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O SERVICE PROVIDER

The California State University O TRUSTEES

MASTER ENABLING AGREEMENT
Systemwide Energy Storage Program

2021-0620
For use on any CSU project.

This AGREEMENT is made and entered into this April 1, 2021 as pursuant to the Public Contract Code 10700, et
seq., by and between the Trustees of the California State University on behalf of

Campus, hereafter referred to as Trustees, and lJAmendment No.: |Agreement No.: [s agreement for [Project No.:
The California State University, Office of the Chancellor 1 180565 E:S;eg;mnal N/A
Service Prouvider, hereafter referred to as Service Provider. |CSU Vendor ID No.: [License Number: RIS [DIR No.:

EDF Renewableg Distributed Sclutions, Inc. 10334 1050533 No (GP-8a) N/A

This contract is executed nunc pro tunc as of April 1, 2021, even though the parties may have executed it
after said date. The parties desire to enter into this Contract, as of April 1, 2021, memorializing the parties’
original agreement.

WITNESSETH: That the Service Provider in consideration of the statements and conditions herein
contained, agrees to furnish labor, materials, and equipment and to perform work necessary to complete, in
a skillful manner the following: Provide services to the CSU for the implementation of the Systemwide
Energy Storage Program Master Enabling Agreement Energy Storage Site License & Service Agreement
(the Program).

Agreement No. 180565, dated April 1, 2019, is hereby amended as follows:

1. This amendment exercises the option to extend the term for an additional one (1) year from April 1,
2021, to April 1, 2022, with two (2) options of extending the MEA through mutual agreement with
the same terms and conditions for one (1) additional one (1) year period, or in the event an Energy
Storage Site License Agreement (ESSLA) is executed pursuant to this MEA, through the end of the
Term specified in Section 1.101 of Exhibit A, or whichever is later.

The Service Provider shall not perform services in excess of the Agreement without prior written
authorization to proceed from the Trustees. Service Provider shall report to California State University,
Capital Planning, Design and Construction.

Trustees of the California State University Service Provider

Campus [Firm Name

The California State University, Office of the Chancellor [EDF Renewables Distributed Solutions, Inc.
By (Trustees’ Auth [By (Authorized Signature
. W Decleres

jenature)

Ebwyra SangJuah (Mg 15,2021 11:28 PDT) Raph"ael Declercq {Aug 14, 202115:07 PDT}
[Printed Name and Title of Person Signing [Printed Name and Title of Person Signing
Elvyra F. San Juan, Assistant Vice Chancellor [Raphael Declercq, EVP Distributed Solutions and Strategy
lAddress of Campus Project Administrator |Address of Service Provider
101 Golden Shore; Long Beach, CA 90802 b Commerce Avenue; West Lebanon, NH 03784
SCO Acct Fund [Sub Fund |Agency [Yr. |RefTtem [Category [Program [Element [|Component{Chapter |[Fiscal Yr. [Legal Ref
Data: 21/22
[Fund Name [PS Account PS Fund PS Dept. ID P8 Program |PS Class PS Project/Grant
lAmount Encumbered I hereby certify upon my personal knowledge that budgeted funds are available for the period and purpose of thel
$0.00 expenditures stated above.
lAmount of Increase
$0.00 Signature of Accounting Ofg'pé%ﬂm% O%th/ 2021
lAmount of Decrease I hereby certify that I have examined the wrilten Agreement and find the same to be in accordance with the
$0.00 requirements of California State University Contract Law. G. ANDREW JONES, General Counsel
Total Amount Encumbered
$000 By Attorney ¥anath {pronounced Shawna) McKeever (Aug 23, 2021 10:45 PDT) 0?{&%%/2021

This Agreement may be executed in counterparts all of which taken together shall constitute one and the same Agreement. The exchange of copies of this
Agreement by electronic mail in “portable document format” (" PDE") form or by other similar electronic means shall constitute effective execution and
delivery of this Agreement and shall have the same effect as copies executed and delivered with onginal signatures.
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CERTIFICATE OF LIABILITY INSURANCE

EDFRENE-02 MBRANDMA

DATE (MM/DD/YYYY)
8/19/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

pRODUCER License # 0757776 GONTACT
Eg%rg;(dgég? - HUB International Insurance Services Inc. E’AljgN,\!‘EO’ £xty. (951) 788-8500 ‘ (FAA/é Noy (951) 788-8502
Riverside, CA 92517 ADBRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
insURer A : Liberty Mutual Fire Insurance Company 23035
INSURED insurer B : Liberty Insurance Corporation 42404
iﬁrﬁ'Rl?eigivxﬂa;rizsggri]ségtbmed Solutions, Inc. insuRer ¢ : ACE Property & Casualty Insurance Company 20699
5 Commerce Avenue insURer D : Berkley Assurance Company 39462
West Lebanon, NH 03784 INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 2

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

iy TYPE OF INSURANCE NS Wb POLICY NUMBER (MBI YY) | (MIBON YY) LmITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 2,000,000
CLAIMS-MADE OCCUR X | X |[TB2-661-066040-040 9/1/2020 | 9/1/2021 | DAMACETORENTED o s 100,000
X | See Remarks MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY | $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,000
poLicY SECY Loc PRODUCTS - COMP/OP AGG | $ 4,000,000
X | oTHER: Capped at $10,000,000 s
B | automoBILE LIABILITY GOMBINED SINGLELIMIT | ¢ 1,000,000
X ANY AUTO X X AS7-661-066040-030 9/1/2020 9/1/2021 BODILY INJURY (Per person) | $
OWNED - SCHEDULED ]
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
i PROPERTY DAMAGE
X W ony | X | NOMRUNED PR, 5
$
C | X | UMBRELLA LIAB X | occur EACH OCCURRENCE s 10,000,000
EXCESS LIAB CLAIMS-MADE XOO G71745119 002 9/8/2020 9/1/2021 AGGREGATE s 10,000,000
DED ‘ X ‘ RETENTION $ 25,000 $
PER OTH-
B | WORKERS COMRENSATION YN X[ B8y | | SF
ANY PROPRIETORIPARTNER/EXECUTIVE X |WC7-661-066040-020 9/1/2020 | 9/1/2021 | | roii acoibENT s 1,000,000
OFFICER/MEMBER EXCLUDED? N/A 1.000.000
(f’\"a”d:“"y L” NH; E.L. DISEASE - EA EMPLOYEE| $ IVY,
Ifyes, )
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
D |Professional Liab-CM PCADB-5012635-0920 9/1/2020 9/1/2021 |Retro 11/01/10,Limit 10,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
* This certificate rescinds and supersedes any and all prior certificates issued on behalf of the Named Insured.

RE: Agreement Number 160636.

The State of California, the Trustees of the California State University, the University, their officers, employees, representatives, volunteers, and agents are
included as Additional Insureds as respects General Liability and Auto Liability per attached endorsements.
Waiver of Subrogation applies where required by an executed written contract as respects General Liability, Auto Liability and Workers’ Compensation per

attached endorsements.

CERTIFICATE HOLDER

CANCELLATION

California State University Office of the Chancellor
Construction Planning, Design & Construction
401 Golden Shore

Long Beach, CA 90802

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Wptiel oz

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID: EDFRENE-02 MBRANDMAN

Loc# O

ADDITIONAL REMARKS SCHEDULE Page 1 of 1

AGENCY

License # 0757776

Riverside, CA - HUB International Insurance Services Inc.

POLICY NUMBER

SEE PAGE 1
CARRIER NAIC CODE
SEE PAGE 1 SEEP1

NAMED INSURED
EDF Renewables Distributed Solutions, Inc.
Attn: Risk Management

5 Commerce Avenue

West Lebanon, NH 03784

EFFECTIVE DATE: SEE PAGE 1

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: ACORD25 FORM TITLE: Certificate of Liability Insurance

CANCELLATION:

date.

Should the policy(ies) be cancelled before the expiration date, Hub International Insurance Services Inc. (Hub), independent of any
rights which may be afforded within the policies to the certificate holder named below, will provide to such certificate holder notice
of such cancellation within thirty (30) days of the cancellation date, except in the event the cancellation is due to non-payment of
premium, in which case Hub will provide to such certificate holder notice of such cancellation within ten (10) days of the cancellation

ACORD 101 (2008/01)

The ACORD name and logo are

© 2008 ACORD CORPORATION. All rights reserved.
registered marks of ACORD



ACORD
—— ADDITIONAL REMARKS SCHEDULE

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: _ACORD 25 . FORM TITLE: _ Certificate of Liability Insurance .

GENERAL LIABILITY - TB2-661-066040-040:
* Includes $4,000,000 Per Project and Per Location Combined Aggregate Limits, subject to
a Total Aggregate Limit for all Projects and Locations of $10,000,000

WORKERS' COMPENSATION - WC7-661-066040-020:
* States Covered - Item 3A: AK CA CO DC DE FLHIIAID IL IN KS MA MD ME MI MN MO MT NC NE NH NJ NM NV NY
OKORPARISCSD TN TXUT VAVTWI
* States Not Covered - Monopolistic States: ND OH WA WY
(These states are not covered for Worker's Compensation.)
* Stop Gap Employer's Liability - States Covered: ND OH WA WY

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




POLICY NUMBER: TB2-661-066040-040
Endorsement Effective: 08/02/2021

COMMERCIAL GENERAL LIABILITY
CG 20260413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED
PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s) Or Organization(s):

The State of California, the Trustees of the California State University, the University, their officers, employees,
representatives, volunteers, and agents
RE: Agreement Number 160636.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il — Who Is An Insured is amended to B. With respect to the insurance afforded to these

CG 20260413

include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury”, "property
damage" or "personal and advertising injury"
caused, in whole or in part, by your acts or
omissions or the acts or omissions of those acting

on your behalf;

1. In the performance of your ongoing operations;
or

2. In connection with your premises owned by or
rented to you.

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted by
law; and

2. If coverage provided to the additional insured is
required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

© Insurance Services Office, Inc., 2012

additional insureds, the following is added to
Section Il — Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

Page 1 of 1



POLICY NUMBER: TB2-661-066040-040

COMMERCIAL GENERAL LIABILITY
CG 20370413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS — COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)
Or Organization(s)

Location And Description Of Completed Operations

All persons or organizations with whom you have
entered into a written contract or agreement,
prior to an "occurrence" or offense, to provide
additional insured status.

All Locations.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il — Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury" or
"property damage" caused, in whole or in part, by
"your work" at the location designated and
described in the Schedule of this endorsement
performed for that additional insured and
included in the "products-completed operations
hazard".

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. If coverage provided to the additional insured
is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

CG 20370413

© Insurance Services Office, Inc., 2012

B. With respect to the insurance afforded to these

additional insureds, the following is added to
Section Il — Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the applicable
Limits of Insurance shown in the Declarations.

Page 1 of 1



POLICY NUMBER: TB2-661-066040-040

COMMERCIAL GENERAL LIABILITY
CG 24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organization:

Where required by contract or written agreement prior to loss and allowed by law.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of
Section IV — Conditions:

We waive any right of recovery we may have against
the person or organization shown in the Schedule
above because of payments we make for injury or
damage arising out of your ongoing operations or
"your work" done under a contract with that person
or organization and included in the "products-
completed operations hazard". This waiver applies
only to the person or organization shown in the
Schedule above.

CG 24040509 © Insurance Services Office, Inc., 2008 Page 1 of 1



POLICY NUMBER: AS7-661-066040-030 COMMERCIAL AUTO
CA 20481013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

DESIGNATED INSURED FOR
COVERED AUTOS LIABILITY COVERAGE

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement.

This endorsement identifies person(s) or organization(s) who are "insureds" for Covered Autos Liability Coverage
under the Who Is An Insured provision of the Coverage Form. This endorsement does not alter coverage
provided in the Coverage Form.

SCHEDULE

Name Of Person(s) Or Organization(s):

Any person or organization whom you have agreed in writing to add as an additional insured, but only to
coverage and minimum limits of insurance required by the written agreement, and in no event to exceed either
the scope of coverage or the limits of insurance provided in this policy.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

Each person or organization shown in the Schedule is
an "insured" for Covered Autos Liability Coverage, but
only to the extent that person or organization qualifies
as an ‘“insured" under the Who Is An Insured
provision contained in Paragraph A.l. of Section Il —
Covered Autos Liability Coverage in the Business
Auto and Motor Carrier Coverage Forms and
Paragraph D.2. of Section | — Covered Autos
Coverages of the Auto Dealers Coverage Form.

CA 20481013 © Insurance Services Office, Inc., 2011 Page 1 of 1



POLICY NUMBER: AS7-661-066040-030 COMMERCIAL AUTO
CA 04 441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

SCHEDULE

Name(s) Of Person(s) Or Organization(s):

Any person or organization for whom you perform work under a written contract if the contract requires you to
obtain this agreement from us, but only if the contract is executed prior to the injury or damage occurring.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against
Others To Us condition does not apply to the
person(s) or organization(s) shown in the Schedule,
but only to the extent that subrogation is waived prior
to the "accident” or the "loss" under a contract with
that person or organization.

CA 04 4410 13 © Insurance Services Office, Inc., 2011 Page 1 of 1



WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT -
CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in
the work described in the Schedule.

The additional premium for this endorsement shall be 2% of the California workers' compensation premium
otherwise due on such remuneration.

Schedule

Additional premium is a percent of the California Manual Workers Compensation premium. Subject to a minimum
premium charge of $ 250

Person or Organization Job Description
Where required by contract or
written agreement prior to loss and
allowed by law.

Issued by  Liberty Insurance Corporation 21814

For attachment to Policy No. WC7-661-066040-020 Effective Date 09/01/2020 Premium $

Issued to EDF Renewables, Inc.

WC 04 03 06 Page 1 of 1
Ed: 04/1984



SYSTEMWIDE ENERGY
STORAGE PROGRAM

Master Enabling Agreement

Energy Storage Site License & Service

Agreement

AGREEMENT NUMBER AM NO

180565

CONTRACTOR IDENTIFICATION NUMBER

10334

THIS MASTER ENABLING AGREEMENT, made and entered into this __1** day of April 2019 , in the State of
California, by and between the Trustees of the California State University, which is the State of California acting in a higher education
capacity, through its duly appointed and acting officer, hereinafter called Trustees, and

CONTRACTOR’S NAME

EDF Renewables Distributed Solutions, Inc.

, hereafter called Contractor,

WITNESSETH: This Master Enabling Agreement (MEA) sets forth the terms and conditions by which Contractor may provide
services to the CSU for the implementation of the Systemwide Energy Storage Program Master Enabling Agreement Energy
Storage Site License & Service Agreement (the Program). The Program has been approved by the Trustees pursuant to
California Public Contract Code 10708 and 10709 and described in CSU RFQ 160249 including all addenda. Contractor, for
and in consideration of the covenants, conditions, agreements, and stipulations of the Trustees hereinafter expressed, does
hereby agree to furnish to the services and materials as follows:

1. For this MEA, the term “University” shall mean any CSU University, administrative and auxiliary office of the Trustees.

2. This MEA allows a University to direct a university-specific and site-specific Request for Proposal (RFP) as referenced in
Exhibit A, Rider K to Contractor to solicit project approach, pricing, and schedule.

3. The University will determine the contractor with the best value based on the RFP scoring methodology and can award the
University-specific Energy Storage Site License and Services Agreement (ESSLSA) to reflect a specific University site.
The University and Contractor shall use the contract language included in this MEA. The ESSLSA shall include a specific
University scope of work for the installation of Battery Energy Storage systems and all details pertinent to its completion.

4, Contractor shall provide the necessary services to design, build, operate, maintain and finance battery energy storage
systems in accordance with the below referenced Exhibit A, Riders, and Attachments, which by this reference are
incorporated herein and made a part hereof:
+~ a. Exhibit A, Energy Storage Site License and Services Agreement (ESSLSA), consisting of sixty-four (64) pages and;

i.
ii.
iii.
iv.
2
vi.
vii.
viii,

xi.
Xii.
. Xiii.

Rider A-1 Map and Premises Location and Licensed Area, consisting of TBD # of pages;
Rider A-2 Energy Storage System Summary and Known Site Restrictions, consisting of two (2) pages;
Rider B-1 ESSLSA General Conditions, consisting of fifty-one (51) pages;
Rider B-2  University Specific Supplemental Conditions, consisting of TBD # of pages;
Rider C Performance Guarantee, consisting of TBD # of pages;
Rider D Operational Access Procedures for the Site and Licensed Area, consisting of two (2) pages;
Rider E Schedule, consisting of two (2) pages;
Rider F Bond Forms, consisting of three (3) pages;
Rider G Trustees Consent and Estoppel Certificate Template, consisting of three (3) pages;
Rider H Licensee Sample Invoice, consisting of one (1) page;
Riderl Scope of Work, Final ESSLSA Rate and Layout, consisting of TBD # of pages;
RiderJ University Premises Specific Geotechnical Report(s) TBD # of pages;
Rider K Template Request for Proposal Energy Storage Program: Energy Storage Site License and
Services Agreement and all Addenda consisting of TBD # of pages;
- 1) RFP Form 1 Small Business Preference and Certification Request, consisting of one (1) page;

opo o

2) RFP Form 2 Disabled Veteran Business Enterprise DVBE Participation Requirement, consisting of
seven (7) pages;

3) RFP Form 3 Sustainability Capabilities, consisting of one (1) page;

4) RFP Form 4 Expected and Guaranteed Demand Reduction, consisting of one (1) page;

Attachment 1 Energy Storage: MEA Notice of Intent to Award, consisting of three (3) pages;

Attachment 2 Energy Storage: MEA Authorization to Proceed to Design, consisting of one (1) page;

Attachment 3 Energy Storage: MEA Authorization to Proceed to Construction, consisting of one (1) page;
Attachment 4 Energy Storage: MEA Contractor Notice of Commercial Operation Date, consisting of one (1) page;

Page 1 of 2

Systemwide Energy Storage Program MEA — ESSLSA



f. Attachment 5 Energy Storage: MEA Trustees Notice of Completion, consisting of one (1) page.

5. The contract language in this MEA (including Exhibit A) has been reviewed with Contractor in advance. No changes to
the language in Exhibit A are anticipated based on this review; however, if changes are necessary, University and
Contractor agree to use Rider B-2 , as applicable, to identify any changes or deviations from the Exhibit A language.

6. Contractor agrees that other public agencies, including without limitation those defined by California Government Code
Section 6500, shall have the option to cooperatively purchase upon the terms of this MEA for their own use for the
services and terms defined in this MEA. Trustees shall incur no financial responsibility or liability in connection with the
cooperative purchases through this MEA by another public agency. Contractor agrees that any public agency
cooperatively purchasing using the terms of this MEA shall be solely responsible for its own arrangement with and

payments to Contractor and that the Trustees shall have no responsibility or liability whatsoever regarding the cooperative
purchasing arrangement.

7. The term of this MEA shall be from the date the agreement is executed by both parties through April 1, 2021, with the
option of extending the MEA with the same terms and conditions for three (3) additional one (1) year periods, or in the

event an ESSLSA is executed pursuant to this MEA, through the end of the Term specified in Section 1.101 of Exhibit A,
whichever is later.

8. Contractor shall not perform services without prior written authorization to proceed from the Trustees’ Representative or
Contract Administrator.

9. Work Reporting: Contractor shall submit annual reports beginning on August 1, 2019, for work done during the previous
fiscal year under this MEA. The report shall include an Excel readable spreadsheet with the following headings:

University; Premises Name; current status; energy storage system size; and meter number(s) integrated into campus
Energy Information System.

The total amount to be expended under this MEA shall be determined by the overall usage by each participating University and

administrative office of the California State University. Payment shall be made in accordance with Exhibit A and related
Riders.

Contractor shall report to CSU Contract Administrator Aaron Klemm, Chief of Energy and Sustainability for Capital Planning
Design and Construction in the Office of the Chancellor, 401 Golden Shore, Long Beach, CA 90802, 562-951-4122.

IN WITNESS WHEREOF, this MEA has been executed by the parties hereto, upon date first above written.

THE TRUSTEES OF THE CALIFORNIA STATE UNIVERSITY ¥ CONTRACTOR
University Full Legal Name of Contractor

EDF Renewables Distributgd Solutionsctat.

By (Centractor's Authonized Slgﬂﬂm"}" Zb}g\ )/ gy / / ( UJ/‘

Printed Name and Title of Person Signing fbr Sémliﬂﬁt # X[ *

Elvyra F. San Jdan, Assistant Vice Chancellor MaryLiz A. Geffert, St. Vice President

Capital Planning, Design and Construction § Check appropriate box below that best describes Contractor

401 Golden Shore O sole Propnietorship 0 Partnership Corporation

Long Beach, CA 90802-4210 [ Limited Lisbility Co [ Other (specify) I

Fund  SubFund | Agency | Yr |Ref/ltem | Category | Program Element Component | Chapter Fiscal Yr| Legal Reference
SCO Account Data:
Fund Name PS Account PSFund | PS DeptID | PS Program | PS Class PS Project/Grant

| 613001 485C1 1007 ENRGY
Amount Encumbered T jureby certify upon my own personal knowledge that budgeted funds are available for the
' period and

$0 purpo. e expenditures stated above.
Amount of Increase Wh v % q{ %j ‘7
$0 Signature of Accounting Officer l Dat

Amount of Decrease I hereby certify that [ have examined the written Agreement and find the same to be in

accordance with the requirements of

$0 the California ngl University Contract Law. Andrew Jones, General Counsel. / 0 B 0 / / 7
Total Amount Encumbered |/ i) N |

$0 By Attorney Date
(

Page 2 of 2
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10.

WMEA # 180565
EDF Renewables
Systemwide Bnergy Storage Program: MEA —Rider A

Rider A - Master Enabling Agreement General Provisions

Contractor, in the performance of this MEA is an independent contractor and is not an employee, agent, or officer of the Trustees
(or CSU Auxiliary).

Trustees may cancel this Agreement should Service Provider fail to perform as herein provided. In the event of such cancellation,
Trustees shall be relieved of the obligation to make any payment to Service Provider and Trustees (or CSU Auxiliary) may proceed
with the work in any manner the Trustees (or CSU Auxiliary) deem proper.

Trustees may terminate this Agreement either upon giving fifteen (15) days written notice or upen the immediate notice with payment
of $25.00 to Service Provider. Payment shall be complete by mailing payment to Service Provider at the address appearing on the face
of this Agreement. In the event of such terrmination, Service Provider shall be paid only for the work satisfactorily completed.
Contractor shall not assign benefits or delegate duties under this MEA in whole or in part without the prior written approval of the
Trustees.

The prowisions of this MEA shall extend to and be binding upon and inure to the benefit of the heirs, executors, admunistrators,
successors and assigns to the parties hereto.

No alteration or vanation of the terms of this MEA shall be valid unless made in writing and signed by the parties. Oral understandings
or other agreements not incorporated herein shall not be binding,

Any notice, which may be proper or necessary for either of the parties hereto to serve on the other, in case of Trustees (or CSU
Auxiliary), may be served effectually upon Trustees (or CSU Auxiliary) by delivering it in writing, addressed to the Trustees of the
Califorma State Umversity, attention of the official executing this MEA for Trustees, at C8U Office of the Chancellor, 401 Golden
Shore, Long Beach, CA 90802, or by depositing it in a United States mail deposit box with first class postage thereon fully prepaid
and addressed to the Trustees of the Califorma State Umversity at the above-mentioned address. If a CSU Auxiliary Organization
utilizes this MEA, it will also be served to them directly. In the case of Contractor, notice may be served effectually upon Contractor
by delivering it in writing to Contractor at the address appearing on the first page of this MEA or depositing it in a United States mail
deposit box with first class postage thereon fully prepaid, and addressed to Contractor at Contractor’s above-mentioned address. Any
notice may also be served effectually by delivering or mailing it, as in this section provided, addressed to Trustees (or CSU Auxiliary)
or Contractor at any other place or places which Trustees (or CSU Auxiliary) or Contractor, by written notice served upon the other,
may designate, provided, however, that nothing herein shall preclude the giving of notice by personal service.

In the performance of this MEA, Contractor will not discriminate against any employee or apphicant for employment because of race,
coloz, religion, ancestry, sex, age, national origin, physical handicap, medical condition, or marital status. Contractor will take action
to ensure that applicants are employed, and that employees are treated during employment, without regard to their race, color, religion,
ancestry, sex, age, national ongm, physical handicap, medical condition, or mantal status as prohibited by the Califorma Fair
Employment and Housing Act (Government Code Section 12900 et seq.)

Contractor shall not utilize any information, not a matter of public record, which is received by reason of this MEA, for pecuniary
gain not contemplated by the terms of this MEA, regardless of whether Contractor is or is not under contract at the time such gain is
realized (Education Code Section 89006).

The following provisions relate to Conflict of Interest:

A, Contractor shall act m the best mnterest of Trustees (or CSU Auxiliary) at all times dunng the performance of this MEA.
Contractor shall not engage in any business dealings that may be in actual or potential conflict with the performance of this
MEA without the prior written approval of Trustees (or CSU Auxiliary).

B. Should any actual or potential conflicts of interest arise that could impact Contractor’s ability to act in the best interest of
Trustees (or CSU Auxiliary), Contractor agrees to immediately disclose the actual or potential conflict of interest to Trustees
{or CSU Auxiliary) for evaluation.

@, Contractor agrees that it will not submit a bid for the provision of services, the procurement of goods or supplies, or any
other related action that is required, suggested, or otherwise deemed appropriate in the end product of this consulting MEA
except as authonzed by law. (Public Contract Code Section 10830).

The report, survey, or other product developed by Contractor pursuant to this MEA 1s the property of Trustees (or CSU Auxiliary),
and shall not be used in any manner by Contractor unless authorized by Trustees {or CSU Auxiliary).
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In executing this MEA, Contractor swears, under penalty of perjury, that no more than one final unappealable finding of contempt
of court by a federal court has been issued agamst Contractor within the immediately preceding two-year (2) penod because of
Contractor’s failure to comply with an order of a federal court which orders Contractor to comply with an order of the National Labor
Relations Board. Trustees (or CSU Auxihary) may rescind this contract if Contractor falsely swears to this statement (Public Contract
Code Section 10296).

Contractor shall be subject to the exammation and audit of the State Auditor of the State of California for a penod of three (3) years
after final payment under this MEA. This examination and audit shall be confined to those matters connected with the performance
of this contract, mcluding, but not hmited to, the cost of admimstering this MEA (Government Code Section 8546.7).

Contractor hereby certifies compliance with Government Code Sections 8355, 8356, and 8357 in matters relating to providng a drug-
free workplace. In accordance with Government Code Section 8355, the Contractor shall:

A, Publish a statement notifying employees that unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited and specifying actions to be taken against employees for viclations;

B. Establish a Drug-Free Awareness Program to inform employees about all of the following:
(1) The dangers of drug abuse in the workplace,
(2) The Contractor’s policy of mamtainng a drug-free workplace,
(3) Any available counseling, rehabilitation, and employee assistance programs, and

(4) Penalties that may be imposed upon employees for drug abuse viclations;

Cs Require that each employee engaged in the performance of the MEA be given a copy of the statement required by subpart
A, and require that each employee, as a condition of employment on the MEA, agree to abide by the terms of the staterent.

Responsive to direction from the State Legislature (Public Contract Code Section 10115 et seq.), the Trustees (or CSU Auxiliary) are
seeking to mcrease the statewide partiapation of disabled veteran business enterprises m contract awards. To this end, Contractor
shall inform the Trustees (or CSU Auxiliary) of any contractual arrangements with consultants or suppliers that are certified disabled
veteran business enterprises.

Contractor certifies and declares by signing this MEA thatitis eligible to contract with the State of California pursuant to the California
Taxpayer and Shareholder Protection Act of 2003 (Public Contract Code Section 10286 et seq.).

Contractor shall not commence work until it has obtained all the mnsurance required m this Article, and such insurance has been

approved by the Trustees (or CSU Auxiliary).

A Contractor shall obtain and maintain the following policies and coverage. The insurance furnished by the Contractor under
this Article shall provide coverage in amounts not less than the following, unless a different amount is stated on the Cover

Page of this MEA:

(1) Comprehensive or Commercial Form General Liability Insurance: on an occurrence basis, covering work done or to
be done by or on behalf of Contractor and providing insurance for bodily injury, personal injury, property damage,
and contractual hability. The aggregate lirmt shall apply separately to the work. Limits of Liability:
$4,000,000.00General Agprepate
$2,000,000.00Each Occurrence—combined single lirmit for bodily injury and property damage.

(2) Busimess Automobile Liability Insurance: on an occurrence basis, covenng owned, scheduled, hired, and non-owned
automobiles used by or on behalf of the Contractor and providing insurance for bodily injury, property damage, and
contractual hability. Such insurance shall include coverage for uninsured and undenmsured motonsts with limits per
Califorma law requirements. Limits of Liability:

(3) $1,000,000.00Each Accident—combined single limit for bodily injury and property damage.

{4y Workers’ Compensation: including Employers Liability limits of $1,000,000.00 and other limits as required under
Califorma law.

(5) Errors and Omussions Insurance: on an occurrence basis 1s preferred, covering work done or to be done by or on
behalf of the Contractor and providing insurance for errors and omissions in the amount of $5,000,000.00 per
occurrence and which follows an event otherwise covered by the commeraal general hability policy, the employer’s
Liability policy, and the automobile habihity policy upon exhaustion of the himits set forth in these policies.
Alternatively, Contractor may provide umbrella insurance on a “claims made” basis pursuant to a policy with limits
of $10,000,000.00, in which case Contractor agrees to the following conditions i retum for CS1FPs acceptance of
Licensee’s “claims-made™ policy: (1) the Retroactive Date of the policy must coincide with, or precede, Contractor’s
start of work (including subsequent policies purchased as renewals or replacements); (Z) Contractor will maintain
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similar insurance for at least three (3) years following completion of the work and/or services contemplated by this
MEA; (3) if the policy 1s termmated for any reason, Contractor agrees to purchase an extended reporting period
endorsement (tail coverage) of at least three (3) years to report claims arising from work that is being performed, or
m the alternative, purchase “prior acts™ coverage from the successor insurer with a Retroactive Date that precedes
the date on which work and/or services were first provided by Contractor to CSU; and (4) the policy allows for
reporting of circumstances or incidents (incident reporting) that might give rise to future claims.

