0
14.0
15.0
16.0
17.0
18.0
19.0
20.0
21.0

Customer Energy Solutios

Page 2 of 38
SPECIFIC CONDITIONS FOR CES SERVICES SUPPLIERS
TABLE OF CONTENTS -

INTRODUCGTION ....vveevervvicveceneneesaassnessessesssrsvsnssesssssaossassrassssrsssessons PRI 3
DEFINITIONS ..o streirecrntemnieesesseniesmsaesssassnassaneseasessansssesesonsonssemesssess anosess srssasacssssron 3
CONTRACT DOCUMENTS ..eieereeiirterrsecrennaersrecsaresssaasesrassssesssrassaesensessasssesssnsnssessoesas 3
SITE ACCESS AGREEMENT TO WORK ON CUSTOMER FACILITIES.......coovvreennn. 5
WORK CATEGORIES ... cvvervirreveeninrtsnssesessenesrssssesssesessssnessessossnssssnsrassersssnresrasssesvarss 5
FEE SCHEDULE . civiiecvecrtireeniesisiosssiremsiessassesstssnssessisesastensantssessasessesssentsngsssasassssacon 7
ENERGY EFFICIENCY PROGRAM REQUIREMENT S ................................................. 7
INSPECTIONS REQUIREMENTS........cooomenievenrenrsvereenns e etvtenei e esa e et re s s st erereaebetsans 7
EVALUATION, MEASUREMENT & VERIFICATION REQUIREMENTS......ccceccninen. 8
DEMAND SIDE MANAGEMENT (DSM) INTEGRATION........covonmvirnnennicenenns eereraens 8
INCENTIVE PAYMENTS AND PROGRAM FUNDS ................................. reeeenreintons 9
AVAILABILITY OF FUNDIN G FOR PROGRAMS AND INCENTIVES......ccoocaneee. 10
POTENTIAL CONFLICT OF INTEREST ....................................................................... 10
TAX MATTERS ...ttt se e ass st bt enesana s s asas s s onsarasans 10
SUBCONTRACTORS ...ootveeriieienerrressaesrsseessaesesssisssssssassiossassesssaasesssssnssssssssasessencens 10
PUBLICATION OF CUSTOMER INFORMATION ...cocoiiviiiimicamrnsiicsssenenns eoavsarnenrene 0
APPROVAL OF MARKETING MATERIALS AND MEDIA......cceeinreennenncerisine 11
CLAIMS SUBSTANTIATION ..occotevrieeprrevessssinrmrercevesns srsenssaresssessosasssesssrsessssssnsssnsssass 11
LOCAL HIRIING 11vvriemreemrreierravsiansssaessssamsssessesse essssssssasnatese sasssesmrassassonssssssaesesnssssastsssessas 11
CPUC AUTHORITY TO MODIFY/REGULATORY REVIEW ......ccciiiimeirerceecnne 12
CONFLICT OF TERMS......ooovtirirevteerererrsessarssassressassossesesssnssssssssaenssasnssnsessassarasssnesns 12

Exhibit A Contract Work Authorization

Exhibit B Access Agreement

Exhibit C Fee Schedule and Capabilities Chart -

ExhibitD  PG&E Teiritory

Exhibit E Scope of Work Guidelines

Exhibit F Approval for Trademark/Trade Name/Logo Use in Co-Marketing Activities
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3.0

Clty of SF MSA No. 4400010199
Specific Conditions
Customer Energy Solutions
Page 3 of 36

SPECIFIC CONDITIONS FOR CES SERVICES SUPPLIERS

INTRODUCTION

In 1996, the California State Assembly Bill 1890 (“AB 1890”) established a funding
mechanism for ratepayer-funded energy efficiency programs and charged the California
Public Utilities Commission (CPUC) with overseeing the creation of such programs.

Energy efficiency programs are designed to offer technical and financial assistance to
commercial, industrial, agricultural and residential customers who install energy-efficient
and electric load reduction equipment at their facilities or in their homes.

The CPUC relies on Pacific Gas and Electric Company (PG&E), Southern California Gas,
Southern California Edison and San Diego Gas and Electric, all investor owned utility
companies (IOUs), to administer energy efficiency -prograis. One of the main goals of
energy efficiency programs is to support energy efficiency measures that are cost effective
for customers to help postpone the need for new energy sources, improve environmental
quality, and conserve natural resources.

PG&E designs and implements a broad range of energy efficiency programs for
commercial, industrial, agricultural and residential customers, and requires support to
successfully design and implement these programs. The programs produce long-term
energy and demand savings while reducing barriers to customers and providing incentives
to implement energy efficient measures. These programs also help to improve building and
product design practices and technologies.

DEFINITIONS

The definition of “Change Order”, “Consultant” or “Contractor”, “Contract”, “Party” or
“Parties”, “PG&E”, “Specification”, “Subcontract”, “Subcontractor”, “Work”, as used in
the Contract shall be as defined in the General Conditions. The definitions found in the
General Conditions are supplemented with the terms defined below:

2.1 Customer: The PG&E utility customer or customer’s representative,

2.2 PG&E Program Manager: PG&E’s employee representing PG&E'’s interest in
connection with the Work and who have ultimate oversight, review and approval
over the Work and any expenditures and authorizing invoice payments.

2.3 Implementer: The entity or entities entering into this Contract with PG&E to
perform the Work.

CONTRACT DOCUMENTS

3.1 This Contract consists of General Conditions, and Specific Conditions and their
incorporated Exhibits and attachments, referred to as the Master Service Agreement
(MSA), which terms and conditions govern all Work performed by Implementer in
accordance with any contract work authorization (CWA) executed by the Parties.
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The CWA will state a not to exceed (NTE) cap amount for the Work performed,
provide a start and completion date and an attached detailed scope of work (SOW).
A sample CWA cover sheet is attached as Exhibit A.

The SOW shall include, but not is limited to, the following information:

description of Work

location of Work

deliverables and associated due dates and schedule of Work

acceptance criteria

performance criteria or guarantees

consultant responsibilities

PG&E’s responsibilities

industry standard to be followed

special qualification for the Consultant employee(s) performing the Work
special conditions to be considered

special equipment or software required to perform Work

pricing and other requirements as appropriate for the Work

estimated and fixed costs for labor, materials and other project costs
schedule of values breakdown

list of any pre-existing intellectual property rights in Consultant materials

Consultant acknowledges PG&E may elect to solicit proposals from others for the
same proposed Work. Consultant shall not commence Work until a CWA has been
fully executed by both Parties. Consultant’s acceptance will be noted by signing a
copy of the CWA and returning it to PG&E via approved electronic transmission,
facsimile transmission or hard copy. Any Work performed by Consultant prior to
an executed CWA by the Parties shall be at Consultant’s risk.

CWAs that contain completion dates beyond the Term of the MSA will be subject
to the MSA terms.

10U Co-Funded CWA:

3.6.1 PG&E may enter into collaborative co-funding agreements with some or

all of the other IOUs, pursuant to which PG&E is thereby authorized to
contract with Consultant for Work to be performed in support of
customer energy efficiency programs impacting the service areas of the
other I0Us along with PG&E. In those situations, PG&E would be
designated as the lead administrator of the program impacting all the
IOUs and thus responsible for entering into contracts with Consultants.

3.6.2 On an as-needed basis, PG&E will issue a CWA for Work that is co-
funded. PG&E will be the point of contact and coordinate the review and
approval of the CWA with the IOUs. As necessary, Consultant shall be
allowed to accept input and information from each of the IOUs as
identified in the CWA. Each CWA shall set forth the specific scope of
co-funded Work requested by PG&E and the other IOUs.
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If the Work under a CWA is associated with a Co-funding Agreement,
Consultant shall provide €ach IOU the same level of indemnity coverage
and confidentiality it provides to PG&E under this MSA.

All confidential information separately provided by each IOU for the
Consultant’s use and performance of services under the CWA and this
Contract shall femain the confidential propetty of the IOU providing the
confidential information and Consultant shall not share that information
with the other IOUs. Consultant shall ensure that each IOU’s confidential
information is maintained in a separate file and labeled as’
“CONFIDENTIAL”. At the completion of the Work under the CWA, or
upon réquest of the IOU, the Consultant shall return to that IOU, and
only to that IQU, the confidential information provided by that JOU.

When performing Work pursuant to a co-funding agreement, Consultant
shall include ownership and disclaimer language, provided by the PG&E
PM, in all publications which includes, but is not limited to, reports,
studies, intended for public distribution and/or regulatory filings. All
publications will be jointly owned by PG&E and the other IOUs.

4.0 SITE ACCESS AGREEMENT TO WORK ON CUSTOMER FACILITIES

4.1 Prior to performing any Work or to evaluate energy performance effectiveness of
Customer’s processes, monitor equipment, perform inspections or otherwise
required to come unto the Customer’s premises, Implementer shall obtain a signed
Access Agreement from the land owner or tenant, with the land owners permission,
prior to entering premises. An Access Agreement form is attached as Exhibit B.

42  Facility Types: The typesl of facilities that may be covered by Work performed by
"~ Consultant can include, but is not limited to, the following:

4.2.1

422

423

Commercial: hospital, municipal, office building/bank, computer center,
supermarket, university/college/schools, retail/merchiandising, restaurant,
laboratory, hotel/motel, prisons/detention facility, warchouses military
bases, miscellaneous (churches, assembly halls, etc.)

Industrial/Agricultural: assembly/light industrial, lumber, pulp and
paper, glass, stone/clay, steel, petroleum extraction, oil refining,
chemical, potable water and wastewater treatment, electronics/high tech,
plastics/rubber, food processing, milling, cotton ginning,
biotechnology/pharmaceutical, winery, refrigerated warehouses.

Residential: production and custom homes, multi-unit dwellings,
manufactured housing.

5.0 WORK CATEGORIES

Below are the categories of Work for which future CWA’s may be requested. -Implementer
is required to fill out the capabilities chart for PG&E to determine the type of Work
Implementer is capable of performing on the Capabilities Chart attached as Exhibit C. The
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Work performed will only benefit Customers in the PG&E Service Territory as outlined on
Exhibit D. Guidelines and examples of the tasks to perform and implement the Work in -
these categories are attached as the Scope of Work Guideline on Exhibit E.

5.1

5.2

5.3

54

Customer Energy Efficiency Programs (CEE): CEE programs and strategies
encourage the adoption of energy efficiency measures and technologies by owners
and occupants of new and existing residential, commercial, agricultural and
industrial facilities. Energy efficiency programs also encourage the use of new
design tools and specifications by equipment manufacturers, vendors and designers.

!

Specific programs include:

Deemed Rebates

Customized Retrofit Incentives
Customized New Construction Incentives
Energy Audits

Emerging Technologies

Customer Products

Education (Energy Centers)

Codes and Standards

Building Operator Cettification

School Resoutces :

Demand Response: The Demand Response (DR) program offers services and
rebates coupled with rate and tariff programs to provide electric Customers with
attractive options for reducing load when needed by PG&E to provide:

s Emergency electric demand reduction to avoid involuntary interruption of
electric service (black outs).

o Reduce costs of added electrical energy use.

¢ Reduce costs of added capacity for Customers.

The DR program provides audits, incentives, rate options and other programs to fit
the Customer’s needs and goals.

Self-Generation: The self-generation programs at PG&E help support customers
as they consider installing renewable energy systems at théir home or business. -
There are many different optidns available to meet a Customer’s energy rieeds and
determine which option is best. A variety of considerations are considered, such as
costs, feasibility and the Customer’s goal for pursuing renewable energy. PG&E
helps support its Customers by offering the following incentive programs:
California Solar Initiative (CSI), Low Income Solar Programs, New Solar Homes

~ Partnership and the Self-Generation Incentive Program (SGIP). PG&E also

supports our Customers by offering Solar and Customer Generation Education
Opportunities as well as Marketing and Outreach efforts.

Other CPUC Supported Energy Savings Programs: Other CPUC supported
Work that involves energy savings, which may include, but is not limited to, water
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conservation, electric vehicles, workforce, education and training (WE&T), zero
net energy, and other scope of work supporting Customer energy solutions.

6.0 FEE SCHEDULE

7.0

8.0

Contractor's billing rates or fees, as set forth in the Fee Schedule and Capabilities Chart in

Exhibit C, shall not change during the term of this Contract without prior written approval
by PG&E.

ENERGY EFFICTENCY PROGRAM REQUIREMENTS

In addition to the terms and conditions in this MSA and future CWA’s for Energy
Efficiency Programs and Projects, Implementer agrees to review and comply with the
following Statewide Program policy manuals found and updated on these sites:

¢  Customized retrofit (CR):
http:/fwww.pge.com/en/mybusiness/save/rebates/ief/index.page

e  Retro-commissioning (RCX):
http /A ww pee.comien/mybusiness/save/rebates/retrocommissioningfindex.pace

v Customized new construction (CNC) & Savings by design (SBD):
hitpy//www .pge.com/en/mybusiness/save/rebates/inc/index, page

s Energy Efficiency Policy Manual: http://www.cpuc.ca.gov/nr/rdonlyres/7e3a4773-
6d35-4d2 1-a7a2-9895¢c1e04a01/0/eepolicymanualvsforpdfipdf

PG&E may in its sole discretion, determine on a case-by-case basis, which types of Projects
constitute New Construction or Retrofit Projects for the purposes of the Program.

INSPECTIONS REQUIREMENTS

PG&E and CPUC may, but have no obligation to, inspect any Project installations at no
charge to the Implementer. Implementer shall ensure that PG&E and CPUC have
authorized access, as set forth in the Access Agreement in Exhibit B, to each Customer
site(s). Implementer shall comply with CPUC requirements if a Project is selected for ex-
ante review and agree to follow the CPUC consultant’s directions and instructions.

8.1 Inspections that reveal any discrepancies between the reported Measures and actual
Measures, Implementer will have fifteen (15) calendar days to revise and resubmit
all necessary information to PG&E’s PM. Implementer will be solely responsible
for obtaining from the Customer a refund of any overpayment of Incentives for
projects inspected within the first 90 days after the incentive check has been issued
or as directed by PG&E’s PM. Implementer must report the status of Customer
refunds and deduct the refunded amounts from the following month’s expenditures
as reported in Implementer’s monthly report.

8.2 Inspection Failiure (Deemed and Direct Install Program Only): If more than
10% of the Project installations fail within an invoice period, PG&E at its sole
discretion will: a) increase the percentage of inspections and charge Implementer r
these additional inspections by deducting the cost from Implementer’s Performance
Based Payments, or b) apply the inspection fail rate across the entire installation set
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from which the sample was drawn, and pay the Implementer’s Performance-Based
Payments based on the percentage of installations remaining.

9.0 EVALUATION, MEASUREMENT & VERIFICATION REQUIREMENTS

Implementer shall comply with and timely cooperate with all CPUC directives, activities
and requests regarding the Program and Project evaluation, measurement and verification
(EM&V). PG&E shall not pay incremental costs associated with such CPUC requests.

9.1  For EM&V efforts or any financial or operational audit, Implementers shall make
available to PG&E upoh demand, full program descriptions, and detailed
descriptions of data tracking systems, baseline conditions, and detailed participant
data including financial assistance amounts. For EM&V reporting, Implementer
shall use definitions of terms supplied by PG&E (including, without limitation
definitions of residential, non-residential, retrofit, and new construction).

9.2 During the course of Work being performed, PG&E may identify new energy
savings estimates, net-to-gross ratios, effective useful lives, or other values that
may alter Program Energy Savings. Implementer shall use modified values upon
PG&E’s written request, provided PG&E modifies Implementer’s Program budget
and/or overall Program Energy Savings consistent with the requested change.
PG&E will determine any budget increases in its sole discretion. Any and all
compliance obligations relating to emissions of greenhouse gases or avoidance of
emissions of greenhouse gases relating to the implementation shall remain with the
entity or entities responsible for such compliance.

10.0 DEMAND SIDE MANAGEMENT (DSM) INTEGRATION

10.1  Implementer shall coordinate and integrate its efforts with other Energy Efficiency
programs in PG&E’s Service Territory that include, but are not limited to programs
implemented by PG&E, other third parties, and local government partnerships, and
programs targeting low-income Customers. Implementer agrees the purpose of such
coordination and integration is to enhance consistency in program offerings, where
applicable, and to minimize duplicative administrative and marketing costs,

10.2  Implementer shall not market to or provide program services to any local
government or municipal facilities without the prior written approval of the PG&E
PM. Nor during the performance of the authorized Work, Implementer shall not
create market barriers or lost opportunities for other program implementers. If
PG&E notifies Implementer that their program might create such results,
Implementer agrees it will work with PG&E to eliminate this from happening.

10.2.1 . Coordinate With Other PG&E Programs: Implementer shall work
with PG&E to provide a comprehensive, integrated solutions plan to
maximize resource efficiency by promoting other PG&E programs
applicable to Implementer’s targeted Customer segment. Implementer
shall promote DSM coordination and comply with these requirements.

1022  Coordinate With PG&E Emerging Technology Program: If PG&E
identifies Emerging Technologies that may be appropriate to incorporate
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into Implementer’s Program, Implementer shall work with PG&E to
obtain dpproval to incorporate those measures. Implementer shall update
all appropriate Program materials to include this program. .

Coordinate With Low-Income Programs: This Séction applies only to
authorized Work relating to Measures and Customers included in
PG&E’s ESA program. Such coordination is required because low-
income Customers who participate in non—Low—Income programs in
some cases may lose their eligibility for future participation in
separately-funded Low-Income pfograms Low-Income Customers
should not pay for Measures and services for which they are eligible at
no cost through existing Low-Income program offermgs

10.2.3.1  Implementers whose authorized Work includes Measures also
included in PG&E’s ESA program shall inform their
Customers about the ESA and California Alternate Rates for
.Energy (“CARE™) programs, mcludmg eligibility
requirements. Implementer shall confirm wheéther Customers
_understand their potential eligibility as ESA or CARE-
eligible and provide Customers with written information
about the ESA and CARE programs, before promoting any
program or Measure with a cost to any such Customers.

© 11.0 INCENTIVE PAYMENTS AND PROGRAM FUNDS .

I1.1

112

No Double Dipping (Not Applicable to Information-Only Programs).
Implementer shall develop a plan to prevent Double Dipping as part of the
Program. The plan shall apply to Program Measures also offered through any of
PG&E’s other rebate programs, including upstream rebate programs. An upstream
rebate program shall mean any program in which PG&E pays an Incentive to a
product retailer or distributor to buy-down the cost of the product to the end-use
Customner. Implementer shall comply with all requirements to prevent Double

Dipping.

11.1.1

Implementer shall not: (a) provide an Incentive to a Customer who has
received or is receiving any compensation for participating in any of
PG&FE’s other rebate programs or (b) make any payment to a
Subcontractor who has received or is receiving any compensation for
providing the same product or service either through another CPUC
funded program, or through any other funding source unless Implementer
obtains the prior written approval from the PG&E PM.

Program Funds Limited to Service Territory. Implementer shall ensure that
Program funds shall only be allocated as follows: 1) The program funds must
directly benefit the Customers in the PG&E Serv1ce Territory, as set forth on
Exhibit D. from which the funds were collected 2) Natural gas Measures, and
related audit activities, may be financed with only authorized funds, and 3) Electric
Measures, and related audit activities, may be financed with only authorized funds.
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11.2.1. Continug payments to the Implementer at the same rate(s) and in

accordance with the payment formulae applied in program cycle; or

11.2.2  Pay the Implementer at the rates aitd amount(s) as provided for the
period for each Project, less any Project payments previously paid to
Implementer, which PG&E may deduct or offset in its sole discretion.

11.3  Incentive May Not Exceed Project Cost: Implemerniter understands that incentives
" paid shall not exceed the total Pro_]ect cost.

AVATLABILITY OF FUNDING FOR PROGRAMS AND INCENTIVES

In the event the fundmg for Programs is reduced, used up or otherwise not available, based
upon any directive made by the CPUC, this MSA will be modified accordingly and be
effective upon receipt of PG&E’s verbal notice. PG&E will follow-up with written notice
and shall not be obligated to pay costs not already incurred by Consultant as of the date
Consultant received verbal notification. :

POTENTIAL CONFLICT OF INTEREST

Implementer agrees not to engage in Work or make a bid that will create a conflict of
interest with other CPUC Third Party Programs, Local & Statewide Government
Partnership Programs, EM&V and other CPUC funded programs. If in doubt, Consultant
shall assume there is a conflict and promptly disclose the nature of work it performs to
PG&E for determination. :

TAX MATTERS

Implementer is solely responsible for the preparation, issuance, and any filing obligations
required by the Internal Revenue Service (“IRS™) which include, but may not be limited to,
Form 1099 (or any equivalent or successor form) to report all non-employee comipensation.
paid to Customers which miay be in the form of Incentives or Rebates.

SUBCONTRACTORS

Assignment of any part of the Work shall be in accordance with the terms and conditions of
this MSA. Consultant shall submit a list of all proposed Subcontractor(s) and the duties
they will perform for PG&E’s PM review and consideration. If a conflict should arise
between instructions provided by PG&E, subcontractors and others, Implementer agrees to
stop Work and notify PG&E within 24 hours to clarify conflicting instructions.

PUBLICATION OF CUSTOMER INFORMATION

In addition to the Confidentiality and data security provisions in the General Conditions of
this MSA, Implementer may not publish, transfer, use, transmit electronically, put in any
reports or produce any marketing and promotional materials, or otherwise that may contain
any Customer-specific or personal identifying information.