Contractor shall submit to the Trustees (or CSU Auxiliary) certificates of insurance and original endorsements to the policies
of insurance required by the agreement as evidence of the msurance coverage. The scope of coverage and deductible shall
be shown on the certificate of insurance. The certificates of msurance and endorsements shall provide for no cancellation of
coverage without thirty (30) days written notice to the Trustees (or CSU Auxihary), as specified in Section 15-C (3). Renewal
certifications and endorsements shall be timely filed by Contractor for all coverage until the work 1s accepted as complete.
The Trustees (or CSU Auxiliary) reserve the right to require Contractor to fumish the Trustees (or CSU Auxiliary) complete,
certified copies of all required msurance policies. Contractor shall notify the Trustees (or CSU Auxiliary) in writing of any
material change in insurance coverage.

The msurance policies shall contain, or be endorsed to contam, the following provisions:

1) For the general and automobile liability policies, the State of California, the Trustees of the California State
Umiversity, the Umversity, (or C3U Auxiliary), their officers, employees, representatives, volunteers, and agents shall
be covered as additional insureds.

(2) For any claims related to the work, the Contractor’s insurance coverage shall be primary insurance as respects the
State of Califorma, the Trustees of the Califorma State Umiversity, (or CSU Auxihiary), the Umniversity, their officers,
employees, and volunteers. Contractor shall provide a Waiver of Subrogation endorsement form in favor of the State
of California, Trustees of the California State University, the California State University campuses, their officers,
employees, and volunteers. Trustees agree that blanket policy endorsements are acceptable.

(3) Each insurance policy required by this Article shall state that coverage shall not be canceled by either party, except
after thirty (30) days prior written notice by certified mail, retum receipt requested, has been given to the Trustees (or
C8U Auxahary).

(4) The State of Califorma, the Trustees of the Califorma State Umversity, (or CSU Auxiliary), the University, their
officers, employees, representatives, volunteers, and agents shall not by reason of their inclusion as additional insureds
mcur hability to the insurance carners for payment of prermums for such msurance.

Insurers shall be licensed by the State of Califorma to transact insurance and shall hold a current AM. Best’s rating of no
less than A: VII or equivalent carrier otherwise acceptable to the Trustees (or CSU Auxiliary).

Miscellaneous:

(1)  Any deductible under any policy of insurance required in this Article shall be Contractor’s liability.

(2) Acceptance of certificates of insurance by the Trustees (or CSU Auxiliary) shall not limit the Contractor’s hability
under this MEA nor does it create any waiver of subrogation CSU.

(3) In the event the Contractor does not comply with these insurance requirements, the Trustees (or CSU Auxiliary) may,
at its option, provide insurance coverage to protect the Trustees (or CSU Auxiliary). The Contractor shall pay the
cost of the insurance and, if prompt payment is not received by the msurance carner from Contractor, the Trustees
{or CSU Auxiliary) may pay for the insurance from agreement sums otherwise due Contractor.

(4) If the Trustees (or CSU Auxiliary) are damaged by the failure of Contractor to provide or maintain the required
msurance, Contractor shall pay the Trustees (or CSU Auxiliary) for all such damages.

(5) Contractor’s obligations to obtain and maintamn all required insurance are non-delegable duties under this agreement.

Contractor agrees to hold harmless, defend, and mdemmfy the State of California, the Trustees (or CSU Auxiliary) of the Califorma
State University, the Umiversity, and the officers, employees, and volunteers of each of them from any and all claims, damages, losses,
causes of action and demands, and all costs and expenses incurred n connection therewith, resulting from or in any manner ansing
out of or in connection with any negligent act or omission or willful misconduct on the part of Contractor, its officers, agents, and
employees, in the performance of this MEA. This provision shall survive the expiration or termination of this MEA.

In accordance with Labor Code Section 1720 et seq., Contractor must pay employees at least the prevailing rate wages for public
works performed on the Project, including preconstruction inspection and surveying, If and to the extent the Project will involve
public works, Contractor must register with the Department of Industrial Relations (DIR) to bid and/or perform work on the Project,
and Contractor must submit certified payroll records to DIR at least monthly for such work. The Projectis subject to DIR monitoring
and enforcement.
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19.  In the event of any conflict between this MEA and, if an Energy Storage Site License and Services Agreement (ESSLSA) is executed
pursuant to this MEA, the ESSLSA, the terms of the ESSLSA shall prevail.

End of Rider A
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ENERGY STORAGE SITE LICENSE AND SERVICES AGREEMENT

AGREEMENT NUMBER:

THIS ENERGY STORAGE SITE LICENSE AND SERVICES AGREEMENT BY AND
BETWEEN THE TRUSTEES OF THE CALIFORNIA STATE UNIVERSITY AND
LICENSER

FOR THE LICENSED AREA LOCATED AT

CALIFORNIA STATE UNIVERSITY [CAMPUS]

DATED: [Meonth Day, 201X]
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This Energy Storage Site License and Services Agreement (“Agreement”) 1s made and effective

[MONTH AND DAY], 201Choose an item., by and between the Trustees of the Califormia State
University, on behalf of Califormia State University [campus] (“University”) (collectively

“Trustees”) and [Company Name] (“Licensee™).
RECITALS:

WHEREAS, Trustees are authorized to lease or license their real property pursuant to
Section 89048(e) of the California Education Code; and

WHEREAS, Trustees own certain real property in the County of [County], State of California,
upon which 1s located the Licensed Area on the premises of Califormia State Unwversity [campus];
and

WHEREAS, Licensee desires to obtain, and Trustees desire to provide, a license to use the
Licensed Area to install, mamntain, and operation of an energy storage system; and

WHEREAS, Licensee desires to sell, and Trustees desire to purchase, peak demand reduction
services delivered by the energy storage system (“System’), as further defined in the Project
Manual

NOW, THEREFORE, m consideration of these recitals, the mutual promises set forth below,

and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:
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1.  DEFINITIONS

Except as specifically provided to the contrary in this Agreement, or unless the context clearly
requires otherwise, the capitalized terms in this Agreement shall have the meanings set forth

below.
1.1.
1.2

1.3.

1.4,

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.
1.13.

“AC” means alternating current.

“Access Procedures” means the Site access procedures for Licensee set forth mn
Rider D and, if applicable, Appendix A of Rider B-2 (Unwversity Site Specific

Construction Requirements).

“Actual Peak Demand Reduction” means the difference m peak kW demand m a
Billing Cycle as measured by the peak kW demand stated in the Counter-factual Bill
and the actual peak kW demand stated in the Local Electric Utility bill for purposes
of calculating the demand charges for the Billing Cycle.

“Addendum” or “Addenda” mean(s) any document(s) issued by Trustees during the
bidding process that may modify or supersede portions of the Request for
Proposals.

“Affiliate” means, with respect to Licensee, any other legal entity directly or
indirectly controlling, controlled by, or under common control with Licensee.

“Agreement” means this Energy Storage Site License and Services Agreement and
all rniders, attachments, and appendixes attached hereto or incorporated by reference.

“Alterations” means changes to, replacement of, or alteration to the System,
including the erection of additions and structures in or upon the System as further

defined 1in Section 8.12.
“ANSI” means American National Standards Institute.

“Applicable Law™ means any and all applicable federal, state, and local laws, codes,
ordinances, rules and regulations, and all issued permits and hcenses.

“As-Built Drawings” means the Licensee’s annotated set of Construction
Documents that have been contemporaneously revised by the Licensee during the
course of the System’s installation and construction to identify changes to the
System subsequent to the approval of the Construction Documents so as to record
the System’s actual physical constructed condition.

“As-Is” means the term used to notify Licensee that no express or implied warranty
regarding the Site and Licensed Area 1s provided by Trustees. Licensee therefore
takes the Site and Licensed Area at Licensee’s own risk, without recourse agamst
Trustees for their condition or performance. “As 15’ translates into “with all faults.

“ASME” means American Society of Mechanical Engineers.

“Billing Cycle” means the period in which Licensee shall bill Trustees for the
Electricity delivered by the System which shall be on a calendar month basis
tollowing the Notice of Commercial Operation. In the event the first day of delivery
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1.14.

i
1.16.

1.17.
1.18.

1.19.

1.20.

1.21.

1.22,
1.25.
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of Electricity falls on a day other than the first day of the month Licensee shall bill

the Metered amount of Electricity for the remaming portion of the month.

“Business Day” means any day other than a Saturday, a Sunday, or a day on which
commercial banks in New York, New York, are authorized or required to close. The
tirst Friday after the US Thanksgiving holiday shall not be a Busmess Day.

“CEC” means the California Energy Commission.

“CEQA” means the California Environmental Quality Act, which 1s a California
environmental law that provides certain rules and regulations related to the 1ssuance
of permits and approval of projects. CEQA applies to all discretionary projects
proposed to be conducted or approved by a California public agency, including
private projects requiring discretionary government approval.

“COD” means the Commercial Operation Date.

“Collateral Assignment’” means an assignment, if any, to a Lender of certain rights
and mnterests of the Licensee 1n the System or this Agreement for any time period
during the Term.

“Commercial Operation Date” means the date on which the Systern commences
delivery of peak demand reduction services, which date shall not be earlier than the
date all of the following conditions have been met: (a) the System is substantially
complete and available for commercial operation to the full extent of designed
capability as demonstrated during the commissioning and performance validation;
(b) all permits and licenses required to be obtamed under Applicable Law in
connection with the operation of the System have been obtained and be in full force
and effect; (¢) Trustees have entered into an mterconnection agreement for the
System with the applicable Local Electric Utility; and (d) Licensee has provided the
Notice of COD to Trustees (Attachment 4 of the MEA).

“Construction Completion Date” means the date all of the following conditions
have been met: (2) construction of all System support structures, patching of the
existing paved licensed area surfaces to previous conditions, has been completed,
(b) all temporary onsite fencing has been removed; and (c) all temporary facilities
and all licensed area surfaces affected by Licensee’s construction of the System are
tully restored to previous conditions and available for the areas original use.
Construction Completion Date will be formally recognized by Trustees within five
(5) business days after recept of notification 1in writing by Licensee of completion
of these conditions.

“Construction Documents” means the design drawings, specifications, general
conditions, supplementary general conditions, special conditions, addenda, and
change orders developed to convey in detail the design, function, and construction
of the System.

“Construction Start Date” has the meaning provided mn Section 8.3.

“Contract Year” means each twelve-month period commencing on the COD and
each anniversary thereof.
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1.24.

1.25.

1.26.

1.27.
1.28.
1.29:

1.30.
1.31.
1.32.

1.33.
1.34.
1.35.
1.36.

1.37.
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“Controlling Interest” with respect to Licensee means fifty percent (50%) or more
of outstanding ownership interest or the power to vote such percentage of
ownership interest.

“Cost Savings™ means, for each billing cycle during the Term, the total dollar amount
of the Counter-factual Bill minus the total dollar amount of the Local Electric Utility

bill and, if applicable, any additional Utility bill for the service account listed 1n
Exhibit A.

“Counter-factual Bill” means the bill for each billing cycle generated by Licensee by
adding the billing determinant interval data from the System Meter to the Local
Electric Utility and, if applicable, the Utility Revenue Meter(s) to determine the
electric utility charges (energy and demand) that would have been billed to Trustees
for each Billing Cycle in the absence of the peak demand reduction services delivered
by the System. In the event there 15 a discrepancy in the demand data (kW) from
the Local Electric Utility Revenue Meter and the demand date from the Utility
Revenue Meter, the higher demand value will be used for purposes of the Counter-
factual Bill, subject to true-up in a later billing cycle once final settlement data
becomes available.

“CPUC” means the California Public Utilities Commuission.
“CSU” means the Trustees of the California State University.

“CSU Deputy Building Official” means an individual appointed by the California
State University [campus] and who 1s responsible for University-specific building
code, and administrative and operational control. This mdividual acts under the
authority of the CSU Building Official in the CSU Ottice of the Chancellor, who 1s
responsible for the overall administration and operational control of the building

code for the CSUL
“CSU [campus]” means California State University [campus].
“DC” means direct current.

“Demand Response” refers to energy resource programs that compensate electricity
custommers for reducing consumptiorn.

“DER” means Distributed Energy Resource(s).
“Daffering Site Conditions™ has the meaning provided in Section 8.11.
“Disclosing Party” has the meaning provided in Section 19.34.

“Distributed Energy Resources Market Products” means products and services that
the System 1s capable of providing from time to tine, including, without limitation,
Demand Response, wholesale energy, ancillary services, generation capacity, and
resource adequacy benefits.

“Double Incentive” means Rebates, discounts, Incentives or services from any other
CPUC-authorized energy efficiency program f for the System. Notwithstanding any
other provision hereof, Double Incentive does not mclude: (a) any state or federal
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1.39.
1.40.

1.41.

1.42,

1.43,

1.44.

1.45.

1.46.
1.47.
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investment tax credits associated with the System; (b) any other state or federal tax
credits or tax benefits (including depreciation) associated with the System; and (c)
Renewable Energy Credits generated by the System.

“Due Date” means thirty (30) days after recept by Trustees of Licensee’s mvoice
for delivery of Peak Demand Reduction services.

“Effective Date” means the date set forth in the first paragraph of this Agreement.

“Flectrical Interconnection Point” means the point(s) specified in the Construction
Documents where the System connects to the existing electrical transmission line(s)
serving the Site.

“Energy Management Systern” means a computer application system used by
Unwersity facility operators to monitor, control, and optimize the performance of
the electricity and/or transmission system on University premises.

“Energy Management Web Portal” means a password protected website maintained
by Licensee that will display energy use, battery throughput in kW and kWh terms,
and Peak Demand Reductions achieved by the System. The portal shall be capable
of exporting data in CSV file format m a standard, recurring, and automated process.

“Systemn Meter”” means the revenue grade meter that records the energy and power

used to charge and discharged by the System.

“Environmental Attributes” means any and all credits, offsets and other benefits
related to the avoidance of the emission of any gas, chemical or other substance into
the air, soil or water resulting from the use of renewable energy, including but not
limited to Renewable Energy Credits and any similar benefits for which a market
may exist now, or at a future time, and all reporting rights with respect to the
Environmental Attributes.

“Environmental Laws” means all federal, state, and local laws, statutes, ordinances,
and regulations now or hereafter in effect, and m each case as amended, and any
judicial or administrative interpretation thereof relating to the regulation and
protection of human health, safety, the environment, and natural resources
(including, without lmitation, ambient air, surface water, groundwater, wetlands,
land, surface or subsurface strata, wildlife, aquatic species, and vegetation), including,
without limitation, laws and regulations relating to emissions, discharges, releases,
or threatened releases of hazardous materials or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport, or
handling of Hazardous Materials. However, this definition shall in no way be
considered, or otherwise serve, to wawve or abndge any of CSU’s immunities,
including but not limited to those under the Eleventh Amendment to the U.S.
Constitution, or to subject CSU to any laws to which it 1s mmmune under the
Eleventh Amendment or any other applicable immuruty.

“EDR” means “Expected Demand Reduction.”

“Expected Demand Reduction” means the expected reduction in peak kW demand
by month specified in Section 4.2.
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1.51.
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1.54.
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“Fiscal Year” means the State of California fiscal year, beginning on July 1 of each
calendar year and ending on June 30 of the following calendar year.

“General Conditions” means the Contract General Conditions as set forth 1n the
Request for Proposals, which 1s attached hereto as Rider B-1.

“Guaranteed Construction Completion Date” for [Ist licensed area] and [2nd
licensed area] shall be no later than [Month, day, year]|, subject to any extensions as
provided 1n Section 8.6.

“Guaranteed Savings” means, for a given Contract Year, the Price for the Contract
Year specified i Section 4.1 times the sum of the Guaranteed Demand Reductions
for each month of the Contract Year specified in Section 4.3.

“Hazardous Material” means, without limitation, any substance defined as
7 “extremely hazardous waste,” or stated
to be known to cause cancer or reproductive toxicity, under the Comprehensive

“hazardous substance,” “hazardous waste,

Environmental Response, Compensation and Liability Act of 1980, as amended, 42
U.S.C. Section 9601, et seq.; the Hazardous Materials Transportation Act as
amended, 49 U.S.C. Section 5101, et seq.; the Resource Conservation and Recovery
Act, 42 U.S.C. Section 6901 et seq.,; the Federal Water Pollution Control Act, 33
U.S.C. Section 1317 et seq.; Sections 25115, 25117, 25122.7, 25140, 25281, 25316 or
25501 of the California Health & Safety Code; and any substance regulated pursuant
to any environmental law(s). The term “Hazardous Matenial” includes, but 1s not
restricted to, asbestos, polychlorobiphenyls (‘PCBs™) and petroleum.

“IEEE” means Institute of Electrical and Electronics Engineers.

“Incentive” means financial support, mcluding Rebates and low-mnterest loans,
funded or administered by any utility (PG&E, SCE or SDG&E, SMUD or TID) or
the CPUC, to mstall facilities such as the System. Notwithstanding any other
provision hereof, Incentive does not include (a) the state or federal investment tax
credits associated with the System (b) any other state or federal tax credits or tax
benefits (including depreciation) associated with the System, or (¢) Renewable

Energy Credits.

“In Lieu of Demand Reduction Payment” means the amount for the applicable
Contract Year as set forth in the table below as provided in Sections 5.1 and 11.7.
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Contract In Lieu of Demand
Year Reduction Payment (§/kW-month)
1 $
2 $
3 $
4 $
5 $
6 $
7 $
8 $
9 $
10 $

1.56. “kW*” means kilowatt (AC), a unit of power equal to one thousand watts.

1.57. “kWh” means kilowatt-hour, a unit of energy equal to one thousand watt-hours.

1.58. “Lender” means any financial mnstitution or other provider of capital or credit (and
successors in interest and assignees permitted under this Agreement) that provide(s)
development, bridge, construction, takeout, term debt or Tax Equity Financing
(including any associated cash equity) or refinancing for the System on behalf of
Licensee, including any sale leaseback, monetization of tax benefits, back leverage
financing, or credit derivative arrangements. Licensee’s Lender includes any System
Lessor and Tax Equity Investor.

1.59. “Licensed Area” means the portion of the Site licensed by Trustees to Licensee to
install, operate and maintain the System, as further described 1n Rider A.

1.60. “Licensee” means the legal entity who, pursuant to this Agreement, holds a license
to use the Licensed Area for the mstallation, mamtenance, and operation of the
System.

1.61. “Local Electric Utility” means the public utility entity that provides electricity

delivery service to the University premises upon which the Licensed Area 1s located.
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“Meter’” means a device capable of collecting electricity consumption data that
includes kWh and fifteen (15) minute or less kW and KVAR demands as recorded
and may be transmitted or collected via telephone lines or wireless telephone and
that otherwise has the capabilities set forth in Section 6.1 of this Agreement.

“NFPA” means National Fire Protection Association.

“Notice of COD” means written notice in a form substantially similar to Attachment
4 of the MEA which the Licensee gives Trustees stating that the System has satistied
requirements (a) through (¢) of the definttion of “Commercial Operation Date” and
specifying the Commercial Operation Date. The Notice of COD shall include a
surveyor’s description of the physical boundaries of the System.

“Notice to Proceed to Construction” means written notificattion m a form
substantially similar to Attachment 3 of the MEA from Trustees to Licensee that
Licensee may begin construction of the System subject to the terms and conditions
of this Agreement.

“Other Systemn Attributes” means (1) any tax, mvestment, or depreciation credit or
benefit that belongs to the owner of the System. Other Systemn Attributes do not
include Peak Demand Reductions.

“Parties” means Trustees and Licensee, each of whom may also be reterred to as

CCPartY-JJ

“Peak Demand Reduction” means the maximum wvalue, measured m kW, in each
billing cycle recorded by the Local Electric Utility Revenue Meter minus the
maximum value, measured in kW, in each billing cycle recorded by the System Meter
for the same 15-minute interval.

“Performance Threshold” means the amount of [$XX XXX].
“Permitted Use™ has the meaning provided in Section 3.1.

“Rider A-1” means a rider to this Agreement that consists of the “Map and
Premises Location and Licensed Area”.

“Rider A-2” means a rider to this Agreement that consists of the “Generation
Summary and Known Site Restrictions™.

“Rider B-1” means a rider to this Agreement that consist of the “ESSLSA General
Conditions™.

“Price” means the price per kW reduced by Contract Year specified in Section 4.1
to be paid by Trustees to Licensee for the Peak Demand Reduction in each Billing
Cycle generated by the System and delivered to Trustees as provided i Section 4.1.

“Project Manual” means System documentation which includes, but 1s not mited
to, Systern Design Schematics, equipment data sheets, Construction Documents,
As-Built drawings, and System operation and emergency mstructions provided by
Licensee to Trustees pursuant to Section 9.5.
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“Proposal” means the technical and cost proposal packages submutted by Licensee

on the bid date.

“Rebate” means an identified and pre-specified amount of money to be paid to
Trustees for the installation of the System at the Trustees Site.

“Recerving Party” has the meaning provided 1n Section 19.33.
“REC(s)” means “Renewable Energy Credit(s).”

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, mjecting, escaping, leaching, disposing, or dumping into the

environment in violation of Environmental Laws.

“Renewable Energy Credit(s)” means renewable energy credit(s) or certificates,
emission reduction credits, emission allowances, green tags, tradable renewable
credits, and Green-e products related to renewable energy production supplied from
the System.

“Request for Proposals” means the documents submitted by Trustees to potential
proposers describing and specifying the requirements for the Work and the System.

“Revenue Meter” means an electric meter attached to the service account number
listed 1n Exhibit A. The data generated by the Local Electric Utility and, 1f
applicable, any other Utility Revenue Meter(s) will be used to calculate the Utility
Counter-factual Bill, inclusive of energy and demand charges, for electric energy and
power that would have been used at the Site in each Billing Cycle but for the
operation of the System.

“Rider B-2” means the “University Specific Supplemental Conditions™.

“Rider C” means a rider to this Agreement that consists of the terms and conditions
of the “Performance Guarantee™.

“Rider ID”” means a rider to this Agreement that consists of the “Operational Access
Procedures for the Site and Licensed Area”.

“Rider E” means a rider to this Agreement that consists of the “Schedule”.
“Rider F” means a rider to this Agreement that consists of the “Bond Forms™.

“Rider G” means a rider to this Agreement that consists of the “Trustees Consent

and Estoppel Certificate Template™.

“Rider H” means a rider to this Agreement that consists of the “Licensee Sample
Invoice” containing the information that Licensee shall include in 1its mvoices for

Electricity to Trustees for each Billing Cycle.

“Rider I"” means a rider to this Agreement that consists of the “Scope of Work, Final
and Array Layout”.

“Rider J” means a rider to this Agreement that consists of the “University Premises
Specific Geotechnical Report(s)” consisting of University provided Geotechnical
Reports (if available) for each licensed area.
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“Rider K" means a rider to this Agreement that consists of “Request for Proposal
No. [XXXX] Energy Storage Site License and Services Agreement and all
Addenda”.

“Rule 217 means the Local Electric Utility taritt rule describing the interconnection,
operating and metering requirements for generating facilities to be connected to the
Local Electric Utility’s distribution system. In the event Local Electric Utility 1s not
a CPUC-urisdictional investor-owned utility, “Rule 217 shall be understood to refer
to the provisions of Local Electric Utility's tanft or other applicable rules or
regulations that are comparable in content to Rule 21.

“Site” means the University premuses under the control and junisdiction of Trustees,
a portion of which 1s the Licensed Area descmbed m Rider A, which wall
accommodate the System.

“Substitute Licensee” means the Lender or any other permitted purchaser of, or
successor to, the interests in a judicial or non-judicial foreclosure sale or otherwise
that meets the conditions of assignment set forth m Section 12.5 and shall be
substituted for the Licensee under this Agreement.

“Supplementary  General Conditions” means the “Unwersity Specific
Supplementary General Conditions,” which 1s attached hereto as Rider B-2.

“"System” means the integrated assembly of batteries, enclosures, mounting
assemblies, inverters, converters, metering, lighting fixtures, transformers, ballasts,
disconnects, combiners, switches, wiring devices, and wiring (as specified in the
Project Manual) mstalled in the Licensed Area for the purpose of providing peak

demand reduction services for purchase by Trustees.

“Systemn Lessor” means the legal entity that owns the System and licenses the System
to the Licensee.

“Systemn License” means an agreement, if any, between the Lender and Licensee
whereby the Licensee licenses the System from the Lender.

1.100. “Tax Equity Financing” means a transaction or series of transactions mnvolving

one or more investors seeking a return that is enhanced by Tax credits and/or Tax
depreciation (each a “Tax Equity Investor”) and generally (1) described in Revenue
Procedures 2001-28 (sale-leaseback (with or without “leverage™)), 2007-65 (flip
partnership) or 2014-12 (flip partnership and master tenant partnership) as those
revenue procedures are reasonably applied or analogized to a storage project
transaction (as opposed to a wind farm or rehabilitated real estate) or
(i) contemplated by Section 50(d)(5) of the Code, as amended (a pass-through

lease).

1.101. “Term” means the period that shall commence on the Eftfective Date and continue

tor a period of ten (10) years from the Commercial Operation Date unless
terminated earlier pursuant to the provisions in this Agreement.

1.102. “Termination Date” means the date on which this Agreement terminates.
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1.103. “Termination Fee” means the amount, if any, payable to Licensee in the event of
certain circumstances of eatly termination under the terms and conditions of thus
Agreement.

1.104. “Tier One” means the minimum equipment standards pursuant to California
Public Resources Code Sections 25780-25784 and/or CS1 which are the minimum
acceptable equipment standards as of the date of the Notice to Proceed of thus
Agreement for installation of the System.

1.105. “Transaction Fee” means the nonrefundable fee to be paid by Licensee to
University as provided m Section 3.9.

1.106. “Trustees” means the State of California, acting by and through the Trustees of
the California State University, on behalf of University).

1.107. “UL” means Underwriters Laboratories, Inc.
1.108. “Unwersity” means California State University [campus].

1.109. “Force Majeure Event” means an event or circumstance that is beyond the control
and without the fault or negligence of the Party affected and that by the exercise of
reasonable diligence the Party affected was unable to prevent, provided the event or
circumstance is limited to the following: riot, war, invasion, act of foreign or
domestic enemies, hostilities (whether war be declared or not), acts of terrorism,
civil war, rebellion, revolution, msurrection of military or usurped power, requisition
or compulsory acquisition by any governmental or competent authority, 1onzing
radiation or contamination, radio activity from any nuclear fuel or from any nuclear
waste from the combustion of nuclear fuel, radioactive toxic explosive or other
hazardous properties of any exploswve assembly or nuclear component, pressure
waves caused by aircraft or other aenal devices travelling at sonic or supersonic
speeds, earthquakes, flood, fire or other physical natural disaster, but excluding
weather conditions regardless of severty, labor strkes at national level or industrial
disputes at a national level, or labor strike or industrial disputes by labor not
employed by the affected Party, its subcontractors or its suppliers and that affect an
essential portion of the Agreement, but excluding any industrial dispute that 1s
specific to the performance of this Agreement.

Neither Party 1s responsible for any failure to perform its obligations under thus
Agreement, 1f it 1s prevented or delayed in performing those obligations by an event
of force majeure. Where there 1s an event of force majeure, the Party prevented
from or delayed in performing its obligations under this Agreement must
immediately notify the other Party giving full particulars of the event of force
majeure and the reasons for the event of force majeure preventing that Party from,
or delaying that Party in performing its obligations under this Agreement and that
Party must use commercially reasonable efforts to mitigate the effect of the event of
force majeure upon its or their performance of the Agreement and to fulfil its or
their obligations under the Agreement. Upon completion of the event of force
majeure the Party affected must as soon as reasonably practicable recommence the
performance of its obligations under this Agreement. An event of force majeure
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does not relieve a Party from hability for an obligation that arose before the
occurrence of that event, nor does that event affect the obligation to pay money in
a timely manner which matured prior to the occurrence of that event, unless the
actual act of payment is affected by an event of force majeure. Licensee has no
entitlement to and Trustees have no lability for: (a) any costs, losses, expenses,
damages or the payment of any part of this Agreement dunng an event of force
majeure; and (b) any delay costs or damages in any way incurred by Licensee due to
an event of force majeure. Licensee 1s responsible for the care of the Licensed Area
and the System during an event of force majeure.

1.110. “Utlity” shall be any provider of electric commodity services to the Unwersity in

the absence of the System. A Utility may be an mvestor owned utility, an energy
service provider, a community choice aggregator, a publicly owned utility, or other
stmilar retail provider of electricity commodity service.

1.111. “Watt” means a unit of power equal to 1 joule per second; the power dissipated

by a current of 1 ampere flowing across a resistance of 1 ohm.

1.112. “Work Product” has the meaning provided m Section 7.7.

1.113. “Yieldco” means [mnsert name of company| that 1s directly or indirectly under the

2.  TERM

2.1.

22,

3. USE
3.1.

32

operating control of [insert name of company| and 1s a United States entity.

Term. The Term of this Agreement shall commence on the Effective Date and shall
continue for a pertod of ten (10) years from the Commercial Operation Date unless
terminated earlier pursuant to the provisions in this Agreement.

Holding Over. This Agreement shall termmate upon expiration of the Term or
earlier termination without any further notice thereof by Trustees and no possession
by Licensee of the Licensed Area shall be permitted without Trustees’ prior written
approval, except as provided in Section 13.1. Any possession of the Licensed Area
by Licensee after expiration of the Term or eatly termination of this Agreement shall
not constitute a renewal or extension of this Agreement or, except as provided in
Section 13.1, give Licensee any rights i or to the Site or Licensed Area or any
portion thereof.