16.1  Such information may include, but is not limited to, Customer’s name, address,
energy usage data, trademark, trade name, logo, or any other Customer
Confidential Information without first obtaining: Customer’s prior review and
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written approval of the information to be published, transferred, used, transmitted
electronically, put in any reports or produce any marketing and promotional
materials and must be submitted to PG&E PM’s for approval.

17.0 APPROVAL OF MARKETING MATERIALS AND MEDIA

Implementer shall submit all Program marketing materials to PG&E’s PM to reviéw prior
to the release of such material. Implementer agrees to follow the tules provided in Exhibit

- F (Approval for Trademark/Trade Name/Logo Use in Co- Marketmg Activities).

' 18.0

19.0

Implementer agrees not to release any marketing materials thaf contain false, fraudulent,
misleading, or inaccurate statements or claims not adequately substantiated.

17.1  Implementer shall prominently disclose to all prospective Program participants
orally and on any writing marketing and promotional materials, that Customers are
not obligated to purchase any full-fee service or other service in excess of the
amount as funded through this Program. The text of the disclosure must be in both
English and Spanish and any other languages as PG&E determines as follows:

“California consumers are not obligated to purchase any full fee service or other
service not funded by this Program. This Program is funded by California utility
ratepayers under the auspices of the California Public Utilities Commlssmn
(CPUC.)” Spanish Translation:

“Los consumidores en California no estan obligados a comprar servicios completos
o adicionales que no esten cubiertos bajo este Programa. Este Programa estd
financiado por los usuarios de servicios pablicos en California bajo la jurisdiceion
de la Comision de Servicios Pablicos de California (CPUC. )”

CLAIMS SUBSTANTIATION

Implementer represents it will adequately substantiate all claims made about the Work in
accordance with the laws and to insure none of its claims are false, misleading or
inaccurate. Implementer shall substantiate marketing or technological claims made in all
Program Marketing Materials. Claims include, but are not limited to, statements about the
energy efficiency, safety, reliability, or performance of a piece of equipment or category of
energy efficiency measures, All claims must be approved by PG&E’s PM. If PG&E’s PM
determines the claim, evidence or supporting data fails to substantiate the claim, PG&E in
its sole discretion may require the claim be re-stated or eliminated altogether.

18.1  For any used photography or quotes, Implementer must obtain the owner, author, or
the individual’s prior written approval for any such use. In these instances,
Implementer will reach out to PG&E to contact the PG&E marketing team.

LOCAL HIRING

Implementer shall make all reasonable efforts to promote the creation of local green jobs
by locally hiring individuals or subcontracting with local entities that will be performmg
the services in accordance w1th this Agreement.
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20.0 CPUC AUTHORITY TO MODIFY/REGULATORY REVIEW

21.0

This MSA shall be subject to changes or modlﬂcatlons by the CPUC. The CPUC may
from time to time issu¢ a directive relating to or affecting any aspect of this MSA. Upon
such occurrence, PG&E may modify or terminate this MSA per the General Conditions.

CONFLICT OF TERMS

Where a conflict in the Specific Conditions and the General Conditions exists, the Specific
Conditions shall control. Where a conflict between the Specific Conditions, General
Conditions and any applicable laws, rules, régulation, or order exists said law, rule,
regulation, order or code shall control. Implementer shall immediately notify PG&E of any
conflicts or potential conflicts arise described in or by this Section.
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Exhibit A
Confract Work Authorization (CWA)

This Contract Work Authorization (“CWA?”) No. [enter #] is issued under and pursuant to
the Blanket Agreement or Master Service Agreement No. [enter #] dated [enter Date] (the
“MSA”) between the below-named Confractor (“Contractor”), [enter Legal Title], and
Pacific Gas and Electric Company (“PG&E”), a California corporation Wlth its
headquarters located at 77 Beale Street, San Francisco, California 94105. Contractor shall
perform all Work under this CWA pursuant to and in accordance with the terms and
conditions of the MSA.

Contractor’s Legal [enter Name] Total Number of Pages:
Name: [enter #]
Contractor’s [Street Address]
Address: [PO Box]
[City, State Zip Code]
Project Name: [enter Name]
Job Location: [enter Location]

WORK: Contractor shall, at its own risk and expense, perform the Work described in this
Contract Work Authorization and furnish all labor, equipment, and materials necessary to
complete the Work as summarized below and as more fully described in Attachment 1, Scope of
Work.

[enter Work Summary here]

ATTACHMENTS: Each of the following documents are attached to this CWA and are incorporated herein
by this reference:

Attachment 1; Scope of Work, [enter Pages # through #]

[enter Attachment # (Use for additional attachments or Delete)]

CWA TERM: This CWA is effective upon signature by both parties and expires on

[enter Date]. Time is of the essence.
CWA Contractor shall commence performance hereof when directed to do so
COMPLETION: by PG&E and Work shall be completed by the completion date of
[enter Date].

CONSIDERATION: As full consideration for satisfactory performance of the Work under this
CWA by Contractor, PG&E’s total obligation to Contractor shall not exceed the following
amount. This amount is inclusive of all taxes incurred in the performance of the Work. Any
change to this amount shall only be authorized in writing by a PG&E CWA Change Order, fully
executed by both PG&E and Contractor,

TOTAL: Not to Exceed value [enter total dollar amount and appropriate language based on
_ pricing method for Work]
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THE PARTIES, BY SIGNATURE OF THEIR AUTHORIZED REPRESENTATIVES,

HEREBY AGREE TO THE TERMS OF THIS CONTRACT WORK AUTHORIZATION.

Signature Signature
Name [en;cer Name] Name
Title [enter Title] Title
Date Date 4 ,
CWA No. [enter #]
_ Page 2of [enter #] -
PG&E [enter Name] Contra
Negotiat ctor
or Repres
entativ
e
Phone [enter #] Phone
Email [enter Address] Email
Accounting [enter Account # if known or Delete] .
Reference
PG&E Work [enter Name] Phone: [enter #]
Supervisor: ' '
INVOICE Send ORIGINAL PG&E Accounts Payable*®
INSTRUCTION | Invoice to: .
S: Contractor PO Box 7760
shall send .
invoices for each -San Francisco, CA 94120-7760
payment when
due, showing the | Send COPY of Invoice | [Name]
CWA number, to: | to: : ‘ )
PACIFIC GAS [Street Address/Mail Code]
AND ELECTRIC . .
City, Stat Cod
COMPANY _ [City, State Zip Code] e
' For information regarding invoice status, call PG&E’s Paid Help Line at
(800) 756-PAID (7243) or go to AP Web Reporting site at
WwWw.pge.com/actpay.
*Note: Contractors using the XIGN Systern do not need to mail a copy of
the invoice to PG&E. ’
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Distribution Date

Distribution of
Copies:

[_] Document Services

[_] Contractor

(Signed Original Copy) (Signed Original Copy
Mail Code N5D & & 22
245 MARKET ST., SAN

FRANCISCO

[ 1 Work Supervisor [ Manager

[ ] Invoice Approver [] Supervisor

Clvr. [] Sourcing/Purchasing
[ Director [1Law
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EXHIBIT B
ACCESS AGREEMENT
PG&E CWA NO.

This Access  Agreement  (Agreement) is  between  Implementer and

who is the lawful tenant or owner (Owner) of the location at

(Premises). The purpose of this Agreement is for the Owner

to provide access and permission to go on the Premises to implement a project. This project
involves (monitoring equipment, installing equipment; field study, collection of data or energy
usage data — describe where, what, and how the equipment will be installed; and what the
equipment will perform : , (Project). The Project should be complete

by

1'

{(Term).
The parties agree as follows:

Authority. Owner certifies it has the authority to enter into this Agreement and grant
Implementer access to the Premises. If Tenant, defined as Owner above, represents Tenant
has the property owner’s permission to enter into this Agreement.

Notification of Change of Ownership or Occupancy. Owner intends to maintain the
ownership or tenancy of the premises during the Term of the Project. However, in the event
it becomes necessary, during the Term Owner sells or rents the Premises to a party not a
signatory to this Agreement, the Owner agrees to explain the nature of the Project to all
prospective buyers or tenants to continue participation in the Project. Otherwise, this
Agreement will be terminated.

Access. Owner agrees to provide access to the Premises to Implementer, its subcontractors,
Pacific Gas and Electric Company (PG&E), and the California Public Utilities Commission
to visit, inspect and carry out the work of this Project. Owner also agrees to direct its
employees and contractors to cooperate with the implementation of this Project.
Implementer will coordinate coming to the Premises during business hours and at times to
minimize any disruptions or inconvenience. Upon completion of the Project, Implementer
will leave the Premises in substantially the same condition-prior to the Project.

Equipment Ownership. If equipment is instaled, Owner shall have no ownership, mterest
or title in the equipment, unless otherwise purchased by the Owner.

Confidentiality. The parties agree not to use their names or PG&E, identifying
characteristics or photographs for any advertlsmg, sales promotion or pubhclty w1thout
prior the Party’s written approval

Project Funding. Implementer is reéeiving funds from PG&E for this Project; but Parties
agree that PG&E is not liable for any loses or damages, including incidental, consequential,
indirect, lost profits or special damages, arising from this Agreement.

Costs. Unless otherwise agreed, Implementer will bear the actual Project costs. .

8. . Termination. Either Party can terminate this Agreement at any time and for any reason.

Upoh termination, Implementer shall be granted access to the Premises to remove any of its
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equipment or other property. The Project not being complete at termination will result in
the Project incentives being forfeited. The Confidentiality, Release of Liability and
Ownership of Information provisions shall survive the Termination of this Agreement.

9.  Ownership of Information. Implementer may provide the Owner with information about
its findings regarding this Project. PG&E shall have all ownership rights, including
exclusive copyright ownership, in all data, reports, research results, summaries,
information, or other written, recorded, photographic or visual materials (Information)
produced and collected regarding the Project. Owner shall not publish or otherwise
distribute any information obtained during the Term without PG&E’s prior written consent.

10. Release of Liability. PG&E is not a party to this Agreement. Owner and Implementer
agree to waive all claims arising out of or related to this Agreement and the Project against
PG&E, other than claims directly attributable to PG&E’s gross negligence or willful
misconduct. In no event shall PG&E be liable for any incidental, consequential, indirect, or
special damages arising from this Agreement or the Project.

11. Negligence. In the implementation of the Project, Owner and Implementer assumes the
responsibility for the negligence of their respective employees, contractors, subcontractors
and agents and for the claims of third parties resulting from such negligence.

12. No Obligation: Owner is not obligated to purchase any full fee service or other service not
funded by the program Project. Funding is done by California utility ratepayers under the
auspices of the CPUC. Los consumidores en California no estdn obligados a comprar
servicios completos o adicionales que no esten cubiertos bajo este programa. Este
programa estd financiado por los usuarios de servicios piiblicos en California bajo la
Jurisdiccion de la Comision de Servicios Publicos de California (CPUC).

13.  Availability of Funds: The Project program funds are available on a first-come, first
served basis until depleted.

14. General. This Agreement is binding upon the successors and transferees of the Parties.
This Agreement shall be construed in accordance with the laws of the State of California.

15. Entire Agreement. This Agreement constitutes the entire agreement and understanding
between the Parties as to the subject matter of the Agreement.

AGREED AND ACCEPTED: -

IMPLEMENTER OWNER

Signed: : Signed:

Name: ' Name:

Title: Title:

" Email: : Email;

Phone: Phone:
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Labor Classification Billing Rates ($/Hr) Billing Rates | “Percent of Work”
: ($/Hr) Estimated to Be
Jan 1, 2016 through "{ Done Per Labor
June 30, 2016 July 1,2016 Classification
through
December 31,
2016
Department Head II $213.20 $217.97 2%
Deputy Director 11 $168.57 | $172.37 2%
Manager 11 $168.57 $172.46 0%
Principal Administrative $158.22 $161.88 0%
Analyst
Associate Engineer $157.26 $160.89 0%
Principal Environmental $157.26 $160.89 %
Specialist
. Senior Environmental Specialist | $145.33 $148.60 10%
Environmental Specialist $133.02 $136.08 56%
Environmental Assistant $119.73 $122.43 12%
IT Operations Support $148.78 $152.18 0%
Administrator IV
Senior Administrative Analyst | $144.86 1 $139.48 0%
Secretary, Commission onthe | $144.45 $147.81 0%
Environment
Junior Management Assistant .| $118.08 $120.81 0%
Senior Management Assistant $136.32 $139.48 0%
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Administrative Analyst $132.26 $135.28 0%

Clerk Typist . $105.57 $108.00 0%

Senior Péyroll and Personnel | $122.35 $125.18 . 0%

Clerk ’ '

Senior Account Clerk $114.95 i $117.58 2% |

Public Relations Assistant | 1$109.61 $112.12 0%

Account Clerk $107.13 $109.57 0%

Public Service Aide - Assooiate | $93.80 §95.95 0%

to Professionals

Public Service Aide - Assistant

to Professionals $90.68 $92.73 10%
Public Service Aide - Public $88.79 0%
Works $80.79
Public  Service Aide - $92.67 0%
Administration $90.59
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Labor Classifications

Engmeermg

Engineer Manager. This professional typically has at least 10 years of work.experience and an
advanced engineering degree, This professional has recognized standing in a specialized
enginecring field. They plan and direct the activities of a group of engineers developing complcx
engineering projects. This position often calls for the derivation and appllcatlon of new or unique
approaches. Also possess extensive knowledge of a Spemallzed engineering ﬁeld Provides
techmcal guidance and leadership to subordinate engineers.

Engineer Section Head, under the direction of the Engineer Manager, plans and administers
work on departmental projects, ensuring maximum productivity and cost-efficiency. Monitors
and evaluates.progress and results, and determines improvements that may be needed in
operating procedures or ultimate objectives. This position usually requires at least-eight years of
experience and an advanced degree in an engineering specialization,

Engineer Project Leader: This professional typically has 5 to 8 years of work experience and
an advanced specialized engineering degree. This professional works under the direction of the
Engineer Section Head, prowdes technical direction to department engineers. Plans and
coordinates larger-scale engineering projects or several medium or small projects while acting as
a technical specialist for a specific section, Maintains a thorough knowledge of new
developments and technology. Monitors projects and recommends changes to improve
operating efficiency.

Engineer: This professmnal typically has over 2 years of work experience and an-engineering
degree. This professional schedules and coordinates major segments of complex projects to meet
cost and time objectives. Reviews design and documentation to ensure compliance with design
criteria and standards, Conducts feasibility studies, déetermines manpower and cost estimates, and
develops engineering criteria. Performs analyses to develop design options or recommendations
for structures, systems and components,

Engineer III. Typically requires over five years of experience and an advanced degree.
Engineer IL Typically req’uireé two to five years of experiénce and an advanced degree.

Engineer I Typically an entry-level position with less than two years of experience after
‘receiving an engineering degree.
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Architecture

Avrchitect IV oversees and plans all architectural aspects of construction projects. Responsible
for final specifications, approval of ordered materials, and overall guidance on objectives and
concepts. May also'supervise and evaluate work of subordinate architects and technicians.
Requires a bachelor's degree in architecture, an Architect license, and at least 4 years of
experience in the field or in a related area. Familiar with a variety of the field's concepts,
practices, and procedures. Relies on extensive experience and. judgment to plan and accomplish
goals. Performs a variety of complex tasks. Leads and directs the work of others. A wide degree
of creativity and latitude is expected. Typically reports to ‘a manager. ~

Architect III respornisible for work on substantial projects. Selects, evaluates, and implemeénts
procedures and techniques used on projects. Also responsible for writing reports and
specifications, supervising the preparation of architectural plans, and reviewing completed plans
and estimates. Requires a bachelor's degree in architecture and 3-4 years of experieri¢e in the
field or in arelated area. Familiar with a variety of thé field's concepts, practices, and procedures.
Relies on extensive experience and judgment to plan and accomplish goals. Performs a variety of
tasks. Leads and directs the work of others. A wide degree of creativity and latxtude is expected
Typically reports to a supervisor or manager.,

Architect I responsible for work on minor projects. Selects, evaluates, and implements
procedures and techniques used on projects. Submits reports and specifications as requested.
Requires a bachelor's degree in architecture and 2-3 years of experience in the field orin a
related area. Familiar with standard concepts, practices, and procedures within a particular field.
Relies on experience and judgment to plan and accomplish goals. Performs a variety of tasks.
Works under general supervision. A certain degree of creativity and latitude is required.
Typically reports to a supervisor or manager.

Architect T writes specifications as assigned, coordinates with manufacturers, and inspects raw
materials. Performs design computations, compiles data, and elementary architectural
assignments. Also responsible for preparing estimates and architectural plans as requested. May
inspect structures in the field. Requires a bachelor's degree in architecture and 1-2 years of
experience in the field or in a related area. Familiar with standard concepts, practices, and
procedures within a particular field. Relies on limited experience and judgment to plan and
accomplish goals. Performs a variety of tasks. Works under general supervision. A certain degree
of creativity and latitude is required. Typically reports to a supervisor or manager.,

Other Labor Classifications

Administrative Assistant This professional typfcally has 1 to 3 years work experience. This
professional has the ability to schedule meetings, take notes, process applications, assist with the -
preparation of invoices and other administrative activities to support client deliverables.
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Industrial’

- Agriculturnl/Food Processings” -

i Office facilities are comprised of, but not limited to: Large office buildings

. High Tech facilities are comprised of, but not limited to computer center/laboratory and fabrication plants, software development.

3 Medical/Hospitals facilities are comprised of, but not limited to hospitals

+4 Hospitality facilities are comprised of, but not limited to; lodging facilities such as hotel/motels and specific warehouses operated directly by those owners

5 Retail facilities are comprise& of, but not limited to: supermarket/retail/merchandising and specific warehouses operated directly by those owners

& Schools facilities are comprised of, but not limited to: university/college/other schools, and specific warehouses operated directly by those owners

? Mass Market facilities are comprised of, but not limited to: single family residential dwellings, and multi-unit residential dwellings; both low and high rise, small commercial facilities not
covered by the previous categories. ' )

3. Industrial/includes, but not limited to, light industrial, Inmber/pulp and paper, glass/stone/clay/steel, petroleum extraction/refining, chemical, water and waste treatment

» Agricuftural/Food Processing facilities are comprised of, but not limited to: All agricultural facilities Including greenhouses and wineries, food processing'facﬂitics, cold storage and ot}'wr‘

food refated warehouse not covered by 3.

Thermal Systems Refrigeration Rotating Machinery
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Hospitality*

Retail’
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Industrial’
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EXHIBIT D
Pacific Gas and
3 Electric Company.
PG&E Service Areq

Area 7
Aled s
Area 1
Areq 2 LN T Area4
CENTRAL .
<ot
Area 3 - Lot P‘;-DRB; )
Area 1 Avea 4
San Francisco _ Fresmo e

" Sen Mateo _ Kings Aren b Axea’

“Kem _ Butte __ Shasta — Humboldt
Area2 T Santa Barhare _Colssa _Sierra -—E“.
__Alameda __San Luis Obispo __FiDorado _ Solano e
_ Contra Closta i Glenn __Sutter - Mendocino

Area’ © _Nevada  _ Tehama _Napa
Aread _ Alpine __ Merce . _Placex ~Yob __Sonoma
_ Monteray __Axmdor _ San Jpacquin ~Flumes _ Yubs
_ San Benito __Calayeras __Stamislaus _. Sacramento _All Areas
__Santa Clara __Madera .. Tuolumne
__Santa Cruz _ Marposa
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EXHIBIT E: SCOPE OF WORK GUIDELINES

The following are guidelines and tasks that may be included in specific Work requests.

I.

FProgram Development and Implementation Support

1.1 Dev;:lop programs, protocols and policies

1.2 Implement necessary programs and program components

1.3 Ensure-that all programs developed are in compliance with PG&E’s goals and .
objectives as well as CPUC directives

1.4 Produce aocumentatfon and reports-that outline program delivery procedures and
mechanisms

1.5 Design, develop and implement 'training programs and cumriculum for PG&E
PM's, irade allies, city/county building departments and others as required to
support the implementation of programs

1.6 Utilize PG&E standard software for program development and implementation
including analysis and support

1.7 Resolve issues identified by the PG&E PM'’s during program design, development
and implementation

1.8 Suggest ongoing enhancements to energy efficiency programs to meet the needs of
Customers, PG&E’s Rates & Account Services staff

1.9 Incorporate PG&E’s products and services, industry issues, mission and goals into
new and/or existing programs/seminars/presentations

1.10 Perform technical development, technical writing, graphics and production support
for training curriculum, training materials, presentation materials, and other media
used in the promotion and implementation of energy efficiency programs

1.11 Recommend and implement strategies for reducing market barriers to increase
participation in CEE and other programs

1.12 Include qualitative measures and evaluation when applicable to measure results
before and after program implementation

1.13 Review local, state and national energy code and regulatory policy for purposes of
designing, developing and implementing programs

Technical Review

2.1 Review applications for completeness and compliance with program requirements

2.2 Analyze energy efficiency equipment and building system energy savings and

electric demand reduction
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2.5
2.6

2.7
2.8
2.9
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2.11
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Collect data from or through an authorized building representative including
buxldmg specifications and plans and outputs of energy management and metering
systems

Install monitoﬁng equipment for the purpose of collecting data on end-use
equipment at various sites for the purpose of analyzing the performance of the
equipment :

Provide calculation assistance to customers to develop energy efficiency projects

Determine incremental cost for energy efficiency equipment and building systems
compared to standard equipment and building system

Develop calculation protocols for evaluating project funding applications
Complete life cycle economic analysis for energy efficiency measures
Monitor and:report specific milestones for successful project completion
Schedule necessary inspections and verify installation of equipment

Review and update program documentation and reporting as necessary and
directed by program policies

3. On-site Energy Evaluations (Energy Andits)

3.1

3.2

33
34

3.5

3.6

3.7

3.8

Complete energy evaluations, including but not limijted to a walk-through of the
Customer’s facility, evaluation of the efficiency and energy utilization of the
customer’s processes and equipinent, and identification potential energy efficiency
retrofit opportunities which qualify for PG&E's energy efficiency programs

Identify potential retrofit measures that reduce Customer's capacity demand (kW)
and electric and gas energy usage (kWh and therms), as well as any potential for
water conservation and renewable energy source applications

Respond to environinental concerns

Provide calculations, technical analysis and data to support energy and cost savmg'
claims, to substantiate savings with detailed engineering analysis using currently
recognized professional methodologies and/or building modeling programs

Complete detailed cost estxmates for the implémentation of recommended retrofit
measure(s)

Calculate simple payback and life cycle financial analysis based on estimated
retrofit cost, applicable incentives, estimated energy savings, environmental and
operating cost reduction

Collect data from or through an authorized representative of building owner
including building specifications and plans and outputs of Energy Management
and metering systems

Install monitoring equipment to collect data on end-use equipment at various sites
for the purpose of analyzing the performance of the equipment
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4, Quality Assurance

4.1

4.2
4.3
44

4.5

4.6
4.7

Complete independent review of program elements and engineering assessments
performed by others

Develop quality assurance methods for PG&E program reviews
Complete on-site quality assurance inspections

Perform technical reviews of program content, curriculum, and associated
materials ' '

Develop qual.ity assurance tools for use in reviewing/evaluating PG&E training
programs

Perform quality assurance studies on existing and/or new programs developed

Utilize evaluation forms to determine level of satisfaction with programs

5. Feasibility Analysis

5.1

5.2
5.3

5.4
.5.5
56
5.7
5.8

59
5.10
5.11

5.12

Provide detailed analysis of existing energy consumption and proposed energy
savings for a designated system or facility

Identify equipment to be removed or replaced, and new equipment to be installed

Provide specifications for new equipment, including power rating, estimated
energy consumption, input/output, power ratio, lighting level, and equipment life

Provide a description of training needed to ensure proper operation and
maintenance of Energy Conservation Measures for the Customer’s personnel

Research product literature and technical publications related to technology
transfer and market transformation programs

Identify customer support required during implementation of the Energy
Conservation Project (ECP (e.g. minor changes in operations, etc.)

Identify utility interruptions needed for implementation of each ECP by type (gas,
electricity, water, etc.) and the extent and duration of the interruption.

Identify potential adverse environmental effects and environmental compliance
documentation requirements

Estimate construction schedule, including significant milestones
Propose method to verify that installed equipment is operating properly

Estimate financial impact from proposed retrofit, including cost savings associated
with reduced energy usage, any operation and maintenance savings, as well as any
additional annual operation costs

Develop total ECP cost, including unit cost for major components and systems and
breakdown of implementation cost
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5.13 Identify any financial incentives/rebates available and assist Customer in
preparation of financial incentive applications

5.14 Collect data from or through an authorized representative of ‘building owner
including building specifications and plans and outputs of Energy Management
and metering systems

5.15 Benchmark Statewide and National best practices for purposes of developing high-
quality products

5.16 Install monitoring equipment to collect data on end-use equipment at various sites
for the purpose of analyzing the performance of the equipment

6. Design Assistance

6.1 Provide a design review of Customer energy end-use systems (hghtlng, HVAC,
etc.) and prowde recommendations

6.2 Perform building energy simulationn and modeling reﬂectmg PG&E baselines
whenever available

6.3 Perform analysis of energy and cost Savings

6.4 Provide recommendations for improving energy efficiency performance of
buildings and/or equipment

6.5 Perform energy bench-marking

6.6 Provide information exchange, issue discussion and collaboration for designers, -
vendots and energy standards development professionals

6.7 Participate in designer/contractor/vendor workshops, design firm focus groups and
interdisciplinary design team discussion meetings

6.8 Incorporate PG&E’s products and services, industry issues, mission and goals

6.9 Perform parametric modeling and building energy simulation studies as needed to
develop examples

6.10 Participate in training design meetmgs as requested by the PG&E Contract

Customer Energy Solutions

Managers

7. Technical Analysis

7.1
7.2

7.3

74

Perform product evaluation and research

Complete engineering assessment of energy use of new or unproven technologies
and production processes

Communicate technology development, such as new energy efficiency products or

services that are emerging in the marketplace

Develop special technical requirements for equipment and building system
eligibility
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7.8
7.9
7.10
7.11

7.12
7.13
T.14

1.15
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Review local, state and national building energy code and regulatory policy
Recommend improvements and changes to building energy code policy
Perform parametric modeling and building energy simulation studies

Perform literature search and analysis

Perform project management of case-study or technology demonstration

Perform monitoring and field data collection

Evaluate market effects and market barriers that are preventing certain energy
efficiency practices from becoming self-sustaining

Recommend and implement strategies for reducing market barriers
Perform market research

Develop reports detailing the results of training needs assessments/analysis and the
recommended actions to be addressed through training interventions

Perform research and analysis of product literature, manufacturers’ spcmﬁcatxon
sheets, and technical publications

‘Research, review, assess and report on new/emerging technologies applicable to

new and/or existing programs

8. Training Equipment, Props and Displays

8.1

3.2

- Make all arrangements needed for the design, fabrication, safe transportation, set-

up, dismantling and storage of training props, equipment and displays

Assist PG&E personnel with portable trammg capabilities in support of training
programs, products and services

9.  Technieal fields: Consultant may provide consulting services in the categories listed below.
This list is not all inclusive and other types of technical fields may also be requested.

5.1

9.2

9.3

Lighting: luminaire physics and design, system performance test methods and
analysis, controls, energy-efficient lighting design, day-lighting analysis,
fenestration design :

Heating, Ventilation and Air Conditioning (HVAC): boilers, ﬁiméces, heating

. systems, unitary and split systems, built-up systems, evaporative and desiccant

cooling systems, thermal energy storage systems, controls (building energy
management systems), building envelope, ventilation systems, district heating and
cooling, HVAC component design (including chillers, compressors, condensers,
evaporators, cooling towers, air- and water-side distribution, ducts and controls)

Building Performance Analysis and Modeling: energy efficient building shell
performance, Dept. of Energy building energy analysis tool and other building
modeling tool, Low-E glazing and window systems, or window modeling
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9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12
9.13
9.14
9.15

9.16
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Thermal Systems: process and DHW (domestic hot water) boilers, heat recovery,
combustion, emission controls, VOC (volatile organic compound) fume
incineration, boilers, steam systems

Industrial Processes - specific to industries located in PG&E Service Territory.

Refrigeration: compressors, cooling towers and evaporativé condensers,
refrigerated building shell, refrigeration cases and retail displays, walk-in
réfrigerators and freezers, design and analysis of major system types (including
supermarket and industrial systems), chlorofluorocarbon based systems, ammonia
based systems, absorption units, and control systems

Rotating Machinery: electric motors, pumping systems, fans and blowers, air
compressors, variable frequency drives, materials conveying, mechanical power
transmission

Agricultural Systems: crop irrigation requirements, irrigation system design,
irrigation wells and pumping systeims

Inspection and Compliance Services: California building codes and standards,
conventional and best practice building techniques for new construction, retrofit
and remodeling, building and equipment inspection, engineering quality assurance

Environmental Services: indoo; air quality analysis, hazardous materials/waste
management, environmental compliance/audit, pollution prevention, waste stream
minimization, compliance/audit, resource conservation, renewable energy source
applications -

Heat Rejection: cooling towers, evaporative condensers, air cooled condensers,
heat exchanger

Food Service: cooking equipment, ventilation
Energy Management Systems

Demand Response Controls

~ Other Technical Fields: demand reduction strategies, permanent load shifting

téchnologies, self-generation technologies, distributed resources, residential and
multi-family appliances and miscellaneous systems, office technologies, technical
publications and other media

Project Management: program development, commercial/industrial/agricultural/
residential design and construction, installation and start-up, industrial process

improvement, market transformation, all programs or other projects as identified
by PG&E PM. ‘
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EXHIBIT F: Approval for Trademark/T rade Name/Logo Use in Co-Marketing Activities

The Pacific Gas and Electric Company (PG&E) name, logo(s) or trademarks (the “Marks™) in stylized form
are valuable assets aid may be used publicly with PG&E permission: In order to protect the value of these
assets, PG&E must maintain control over the manner in which the Marks aré used. PG&E has established the
following set of guldehnes for propérly using the Marks. If these guidelines are not followed, PG&E may
terminate your right to use the Marks. ‘

1. ‘General Rules Regarding PG&E Name

¢ Any Implementer document, Web site, etc. shall refer to PG&E by its full name, “Pacific Gas and
Electric Company” in its first mention and then can abbreviate it as “PG&E” and subsequently refer
to it as PG&E. : ‘

2. Uses That Are Permitted Without Further Authorization

Inﬁplementer may make factual statements regarding Implementer’s relationship with PG&E subject to
the terms and conditions contained in this MSA, the limitations stated in No. 1, and the following:

s Statement may not indicate that PG&E endorses the Implementer’s products, services, etc.
“Endorsement” means a statement that could be construed as PG&E recommending an Implementer
product or service, e.g., “Pacific Gas and Electric Company sélected xyz vendor because the vendor
offers the best meters available.”

Example of allowable use:

Implementer brochure or Web site with the following statement: “Pacific Gas and Electric
Company purchased 10 widgets from us.”

Example of allowable use in a link: “For more mformatton on rebates avazlable Jor this product,
please visit Pacific Gas and Electric Company’s Web site at www.pge.com”

3. Uses That Are Permitted Followmg Consultation With Law Department

Implementer may make factual staternents regarding their relationship with PG&E and use the company logo
as part of that communication, subject to the limitations in No. 1, and the followmg additional limitations:

¢ Statement(s) may not endorse the Implementer’s products, services, etc. =
¢ The PG&E Law Department should review the proposed use and assess the potential exposure to
PG&E, and may require Implementer sign a use/license agreement to use of the PG&E logo.

Example of uses that require Law Department review:

“XYZ provides widgets to Pacific Gas and Electric Company.”

Pagific Gas and
&! Etectric Company™
“XYZ is an HVAC contractor for Pacific Gas and Electric Company.”

Pacific Gas pndd
Ebczm:cmwny
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4. Permitted Uses Following Consultation With The Law Department And Corporate Communications

Implementers may make factual statements regarding their relationships with PG&E and use the “PG&E”
spotlight logo (without the words “Pacific Gas and Electric Company”) (The PG&E spotlight logo, the
Pacific Gas and Electric Company logo, and other logo formats will be provided by the PG&E PM as part of
that communication, but only following consultation with the PG&E Law Department and PG&E Corporate
Communications Department, subject to the limitations in No. 1, and the following additional limitations:

e Statement may not endorse the Implementer’s products, services, etc.

¢ The PG&E Law Department must review the proposed use and assess the potential exposure to
PG&E, and imay require that the Implementer sign a use agreement regarding their use of the PG&E
logo. Implementer shall codrdinate the PG&E Law Départmeit review through the PG&E PM. er.

e The PG&E Corporate Communications Department must review and approve use of the “PG&E”
spotlight logo in lieu of the Pacific Gas and Electric Company logo (including approval of logo size,
color, placement, etc.), Implementer shall coordinate the PG&E Corporate Communications -
Department review through the PG&E PM.

Example of uses that require Law Department and Corporate Communications review:

“Brought to you by pariners in Corporate Citizens Supporting Energy Ejj‘iciency ?

[INSERT LOGOS OF OTHER PARTNERS]

5. Uses That Will Require PG&E Review And Discussion {i.e.. potentially longer lead time)

@ . Use of the PGRE logo or PG&E spotlight logo on or with any Implementer product or service.
Use of the PG&E logo or PG&E spotlight logo on a product or to brand a service, in connection with
an Implementer logo (e.g., co-branding), except as allowed in No. 4 above

s Endorsements :

Examples of uses that will require management review and discussion:

“Pacific Gas and Electric Company belleves that XYZ makes the highest quality widget. You should use
XYZ widgets too’ »

A product or servxcentruck bearing the following logos:

&a;m@&wm.
dhali B GO ¢ [A THIRD-PARTY TRADEMARK]
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1.0 DEFINITIONS

"Bidder": The entity submitting a bid Proposal to PG&E to perform Work under this Contract or a
CWA.

"Change Order": A revision or modification o the Contract reflected on a PG&E Field Order form
or a PG&E Change Order form.

“Contractor”. The entity or entities entering into this Contract with PG&E to perform the Work.

*Contract™ This executed master service agreement between PG&E and Contractor, including
the cover page signed by each Party, each CWA, the Specific Conditions and these
General Conditions, together with any and all attachments and exhibits, all of WhICh
together shall constitute the Contract.

“Customer”. PG&E's utility customers, both residential and commercial.

“CWA". Contract Work Authorization. If specified in the Specific Congditions of this Contract,
Work may be assigned to Contractor through CWAs which aré signed by both PG&E and
the Contractor. The terms and conditions of this Contract shall apply independently to
each CWA executed by both Parties. .

“Day” Unless otherwise specified, reference to a “day” means a calendar day.

“Party” or “Parties”; Inthe smgular, PG&E or Contractor, and in the plural, both PG&E and
Contractor.

“PG&E". Pacific Gas and Electric Company, a California corporation.

“Proposal’; Bidder's firm bid quotation and package to perform Work under this Contract or a
CWA.

"Subcontract™. An agreement between Contractor and Subcontractor or between Subcontractors
at any level for a portlon of the Work under this Contract.

"Subcontractor”; Party or parties entering into a Subcontract with Contractor or another
Subcontractor to perform a portion of the Work covered by the Contract.

"Work" or “Services™ All services (including but not fimited to professional, enginéering,
analytical and other consuiting services), labor, supervision, materials, equipment,
actions and other requirements to be performed and furnished by Contractor under thls
Contract.

2.0  PERFORMANCE OF THE WORK

2.1 INDEPENDENT CONTRACTOR: in assuming and performing the obligations of this
Contract, Contractor is an independent contractor and shall not be eligible for any
benefits which PG&E may provide its ermployees. All persons, if any, hired by Contractor
shall be employees or Subcontractors of Contractor and shall not be construed as
employees or agents of PG&E in any respect. .

22 NO GUARANTEE OF WORK: THIS IS NOT AN EXCLUSIVE CONTRACT. THIS
CONTRACT DOES NOT GUARANTEE THE CONTRACTOR ANY WORK NOR 18
THERE ANY GUARANTEE AS TO ANY VOLUME OR DURATION OF WORK. PG&E
EXPRESSLY RESERVES ALL ITS RIGHTS, INCLUDING BUT NOT LIMITED TO THE
RIGHT TO CONTRACT WITH THIRD PARTIES FOR THE PERFORMANCE OF WORK
OF THE TYPE CONTEMPLATED BY THIS CONTRACT; THE RIGHT TO REQUEST
PROPOSALS FROM OTHERS WITH OR WITHOUT REQUESTING PROPOSALS
FROM CONTRACTOR AND THE UNRESTRICTED RIGHT TO PERFORM THE WORK
WITH PG&E'S OWN EMPLOYEES.

GC-1
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2.3

24

2.5

26

2.7

PRIOR WORK: Seivices performeéd by Contractor pursuant to PG&E's authorization, but
before’ thie executron of this Contract, shall be considered as having been performed
subjéct to the prowsrcns "of this Contract

ADDITIONAL WORK OR CHANGES IN WORK

241 PROCEDURE FOR ADDlTIONAL WORK: BEFORE PROCEEDING WITH ANY

WORK: INVOLVING POSSIBLE CLAIMS FOR EXTRA COMPENSATION NOT
SPECIFIED IN THE CONTRACT, CONTRACTOR SHALL SUBMIT IN WRITING
A DETAILED ESTIMATE OF THE COST FOR SUCH WORK. For each

ldentn“ able task key mllestone and delrverable Contractor shall state: (a)

estlmated cost; and {€) expected completlon date

2.4.2 - APPROVAL NEEDED FOR ADDITIONAL WORK: Contractor shall not proceed
with any such additional work. prior to receiving written authorization or a Change
Order issued to Contractor.by PG&E. CONTRACTOR AGREES THAT ALL
COSTS FOR ANY SUCH MODIFICATION OR CHANGE THAT IS PERFORMED
BY CONTRACTOR WITHOUT PG&E'S PRIOR WRITTEN APPROVAL SHALL
BEAT CONTRACTOR’S SOLE RlSK AND EXPENSE

243 PG&E CHANGES TO WORK: PG&E reserves the nght to make such changes
in Work, specifications, or level of effort, as may be necessary or desirable, and

. any difference in Gontract price resultlng from such changes shall be approved in

. writing by PG&E before the Work is begun.

REPLACEMENT OF PERSONNEL

251 BY CONTRACTOR: Contractor acknowledges the removal, replacement, or
reassignment of the individuals initially assigned by Contractor to perform the
Work may result in serious harin and costs.to PG&E. Contractor will make
reasonable efforts to maintain continuity in-its staffing and will provide PG&E
prompt notice if any such changes are made. Contractor agrees not to charge
PG&E for the time to familiarize replacement personnel with the Work.

2.52 BY PG&E: Contractor shall employ personnel qualrf ied to perform the Work. If
PGA&E finds Contractor's employee to bé unsatisfactory, PG&E may request that
Contractor replace that émployee. For the avoidance of doubt, this provision
addresses only the assighment of personnel to PG&E jobs; it does not require
the Contractor to terminate the employment of any employee replaced under this
section, nor does PG&E endorse or approve, either expressly or impliedly,
Contractor’s termination of any such employee.

IMPORTANCE OF SAFETY: Confractor recognizes and agrees safety is of paramount
importance in the perfonnance of the Work. Contractor is solely responsible for
performing the Work in a safe maniner. Contraétor shali plan and conduct the Work, and

_shall requrre all Subcontractors to perform thelr Work in accordance with Contractor's

safety pfogram and wrth all appllcable local, state and féderal rulee regulations, codes,
and ordmances to safeguard per§ons and property from injury. Contractor further agrees
to provrde necessary training to its employees and Subcontractors about the foregoing
safety and health rules and standards. If PG&E at any time observe Gontractor, or any of
its Subcontractors, perform the Work in an unsafe manner, or in a manner that may, if
continued, become unsafe, then PG&E shall have the right (but not the obligation) to
require Contractor to stop 'the Work affected by the unsafe practice until Contractor has
taken corrective action so the Work performance has been renderéd safe.

LAWFUL DISPOSAL OF SAMPLED AND OTHER WASTE: If the Work requires
Contractor to perform hazardous waste site investigations, the followmg shall apply:

2.71 PG&E will be responsible for disposal of onsite samples. Charges for drsposal of

samples taken offsite for testing are included in the Contractor's proposed rates.

GC-2 .
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Contragtor shall lawfully dlspose of all test samples after completion of the
requrred tests, along with any residue or byproducts of the testmg process.
Contractor shall comply with al] federal state and local la_ /S, rujes.regutatlons
and/or ordinances applicable to the services to be performed including but not
limited to, to the extent-applicable, the Code of Federal Régulations: Title 40,
Part.260 gt seq. and the California Health and Safety Code, Section 25, 100 et
_g_t and the Trtle 22 California Code of Regulatlons Sectlon 66,000 et et seq.

2.8 WARRANTY

2.8.1.

282

2.8.3

WARRANTY Contractor warrants to PG&E the Work shal! be performed with
the degree of sklll and care reqmred by current good and sound professional
procedures and practlces andi in conformance with geng lly accepted
professronal and industry standards prevalhng at the ti he Work is performed.
This i$ 10 ensure the Work is correct and appropnate forthe purposes
contemplated herein and related specifications. Contractor shall use appropriate
numbers of personnel with suntable training, education, experience and skill to
perform the Work in accordance with the Contract requirements.

WORKMANSHIP if applicable and In additign to the warranties implied in fact or
in law, Contractor warrants the equipment, matenal ‘and parts furnished by
Contractor whether or not manufactured by Contractor, shall be of the kind and
quality described in the Contréct, free of défects in workmanship, material;
desigh, and title, shall be of good and merchantable quality, and shall be fit for its
intended purpose. Contractor shall repair or replace-at its expense any part of
the Work that develops defects due to faulty material or workmanship within a
period of one year after being placed in operation by PG&E. Contractor shall at
its expehse repair or replace other work or equipment damaged as the result of
the defects, or as a result of the repairing, and hold PG&E harmless from repair
expenses. Acceptance or payment of the Work by PG&E shall relieve Contractor
from liability under the indemnity or any guarantees contained in or implied by
this Contract.