Permitted Use. Trustees grant to Licensee a license to use the Licensed Area for the
construction, maintenance, operation, examination, testing, measuring, mnspecting
and removal of the System, mcluding Meters, for the production, transformation,
transmission and sale of peak demand reduction services, future Distributed Energy
Credits and for no other use or purpose (the “Permitted Use™), which license shall
not be revocable by Trustees during the Term except as a result of Trustees” valid
exercise of one or more of Trustees” termination rights under this Agreement.

No Trustees Warranties. Licensee acknowledges that Trustees have not made any
statements or representations or warranties regarding the Site’s or the Licensed
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Area’s fitness for Licensee’s anticipated use, and Licensee agrees that it 1s not relying
upon any statement or representation or warranty by Trustees or any third party
regarding the Site or Licensed Area, the fitness of the Site or the Licensed Area for
any particular use of Licensee or any other matter. Licensee acknowledges and
accepts the Licensed Area in “As-Is” condition. Licensee has had an opportunity
to mnspect the Site and Licensed Area prior to the Effective Date, as described in
Section 8.10.

Licensee Watver. Trustees hereby expressly disclann and Licensee hereby waves all
implied warranties regarding the Site or the Licensed Area including, without
limitation, any warranty of merchantability or warranty of fitness for a particular use
or purpose.

Licensee hereby mnitials this Section to verity this warver. X

3.3.1.Lead Based Paint Disclaimer. Licensee, by acceptance of this hcense, 1s hereby
notified and informed and shall assume that the Licensed Area contains lead-
based pamnt. Licensee shall be prepared to perform localized abatement.
Licensee accepts the Licensed Area mn its “As-Is” condition and shall hold
harmless, indemmfy, and defend Trustees and Trustees™ officers, agents and
employees from all hability, damages, and claims which may occur to any real
or personal property or persons by: (A) any Release of lead on the Site or the
Licensed Area caused by Licensee or its affiliates, officers, agents and
employees (“Licensee Indemnitors™); or (B) any environmental clawn from any
third party with regard to any violation or alleged violation of any

Environmental Laws that dictate handling of lead by Licensee or the Licensee
Indemnitors, or any actual, threatened or alleged Release of lead affecting the
Site or the Licensed Area by the Licensee or Licensee Indemnitors. If lead
based paint containment and/or removal will be required solely as a result of
Licensee’s installation of the System at the Licensed Area, Licensee shall not
install the System until all lead-based paint containment and/or removal work
s performed and certified as completed by a licensed lead-based paint
contractor approved by Trustees. Licensee shall submit copies of the
certification of completion of any and all lead-based pamnt work to Trustees
pursuant to the Notice provisions in Section 19.9 prior to the mstallation of
the System at the Licensed Area.

Licensee hereby mutials this Section to verify this indemnity and agreement.

X

Limitation on Use. Licensee shall not permit or suffer any use of the Site or the
Licensed Area or any part thereof by others, or provide the System for the use by
others, without first obtaining Trustees” written consent, except as it relates to the
Permitted Use. Licensee 1s only to use the Licensed Area for the Permitted Use.
No change in the Permitted Use may be made by Licensee without the prior wntten
approval of Trustees.

Prohibited Uses. Licensee shall not use or allow the Site or the Licensed Area to be
used for any improper, immoral, or unlawful purposes, nor shall Licensee cause,
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maintain ot permut any nuisance in, on, or about the Site or the Licensed Area.
Licensee will not use or allow the Site or the Licensed Area to be used for any
purpose inconsistent with this Agreement. Licensee shall comply with all rules and
regulations adopted by T'rustee and/or University for the Site, and shall comply with
all CSU and University orders, requirements and recommendations concerning
Licensees use of the Site and Licensed Area, provided that no such rule, regulation,
order, requirement or recommendation shall matenally mecrease the costs of
Licensee’s compliance with its obligations under this Agreement or cause
unreasonably interfere with the operation of the System. Such rules and regulations
include but are not be limited to prohibitions agamst the possession or use of
tirearms, liquor, and illegal drugs.

Licensee Signage and Lighting. Licensee shall not erect or install any signage or
exterior highting without the written approval of Trustees, which shall be at the sole
discretion of Trustees.

No Interference/Quiet Enjoyment. Licensee shall operate, maintain and repair the
System in a manner that will not obstruct or interfere with Trustees” use of the Site
or other Trustees property or the rights of any other occupants of the Site. Licensee
will not mjure or annoy any occupants of the Site or other Trustees property. Such
interference shall be a default of this Agreement subject to the cure periods provided
in Section 15.1.3. In the event interference occurs, Licensee agrees to take all
reasonable steps necessary to ehiminate such interference promptly, but no later than
thirty (30) days after Trustees have notified Licensee subject to the extensions
provided m Section 15.1.3. Trustees may construct, reconstruct, modify or make
alterations to the Site and Licensed Area, so long as such activities do not cause
interference (including shading) with the operation of the System.

Subordination, Easements, and Rights of Way. Licensee acknowledges and
understands that the license provided to Licensee under this Agreement and all
rights of Licensee thereunder are subject and subordinate to all existing leases,
easements, rights of way, declarations, restrictions or other matters of record, and
all existing agreements of Trustees with respect to the Site and Licensed Area.
Trustees reserve the right to grant additional licenses, easements, leases or rights of
way, whether recorded or unrecorded, as may be necessary, which do not
unreasonably interfere with Licensee’s use of the Licensed Area and the System.

Transaction Fee. Licensee shall pay a Transaction Fee to University for Trustees’
administrative oversight, Trustees’ project/construction management services,
third-party plan/peer review services and materials inspection/testing services
(quality assurance), regardless of actual costs incurred. Licensee shall pay 7% of
construction costs as shown on CPDC Form 2-7 at the address provided in Section
19.9 1n three (3) installments as follows: (a) 25% within (1) 60 days of contract signing
tfor carport and roof-mount mstallations or (1) 90 days of contract signing for
ground-mount installations; (b) 50% at 1ssuance of N'TP; and (¢) 25% at COD. The
Transaction Fee shall not be adjusted irrespective of Trustees” actual costs and 1s
non-refundable. The Transaction Fee does not include mterconnection costs or
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other costs (permits, licenses and utility connections) associated with Licensee’s
obligations under the provisions of this Agreement.

The Licensee shall secure all permits and licenses required for any operations
required under this Agreement and shall pay all costs relating thereto as well as all
other fees and charges that are required by the United States, the State of California,
a county, a city, a public utility, a telephone company, a special district, or a quast-
governmental entity. It 1s the Licensee’s responsibility to ascertain the necessity of
such permuts and licenses in preparing its cost (fee) proposal.

Applicable Law and Regulations. All activities conducted by Licensee pursuant to
this Agreement shall be in compliance with Applicable Law, and shall be conducted
at Licensee’s own cost and expense.

Violation of Law. Licensee shall immediately suspend any use of the System, upon
notice by the CPUC, the CEC, or any governmental authority having jurisdiction
over any of Licensee’s actvities under this Agreement which constitutes a lawful
order to suspend operation of the System, until such order 1s removed or the cause
for such order, if any, 1s corrected and the applicable governmental authority
concurs that the cause 1s corrected.

No Infringement. Licensee represents and warrants that Licensee’s installation and
operation of the System at the Site shall not mfringe upon any third party’s
intellectual property or other propretary rights. In addition, Licensee shall pay all
royalties and license fees which may be required for the methodology, techniques,
and for other mtellectual property, in connection with the System. Licensee shall
indemnify Trustees agamnst and defend all suits or claims for mfringement of any
patent, copyright, trade secret, trade name, trademark or any other proprietary or
contractual nights and shall hold Trustees harmless from loss, expense, claim, or cost
on account thereof.

Ownership of System. Licensee, Lender(s), System Lessor and/or their permitted
assigns, with respect to the System, shall at all imes retain title to and be the legal
and beneficial owner(s) of the System, including the right to any tax credits available
under federal or state law.

3.13.1. Personal Property. The System shall remain the personal property of
Licensee, System Lessor, and/or their permitted assigns and shall not attach
to or be deemed a part of, or fixture to, the Site. The System shall at all times
retain the legal status of personal property. Licensee shall be entitled to, and
1s hereby authorized to, file one or more precautionary Uniform Commercial
Code (UCC) filing(s) in such jurisdictions as it deems appropriate with respect
to the System in order to protect its rights in the System. The Systern shall be
clearly marked and identified by the Licensee as beimng the property of the
Licensee, System Lessor, and/or their permitted assigns. Licensee shall
retmburse Trustees for any actual costs incurred m order to provide
documents required for such filing(s), 1f any. Trustees agree to such UCC
filings, so long as they reflect the Parties’ agreement that any filing to perfect
or provide notice of the security interest clearly document the Parties” intent
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that the System 1s considered personal property only and 1s not considered a
tixture to the Licensed Area or the Site.

3.13.2.  Security Interests in System. Except as otherwise provided m this
Agreement, Trustees acknowledge and agree that Licensee may grant or cause
to be granted to a Lender a security interest in the System and Licensee’s rights
under this Agreement, and Trustees expressly disclaim and watve any rights
they may have in the System at law or in equity. Any secumnty interest in or
mortgage of the System shall not create any right or interest in the Site or the
Licensed Area and shall be subject to the terms and conditions of this
Agreement.

3.13.3. Legal Description. Within sixty (60) days of the receipt of Licensee’s
Notice of COD, Trustees shall provide Licensee a legal description of the
physical location of the System and the property where the Local Electric
Utility service account associated with the Site 1s located.

SALE OF DEMAND REDUCTION SERVICES

4.1. Price. The Price paid by Trustees for Storage Services shall be the Price of $0.3X3XX
per Actual Peak Demand Reduction for every Billing Cycle by Contract Year
specified 1n the table below.

Price
Contract Price /Peak Or Shared
Year KW Reduced Savings %
1 § XXXX
2 § XXXX
3 § XXX
4 § XXX
5 § XXXX
6 § XXX
7 § XXX
8 § XXXX
9 § XXX
10 § XXX

4.2. Expected Demand Reduction. The Licensee’s software modeling projects that the
System should be able to produce the Expected Demand Reductions by month
specified 1n the table below.
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Expected Demand Reduction
Contract EXPGCt_ﬁd Peak kW
Year Reduction

1

2

3

4

5

6

7

8

9

10

Purchase Obligation. Trustees” obligation 1n any Contract Year shall be to purchase
all of the Peak Demand Reductions delivered or deemed delivered to Trustees by
the System 1n any Contract Year, up to an amount equal to 120% of the EDR for
such Contract Year. If Licensee delivers more than 120% of the EDR i any
Contract Year, Trustees shall not be obligated to purchase any Peak Demand
Reductions m excess of 120% of EDR.

Environmental Attributes included m Price. The Price mcludes all environmental
attributes available as a result of the System, including any Renewable Energy Credits
(RECs) to be used by Trustees at Trustees” sole discretion.

Energy use for charging. Licensee shall use best efforts to charge system with lowest
cost energy.

Rebates and Other Incentives. Any grant, Rebate, ncentive payment, Incentive or
credit paid as a result of the ownership design, construction and operation of the
System or the energy produced thereby shall inure to the benefit of the Licensee.
Trustees will cooperate in good faith as necessary to enable Licensee to obtain all
available incentives and rebates, including assignment to Licensee of any mecentive
receved by Trustees in connection with the System.

Distributed Energy Resource Market Products. Licensee has the right to utilize the
capabilities of the System to provide Distributed Energy Resource Market Products,
including agreements for the purchase and sale of such products entered into after
the Effective Date of this Agreement. The net benefits of Distributed Energy
Resource Market Products will be shared equally between Licensee and Trustees.
Licensee shall be solely responsible for performing and complying with any
agreement to provide Distributed Energy Resources Market Products. Licensee
shall be entitled to all revenues and other benefits associated with Distributed
Energy Resource Market Products entered into prior to the Effective Date of thus
Agreement.
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5. SYSTEM INVOICING AND PAYMENT

Bl

5&

B

5.4.

Invoicing Methodology. The invoiced amount due from Trustees to Licensee shall
be for each Billing Cycle the sum of any In Lieu of Electricity Payment for Deemed
Generated Energy owing to Licensee and the amount calculated for Electricity
delivered to the Electrical Interconnection Point as follows:

Simple Peak kW methodology

A =PxQ, where:

A = Amount of payment due to Licensee for Actual Peak Demand Reduction for
the Billing Cycle.

P = Price per peak kW reduced for the Contract Year (see table in Section 4.1).

Q = Quantity of the Actual Peak Demand Reduction (measured in kW) delivered
to

Trustees for the Billing Cycle.

Example (llustrative only):
(A) $850 = () $4.25 /kW x (QQ) 200 kW

Counter-factual Bill methodology

Licensee shall combine the 15-minute mterval meter data from the Local Electric
Utility’s Revenue Meter and the Systemn Meter, including the energy delivered to
charge the System and the energy the System delivers in 15-minute intervals, to
generate a load profile that would have occurred absent operation of the System.

The combined 15-minute interval data shall be processed through a rate engine using
the then applicable Local Electric Utility tariff rate and, it applicable, utility rates or
charges for the service account number listed 1n Exhibit A. The rate engine will
generate the amount of “charges™ appearing in the Counter-factual Bill. The rate
engine shall be accurate within 1%.

Per Section 1.25, the difference in the total dollar amounts stated in the Counter-
tactual Bill and the Local Electric Utility and, if applicable, Utility bill(s) for the same
Billing Cycle shall be the calculated Cost Savings from operation of the System.)

Invoicing. Licensee shall deliver to Trustees an electronic mnvoice and a hard copy
mnvoice for each Billing Cycle on the twentieth (20th) of each month during the
Term to the address as set forth in Section 19.9 of this Agreement. Each invoice
shall contan all the information provided in Rider H, and shall state the charges and
the amounts due Licensee for Electricity produced by the System and delivered to
Trustees by the System.

Invoice Remittance. Trustees shall pay invoices to Licensee by check, wire transfer,
or electronic funds transfer, at Trustees’ discretion, by the Due Date.

Invoice Disputes. In the event Trustees dispute all or any part of any mvoice
submitted by Licensee under this Agreement, Trustees shall nevertheless pay the
undisputed portion of the mnvoice when due and shall notify Licensee 1 writing
within ninety (90) calendar days from the date of receipt of any disputed invoice or
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adjusted mnvoice. The Parties shall work 1n good faith to resolve the invoice
dispute(s) amicably and promptly. If upon determination of the correct billing
amount, it 1s determined that Trustees have underpaid Licensee, Trustees shall
promptly pay the amount due to Licensee. If upon determination of the correct
billing amount it 1s determined that Trustees have overpaid, Licensee shall promptly
credit to Trustees the amount of overpayment. Notwithstanding the above
paragraph, the Parties shall have the rnights set forth in Section 19.28, provided that
any dispute with respect to an invoice 1s wawved unless the other Party 1s notified 1n
accordance with this Section 5.4 within twelve (12) months after the mvoice 1s
rendered or any specific adjustment to the mvoice 1s made.

System Reporting. Within sixty (60) calendar days after the end of each Contract
Year, Licensee shall submit to Trustees audited reports related to Licensee’s financial
performance and, in a format reasonably acceptable to Trustees, a summary of the
System’s technical performance for that Contract Year, and cumulatively from the
COD. Licensee shall provide an Energy Management Web Portal to Trustees to
analyze performance of the system. The Energy Management Web Portal shall be
compliant with Trustee’s I'T security policy and standards in effect as of the Effective
Date, as described in the Integrated State Unwersity Administrative Manual
(ICSUAM) Section 8000. Licensee shall be deemed to have satisfied the delvery
requirement for financial performance if the applicable report 15 publicly available
on the SEC EDGAR mformation retrieval system.

6. METERING

6.1.

Interval Data Recording Meter. Licensee shall measure the actual amount of
Electricity delivered to Trustees by the System at the Electrical Interconnection
Pomt utilizing a commercially available revenue grade meter that shall comply with
the ANSI code for electricity Meters C12.1-2008 or 1ts successor (“Meter”). The
Meter shall be installed and maintamed at Licensee’s expense. The Meter provided
and mnstalled by the Licensee shall have standard industry telemetry capabilities for
communication with Fthernet, cellular and other common output capabalities,
including but not limited to KYZ output connection, that will provide Trustees with
the ability to connect the Meter to the University’s Energy Management System for
the purpose of mncorporating System electrical output data mto the University energy
monitoring system. Licensee understands that this s a necessary capability in the
event that Trustees require real time monitoring of Trustees’ total energy demand
and usage for the purpose of complying with, for example, the requirements of a
Utility administered Demand Response program in which Trustees are a participant.
Actual physical connection to the Meter by Trustees for the above stated purpose
shall be at Trustees” expense, with review and approval by the Licensee.

6.1.1. Licensee will ensure that the System Meter’s timekeeping mechanism 1s
synchronized with that of the Local Electric Utility Revenue Meter, such that
the time stamps created by both meters (1.e., date and time) are identical when
the System 15 delivering Peak Demand Reduction services. Licensee’s failure
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to meet this requirement shall be a default of this Agreement subject to the
cure periods provided in Section 15.1.3.

Meter Calibration. Licensee shall have the Meter tested every two (2) years at
Licensee’s expense by a certified mdependent third party approved by Trustees.
Trustees shall be allowed to observe the Meter test, and Licensee shall provide notice
of the testing to Trustees at least ten (10) Business Days prior to the test date.
Licensee shall provide signed copies of the results of the Meter test to Trustees. In
addition to the bi-annual test, Licensee shall test the Meter at any reasonable time
upon the request of Trustees; Trustees shall reimburse Licensee for the cost of any
additional tests requested by Trustees, unless such testing demonstrates that the
Meter was operating outside of industry standard tolerance allowances or as defined
by the CPUC or other applicable governing authority for electricity meter calibration

and operation.

Meter Inaccuracy. If the Meter 1s determined to be inaccurate and such naccuracy
exceeds ANSI C12.20 Standard accuracy range or, if more stringent, as defined by
the CPUC or other applicable governing authornty for electricity Meters, and if the
date that such maccuracy commenced 1s known, then all invoices since the date on
which such inaccuracies began shall be corrected. Ifit1s unknown when the Meter’s
mnaccuracy commenced (if such evidence exusts, such date will be used to adjust prior
invoices), then the invoices covering the period of time since the last meter test shall
be adjusted for the amount of the maccuracy on the assumption that the inaccuracy
persisted during one half of such period. Adjustments which benefit Trustees shall
be reflected on the next mnvoice following the date of determination of the
mnaccuracy. Adjustments which benefit Licensee shall be included on Licensee’s
next invoice to Trustees.

7. SYSTEM DOCUMENTS

7.1.

Associated Agreements. Within thirty (30) calendar days after the Effective Date of
this Agreement or no later than thirty (30) calendar days after receipt of any other
agreement described herein, to the extent such agreement 1s not available as of the
Effective Date, Licensee shall provide Trustees copies of all forms of other
agreements, including but not hmited to interconnection agreements, rebate
agreements, or other required agreements, which Licensee anticipates 1t will want
Trustees to execute in order to effectuate the purpose of this Agreement. In the
event Licensee subsequently determines any other agreement(s) are necessary to
effectuate the purpose of this Agreement, Licensee shall provide Trustees a copy of
the agreement within five (5) business days after such determination. Trustees shall
notify Licensee no later than thirty (30) calendar days after it recerves a form of
agreement as to whether the agreement is acceptable to Trustees or Trustees will
require an amendment to be acceptable to CSU. If Trustees require an amendment,
Trustees will provide written notice as to the form of required amendment within
such thirty (30) calendar day period. The final agreements submuitted to Trustees for
execution shall not deviate materially from, or impose any obligations on Trustees
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beyond, those approved forms of agreements, and Trustees will not unreasonably
withhold Trustees’ signature on such final agreements.

Interconnection Agreement. Trustees will be the party to the interconnection
agreement with the applicable Local Electric Utility. The Licensee shall be solely
responsible for all costs of negotiating and executing any necessary interconnection
agreement(s) with the applicable Local Electric Utility and for all costs of
interconnecting the System with the Local Electric Utility’s system but not including
any legal fees or any other swnilar type costs that may be incurred by Trustees in
connection with any such negotiation and execution. In the event interconnection
of the System with the Local Electric Utility’s system will trigger a need for
Distribution Upgrades or Network Upgrades, as detined in Rule 21 (“Upgrades™),
Trustees shall be solely responsible for the cost of the Upgrades, provided that: (1)
Licensee shall pass on to Trustees all information regarding the Upgrades, including
any formal or informal determination of need and any cost estimate for the
Upgrades issued by the Local Electric Utility, within two (2) Business Days following
Licensee’s receipt of such information; and (1) Trustees shall have the nght to
terminate the Agreement with no Termination Fee i the event the costestimate for
the Upgrades exceeds an amount that Trustees, in Trustees’ sole discretion, deems
to be reasonable. Trustees shall provide notice of a termination under this section
within ten (10) Business Days following Trustee’s receipt of the Local Electric
Utility’s final cost estimate for the Upgrades.
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System Compliance. Licensee agrees that the System shall be designed, at Licensee’s
cost, to comply with all applicable California building codes and standards, SGIP
Handbook equipment eligibility and provisions of Rule 21 or its successor, and 1n
accordance with Trustees permit process, in effect as of the Effective Date. System
design and Construction Documents shall expressly state and identify the applicable
building codes and standards. System design and Construction Documents
submitted by Licensee must include, but shall not be limited to, the following:

e System schematics

e Single line electrical diagram

e Short circuit and coordination study

e [lectrical Interconnection Pomt schematics

e FElectrical Interconnection Pomt single line electrical diagram
e Utlity Interconnection Agreement

e Construction plans (structural, civil, mechanical, etc.)

e Structural calculations (as necessary or required)

e List of equipment and materials schedule

¢ Construction schedule

e Foundation recommendations as applicable (consistent with owner supplied
geotechnical report)

e As-Built Drawings
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Electric Power Requirements. Electricity from the System must be provided at 60
Hertz and at the appropriate voltage for electrical interconnection to the Site at the
voltage service level, which will be specified by Trustees.

The System components must comply with all standards relevant to the operation
and mstallation of energy storage equipment by UL or other nationally recognized
testing facility. Battertes, enclosures, inverters and components must be certified to
comply with the following requirements:

e UL Subject 1741, “Standard for Static Inverters and Charge, Converters,
Controllers and Interconnection Systern Equipment for use with
Distributed Energy Resources™

e UL Subject 1973 “Batteries for Use in Light Electric Rail Applications and
Stationary Applications”

e UL Subject 1642 “Standard for Lithium Batteries”

e UL Subject 508 “Standard for Industrial Control Panels™

e Any and all requirements as listed by the SGIP incentive program and/or
the CEC for the installation of energy storage systems.

e Other codes that will apply include, but are not limited to: ANSI C12.1-
2008; (electricity metering)

e NFPA 70 (including NFPA 70E Arc flash)

e [EEE 1547 (interconnections)

e NFPA 855, Standard for the Installation of Stationary Energy Storage
Systems

Approval; Permits. Trustees shall assist Licensee in obtaining all necessary consents,
approvals, and permits required to perform Licensee’s obligations under this
Agreement, and those related to the Local Electric Utility, any Governmental
Approval, and Incentive program, and any consents, warvers, approvals or releases
required pursuant to any applicable tanff, contract or provision of the California
Code of Regulations. It 1s the sole responsibility of the Licensee to secure all
required approvals prior to the commencement of the System’s construction or
operation.

7.5.1. The following are the plan check approvals required by Trustees for the
Energy Storage System(s): Unwversity Deputy Building Ofhicial, Code Plan
Check, State Fire Marshal, Local Fire Agency, Electrical Systems Peer Review,
Geotechnical Engmeer and Seismic Peer Review. IDSA review for accessibility
will be necessary should any University accessible path of travel or accessible

parking at the Site be modified as part of the System design.

Professional Engineer. Licensee understands that all System design, Construction
Documents, and engineermg calculations must be submitted to Trustees under the
authority of a registered architect and/or licensed protessional engineer(s) certified
to practice in California.
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Ownership of Designs. All drawings, specifications, calculations, data, notes and
other materials and documents, including electronic data furnished by Licensee to
Trustees under this Agreement (“Work Product™), are the instruments of service of
Licensee, and Licensee will retain all statutory and other reserved nghts provided by
Applicable Law, including copyrights. However, upon the Commercial Operation
Date, Licensee will grant to Trustees an wrevocable, non-exclusive, non-
sublicenseable, royalty-tree license to use the Work Product in connection with the

System during the Term of this Agreement.

Schematic Design. Licensee shall submit outline specifications for the System 1n
sufficient detail to convey an initial indication of the design of the System as it relates
to the Site and Licensed Area, other buildings and the Unwersity premuses, the
materials to be used 1 construction, and the types of mechanical, electrical and
structural systems to be utihzed, for approval by Trustees, and Trustees shall review
and respond to Licensee within fifteen (15) Business Days of receipt of such System
schematic design.

Construction Documents. Licensee shall submit 95% Construction Documents for
the System. The Construction Documents shall address System constraints and
specifications that are deemed to be reasonably necessary by Trustees’ Deputy
Building Official. Trustees will review the Construction Documents for compliance
with Applicable Law and this Agreement and notify Licensee in wnting within
fifteen (15) Business Days of recempt of the 95% Construction Documents as to
whether or not Trustees approve the submittals or have comments. If Trustees do
not approve the submittals, Trustees” written notice shall specify the deficiencies
thereof.  Trustees’ approval of the Construction Documents shall not be
unreasonably withheld, conditioned, or delayed. Should any external review
agencies (e.g., the State Fire Marshal) take longer than the specitied fifteen (15) days
to complete their review and approvals, such delay shall be deemed to be out of the
control of Trustees and no penalty should be assessed, provided Licensee’s
obligations will be extended as provided in Section 8.6.

Submuttals. Licensee shall submit to Trustees shop drawings, samples, material lists,
and manufacturer’s equipment brochures setting forth m detail the materials and
equipment to be installed n connection with the nstallation work, and shall obtain
Trustees’ written approval with respect thereto, which such approval shall be
provided within five (5) Business Days of submittal by Licensee and shall not be
unreasonably conditioned, withheld, or delayed.

Trustees Review. Reasonable changes to System schematic design and Construction
Documents required by Trustees shall be submutted to Licensee and, subject to the
limitations set forth in Sections 7.8 and 7.9, Licensee shall mcorporate such changes
into the System Schematic Design and Construction Documents and return such
documents to Trustees within fifteen (15) days of Licensee’s receipt of Trustees’
required changes.
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No Trustees Responsibility. In no event shall Trustees’ review or approval of the
System design and Construction Documents or any other submuittals by Licensee in
accordance with this Agreement be interpreted as making Trustees responsible for,
and Licensee acknowledges that Trustees are not responsible for, any aspect of the
design, construction, maintenance, or operation of the Systemn.

As-Built Drawings. Licensee shall deliver As-Built Drawings to Trustees following
completion of the System’s installation. The As-Built Drawings will reflect the final
installed System. Licensee understands that As-Built Drawimngs are required to be
submitted for the purpose of full and complete compliance with the applicable
provisions of this Agreement.

System Installation Schedule. Rider E to this Agreement provides a schedule of the
System’s development, installation, construction documentation, techmical review,
and the responsible Party for each action.

SYSTEM CONSTRUCTION AND INSTALLATION

8.1.

Installation Work. Licensee and Trustees will, in accordance with the provisions of
this Agreement and Applicable Law, cooperate reasonably and in good faith on the
design, permitting, construction, interconnection, and mstallation of the System,
including tasks related to the interconnection agreement for the System, so as to
enable Licensee and/or its Affiliates, to meet their obligations under this Agreement.

Licensee shall, at its sole cost and expense, design, build, install, own, maintain, and
operate the Systemn, as generally described 1in Rider I, in comphance with this
Agreement and Applicable Law. With the exception of minor field changes, the
construction and installation of the Systemn and all related matters are subject to and
shall be completed in accordance with this Agreement and Trustees’ approved
System design and Construction Documents. A “minor field change” 1s defined as
a change or deviation from Trustees’ approved System plans, System drawings, or
Construction Documents that does not significantly affect the construction,
mnstallation, operation, or aesthetics of the System or materially deviate from the
design, construction, installation, or operation of the System, as oniginally approved

by Trustees.

8.1.1. Notwithstanding any provision herem to the contrary, Licensee acknowledges
and agrees that all onsite labor emplovyed for the mnstallation work shall be paid
at the then-current prevailing wage rates as established by the California
Department of Industrial Relations pursuant to Section 1770 of the California
Labor Code, and all on-site labor shall be paid in accordance with the
provisions of Applicable Law, including, without limitation, the applicable
provisions of the California Labor Code. All contractors and subcontractors
performing on-site installation work must register with the Department of
Industrial Relations (DIR) and obtain and maintain current registration
numbers. At Trustees’ request in accordance with Applicable Law, Licensee
and 1ts contractors shall provide Trustees with payroll records for onsite labor
employed 1n connection with the nstallation work.
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8.1.2. Licensee, or Licensee’s contractors and subcontractors, shall be duly licensed
by the California Contractors State License Board with contractor’s license,
registered with the Department of Industrial Relations (IDIR).

8.1.3. California law requires that state agencies achieve three percent (3%)
participation for disabled veteran business enterprises (“DVBHs”). In
connection with the installation work, Licensee, or Licensee’s contractors or
designees, shall show good faith efforts to utilize DVBEs for contracts and
subcontracts in the aggregate amount of at least three percent (3%) of the cost
of all on-site labor associated with the installation work, but without including
the cost of any related software, materials, and equipment that are the personal
property of Licensee. Licensee, or Licensee’s contractors or designees, will
identify the DVBEs that will be utilized i connection with the mstallation
work to Trustees on forms provided by Trustees. Licensee agrees that any
replacement of such identified DVBEs will require Trustees’ consent, which
consent will not be unreasonably withheld, conditioned, or delayed. Failure
to provide, or Licensee’s contractors or designees, to comply with its
obligations 1n this clause may be cause for termination of this Agreement,
recovery of damages under nights and remedies due Trustees, and penalties as
outlined 1n Military and Veterans Code section 999.9 and Public Contract
Code section 10115.10 or section 4110, to the extent applicable.