CORRECTIVE ACTION PLAN: Except as otherwise provided in this Contract,
Consultant shall meet or achieve each milestone for the Work by the applicable
miléstone date, . If PG&FE réasonably beliéves that Consultant is not making
substantial progress, or if Consulfant fails to a¢hieve a-miléstone by the
applicable mrlestone date_and such failure is not attnbutable to reasons entitling
Corisultant to & Contract Change ‘Order, then:Consultarit'shall provide for
PG&E's approval a corrective action plan that will demoristrate achievement of
the milestone at the eailiest pogsible date to minimize delay of the Work
schedule. To the exteént permrttedbv law, such. correctlve actnormlan shall
inélude, wnthout Ilmitatton reasonable evidence of ir mcreases in Consultant's work
force, mcreases in the number of Sh!fLS overtimie operations, additional days of
Work per week, and suich other evidence (mcluqu mllestone schedule analysis)

g5 necessarv for the timely completion of the Work. Upon receipt of PG&E's
writtén conclirrence, Consultant shall quentiv complv wrth such corrective

action plan; orovnded ‘However, that PG&E’s ¢ concurrence sha]l not affect any of
PG&E'’s nqhts or Consultant's obmatlons under thls Contract

29 SAFETY AND CUSTOMER SATISFACTION: Contractor shall comply with the
requrrements of Exhibit A Escalated Complamts/Safety Incidents and Exhibit D,
Customer Satisfaction, attached hereto and incorporated herein.

3.0 BILLING AND PAYMENT

3.1 LUMP SUM WORK: The following provisions shall apply to all Work performed on a
lump sum basrs

GC-3
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3.2

3.141

314

INVOICE SUBMITTAL INSTRUCTIONS: Contractor shall submit a monthly
mvo_rce to PG&E for compensatlon earned in the preceding calendar month.
Contractor shall submlt tnvo)ces o PG&E in accordance with the requirements of
this’ Sectlon and wrth the mstructlons pnnted in the Contract or Contract Change
Order “The Contractor shall lnclude the Contract number and, if applrcable the
Contract Work Authonzatron number on the i mvorce

INVOICE DEFlCIENCIES if PG&E determine Contractor’s i invoice does not
meet the i 1nvorcmg requirements, PG&E will notify Contractor of the deficiencies
or return the invoice to Contractor with noted deficiencies. Contractor shall
provrd' uch documents or rnformation correctrng Such deficiencies, or for
invoices returned to Contractor and resubmit a corrected invoice.

PGRE PAYMENT PG&E wil pay Contractor monthly for Work performed on a
lump sum basis, in the full amount of the cost of the Work perfarmed less any
negotiated percentage withholding, computed in accordance with the terms of the
Contragt, and satlsfactonly completed during gach month. PG&E reserves the
nght to drscount payment(s) to Contractor by 2% of the invoice fotal amount for
payment(s) made to Contractor within 15 days; or payable to Contractor within 45
days Al payments will be made, subject to PG&E approval after receipt of a
correct invoice. Payment of the ballance of the amount will occur at the end of
the Contract after all Work is satlsfactonly completed

FINAL INVOICE The final invoice shall be marked "FINAL” and must be
received within 60 days “affer completion of the Work. PG&E will not be liable for
payment of any late invoices received by PG&E beyond the 60 day period.

BILLING RATES AND CONFLICTS: Contractor s-lump.sum price(s) stated in the
Contract fee schedule shall not change during thé term of this Contract without
prior written approval by PG&E. The lump sum price(s) shall be inclusive of all
Contractor's overhead costs, administrative and deneral fees, and profit. To the
extent such fump stim price(s), or any invoice or other billing instrument as
provrded for in this Article 3, “Btltrng and Payment", contains terms and conditions
which are in addition to or in confhct with the terms and conditions in this
Contract, whether Specific or General, thdse terms and conditions in the fee
schedule, invoice, or other billing instrument shall be null and void.

TIME AND MATERIALS AND UNIT PRICE WORK: The fo!lowmg provisions shall apply
to all Work performed on a time and matérials or unit pricé basis.

3.21

3.22

INVOICE SUBMITTAL INSTRUCTIONS: Contractor shall submit invoices to
PG&E in accordance with the requrrements of this Section and with the
instructions printed in the 'Contract or Contract Change Order. The Contractor
shall include the Coritract number arid, if applicable, the Contract Work
Authorization number, on the invoice.

vMONTHLY INVOICE: Contractor shall submit a monthly invoice to PG&E for

review and approval of compensatron earned and relmbursable expenses
incurred in'the precedmg calendar month.. Each invoice shall be broken down by
Contract tasks: for each task the invoice shall include the following information:

0] STATUS: Task descnptron estimated cost to complete, fotal cost
incurred to date percentage of Work completed and date completed.

(i) LABOR: Employee name, employee labor classification, employee
salary rate, number of hours spent, and billing rate.

iii) REIMBURSABLE EXPENSES: Unit cost and quantity of each item of
expense.

GC-4
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32.3

3.2.4

3.2.5

326

3.2.7

3.28

BILLING RATES AND.CONFLICTS: Contractors billing rates or fees stated in
the Contract fee schedule shall not change dunng the term of this Contract
without prior. written approval by PG&E These billing 1 rates and fees shall be
inclugive of all Contractor's overhead costs, admlnlstratrve and general fees, and
prot‘ it. Tothe extent such fee schedute or any invoice or other billing instrument
as provrded for in this Article 3, "Blllrng and Payment" contains terms and
conditions which are in addition to or in éonflict with the terms and conditions in
this Contract, whether Spédific of General, those térms and conditions in the fee
schedule, invoice, or other billing instrument shall be null and void.

{ Overtimé. hours. shall be bilied at stra:ght—trme rates unless otherwise
approved by PG&E pnor to the use of overtime, and limited to those
houirs for which Contractors employéé is actually compenseted If
apphcabte Contractor's overhead cost shall fot’be applied to the
premium portion of the oveitime cost. '

(V. lndlvrduals other than employees of Contractor {noriemployees) retained
by Contractor, such as Subcontraéto 'S outsrde Contractors, or agency
personnel shall not be billed as Contractor‘s employees and shall be

* shown separately on ihe invoice. Such nonemployees working in
Contractor's estabhshed ofﬁce under Cdntractor's direct supervision shall
be billed to PG&E at the gost charged to Contractor multiplied by 1.05.
All other nonemployees shall be billed at Contractor‘s actual, direct cost.

EXPENSES: All reimbursable expenses-shall be reasonable ordinary, and
necessary and shall be billed at cost. Al retmbursable eéxpenses other than
those listed in this Atticle shall be authorized in writing by PG&E's authorized
representative prior to expenditure by the Coniractor. PG&E will not reimburse.
Contractor for any expenses not so approved.

i) Overhead tosts are Contractor's responsibifity and will not be
rermbursed as expenses. Overhéad costs include but are not limited to
the following: Miscellaneous costs, such &8 routine telephone
commumcatrons routme copying, electromc mart facsimile
transmlssrons computer time and Use of in-house technical software.

TRAVEL TIME AND COSTS: All air travel costs within or outside of the United
States will be reimbursed only on a coach fare basis and all renta] car costs will
be rermbursed onlyona subcompact rate basis. Travel time to and from the
Work sité shall be at Contractor's expense.

MILEAGE AND USE OF PERSONAL CAR: If Contractor uses its personal car to
perfonn ‘Work and such usg s included as a reimbursablé expense, normal
commutrng stch as tnps from. home to first busmess stop ‘and from the last
business stop to home represents personal use of car and shall not be
reimbursed. All other reimbursable mileage shall be at the current IRS rate.

SUPPORTING DOCUMENTATION For each expense ftem over $100,
supportmg data and documentatron shall be furmshed with the invoice. Copres of
detailed expense reports to support travel costs shall be attached to the invoice.
Although travel receipts need not be attached, Contractor shall retain them for
the term of the audit period.

0] Each invoice shall be assembled such that attached supporting
documentation placed in the ordér listed in the invoice, and each item of
expense chargeable to PG&E shall be highlighted or clearly delineated.

INVOICE DEFICIENCIES: If PG&E determines Contractor's invoice does not
meet the invoicing requirements, PG&E will notify Contractor of the deficiencies
or return the invoice to Contractor with noted deficiencies. Contractor shall
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3.3

3.4

provide such documents or information correcting such deficiencies, or for
invoices returned to Contractor, Contractor shall resubmit a corrected invoice.

3.2.9 FINAL INVOlCE The final invoice shall be marked "FINAL" and must be
received Within 60 days after completnon of thié Work, PG&E wili not be liable for
payment of any late invoices recewed by PGEE beyond the 60 day period.

3.2.10 UNIT PRICE BASIS: Invoices for Work performed on a unit price basis,
-Contractor shall attach a list stating the unit price-item numbers, unit prices,
quantities, dollar amounts and other information as required o identify the Work.

3.2.11 PG&E PAYMENT Payment by PG&E to Contractor for Work performed onha
time and matenals or unit price | basis will be monthly. in the full amount due for
Work performed less any negotrated percentage wrthholdmg, computed in
eccordance with the’ ‘terms of the Contract, and satlsfactonly completed during
each month including relmbursable expenses if any. After receipt and approval
of the Contractor’s itemized invoice, payment(s) made payable to Contractor
within 30 days. Payment of any remaining balance of the amount due will occur
at the end of the Contract after ali Work is-satisfactorily completed.

PAYMENT TERMS Unless otherwise speolﬂed heretn the payment terms for this
Contract are Net 30 days, Invoice Date. All ttmehnes are calculated from the date a
correct invoice is received and dccepted by PG&E’ s Accounts Payable department in
San Francisco.

GENERAL INVOICE REQUIREMENTS: Invoices submitted for payment must be in
accordance with the service contract order and include the service contract order
number. Alltimelines for payment of invoices run from the date a correct invoice is
received by PG&E’s Accounts Payable Department and must be submitted and accepted
by 6:00 PM on & business day are considered received that ame day.

3.4.1 ELECTRONIC INVOICES: Electronic invoices submitted through PG&E’s.
electronic invoicing system and accepted by PG&E’s Accounts Payabie
department after 6:00 PM may not be considered received until the next
business day.

3.4.2 PAPER INVOICES: Paper invoices must be submitted to PG&E’s Accounts
Payable department at the following address:

PG&E Accounts Payable
PO Box 7760°
San Francisco, CA 94120-7760

INVOICES SUBMITTED TO ANY OTHER OFFICE, LOCATION OR ADDRESS,
INCLUDING A LOCAL PG&E OFFICE OR THE DEPARTMENT IN CHARGE OF
THE WORK, ARE NOT CONSIDERED RECEIVED FOR PAYMENT
PURPOSES. The dnscount and net dué date tlmehnes for invoice payment DO
NOT BEGIN until the receiving location has forwarded & correct invoice to
PG&E's Accounts Payable department and received and accepted.

4.0 INTELLECTUAL PROPERTY

4.1

OWNERSHIP OF DELIVERABLES: Except as otherwise agreed by the Parties, PG&E
shall own all data, reports, information, manuals, computer programs or other written,
recorded, photographic or visual materials, or other deliverables including without
limitation produced in the performance of this Contract. This provision shall not apply to
data, reports, information, manuals, computer programs or other written, recorded,
photographic or visual materials produced or generated by Contractor in connection with
the performance of this Contract for governmental or administrative purposes. Contractor
shall retain no interest, title or ownership including, but not limited to energy usage data
and customer specific information provided by PG&E except as may otherwise be
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4.2

43

4.4

45

46

4.7

4.8

provided in the Contract.

PROPRIETARY RIGHTS: PG&E shall own all propnetary rights, including, but not
limited to, exclusive patent and copyright rights, in and to any and all inventions,
soﬁware .works of authorshrp, designs or improvements of equrpment tools or
processes, including t the items réferenced in the Section fitied “Ownership of
Deliverables™ (collectrvely, the “Developments™), canceived, developed, implemented, or
produced by Contractor in the performance of this Contract, and Contractor shall retain
no ownershrp, interest or title in or to ther except as othérwise provided herein. This
provision shall not apply to works of authorship conceived, developed, implemented, or
produced by Contractor in the performance of this Contract for govemmental or
admrmstratrve purposes Contractor agrees to assign and hereby assigns all its right, title
and rnterest in and to the patents copyrrghts and other mtellectual property rights in the
Developments and hereby agrées to fully cooperate and to doall thmgs reasonably
necessary to allow PG&E to claim sole ownérship, including the execution of documents
deemed necessary by PG&E.

USE AND REPRODUCTION RIGHTS: if and to the extent that Contractor retains any
preexisting rights in any materials furnished heréunder, including Developments,
Contractor hereby grants to PG&E the irrevocable, perpetugl, non-exclusrve worldwide,
royalty free rrght and Ircense to (r) make, use, execute reproduce drsplay, perform,
distribute copres of, and prepare derivative works based upon such, preexrstrng rights and
derivative works thereof in connection with PG&E's businéss and (ii) authorize others to
do any or all of the foregoing in connection with PG&E’s business. Any claims of
Contractor to proprietary rights in materials furnished hereunder faust be expressly set
forth in this Contract or shall have been previously disclosed to PG&E in writing.

COPYRIGHT REG!STRAT!ON Notice of PG&E copyright ownership shall be placed by
Contractor on all reports information or instructional manuals, computer programs or
other written, recorded, photographic or visual materials or other deliverables to which
PG&E has the right of such ownership as provided heréin. Such notice shall be placed on
the materials in a manner and location as fo give reasonable notice of the claim of
copyright, and shall consist of the copyright symbol or the word YCopyright" followed by
the year in which the material is produced and the words "Pacific Gas and Electric
Company". Application for copyright registration shall be the responsibility of PG&E.

ROYALTIES AND LICENSE FEES: Royalties, license fees or other charges for patents,
copyrights and other intellectual property for designs, processes, technology, published
or unpublished data, informafion or téchnical matérials including, but not limited to,
manuals, computer programs, or other delrverables furnished by Contractor, or for
processes or methods employed by Contractor in performing the services, shall be
included in the Contract price.

DELIVERY AND RETENTION OF RECORDS: To the extent PG&E does not otherwise
specrﬁcally réquest delivery of records or results, Contractor agrees to retain all records
and results of Work pérformed under this Contract for a penod of not less than three
years from the end of the Contract term. At PG&E's request Contractor will deliver a
copy of any or all ongrnal field notes, investigative notes, tests, photographs, records,
calculations, summaries, reports, and records produced and collected in the course of the
Work-performed under this Contract.

PUBLIC RELEASE OF RESULTS: Subject to any and all applicable public records laws,
Contractor agrees not to release any results of the Work without first providing PG&E
with the material sought to be released and a description of the publication for PG&E's
prior approval. Contractor further agrees that no release shall present any material
findings not reasonably inferable from the data. Any public release shall acknowledge
PG&E's sponsorship of the Work.

THIRD PARTY LICENSES: Contractor represents and warrants that it shall comply (and
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4.9

ensure that lts personnel and subcontractors comply) with all third party licenses, terms
of usg, pohcles and procedures that apply to or Gtherwise govern access to and/or use of
any third party matenals made avallable by PG&E ta Contractor under this Contract.

PUBLIC TESTIMONY: Contractor agrees, if requested by PG&E Contractor shall
provide testimony before any federal, state or local court, regulatory body or any other
public agency to substantiate any Work performed or datd, feports, or materials supplied
to PG&E. Reasonable fees for such testimony will be negotiated at that time.

CONFIDENTIALITY AND USE OF PG&E PROPERTY

5.1

52

5.3

CONTRACTOR'S USE OF PG&E -PROPERTY: Subject to any and all applicable public
records laws, all records, reports computer programs, written procedures and similar
materials, documents or data, in whatever form, provided by PG&E for Contractor's use

" to perform Work shall remain PG&E’s confidential information and property be returned to

PG&E immediately upon completion of Contractor's use for the performance of the Work
or earlier upon PG&E's request. Alternatively, Contractor may destroy such information,
provided an officer of Contractor-certifies the destruction in writing to PG&E.

NO PUBLICITY: Contractor shall not include PG&E's name, any reference to this
Contract, or any reference to PG&E's purchase or use of any products or services
provided by Contractor in Contractor's’ ‘published customer list of in other publicity or
advéitisernent, including intérnet, without the prior writteri consent of an officer of PG&E.
The fact the Parties have entered into this Contract does ot constitute, nor imply in any
way, af endorsément of Contractor by PG&E, and Contractor will not stateé or imply that
PG&E endorses, recommends or vouches for Contractor in any form of written, verbal,
or ‘electroniic advertlsement communication, or any other business development effort.

CONFlDENTlALITY

5.3.1 Contractor shall not disclosé certain confidential Customer, commercral or
personal rnformatron (*Confidential Information") or otherwise make it available to
any other person, mcludrng any affiliate of PG&E that produces ehergy or
energy-related products or services, without the prior written approval of PG&E.
“Confidential Information” shall mean;

N the Customer's account information and information refating to their
facrlmes equrpment processes, products, specn‘” ications, designs,
" récords, data, software programs Customer identities, marketing plans
or manufactunng procesées or products,

(i any technical, commercial, financial, or Customer information of PG&E
obtained by Contractor in connection with this Contract, either during the
Term or prior to the Term but in contemplation that Contractor might be
providing the Work or services, including, but not limited to a Customer's
energy usage and billing data, data, matters and practices concerning
technology, ratemaking, personnel, business, marketing or
manufacturing processes or products, which may be information owned
by-PG&E or by a third party and which may be in the custody of PG&E or
third party and which constitutes valuable confidential and proprietary
information and/or trade secrets belonging to PG&E, and/or third parties,

(iii) any su rch confidential information of any third party disclosing such
confidential information to PG&E or Contractor in the course of such third
party's employment engagement businéss, or other relationship with
PG&E or its parént, subsidiary, or affiliated companies, and

(iv) PG&E Data as defined in Exhibit B, Confidentiality and Data Security.

5.3.2 If Contractor is in doubt about whether certain information is Confidential
Information, Contractor will treat that information as such.

GC-8

2477



S0 ) UU e

CUSTOMER ENERGY SOLUTIONS (CES SERVICES) . ' ) . General Conditions
09/08/2015 KBW4/ACL8/ADSJ City & County of SF,
Department of the Environment MSA No. 4400010199

53.3 The Requrrements of Exhibit B, Confidentiality and Data Security, and Exhibit C,
Non-Disclosure and Use of Infonnatlon Agreement attached are hereby
mcorporated into the Contract. Contractor shall ensure that each of its
employees and Subcontractors who will receive Confidential information under
this Contract first executes a copy of Exhibit C.

6.0 INDEMNIFJCATION. WITHHOLDING AND LIMITATION OF LIABJLIW
8.1 INDEMNIFICATION

6.1.1  Contractor shall indemnify, hold ‘harmless and defend PG&E, its affiliates,
subsidiaries, parent company, offi icers, managers, directors, agents, and
employees, from and against all claims, demands, losses, and liability (legal,
contractual, ‘or otherwise), by whomever asserted which arise from or are in ay
way connected with any acts or omissions of CCSF its officers, managers,
directors, commissioners, agents (including its Subcontractors) and employees,
in carrying out the Work under this contract, except thosé arising by reason of the
sole negligence or willful misconduct of PG&E, its affiliates, subsidiaries, parent
company, officers, manag’ér’s, employees and agents.

PG&E shall mdemnlfy, hold harmless and defend CCSF, its managers, officers,
directors, commissioners, agents, and employees from and against all claims,
demands, losses, and liability (Iegal contractual or otherwrse) by whomever
asser‘ted which_ arlse from or arein any way connected with any acts or
omissions of PG&E its affiliates, subsrcf aries, parent corripany, officers,
managers employees and agents in ifs obllgatrons under this Contract, except
those arising by reason.of the sole negligence or wiliful misconduct of CCSF, its
officers, managers, directors, commissioners, agents and employees, or those
arising by reason of the sole negligence or willful misconduct of any of CCSF's
Subcontractors, their officers, managers, afflhates subsndrarres parent company,
officers, managers, employees and agents.

CCSF shall require its Subcontractors to indeminify, hold harmless and defend
both CCSF and PG&E, and their officers, managers, directors, agents, and
employess, and PG&E's afﬂhates subsidiaries, and parent company, from and
against all claims, demands, losses, damages, costs, expenses and liability
(legal contractual, or othérwise), by whomever asserted which arise from or are
in any way connected with any acts or omissions of said Subcontractors in
carrying out the Work under the Contract, except those arising by reason of the
sole negligence or willful misconduict of PG&E, or CCSF, their affiliates,
subsidiaries, parent company, officers, managers, employees and agents.

6.1.4 inthe event of concurrent negligence of CCSF, its officers, employees and
agents, and PG&E and its officers, employees and agents, the liability for any
and all claims for injuries or damages fo pefsons and/or property arising from

- such concurrent negligence shall be apportioned under California law.

8.1.5 To the extent necessary, each Party was represented by counsel in the
negotratlon and execution of this Contract.

6.2 TAX WITHHOLDING: Contractor represents and warrants that it will withhold all taxes, if
any, which are required to be withheld under app[rcab)e law with respect to payments to
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7.0

6.3

6.4

persons hired by Contractor who perform services for PG&E. Contractor shall indemnify
and hold PG&E harmless on an after-tax basis, for any habrhty incurred by PG&E as a
result of Contractors farlure to mstrtute any such réquired wrthholdmg

|NFRINGEMENT PROTECTION Contractor represents to PG&E that the material to be.
prepared under this Contract will not infringe upon the copyright, patent or license, or
otherwise vialate the proprigtary rights, including trade secret rights, of any person or
entity. Contractor agrees to indemnify and hold PG&E, its parént company, subsidiaries
and/or affiliates, harmless from and against any and all liabilities, costs and damages -
arising out of any such infringement, and from any suit, demand or claim made against
PGA&E, its parent company, subsidiaries and/or affiliates, alleging any such infringement
or violation. In addition to the foregoing, if there is such a suit, demand or claim,
Contractor agrees, as soon as possible, to either procure for PG&E the right to continue
using the material, replace the material with non- rnfrrngmg material or modify it so it
becomes nondinfringing; provided, however that the replaced or'modified material shall .
be equal to that contracted for hereunder and satisfactory fo PG&E. Contractor further
agrees to pay any judgment or reasonable setflement offer resulting from a suit, demand
or claim, and pay any reasonable attorney's fees incurred by PG&E in defense against
such suit,

LIMITATION OF LIABILITY: TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, NEITHER PARTY SHALL BE LIABLE UNDER ANY
CIRCUMSTANCES, WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE,
FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE, OR
EXEMPLARY DAMAGES, EVEN IF SUCH DAMAGES ARE FORESEEABLE, AND
REGARDLESS OF WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF
PROFITS OR UNRECOVERED OVERHEAD AND, UNLESS EXPRESSLY
AUTHORIZED IN ADVANCE IN WRITING AND SPECIFICALLY ASSUMED BY THE
PARTY, COMMITMENTS TO THIRD PARTIES, SUCH AS SUBCONTRACTS, RENTAL
OR LEASE AGREEMENT(S), AND PERSONAL SERVICES CONTRACTS.

INSURANCE REQUIREMENTS

Contractor is self-insured. Contractor shall maintain the self-insured equivalent of the following
insurance coverage. Contractor is also responsible for its Subcontractors miaintaining sufficient
limits of the appropriate insurance coverage.

7.1

7.2

WORKERS’ COMPENSATION AND EMPLOYERS' LIABILITY

7.1.1  Workers' Compensation insurance or self-insurance indicating compliance with
any applicable iabor codes, acts, laws or statutes, state or federal where
Contractor performs Wark.

7.1.2 Employers' Liability insurance shall not be less than $1,000,000 for injury or
death each accident.

COMMERCIAL GENERAL LIABILITY

7.21 Coverage shall be at least as broad as the Insurance Services Office (1SQ)
Commercial General Liability Coverage “occurrence” form, with no coverage
deletions.

7.22  The limit shall not be less than $1,000,000 each occurrence/$2,000,000
aggregate for bodily injury, property damage and personal injury.

7.2.3 Contractor is self-insured and cannot add other parties as an "additional insured”.
Contractor will require that insurance provided by its subcontractors shall: a) By
“Additional Insured” endorsement add as insureds PGS&E, its affiliates,
subsidiaries, and parent company, and PG&E's directors, officers, agents and
employees with respect to fiability arising out of or connected with the Work
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8.0

performed by or for the Contractor. (150 Form CG2010 or equivalent is
preferred). If the Commerclal General Ltabllxty pohcy includes a “blanket
endorsement by contract,” the followmg language added to the certificate of
|nsurance will satisfy PG&E’s additional insured requirement; “PGE, its
affiliates, subsidiaries, and parent compahy, and PG&E's directors, officers,
agents and employees with respect to Tiability afising out of the work performed
by or for the Contractor are additidnal insureds under a blanket endorsement.”; b)
Be endorsed to specify that the Contractor's insurance is primary and that any
insurance or self-insurance maintained by PG&E shall nidt contiibute with it.

7.3 BUSINESS AUTO

7.3.1

732

Coverage shall be at least as broad as the Insurance Services Office (1SO)
Business Auto Coverag'"e form cover‘mg Automnobile Liability, code 1 “any auto.”

The limit shall not be less than $1 000,000 each accident for bodily injury and
property damage.

74 PROFESSIONAL LIABILITY INSURANCE

7.4.1

742

Errors and Omissions Liablhty insurance appropriate o the Contractor's

profession. Coverage shall be for a professional error, act or omission arising
out of the scape of servnces shown in the Contract.

. The limit shall not be less than $1,000,000 each cla;m/$2,090,000 aggregate.

7.5  ADDITIONAL INSURANCE REQUIREMENTS

7.5.1

752

753

754

7.5.5

7.5.6

7.5.7.

Before commencing performance of Work, Contractor shall furnish PG&E with
certificates of insurance and endorsements of all required insurance for
Contractor, or with satisfactory proof of self-insurance.

Should any of the above described policies be cancelled before the expiration
date théreof, the insurer shall deliver notification to PG&E in accordance with the
policy provisions. .

Certificates of insurance and endorsements shall be signed and submitted by a
person authorized by that insurer to issue certificates of insurance and
endorsements on its behalf and must be submitted by e-mall or fax only to the
following address:

Certificate Holder: Pacific Gas and Electric Company
clo EXIGIS LLC
E-mail: support@exigis.com -
Fax: 646-755-3327

A copy of all such insurance documents shall be sent to PG&E's.Contract
negotiator and/or Contract administrator.

PG&E may inspect the original policies or require complete certified copies at
any time.

The minimum liability insuranceé requirements established in this Contract are not
a representation by PG&E that the insurance limits are sufficient, nor do these
requirements in any way limit Contractor’s liability under this Contract. *

Upon requést, Contractor shall furnish PG&E the same evidence of insurance for
its Subtontractors as PG&E requires of Contractor.

Contractor shall have tight to seif-insure for any of the coverage identified above.
Contractor shall provide PG&E with satisfactory proof of self-insurance for these
purposes,

FORCE MAJEURE CANCELLATION AND TERM!NATION OF CONTRACT
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8.1

8.2

8.3

FORCE MAJEURE: Neither PG&E rior Contraétor shill be considered i in default in the
perf"rmance of its obltgattons under this Contract, except obhgattons td miake payments
he nder for Work prevtousty performed to the extent that the pen‘o~ ance of any such
obligation is prevented or delayed by any cause, ex:stmg or future, which is beyond the
reasonable control, and without the fault or neghgence of the affected Party. If either
Party claims that performance of its obligationis was prevented or delayed by any such
cause, that Party shall promptly notify the other Party in writing and describe the
circumstances preventing or delaying performance. The Party so claiming a cause-

delayed performance shall endeavor, to the extent reasonable, to remove the obstacles
which preclude performance. :

CANCELLATION FOR CAUSE:

8.2.1 PG&E may, at its option, cancel or suspend, in whole or in part; this Contract or
any one or more CWAs for cause including, but not limited to, the following
situations: (a) the failure, refusal or inability of the Contractor to perform the Work
in accordance with this Contract for any reason (except as specified in the
section titled “Foree Majeure®); or (b) Contractor-has become insolverit, has failed
to pay ifs brtls orhas had thecks for payment of its bills. retumed from suppliers
and Subcontractors due to insufficient: funds; or (c) alegal actton Is placed
against Contractor which, in PG&E'’s opmron may interfere with the performance
of the Work; or (d) in PG&E s opinion, the Work will not be completed in the
spec ied time and PG&E has requested Contfactor to take steps necessary to
accomphsh the requited progress and completion, and Contractor has failed to
do so.

822 PG&E w1tl be the sole judge whether Contractor is substantially performing Work
and servrces in accordance wnth this Contract. Contractor shall be liable for
addrttonal costs to PG&E ansrng from cancéllation.

8.2.3 Inthe event of such cancellation, PG&E shall pay Contractor for services
satisfactorily performed prior to the date of cancellation. In no event shall PG&E
be liable for lost or anticipated proﬂts or overhead on uncompleted portions of the
Work Before PG&E will release findl payment, Contractor shall deliver to PG&E
any reports drawmgs orother documents prepared for PG&E prior to the
effective date of stch cancetlatron Contractor shall not enter into any
agreements commltments or Subcontracts which would incur significant
cancellation costs without prior written approval of PG&E. Such written approval
is a condition precedent to the payment of any cancellation.charges by PG&E,

8.2.4 LABOR DISPUTE: In the event of a labor dispute or striké by Contractor's or its
Subcontractors’ employees which threatens the progress or cost of Work, or
PG&E’s lahor relations, or which disrupts PG&E's operations, or results in a
secondary boycott at PG&E's facilities, PG&E reserves the right to suspend or
discontinue the Work of the Contractor or any Subcontractor, or cancel the
Contract for cause. This paragraph shall be applicable whether or not any
Contractor or Subcontractor is directly involved in a labor dispute.

. TERMINATION FOR PG&E'S REASONS: PG&E may suspend or terminate, in whole or

in part, the Contract or any one or more CWAs, without cause and upon written notice to
Contractor. Contractor thereupon shalt take whatever action with respect to performance
of the Work as will tend to minimizé its claim against PG&E if any. In the event of
termination, PG&E shall be liable to Contractor only for the compensation earned on the
Work performed to the date of termination, plus costs reascnably incurred by Contractor
in terminating its operation. Contractor shall not be entitled to any payment for lost or
anticipated profits or overhead on uncompléted. portlons of the Work. Any reports,
drawings or other documents prepared for PG&E prior to the effective date of such
termination shall be delivered to PG&E by Contractor prior to PG&E's release of its final
payment to Contractor.
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84 CWA TERM AND TERMINATION: The cancellation and termination provisions in this
Sectron shall apply to mdlvxduat CWAs. If PG&E cancels or terrnmates the Work under a
partrcular CWA orifa partlcular CWA exprres, the remalnder of thrs Contract shall not be
affected In addztlon if the term of any one or moré CWAs contmuee beyond the
termmatlon date of thts Contract the terms and condmons of this Contract shall continue
to apply to those CWASs. untrt final completron and acceptance of the Work

8.5 ASSISTANCE AND COOPERATION: -Conimencing upon explration, or‘upon notice to
Contraétor of cancellatton or termiriation of a CWA or this Gontract, and contmurng for so
long as PG&E may reasonably réquest, Contrattor will provide reasonabte assistance
requested by PG&E to facilitate the orderly transfer of the Work-and subjéct matter of the
CWA or Contract, respectrvely, as directed by PG&E. To the extent that compensation
for such assistance is not already provided for by the CWA or Contract PG&E and
Contractor will negotlate réasconable compensation not to exceed Contractors then-
current, standard hourly rates for similar work.

9.0 REQU!REMENTS AND POLICIES

9.1 PG&E'S SUPPLIER DIVERSITY POLICY: itis PG&E's pohcy that Women, Minority, and
Disabled Veteran Business Enterprises (WMDVBES) and Lesbian, Gay, Bisexual, and
Transgender Business Eriterprises (LGBTBES) shall have the maximum practicable
opportunity to partlcrpate in providing the goods and services purchased by PG&E.

9.1.1 Contractor agrees to comply, and te require all Subco réctors and sub-
Subcontractors to comply, with PG&E‘s Supplier Drve ity Policy, as set forth in
" Exhibit 1 hereto. Gontractor shall provxde a copy of Exhibit 1 to each prospective
Subcontractor.

9.1.2 In addmon for Contracts exceedmg $5OO 000 (or 31 mllhon for constructuon

.......

in EXh]bl_t 2 hereto. The Subcontractmg Plan for these Contracts must include
provisioris for implémenting the requirements of Exhibit 2.

(i Exceptron Small Business and Small Dlsadvanteged Business
Subcontractmg Plans are not required for small business contractors,
personal service contracts contracts that will be performed entirely
outside of the United Statss and its temtor;es or modifications to existing
Contracts which have no potential for Subcontractmg

8.1.3 Contractor shall act in accordance with the Subcontracting Plan in the
performance of the Work and in the award of all Subcontracts.

9.1.4 Each Bidder's Proposal must describe how Bidder will comply with the
mandatory requirements of Exhibit 1 if awarded the Work.. PG&E wili evaluate
each Proposal using a formula of weightéd and defined criteria that includes the
strength of the Bidder's propdsed tomipliaricé with PG&E's Supplier Diversity
Policy. The requirements of Exhibit 1 and the successful Bidder's response will
be incorporated into the Contract.

9.2 FEDERAL POLICY

9.21 EQUAL EMPLOYMENT OPPORTUNITY AND AFFIRMATIVE ACTION
REGULATIONS POLICY: During the performance of this Contract and to the
extent they may be applicable, Contractor agrees to comply with all laws, orders,
and regulatlons included by summary or reference in the followrng paragraphs

Executive Order 11246, 41 CFR Part 60-1.4: Equal Opportunity Clause.
Executive’ Order 11248, 41 CFR Part 60-1.8: Nonsegregated Facilities.
Vietnam Era Veterans' Readjustment Assistance Act of 1974, 41 CFR Part
60-250.5.a: Edual Opportunity Clause.
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9.4

8.5

9.6

» Vigtham Era Veterans' Readjustment Assistance Act of 1974, 41 CFR Part
60-300.5.a: Equal Opp’ rtunity Clatise,

»  Section 503 of the Rehabllitation Act of 1973, 41 CFR Part 60 -741.5.a
Equal Opportunlty Clause

9.22 EXECUTIVE ORDER 13496 — EMPLOYEE RIGHTS UNDER THE NATIONAL
LABOR RELATIONS AGT. To the extent applicable, the employee notice
requlrements setforth in 29 C.F:R. Part 471, Appendxx A to Subpart A are hereby
incorporated by reference into this Contract.

CONTRACTOR SAFETY PROGRAM: Contractor represents and warrants that it will
perform all appllcable Work, and cause all Subcontractors to perforin:alk applicable Work,
in complianee with PG&E's Contractor Safety Program Standard Contract Requirements,
as may be modified.from time to time. - The Contractor Safety Program Standard Contract
Requirements. can be located and dowiilogded at: www.pge.com/contractorsafety and
are hereby mcorporated by réference into this Contract: Contractor’s failure to comply
with the Contractor Safety- Program Standard Contract Requirements shall be immediate
grounds for- termmatlon for cause under this Contract.

SUPPLIER CODE OF CONDUCT CONTRACTOR, TS SUBCONTRAGTORS AND
THEIR SUPPLIERS AT ALL TIERS, SHALL COMPLY WITH PG&E'S SUPPLIER CODE

“OF CONDUCT'IN THE AWARD AND PERFORMANCE OF ALL-CONTRAGTS AND

SUBCONTRACTS. The Supplier Code of Conduct requires that Contractor and each of
its Subcontractors deriofistrate a strong commitment to compliance, ethiés, sustainability
and supplier diversity as a foundation to successful business. Contractor must complete
its Wark for PGSE in full compliance with the Supplier Code of Conduct;-as it may be
modified from time totime. Contractor shall access, read and comply with PG&E’s
Supplier Code of Conduct and shall make it available to its Subcontractors and suppliers.

-The Supplier Code of Conductis available at PG&E's website, www.PGE.com, at the

following link:
hitp://www, pge.comfincludes/docs/pdfs/b2b/purchasing/contractor consultant and supplier code.pdf

CONFLICT OF INTEREST-AND BUSINESS ETHICS

8.51 REASONABLE CARE: Contractor shall exercise reasonable care and ditigence
to prevent any action$ or conditions which could result in a conflict with PG&E's
interest.

9.52 OTHER EMPLOYMENT: Dunng the term of this Contract, Contractor or its
employees will not accept any employment or engage in any work which creates
a conflict of interest with PG&E or in any way compromises the Work to be
performed under this Contract thhout first nohfymg PG&E.

953 GlFTS Contractor or its employees shall not offer or cause to be offered gifts,
entertainment, payments, loans and/or other services, benefits or considerations
of more than a nominal value to PG&E’s employees, their families, vendors,
Subcontractors and other third parties.

9.5.4 ACCURATE DOCUMENTATION: Allfinancial statements, reports, billings, and
other documents Tendered shall properly reflect thé facts about all activities and
transactxons handled for the account of PG&E.

9.5.5 NOT]F!CAT!ON The Contractor shall 1mmed|ately notify PG&E of any and all
violations of this clause upon becoming aware of such violation.

AVAILABILITY OF lNFORMATION Contractor shall keep accurate records and books of
accounts, and shall preserve and make available such fecords and books of accounts, in
accordance with the requirements of Exhibit 6, Audit Rights, attached hereto and
incorporated herein.
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8.7

9.8

9.9

9.10

9.10.1

(

INJURY AND ILLNESS PREVENTION PROGRAM: 1In the performance of the Work

" under this Contract, Contractor acknowledges that it Has an effectwe Injury and {llness
Prevention Program Wthh rmests the requrrements of all appircable laws and regulations,
including but not limited to Section 640%.7 of the Caln‘or  Labor Code. Contractor shall
ensure that any Subcontractor hired by Contradtor to perform any portion of the Work
under this Contratt shall aiso have an effective Injury and: Ilinéss:Prevention Program.
The perspn-with- thé authority and responSIbrllty for rmplementlng and administering
Contrattor's Injury and lliness and Prevention Program shall ‘exéctite the Compliance
Certificate, Exhibit 3, attached hereto and incorporated herein.

PG&E DRUG AND ALCOHOL POLICY: PGS&E is committed to maintain and promote job
safety and health for all workers &t its facilities.=In addrtron PG&E is determined to
protect its employees customers, aind the general public While theyare on PG&E
prOperty from @ny harm caused by illegal drug and alcohol use by non=RG&E personnel.
To accomphsh these objectlves PG&E has establrshed a drug and alcohol policy for

personnel of Contractor orits approved Subcontractors perform any Work or services at
PG&E offices and/or other PG&E facilities, then Contractor shall comply with PG&E's
Drug and Alcohol Abuse and Testing Policies, attached hereto and lncorporated herein
as Exhlbrt 4

CALlFORNlA HEALTH AND SAFETY CODE: The CGaliforhia Health and Safety Code
requires businesses to provide warnings prior to exposing individuals to materials listed
by the Governor as chemicals "known to the State of California.to cause cancer, birth
defects or reproductive.harm.” PG&E uses chemicals on the Goverrior's list at many of its

. facilities. In addition, many of these chemicals are present at non-PG&E-owned facilities

and locations. Accordingly, in performing the Work or services contemplated under this
Contract, Contractor, its employees, agents and Subcontractors may be exposed to
chemicals on the Governor's list. .Contractor is responsible for notifying its employees,
agents, and Subcontractors that Work performed hereunder may result in exposures to

. chemicals on the Governor’s list.

WORK CN PG&E OR PG&E CUSTOMER PROPERTY:

The following provisions shall apply to the extent that the Work under the Contract
requires any Consultant or Subcontractor personriel {(collectively, “Personnel”) to have
access to PG&E assets, premises, customer property, or logical access to PG&E data or

~ systems (collectively, "Access”).

CRIMINAL BACKGROUND CHECKS:

Contractor shall follow its Conviction History Review Process (HRPP 3.1.1,
available at hitp: Jiwvew. stdhr.org/Modules/ShowDocument. aspx?documentld 15571 for
jts’ emg loyees performing any work under the Proqram on thé propertv of a PG&E
customer.

Contractor shall require every subcontractor to warrant and represent that it will not
assign any Personnel to work requiring Access unless subcontractor has performed a
criminal background check on each such individual (elther at the time of hiring or during
the course of employment) Prior to assigning work requiring Access to any Personnel
with one or more criminal convictions during the last seven years, Subcontractor must
consider the gravity of the individual's offénse, the'time since the conviction, the

‘ successful completion of parole/probation, the individual's age at the.time of conviction,

the number of conv:ctlons and the staBrllw of the rndlvrdual mcludsng favorable work
history. Subconractor shall also consider the relatlon of the offénse to the nature of the
work the individual will perform.
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10.0

(i)

(iil)

8.11

9.12

Notwithstanding the foregoing, in no event shall Subcontractor grant Access to an
individual with one or more convictions for a Serious Offense(s), which is defined as
violent and sex offenses, crimes against children, domestic violence, fraud, theft
(including but not limited to identity theft), embezzlement, all felonies during the last
seven years, and/or two or more DUI's in the past three years.

Subcontractor shall maintain documentation related to its criminal background check
mvestlgatlon for all Personnel requlrmg Access and make it availablé to PG&E for audit if
requested pursuant to the audit provisions of thls Contract.

(iv) Subcontractor also agrees to notify PG&E if any of its Personnel requiring
Access are charged with or convicted of a Serious Offense during the course of a
PG&E assignment.

9.10:2 FITNESS FOR DUTY: Contractor shall require that its Personnel performing
services under the Program on the property of a PG&E customer comply with the
City's Substance Abuse prevention policy (available at hitp:/fwew.sfdhr.org/
modules/showdocument aspx?documentid=21155) and the City's Drug-Free
Workplace Policy (available at page 46 of the CCSF Employee Handbook.
htto:/wanw. sfdhr.ora/Modules/ShowDocyment.aspx?documentid=14453.

Contractor shall require subcontractors to ensure that its Personnel granted
Access report to work fit for duty. Personnel with Access may not consume
alcohol while on duty and/or be undér the influence of drugs that impair their
ablhty to work safely. PG&E expects each supplier to have policies in place that
requirés their employees report: to work in a condition that allows them to perform
the work safely. For example, employees should not be operating equipment
under medication that creates drowsiness. As a federal contractor, PG&E does
not recognize nor allow work to be completed under the influence of marijuana,
whether or not is it used for medical reasons.

8.10.3 ELIGIBILITY FOR PG&E WORK: When assigning any Personnel to perform
Work requiring Access, Contractor shall submit each person’s full name and the
last four digits of their social security number to PG&E at the following e-mail
address: RecruitingOperations@pge.com. PG&E reserves the right to decline
to accept any proposed Personnel, in which case Contractor shall promptly
propose a replacement.