Trustees Approval. No construction or installation by Licensee or its contractor
shall be permitted to begin until (1) Trustees have approved m writing the
Construction Documents and specifications, (1) Licensee has satisfied all the
conditions precedent necessary to commence construction includmng, but not
limited to, all tasks listed under development in Rider E, (u1) final interconnection
costs have been determined by the Local Electric Utility and agreed to by the
Trustees, and (iv) Trustees have 1ssued a Notice to Proceed which notice shall
occur within five (5) Business Days after the conditions in (1), (1) and (1) have
been satisfied. Should interconnection costs referenced 1n condition (u11) result in
an updated ESSLSA Price that 1s greater than the University specific hurdle rate
as published in the RFP on the University variables coversheet for the University
premises to which the system 1s being mterconnected, the Trustees may terminate
this Agreement by written notice to the Licensee. In the event of such notice by
the Trustees, this Agreement shall terminate, Trustees shall retain any Transaction
Fee paid or due as of the date of such termination notice, Licensee shall comply
with Section 13.1 and neither Party shall have any further obligation to the other
Party.

Construction Start Date. Licensee shall start construction of the System after receipt
of Trustees” Notice to Proceed. Licensee shall provide written notice to Trustees of
the date that Licensee commences construction at the Site (the “Construction Start
Date™) and shall diligently pursue construction until the System’s completion. If
Licensee has not commenced substantial construction activities by [Month, day,

year|, either Party may terminate this Agreement by written notice to the other Party.
In the event of such notice by either Party, this Agreement shall terminate, Trustees
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shall retain any Transaction Fee paid or due as of the date of such termination notice,
Licensee shall comply with Section 13.1 and neither Party shall have any further
obligation to the other Party.

8.3.1. Construction Supervision. During the course of the mstallation work,
Licensee, or Licensee’s contractors or designees, will have a qualified
construction supervisor onsite with whom Trustees can communicate with
respect to the Installation Work. If, in the reasonable judgment of Trustees,
such construction supervisor 1s incompetent, unqualfied, poorly performing,
or disorderly, Licensee shall, upon request by Trustees, promptly replace such
construction supervisor with an individual reasonably acceptable to Trustees.

Completion of System.
8.4.1. The Parties agree that the COD will occur no later than [Month, day, year]

(the “Guaranteed Commercial Operation Date”) unless otherwise agreed to

by the Parties in writing and except as provided i Section 8.6.

Liquidated Damages for Delay. [If Licensee has not achieved the Construction
Completion Date by the Guaranteed Construction Completion Date, 1t shall pay
liquidated damages to Trustees as provided in this Section 8.5. Liquidated damages
will be assessed at a per calendar day cost of [$X]. All such liquidated damages shall
be assessed for each day beyond the Guaranteed Construction Completion Date,
except Licensee shall be excused from its obligations to pay liquidated damages
pursuant to this Section 8.5 durning the period of any excused extension as set forth
in Section 8.6.

Extensions of Dates. The Guaranteed Construction Completion Date and the
Guaranteed Commercial Operation Date shall be extended as follows:

8.6.1. For any delays caused by Force Majeure Events, provided that Licensee
exercises commercially reasonable efforts to mitigate any delay caused by such
Force Majeure;

8.6.2. For any delays caused by Trustees, including any failure to timely provide any
approval, inspection or notice Trustees are obligated to provide pursuant to
this Agreement;

8.6.3. For delays caused by a government agency or public utility, mcluding any
failure to timely provide any approval or notice Licensee 1s obligated to obtain
pursuant to this Agreement;

8.6.4. For delays caused by a Utility;
8.6.5. For delays caused by Ditfering Site Conditions pursuant to Section 8.11;

8.6.6. For delays caused by changes in the installation work pursuant to Section
8.11.1;

8.6.7. For delays caused by emergency changes pursuant to Section 8.11.2;
8.6.8. For delays caused by archeological finds pursuant to Section 8.16; and
8.6.9. By the mutual written agreement of the Parties.
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Notice of Commercial Operation Date. Licensee shall in a form substantially similar
to Attachment 4 notify Trustees 1n writing no less than ten (10) days and no more
than fifteen (15) days before the date on which Licensee expects the COD to occur.
Licensee shall give Trustees the Notice of COD within twenty-four hours after its
occurrence. Licensee warrants that the System as built will be fully consistent with
all documentation previously approved by Trustees as of the COD except for any
minor field changes as set forth in Section 8.1. The COD establishes when Licensee
may begin to sell Electricity from the System.

Punch List. Trustees shall have fifteen (15) calendar days after receving the Notice
of COD to mspect the Site and the System for complance with the Trustee
approved Construction Documents. Trustees shall present Licensee with a list of
any material deficiencies found by Trustees together with a punch list of tasks
reasonably related to the installation work to be completed post-COD that relate to
Trustees’ ownership and use of the Site and Licensed Area, including but not limited
to tasks related to cleanlmess, safety, security, accessibility, and noise above
manufacturer’s specifications at the Site and/or with respect to the System. The
Licensee shall have thirty (30) calendar days (or such reasonably longer time period
if thirty (30) calendar would not be reasonably sutficient) after Licensee’s receipt of
Trustees’ notice to correct any deficiencies and to complete the tasks on said punch
list.

Construction Performance Bond. Before starting any construction or installation,
Licensee shall furnish a performance bond n an amount calculated by multiplying
the kW (AC) capacity of the Systemn as described in this Agreement by $250/kW,
which provides an estimate of the amount necessary to restore the Site and Licensed
Area to its pre-installation condition in the event Licensee fails to complete the
installation of the System in accordance with this Agreement. Trustees shall release
to Licensee any such construction performance bond no later than first day of the
second Contract Year.

8.9.1. Licensee Payment and Performance Bonds for mitial physical construction:
In addition to the Bond in Section 8.9, the Licensee shall furnish, for each
counterpart signed, two surety bonds in the form prescribed by Trustees.
Fach bond shall be 1 an amount equal to 100 percent of the mutually agreed
upon construction costs and executed by an admitted surety mnsurer licensed
in the State of California and listed in the latest published United States
Treasury Department list of “Companies Holding Certificates of Authornity
as Acceptable Sureties on Federal Bonds and as Acceptable Remsuring
Companies.” Reference the following websites: State of California
Department of Insurance
at: https://interactive . web.insurance.ca.gov/companyprofile fcompanyprofil

¢ and the US Treasury listing at:

https: / /www.fiscal.treasurv.gov / fsreports /ref/suretyBnd /c570.httm  One of
the surety bonds shall guarantee faithful performance of the installation work
by the Licensee and the other shall secure payment of laborers, mechanics,

or material men employed in connection with the installation work. Such
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bonds are subject to the approval of Trustees. The surety bonds required
by this Subsection 8.9.1 shall remain i full force and effect during the term
of the construction and for a period of one year after the Commercial
Operation Date. Trustees shall release to Licensee all such bonds no later
than the first day of the second Contract Year. If change order(s) exceed
110% of the mutually agreed upon construction costs, Trustees may demand
in writing that the Licensee provide such further bonds or additional surety
to the extent of such additional construction costs, not exceeding that
originally required, as in Trustees’ opinion is necessary, considering the
extent of the Installation Work remaming to be done.

8.10. Licensee’s Access and Inspection. Licensee acknowledges that, prior to the

8.11.

Effective Date of the Agreement, Licensee was provided access to the Site and
Licensed Areas in order to conduct feasibility and configuration assessments,
environmental assessments, and other inspections of the Site and Licensed Areas,
as Licensee deemed necessary. Licensee’s access to the Site and Licensed Areas shall
be subject to Access Procedures reasonably adopted from time to tune by Trustees
including, but not limited to, the procedures set forth in Rider D (Operational
Access Procedures for Site and Licensed Areas) and Rider B-2 (University Specific
Supplemental Conditions). Only Licensee’s employees, agents, and contractors
retained by Licensee(s) shall be permitted access to the Site and Licensed Area;
provided that Lender and its employees and agents (all as agents of Licensee) shall
have access to the Site and Licensed Area once during each calendar year to inspect
the System, subject to the same access procedures as Licensee.

Differing Site Conditions. If during the course of the nstallation work, etther Party
identifies a condition, event, or circumstance related to the Site and/or the
installation work for which Trustees would be responsible to remedy or otherwise
address (a “Duffering Site Condition™), and Trustees and Licensee agree (each in its

reasonable discretion) that 1t would be beneficial to utilize Licensee’s contractors to
remedy or otherwise address such Differing Site Condition, then the Parties shall
enter into a written agreement, separate and apart from the Agreement, with respect
to such Differing Site Condition, which such written agreement shall provide that
the Differing Site Condition will be remedied or otherwise addressed at Trustees’
sole cost and expense.

Trustees can only be charged the direct cost of the work as negotiated with the
subcontractors plus a mark-up of no more than 15% from the sub-contractor to
cover all overhead, profit, supervision, home office, warranty, bond, insurance,
project management, and processing costs. The general contractor 1s limited to a
mark-up of no more than 10% (to be calculated on the subcontractor’s direct cost)
to cover all overhead, profit, supervision, home office, warranty, bond, insurance,
project management, and processing costs for coordmating the work done by the
subcontractor. If the general contractor self performs the changed work, the general
contractor can charge the direct cost of the work plus 15% for overhead, profit,
supervision, home office, warranty, bond, insurance, project management, and
processing costs. Trustees will only pay the actual cost of work and all hourly labor
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rates shall be verified by certified payroll records or an audit of the contractors
accounting records for that classification, if rates are clammed in excess of the
mintmum prevailing wage rate.

8.11.1.  Allowable Time Extensions. For any change in the installation work that
affects the critical path of the project, the Licensee shall be entitled only to
such adjustments mn time by which completion of the entire installation work
1s delayed due solely to performance of the changed mstallation work.
However, no extension of time shall be granted for a change 1n the installation
work unless the Licensee demonstrates to the satisfaction of Trustees that the
installation work 1s on the critical path and submuts an updated CPM schedule
showing that an extension of time 1s required and that the Licensee 1s making,
ot has made, every reasonable effort to guarantee completion of the additional
mnstallation work called for by the change within the time originally allotted for
the Agreement.

8.11.2. Emergency Changes. Changes in the installation work agreed by Trustees

to be made necessary due to unforeseen Site conditions, discovery of errors in
the Construction Documents requiring immediate clarification 1n order to
avoid a serious installation work stoppage, changes of a kind where the extent
cannot be determined untl completed, or under any crcumstances
whatsoever when deemed necessary by Trustees are kinds of emergency
changes which may be authorized by Trustees in writing to the Licensee. The
Licensee shall commence performance of the emergency change immediately
upon receipt of written direction from Trustees.
If agreement is reached as to compensation and/or time adjustment for the
purpose of any emergency change, then compensation and/or time extension,
as approprate, will be as provided in Sections 8.5 and 8.6. Ifagreement s not
reached as to compensation and/or tine adjustment at the time of
commencing the emergency change, then compensation and/or time
extension, as appropriate, then Licensee shall proceed with the changed
installation work subject to a requirement that time and matenials records and
sumnmaries be witnessed and maintained until the changed installation work 1s
complete and the dispute 15 resolved by the Parties.

8.12. Modifications/Alterations. On and after the Commercial Operation Date, Licensee
shall have no right to change the approved design and Construction Documents or
to make material Alterations to the System without recerving prior written approval
of Trustees, except for minor field changes pursuant to Section 8.1. On and after
the Commercial Operation Date, prior to undertaking any Alterations, Licensee shall
submit to Trustees detailed and complete plans and specifications for the proposed
Alterations. In Trustees” sole discretion, Trustees may watve the requirement for
detailed plans upon Licensee’s demonstration that the proposed Alteration consists
solely of modification or replacement of like-kind equipment. Trustees shall not
unreasonably delay or withhold written approval of Licensee’s proposed Alteration.
However, as a condition to consenting to the Alterations, Trustees may impose
reasonable requirements, mcluding the requirement that Licensee provide Trustees
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with a surety bond or other financial assurance that the cost of the Alterations will
be paid when due, and reimbursement of any costs incurred by Trustees in
responding to Licensee’s request. Any such Alterations shall be performed in
accordance with all Applicable Laws, mcluding any and all necessary permits and
approvals by Trustees. Licensee agrees to provide Trustees with sufficient advance
notice of any proposed Alterations to allow the coordination and approval by
Trustees of the construction schedule for such Alterations.

8.13. Securnity. At all times during the construction of the System on the Licensed Area
and any other authorized use areas, Licensee shall keep any and all areas of
construction adequately secured for safety and security purposes. Licensee shall
coordmate with the Site manager and comply with all Site security requirements
when accessing the Site. Licensee hereby acknowledges that Trustees shall have no
obligation whatsoever to provide guard services or other security measures for the
benefit of the Licensee. Licensee assumes all responsibility for the protection of
Licensee, its agents and mnvitees and the property of the Licensee and of Licensee’s

subcontractors, agents and mnvitees from acts of third parties except as set forth 1n
Article 17.

8.14. Acceptance. When the mstallation work (or any phase thereof) has been completed
in all respects 1n accordance with this Agreement, Trustees will file a notice of
completion with the county recorder i the county i which the Site 15 located, in

which event, and to the extent applicable hereto, the stop notice clause of the
California Public Contract Code shall be in effect.

8.15. Inspection of System. Trustees’ inspections of the System during construction shall
be allowed 1n accordance with Section 11.1. In no event shall Trustees” mspections
of the System be interpreted as making Trustees responsible for, and Licensee
acknowledges that Trustees are not responsible for, the design or construction of
the System.

8.16. [Archaeological Finds. The Site 1s located on an archeoclogical sensitive area. If
Licensee discovers any artifacts during excavation and/or construction, Licensee
shall stop all affected work and notify Trustees. Trustees will employ, at Trustees’
cost and expense, the services of a Native American monitor and archeologist to be
present whenever excavation of the Site occurs atany depth. Licensee 1s responsible
to notify Trustees 1n advance of any digging or excavation so these monitors can be
scheduled. If Licensee discovers human remains, Licensee shall notify Trustees who
will be responsible for contacting the county coroner and a qualified archaeologist.
Licensee shall be entitled to a day-for-day extension pursuant to Section 8.6 for any
impact on schedule due to any delays or stoppage of installation work pursuant to
this Section 8.16.] Applicable only on certain campuses.

9. LICENSEE’S PERFORMANCE OBLIGATIONS

9.1. General. Licensee shall cause the System to be operated and maintained m good
repair and operation at Licensee’s sole expense, mncluding the cost of capital repairs
and replacements, in a commercially reasonable manner throughout the Term.
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Licensee warrants that all of its operating and mamtenance personnel will be
adequately qualified and trained throughout the Term. Licensee shall also be
responsible for any maintenance and repairs to the Site and Licensed Area 1f such
maintenance and repairs are necessary as a result of Licensee’s use.

Performance Guarantee. Licensee’s sole and exclusive delivery performance
guarantee will be as set forth in Rider C attached hereto.

Outage Reporting. Within thirty (30) calendar days of any outage of 25% or more
of the System capacity lasting more than twenty-four (24) hours, Licensee shall
provide to Trustees a report indicating the nature and cause of the outage and the
steps taken by Licensee to correct the problem.

Licensee’s Failure to Maintain. If Licensee fails to mamtain the System in good
repair and operation consistent with industry standards for operators of similar
systems, Trustees shall give Licensee written notice to perform such maintenance
and repair activities as are reasonably required under this Agreement. Licensee shall
commence within ten (10) calendar days after recetving such wrntten notice from
Trustees and diligently complete the requested maintenance or repairs; provided that
if 1t disputes the need for such mamntenance and repair activities then such dispute
will be resolved pursuant to the provisions of Section 19.28. If Licensee fails to
commence the requested maintenance or repair activity within the allowed time,
Licensee shall be subject to fines of $250 per day until the mamntenance or repair 1s
completed, and Trustees shall deduct the sum of the daily fines from the payments
otherwise due to Licensee under this Agreement. In the event of an emergency
and/or 1f there 1s a safety hazard and Licensee fails to commence repairs and act
diligently to address the emergency or repair such safety hazard within the timeframe
set forth above after notice of such emergency or safety hazard from Trustees, then
Trustees shall have the right to address the emergency and repair the System at
Licensee’s expense. Any amount so expended by Trustees shall be paid promptly
by Licensee upon Trustees’ submuittal of the work invoices to Licensee, or Trustees
may deduct the amount expended from invoices submitted to Trustees by Licensee
for amounts due Licensee for Peak Demand Reductions delivered to Trustees.
Except as set forth in this Section 9.4, Trustees shall have no right to conduct or
have such work performed and any such maintenance or repatr activity sanctioned
or conducted by Trustees will be a breach of this Agreement and will cause the
immediate and permanent cessation of Licensee’s obligations with respect to the
Performance Guarantee set forth in Rider C.

Project Manual. Within thirty (30) days of COD, Licensee shall provide a Project
Manual to Unwersity staff. Licensee shall subsequently notity University in writing
of any changes to the Project Manual within fifteen (15) calendar days of such
change.

Shut down Training. Within thirty (30) days of acceptance of COD, Licensee shall
instruct and train CSU’s designated personnel on how to shut down the System in
the event of an emergency. CSU may reasonably request additional training and
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Licensee will conduct such training at CSUs expense. The training session(s) may

be recorded by CSU at CSU’s expense.

Lien /Removal of Liens. During the Term, except for any liens in favor of the
Lender, Licensee shall not cause or permit any liens to attach or to be placed upon
or encumber the System or the Licensed Area or Site anising out of or resulting from
any improvements, Alterations or other work performed by Licensee. If any such
lien attaches, Licensee agrees to cause the lien to be removed within ten (10) calendar
days of notification thereof by the post of a bond, payment of the lien or otherwise.
If Licensee fails to remove the lien within the allowed time period, Trustees, n
addition to its other remedies under this Agreement, may undertake to cause such
lien to be removed and charge to Licensee any costs and expenses mncurred in
connection with the removal of said lien. Licensee agrees to hold harmless, defend
and indemmnify Trustees against all costs and expenses mncluding reasonable
attorneys’ fees and court costs at trial and on appeal incurred in discharging and
releasing any such len.

Health and Safety. Licensee shall take all necessary and reasonable safety
precautions and shall comply with all Applicable Law pertaining to the safety of
persons and real and personal property. Licensee shall immediately report to
Trustees any death, loss time injury, or property damage that occurs within the
Licensed Area or the Site or as part of Licensee’s operation of the System.

Hazardous Material. Licensee agrees to comply with all applicable environmental
laws pertaining to the use, storage and disposal of Hazardous Material at the Site
and Licensed Area. Licensee shall indemmfy, defend and hold harmless Trustees
and Trustees” officers, agents, representatives, and employees from any and all
liabilities and costs (including any and all sums paid for settlement of clamms,
litigation, expenses, attorneys’ fees, consultant and expert fees) of whatever kind or
nature, known, or unknown, resulting from any violation of environmental laws
caused by Licensee or Licensee’s representatives at the Site. In addition, Licensee
shall reimburse Trustees for any and all costs related to mvestigation, clean up
and/or fines incurred by Trustees for non-compliance with environmental laws that
are caused by Licensee or Licensee’s representatives. Trustees reserve the night to
mnspect the Licensed Area for purposes of venfying compliance with these
Hazardous Materials and environmental laws.

Notice of Damage. Licensee shall promptly notify Trustees of any matter of which
it 15 aware pertaining to any damage to or loss of use of the System or that could
reasonably be expected to affect the System or Trustees operations.

Customer Service Support. Licensee will provide customer service suppott
accessible to Trustees twenty-four (24) hours per day, seven (7) days per week. For
purposes of this provision, “accessible” means that Licensee will provide a
designated customer service telephone number with a voice mail system which
records the time and date of the call. Licensee agrees that it will respond to Trustees’

messages on this designated customer service voice mail system within twenty-four
(24) hours of Trustees’ call.
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Academic Component. Licensee will provide one LCD display, which will be
installed at a location on the Umiversity. The location chosen by Trustees must be
within 6’ of an electrical outlet and an Ethernet jack with access to the Internet. The
display will provide a rotating overview of the System’s performance, environmental
benefits, and a description of how energy storage systems works. [Campus Choice]

10, TRUSTEES OBLIGATIONS

10.1.

10.2.

General. Subject to any specific limitations in this Agreement, Trustees shall at all
times during the Term use commercially reasonable efforts to maintain the Site,
other than the System, in good condition and repair so as to be able to recewve and
utilize the Electricity delivered from the System. Trustees shall at all times maintain
the Site consistent with all Applicable Law pertaining to the health and safety of
persons and property. Trustees will maintain in good working order and available
at all times, Trustees’ connection and service contract(s) with the applicable Local
Electric Utility so that Trustees can, upon any suspension or mterruption of
Electricity from the System, obtain electricity from a Utility.  All obligations of
Trustees under this Agreement regarding maimntenance shall be subject to the right
of Trustees during periods of renovation, or maintenance and repairs to any part of
the Licensed Area or Site to 1ssue a shutdown order to the System, consistent with

Section 11.6.

Liens. Trustees shall not directly or indirectly cause, create, mecur, assume or suffer
to exist any liens on or with respect to the System or any interest therem. If Trustees
breach their obligations under this section, Trustees shall immediately notify
Licensee 1n writing and shall promptly cause such lien to be discharged and released
of record without cost to Licensee.

11.  GENERAL TERMS AND CONDITIONS

11.1.

11.2.

Inspections. Trustees shall be permitted access to inspect the System upon twenty-
four (24) hours prior wntten notice to Licensee. Trustees’ personnel must be
accompanied by personnel of Licensee duning any non-emergency inspection of the
System, unless Licensee agrees in writing to wave its right to accompany Trustees’
personnel on all non-emergency inspections, and must comply with all safety
protocols provided by Licensee to Trustee. This requirement in no way prohibits
Trustees from inspecting any and all portions of the Site and Licensed Area at any
tumne.

System Maintenance. Licensee shall notify University twenty-four (24) hours prior
to accessing the Site and Licensed Area to perform System mamtenance. Licensee
shall be subject to Access Procedures reasonably adopted from time to time by
Trustees including, but not lhmited to, the procedures set forth in Rider D
(Operational Access Procedures for Site and Licensed Area). Only Licensee’s
employees, agents and contractors retained by Licensee(s) shall be permitted access
to the Site and Licensed Area.
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System Malfunctions. Trustees and Licensee each shall notify the other Party as
soon as possible but not more than twenty-four (24) hours following such Party’s
discovery of any material malfunction in the operation of the System or of their
discovery of an interruption 1n the supply of Electricity from the System by
providing notice 1 accordance with Section 19.9. Licensee and Trustees shall each
designate personnel and establish procedures such that each Party may provide
notice of conditions requiring Licensee’s repair or Alteration at all times, consistent
with Subsection 11.5.1.

System Malfunction Repairs. Licensee shall commence repairs to the
malfunctioning System and restore the supply of Electricity, as soon as reasonably
possible after receipt of Trustees’ notice or upon Licensee’s discovery of any of the
conditions causing a malfunction in the operation of the System, subject to the
Operational Access Procedures for the Site and Licensed Area defined n Rider D.
In the event Licensee must repair the System and requires Trustees” personnel to be
present after normal business hours, Licensee shall reimburse Trustees for all costs
for after hour's access to the Site and Licensed Area and shall bear all costs incurred
by Trustees to facilitate Licensee’s repair of the System.

System Emergencies.

11.5.1.  Notification. Licensee and Trustees each shall notify the other Party as
soon as possible upon the discovery of an emergency condition involving the
System. Por emergencies requiring repairs to the System, the Parties shall
contact the persons identified in Section 19.9 (Notices).

11.5.2.  Immedate Dispatch. If an emergency condition mnvolving the System
exists, Licensee shall immediately dispatch the appropriate personnel to
perform the necessary repairs or corrective action 1n an expeditious and safe
manner, subject to Trustees emergency rights under Subsection 11.5.3 (System
Emergencies: Disconnection of System).

11.5.3. Disconnection of Systern by Trustees. In case of emergency m which
Trustees determine that the continued operation of the System presents an
imminent threat requiring immediate action to prevent or mitigate the loss or
impairment of life, health, property or essential public services, the Parties
agree that Trustees may disconnect the System from the Licensed Area and
Site prior to notification of Licensee. Trustees will notify Licensee if Trustees
disconnect the System pursuant to this provision no later than eight (8) hours
after the System 1s disconnected. Parties agree that only Licensee or an agent
designated by Licensee will be authorized to reconnect the System after the
System 1s disconnected by Trustees pursuant to this section. In no event shall
Trustees be liable for any damage for actions taken by Trustees in the event
of an emergency.

System Shutdowns.
11.6.1.  Scheduled Shutdown. If Licensee schedules a shutdown of the System,

Licensee shall notify Trustees in wniting as soon as practical after Licensee
schedules such shutdown but in no event less than fifteen (15) calendar days
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prior to the start of such shutdown. Such notice shall include the reasons and
expected duration of such shutdown.

11.6.2.  Unscheduled Shutdown. If a shutdown of the System occurs that 1s not
scheduled, Licensee shall provide notice to Trustees as soon as possible. For
any shutdown which duration exceeds twenty-four (24) hours, Licensee shall
be required to notify Trustees of the cause and tune of expected resumption
of operation of the System.

Trustees Temporary System Shutdown Allowance and In Lieu of Peak Demand
Reduction Payment. During the Term, Trustees shall be entitled to shut down the
System in order to perform maintenance, repairs and renovations to the University.
Trustees will work 1n good faith with Licensee to minmmize the mmpact of such
shutdowns on Licensee’s operations to the extent practical in Trustees’ sole
reasonable judgment. Trustees may cause a shutdown of the System without penalty
for a cumulate period not to exceed fifty (50) hours during a Contract Year, nor
more than eight hundred (800) hours during the Term, and such shutdowns shall be
tracked and reported in the annual report to Trustees in accordance with Section

5.5,

In the event such shutdown due to Trustees’ maintenance, repairs and renovations
exceeds fifty (50) hours during a Contract Year, or exceeds eight-hundred (800)
hours during the Term, Trustees shall pay Licensee an In Lieu of Peak Demand
Reduction payment for the Deemed Generated Energy for the duration of the
period in excess of the fifty (50) hours during a Contract Year.

Permanent Shutdown of the Site. If during the Term, through no fault of Licensee
and for reasons other than a Force Majeure Event, the System 1s permanently shut
down due to Trustees’ renovation, destruction or closure of the Site, the following

provisions shall apply:

11.8.1.  Notification. Trustees shall notify Licensee as soon as possible but in no
event less than one hundred and twenty (120) calendar days prior to the
planned permanent Site shutdown that will result in the shutdown of the
System. Trustees shall provide written notice to Licensee indicating whether
Trustees desire to relocate the System.

11.8.2.  Relocation. Trustees and Licensee agree to negotiate i good faith to find
an alternative location where Licensee can relocate the System and from which
Licensee can provide Peak Demand Reduction to Trustees in conformance
with this Agreement. If the Parties can agree on such new location and if the
Parties agree that such new location has a sunilar load profile and ability to
capture and incentives as the original Site, then this Agreement shall be
amended to substitute the alternative location as the Licensed Area and
Trustees shall pay reasonable costs associated with relocation of the System.
Trustees shall reduce the Guaranteed Savings, as provided in Section Peak
Demand Reductions during the period of relocation.

11.8.3.  No Adequate Alternative Site. If Trustees and Licensee cannot locate an
alternative site that meets the requirements of Subsection 11.8.2 but can
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mutually agree upon an alternatie location which 1s inferior to the Licensed
Area for purposes of energy storage systern mstallation, then Trustees and
Licensee shall n good faith attempt to negotiate an adjustment in the Price to
compensate for the alternative location such that Licensee receives payments
comparable to those which it would have recewved from the Systemn at the
original Licensed Area. If the Parties mutually agree to such change in Price,
then the Parties shall amend all relevant terms in this Agreement and Licensee
shall proceed to relocate the System (or as much of System as practical) to the
new location. If the Parties agree to such relocation, Trustees shall pay for the
reasonable costs for Licensee to relocate the System. Trustees shall reimburse
Licensee for the period of temporary System shutdown prior to relocation
under the options specified in Section 11.7.

11.8.4.  Termination due to Permanent Shutdown of the Site. If, within seventy-
tive (75) calendar days prior to date that Trustees will commence the
permanent Site shutdown for reasons set forth in this section, Trustees and
Licensee have not agreed upon an alternative location for the System, Licensee
shall remove the System pursuant to Section 13.1 of this Agreement, and
Trustees shall pay Licensee a Termination Fee pursuant to Section 16.1 of this
Agreement and neither Party shall have any further obligation to the other
Party.

11.9. Trustees Systern Repair Costs. [f Trustees damage the System as a result of Trustees’
operations, maintenance, repairs or renovations, and for reasons other than in
connection with a Force Majeure Ewvent, Trustees shall reimburse Licensee
reasonable costs to repair the damage to the System. If, in Trustees’ sole opinion,
Trustees deem the costs to repair the System are untreasonable, then Trustees may
elect to terminate the Agreement, mn which case Licensee shall remove the System
in accordance with Section 13.1 and Trustees shall pay Licensee the Termination
Fee 1n accordance with Section 16.1.

11.10. Damage Covered by Insurance. Subject to the provisions in Section 16.5 (Early
Termination Due to Force Majeure Event) and any Trustees Consent and Estoppel
Certificate 1f during the Term the System 1s wholly or partially destroyed or damaged
by an event covered by insurance or required to be covered by insurance under this
Agreement, the Licensee shall use the proceeds of such insurance to restore the
System to its original capacity. If Licensee determines that it 1s not economically
feasible to restore the System after such loss event, Licensee shall give Trustees
written notice of such determination as soon as practical. In that case and subject
to the terms of any Trustees Consent and Estoppel Certificate, the Agreement shall
be terminated and the insurance proceeds shall be paid m the following order of
interest:

11.10.1. First, to pay for the reasonable costs to remove the damaged System and
restore the Licensed Area and Site to their original condition as of the
Effective Date save for normal wear and tear. If the mnsurance proceeds are
insufficient, or there are no msurance proceeds as provided in this Agreement
to cover the costs to restore the Licensed Area and Site, Licensee shall be
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responsible to remove the Systern and restore the Licensed Area and Site at
Licensee’s sole cost.