NERC REQUIREMENTS: Pursuantto a dlrectlve from the North American Electric
Reliability Corporation (NERC), all employees and contractors with unescorted access to.
facilities and functions that PG&E deems critical fo the support of the electricity
infrastructure (“Critical Facilities”) shall undergo employment background screening and
training prior to being granted access to these PG&E facilities. To the extent applicable
to the Work, Contractor shall comply with the requiremenits of Exhibit 7, NERC
Requirements, attached hereto and incorporated herein

DOCUMENT RETENTION AND PRODUCTION REQUIREMENTS: PG&E is committed
to maintaining its documents and records so as to satlsfy applicable legal contractual .
and regulatory requirements and PG&E's on-going business needs. PG&E'’s requirement
for document retention will provide and enable appropriate records managernent,

retrieval and achieve a level of security and privacy. In furtherance of this commitment,
and to the extent permitted by law, Contractor agrees to comply with the requirements of
Exhibits 5 and 5A, attached hereto and incorporated by referénce.

GENERAL PROVISIONS

10.1

AMENDMENTS, SUBCONTRACTS AND ASSIGNMENTS

10.1.1 AMENDMENT: No provision of the Contract will be deemed amended or waived
by PG&E without prior written approval in the form of a signed Contract Change
Crder. No oral statement will modify or otherwise affect the terms and conditions
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10.2

10.3

10.4

10.5

set forth herein,

101.2 SUBCONTRACTS: Contractor shail not enter into Subcontracts and no
Subconiractor shall be permitted to perform Work without the prior written
approval of PG&E. PG&E will provide notice of acceptarice or fejéction of
subcontractor within 10 business days of receipt of notice from Contractor.
PG&E's approval of any Subcontract shall not relieve Contractor of its obligations
to PG&E under thls Contract. Contractor's obhgatlons under thls Contract shall
apply to any. Subcontract and Contractor shall be. respons:ble to PG&E for any
damages fo PG&E arising out of Subconiracts not in accordance with this
Contract, Nothing in the Contract or any subcontract shall create any direct
contractual relations between a Subcontracter and PG&E.

10.1.3 ASSIGNMENT: PG&E may assign its rights or delegate its duties under this
Contract, directly or indirectly, by operation of law of otherwise, without the
Contractor's prior approval or written consent, provided PG&E remains obligated
to pay for services rendered up to. the effective date of such assignment.
Contractor may not assign its rights or delegate its duties under this Contract,
directly or indirectly, by-operation of law or otherwise without PG&E's prior written
consent, except that Contractor may assign to Contractor's corporate affiliate in
which Contractor holds a majority interest, provided that the Contractor and the
affiliate remain obhgated undeér this Coritract, A Party shall not unreasonably

: w1thhold condmon or. delay its consent. Subject tothe foregomg, this Contract
shall be bmdmg upon and | mure to the benef t of the successors and assigns of
the Paities heréto. Any purported ass;gnment of rights or delegation of duties in
violation of this section is void.

COMPLIANCE WITH LAWS: Contractor shall comply with all applicable federal, state
and local laws, rules and regulations, and shall obtain all applicable licenses and permits
for the conduct of its business and the performance of the Work called for in this
Contract. Contractor shall comply with all environmental and endangered species
reqmrements and shall conduct its operatlons ina manner that comphes with applicable
programs and permlts To the extent Contractor's work is subject to PG&E-specific
en\nronmental permits§ or programs, PGEE will provide Contractor with such permit or
program requlrements Unless prohibited by law, Contractor shall hold PG&E harmless
from any liability, fine or penalty incurred as a result of Contractér’s failure to comply with
applicable legal and regulatory requirements. Similarly, unless prohibited by law, PG&E
shall hold Contractor harmless from any liability, fine or penalty incurred as a result of
PG&E's failure to comply with applicable legal and regulatory requirements

REPORTING In accordance with Section 7912 of the California Public Utilities Code,
Contractor agrees to report annual ly to PG&E the number of Cahforma résidents
employed by Coritractor, calculated on a full-time or full-time equivalent basis, who are
personally providing servnces to PG&E.

CHOICE OF LAWS: Thls Contract shall be construed and interpreted in accordance with
the !aws of the State of California, excluding any choice of law rules which may direct the
apphcatlon of the laws of another junsdtctlon -Any controversy or clalm arising out of or
i arly way relating to this Contract which cannot be am:cably settied without court action
shall be Iitlgated in a California State Court of competent Junsdlctlon or if jurisdiction over
the action cannot be obtained in a California State Court, in a Fedéral Court of compstent
jurisdiction situated in the State of California.

DISPUTE RESOLUTION

10.5.1 EXECUTIVE NEGOTIATIONS: The Parties shall attempt in good faith to resolve
any dispute ansmg out of or relating to this Contract promptly by negotiations
between a vice president of PG&E or his or her designated representative and an
executive of similar authority of Contractor, ‘Either Party may give the other Party
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10.6

10.7

10.8

10.9

10.10

wiitteh notice of any dispute which has not been resolved at a working level.
Wthm 20 days after delivery of such notice, the executlves shall meet ata
mutueliy ag:ceptable time and place and thereafter as often s they reasonably
deem necessary {o exchange information and to’ attempt to resolve the dispute.

10.5.2 MEDIATION: If the matter has not been resolved within 30 days of the first
meetmg of the' executwes elther Party may at any time thereafter request
migdiation by Written notice: to the other. Perty The med;atlon shall-be conducted
bya mutuaﬂy—agreeable med:etor with expenence medra’nng comp!ex
comimercial displtes. If the matter has not been reésolved with 60 ‘days after the
request for mediation, then either Party may mmate litigation.

10.5.3 Except as otherwise expressly provided in this Contract, each Party shall
continue to perform its obligations under this Contract pending final resolution of
any dispute arising out of or relating to this Contract.

10.5.4 CONFIDENTIALITY OF DISPUTE RESOLUTION PROCESS: Al negotiations
and any mediation conducted pursuant to this provision are confidential and shall
be treated as compromise and settlement negotiations, to which Section 1119 of
the California Evidence Code shall apply, and Section 1119 is incorporated
herein by reference,

10.5.5 PRELIMINARY INJUNCTION: Notwithstanding the foregoing provisions, a Party
may seek a preliminary injunction or other provisional judicial remedy if in its
judgment such action is necessary to avoid irreparable damage or to preserve
the status quo.

HAZARDQUS MATERIALS: The California Health and Safety Code requires businesses
to provide warnings prior to exposing individuals to materials listed by the Governor as
chemicals "known to the State of California to cause cancer, birth defects or reproductive
harm." PG&E uses chemicals on the Governor's list at many of its facilities. In addition,
many of these chemicals are present at non-PG&E-owned facilities and locations.
Accordingly, in performing the Work or services contemplated under this Contract,
Contractor, its employes, agents, and Subcontractors may be exposed to chemicals on
the Governor's list. Contractor is responsible for notifying its employess, agents, and
Subcontractors that Work performed hereunder may result in exposures to chemicals on
the Governor's list.

NON-WAWER: The waiver by either Party of any breach of any term, covenant or
condition contained in this Contract, or any default in the performance of any obligations
under this Contract, shall not be deemed to be a waiver of any other breach or default of
the same or any other term, covenant, condition or obligation. Nor shall any waiver of
any incident of breach or default canstitute a continuing waiver of the same,

CAPTIONS AND HEADINGS: Section, paragraph, and other headings contained in this
Contract are for reference purposes only and are in no way intended to describe, '
interpret, define, amphfy or limit the scope, extent or intent of this Contract or any
provision.

ENFORCEABILITY: If any of the provisions, or application of any of the provisions, of
this Contract are held to be illegal or invalid by a court of competent jurisdiction or
arbitrator/mediator, PG&E and Contractor shall negotiate an equitable adjustment in the
provisions of this Contract with a view toward effectuating the purpose of this Contract,
The illegality or invalidity of any of the provisions, or application of any of the provisions,
of this Contract will not affect the legality or enforceability of the remaining provisions or
application of any of the provisions of the Contract.

INTEGRATION: This Contract constitutes the entire agreement and understanding

between the Parties as to the subject matter of the Contract. It supersedes ali prior or
contemporaneous agreements, commitments, representations, writings, and discussions

GC;18
2487



CUSTOMER ENERGY SOLUTIONS (CES SERVICES) General Conditions
09/08/2015 KBW4IACL8/ADSJ . City & County of SF,
Department of the Envifonment MSA No. 4400010189

10.11

between Contractor and PG&E, whether oral or written, and has been induced by no
representatlons statements or agreemients other than those expressed herein. Neither
Contractor nor. PG&E shall be bound by any prior or contemporanecus obligations;
condmons warrantles or representatuons with respect to the subject matter of this
Contract.

SURVIVAL The prov:snons of this Contract whlch byt thelr nature should survive
explrahon canceliation or other termlnatlon of thls Contract mcludmg but not limited to
provisions regardmg warranty, mdemmty, insurance, conf denhahty document retention,
business ethics and availability of information, shall survive such expiration, cancellation
or other termination.
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Rev, July 2014

EXHIBIT 1
PG&E’S SUPPLIER DIVERSITY POLICY

CONTRACTOR AND SUBCONTRACTORS OF ALL TIERS MUST COMPLY WITH PG&E'S SUPPLIER

DIVERSITY POLICY IN THE AWARD OF ALL SUBCONTRACTS. This policy requires that Sriall, Women, Minority,
and Disabled Veteran Business Enterpnses (WMDVBEs) and Lesbian, Gay, Bisexual, and Transgender Business
Enterprises (LGBTBEs) shall have the maximum practicable opportunity to participate in the performance of Work.

1,
2,

Contractor shall provide a copy of this Exhibit 1 to sach prospective Subcontraptor.

Women and M|honty-owned Business Enterprises (WMBEs) must be verified pursuant to the procedures
prescribed in Section 2 of CPUC General Order 156. Disabled Veteran-owned Business Enterprises
(DVBEs) must be verified pursuant to the procedures prescribed by the Departmerit of General Services.

LGBTBESs must be verified pursuant to the procedures prescribed by The National Gay & Lesbian Chamber
of Commerce®.

Contractor shall provide a separate, signed prime supplier plan (Exhibit 1A — List of Subcontractors and
Disbursement Plan) consisting of a specific list of Subcontractors that will participate in the performance of
the Work. Contractor shall also provide a statement setting forth (i) the Contractor's goals for WMDVBE and
LGBTBE Subcontracting of all tiers and (ii) a description of the additional good faith efforts the Contractor

and Subcontractors will employ to increase the participation of WMDVBE and LGBTBES in the performance
of the Work.

. No later than the 10" of each month, Contractor shall submit its Subcontracting spend with WMDVBE- and

LGBTBE-owned suppliers using PG&E's electronic reporting system located at the following address: .,
hitps:/lcvinas10.cvmsolutions.comipae/default. asp

a. To establish a User ID, Contractor shall submit a request via email to the following e-manl address:
PVB1{@nge.com,

In addition, for Contracts exceeding $500,000 (or $1 million for construction contracts), the Contractor must
comply with the Policy Regarding Utilization of Small Business Concerns and Small Disadvantaged Business
Concerns, as described in Exhibit 2. The Prime Supplier Plan for these Contracts rmust include provisions
for implementing the terms of this Exhibit 1.

a. Small Business and Small Disadvantaged Business Prime Supplier Plans are not required for small
business contractors, personal service contracts, contracts that will be performed entirely outside of
the United States and its territories, or modlflcatlons o emstmg contracts which do nct contam
Subcontracting potential,

b, For all PG&E contracts, the Contractor shall act in accordance thh the Prime Supplier Plan in the
performance of the Work and in the award of all Subcontracts.

The Supplier Diversity Subcontracting Goal for this Contract (including any Contract Work Authorizations)
is 25 %. Contractor shall report its supplier diversity goal as Contractor’s spend with verified WMDVBE
and LGBTBE Subcontractors on PG&E Work under this Contract.
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Pacific Gas and

01-5873 (Rev 06/14)

u'si1 Electric Company Sourcing
Page 1of 2
List of Subcontractors and Disbursement Record EXHIBIT 1-A
Prime Contractor/Supplier: (% & LounkY 0t SO Feouneisos ‘Name of Preparer:- essls Dena 2
PGSE Contract Number (if any): HYoO0 {0\ G Telephone: (1S ) Wz ~lof)
PG&E Project/Product:  Spy Troun et st & SrereyY AN E-Mail: dessie.claner &= faon: arg

Contract Duration (Year): From: To:

‘Total Bid Value.. Same-as. (9) below:

TCFE § ‘(&murctﬁb NO [N N N
TED (NS -Eadoau]) N NE] N NR
. RQ\T\QQ\ J
N
£0
o
* Refer to Instructions/Codes/Definitions on page 2. (8)  Estimated Total Amount:to be Paid to ‘AHsVeriﬁed
**V = Subcontractor is a verified WMDVBE or LGBTBE ~___ WMDVBE and LGBTBE Subcontractor(s):-
*** NV = Subcontractor is not a verified WMDVBE or LGBTBE (8}  Total Bid Value:
g g . (10) Estimated Percentage toibe Pald to All Verified
Certification Agencies: __ WMDVBE and LGBTBE Subcontractor(s) (8+0):
WMBE: CPUC Clearinghouse :
DVBE: Department of General Services [ Date Z:/AT/I (o

LGBT:  National Gay and Leshian Chamber of
Commerce (NGLCC)

T
LR S Sa

| hereby verify that the listed information is true and accurate to the

best of my knowledge.

The successful bidder{s) will be expected to register and report all monthly subcontracting spending with verified WMDVBE and LGBTBE subcontractors for the duration of the contract at:

hitps://cvimas 10.cvmsolutions.com/pge/default. asp
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Camplete column numbers 1-10 and return this form with your bid proposal. .

STEP-BY-STEP INSTRUCTIONS ' 01-5873 (Rev 06/14)
Page 2 of 2

(1) Include the complete name of the subcontractor.
(2) Indicate the Subconfractor's minority code (see definitions and codes below).
(3) Place a"V" in the box if the Subcontractor is a verified W MBE, DVBE, or LGBT supplier by the applicable cemﬁcatlon agency (see above).

{4) " Place a *NV" in the box if the Subcontractor is not verified by the-applicable certification agency (see above).
(8) lInclude the eddress, city, state and zip of the Subcontractor.

{6) Describe the work thatthe Subcontractor will be performing.

(7) Indicated the estimated amount to be paid to each Subcontractor for the duration.of the coniract.

{8} Indicate the estimated total amount to be paid to all verified! Subcontractors for the daration of the-contract.

{9) Indicate the proposed bid value.
(10) . Indicate the percentage of the bid value to be pald foall venﬁed Subcontractors Divide the estxmaied dollars to be pa|d to all‘verified WMDVBE and LGBT Subcontractors by the total bid vaiue.

WBE

MBE

DVBE

LGBT

’ DEFINITIONS AND CODES
Women Business Enlerpnse A business enterprise that is at least 51 percent owned by a woman or women, or, in the case of any publicly-owned business, at least 51 percent of the stock of which is owned by
ane or more women, and-whose management and daily business operations are controfied by one or mare of those individuals

Minority Business Enterprise; A business enterprise that is at least 51 percent QWned by a'minority group or groups, dr, in-the case of any publicly owned business, at least 51 percent of the stock of which is
owned by one or more mlnonty-gmup individuals, and whose management-and daily business operatioris are controlled by one or more of those individuals.

The same meamng as defined in subdivision (g) of the Military and Veterans Code and must meet the “Control” criteria. An enterprise which is 51 percent owned by-a California Service Disabled , or the stock is.
51 percent owned, by one or more disabled veterans, and whose management and daily operations are controlled by one or more of those individuals .

A business enterprise that is at least 51 percent owned by a Lesbian; Gay, Bisexual, Transgender Enterprise (LGBTE), or, in the case of any publlcly-owned business, at least 51 percent of the stock of which is
owned by one or more LGBTBE and whose management and daily business operations are controlled by one or more of those individuals.

Minority Codes: .
001  African American Male 002  African American Female 003" Asian Pacific American Male 004 Asian Pacific Female

005  Native American Male 006  Native American Female -007  Hispanic Ametican Male 008. Hispanic American Female
008  Caucasian Male 010  Caucasian Female "011  Multi-Status/Other Male 012 Multi-Status/Other Female
013  Small Business Enterprise 014  Service Disabled Business Enterprise 015 Do Not Use 016 Handicapped

017 Gay, Lesbian, Bisexual Transgender — Male 018  Gay, Lesbian, Bisexual Transgender - Female

African Americans Parsons having origin in any black racial group of Africa

AsianPacific Americans Persons having origins-in Asia or the indian Subcontinent, including, but not llmxted to, persons from dapan, China, the Philippines, Vietham, Korea, Samoa, Guam, the U.S. Trust
Teritories of the Pacific, Northern Merianas, Lacs; Cambodia, Taiwan, India,-Pakistan, and Bangladesh

Native American Persons having origin in any of the original peoples of North America or the Hawaliari'|stands; in partlcular Amefican lndlans, Esk|mos ‘Aleuts, and Native HaWalians

Hispanic Americans Persons of Mexican, Puerto Rican; Cuban, South or Central American, Caribbean, or otlier Spanish culture or origin

Caucasian Includss all people of European and North African descent.

Multi-Status An enterprise that is wholly owned and controfled by a combination of minorities or women but whose majority ownership (at least 51%) is not vested with any one of these
. individuals,

Other Groups Groups-whose members are found t6 be socially and economically disadvantaged by the-Small Business Administration pursuant to Section 8 (d) of the

Small Business Act a5 amended (15 U.5.C. 637 (d), or by.the Secretary of Commerce pursuant to Séction 5 of Exetutive Order.11625.
Small Business Enterprise A business defined pursuant to Section 3 of the Small Business Act (SBA) and relevant regulations pursuant thereto. [f unsureqplease contact your local Small Business
Administration office for clarification.



EXHIBIT 2

POLICY REGARDING UTILIZATION OF SMALL BUSINESS CONCERNS AND
SMALL DISADVANTAGED BUSINESS CONCERNS

The following policy of the United States shall be adhered to in the performance of this Contract;

a)

b)

It is the policy of the United States that small business concerns and small business
concerns owned and controlled by socrally and economically disadvantaged individuals shall
have the maximum practicable opportunity to participate in performing confracts let by any
Federal Agency, including contracts and subcontracts for subsystems, assemblies,
comppnents, and related services for major systems. |t is fuither the policy of the United
States that prime contractors establish procedures to ensure the timely payment of amounts
due pursuant to the terms of their subcontracts with small busmess concerns and small
business concerns owned and controlled by socially and economlcally disadvantaged
individuals.

Contractor hereby agreés to carry out this policy in the awarding of subconfracts to the
fullest extent consistent with efficient contract performance. Contractor further agrees to -
coopérate in any studies or surveys as may be conducted by the United States Small
Business Administration. or the awarding agency of the United Statés as may be necessary
to determme the extent of Contractor s compliance with this clause.

As used in this Contract the term “small business concern” shall mean a small business as
defined in Section 3 of the Small Business Act and relevant regulations promulgated
pursuant thereto. The term "small business concern owned and controlled by socially and
economically disadvantaged individuals” shall mean a small business concern (1) which is
at least 51 percent uncondmonally owned by one or more socially and economically
dlsadvantaged individuals; or, in the case of any publicly owned busmess at least 51
percent of the stack of which is unconditionally owned by one or more socially and
economically drsadvantaged individuals; and (2) whose management and daily busmess
operations are controlled by one or more of such individuals. This term also means a small
business concern that is at least 51 percent uncondrtronally owned by an economically
disadivantaged Indian tribe or Native Hawaiian Organization, or a publicly owned business
having at least 51 percent of its stock unconditionally owned by one of these entrtres which
has its managemient and daily business-controlled by members of an economrcally
drsadvantaged indian tribe or Native Hawaiian Orgamzatron and which’'meets the.
requirement of 13 CFR Part 124. Contractor shall presume that socially ahd economically
disadvantaged individuals include Black Americans, Hispanic Americans, Native Americans,
Asian-Pacific Americans, Subcontinent Asian Americans, and other minorities, or any other
lndlwdual found to be drsadvantaged by the Administration pursuant to Section 8(a) of the
Smaﬂ Business Act. Contractor shall presume that soorally and economically disadvantaged
entities also include Indian Tribes and Native Hawaiian Organizations.

Contractor acting in good faith may rely on written representations by its subcontractors
regarding their status as either a small business concern 6r a small busrness concern

owned and controlled by socially and economically dlsadvantaged mdrvrdt_rals.1

1 Notwithstanding this pro‘vréron of the federal stratute all WMDVBE subcontractors must be verified

pursuant to the procedures prescribed in Section 2 of CPUC General Order 156, as such procedures
may be amended periodically.
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EXHIBIT 3

INJURY AND ILLNESS PREVENTION PROGRAM

Compliance Certificate

The undersigned is an authorized representative of the City and County of San
Francisco (Contractor) and hereby cettifies to PG&E as follows:

1. Contractor has an effective Injury and lliness Prevention Program which
meets the requirements of all applicable laws and regulations, including but
not limited to Section 6401.7 of the California Labor Code, and any
Subcontractor hired by Contractor to perform any portion of the Work under
this Contract has an effective Injury and lliness Prevention Program; and -

2. The undersigned is the person with the authority and responsibility for
implementing and administering Contractor's Injury and lllness Prevention
Program.

IN WITNESS WHEREOF, the undersigned has executed this Comphance
Certificate.

{\
kblﬁrl&j’\ » ‘Z@w[ Wﬁ

Deborah O. Raphael, Directdr
Departmént of the Environment

a‘.fli’//iﬂ

Date Si gned:
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EXHIBIT 3

INJURY AND ILLNESS PREVENTION PROGRAM

Comphance Certificate

The undersigned is an authorized representative of
(Contractor) and hereby certifies to PG&E as follows:

1. Contractor has an effective Injury and lliness Prevention Program which meets the
requirements of all applicable laws and regulations, including but not limited to Section
6401.7 of the California Labor Code, and any Subcontractor hired by Contractor to
perform any portion of the Work under this Contract has an effective In]ury and lliness
Prevention Program and

2. The undersigned is the person with the authority and responsibility for implémenting and
administering Contractor's Injury and liness Prevention Program.

IN WITNESS WHEREOF, the undersigned has executed this Compliance Certificate.

By:
" Name:

Title:

Date Signed:
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EXHIBIT 4

PGRE DRUG AND ALCOHOL ABUSE
AND TESTING POLICIES

" PG&E POLICY

1.0 Preface: PG&E is committed to maintain and promote job safety and health for all workers at s facilities. In addition, PG&E is
determined fo protect its employees, customers, and the general public while they are on PG&E property from any harm caused by illegal drug .
and alcohol use by non-PGAE personnel, To accomplish these objectives, PG&E has established the following drug and alcohol policy for
access to PGE&E facilities by its Contractor and Subcontractor personnel.

20 Coverage; This policy applies to the personnel of all PG&E Contractors and Subcontractors pétforming any work or services at PG&E
offices and/or any other PG&E facilities.

3.0 Policy: PG&E may deny access to, or remove from, its facilities the personnel of any Contractor or Subcontractor, who PG&E has
reasonable grounds to believe has:

3.1 Engaged in alcohol abuse or iilegal drug activity which in any way impairs PG&E's gbllity to maintain safe work facilities, fo protect the
health and well-being of PG&E employees, customers, and the generat public, and to promoie the public's confidence in PG&E's service and
operations; or

3.2 Been found guuty pled guilty, or pled nalo contendere to a charge of sale or dustnbutlon of any illegal drug or controlled substance as
defined under Federal or California law within the past five years, unless the criminal record was later expunged or sealed by a court order.

4.0 PROHIBITED AGTIVITIES: The following activities are prohibited at all facilities owned or leased by PG&E:

4.1 Possessmg, fum:shmg, selling, offering, purchasmg, using or being linder the influsnce of ilegal dmgs or other contmlled substances
as defined under Federal or California law;
4.2 Possessing, furnishing, selling, offering, or using alcoholic beverage, or being under the influence of alcohol.

5.0 ACTIONS: Where reasonable cause exists that paragraph 4 of this policy has been violated, the Gontractor or Subcontractor must
inform the PG&E representative responsible for the Contract. The Contractor or Subcontractor is also expected to fake any or all of the following

actions to the fullest extent they are permitted under goveming collective bargaining agreements and/or its applicable security and human
resources policies.

5.1 Search the individual, his or her vehicle, locker, storage area, and personal effects;

52 Require the individual to undergo a medical examination to determine their fitness for duty. Such examination shall include obtaining a
urine and/or blood specimen for drug or alcohol analysis unless the examining physician deems such tests to be inappropriate;

53 Take any other appropriate action to determine if there has been a violation of paragraph 4. Refusal to comply with a request made

under this paragraph shall be grounds for denying access lo, or immediate removal from, any PG&E facilify.

6.0 PERMISSION TO RE-ENTER: Any individual who has been denied access to, or removed from, PG&E facilities or violating this policy
may obtain permission to enter or reenter provided the individual establishes, to the safisfaction of his or her employer and PG&E, that the
previous activity which formed the basis for denying access or removal has been corrected and his or her future conduct will conform with this

policy. PG&E retains the right of final approval for the entry or reentry of any individual previously denied access to or removed from PG&E
faciliies. ’

i U.8, DEPARTMENT OF TRANSPORTATION REGULATIONS FOR DRUG AND ALCOHOL TESTING OF COMMERCiAL MOTOR
VEHICLE DRIVERS AND CF NATURAL GAS PIPELINE WORKERS

1.0 Contractor agrees that, to the extent it may be applicable to this Contract, Contractor shall comply with the U.S. Department of
Transportation's (DOT) regulations for {i) commercial motor vehicle drivers, 49 CFR 382, Controlled Substances and Alcahol Use and Testing
and (i) work on gas, hazardous liquid and carbon dioxide pipefines, and liquefied natural gas pipelines, 49 CFR Parts 192, 193 or 195, Control of
Drug Use in Natural Gas, Liquefied Natural Gas and Hazardous Pipeline Operations. Contractor shall establish and maintain a drug and alcohol
testing program for its employees consistent with 48 CFR Part 40, Procedures for Transportation Workplace Drug Testing Programs and 49 CFR
199, Drug and Alcoho! Testing, as applicable. Contractor shall ensure that any Subcontractor hired by Contractor to perform any portion of the
Work under this Cantract that is regulated by 43 CFR 192, 193, 195 or 382 shall also have a drug and alcohol testing program that complies with
applicable DOT requirements.

20 PG&E's duly authorized representatives, the CPUC, DOT and appropriate agencies shall have, during the term of the Contract and for
two years thereafter, access at alf reasonable times to Contractor's drug and alcohol testing program records for the purpose of monitaring
compliance with DOT regulations. Contractor shall ensure that any Subcontractor hired by Contractor to perform any portion of the Work
regulated by 49 CFR Part 182, 193, 195 or 382 under this Contract shall also provide access to its drug and alcohol testing program records to
PG&E's authorized representatives, the CPUC, DOT and appropriate agencies for the purpose of monitoring compliance with DOT regufations,
Failure to comply with this requirement may, at PG&E's option, result in cancellation or termination of existing contracts and the loss of
opportunity to bid on future contracts.
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EXHIBIT 5
PG&E CONTRACTOR DOCUMENT RETENTION AND PRODUCTION REQUIREMENTS

Coniractor agrees fo retaln all documents and data, whether paper or electromc created, co|lected or received for PG&E in the
course of performing the Work or furnishing the materlals under the Confract, including without limitation, documents, data,
plans, drawings, diagrams, investigative notes, field notes, tests, photographs records, caleulations, summarles, and reports;
provided that Contractor is not requxred to retaln 0] draft versions of final Written documents such as reports presentattons or
other written deliverables and (il} documents that are inconsequential or ancmary fo performance and documentation of the
project or its deliverables as follows: .

[ ] a the documents and data specified in Exhibif 5A to thxs Contract and/or in individual work authorizations
(CWA) under this Contract; or

[x 1 b. all documents and data, whether paper or electronic, created, collected or received for PG&E in the course
of performing the Work or fumishing the materials under the Contract.

If neither Section 1(a) or Section 1(b) is checked, Section 1(b} shall apply. If Section 1(a) Is checked, but documents and data
are not specified in Exhibit 5A, or in a subsequently issued CWA, Section 1(b) shall apply. Collectively, the information shall
hereinafter be referred to as "PG&E Contractor Documents.”

Contractor shall store PG&E Contractor Documents in a secure and organized manner. All PG&E Contractor Documents shalt
be in legible form, whether paper or electronic. In managing and administering PG&E Contractor Documents, Contractor will
comply with the requirements of “The Generally Accepted Recordkeeping Principles“"‘ (see www.arma.org), or with modified
requirements approved in writing by PG&E,

Upon completion of the Work or furnishing of the materials under the Contract, or upon completion of the Work or furnishing of
the materials under each CWA under the Contract ("Work Completion Date”), PG&E will specify which of PG&E Contractor

Documents must be transmitted by Contractor to PG&E (“PG&E Records"), provided however, unless otherwise agreed by
PG&E: :

a. Contractor shall transmit to PG&E, or provide PG&E access to, PG&E Records on request within forty eight (48) hours
or sooner if needed (without limitation) for regulatory, CPUC, safety, audit and/or litigation requirements;

b. PG&E may specify that PG&E Records be delivered to PG&E on a regular basis prior to the Work Completion Date;

c.  With respect to PG&E Contractor Documents not transmitted to PG&E as PG&E Records, Contractor shall retain all
. such documents for twenty four (24) months after the Work Completion Date ("Post-Termination Retention Period”).
During the PostTermination Retention Period, PG&E Contractor Documents shall be retained by Contractor at no
additional cost to PG&E until disposed of in accordance with Section 6 below. To the extent PG&E requests
Contractor to retain PG&E Contractor Documents after the Post-Termination Retention Period, the parties will mutually

agree on the terms and conditions of such additional retention;

d. If PG&E Records are kept in electronic form, the following formats are acceptable for transmission to PG&E: (i) PDF,
CAD or TIFF for drawings and diagrams and (i) PDF for all other documents. If PG&E Records fransmitted to PG&E
consist of data in a proprietary format, Contractor shall make. available to PG&E the proprietary tools or software
necessary to access the data including after the transfer of the data to PG&E. .This Seclion 3.d. shall not abrogate
Contractor's obligation to produce PG&E Records in an altemnative format (e.g., a native fomat) if set forth elsewhere ~
in the Contract, in which case Contractor shall produce PG&E Records in each of the formats requested.

PG&E Contractor Documents shall be treated as confidential and shall not be disclosed to others unless Cantractor is required

to produce such documents pursuant to legal or regulatory requirements, in which case Contractor shall give PG&E maximum
practicable advance notice prior to any production.

Contractor shalt maintain a system for back-up of electronic PG&E Contractor Documents (e.g., files or databases) so they will
-be preserved for retrieval in the event that the originals are lost or destroyed.

If PG&E directs Contractor to dispose of PG&E Contractor Documents, Contractor shall do so in a confidential and secure

manner, whether the format is electronic or paper. Proof of destruction of PG&E Contractor Documents shall be submitted to
PG&E upon request.

If PG&E provides paper documents to Contractor in order to convert them to digital electronic format, Contractor shall return
both the paper documents and the documents converted to digital electronic format to PG&E.

Contractor is responsible for ensuring that its Subcontractors regardiess of tier comply with the obhgahons of Contractor where
set forth in this Exhibit 5.

The terms and conditions of this Exhibit 5, including Exhibit 5A if attached, shall survive the termination of this Contract.
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EXHIBIT 5A
DOGCUMENT AND DATA LIST

If Section 1(a) of Exhibit 5 is checked, anira‘_ctor agrees that in connection with this Contract or CWA, as
applicable, the following PG&E Contractor Docurhents will be created, received and/or (xﬁaiﬁtgingd by Contractor:
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EXHIBIT 6

AUDIT RIGHTS

1. ACCURACY OF RECORDS,

1.1 Contractor shall keep accurate records and books of accounts showing the items and costs billed under this Contract,
as well as cost data supporting the Contract proposal and/or other representations, including detailed supporting cost
data for assumptions and calculation of indirect cost rates specified in the Contract. Contractor shall also maintain
nonfinancial documentation and records related to Work performed hereunder but net delivered to PG&E.

1.2 Contractor's books and records must provide sufficient detall to verify the charges shall include, w:thout limitation, the
following:

e Payroll records (hours, employee name, employee dlassification, mulfiplier breakdown, etc.) that account for total
time worked under the Confract;

o . Canceled payroll checks or signed receipts for cash payroll,

» [nvoices (including all back-up details) for purchases, receiving and issuing documents, and all inventory records
for Contractor's stock or capital items;
Paid invoices and canceled checks for purchased materials, Subcontractor, and third-party charges;
Records relating to air freight and ground transportation, including but not limited to handfing, hauling, and
disposing of materials/equipment; and

a+ Accurate, auditable records of gifts and entertainment to individual PG&E personnel,

2. AVAILABILITY OF RECORDS. Contractar shall preserve and make avallable its records and books of accounts, both
manual and those which are in machine readable form (collectively, “Records”), for a periad of three years from the date of
final payment under this Contract. If this Contract is terminated, Contractor's Records shall be preserved and made
available for a period of three years from the date of termination or of any resulting final settlement, whichever is later.
Records which relate to fitigation or the settlement of claims arising out of the performance of this Contract, or cosls and
expenses of this Contract to which exception has been taken by PG&E, shall be retained until such appeals, fitigations,
claims, or exceptions have been concluded.

3. AUDIT. Upon reasonable notice, PG&E or its representatives shall have the right to audit, without restrictions and at no
additional cost to PG&E, at any time during normal business hours, the items and costs described in this Section, including
without limitation, all fees and direct and indirect costs incurred by Contractor and billed to PG&E, to verify the rates and
costs billed to PG&E hereunder are as represented by Contractor, PG&E may use recognized statistical sampling methods
to determine an estimate of the total amount, if any, of PG&E overpayments or underpayments o Contractor.

4, OVERPAYMENTS. Contractor shall refund to PG&E any payments to Conlractor which are not in accordance with
Contract terms or are not supported by Contractor Regords or other valid evidence.

5. ERRORSARREGULARITIES. {f errors, imegularities, inaccuracies, mistakes or the like (*Errors”) are discovered by audit or
other means and PGAE relied upon such Errors in accepting the rates, the affected rates shall be adjusted accordingly,
with such adjustment refroactive {o the effective date of the Contract and any overpayments refunded to PG&E.

6. MISREPRESENTATION OF COST OR PRICING DATA. I any price, including profit or fee, negotiated in connection with
this Contract, or any cost reimbursable under this Confract, was increased by any significant amount because Gontractor or
a Subcontractor misrepresented cost or pricing data in negotiations, the price or cost shall be reduced accordingly. This
provision also applies to any future change order or modification to this Contract which invalves the submission of cost or

pricing data. The knowing misrepresentation of cost or pricing data by Contractor shall be considered a material breach of
this Contract.

7. TRANSACTION COSTS. If an audit determines that Contractor overcharged PG&E or if Contractor knowingly submits
overcharges or misrepresents cost or pricing data in any amount, Contractor agrees to reimburse PG&E both the amount of
the overcharges plus PG&E's assaciated transaction costs, including but not limited to costs associated with the discovery
and determination of the overcharge amount, the discovery of misrepresented cost or pricing data, and the quantification of
any resulting overcharges.
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8. INTEREST ON OVERPAYMENTS. If PG&E makes an overpayment to Contractor as a result of Contractor over billings,

Contractor shall be fiable fo PG&E for interest on the amount of such overpayment to be computed (1) for the period
beginning on the date the overpayment was made to Contractor and ending on the date Contractor repays the amount of
stch overpayment to PG&E, and (2) at a rate equal to the prime rate charged by the Bank of America, NT&SA, San
Francisco, California, .

9. SBUBCONTRACTS. Contractor shall include the requirements of this Exhibit in each Subcontract.
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Exhibit 7
NERC REQUIREMENTS

Pursuant to a directive from the North American Electric Reliability Corporation (NERC), all employees and
contractors with unescorted access to facilities, systems and functions that PG&E deems critical to the support of the
Bulk Electric System (“Critical Facilities, and/or Critical Systems’) shall undergo employment background screenrng
and training prior to belng granted access to these PG&E facilities and/or’s systems Contractor hereby agrees to
perférm background checks (“Personnel Risk Assessmérits” or “PRA's?) on all Contractor ‘and Subcontractor
personnel {“Individuais") with unescorted access. PG&E has included in the category of those with unescorted
access all Individuals working within PG&E Critical Facliities and/or Critical Systems. Contractar shall pérform the
following background check and comply with the following provisions for any Work subject to the NERC requirements
for unescorted access. The background check can have no findings for any of the criteria (i.e., an acceptable
background check):

Contractor shall perform a background screening for each Individual that includes each of the following criteria: (i)
Social Security Number verification; (ii} City, County, State and Federal Crimiirial Check for felonies and
misdemeanors over the past seven years (in up to three counties where the Individual has lived in the past seven
years); {iil) “Global Watch” {check of 19 Federal and International Terrorist Watch lists); (iv) validation of current
residence and confirmation of continuols residence at this sité for a mihimum of the most recent.6 months
(confirmed by period of residence, employment or education a a-specific site) and validation of other locations
where, during the seven years immediately prior to the date of the criminal check specified in (i) above the
Individual has resided for six consecutive months or more.

1. After performing an acceptable background check for each Individual with unéscorted access, the
Contractor shall provrde PG&E’s Human Resources Deparfment with a Personne! Risk Assessment
Attestation Form in the form attached hereto as Exhibit 8A for each Individual on assignment to PG&E prior
to the Individual being granted unescorted access. PG&E may request that Contractor provide a copy of
complete Personnel Risk Assessment (*PRA") results at the time the Personnel Risk Attestation Form is
submitted.

2. Contractor shall require that each Individual with unescorted access complete an inltial fraining and annual
PG&E web-based training session on safety, information security, compliance with PG&E codes and
procedures including but not limited to CORP-0804 Cyber and Physical Security Awareness training.
Contractor shall direct that each Individual complete the PG&E training program by CD or by hard copy
format, if Contractor informs PG&E that web based training is not feasible,

3. After Contractor certifies fo PG&E completion of the requirements set forth in paragraphs 1-3 above, PG&E
will issue each Individuat & keycard fo access the designated PGRE facility to which they are assrgned
and/or logical acgess to the designated. Crrtrcal System to which’ they are assigned. PGE&E will deny access
to Critical Facrlmes and/or Critical Systems to any lndrvrdual for whom Contractor has not certified
complehon of the requrrements set forth in paragraphs 1-3 above

4, Every seven years, Contractor shall perform NERC background screening as described herein for each
Individual on continuing assignment to work at PG&E Critical Facilities and/or Critical Systems.

5. Contractor shall retain documentation supporting the Personnel Risk Assessment Attestation Form for sach
Individual assigned to PG&E Critical Facilities and/or Critical Systems for a minimum of seven years,

6. PG&E will audit Confractor’s background screening methodology and substantiate the accuracy of
Personnel Risk Asséssment Attestation Forms for each Individual. Contractor shiali réspond to any auditing
requests and activities, including but not limited to data requests, within one business day. PG&E and/or
WECC will set the frequency of auditing the Contractor's PRA process and supporting records.

7. In addition to its other indemnity obligations hereunder, Contractor shall indemnify and hold harmiess PG&E
for any penaities assessed against PG&E (including but not limited to perialties assessed against PG&E by
the Western Electricity Coordinating Council (WECC), NERC or the Federal Energy Regulatory Commission
{FERC) for a viclation of any NERC reliability standard) caused by Contractor's failure to perform its ‘
obligations under this Contract.
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November 2015
Exhibit 7A

PG&E NERC CIP PROGRAM
NON-EMPLOYEE ATTESTATION FORM
COMPLETION OF PERSONNEL RISK ASSESSMENT (PRA) PROCESS

Please initial next to each line itei below to verify that the following Non Employee has received
satisfactory results for each of the requiréd background checks.

Non-Employee Name:

Vendor Name:

Requisition and/ar PO #:
Date NERC Background Check Completed:

Background Investigation - Completed and Passed the Followmg {Includes International
Components When Applicable) Initial next o each:

Criminal Felony / Misdemeanor Search — Past 7 years, all names, all counties off the social
trace (incl. past 7 years residency check)

Federal Criminal Search — Past 7 years, all names off the social trace
Managed Adjudication Standard

Prohibited Parties

SSN Trace

SSN Validation

Statewide Criminal Search

By completing and signing this form, Vendor confirms that the background investigation has been
executed and satisfactory résults received accordlng to PG&E NERC CIP Program spécifications for the
above stated Non-Emponee All supporting documents must bé kept on file with Vendor for a minimum of
7 years following the end of the Vendor's last non-employee's assignment at PG&E. Random audits of
supporting documents may be conducted by PG&E or its designee, consistent with its right under the
PG&E/Vendar confiact, to ensure comphance with the requlrements designated 'in the certification and
contract

I:I I certify that | am authorized to sign on behalf of the aforementioned Vendor.

Vendor Representative Signature:

Vendor Representative Name:

Date Signed:
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EXHIBIT A

ESCALATED COMPLAINTS / SAFETY INCIDENTS

The safety and well- bélng of employees (contractor/ PG&E), Customers and the general public are of
paramnount concern in the Program. Prompt and complete communication between PG&E’s Contractor,
and/or its subcontractors is a fundamental part of addressing this concern. This poliéy and requifements

applies to Contractor and is applicable to any and all subcontractor(s) delivering such Program on its
behalf.

Contractor/ Subcontractor's Actions & Responsibilities

The Contractor must adhere to all Contract Terms arid Conditions related to Safety as identified in Section
2.6, Importance of Safety, and Exhibit 4, PG&E Drug and Alcohol Abuse and Testing Policies of these
General Conditions, as well as adhere to the Safety and Performance Standard as defined in the PG&E
Safety & Perfonnance Fundamentals Handbook and subsequent updated. Contractor will be responsible
to immediately notify PGE's program management verbally and in writing of any incident or alleged
incident refating to any work or incident of any type that is violates these standards.

Contractor must comply with notification, reporting and corrective actions and timelines as outlined in
Notification and Actions Process for any incident or alleged incident where the incident constitutes or may
constitute;

s A complaint (verbal or otherwise) by a Customer, employee or member of the general public
regarding the misconduct or an inappropriate act by any Contractor employee;

« A violation of PG&E's Contractor, Consultant and Supplier Code of Conduct, as available and
periodically updated on PGE's website (hfip:/www.nge.com/bZb/purchasing/) and any

' amendments thereto; _

« Improper conduct by a Contractor's employee including conduct which reflects or may reflect poorly
on the reputation of Contractor and PG&E.