11.10.2.  Second, to make a payment to Licensee in the amount equal to the
Termination Fee as of the date immediately preceding the casualty event minus
the amount paid to remove the System pursuant to Subsection 11.10.1.

11.11. Condemnation. In the event that the whole or any portion of the Site or the
Licensed Area 1s acquired or condemned by any authority or sold in Leu thereof,
Trustees agree to notify Licensee immediately of such condemnation or sale. The
entire award 1n any such condemnation proceeding or sale shall be and remain the
property of Trustees, and Licensee hereby fully wawes and relinquishes any right to
seck an award or participate in the condemnation proceeding.

11.12. No Contflict with the Agreement. lLicensee warrants that all other contracts and
agreements (including warranties and guarantees) related to the System or Licensees’
business of designing, building, operating, maintaining and fimancing the System
shall contain no terms or provisions that conflict with Licensee’s performance
obligations pursuant to this Agreement. Upon Trustees’ written request as provided
in Section 19.8, Licensee shall provide Trustees with copies of all such agreements
and Licensee shall notify Trustees mn wnting and provide copies of all significant
amendments to such agreements within thirty (30) days after any such amendment.

12, SYSTEM FINANCING AND ASSIGNMENT

12.1. Assignment and Change of Control.

12.1.1.  Assignment. Except as otherwise provided in this Article 12, the rights,
duties and obligations of Licensee under this Agreement shall not be
assignable by the Licensee in whole or in part without the written consent of
Trustees and upon such reasonable terms and conditions that Trustees may
require. Trustees consent to one assignment shall not be deemed consent to
any subsequent assignment. Licensee shall pay Trustees three thousand
dollars ($3,000) upon the second assignment of Licensee’s interest and each
subsequent assignment, and Licensee warrants that such payment shall be
made a contractual requirement m perpetuity in all agreements assigning the
rights, duties and obligations of Licensee under this Agreement in which
Licensee 1s relieved of its duties and obligations hereunder. Except with
respect to assignments set forth in Section 12.1.1.2 and 12.1.1.3, no such
assignment shall relieve Licensee of its obligations under this Agreement
unless Trustees have agreed otherwise in writing. With respect to assignments
set forth 1in Section 12.1.1.2 and 12.1.1.3, Licensee’s assignee shall assume all
the obligations of Licensee under this Agreement and the Licensee shall be
relieved of its duties and obligations hereunder. The following transactions or
events, including any transters of Controlling Interests, shall not constitute an
assignment that 1s subject to Trustees’ prior written approval:

12.1.1.1. to a Lender pursuant to a financing as set forth in Section 12.3 of
this Agreement,
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12.1.1.2. to an Affiliate of a limited liability company of which Licensee 15 a
member;

12.1.1.3. sale, transfer, assignment or disposal of the direct or indirect equity
interests in the Licensee to Yieldco; or

12.1.1.4. to a Tax Equity Investor in connection with a Tax Equity
Financing,

12.1.2.  Change of Control. Except for assignments or transfers pursuant to
Section 12.1.1.1, 12.1.1.2, 12.1.1.3 and 12.1.1.4 and ignornng transfers of
publicly traded securities, no Controlling Interest in Licensee may be sold,
transferred or assigned (whether through a single transaction or a series of
transactions over time) without Trustee’s prior written approval, not to be
unreasonably withheld, conditioned or delayed.

Trustees Approval. Licensee acknowledges that Trustees are relying upon the
unique expertise and capability of Licensee. Any assignment of this Agreement
(except those exclusions set forth m Sections 12.1.1.1 through 12.1.1.4) shall be
subject to Trustees” written approval, which approval shall not be unreasonably
withheld. Licensee shall provide Trustees with thirty (30) calendar day’s written
notice of each proposed assignment that requires Trustees” approval. Licensee
must include in such notice supporting documentation sutficient to demonstrate
to the reasonable satisfaction of Trustees that such proposed assignee has both the
tinancial capacity and the technical and managerial ability to perform the duties and
obligations required under this Agreement. For purposes of assessing the
proposed assignee’s financial capacity, a review of audited financial statements or
other financial documentation shall be made by the Trustees to ensure prospective
assignee possessed sufficient financial resources and satisfactory investment grade
credit ratings as measured by Fitch BBB, Moody’s Baa, and Standard & Poor’s
BBB. For purposes of demonstrating the proposed assignee’s technical and
managerial ability, documentation showing the entity meets the applicable
prequalification requirements specified in the Request for Proposals associated
with Trustees’ selection of Licensee shall be sufficient. If Trustees determine in
their sole reasonable judgment that those standards are satisfied, Trustees shall
approve such proposed assignment. In the event Trustees determine in their sole
reasonable judgment that the proposed assignee fails to meet the standards for
demonstrating the financial capacity and the technical ability to perform the duties
and obligations required under this Agreement, Trustees shall promptly give
Licensee written notice of Trustees’ determination and Licensee shall be prohibited
from making such assignment. Trustees shall notify Licensee within thirty (30)
calendar days after Trustees’ receipt of Licensee’s notice of a proposed assignment
as to whether Trustees approve the proposed assignment.

Collateral Assignment. Trustees acknowledge that Licensee will be financing the
acquisition and mstallation of the System with financing accommodations from one
or more financial institutions and that Licensee’s obligations under the financing
documents will be secured by, among other collateral, a pledge or collateral
assignment of Licensee’s rights under this Agreement and a first security right in the
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System. Licensee may assign its interest in the System, including Licensee’s nights
under this Agreement, as security for loans or financing of the System including a
sale-leaseback of the System (the “System Lease™) with a System Lessor. Trustees’
consent to the initial assignment, including a sale and System Lease, 1s for the
purpose of financing the Systemn. Trustees will work i good faith with Licensee
and Lender to agree upon the documentation that may be required in connection
with the financing.

The Trustees Consent and Estoppel Certificate. Trustees shall, upon not less than
thirty (30) calendar days’ prior written request by Licensee or Licensee’s Lender,
execute, acknowledge and deliver to Licensee or to Licensee’s Lender a statement in
writing, substantially in the form of the document provided in Rider G, “Trustees

22

Consent and Estoppel Certificate,” with such amendments as may be reasonably
requested by Lender. If the Trustees Consent and Estoppel Certificate 1s not
applicable to the Lenders fmmancing structure, then Trustees, the Lender and
Licensee shall in good faith work to agree upon a consent and estoppel. The consent
and estoppel must be in a form and substance agreed to by Trustees, the Lender and

Licensee.

Licensee’s Default Under Financing Agreements. The provisions of this Section
12.5 apply subject to any modifications to this section mcluded in the terms of any
consent and estoppel entered mto pursuant to Section 12.4. Licensee agrees to
require any Lender to notify Trustees in writing of any default of Licensee under any
agreement with the Lender regarding the System. If the Lender notifies Trustees
that an event of default under the System Lease or other financing agreement has
occurred and that the Lender has elected to exercise its rights and remedies there
under or under any of the related security documents, then, upon the exercise of
such nights and remedies, the Lender or any other qualified purchaser of, or
successor to, the interests in a judicial or non-judicial foreclosure sale shall be
substituted for the Licensee under this Agreement, provided that the conditions in
this section are satisfied. In that event, Trustees will continue to perform their
obligations under this Agreement mn favor of the Substitute Licensee provided that
such Substitute Licensee expressly acknowledges in writing that (1) 1t 1s assuming all
rights, duties, and obligations of Licensee under this Agreement and (1) 1t agrees to
cure all of Licensee’s defaults under this Agreement existing at the time such
Substitute Licensee assumes the rights, duties and obligations of the Licensee; and
provided further that the Lender has included 1 such notice supporting
documentation sufficient to demonstrate to the reasonable satisfaction of Trustees
that such proposed Substitute Licensee or designee has both the financial capacity
and the technical ability to perform the duties and obligations required under this
Agreement per the standards described 1n Section 12.2. If Trustees determine 1n
their sole reasonable judgment that those standards are satished, Trustees shall
approve such proposed Substitute Licensee or designee for the remaining Term and
on the same terms and conditions contained in this Agreement.

In the event Trustees determine 1n their sole reasonable judgment that the proposed
Substitute Licensee or designee has failed to satisfy the requirements (1) and (1) in
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the preceding paragraph, Trustees shall promptly give the Lender written notice of
Trustees’ determination and the Lender and Licensee shall be prohibited from
making such assignment.

13. REMOVAL OF SYSTEM

13.1.

152

System Removal Licensee shall, at its sole cost, during the summer period between
the end of the spring semester and the start of the fall semester as per the Academic
Calendar posted on the University official website after the expiration or any earlier
termination of this Agreement, remove the System from the Licensed Area and Site,
return the Licensed Area and Site to 1ts pre-mstallation condition except for ordinary
wear and tear and peaceably and quietly leave, surrender and vield the Licensed Area
to Trustees; provided that, if the expiration or any earlier termmation occurs less
than sixty (60) days prior to end of the then-applicable spring semester, then
Licensee’s obligation to remove the Systemn shall be during the summer period 1n
the following calendar year. In no case shall Licensee’s removal of the System
damage the Licensed Area or Site. Notwithstanding the foregoing, Trustees may,
within their sole discretion, grant Licensee access to the Licensed Area and the Site,
as contemplated and for the purposes specified 1n this section, prior to the end of
the then-applicable spring semester, provided that such access shall not interfere
with Trustees’ normal operation and use of the Site. Trustees may also, within their
sole discretion, extend the time allowable for Licensee to vacate the Licensed Area
and remove the System upon written request by Licensee within the otherwise
applicable time period for removal. Upon completion of Licensee’s removal of the
System and completion of any necessary repairs, Trustees shall inspect the Site and
Licensed Area to determine that the Site and Licensed Area were left in accordance
with this section. If Trustees determine that Licensee has not removed the System
or repaired damage in an adequate or timely manner in accordance with this section,
Trustees shall have the night to draw on any and all security as specified 1n
Section 13.2. Durimng such removal time period for purposes of Licensee being able
to meet the removal and restoration requirements provided by this section, Trustees
shall grant to Licensee, any Affiliate of Licensee, and any other entity designated
thereby by Licensee that is involved or intends to be involved in meeting the removal
and restoration requirements required by this section, an assignable, non-exclusive
easement or license on, under, over and across the University premises, for access
to and from, and ingress to and egress from, the Licensed Area and Site. Among
other things, such access easement or license shall contam all of the rights and
privileges for access, ingress, egress and roads as are set forth in this Agreement.

Security for System Removwval. Twelve (12) months prior to the expiration of the
Term, Licensee shall provide Trustees with an estimate of the cost to remove the
System and restore the Site and Licensed Area 1n accordance with the Section 13.1.
Licensee and Trustees shall then meet and confer within thirty (30) calendar days
after such estimate 1s provided to resolve any concerns regarding such remowval and
the amount of the estimated cost, and a revised estimate taking those concerns into
account shall then constitute the final restoration cost estimate. Licensee shall then
either provide a performance bond covening such final restoration cost estimate or
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establish a cash escrow account with an acceptable financial mnstitution subject to
approval of Trustees of the escrow instructions for accessing the funds into which
a portion of payments under the Agreement necessary to equal the estimate of the
cost to remove the System and restore the Site and Licensed Area in accordance
with the Section 13.1 during the remainder of the Term shall be deposited by
Trustees for amounts otherwise due to Licensee for Electricity delivered to Trustees
until the escrow reaches the final restoration cost estimate. The escrow account
shall serve as the security for the restoration of the Site, and such funds shall be
released to Licensee when the Site and Licensed Area restoration are accepted by
Trustees. In event that Licensee fails to fulfill its obligations under Section 13.1,
Trustees shall have the right to all the funds in the escrow account for purposes of
removing the System and restoring the Licensed Area and Site. Interest on the
escrow account shall be retained in the escrow account for the benefit of whichever
Party 1s entitled to the funds in the escrow account

13.3. End of Term. Trustees shall have an option to purchase the System and any
Alterations, materials, spares, tools, supplies, and equipment or any portions thereof
at the end of the Term of this Agreement. Trustees shall, within one hundred and
eighty (180) calendar days before the expiration of the Term, advise Licensee as to
whether 1t shall enter negotiations with Licensee to exercise Trustees’ option to
purchase the System and/or other components listed in the first sentence of this
section. The purchase price shall be the fair market value of the System as
determined by an independent third-party appraiser mutually selected by the Parties.
If either Party does not agree with the purchase price as determined by the
independent third-party appraiser by the scheduled expiration date of thus
Agreement, then the purchase option shall expire and Licensee shall fulfill its
obligations under Section 13.1.

14, THIS ARTICLE INTENTIONALLY LEFT BLANK

15, DEFAULT

15.1. Events of Default. A default includes any of the following:

15.1.1.  the failure by a Party to make any payment required under this Agreement
by the Due Date and if not cured by payment within fifteen (15) Busmess
Days after recetving notice from the other Party that payment 15 past due

15.1.2.  Any representation or warranty made by a Party to this Agreement proves
to have been false or misleading in any material respect when made or ceases
to remain true 1n all material respects during the Term of this Agreement, 1f
not cured within ten (10) Business Days after written notice from the other
Party; or

15.1.3.  The failure by a Party to perform any obligation set forth in this Agreement
(other than the events that are otherwise specifically covered as a separate
event of default), and such failure 1s not cured within thirty (30) calendar days
or other such period as specified 1n this Agreement after recept of written
notice of default from the non-defaulting Party; or in the event of a default

which cannot be cured within such thirty (30) calendar day period, if the
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defaulting Party has not commenced and diligently prosecuted such cure
within thirty (30) calendar days of written notice and thereafter and diligently
prosecuted to cure such default within sixty (60) calendar days after receipt of
written notice of default from the non-defaulting party.

15.1.4. A Party makes an assignment or any general arrangement for the benefit
of creditors; files a petition or otherwise commences, authorizes or acquiesces
in the commencement of a proceeding or cause of action under any
bankruptey or similar law for the protection of creditors, or has such petition
filed agamst it and such petition 1s not withdrawn or dismissed within twenty
(20) Business Days after such filing; otherwise becomes bankrupt or insolvent
(however evidenced); or 1s unable to pay its debts as they fall due.

Notice of Default. The non-defaulting Party shall provide the defaulting Party

written notice of any alleged default hereunder, and such notice shall describe the

alleged default. Provided that Licensee has notified Trustees in writing of any

Lender and such Lender’s name and address, a notice of default shall only be

effective if and when the non-defaulting Party also gives such Lender a copy of such

notice.

Remedies for Default. Either Party may terminate this Agreement if the other Party

s 1n default of this Agreement and such default 1s not cured within the periods

specified in Section 15.1. Except as expressly stated otherwise in this Agreement,

the rights and remedies granted to the Parties pursuant to this Agreement shall be
the sole and exclusive remedies for a failure of a Party to perform its obligations
hereunder.

15.3.1.  Trustees Remedies. If Licensee’s default continues uncured following
notice of default as required by this Agreement, Trustees may at their sole
discretion resort to any or all of the following remedies:

15.3.1.1. Trustees Termination of Agreement. Trustees, along with all other
rights and remedies they may have, shall have the nght to immediately
terminate this Agreement in wnting. Upon Trustees’ written notice of
termination, all of Licensee’s rights in the Site and Licensed Area shall
terminate except that Licensee shall have all ights in the Site and Licensed
Area required for Licensee to fulfill its obligations pursuant to Section 13.1
and 13.2. Termination shall not relieve Licensee from the obligation to pay
any sum then due to Trustees or from any clamn for damages previously
accrued or then accruing against Licensee. Upon any termination of this
Agreement under this Subsection 15.3.1.1, Licensee shall execute such
documents as Trustees may request to memornlize the termination and to
release Trustees and the Site and Licensed Area from the terms and
conditions of this Agreement.

15.3.1.2. Recovery of Damages. Trustees shall be entitled to damages equal
to the amount necessary to compensate Trustees for all the detriment
proximately caused by Licensee’s failure to perform Licensee’s obligations
under this Agreement including any detriment which in the ordinary course
of events would be likely to result from Licensee’s failure.
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15.3.1.3. System Removwal. Promptly after notice of termination and subject
to Sections 13.1 and 13.2, Licensee shall fulfill its obligations in accordance
with Section 13.1 hereot.

15.3.1.4. No Obligation to Pay Termination Fee. Trustees shall have no
obligation to pay Licensee a Termination Fee.
15.3.1:3. Trustees Self-Help. In the event of default by Licensee, Trustees

may withhold payments due to Licensee for Electricity for the purpose of
recovering costs or fees for Licensee’s performance obligations, or that
would otherwise be due to Trustees under the terms of this Agreement.

15.4. Lender’s Rights. Subject to any modifications to this section included in the terms
of any consent and estoppel entered into pursuant to Section 12.4, Trustees shall
not take any action to terminate this Agreement because of any default or breach by
Licensee 1f any Lender, within thirty (30) calendar days after service of written notice
that Trustees (while not yet electing its remedies) believes 1t may terminate thus
Agreement for such default, gives Trustees written notice that Lender wall:

15.4.1.  Cure such default if the default can be cured by the payment or
expenditure of money required to be paid under this Agreement.

15.4.2.  In the case of a default that cannot be cured unless and until the Lender
has obtained possession, diligently pursue actions to obtain possession of the
System (including possession by recerver) and to cure such default; provided,
however, that Lender shall not be required to continue such foreclosure
proceedings if Licensee has in the meanwhile cured such default.

15.4.3.  If such default 1s not curable under the foregoing Sections 15.4.1 and
15.4.2, the Lender shall institute and complete judicial or non-judicial
toreclosure proceedings, or otherwise acquire Licensee’s interest hereunder
with due diligence, and keep and perform all of the covenants and conditions
of this Agreement, including those requiring the payment or expenditure of
money by Licensee, until such time as the Lender shall have acquired
Licensee’s interest in the Systern and this Agreement.

15.4.4. The Lender shall have the right, but not the obligation, at any time prior
to termination of this Agreement to pay any amounts due hereunder, to affect
any imsurance, to pay any taxes and assessments, to make any repairs,
improvements or to do any other act required of Licensee hereunder to
prevent termmation of this Agreement. All payments so made and all things
so done and performed by any Lender shall be as effective to prevent a
termination of this Agreement as the same would have been 1f made, done
and performed by Licensee instead of the Lender.

If any Lender 1s prohibited by any process or injunction issued by any court
or by reason of any action by any court having jurisdiction of any bankruptcy
or msolvency proceeding mvolving Licensee or by an automatic stay
thereunder from commencing or prosecuting foreclosure or any unlawful
detainer action, the time specified m Section 15.4 for terminating this
Agreement shall be extended for the period of such prohibition; provided that
the Lender shall have fully cured any default of Licensee which it 1s obligated
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to cure under this Agreement. In the event that the Lender fails or refuses to
comply with the conditions of this subsection, Trustees shall then and
thereupon be released from the covenant of forbearance contained m this
subsection.

15.4.5.  Upon the Lender’s acquisition or possession of the System by foreclosure

or by transfer or assignment pursuant to or in lieu of foreclosure, Trustees
shall enter into a new agreement with the Lender or Lender’s nominee
provided that i Trustees’ sole reasonable judgment, the Lender or Lender’s
nominee, as the case may be, has satistied all of the conditions and
requirements applicable to the Lender or Lender’s nominee under Section 12.5
of this Agreement. The new agreement shall be for the remainder of the Term
hereof and shall be on the same terms and conditions contained in this
Agreement.
Ifin Trustees’ sole reasonable judgment, the Lender’s nominee does not satisfy
one or more of the requirements 1n Section 12.5, Trustees shall give the Lender
written notice of such determmation by Trustees which notice shall describe
the deficiencies. The Lender shall have sixty (60) calendar days after the receipt
of such notice from Trustees to cure the deficiencies noted by Trustees. In
the event the Lender does not comply with the provisions of this subsection
within such sixty (60) calendar day period, Trustees may terminate this
Agreement without further obligation to Licensee or the Lender.

15.5. Licensee’s Remedies. If any default by Trustees shall continue uncured following
notice of default as required by this Agreement, Licensee’s sole remedies are the
tollowing:

15.5.1.  Licensee’s Termination of Agreement. Except as specifically provided
otherwise mn this Agreement, if Trustees default under this Agreement,
Licensee shall have the right to immediately terminate this Agreement. In that
event, termination under this subsection shall not relieve Trustees from the
obligation to pay any sum then due to the Licensee or from any claim for
damages previously accrued or then accruing against Trustees. Upon any
termination of this Agreement under Section 15.5, Trustees shall execute such
documents as Licensee may request to memorialize the termination and to
release Licensee from the terms and conditions of this Agreement.

15.5.2.  Termination Fee. If Licensee elects to terminate the Agreement due to
Trustees’ default, Trustees shall, within thirty (30) days of the termmation pay
Licensee any Termination Fee due for the Contract Year m which the default
that gave rise to the Termination occurred Licensee shall fulfill 1ts obligation

under Section 13.1 of this Agreement.
16. EARLY TERMINATION

16.1. Termination Fee. If a Termination Fee 1s due from Trustees to Licensee under this
Agreement, Trustees shall pay to Licensee a Termination Fee corresponding to the
applicable Contract Year in which the early termination occurs as set forth in the
following table. Upon termination of this Agreement and subject to Section 13.2,
Licensee shall remove the System at its cost and restore the Site to its original
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condition (less normal wear and tear) pursuant to Section 13.1 of this Agreement.
Trustees shall pay Licensee the Termination Fee within thirty (30) calendar days of
the early termination of this Agreement.

Termination Fee Schedule
Contract Year Termination Fee
1 $X
2 $xX
3 $X
4 $X
5 ¢
6 $X
7 $X
8 X
9 $X
10 $X

16.2. Trustees Early Termination Rights. After the sth (6th) Contract Year, Trustees

16.3.

may terrminate this Agreement for any reason, upon sixty (60) calendar days’ written
notice to Licensee with a copy to any Lender whose name and contact information
has been provided by Licensee to Trustees. In the event that Trustees terminate this
Agreement pursuant to this section, neither Party shall be in default solely as a result
of Trustees’ election to terminate hereunder, and Licensee shall fulfill its obligations
under Section 13.1 and Trustees shall within thirty (30) calendar days after the eatly
termination of this Agreement pay Licensee the Termination Fee 1n accordance with
Section 16.1.

Trustees Purchase Option Prior to Expiration Date. Trustees may elect to purchase
the System on either the sixth (6th) anmiversary of the Commercial Operation Date,
the tenth (10th) anniversary of the Commercial Operation Date provided that no
Trustees’ Default shall have occurred and be continuing beyond any applicable
period of cure. If Trustees elect to so purchase the System, the purchase price shall
be the higher of the then Fair Market Value of the System (calculated in accordance
with the definition of “Fair Market Value™ set forth in Section 16.3.1), or the then-
current Termination Fee as set forth in Section 16.1. Not less than one-hundred-
and-eighty (180) days prior to the exercise of the purchase option for the System,
Trustees shall provide written notice to Licensee of Trustees” exercise thereof. Upon
the exercise of the foregoing purchase option plus receipt of the higher of the Fair
Market Value or Termination Fee and all other amounts then owing by Trustees to
Licensee, the Parties will execute all documents necessary to cause title to the System
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to pass to Trustees as-1s, where-is; provided, however, that Licensee shall remove
any encumbrances placed on the System by Licensee at Trustees” expense.

16.3.1.  The “Fair Market Value™ of the System shall be the value determined by
the mutual agreement of Trustees and Licensee within ten (10) days after
receipt by Licensee of Trustees” notice of Trustees’ election to purchase the
System. If Trustees and Licensee cannot mutually agree to a Fair Market
Value, then the Parties shall jointly select a nationally recogruzed mdependent
appraiser with whom the parties have discussed methods and assumptions,
with experience and expertise 1n the energy storage industry to value such
equipment. Such appraiser shall act reasonably and in good faith to determine
the Fair Market Value and shall set forth such determination in a written
opinion delivered to the Parties. The valuation made by the appraiser shall be
binding on the Parties in the absence of fraud or manifest error. The costs of
the appraisal shall be borne by Trustees. To the extent transferable, the
remaining period, if any, on all warranties for the System will be transterred
from Licensee to Trustees at Trustees’ sole expense. If the Parties are unable
to agree on the selection of an appraiser, such appraser shall be jointly selected
by the appraiser firm proposed by Trustees and the appraiser firm proposed
by the Licensee.

16.4. Licensee Early Termination Rights. Licensee may terminate this Agreement at any

16.5.

16.6.

time on thirty (30) calendar days” written notice to Trustees, 1f, prior to the Licensee’s
commencement of construction of the System, Licensee determines, in its sole
discretion, that the System cannot be built as planned or that its construction and
operation would not be economically viable for the Licensee. Notwithstanding
anything in this Agreement to the contrary, Licensee’s prior inspection of the Site,
including as provided 1n Sections 3.2 (No Warranties) and 8.10 (Licensee’s Access
and Inspection), shall in no way limit Licensee’s right to terminate this Agreement
pursuant to this Section 16.4. In the event that Licensee terminates this Agreement
pursuant to this section, neither Party shall be m default solely as a result of
Licensee’s election to termmate hereunder, Licensee shall fulfill its obligations under
Section 13.1 (System Removal) Trustees shall not pay a Termination Fee, and
Trustees shall not refund any Transaction Fee already recerved.

Early Termination Due to Force Majeure Event. If a Force Majeure Event occurs,
the affected Party shall promptly provide written notice to the other Party describing
the nature of the event; the length of time 1t 1s expected to continue; and efforts
(planned or under way) to overcome the effects of the event. The Parties shall
cooperate 1 good faith to overcome the effects of the Force Majeure Event. The
obligations of each Party shall be suspended for the continuance of any mnability to
perform caused by a Force Majeure Event, but for no longer period. If a Force
Majeure Event prevents a Party from performing its obligations under thus
Agreement and such event continues for more than 365 days, either Party may
terminate this Agreement and neither Party shall be in default.

Capacity Reduction. If a Force Majeure Event occurs that reduces the Peak
Demand Reduction of the System and Licensee determines the System cannot,
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within the period allowed in Section 16.4 (Licensee Early Termination Rights), be
restored to a capacity sufficient to satisty its obligations under this Agreement,
Licensee shall give Trustees written notice of such determination as soon as possible.
If Licensee demonstrates to Trustees’ reasonable satisfaction that the System can,
within the period provided in Section 16.4 of this Agreement, be repaired and
restored such that the System can deliver at least fifty percent (50%) of the applicable
Peak Demand Reduction for the remaining Term, then Licensee may elect to
prosecute such repairs as necessary to deliver at least 50% of the applicable Peak
kW demand reduction for the remaining Term. Licensee must notify Trustees of
such election 1n writing, which notice must specify the procedures and dates for the
planned reparrs. If Licensee so notifies Trustees of such election, the Parties agree
to amend the provisions mn the Agreement relating to or dertved directly from EEP
and the Termination Fee to reflect the capacity of the Systemn that remains operable
after Licensees’ repairs pursuant to this section. No other terms or conditions in
the Agreement shall be changed and the Term shall not be extended.

17.  INDEMNIFICATION

17.1.

Licensee Indemmnity provisions can be found in Rider B-1 ESSLSA General
Conditions section 36.07.

18.  INSURANCE

18.1.

18.2.

18.3.

18.4.

Licensee’s Insurance. Licensee shall not commence work until it has obtained all
the mnsurance required 1n this Agreement, and such insurance has been approved by
Trustees.

Polictes, Coverage and Amounts. Licensee shall obtain and maintain for the term
of the Contract the following insurance policies and coverage as specified 1n thus
Article 18. The msurance furnished by the Licensee under this Agreement shall

provide coverage m amounts not less than the following:

Comprehenswve or Commercial Form General Liability Insurance.  On an
occurrence basis, covering work done or to be done by or on behalf of the Licensee
and providing insurance for bodily mjury, personal injury, property damage, and
contractual liability. The aggregate limit shall apply separately to this Agreement.
Limnits of Liability

e $4,000,000.00 General Aggregate

e $2,000,000.00 Each Occurrence—combined single limit for bodily injury and
property damage.

Business Automobile Liability Insurance. On an occurrence basis, covering owned,
scheduled, hired, and non-owned automobiles used by or on behalf of the Licensee
and providing insurance for bodily myury, property damage, and contractual hability.
Such mnsurance shall meclude coverage for uninsured and underinsured motorists
with limits per California law requirements. Lamits of Liability:
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e $1,000,000.00 Each Accident—combined single limit for bodily mnjury and
property damage.

Workers” Compensation. As required by law, including Employers Liability limits
of $1,000,000.00.

Umbrella or Excess Liability Insurance. Licensee may provide umbrella or excess
liability insurance on an “occurrence” basis pursuant to an excess liability policy with
limits of $5,000,000.00 per occurrence and which follows an event otherwise
covered by the commercial general liability policy, the employer’s lability policy, and
the automobile liability policy upon exhaustion of the hmits set forth in these
policies. Alternatively, Licensee may provide umbrella insurance on a “claims made”
basis pursuant to a policy with lmits of $10,000,000.00, in which case Licensee
agrees to the following conditions in return for Trustee’s acceptance of Licensee’s
“claims-made” policy: (1) the Retroactive Date of the policy must coincide with, or
precede, the Licensee’s start of work (including subsequent policies purchased as
renewals or replacements); (2) Licensee will maintain similar insurance for at least
three (3) years following completion of the work and/or services contemplated by
this Agreement; (3) if the policy is terminated for any reason, Licensee agrees to
purchase an extended reporting period endorsement (tail coverage) of at least three
(3) years to report claims ansing from work that 1s bemng performed, or in the
alternative, purchase “prior acts” coverage from the successor insurer with a
Retroactive Date that precedes the date on which work and/or services were first
provided by Licensee to Trustees; and (4) the policy allows for reporting of
circumstances or incidents (incident reporting) that might give rise to future claims.

All Risks Property Insurance. Licensee will also provide and maimntain “all-risk”
property insurance covering the System during all periods (construction and
operation) when Licensee or its assignee or its Lender 1s the beneficial owner of the
System.

Environmental Impairment Liability Insurance. The Licensee also may be required
to obtain or caused to be maintained the following policies and coverage:

18.8.1.  Environmental Impairment Liability Insurance may be required should the
Work mnvolve hazardous materials, such as asbestos, lead, fuel storage tanks, and
PCBs naming Licensee or its assignee as the loss payee and name Trustees as
additional insured.

Certificates.  Upon each annwversary of Coverage, the Licensee shall submit
certificates of msurance and endorsements to the policies of insurance required by
the Contract to Trustees as evidence of the insurance coverage. Renewal certificates
and endorsements shall be timely filed by the Licensee for all coverage until the end
of the Term.

18.10. Insurance Provisions. Nothing in these mnsurance provisions shall be deemed to

alter the indemnification provisions in Article 17. The msurance policies shall
contain, ot be endorsed to contain, the following provisions:
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18.10.1. For the general and automobile lability policies, the State of California,
Trustees of the California State University, the University, and their officers,
employees, and volunteers shall be covered as additional msureds. Contractor shall
use Insurance Service Othice (ISO) Form Numbers CG 20 10 (ongoing operations)
and CG 20 37 (completed operations), or equivalent forms, for general liability
policies (blanket endorsement acceptable). For automobile lability policies,
Contractor shall use ISO Form Number CA 20 48 (Designated Insured) or a similar
blanket Additional Insured endorsement.

18.10.2. For any claims related to Licensee’s work or the System, the Licensee’s
insurance coverage shall be the pmmary insurance with respect to the State of
California, Trustees of the California State University, the University, and their
officers, employees, and volunteers. Contractor shall provide a Wawer of
Subrogation endorsement form 1n favor of the State of California, Trustees of the
California State University, the University, and their officers, employees, and
volunteers. Trustees agree that blanket policy endorsements are acceptable.

18.10.3. The Licensee shall upon receipt of any notice of cancellation or any notice
of non-renewal of any insurance required by this Article, provide written notice of
any such insurance cancellation or non-renewal to Trustees within thirty (30) days
of receipt of any such notice.

18.10.4. The State of California, Trustees of the California State University, the
University, and their officers, employees, and volunteers shall be 1n excess of the
Licensee’s insurance and shall not contribute with 1it.

18.10.5. The State of California, Trustees of the California State University, the
University, and their officers, employees, and volunteers shall not by reason of their
inclusion as additional insureds mcur hiability to the insurance carniers for payment
of premims for such mnsurance.

18.11. Acceptability of Insurers. Insurers shall be authorized by the State of California
to transact insurance and shall hold a current A.M. Best's rating of no less than A-
VII or equivalent carrier otherwise acceptable to Trustees.

18.12. Earthquake. Licensee 1s hereby notified that Trustees do not have coverage for
earthquake damage. Trustees assume no responsibility or hability whatsoever for
any damage to Licensee’s System or to any property or persons under the control or
direction of Licensee mcluding any Lender and any subcontractors or agents of
Licensee or Lender that may result from an earthquake.

18.13. Miscellaneous Insurance Provisions.

18.13.1. Any deductible under any policy of insurance required in this Article 18
shall be Licensee’s liability.

18.13.2. Acceptance of certificates of mnsurance by Trustees shall not limit the
Licensee’s liability under the Agreement nor does it create any warver of subrogation
by Trustees.

In the event the Licensee does not comply with these insurance requirements,
Trustees may, at their option, provide insurance coverage to protect Trustees. The
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Licensee shall pay the cost of the insurance and, if prompt payment 1s not recetved
by the mnsurance carrier from the Licensee, Trustees may pay for the insurance from
Agreement sums otherwise due the Licensee.

18.13.3. The Licensee’s obligations to obtain and maintain all required insurance
are non-delegable duties under this Agreement.

19, OTHER TERMS AND CONDITIONS

19.1.

19.2.

19.3.

19.4.

195,

19.6.

Approval. This Agreement is of no force or effect until approved by The California
State University, Office of the Chancellor and Office of General Counsel on behalf
of Trustees with the consent of the Unwersity and signed by both Licensee and
Trustees. Licensee may not commence performance until such approval has been
obtained.

Amendment. No amendment or variation of the terms of this Agreement shall be
valid unless made in writing, signed by the Licensee and the California State
University, Otfice of the Chancellor on behalf of Trustees with the consent of the
University. No oral understanding or agreement notincorporated n the Agreement
1s binding on any of the Parties.

Licensee Name Change. An amendment is required to change the Licensee’s name
as listed on this Agreement. Upon receipt of legal documentation of the name
change Trustees will process the amendment. Payment of invoices presented with
a new name will not be paid prior to execution by both Parties of said amendment.

Notification of Change mn Parties. Licensee shall notify Trustees in writing within
five (5) calendar days after any change in name, ownership, or control of the
Licensee.

Survival of Obligations. Notwithstanding expiration or earlier termination of this
Agreement, the Parties shall continue to be bound by the provisions of this
Agreement which by their nature survive such expiration or termination. Such
provisions shall mclude, but are not be limited to, Section 3.12 (“No Infringement”),
Article 4 (“Sale of Demand Reduction Services™), Section 8.5 (“Liquidated Damages
tor Delay™), Section 9.10 (“Hazardous Mater1al”), Article 13 (“Removal of System™),
Article 15 (“Default”), and Article 17 (“Indemnification™).

Appropriation of Funds. To the extent that Article XVI, Section 1 of the California
Constitution 1s applicable to this Agreement, Trustees shall not be obligated to
continued performance under this Agreement m the event the California State
Legislature fails to make a budgetary appropriation to the general fund of California
State University. It 1s mutually agreed that if the State Legislature does not make an
appropriation, Trustees may terminate this Agreement.

19.6.1.  In the event Trustees close the University, Trustees may elect to terminate
this Agreement without any further cost or liability to Trustees. Trustees shall
make such election in wnting to Licensee not later than thirty (30) days
tollowing their decision to close the University.
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19.6.2.  In the event Trustees close the Unwersity, but not all Universities, the
Parties may mutually agree to relocate the System to another University. In
the event the Parties agree to relocate the System to another Trustees
University, Trustees shall reimburse Licensee for reasonable costs to relocate
the System.

19.6.3.  Trustees will include 1in their budget request each year during the Term
monies sufficient to fund the estumated cost for Electricity hereunder.

19.6.4.  TFor the avoidance of doubt, the Parties agree that a delayed appropriation
and any insutficient appropriation shall not be deemed to be a non-
appropriation for purposes of this Section 19.6.

Taxes. Licensee, 1ts successor and assigns, shall pay all lawful taxes, including
possessory interest or other tax, assessments or charges that may at any time be
levied upon any interest in System or this Agreement. Trustees are exempt from
municipal energy and utility users’ taxes and franchise fees on Electricity purchased
from Licensee as a private on-site energy storage services provider. To the extent
any such taxes are levied on Trustees with respect to purchases of peak kW demand
reductions from Licensee, Trustees shall pay all such taxes.

Audit.  Licensee agrees that Trustees, the Bureau of State Audits, and their
designated representative shall have the right to review and to copy any records and
supporting documentation pertaining to the performance of this Agreement, at such
entity’s sole cost. Trustees agrees that Licensee or 1ts designated representative shall
have the right to review and to copy any records and supporting documentation
pertaining to the performance of this Agreement. Licensee and Trustees agree to
maintain such records for possible audit for a minimum of three (3) years after final
payment, unless a longer period of records retention 1s stipulated by Trustees.
Licensee agrees to allow the auditor(s) access to such records during normal business
hours after reasonable notice and to allow interviews of any employees who might
reasonably have information related to such records. Further, Licensee agrees to
include a similar right of the State to audit records and mterview staff m any
subcontract related to performance of this Agreement. (GC 8546.7, PCC 10115 et
seq., CCR Title 2, Section 1896). Trustees will provide information related to this
Agreement as reasonably requested by Licensee upon Licensee’s reasonable request,
but in no event later than ten (10) Business Days after such request, including
information regarding (1) the Local Electric Utility and/or Utility service account
number(s) associated with the Site where the System mstalled; (2) twelve (12)
months of billing data for the meter behind which the System will be installed; (3) a
general description of Trustees operations at the Site; and (4) the energy or capacity
reductions related to the System and consumption by Trustees at the Site.
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19.9. Notices. Except as otherwise expressly provided in this Agreement, all notices and
other communications to be given or made under this Agreement shall be 1n writing,
shall be addressed as specified below, and shall either be personally delivered, by
registered or certified mail, electronic mail with positive return recempt, or by
facsimile during a Business Day. Initially, the respective Parties’ addresses and fax
numbers are:

Licensee

Address: Choose an item.
City: Choose an iterm.
State: Choose an item.
Zip: Choose an item.
Attn: Choose an item.
Title: Choose an item.
Phone: Choose an item.
E-mail: Choose an item.

Lender:
Address:
City:
State:
Zip:
Attn:
Title:
Phone:
Facsimule:

E-mail:

CSU Office of the Chanc

ellor:

California State University [Campus]:
Address: Choose an item.

City: Choose an item.

State: Choose an item.

Zip: Choose an item.

Attn: Cheoese an iterm.

Title: Choese an iterm.

Phone: Choose an item.

Facsimile: Choose an item.

E-mail: Choose an item.
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19.10. Compliance with NLRB Orders. In submitting a bid or signing this Agreement
Licensee swears under penalty of perjury that no more than one final, unappealable
finding of contempt of court by a federal court has been 1ssued against Licensee
within the immediately preceding two-year period because of Licensee’s failure to
comply with an order of a federal court which orders the Licensee to comply with
an order of the National Labor Relations Board. This provision 1s required by, and
shall be construed in accordance with, Public Contract Code Section 10296.

19.11. Non-Discrimmation. During the performance of this Agreement, Licensee and
its subcontractors shall not unlawfully discriminate, harass, or allow harassment
against any employee or applicant for employment because of sex, race, color,
ancestry, religious creed, national origin, physical disability (including HIV and
AIDS), mental disability, medical condition {(cancer), age (over 40), marital status,
nor deny family care leave. lLicensee and subcontractors shall insure that the
evaluation and treatment of their employees and applicants for employment are free
from such discrimination and harassment. Licensee and subcontractors shall
comply with the provisions of the Fair Employment and Housing Act (Government
Code Section 12990 (a-f) et seq.) and the applicable regulations promulgated there
under (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable
regulations of the Fair Employment and Housing Commission implementing
Government Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title
2 of the Califormia Code of Regulations, are incorporated into this Agreement by
reference and made a part hereof as if set forth mn fulll Licensee and its
subcontractors shall give written notice of their obligations under this clause to labor
organizations with which they have a collective bargaining or other Agreement.
Licensee shall mclude the nondiscimination and compliance provisions of this
clause 1n all subcontracts to perform work under the Agreement.

19.12. Americans with Disabilities Act. Licensee assures Trustees that it complies with
the Americans with Disabilities Act (ADA) of 1990, which prohibits discrimination
on the basis of disability, as well as all applicable regulations and guidelines 1ssued
pursuant to the ADA. (42 U.S.C. 12101 et seq.)

19.13. Domestic Partners. Licensee certifies that it follows Public Contract Code Section
10295.3 with regard to benefits for domestic partners.

19.14. Drug-Free Workplace. Licensee will comply with the requirements of the Drug-
Free Workplace Act of 1990 and will provide a drug-free workplace by taking the
following actions:

19.14.1. Publish a statement notifying employees that unlawful manufacture,
distribution, dispensation, possession or use of a controlled substance 1s
prohibited and specifying actions to be taken against employees for violations.

Establish a Drug-Free Awareness Program to nform employees about: The
dangers of drug abuse 1n the workplace; the person’s or organization’s policy
of maintaining a drug-free workplace; any available counseling, rehabilitation
and employee assistance programs; and, penalties that may be imposed upon
employees for drug abuse viclations. Every employee who works on the
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proposed System will: Recetve a copy of the company's drug-free workplace
policy statement; and agree to abide by the terms of the company’s statement
as a condition of employment on the Agreement.

19.14.2. Failure to comply with these requirements may result in suspension of
payments under the Agreement or termination of the Agreement or both and
Licensee may be mneligible for award of any future State agreements 1f Trustees
determine that any of the following have occurred: the Licensee has made false
certification, or violated the certification by failing to carry out the
requirements as noted above. (Government Code 8350 et seq.)

19.15. Corporate Qualifications to do Business in California.

19.15.1. When agreements are to be performed in the state by corporations, the
contracting agencies will be verifying that the contractor 1s currently qualified
to do business in California i order to ensure that all obligations due to the

state are fulfilled.
19.15.2. “Doing business™ 1s defined in Revenue and Tax Code Section 23101 as

actively engaging in any transaction for the purpose of financial or pecuniary
gain or profit. Although there are some statutory exceptions to taxation, rarely
will 2 corporate contractor performing within the state not be subject to the
franchise tax.

19.15.3. Both domestic and foreign corporations (those incorporated outside of
California) must be 1n good standing 1n order to be qualified to do business in
California. Agencies will determine whether a corporation 1s mn good standing

by calling the Office of the Secretary of State.

19.16. Conflict of Interest. Licensee needs to be aware of the followmg provisions
regarding current or former state employees. If Licensee has any questions on the
status of any person rendering services or mvolved with the Agreement, the
awarding agency must be contacted immediately for clanification.

19.16.1. Current State Employees (Public Contract Code 10410):

19.16.1.1. No officer or employee shall engage 1 any employment, activity
or enterprise from which the officer or employee recerves compensation or has a
financial interest and which 1s sponsored or funded by any state agency, unless the
employment, activity or enterprise 1s required as a condition of regular state
employment.

19.16.1.2. No officer or employee shall contract on his or her own behalf as
an independent contractor with any state agency to provide goods or services.

19.16.2. Former State Employees (PCC 10411):

19.16.2.1. For the two-year peniod from the date he or she left state
employment, no former state officer or employee may enter into a contract in
which he or she engaged in any of the negotiations, transactions, planning,
arrangements or any part of the decision-making process relevant to the contract
while employed 1n any capacity by any state agency.

19.16.2.2. For the twelve-month period from the date he or she left state
employment, no former state officer or employee may enter into a contract with
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any state agency if he or she was employed by that state agency in a policy-making
position in the same general subject area as the proposed contract within the 12-
month period prior to his or her leaving state service.

19.16.3. If Licensee violates any provisions of above paragraphs, such action by

Licensee shall render this Agreement void. (PCC 10420)

19.16.4. Members of boards and commissions are exempt from the conflict of
interest provisions of this Section 19.16 1if they do not recerve payment other
than payment of each meeting of the board or commission, payment for
preparatory time and payment for per diem. (PCC 10430 (e))

19.17. Labor Code/Workers Compensation. Licensee needs to be aware of the
provisions which require every employer to be mnsured against liability for worker’s
compensation or to undertake self-insurance in accordance with the provisions, and
Licensee affirms to comply with such provisions before commencing the
performance of the work of this Agreement. (Labor Code Section 3700).

19.18. Expatriate Corporations. Licensee hereby declares that it 1s not an expatriate
corporation or subsidiary of an expatriate corporation within the meaning of Public
Contract Code Section 10286 and 10286.1, and 1s eligible to contract with the State

of California.

19.19. Employment of Undocumented Aliens. Licensee verifies and warrants that, in
entering into this Agreement with Trustees, Licensee has not, in the preceding five
years, been convicted of violating a state or federal law regarding the employment
of undocumented aliens.

19.20. Sweatfree Code of Conduct.

19.20.1. All contractors contracting for the procurement or laundering of apparel,
garments or corresponding accessortes, or the procurement of equipment,
materials, or supplies, other than procurement related to a public works
contract, declare under penalty of perjury that no apparel, garments or
corresponding accessories, equipment, materials, or supplies furnished to the
state pursuant to the contract have been laundered or produced mn whole or
in part by sweatshop labor, forced labor, convict labor, indentured labor under
penal sanction, abuswve forms of child labor or explottation of children n
sweatshop labor, or with the benefit of sweatshop labor, forced labor, convict
labor, indentured labor under penal sanction, abusive forms of child labor or
exploitation of children m sweatshop labor. The contractor further declares
under penalty of perjury that they adhere to the Sweattree Code of Conduct
as set forth on the California Department of Industrial Relations website
located at www.dir.ca.gov, and Public Contract Code Section 6108.

19.20.2. The contractor agrees to cooperate fully m providing reasonable access to
the contractor’s records, documents, agents or employees, or premises if
reasonably required by authorized officials of the contracting agency, the
Department of Industrial Relations, or the Department of Justice to determme
the contractor’s compliance with the requirements under Subsection 19.21.1.

Page 50 of 64



MEA # 180565
EDF Renewables
Systemwride Energy Storage Program: Exhibit A — ESSLSA

19.21. Child Support Compliance Act. For any Agreement in excess of $100,000, the
Licensee acknowledges in accordance with Public Contract Code 7110, that:

19.21.1. The Licensee recogmzes the mmportance of child and family support
obligations and shall fully comply with all applicable state and federal laws
relating to child and family support enforcement, including, but not limited to,
disclosure of information and compliance with earnings assignment orders, as
provided in Chapter 8 (commencing with Section 5200) of Part 5 of Division
9 of the Family Code; and

19.21.2. The Licensee, to the best of its knowledge 1s fully complying with the
earnings assignment orders of all employees and 1s providing the names of all
new employees to the New Hire Registry maintained by the California
Employment Development Department.

19.22. Union Activities. For all contracts, except fixed price contracts of $50,000 or less,
the Licensee acknowledges the applicability of Government Code Section 16645
through Section 16649 to this Agreement and agrees to the following:

19.22.1. Licensee will not assist, promote or deter union organizing by employees
performing work on a state service contract, including a public works contract.

19.22.2. No state funds recerved under this Agreement will be used to assist,
promote or deter union organzing.

19.22.3. Licensee will not, for any business conducted under this Agreement, use
any state property to hold meetings with employees or supervisors, 1f the
purpose of such meetings 1s to assist, promote or deter union organizing,
unless the state property 1s equally available to the general public for holding
meetings.

19.22.4. If Licensee incurs costs, or makes expenditures to assist, promote or deter
union organizing, Licensee will maintain records sufficient to show that no
reimbursement from state funds has been sought for these costs, and that
Licensee shall provide those records to the Attorney General upon request.

19.23. Integration of Riders. This Agreement, together with the Riders incorporated
hereunder, constitute the entire Agreement and understanding between Trustees
and Licensee with respect to the subject matter hereof and supersede all prior
agreements relating to the subject matter hereof, which are of no further force or
effect.

19.23.1. These Riders referred to herein are mtegral parts hereot and
thereof and are made a part of this Agreement by reference. In the event of
any conflict between the Agreement and any Exhibit, or between any
Exhibits, the conflict shall be resolved in the following order of priority:

19.23.1.1. Ruder B-2 Uruversity Specific Supplemental Conditions shall
prevail over the Agreement and all other Riders;

19.23.1.2. The Agreement shall prevail over all nders except Rider B-2;
19.23.1.3. The Agreement and Riders A-1 through [ shall prevail over Ruder
e
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19.24. Limited Effect of Wawver. The failure of either Trustees or Licensee to enforce
any of the provisions of this Agreement, or the watver thereof in any instance shall
not be construed as a general wawer or relinquishment on that Party’s part of any
such provision, in any other instance or of any other provision in any instance.

19.25. Relationship of Parties. The relationship between Trustees and Licensee shall not
be that of partners, agents or joint ventures for one another, and nothing contained
in this Agreement shall be deemed to constitute a partnership or agency agreement
between them for any purposes, including federal income tax purposes.

19.26. Standby Capability. Licensee will to the extent possible (physically, operationally
and subject to any Distributed Energy Resources Market Product Agreements)
provide standby capability from System in cooperation with other upgrades made
by Trustees for Standby power and disaster recovery.

19.27. Service Contract. The Parties mntend this Agreement to be a “service contract”
within the meaning of Section 7701(e)(3) of the Internal Revenue Code of 1986.
Trustees will not take the position on any tax return or in any other filings suggesting
that it 1s anything other than a purchase of electricity from the System.

19.28. Dispute Resolution. [f a dispute arises between the Parties regarding thus
Agreement, the Parties shall attempt in good faith to expeditiously negotiate a
resolution to the dispute for a period of not less than forty-five (45) days from
notification of the dispute. The Parties agree:

19.28.1. All disputes prior to COD shall be follow the procedures in Article 39.01
of Rider B-1; and

19.28.2. All disputes after COD shall attempt to resolve all disputes arising
hereunder promptly, equitably and 1n a good faith manner; and

19.28.3. Conduct negotiations through a representative or representatives of each
Party who 1s authorized to act for the Party and resolve the dispute without
resorting to higher authority.

19.28.4. Each Party has the night, at its sole expense and duning normal working
hours, to examine the records of the other Party to the extent reasonably
necessary to verify the accuracy of any statement, charge or computation made
pursuant to this Agreement. If requested, a Party shall provide to the other
Party statements evidencing the quantity of Electricity delivered at the
Electrical Interconnection Pomnt. If any such examination reveals any
inaccuracy in any statement, the necessary adjustments in such statement and
the payments thereof will be made promptly; provided, however, that no
adjustment for any statement or payment will be made unless objection to the
accuracy thereof was made prior to the lapse of three (3) years from the
rendition thereof, and thereafter any objection shall be deemed waived.

19.29. Unenforceable Provision. In the event that any provision of this Agreement i1s
unenforceable or held to be unenforceable, then the Parties agree that all other
provisions of this Agreement have force and effect and shall not be affected thereby.
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19.30. Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of California.

19.31. Successors and Assigns. This Agreement and the rights and obligations under this
Agreement shall be binding upon and shall mure to the benefit of the Parties and
their respective permitted successors and assigns. Assignment of rights under thus

Agreement shall comply with Article 12 of this Agreement.

19.32. Licensee Press Releases. To avoid any conflicts with fair trade rules regarding
claims of storage or renewable energy use, Licensee shall submit to Trustees for
approval any press releases regarding Licensee’s use of storage or renewable energy
in connection with this Agreement and shall not submit for publication any such
releases without the written approval of Trustees, which approval shall not be
unreasonably withheld or delayed. Trustees and Licensee may by mutual written
agreement set forth specific statements that may be used by Licensee in any press
releases that address storage or renewable energy provided pursuant to this
Agreement.

19.33. Confidentiality of Data. Any financial, statistical, personal, technical and other
data and information relating to the either Party which are designated confidential
by a disclosing party (the “Disclosing Party”) and made available to the other party
(the “Recewing Party”) in order to carry out the Agreement shall be protected by

the Recewving Party from unauthorized use and disclosure through the observance
of the same or more effective procedural requirements as are applicable to the
Disclosing Party; provided that Licensee shall be permitted to provide confidential
information to Local Electric Utilities (PG&E, SCE, SDG&E, SMUD, TID) the
CPUC as may be reasonably required. The Disclosing Party shall identify all
confidential data and information and shall provide Recerving Party in writing with
the Disclosing Party’s procedural requirements for protection of such data and
information. A Recewving Party shall be permitted to disclose mformation
designated as confidential by the Disclosing Party as follows:

19.33.1. to the Party’s affiliates, the Party’s or its affiliates’ respective employees,
lenders, investors, counsel, accountants or advisors who have a need to know
such information and have agreed to keep such terms confidential;

19.33.2. 1 order to comply with any applicable Law (ncluding, in the case of
Trustees, the California Public Records Act, Government Code sections 6250
et seq., and the Bagley-Keene Act, Government Code sections 11120 et seq.),
regulation, or any exchange, control area or CAISO rule, or order 1ssued by a
court or entity with competent jurisdiction over the Disclosing Party; or

19.33.3. in order to comply with any applicable regulation, rile, or order of
the CPUC, CEC, or the FERC.

If Trustees are required to disclose confidential information pursuant to Sections 19.33.2,
it shall, to the extent permitted by Applicable Law, provide notice to Licensee. Trustees
shall not be: (1) prohibited from complying with Applicable Law or (1) Lable to Licensee
for monetary or other damages imncurred in connection with the disclosure of the
Contidential Information. Except as provided in the preceding sentence, the Parties shall
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be entitled to all remedies available at Law or m equity to enforce, or seek relief in
connection with, this confidentiality obligation.

19.34. Independent Status. The Licensee, and the agents and employees of Licensee, in
the performance of this Agreement, shall act in an independent capacity and not as
officers or employees or agents of Trustees. While Licensee may (or may not) be
required under the terms of this Agreement to carry worker’s compensation
Insurance, Licensee 1s not entitled to unemployment or workers” compensation
benefits from Trustees.

19.35. Endorsement. Nothing contamned m this Agreement shall be construed as
conferring on any Party hereto, any right to use the other Party’s name as an
endorsement of product/service or to advertise, promote or otherwise market any
product or service without the prior written consent of the other Party.
Furthermore, nothing in this Agreement shall be construed as endorsement of any
commercial product or service by Trustees or Trustees’ officers or employees.

19.36. Covenant Agamnst Gratuities. The Licensee warrants that no gratuities (in the form
of entertainment, gifts, or otherwise) were offered or given by the Licensee, or any
agent or representative of the Licensee, to any officer or employee of Trustees with
a view toward securing the Agreement or securing favorable treatment with respect
to any determinations concerning the performance of the Agreement. For breach
or violation of this warranty, Trustees shall have the right to terminate the
Agreement, etther in whole or in part, and any loss or damage sustained by Trustees
in procuring on the open market any items which the Licensee agreed to supply shall
be borne and paid for by the Licensee. The rights and remedies of Trustees provided
in this clause shall not be excluswe and are in addition to any other rights and
remedies provided by law or under the Agreement.

19.37. Counterparts. This Agreement may be executed in one or more counterparts, all
of which taken together shall constitute one and the same mstrument. Licensee
avers that it will not enter into any arrangement with any third party which might
abridge any nights of Trustees under this Agreement.

19.38. Authority. The signatonies hereto represent and warrant that they are duly
authorized on behalf of their respective entities to enter into and consummate this
Agreement.
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IN WITNESS WHEREOF and in confirmation of their consent to the terms and conditions
contained in this Agreement and all riders hereto and intending to be legally bound hereby,
Trustees and Licensee execute this Agreement as of the Effective Date by signing below.

“TRUSTEES”

California State University [Campus)|

Name:
Title:
Date:

Name:

Title:
Date:

Trustees Office of General Counsel

By:
Name:
Title:
Date:

“LICENSEE”

Name:
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RIDER A-1
MAP AND PREMISES LOCATION AND LICENSED AREA
[CAMPUS TO INSERT CAMPUS, PREMISE AND LICENSED AREA MAPS]

End of Rider A-1
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RIDER A-2

ENERGY STORAGE PROGRAM SUMMARY AND KNOWN SITE RESTRICTIONS

Premise Premise Delivery Service Tanff rate and service voltage Energy Storage Total SGIP Eligible
Address Name Account Number as of effective date System Size (kW) Project Cost
XXX XXX XEXXX XXX XEXX XXXXX

Known Restrictions. In accordance with Section 3.8 of the Agreement, the following information references any known restrictions on the

use of the Prermises or the Site for the construction, ownership, use and operation of the Systern, including any land use restnictions, known
underground structures or equipment, or limitations ansing under permuts or applicable law, as well as any additional Environmental
Documents, reports or studies in the possession or control of CSU, which shall each have been delivered to Licensee as of the Effective

Date: XXX
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Type of Information

Information Delivered to Licensee as of the Effective Date

Phase I environmental site assessment

Reports on site sampling (soil or groundwater)

Land use restrictions imposed by governmental authorities

Cleanup plan, corrective action plan or permits applicable to Premises

Open spill reports or unresolved release reports

Known underground storage tanks, foundations, utilities

Utility easements or public rights of way

Completed closure or “cap” on buried waste or other matenials

Collection Systemns in place for extracting and collecting methane,
groundwater or leachate

Subject to the control of a trustee, group of entities or entities other than
landlord and /or CSU

Condition of roof material (if licensed area is rooftop)

End of Rider A-2
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Rider B-1

ENERGY STORAGE SITE LICENSE AND
SERVICES AGREEMENT GENERAL CONDITIONS

DEFINITIONS

Acceptance -When the Project has been completed m all respects in accordance with the Plans and
Specifications, and the Contract has been otherwise fully performed by the Licensee, to the full
satisfaction of the Trustees, and the Commercial Operation Date has been achieved, the Trustees will
accept the Project as complete.

Addendum - A document 1ssued to the Licensee by the Trustees, prior to the agreement on the Actual
Peak Demand Reduction Rate that modifies or supersedes portions of the Centract Documents.

Agreement — Exhubit A of the Systemwide Energy Storage Program Master Enabling Agreement
executed by both the Licensee and the Trustees, that provides the Work will be done m accordance
with the Contract Documents as specified, as approved and on file with the Trustees and as
mcorporated into the Contract Documents by reference.

Allowance - Allowances are allocations of the Contract Amount to portions of the Work that could not
be specified sufficiently for competitive bidding,

Architect — A Califorma-licensed architect employed by the Licensee, who 1s responsible for all
engineering and architectural services to be performed in connection with the Project. For projects on
which an engineer or landscape architect 1s employed instead of an architect, the term “Architect” shall
mean the design professional so employed for the Project.

Bid Date - The date for submission of technical and cost proposals; same as proposal due date.

Budgeted Direct Construction Cost - The budgeted total cost of the Work, excluding Design Fees,
Preconstruction Fees, the Licensee’s site management fee, the Licensee’s contingency, and the
Licensee’s overhead and profit, line 7 on CPDC form 2-7.

Bidder - Any individual or business entity acting directly or through an authonzed representative that
subimits a technical and cost proposal for the Work in response to a Request for Proposals. “Bidder”
and “Proposer” are synonymous.