= A serious accident, including but not limited to an accident mvolvmg emergency services such as
police and fire personnel;

« Actual, suspected or alleged criminal ac’nvnty

= A situation which places the safety of any employee, Customer or the general public at risk (with or
without injuries); or

s A situation which has the potential to expose the Contractor or PG&E to liability due to the
negligence or other legally actionable conduct of a Contractor's employee.

The above list is provided only as a guide and if there is any doubt as to the applicability of this section,
Contractor shall include such incident to comply with this policy/procedure.

A contractor’s violation of this provision may subject the contractor to penalties or other actions including,
but not limited to the loss current contracted work or termination of the coniract at PG&E's sole discretion.

For clarity, this Exhibit is in addition to other provisions of the Contract and Program policies (as may be
amended from time to time) relating to the conduct of contractor employees.

Contractor Actions & Responsibilities, as applicable:

Upon receipt of any safety violation covered above from any source, Contractor will:
1. Immediately review the issue and
2. Notify PG&E verbally of the violation

3. Determine if the safety violation is a continuing or potential threat to any PG&E Customer,
employee or anyone in the general public. Examples:
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c.
d.

If there is a threat, Contractor will immediately stop any work related to the actions involved -
or related to the safety violation.

If no such threat exists Contractor will qwckly review the record, and begin preparing a root
cause analysis. .

If immediate corrective actions are apparent these methods will be implemented.
Contractor will then notlfy PG&E in writing of the details of the ¢complaint

4. Conduct an mvesngatnon in all cases.

a.
b.

c.

In all cases, Contractor will try to discover the root cause of the'incident.
Review its safety database for previous related issue or violations

Review and suggest corrective actions to bé impleménted with the PG&E Program
Manager, who may engage PG&E’s Safety depariment for assistance.

Deterinine how long the employee has worked in the program and any other pertinent
information.

5. Present a written report to PG&E

a.
b.

C.

Describe the incident
Describe the results of Contractor' investigation
Present recommendations to PG&E for consideration

8. Carry out whatever action is required as a result of these considerations.
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1.

EXHIBIT B

CONFIDENTIALITY AND DATA SECURITY

In addition to the requirements set out in Section 5.3, Confidentiality, of these General Coriditions,
Contractor shall comply with ‘the following additional terms of this Exhibit B (Confideritiality and

Data Security) regarding the hanidling of Confidential Information and-PG&E Data from PG&E or its
Customers.

‘NON- DISCLOSURE AGREEMENTS Contractor shall instruct all of its employees who will perform

Work or sérvices undér this Contract to comply with'the requiremerits of this Exhibit B, including the
substantive requirements incorporated in Exhibit C. - Contractor shall have all of its Subcontractors
and Subcontractor émployees who ‘will perform Work or services under this Contract-sign a non-
disclosure agreement in. the form attached hereto as Exhibit C (Non-disclosure and Use of
[nformation Agreement [‘NDA™)." Prior to starting said Work or services, subcontractors shall
promptly furnish the original signed non-disclosure agreements to PG&E.

SECURITY MEASURES: Confractor shall take “Security Measures” with the handling of

~ Confidential Information to ensure-that the Confidential Information will not be compromised and

shall be kept secure, Security Measures shall mean industry standards and techniques, physical
and logical, including but not limited to:

a. written policies regarding information security, disaster recovery, third-party assurance
auditing, penetration testing,

b. password protected workstations at Contractor's premises, any premises where Work or
services are being performed and any premises of -any pefson who has access to such
Confidential Information,

c. encryption of Confidential Information, and

measures to safeguard against the unauthorized access, destruction, use, alteration or
disclosure of any such Confidential Information including, but not limited to, restriction of
physical access to such data and information, implementation of logical access controls,
sanitization or destruction of media, including hard drives, and establishment of an
information security program that at all times is in compliance with the industry
requirements of 1SO 27001.

4. COMPLIANCE AND MONITORING: Contractor shall comply with secunty policies relatmg to the

handling of Confidential Information.

a. - Prior to PG&E’S fi rst transfer of Confidential Information to Contractor, Contractor shall

provide PG&E “with documentation satisfactory to PG&E that it has undertaken Security
Measures.

b. Contractor and PG&E agree to meet periodically, if requested by PG&E, to evaluate
Contractar's Security Measures and to discuss, in good faith, means by which the Parties
can enhance such protection, if necessary.

c. Contractor shall update its Security Measures, including procedures, practices, policies and
controls so as to keep cuirent with industry standards, including but not limited to NIST and
NERC/CIP, as applicable.

d. PG&E reserves the right to perform onsite security assessments to verify the
implementation and ongoing operation and maintenance of security controls. At least
annually, Contractor shall assist PG&E in obtaining a copy of any report that documents
Contractor's Security Measures.
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e. Inthe event, PG&E determines Contractor has not complied with Security Measures, PG&E
shall provide written notice to Contractor describing the deficiencies. Contractor shall then
have sixty (60) calendar days to cure. If Contractor has not cured the deficiencies within
sixty (60) calendar days, PG&E may cancel this Contract for cause in accordance with
Section 8.2 of these General Conditions.

5. PG&E DATA: PG&E Data shall mean:

a. all data or information provided by or on behalf of PG&E, including, but not limited fo,

personally identifiable information relating to, of, or concerning, or provided by or on behalf
of any Customers,

b. all data or mformatlon input, transferred, uploaded, migrated; or otherwise sent by or on
behalf of PG&E o Contractor as PG&E may approve of in advance and in writing (in each
instance),.

c. aceount numbers, forecasts, and other similar information disclosed to or- otherw;se made
available to Contractor by or on behalf of PG&E and Customers, and .

d. all data provided by PG&E'$ licensors, including any and -all survey responses, feedback
~ and reports, as well as information entered by PG&E, Contractor or Subcontractor, and
Participating Customers through the Program.

6. SECURITY OF PG&E DATA: Contractor agrees that Contractor’s collection, management and use
of PG&E Data during the Term shall comply with these security requirements and all apphcable-
laws, regulations, directives, and ordinances.

a. Vendor Security Review: Before receiving any PG&E ‘Data, Contractor shall undergo
PG&E's Vendor Security Review process. Contractor may receive PG&E Data if Contractor
receives a risk rating of 3, 2 or 1 from PG&E at the conclusion of the PG&E Vendor Security
Review process. If Contractor receives a risk rating of 4 or 5 from PG&E, Contractor may
not receive PG&E Data until such time Contractor receives a risk rating of 3, 2 or 1.

7. USE OF PG&E DATA:

a. License: PG&E may provide PG&E Data to Contractor to perform its obhgations hereunder.
Subject to the terms of the Contract, PG&E grants Contractor a personal, non-exclusive,
non-assignable, non-tfansferable limited license o use the PG&E Data solely for the limited
purpdse of performirig the Work or services during the Term, but not otherwise.

b. Limited Use of PG&E Data: Contractor agrees that PG&E Data will not be (&) used by
Contractor for any purpose other than that of performing Contractor's obligations under this
Contract, (b) disclosed, sold, assigned, leased or otherwise disposed of or made available
to third parties by Contractor, (c) commercially exploited by or on behalf of Contractor, nor
(d)-provided or made available to any other party without written authorization, subject to
these General Condltlons and Exhibit B, Confi dentlahty and Data Secunty and Exhibit C,
Non-Disclosure and Use of Information Agreemeént.

¢. Application Development: Contractor agrees that it will not engage in any application
develoepment without or until it has demonstrated compliance with the provisions of these
General Conditions and Exhibit B and Exhibit C.

8. SECURITY BREACH: Contractor shall mmgdnat_ely notify PG&E in writing of any unauthorized
access or disclosure of Confidential Information and/or PG&E Data.

a. Contractor shall take reascnable measures within its control to immediately stop the
unauthorized access or disclosure of Confidential Information and/or PG&E Data to prevent
recurrence and to return to PG&E any copies.

b. Contractor shall provide PG&E (i) a brief summary of the issue, facts and status of
Contractor's investigation; (ii) the potential number of individuals affected by the security
breach; (iii) the Confidential Information and/or PG&E Data that may be implicated by the
security breach; and (iv) any other information pertinent to PG&E’s understanding of the
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8.

10.

1.

security breach and the exposure or potential exposure of Confidential Information and/or
PG&E Data.

c. Contractor shall investigate such breach or potential breach, and shall inform PG&E, in
writing, of the results of such investigation, and assist PG&E (at Contractor’s sole cost-and
expense) in mamtalnlng the confidentiality of: such ‘Confidential Informatlon and/or PG&E
Data. Contractor agrees to provide, at Contractor's sole cost and expénise, appropriate data .
security monitoring services for all potentially affected persons for one (1) year followmg the -
breach or potential breach, subject to PG&E's prior approval

d. If requested in advance and in wiiting by- PG&E, Contractor will notify the potentlally
affected persons regardmg such. bréach or potentlal Breach Within a reasonable time périod
determlned by PG&E and ina form as specrf cally approved in writing by | PG&E. In addition,
in no event sha!l Contractor issue or permrt to be issues any pub '}_statements regardmg
the secunty breach _involving Confidential lnformatron and/or PG&E Data unless PG&E
requests Contractor to do'soin wrmng

RIGHT TO SEEK "INJUNCTION: - - Confractor agrees that any breach of this Exhibit B
(Conﬁdentiahty and Data Secunty) would constltute |rreparable harm and srgmt" icant mjury to

remedles at law or in equrty in accordance wrth this Contract Contractor agrees that PG&E wil
have the nght to seek, from any competent civil court, immediate temporary or prehmrnary
injunctive relief enjoining any breach or threatened breach of this Contract, involving the alleged
unauthorized access, disclosure or use. of any Confidential Information and/or PG&E
Data. Contractof hereby waivés any and all objechons to the rrght of such’ couit to grant such
relief, including, but not llmlted to, objectrons of improper jurisdiction or forum ‘non convenience.
Contractor otherwise reserves the right to contest the legal or factual basis for such relief.

CPUC and 10U DISCLOSURE: Notwithstanding anything to the contrary contained herein, but

without limiting the general applrcabr!rty of the foregoing, Contractdr understands, agrees and
acknowledges as follows.

a. PG&E hereby reserves the right in its sole and absolute discretion to disclose any and all
terms of this Contract and all exhibits, attachments, and any other documeénts related
thereto to the California Public Utilities Commission (CPUC), and that the CPUC may
reproduce, copy, in whole or'in part or otherwise dlsclose the Contract to the public.

b. PG&E may be required, or may deem it to be in the best interest of the Program, to disclose
to other 10Us certain Program information (excluding any pncmg mformatron)

SUBPOENAS: In the event that a court or other governmental authonty of competent jUI’lSdICtIOI’I
including the CPUC, issues an order, 'subpoena or other lawful process requiring the disclosure by
Contractor of the Confidential [nformatton and/or PG&E Data provided by PG&E, Contractor shall
nofify PG&E immediately upon receipt thereof to faciitate PG&E’s- efforts to prevent such
disclosure, or otherwise preserve the proprietary or confidential nature of the Confidential
Information and/or PG&E Data, If PG&E is unsuccessful at preventing the disclosure or otherwise
preserving the proprietary or confidential nature of the Confidential Information and/or PG&E Data,
or has notified Contractor in writing that it will take no action to prevent disclosure or otherwise
preserve the proprietary or confidential nature of such Confidential Information and/or PG&E Data,
then Contractor shall not be in violation of this Agreement if it complies with an order of such court
or governmental authority to disclose such Confidential Information andfor PG&E Data.
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' . EXHIBITC
NON-DISCLOSURE AND USE OF INFORMATION AGREEMENT (“NDA")

et wn e e e el e s

THIS AGREEMENT is by and betweeén (“Company”) . T , ("Undersigned")

authotizéd employee of Company (together;. Company and Undersrgned are feferred-to as the “Recrplent”), and

PACIFIC GAS AND ELECTRIC COMPANY (“PG&E") on the date set forth below. Undersrgned and Company agree

. as follows:

1. The Recipient acknowledges that in the course of perfon'nrng services or work fo‘r PG&E, the Recipient will
be given access to certain Confrdentral Information, which includes (a) the Customer’s account information
and lnformatron relating to therr facrlltres equrpment processes, products specrf catlons deergns records,
data software programs, Customer |dentrt|es marketrng plans or manufactunng processes or products, (b)
any technlcal commercral fi nancral or Customer rnformatlon of PG&E obtamed by Contractor in connection
with this Contract, erther dunng the Term or prior to the Ten'n but in oontemplal:ron that Contractor might be
provrdlng the Woik or services, mcludmg, but not limited to a Customer's energy usage and brllrng data, data,
matters and practices concerning technology, ratemaking, personnel, business, marketing or manufactunng
processes or.products, whrch may be mformatlon owned by PG&aor by a thrrd party and whlch may be in

and or trade secrets belongrng to PG&E and/or thrrd partles (c). a
thlrd party drsclosmg such conf dential rnformatlon to PG&E or Contr

such ‘confi dentral rnfonnatlon of any
tor i in the course of such third party's

employment engagement busiriess, or other relatronshrp with PG&E or its parent subsrdlary. or . affi liated
coimpanies and (d) PG&E Data as defined in Exthibit B, Confidentiality and ‘Data Security (collectrvely,

“Confidential Informatior®).

2. In consrderatron of berng madeé pnvy to such Confidential lnformatron and of the contractmg for the
Recipient’s professronal services by PG&E, the Récipient hereby shiall hold the same in strict confidence, and
not drsclose it, or otherwise make it available, to any person ‘or ‘third party (lncludlng “but not Ilmrted to any
affiiate of PG&E that produces efiergy or energy-related products or services) without the prior written

consent of PG&E. The Recipient agrees that all such Confidential Information:
a. Shall be used only for the purpose of providing Work or services for PG&E; and

b. Shall not be reproduced, copied, in whole or in part, in any form, except as specifi cally authorized
and in conformance with PG&E's instructions when necessary for the purposes set forth in (a) above,

and

c. Shall, together with any copies, reproductions or other records thereof, in any form, and all
rnformatlon and materials developed by Undersrgned there from, be returned to PG&E when no

longer needed for the performance of Undersrgnecl s Work or services for PG&E.

3. The Recipient hereby agrees that any third parties owning any Confidentia!l Information are express third

party beneficiaries of this Agreement.

4. The Reclplent hereby acknowledges and agrees that because (a) an award of money damages is lnadequate
* for any breach of this Agréement by the Recipient or any ‘of its representatlves ‘and (b) any breach causes
PG&E rrreparable harm, that for any violation or threafened violation of any provision of this Agréement, in
addition to any remedy PG&E may have af law, PG&E is entitled to equitable relref including injunctive relief

and specn‘" c performance, without proof of actual damages.

5. This Agreement shall be governed by and interpreted in accordance with the laws of The State of Calrforma

withott regard toits conﬂrct of laws pnncrples

UNDERSIGNED CONTRACTOR

By: | Company Name:
Name: Authorized Agent:
Title: . Name:

Company Title:

Date: . - Date
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EXHIBIT D

CUSTOMER SATISFACTION

Contractors and/ or its Subcontractors (thereinafter “Contractor”) Actions & Responsibilities:

Contractor shall perform their obligations under the Contract in order to ensure that all PG&E Customers have a
positive experience, including but not limited to whose participate in the Program.

1.

Contractor shall locate, recrutt, train and oversee the personnel and resources required and provide them with
materials, training, processes and procedures to assure consistent, high quality and well documented
implernentation of the Program.

. Contractor agrees to maintain sufficient staffing levels to cause all Work to be performed within the time

frames specified in the Contract and applicable Statement of Work. Contractor shall assign experienced
personnel qualified at the appropriate level of expertise required to perform the Work so assigned. Contractor
guarantees the performance of Performing Entities (Suppliers, Sub-Suppliers, Contractors, Subcontractor,
Consultants, etc.) performing any part of Contractor's obligations hereunder, and any breach of this Contract
by Contractor's personnel constitutes a breach by Contractor. All personnel shall be subject to the direction,
superwsmn and control of Contractor. Contractor agrees that Contractor is solely responsible for any acts or
omissions of Performing Entities while pen‘ormlng Work.

Contractor shall respect the rights of the general public, and PG&E Customers, at all imes. Contractor shall at
all imes to be courteous to all PG&E Customers affected by the Work performed under this Contract as well
as all members of the general public. The Contractor shali ensure that the its conduct of the employees is of a
professional manner, and shall not allow its employees to smoke, play radios, use profanity, use abusive

language, or display gestures which could be interpreted by the PG&E Customer or the general public as
offensive or obscene.

Conflicts between the general public and PG&E Customers and the Contractor will not be tolerated. If, in the
opinion of the PG&E Program Manager, the Contractor or its employees is unsatisfactory or unfit, Contractor's
Representative shall remove immediately said employse from performing any Work under this Contract. It is
understood that this provision in no way requires the Contractor to terminate the eémployment of any employee
replaced under the terms of this section. Nor, by the terms of this section, does PG&E expressly or impliedly
endorse or approve the termination of employment with the Contractor of any employee replaced under the
terms of this section.

Due to the ongoing relationship between PG&E and its Customer Contractor shall perform all Work in a
timely, conscientious and businesslike fashion with a minimum of delays and disputes. Contractor shall
resolve any disputes with Customers in accordance with the provisions of Section 6.0 of the Specnf c
Conditions. TIME IS OF THE ESSENCE UNDER THIS CONTRACT.

Cleaning Up: With respect to its operation, Contractor shall maintain all worksites and related structures
equipment, and facilities in a clean, orderly condition during progress of the Work and clean up debris to the
reasonable satisfaction of PGE& and Customer. Any unused or leftover materials, garbage and debris shall
be promptly removed from Customer's site by Contractor and disposed of at Contractor's expense.

Contractor shall abide by all local, state, and federal laws and regulations, including but not limited to Permit
and EVA.

Contractor shall ensure that an adult (18 years or older), must be present at all times during which the
Contractor is on the Customer’s premises or in a Customer's Home where a minor is present. The absence of
an adult at a Customer's Home shall constitute a Customer “CGl (Cannot Get In)". In such a case, Contractor
shall not begin Work. Instead, Contractor shall ieave Customer’s Home immediately. If an adult is initially

present at a Customer's premises but leaves after Contractor has begun Work, Contractor shall cease Work
immediately and vacate the premises.
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SF Environ,_znt

Our home. Our city, Our planet,

A Department of the City and County of San Francisco

WIESR LT PH 2001 T
B¢ /Ak‘ A DEBORAH O. RAPHAEL
Director
Ms. Angela Calvillo June 17,2016
Clerk of the Board
Board of Supervisors
City Hall

1 Dr. Carlton B. Goodlet Place, Room 244
San Francisco, CA 94102

Re: Approval of Contract to Provide Administrative and Technical Support for the Department of
the Environment’s Energy and Climate Programs

Dear Ms. Calvillo:

Attached for the Board of Supervisors’ approval is a resolution approving a contract with Newton Anderson
McCormick. This contract, for $44M, will provide continuing professional services to the Department’s
Energy and Climate programs.

The following documents are attached (five sets):

e Board of Supervisor Resolution;

e Ethics Form SFEC-126 for Newton Anderson McCormick (NAM);
» Copy of the contract with all appendices.

Please contact Guillermo Rodriguez, Director of Policy & Communications, at (415) 355-3756 with any
questions regarding this matter.

Yours/very truly,

cobuf ¢

Rachel C. Buerkle
Sv. Administrative Analyst
415-355-3704

Enclosures

'vDepcrtmenf of fhe Env:ronmenf City cnd County of San Frcnc:sco
11 Grove: Street;-San Francisco; CA. 94102

Telephone: {415) 355- 23700 « Fax: (415) 554-67(*’._9'37 o
Email: environment@sfgov.org » SFEnvironment.org




File No: 160712
FORM SFEC-126
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Government Conduct Code § 1.126)

City Elective Officer Information (Please print clearly)

Name of City elective officer(s): City elective office(s) held: )
Members, San Francisco Board of Supervisors Members, San Francisco Board of Supervisors

Contractor Information (Please print clearly)

Name of Contractor: Newcomb Anderson McCormick, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent of more in the contractor;
(4) any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor.
Use additional pages as necessary.
L. N/A : ‘
2.and 3: John Newcomb, CEO, Ownership 33%

Ann L. McCormick, CFO, Ownership 33%

Michael K. J. Anderson, Secretary, Ownership 33%

4, Subcontractors: Ecology Action, Stone Energy Associates
5. Political Committee: None

Contractor address: 201 Mission Street, Suite 2000, San Francisco, CA 94105

Date that contract was approved: Amount of contract: $44,000,000
Describe the nature of the contract that was approved:
Professional Services Contract - administrative and technical support for energy efficiency and climate change programs

Comments:

This contract was approved by (check applicable)
[[] The City elective officer(s) identified on this form

[0 A board on which the City elective officer(s) serves * San Francisco Board of Supervisors

Print Name of Board

[ The board of a state agency (Health Authoirty, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on the form sits

Print Name of Board
Filer Information (Please print clearly)
Name of filer: Contact telephone number:
Clerk of the San Francisco Board of Supervisors (415) 554-5184
Address: E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 BOS.Legislation@sfgov.org
Signature of the Elective Officer (if submitted by City elective officer) Date Signed
Signature of Board Secretary or Clerk (if Submitted by Board Secretary or Clerk) - . Date Signed
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