Building Official - Trustees-appointed, the semor bulding official for the Califorma State University
(the Chief of Architecture and Engineering) 1s responsible for the overall administration and operational
control of the buillding code. (See Umversity Deputy Building Offical).

Business Day - Calendar day excluding Saturdays, Sundays, national holidays and state holidays; same
as Working Day.

Capital Planming, Design and Construction - Department within Business and Finance, a division in the
Office of the Chancellor of the California State University, responsible for all major capital outlay

projects.

Change Order - A written agreement entered mto after the award of the ESSLSA that alters or amends
or adds to the Scope of Work specified in Rider I and/or the Final Construction Documents and
specifies the compensation to be paid Licensee for the extra or changed work, as described and to be
governed by the provisions of Article 38 of this Rider B-1.

Construction Administrator - The person designated by the Trustees to manage the construction phase
of the Project, and authorized to approve changes to the Contract.

Construction Documents - A product of the ESSLSA Contract Documents, the progress design
documents prepared by the Licensee, represented by the Design Documents as further developed in
Design Development through the submittal of the 95% CD documents.
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Construction Inspector - The Inspector of record for the Project who works under the direction of the

University Deputy Building Official.

Construction Schedule - The Licensee’s time use plan for completing the Work within the Ceontract
Time.

Contract - The Contract Documents which collectively represent the entire Agreement between
Trustees and the Licensee, and which supersede any prior negotiations, representations, or agreements,
cither written or oral.

Contract Documents — The ESSLSA Contract Documents, Plans, Specifications, Addenda, Agreement,
Bonds, ESSLSA General Conditions, Supplementary General Conditions, Speaal Conditions, Change
Orders, and any other documents so designated by the Trustees.

Contract Time - The period of time, set out in Calendar Days, established in the Contract Documents
within which the Work must be completed. The Contract Time may be adjusted by Change Orders or
by time extensions as provided in Section 8.6 of the Agreement.

Day - Unless otherwise indicated herein, day 1s a calendar day.

Direct Cost of the Work - Costs necessanly incurred by the Licensee to perform the construction Work
shown on the Construction Documents, usually performed by the trade contractors.

Engineer - A California-licensed engineer employed by the Licensee or Architect, who is responsible
for engineering services. There may be more than one engineer, depending on the Work required, (i.e.,
civil, structural, electrical, geotechmical, mechanical).

ESSLSA — Energy Storage Site License and Services Agreement or Exhibit A and all Riders of the
Systemwide Energy Storage Program Master Enabling Agreement including Construction Documents
produced and Final Construction Documents.

ESSLSA Contract Documents - Exhibit A and all Riders described m the Systemwide Energy Storage
Program Master Enabling Agreement.

Executive Facilities Officer - University official who oversees the capital outlay process.

Field Instruction - A written order from the Trustees to the Licensee, signed by the Construction
Administrator.

Final Construction Documents - The Contract General Conditions, Supplementary General
Conditions, Plans, Specifications, and Addenda related to the bidding of trades and construction of the
Project at the issuance of building permits /notice to proceed to construction.

Licensee - The individual or business enftity that has entered into an ESSLSA wath the Trustees.

Licensed area - The area specified m ESSLSA Rider A-1 for the Project and the area made available for
the Licensee’s operation.

Plans - The drawings prepared by the Licensee and approved by the Trustees, which include elevations,
sections, details, material and equipment schedules, diagrams, information, notes, or reproductions of
any of these, and which show the location, character, dimension, or details of the Work.

Preliminary Project Criteria Documents - The ESSLSA Contract Documents of the Project at the time
of award.

Prevailing Wages - The general prevailing rate of wages in effect when Licensee advertises the trade
contractor bidding, and identified by the Director of the Department of Industnal Relations of the State
of Califorma pursuant to section 1770 of the Labor Code.

Price - The amount of compensation for delivered Actual Peak Demand Reduction from the System
stated in the Agreement expressed in terms of $0. XK /KW,
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Progress Schedule — Rider E which 1s the penodically updated Construction Schedule that reflects the
actual progress of the Work and impacts on the Work thereby mamtaining a current projected date of
completion. Impacts on the Work include, but are not limited to, anticipated delays, re-sequencing of
tasks, and Change Orders.

Project - The total Work to be designed and constructed as approved by the Trustees and as required
by the Agreement and any Change Orders.

Project Manager - The on-site representative of the Construction Administrator, but without the
authority to approve changes to the Contract.

Proposal - The techmical and cost proposal packages submitted by the proposers on the bid date. A bid

may be considered a proposal.

Proposal Documents — Request for Qualifications (Advertisernent), Request for Qualifications,
Statements of Qualifications, Request for Proposals, and the Technical and Cost Proposals.

Proposer - Any individual or business entity acting directly or through an authorized representative that
submits a techmcal and cost proposal for the Work in response to a Request for Proposals. “Proposer”
and “Bidder” are synonymous.

Request For Proposals (RFP) - The documents that the Trustees issue to the Proposers describing and
speafying the requirements of the Work.

Request for Qualifications (RFQ) - The documents from C3U RFQ number 000617 requesting
submittal of Statements of Qualifications to the Trustees from mterested and qualified Licensees to
provide design and construction services for the Project.

Specifications - The instructions and requirements that complement the plans and describe the manner
of performing the Work or the quantities, qualities, and types of matenals to be furmshed.

State - State of Califorma.

Subcontractor - Contractor that is under contract to the Licensee or another subcontractor for
completion of a portion(s) of the Work. Same as Trade Contractor.

Superintendent - The representative of the Licensee at the construction site who is authorized to receive
mstructions from the Trustees, and who 1s authonzed to direct the performance of the Work on behalf
of Licensee.

Supplier or Vendor - Any individual or business entity that contracts with the Licensee or Trade
Contractor to provide matenals or equipment.

Trade Contractor - Contractor that is under contract to the Licensee or another subcontractor for
completion of a portion(s) of the Work. Same as Subcontractor.

Trustees — The State of Califorma, acting by and through the Board of Trustees of the Califorma State
University and their authorized representatives who act on behalf of the Trustees. See also Executive
Facilities Officer and Construction Admimstrator.

Umversity - The Califorma State Umversity [Campus] upon which the Project is located, and the
University President and other University officers and employees acting within the scope of their duties.

University Deputy Building Official - A University-appointed individual responsible for University-
specific building code administrative and operational control. This individual acts as a deputy under the
authonty of the Building Official.

Work - That total design and construction work required to be performed, or done under the Agreement
and any Change Orders, including the furmishing of all design services, labor, materials, and equipment.

Working Day - Day excluding Saturdays, Sundays, national holidays and state holidays; same as Business
Day.
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2. PROPOSALS
21. Duty to Carefully Examine These Instructions

Licensee and the trade contractors for this Project shall carefully examine the instructions contained
herein and be cogpizant of the conditions that must be satisfied before submitting a proposal, and the
conditions that affect the award of the ESSLSA.

22 Competence of Proposers

A, License and Public Works Registration.
(1)  License.
No Bidder may bid on Work for which 1t 1s not properly licensed. The Trustees shall disregard
any proposal received from a proposer who is not properly licensed (Business and Professions
Code section 7028.15). Nor will the Trustees award the ESSLSA to a proposer who does not
possess the appropriate contractor’s license, which is that spedfied in the RFQ/RFP.
Proposers participating m a joint venture must individually possess a current license when
submitting the joint venture proposal, and the joint venture must possess a joint venture
license at the time of award (Public Contract Code section 3300).
(2) Public Works Registration with Department of Industrial Relations
The Trustees will only issue public works bids and award public works contracts to currently
registered contractors and subcontractors on the Trustees’ public works projects. All
proposers and subcontractors of all tiers must register to bid public works projects with the
Department of Industrial Relations (DIR), and obtam and maintain current registration
mumbers. Note: DIR will assess a penalty on any public works contractor who allows its
registration to lapse. For more information please review the DIR public works registration
requirements at http: / /www.dir.ca.gov/Public-Works / PublicWorks.html.

The following applies to this Agreement:

. Contractor shall check the public works registration for all subcontractors that it
proposes to list to ensure that each subcontractor is registered to bid public works
projects with the DIR;

] An unregistered contractor or subcontractor can be replaced with one who 1s
registered,;
. A contract with an unregistered contractor or subcontractor 1s subject to cancellation

but 1s not void as to past work.

. Licensee shall provide a monthly sub-contractor update with all DIR regjstration
numbers.

B. Prequalification Rating,

The Trustees shall issue an RFP only to Proposers who have prequalified wath the Trustees
(Public Contract Code section 10764).

The Trustees shall disregard any proposal received either from a Proposer that is not currently
prequalified or from a Proposer that is prequalified but the rating is not high enough to
accommodate its proposal. Although this prequalification permits participation in the submitting
of a proposal for the Project, it does not mean that the proposer satisfies the requurements of
being a “responsible” bidder. This determination occurs later in the process (see Article 32.09,
Failure to be a Responsible Bidder).

2.3, Necessity for Careful Examination of Site, Plans, and Specifications

The Licensee and trade contractors shall carefully exarmine the Site, the plans, and specifications for the
Project, and shall investigate and be satisfied as to the conditions to be encountered, the character and
quantity of surface and subsurface materials or obstacles to be encountered, rights of way and easements
at or near the 3ite, the Work to be performed, and materials to be furnished and as to the requirements
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of the proposal, plans, and specifications for the Project. See Article 36.11, Responsibility to Secure and
Pay for Permuts, Licenses, Utility Connections, Etc. Bidder certifies that Bidder has complied with the
requirements of this provision by the submission of its bid.

Any failure by the Licensee and trade contractors to acquaint themselves with information that is
available or with reasonable investigation may be available will not relieve them from responsibility to
properly estimate the difficulty or cost to perform the Work. Such examination does not require
mndependent underground soil borings unless required elsewhere in the Contract Documents.

A Subsurface Investigations.

Where the Trustees have made mnvestigations of subsurface conditions and have made that
mformation available to the Licensee, such mformation is limited in scope to that which has
been actually encountered in the investigations, and is included only for the convenience of the
Licensee.

The Trustees assume no responsibility whatsoever in respect to the sufficiency or accuracy of
borings or of the log of test borings or other preliminary investigations or any interpretation of
the above. There is no guarantee or warranty, either expressed or implied, that the conditions
mndicated are representative of those existing throughout the site or that unforeseen conditions
or developments may not occur. Making such mformation available to the Licensee 1s not to be
construed in any way as a waiver of this provision. The Licensee must satisfy itself through its
own mvestigations as to the actual conditions to be encountered.

B. Differing Site Conditions.

Durning the progress of the Work, if the Licensee encounters a subsurface or latent condition at
the Site that is substantially different from those indicated in the Contract Documnents or made
available for examination, a Differing Site condition may exist. The Licensee shall immediately,
m wnting, notify the Architect, the Construction Admimustrator, and the Construction Inspector
of the condition encountered. The Architect shall investigate the assertion of a Differing Site
condition by collecting the facts and applying the facts as expressed by the Architect to the
appropnate provisions of the Contract Documnents. If the Architect in the exercise of reasonable
discretion determines that a differing Site condition exists and that the differing site condition
directly results in extra Work, and if the Trustees concur, the Licensee shall be entitled to a
Change Order that shall compensate the Licensee for the extra Work.

24, Clanfication Dunng Bidding

The Proposer shall examine the RFQ/RFP documents in preparing its proposal and shall report to the
Construction Administrator any omissions, discrepancies, or errors found in the REQ/RFP. Before the
date of opening proposals, the Proposer shall submit a written request for clarification to the
Construction Administrator who may give such clarification in the form of an addendum to all
Proposers if time permits. Otherwise, in estimating the cost of the Project, the Proposer shall consider
that any conflicts shall be governed by Article 37.01, Interpretation of Contract Requirements.

Only the Construction Admimstrator 1s authorized to answer questions or prepare addenda relative to
the Project. Information obtained wverbally from any source has no contractual authority, may not be
relied upon, and shall have no standing in any event that may occur.

The Proposer 1s required to acknowledge each addendum on the Cost Proposal Form. Therefore,
Proposer is responsible for assuring receipt of all addenda. Proposer shall confirm all addenda with
designated Trustees” official one (1) Business Day prior to opening proposals.

2.5,  Proposal Documents

Once the Trustees have completed the review of the responses to the RFQ and published the hist of
qualified proposers, the Trustees will issue an RFP to only the qualified proposers. In response to the
requirements of the RFP, each Proposal will consist of two separate submittals, the cost proposal and
the technical proposal.
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Following are forms that Proposer shall tender with its Proposal:

2.6.

A Cost Proposal.
The Trustees will furnish a cost proposal package, which Proposer must completely fill out and

execute, and submit as its cost proposal. Cost Proposals not presented using the furmshed cost
proposal package shall be disregarded (Public Contract Code section 10764). Proposer may not
transfer the cost proposal package to another Proposer, and must submut it in the same name as
1s used on the Proposer’s hicense and prequalification.

The Trustees’ cost proposal package contains a standard cost or fee proposal form that shall be
used for Proposer’s proposal. Each proposal shall give the prices proposed in the manner
required by the proposal and shall be signed by the Proposer or by the Proposer’s duly authonzed
representative, with i1ts address and telephone number. If an individual makes the proposal, the
mdividual’s name, postal address, and telephone number must be shown. If made by a
partnership, the proposal shall have the signature of all partners, or an affidavit signed by all
partners empowerng one partner as an agent to actin their behalf, and shall include the address
and telephone number of the partnership. A proposal submitted by a corporation shall show the
narme of the state in which the corporation i1s chartered, the name of the corporation, its address
and telephone number, and the title of the person who signs on behalf of the corporation. The
corporation shall also complete and submit the Certification, attaching a certified copy of
corporate board action that identifies and authonzes the person who may sign and submit bids
for the corporation. The Trustees shall reject any proposal submitted that is not signed by the
Proposer or by the Proposer’s duly authonzed representative.

B. Proposer’s Bid Security.
No bid security is required for this Project.

Proposal Regulations
A Submission of Proposals.

Proposers shall submit proposals as instructed in the RFP. Itis the Proposer’s responsibility to
ensure that its proposal 1s received in the proper time and location. Delays in timely receipt of
the proposal caused by the United States or the Trustees” mail systemy, independent carriers, acts
of God, or any other cause shall not excuse late receipt of the proposal. The Trustees shall return
unopened any proposal received after the time specified in the RFP or in any addendum (Public
Contract Code sections 4104.5 and 10766).

All proposals shall be submuitted to the Trustees under sealed cover, shall be identified plamly as
a proposal for the Project, and shall be addressed as directed in the RFP. The Trustees will
disregard proposals not marked properly.

B. Withdrawal of Proposals.

Any proposal may be withdrawn at any time prior to the time fixed in the public notice for the
opening of proposals, but only by a written request from the Proposer or its authorized
representative filed with the Trustees. A request to withdraw a proposal that is communicated
orally n person, or by the use of telegram or telephone is not acceptable. The withdrawal of a
proposal shall not prejudice the right of a Proposez to file a new proposal. This paragraph does
not authorize the withdrawal of any proposal after the time of the public notice for the opening
of proposals (Public Contract Code section 10767).

C. Public Opemng of Cost Proposals.
Cost proposals will be publicly opened and read at the tume and place indicated m the RFP.

Proposers or their agents are mvited to be present.
D. Rejection of Irregular Cost Proposals.

The Trustees may reject any cost proposal if it shows any alterations of forms, additions not
called for, conditional proposals, incomplete proposals, unsigned proposals, erasures, or
irregularities of any kind. If Proposer changes the proposal amount after the amount has been
mserted, Proposer shall initial the change.
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E. Power of Attomey or Agent.

When an agent signs the proposal, a power of attorney shall either be on file with the Trustees
before the opeming of proposals, or be submitted with the proposal. Failure to submit a necessary
power of attorney may result in the rejection of the proposal as irregular and unauthorized. A
power of attomey is not necessary in the case of a general partner of a partnership.

F. Warver of Irregularities.

Trustees reserve the right to waive minor irregularities i proposals submitted.
27.  Competitive Bidding

Proposer shall submit only one proposal. A party who has quoted prices on materials or Work to a
Bidder is not thereby disqualified from quoting prices to other Bidders, or from submitting a bid directly
for the materials or Work.

All Proposers are hereby notified that any collusive agreement fixing the prices to be bid in order to
control or affect the awarding of the ESSLSA may render void any Contract awarded under such
circumnstances. The Proposer, by act of submitting a proposal, certifies that in the preparation of the
proposal, no bid was received by the Proposer from a bid depository, which depository, as to any
portion of the Work prohibits, or imposes sanctions for, the obtaining by the Proposer, or the
submission to the Proposer by a subcontractor or vendor or supplier of goods and services, of a bid
outside the bid depository. The certification shall constitute a warranty, the falsity of which shall entitle
the Trustees to pursue any remedy authorized by law and shall mclude the right at the option of the
Trustees of declaring any Contract made as a result thereof to be void (Business & Professions Code

section 16600 et seq.).

2.8, Mistake in Proposal

As required by Public Contract Code section 5100 et seq., a Proposer shall not be relieved of a proposal
without consent of the Trustees, nor shall any change be made m a proposal because of rmstakes.
However, a Proposer may pursue relief of its proposal in accordance with section 5100 et seq. of the
Public Contract Code.

29. Falure to be a Responsible Bidder

In order to be considered for award of the ESSLSA, a Proposer must be a responsible bidder (Public
Contract Code section 10780). To be responsible, a Proposer, in the judgment of the Trustees, must be
sufficiently trustworthy and possessed of the requisite quality, fitness, capacity and experence to
satisfactonly perform the Work (Public Contract Code section 1103). Should the Trustees question the
Proposer’s responsibility, the Proposer shall be given an opportunity to rebut any evidence of non-
responsibility, and to present evidence of responsibility. The hearing shall be informal, and may be
conducted in whole or in part i writing by an individual appointed by the Trustees to hear the matter.
A decision concerning the Proposer’s responsibility shall be mailed to the Proposer within ten (10) Days
of the conclusion of the heanng,

2.10.  Small Business Five Percent Proposal Advantage

If a certified small business is the highest scoring Proposer, the Trustees will not calculate the five
percent bid advantage. Only the IDVBE incentive will be calculated mn this situation. Only another small
business may displace the small business highest Proposer.

Al Preference for Small Businesses.

In accordance with Government Code section 14835 et seq., and Title 2, Cahforma Code of
Regulations, section 1896 et seq., the Trustees shall give a small business proposal advantage of
five percent, up to a maximum of §50,000, to contracting firms that have been certified as a
“Small Business” by the Office of Small Business &t DVBE Services in the Procurement Division
of the Department of General Services. Such certification shall be in accordance with section
1896.2 of Title Z of the California Code of Regulations. To receive the five percent advantage,
the certified small busmesses shall:

Page 7 of 51



211.

WMEA # 180565
EDF Renewables
Systemwide Enerpy Storage Program: Exhibit A — BSSLSA — Rider B-1

(1) Submit with the proposal a completed form of “Request for Small Business Five
Percent Preference —Certification™ form,

(2) Be certified Small Business upon verification in accordance with section 1896.2, having
applied for certification no later than 5:00 p.m. on the proposal due date;

(3) Submit a timely and responsive proposal,

(4 Be determined to be a responsible proposer.

B. Preference for Non-small Businesses.

(1) Preference.

The application of the five percent small business bidding preference is also extended to any

non-small business that commits to subcontracting at least 25% of its net proposal price to

California certified small businesses and/or microbusinesses. To receive this preference the

nen-small business must satisfy the following criteria:

a. Indicate 1n its proposal its commtment to subcontract at least 25% of its net
proposal amount with one or more small businesses [submit the “Request for
Small Business Bidding Preference” form],

Submit a timely and responsive proposal,

Be determined to be a responsible Proposer, and

d. Subrmut the Califormia certified small businesses on the List of Subcontractors for

Design-Build Projects form and specify the dollar amount of each small business
subcontractor’s bid thereon.

(2) Penalty.

The Trustees will impose a penalty to any non-small business who receives the small business

preference and does not contract 25% of its net bid price to Califorma certified small

oo

businesses and/or micro businesses. The penalty will be no more than two times the amount
of the bid preference received. For example, if the Licensee received a bid preference of
$49,000, and does not contract 25% of its net bid price with certified small businesses and/or
micro businesses, then the Trustees will assess an amount to be forfeited by the Licensee of
$98,000.

Cs Trustees’ Reporting of Small Business Participation.

Responsive to direction from the State Legislature, the Trustees are seeking to report increased
statewide participation of certified small businesses in contract awards. To this end, the
successtul Proposer shall mform the Trustees of any contractual arrangements with
subcontractors, consultants or supplers that are certified small businesses.

Califormia Company, Reciprocal Preference Agammst Nonresident Contractors; Certification

The Trustees shall grant a California company a reciprocal preference as against a nonresident
contractor from any state that gives or requires a preference to be given contractors from that state on

its public entity construction contracts. The amount of the reciprocal preference shall be equal to the
amount of the preference applied by the state of the nonresident contractor who is the selected

Proposer, except where the resident contractor is eligible for a California small business preference, in
which case the preference applied shall be the greater of the two, but not both.

Each Proposer shall certify at the time of proposal opeming that the Proposer qualifies as a “Califorma
company,” which means a business entity licensed in California on the date of bid opening and which
1s one of the following;

A, a business enftity with 1ts prinapal place of business in Califorma,
B. an out-of-state contractor whose state does not provide a local contractor preference, or
C. an out-of-state contractor that has paid at least $5,000 in sales or use taxes in the

mmmediately preceding five years.

If the Licensee does not qualify as a California company, then it shall mdicate the name of the
state in which its principal place of business is, and the amount of the local contractor preference
m that state (Public Contract Code section 6107).
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2.12. Disabled Veteran Business Enterprise Participation Requirement and Incentive

Califorma state law requires that its state agencies achieve three (3) percent participation for Disabled
Veteran Business Enterprises (DVBE) in state contracts. Failure of the Licensee to achieve three (3)
percent DVBE participation on this Project will cause the Trustees to assess a penalty in accordance
with the Contract Documents.

The successful Proposer understands and agrees that the DVBEs identified on the List of Trade
Contractors form may only be replaced by another DVBE, and the substitution must be approved by
the Trustees and the Department of General Services (DGS). Trustees will document changes to the
scope of Work that impact the DVBEs identified in the GMP by contract change order, and will provide
their decision on DVBE substitutions in writing via the subcontractor substitution process per Public
Contract Code section 4100.

Failure of Licensee to seek substitution and adhere to the IDVBE participation level identified m 1its
Proposal may be cause for Contract termination, recovery of damages under rights and remedies due
the State, and penalties as outlined m Military and Veterans Code section 999.9 and Public Contract
Code section 10115.10 or section 4110.

A Special Defimtions

(1) “Disabled veteran™ as used herein, means a veteran of the military, naval or air service
of the Umted States, including, but not limited to, the Philippine Commonwealth
Army, the Regular Scouts, “New Scouts,” and who has at least a ten (10) percent
service-connected disability and who is domiciled in the State of California.

(2) “Disabled veteran busimess enterprise contractor, subcontractor, or supplier” means
any person or entity that has been certified by the Office of Small Business & DVBE
Services and that performs a “commercially useful function,” as defined below, m

providing services or goods that contnbute to the fulfillment of the contract

requirements:
a. A person or an entity 1s deemed to perform a “commercially useful function” if a
person or entity does all of the following:
{1 is responsible for the execution of a distinct element of the Work of the contract;

(1) carries out the obligation by actually performing, managing, or supervising the
Work involved,

(1)  performs Work that 1s normal for its business services and functions;

(iv)  1s responsible, with respect to products, mventories, matenals, and supplies
required for the Contract, for negotiating price, determining quality and quantity,
ordering, mstalling, if applicable, and making payment; and

)  is not further subcontracting a portion of the Work that 1s greater than that
expected to be subcontracted by normal industry practices.

(b) A contractor, trade contractor, or supplier will not be considered to perform a

“commercially useful function™ if the contractor’s, subcontractor’s, or supplier’s

role is limited to that of an extra participant in a transaction, contract, or project

through which funds are passed in order to obtain the appearance of disabled
veteran business enterprise participation.

Equipment Brokers

—~
9]
e

(I) ADVBE that rents equipment to the Trustees shall be deemned to be an equipment
broker, unless one or more disabled veterans have 51-percent ownership of the
quantity and the value of each piece of equipment. If the equipment is owned by
one or more disabled veterans, each disabled veteran owner shall, prior to
petformance under any contract, submit to the Trustees a declaration signed by
the disabled wveteran owner stating that the owner i1s a disabled veteran and
providing the name, address, telephone number, and tax identification number of
the disabled veteran owner.

(1) A DVBE that rents equipment to the Trustees shall, prior to performing the
contract, submut to the Trustees a declaration signed by each disabled wveteran
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owner and manager of the enterprise stating that the enterpnise obtained the
contract by representing that the enterprise was a DVBE meeting and maintaining
all of the requirements of a DVBE. The declaration shall mclude the name,
address, telephone number, and tax identification number of the owner of each
piece of equipment identified m the contract.

(1)  State funds expended for equipment rented from equipment brokers pursuant to
contracts awarded under this section shall not be credited toward the DVBE
patticipation requirement.

(iv) A DVBE that is a broker or agent and that obtains a contract pursuant to these
provisions shall, prior to performing the contract, disclose to the Trustees that the
business 1s a broker or agent. The disclosure shall be made in a declaration signed
and executed by each disabled veteran owner and manager of the enterprise,
declaring that the enterprise is a broker or agent, and identifying the name, address,
and telephone number of the prncipal for whom the enterprise 1s acting as a
broker or agent.

DVBE as used herein, means a business concem certified by the Office of Small
Business & DVBE Services as meeting all of the following critena.

A The business is at least 51 percent owned by one or more disabled veterans, or in
the case of a publicly owned business, at least 51 percent of its stock 1s
unconditionally owned by one or more disabled veterans; a subsidiary that is
wholly owned by a parent corporation, but only if at least 51 percent of the voting
stock of the parent corporation 1s unconditionally owned by one or more disabled
veterans; or a joint venture in which at least 51 percent of the joint venture’s
management, control and earnings are held by one or more disabled veterans.

(1) One or more disabled veterans manage and control the daily business operations.
The disabled veterans who exercise management and control are not required to
be the same disabled veterans as the owners of the business.

(1) A sole propnetorship, corporation, or partnership with its home office located m
the United States, which is not a branch or subsidiary of a foreign corporation,
foreign firm or other foreign-based business.

(b) Notwithstanding subdivision (3)(a), after the death or the certification of a
pemmanent medical disability of a disabled veteran who is a2 majority owner of a
business that qualified as a DVBE prior to that death or certification of a
pemmanent disability, that business shall be deemed to be a DVBE for a period not
to exceed three years after the date of that death or certification of a permanent
medical disability, if the business 1s inhented or controlled by the spouse or child
of that majority owner, or by both of those persons. A business is a DVEBE
pursuant to this subdivision under either of the following circumstances:

(1) For the duration of any contract entered mto prior to the death or certification of
pemmanent medical disability for the sole purpose of fulfilling the requirements of
that contract.

(i) After the date of the majonity owner’s death or certification of permanent medical
disability established by thus subdivision for the sole purpose of providing
sufficient time to make orderly and equitable arrangements for the disposition of
the business, except that the business shall not enter into any new contract as a
DVBE for purposes of the program if the contract would not be completed within
the three-year perod.
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B. Participation Requirement.
In order to satisty and be responsive to this requirement, the Licensee must meet the three (3) percent
DVBE Participation requirement, which 1s attamed when:

(1)
(2

The Licensee 13 not a DVBE and 1s committed to use DVBE trade contractors for not
less than three (3) percent of the Cost of Work (including alternatives); or

The Licensee 1s a DVBE and 1s commutted to performing not less than three (3) percent
of the Cost of Work (including altematives) with its own forces or in combination with
those of other DVBEs.

C. Documentation Requirements.
The Licensee must document its satisfaction of the DVBE participation requirement. Final
determuination of DVBE Participation by the Licensee shall be at the Trustees” sole discretion.

(1)

Required Documentation.

In addition to documentation submitted with the Cost Proposal, on the List of Trade
Contractors form (see Article 32.05-b), the DVBE documentation forms that must be
completed are as follows, and nstructions for completing the required forms correctly are
mcluded to assist the Licensee.

2)

(a) DVBE Transmittal Form.

Licensee must fill out the DVBE transmittal form as a cover sheet to the required

documents, attach and submutit and the additional required documentation. All requested

DVBE documentation must be completed on the forms provided and submutted with the

DVBE Transmittal Form.

(b) Summary of Disabled Veteran Owned Business Participation (Attachment 1)

Summary of Disabled Veteran Owned Business Participation, Attachment 1, must be

completed showing the type of Work and company proposed for DVBE participation,

their trade contractors (if any), and other related mformation. Complete the form
providing the following nformation:

{1 Company Name: List the name of the company proposed for DVBE participation.
If the prime contractor is a DVBE, its name must also be listed to receive
patticipation credit.

)  Nature of Work: Identify the proposed Work or service to be provided by the
listed company.

(i)  Contracting With: List the name of the party with which the company listed is
contractng,

(iv)  Tier: Identify the contracting tier using the following level designations:

0=Prime contractor;

1=First tier trade contractor,/supplier;

2=Second tier subcontractor /supplier of first tier subcontractor/supplier;

3=Third tier subcontractor /supplicr of second tier subcontractor/supplier; cte.
Claimed DVBE Value: State the total dollar amount of the DVBE’s bid.

) Percentage of Bid: State the percentage (%) of the claimed DVBE’s bid as it relates

to the Licensee’s total project bid.

(vu) DVBE Certification: The Licensee must include one copy of the DVBE
certification from the Office of Small Business & DVBE Services for each DVBE
listed on the Summary of Disabled Veteran Owned Business Participation.

(c) Licensee’s Certification (Attachment 2)

The Licensee must sign and include the Bidder’s Certification, certifying that each DVBE

listed on the Summary of Disabled Veteran Owned Business Participation (Attachment

1) complies with the legal definition of DVEBE.

(dy  Disabled Veteran Business Enterprise Declarations (STD. 843)

The disabled veteran owner(s) and disabled veteran manager(s) of the DVBE must

complete this declaration when a DVBE contractor or trade contractor will provide

2=

maternials, supplies, services or equipment.
Time Frame for Submitting Documentation.
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The DVBE participation documentation must be submitted to the Construction Administrator
with the Guaranteed Final PPA Rate. Failure to submit full and accurate documentation will
result in the Trustees deeming your Guaranteed Final PPA Rate nonrespeonsive, and thus eligible
for a penalty assessment as identified in the Contract Documents.

D. Use of Proposed DVBE.

If awarded the ESSLSA, the successful Licensee must use the DVBE suppliers and/or trade contractors
proposed in 1ts Guaranteed Final PPA Rate unless it has requested substitution and has received
approval of the Trustees in compliance with the Subletting and Subcontracting Fair Practices Act. See
Article 36.04, Substitution of Trade Contractors, subsection c-Substitution of a Disabled Veteran
Business Enterprise.

E. Trustees’ Reporting of DVBE Participation.

Responsive to direction from the State Legislature, the Trustees are seeking to report increased
statewide participation of DVBE in contract awards. To this end, the successful Licensee shall inform
the Trustees of any contractual arrangements with trade contractors, consultants or suppliers that are
certified DVBE.

F. Additional DVBE Information Sources.
For more information regarding DVBE certification, directories or for general DVBE information,
contact:
State of California, Department of General Services, Procurement Division
Office of Small Business & IDisabled Veteran Business Enterprise Services (OSDS),
Room 1-400, MS 210
P.O. Box 989052, West Sacramento, CA 95798-9052 (mailing address)
707 Third Street, First Floor, Room 400, West Sacramento, CA 95605 (physical address)
Telephone number: (800} 559-5529 or (916) 375-4940; Fax number: (916) 375-4950

Email: osdshelp@dgs.ca.gov or, via the Internet at
hitp:/ /www.dgs.ca.gov/pd/Programs /O3S aspx.

G. Incentive.

In accordance with Govemment Code section 14838(f), and Military and Veterans Code sections
999.5(a) and 999.5(d), the Trustees are granting a bid incentive for bid evaluation purposes only to
Proposers that exceed the three percent DVBE participation requirernent. The level of DVBE mcentive
will correlate to the level of participation; that 1s, the more DVBE participation proposed, the higher
the incentive. The bid mcentives are identified in the Request for Proposals.

H. Prime Contractor’s DVBE Subcontracting Report (Form DVBE Subcontracting Report).

(1) Licensee shall submit a DVBE Subcontracting Report to the Trustees at the end of the
Project and upon completion of the Work, with the final retention payment.

(2) In submutting the DVBE Subcontracting Report, the Licensee certifies the following

mformation provided in the report is true and correct:

{a) the total amount Licensee received from the Trustees under the Contract,
(by  thename and address of the DVBE(s) that participated in the performance of the
Contract,

{c) the total contracted amount for each DVBE,
(d) the total payment amounts made to the DVBEs, and
(e) the actual percentage of DVBE participation that was achieved for this Contract.

A person or entity that knowingly provides false information shall be subject to a civil penalty for each
violation in accordance with Military and Veterans Code section 999.5(d).
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I Sanction for Licensee’s Failure to Achieve the DVBE Incentive.

The Trustees will sanction any Contractor (Licensee) who receives the DVBE incentive and does not
contract the mecentive percentage dollar amount of its net Cost of the Work to DVBEs.

If by the end of construction, the Licensee does not realize the incentive DVBE percentage identified
m its proposal, the Trustees shall assess an amount of $50,000 per one percent shortfall down to the
minimum of three percent (3%), prorated, and deduct it from the Contract Amount due.

3. ACCEPTANCE OF PROPOSAL — ESSLSA
31 Award of ESSLSA

If the Trustees deem the acceptance of a proposal or proposals is not in the best nterests of the State,
the Trustees may reject all proposals (Public Contract Code section 10785). If the T'rustees accept the
proposal(s) and award an ESSLSA agreement (Exhibit A of the Master Enabling Agreement), the
Trustees’ award shall be made to the Proposer whose proposal complies with all the requirements
prescribed and whose proposal is determined to be the best value among the submutted proposals.

3.2.  Execution of Agreement

The ESSLSA shall be signed by the successful Proposer and retumed to Trustees, along with other
requisite documentation such as the certificates evidencing the required insurance coverage (see Article
36.06, Insurance Requirements), within ten (10) Business DDays of receipt from Trustees. If the
successful Proposeris a jont venture, then the joint venture shall submut with the Contract certification
form a formal resolution designating the person authorized to sign on behalf of the joint venture. No
Contract will be binding on Trustees until it has been executed by Licensee and T'rustees and approved
by the attorney appointed according to law and authorized to represent the Trustees (Public Contract
Code section 108207,

After the Trustees” Office of General Counsel has fully executed the Design Services Agreement,
Licensee can expect to start Work within 30 days. The Trustees will issue to the Licensee a wntten
Notice to Proceed in substantially similar form to Attachment 2 of the MEA that authorizes the start
of design Work only. The Licensee may not begin Work before receiving the Trustees” written Notice
to Proceed. Any Work performed by the Licensee before receipt of the wntten Notice to Proceed shall
be considered as having been done at the Licensee’s own risk.

4. DESIGN REQUIREMENTS
41.  Scope of Work

Licensee shall furmsh programming, architectural, landscape architectural, furmture and engmeenng
services for the preparation of Construction Documents necessary to complete the Project m
accordance with the requirements of the Contract Documents. Licensee shall furmish all labor, materials,
equipment, services, and transportation necessary to complete the design and construction of the
Project, including site work, fimshes, structures, utilities, furmiture and landscaping,

4.2, Intent of the Contract Documents

The mtent of the Construction Documents is to provide the Trustees with full, complete, and accurate
Project documentation, giving such directions as will enable any competent mechanic or other builder
to carry them out, resulting in a Project that is complete in all respects. The Construction Documents
shall identify that all items necessary or reasonably required to produce a complete and operational

Project shall be provided.

4.3, Laws and Codes
Al Codes.

The Construction Documents and resulting construction shall comply with all laws, ordinances,

rules and regulations of the state of California, including:
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(1) The Cahforma Building Standards Code (CBC), in Title 24 of the Califorma Code of
Regulations, as adopted and published by the California Building Standards
Comumission.

(2) Compliance with the Department of State Architect, Access Compliance Umft’s
accessibility repulations in the Califormnia Code of Regulations Title 24 (Parts 2 and 3);
2010 federal ADDA standards for accessible design; standards for state and local
government faclities — Title IT (where more restrictive than CBC.)

(3) Compliance with the Office of the State Fire Marshal, fire and life safety regulations,
mcluding the most recent editions of NFPA 101, Life Safety Code and NFPA Fire
Protection Handbook.

(4 Compliance with the California State University Seismic Review Board seismic project
peer review cormments.

(5) Other agencies (as may apply) elevators and escalators, Division of Occupational Safety
& Health (DOSH), county health department (food and aquatics).

Codes and specifications incorporated by reference shall be those of the latest edition at the time
of receiving proposals, unless otherwise specified, see Article 34.08, Standard Specifications.

B. Plan Review Related Appointments by Trustees.
(1) Plan Check Service Provider.
The Trustees shall appoint a plan check service provider for the Project from the Trustees’
approved list of such firms. The selected service provider will review the Project Plans and
Specifications for adherence to applicable codes and standards, providing an assessment of
code compliance to the University Deputy Building Official. The service provider is solely
responsible to the Trustees in the provision of these services.
(2) Seismic Peer Reviewer.
Per the Trustees” Seismic Policy, the California State University Seismic Review Board shall
appoint a seismic peer reviewer for the Project.
(3) Mechamical Review Board electrical systemns review
(4) Energy Storage peer review — economic pro forma analysis
(5) Section 7.4 of Exhibit A ESSLSA describing electnic power requirements.
(6)  Matenals Testing and Inspection Services.
The Trustees shall appoint a firm(s) to provide matenals testing and inspection services during
construction. The testing and inspection services firms are solely responsible to the Trustees
for observation of construction, determination of adherence to the Construction Documents
(including approved Plans and Specaifications) and compliance with the applicable codes and
standards.

C. Plans and Specifications — Miscellaneous Requirements.

The Plans and Specifications shall identify the design codes, standards, and requirements used
for the development of the plans, including the edition and applicable sections.

The Construction Documnents shall mclude a quality control program and an implementation
plan to ensure that the completed Project complies with the approved Project criteria. The design
professional-of-record shall specify within the Construction Documents all tests and inspections
that are required by the building code and those that are appropriate to achieve compliance with
the Contract. The Licensee shall retain the design professional-of-record to provide in a
professional capacity, timely construction administration services. These services shall include
shop drawing review, response to requests for information regarding the Construction
Documents, and peniodic visits to the site to observe the quality of the Work.

The final, approved-for-construction set of Construction Documents shall be signed and
stamped by the respective California-licensed professionals who prepared the documents,
certifying their compliance with codes, standards, practices and regulations. The design
professionals-of-record shall retain full responsibility for the design.

Page 14 0f 51



WMEA # 180565
EDF Renewables
Systemwide Enerpy Storage Program: Exhibit A — BSSLSA — Rider B-1

D. Plan Check Review.

The Licensee shall submut to the Trustees three (3) copies of the completed Plans and
Specifications and two (2) copies each of the structural calculations and soils report, for code
review, and shall coordinate, monitor and secure all required review approvals. The Trustees will
provide contact information for the mdividual review agencies and support m status inquiries
for the Project reviews. When submitting these documents, Licensee must allow sufficient time
to conduct the reviews and to correct identified deficiencies before construction. For
construction projects with an estimated cost exceeding ten million dollars, the minimum review
time for the completed design documents is 31 Days, 21 Days for projects less than ten million
dollars. These durations may vary. The Licensee shall allocate appropnate additional time for
resolution of back check review comments for all reviews.

The Licensee is encouraged to seck guidance and clarification of Project-specific code
compliance issues from the respective agencies and/or assigned plan review firm.

The Trustees shall pay plan check fees and seismic peer review fees associated with the Project,
either directly or as a reimbursable item.

The Licensee shall incorporate changes, if any, resulting from plan reviews, and/or University
Deputy Bullding Official code determimations into the final design without additional cost to the
Trustees. Such final drawings and specifications shall be resubmitted to the Trstees for
approval.

The final authonty for code interpretations shall be as follows for:
. Exiting and fire-life-safety issues, The Office of the State Fire Marshal
. Access compliance issues, the Division of the State Architect Access Compliance Uit
. All other items, code issues shall be 1ssued by the University Deputy Buillding Official,
with the Building Official issuing the building permit.
E. Seismic Safety Structural Peer Review.

The Licensee shall direct its design team to interact with the appointed Seisrmc Safety Peer
Reviewer at the begimning of the design process, as required by Trustees’ policy, and continue at
regular intervals during the design process and during construction as required. The Licensee
shall submit one (1) set at each submuttal point within the peer review process (Schematic,
Preliminary Design, and Construction Documents). Seismic Peer Review comments shall be
resolved before the start of construction.

In the event that there are disputes over interpretation of the Trustees’ seismic safety policy, the
full California State University Seismic Review Board shall make a final determination under the
authonty of the Building Official.

F. Access Law Compliance.

For all new, alteration or remodeling projects, the Trustees must be in comphance with access
requirements. Compliance must be certified by the State of California, Department of General
Services, and Division of the State Architect. The appointed plan review firm will coordinate the
access compliance submuttal.

The Licensee shall supply cone (1) copy of the Construction Documents (structural calculations
are not required) for certification of access comphance (Government Code section 4450 et seq.).
The Licensee shall incorporate modifications required in the Construction Documents without
additional cost to the Trustees. Access compliance review and certification can take six to eight
weeks or more. The Trustees will consider adrmnistrative appeals in the event that Access
Compliance review extends beyond eight weeks when due to reasons outside the control of the
Licensee.

G. State Fire Marshal.

The Licensee shall direct its design team to interact with the appointed State Fire Marshal
Rewviewer at the beginning of the design process, as required by Trustees” policy, and continue at
regular mtervals dunng the design process and dunng construction as required. Licensee shall
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submit copies of the Construction Documents as required (structural caleculations are not
required) for review and approval by the State Fire Marshal. The Licensee shall incorporate
modifications required in the Construction Documents without additional costs to the Trustees.
Complex code issues will increase State Fire Marshal plan review times.

During construction, the State Fire Marshal will conduct periodic field reviews of the
construction. Notwithstanding State Fire Marshal stamped and approved plans, the State Fire
Marshal has the authority to require revisions/ corrections to secure code compliance, based on
their field review mspection findings. These corrections, when ordered by the State Fire Marshal
to achieve code compliance, shall be provided by The Licensee without additional costs to the
Trustees.

H. Plan Approval by University Deputy Building Official.

Plans for construction require the express wntten approval of the responsible Umversity Deputy
Building Official, who will require resolution of issues from building code, accessibility, Fire
Marshal and Seismic Peer Review and other agency reviews as may apply, as a prerequusite to the
approval of documents for construction.

The Licensee shall address all review comments and appropnately reserve Project schedule time
for their completion. Delays in meeting the schedule are the responsibility of the Licensee, not
the Trustees.

Changes, alterations, substitutions, or modifications made to previously stamped and approved
Plans dunng construction that affect code compliance must be approved in writing by the
Umversity Deputy Bullding Official.

Licensee shall incorporate without additional cost to the Trustees any changes, alterations,
substitutions, or modifications made to the approved Plans that are required during construction
to satisfy code requirements, including those not previously identified in the approved Plans, or
to propetly implement the approved Plans, or where observed workmanship and/or discovered
conditions so require.

As a prerequisite to the Trustees filing the Notice of Completion for the Project, the University
Deputy Building Official wall issue a certificate of completion when satisfied that the approved
Plans have been implemented and that all inspection and technical code and standards
complhance issues identified dunng construction have been satisfactonly resolved.

4.4, Trustees’ Review of Construction Documents

The Licensee shall submit to the Trustees for approval Construction Documents necessary to construct
the Project, including drawings and detailed Specifications for site layout, utilities, and landscaping,. Itis
required that these Construction Documents be prepared under the supervision of a Califorma hcensed
architect, and shall be signed or sealed by the architect (and respective engineers), responsible for the
preparation thereof.

During the course of the development of the Construction Documents, the Trustees will review the
Construction Documents and respond with desired corrections /adjustments.

The Licensee shall check the review response of the Trustees to ascertamn if notations result in a claim
for extra cost and shall notify Trustees in wnting of any such claim before proceeding with Work.
Proceeding with the Work included without prior notification constitutes waiver of claim for any extra
cost. The Licensee shall coordinate with the Trustees to thenidentify any scope revisions and associated
costs.

The Licensee shall promptly make code/peer review corrections and agreed scope revisions (if any) to
the Construction Documents and resubmit them to the Trustees for approval. Such review does not
constitute approval or acceptance of variations from the ESSLSA Contract Documents, as modified
and detailed in the Technical Proposal, unless such variations specifically have been identified with
speaal emphasis m wnting by the Licensee and specifically have been approved in writing by the
Trustees.
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4.5.  Partial Permit Approvals

Review and approval of Construction Documents shall be obtained from the Trustees before the start
of construction. The Trustees will consider design submissions for site development and, if found
satisfactory, may allow the Licensee to proceed with preliminary grading, foundations, and other
elements of site development while completing final Construction Documents for the balance of the
Work.

The Licensee 1s responsible for final approvals per Articles 34.03 and 34.04, and approval of portions
of the Work by the Trustees does not relieve the Licensee of responsibility for construction should
changes be required due to items disapproved or changed due to plan check. The responsibility for a

totally mtegrated design m accordance with the Contract Documents shall remam with the Licensee.
4.6, Submmuttals

The Licensee shall submit shop drawings, samples, material lists, and manufacturer’s equipment
brochures setting forth in detail the Work as it is to be performed by the Licensee. Submittals shall be
made m accordance with Article 36.04. The Licensee shall secure Trustees’ wrtten approval of
submittals prior to use of the matenals for the Work.

47, Dawisions of the Performance Specifications

The performance specifications are divided into sections for convenience. The actual Scope of Work
for the various trades and/or sections of the specifications remain the responsibility of the Licensee.

4.8.  Standard Specifications

Standard specifications such as ASTM, ANSI, AASHTO, AWWA, AISC, Comumercial Standards,
Federal Specifications, NBFU, NEMA, UL, and the like, mcorporated in the requirements by reference,
shall be those of the latest edition at the time of receiving proposals, unless otherwise specified.

4.9.  Layout of the Work

The Licensee shall employ, at its own expense, a Califormia-registered civil engineer or California-
licensed land surveyor to layout the Work of the Project and establish reference pomts and elevations
required for the construction. Reference points for the construction shall be set in accordance with
layout control points identified in the Request for Proposal.

On projects with new foundations (for buildings, site improvements, bridges, light poles, others), the
Licensee shall prepare a survey illustrating dimensions, locations, angles and elevations of the
construction assocated with the new foundation, and shall show the as-built location of the
construction on the Project Site Boundary drawing provided by the Trustees. The Licensee shall specify
the horizontal location using Califorma Coordinate System, NAID 83 Coordinates. A Califorma-hcensed
land surveyor shall certify the survey with its stamyp and signature, after which the Licensee shall submit
it promptly to the Trustees.

The Licensee shall prepare surveys and design for excavations and shonngs, where required, for the
Project.

The Trustees have the right, but not the obligation, to check the location and elevation of such stakes
and reference points and/or to check Work constructed from such stakes or reference points. Work
that is not correctly located shall be rejected.

The Licensee shall provide to the Trustees the record survey and a copy of the closure data of the layout
of the Project showing the ties to the University layout control peints. The information shall be
provided in the form of a CD-ROM contaimng “PIDF” and “CAIL” files of the same.

4.10. Use of Documents

Article 7.7 of Extubit A ESSLSA covers the use of the Construction and As-bult docurments.
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AUTHORIZATION TO PROCEED TO CONSTRUCTION OF ESSLSA AGREEMENT
51. Direct Cost of the Work

The costs included 1 the Direct Cost of the Work shall not be at rates higher than the standard paid at
the place of the Project, except with prior written consent of the Trustees. Licensee attests that the
stated costs are a true and accurate representation of the cost of the work as detailed on the completed

CPDC Form 2-7 which can be found http:/ /swww.calstate.edu/cpde/Facilities Planning/forms.shtml

52, Clarification Prior to Guaranteeing the Final Actual Peak IDemand Reduction Price

The Licensee shall exarmme the Preliminary Contract Documents in preparing the Final Actual Peak
Demand Reduction Price and shall report to the Construction Administrator any omissions,
discrepancies, or errors found in the plans and specifications. Before the date of agreemng to the Final
Actual Peak Demand Reduction Price, the Licensee shall submit a written request for clarification to
the Construction Administrator who may give such clarification in the form of an addendum.
Otherwise, in obtaining the cost of the Project, the Licensee shall consider that any conflicts shall be
governed by Article 37.01, Interpretation of Contract Requirements.

Only the Construction Administrator is authorized to answer questions or prepare addenda relative to
the Project. Information obtained verbally from any source has no contractual authority, may not be
relied upon, and shall have no standing in any event that may occur.

5.3, Guaranteed Final Actual Peak Demand Reduction price

The Licensee shall guarantee the final Actual Peak Demand Reduction Price, as set forth in the
Agreement. The Guaranteed Final Actual Peak Demand Reduction Price shall be subject to additions
and deductions by change order as provided in Article 38, Change Orders.

54. Notice of Authonzation to Proceed to Construction

The Trustees and the Licensee have agreed to a schedule, design, specifications, and a Guaranteed Final
Actual Peak Demand Reduction Price and, the Trustees have issued a building permit and Attachment
3 Authorization to proceed to Construction to the Licensee to complete the design and construct the
Project.

5.5. Contract Bonds

Contract bond requirements can be found in Section 8.9 of Exhibit A ESSLSA

CONDUCT OF THE CONSTRUCTTION WORK

6.1.  Laws to be Observed--Generally
Al State and Federal Laws.

The Licensee shall observe all state and federal laws that affect the Work under this Agreement
and any Change Orders. The Licensee shall hold harmless, defend and indemmfy the Trustees
against any claim ansing from the violation of any law, whether by itself or its agents, employees,
or subcontractors. If a conflict arises between the prowvisions of this Agreement or a Change
Order and a law, the Licensee immediately shall notify the Trustees’ Construction Admimstrator
m writing. “Law” as used in this paragraph includes statutes and regulations adopted, as well as
executive orders, authontative interpretations, and other rules and directives issued by legally
constituted authority.

B. National Labor Relations Board-Compliance with Order.

In executing this Agreement, the Licensee swears, under penalty of perjury, that no more than
one final, unappealable finding of contempt of court by a federal court has been issued against
the Licensee within the imumediately preceding two-year period because of the Licensee’s failure
to comply with an order of a federal court which directs the Licensee to comply with an order
of the National Labor Relations Board. The Trustees may rescind this Agreement if the Licensee
falsely swears to this statement (Public Contract Code section 10296.)
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C. Child and Family Support Obligations.

The Licensee acknowledges the policy of the state of California regarding the importance of
child and family support obligations expressed in Public Contract Code section 7110(a). The
Licensee acknowledges that to the best of its knowledgg, it is fully complying with the earnings
assignment orders of all employees and is providing the names of all new employees to the New
Hire Registry mamtained by the State’s Employment Development Department.

D. Audit Provisions.

The contracting parties shall be subject to exarmination and audit by both the Trustees (or
designee) of the Califorma State Umiversity and the Auditor General of the State of Califormia at
any time durng construction and for a peniod of three (3) years after final payment of the
Contract (Government Code section 8546.7). Such examination and audit shall include access
to the Licensee and the subcontractor records as delineated mn the following;

1) The Licensee’s records which shall include but not be limited to accounting records
(hard copy, as well as electronic data if it can be made available), wrntten policies and
procedures; subcontract files (including proposals of successful and unsuccessful
proposers, bid recaps, etc.); original estimates; estumating work sheets; corres pondence;
change order files (including documentation covering negotiated settlements); back
charge logs and supporting documentation; general ledger entries detailing cash and
trade discounts eamed, insurance rebates and dividends; and any other supporting
evidence deemed necessary by the Trustees/Auditor General to substantiate charges
related to this Contract (all foregoing hereinafter referred to as “records™) and shall be
open to inspection and subject to audit and/or reproduction to adequately permit
evaluation and verification of (a) the Licensee’s comphance with Contract requirements
and (b) compliance with provisions for pricing change orders, payments or claims
submitted by the Licensee or any of his payees. The Licensee is required to have as part
of the records the following reports: a detailed cost ledger reflecting total charges
against the Project which present an itemization by invoice and labor costs by cost
codes; a summary report identifying total Project costs by cost codes; and a
subcontractor history report including each subcontract amount and change orders
1ssued thereto.

(2) Inspection and copying from time to time and at reasonable times and places any and
all information, materials and data of every kind and character, including but not limited
to records, bocks, papers, documents, subscriptions, recordings, agreements, purchase
orders, leases, contracts, commitments, arrangements, notes, daly dianes,
superintendent reports, drawings, receipts, vouchers and memoranda, and any and all
other agreements, sources of information and matters that may have any bearing on or
pertain to any matters, nghts, duties or obligations under or covered by any Contract
Document. Such records subject to audit shall also include, but not be limited to, those
records necessary to evaluate and venfy direct and mdirect costs, (including overhead
allocations) as they may apply to costs associated with this contract.

(3  The Trustees/Auditor General shall be allowed to interview any of the Licensee’s
employees, pursuant to the prowvisions of this article throughout the term of this
Contract and for a period of three years after final payment or longer if required by
law.

(4) The Licensee shall require all subcontractors, msurance agents, and material suppliers
(payees) to comply with the provisions of this article by insertion of the requirements
hereof in a wntten contract agreement between the Licensee and payee. Such
requirements will also apply to subcontractors and sub-subcontractors, etc. The
Licensee will cooperate fully and will cause all related parties and all of the Licensee’s
subcontractors (including those entering into lump sum subcontracts) to cooperate
fully in fumishing or in making any and all such information, materials and data
available to Trustees/ Auditor General from time to time, whenever requested, in an
expeditious manner.
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{(5)  The Trustees/Auditor General shall have access to the Licensee’s facilities, shall be
allowed to mterview all current or former employees to discuss matters pertinent to the
performance of this Agreement and any Change Orders, shall have access to all
necessary records, and shall be provided adequate and appropriate work space, in order
to conduct audits in compliance with this article.

(6) If an audit inspection or examination in accordance with this Article discloses
overcharges (of any nature) in excess of one-half of one percent (5%) of the total
Contract billings by the Licensee to the Trustees, the Licensee shall reimburse to the
Trustees the reasonable actual cost of the Trustees/ Auditor General audit. Any
adjustments and/or payments which must be made as a result of any such audit or
mspection of the Licensee’s invoices and/or records shall be made within a reasonable
amount of time (not to exceed 90 Days) from presentation of the Trustees/Auditor
General findings to Licensee.

(7) If an audit discloses overcharges on change orders, where a Licensee has subnutted
costs and has received payment of costs for a subcontractor’s Work, but has not passed
on such payment to the subcontractor (including mark-up charged), and the Licensee’s
records do not reflect offsetting back charges, the Licensee shall reimburse the Trustees
for such overcharges upon receipt of a request from the Trustees.

E. Personal Responsibility and Work Opportumty Reconaliation Act of 1996.

If the Licensee 1s a natural person, the Licensee certifies in accepting this Agreement thatitis a
citizen or national of the United States or otherwise qualified to receive public benefits under
the Personal Responsibility and Work Opportumty Reconcihation Act of 1996 (P.L. 104-193;
110 STAT. 2105, 2268-69).

F. Declaration of Eligibility to Contract with the State.

If the Licensee is a corporation, the Licensee certifies and declares by signing the Agreement
that it 1s eligible to contract with the state of Califorma pursuant to the Califorma Taxpayer and
Shareholder Protection Act of 2003 (Public Contract Code section 10286 et seq.).

Laws to be Observed--Regarding Labor
A Prevailing Wage.
The Work under this Agreement and any Change Oxders is a public works project (see defirution

of public works, Labor Code section 1720 et seq.) and must be performed in accordance with
the requirements of Labor Code sections 1720 to 1815 and Title 8 California Code of
Regulations sections 16000 to 17270, which govern the payment of prevailing wage rates on
public works projects. This Project is subject to compliance monitoring and enforcement by the
Department of Industrial Relations (IDIR). Licensee and all subcontractors must comply with all
applicable laws and regulations, and perform all obligations required by the DIR pursuant to
such authority.

The prevailing wage rates set forth are the minimum that must be paid by the Licensee on a
public works contract. Nothing herein contained shall be construed as preventing the Licensee
from paying more than the mininmum rates set forth. If a worker employed by a subcontractor
on a public works project is not paid the general prevailing per diem wages by the subcontractor,
the Licensee is hiable for any penalties under section 1775(a), if the Licensee fails to comply with
the requirements of section 1775(b). Licensee shall periodically review and monitor all
subcontractors” certified payroll records. If Licensee leams that any subcontractor has failed to
comply with the prevailing wage requirements herein, Licensee shall take corrective action.

Licensee represents and warrants that the Contract Amount includes sufficient funds to allow
Licensee and all subcontractors to comply with all applicable laws and contractual agreements.
Licensee shall defend, indemmfy and hold the Trustees of the Califormia State Umversity, the
University, its officers, employees and agents harmless from and against any and all claims,
demands, losses, liabilities, and damages ansmg out of or relating to the failure of Licensee or
any subcontractor to comply with any applicable law in this regard, mcluding, but not imited to,
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Labor Code section 2810. Licensee agrees to pay any and all assessments, including wages,
penalties and liquidated damages (those liquidated damages pursuant to Labor Code section
1742.1) made against the Trustees in relation to such failure.

(L)

Hours of Labor.

Eight (8) hours of labor constitutes a legal day’s work. The Licensee or any
subcontractor shall forfeit, as a penalty to State, $25.00 for each worker employed in
the execution of the Contract by the Licensee or any subcontractor, for each Day
during which the worker is required or permitted to work more than eight hours in any
one Day and forty hours in any one calendar week, in violation of the provisions of the
Labor Code sections 1810 to 1814, thereof, inclusive. Notwithstanding the provisions
of Labor Code sections 1810 to 1814, Work performed by employees of the Licensee
or any subcontractor in the execution of the Contract m excess of eight hours per Day,
and forty hours during any one week, shall be permitted upon compensation for all
hours worked in excess of eight hours per Day at not less than one and one-half times
the basic rate of pay as provided in Labor Code section 1815.

If it becomes necessary to employ crafts other than those listed, the Licensee shall
notify the Trustees immediately, and the Trustees will ascertam additional prevailing
rates and the rates thus determined shall be applicable as minimum from time of initial
employment.

Pursuant to Labor Code section 1770, the Director of the DIR has ascertammed the
general prevailing rate of per diem wages and the general prevailing rate for legal holiday
and overtime Work for each craft needed in execution of the Contract as set forth in
the Notice to Contractors. Licensee shall post a schedule showing all applicable
prevailing wage rates at appropriate and conspicuous locations on the Project site in
accordance with Labor Code section 1773.2. The Trustees shall maintain copies of the
prevailing rate of per diem wages, and shall make them available to any interested party
upon request. Licensee shall also post job site notices as required by the DIR pursuant
to Labor Code section 1771.4 (a) (2) and applicable regulations.

The Licensee and any subcontractor under subcontract to the Licensee on the Project
shall comply with Labor Code section 1775, and the Licensee shall include provisions
m its contract with its subcontractors that will require comphance with Labor Code
section 1775. As required by section 1775(b) the Licensee shall include a copy of the
provisions of sections 1771, 1775, 1776, 1777.5, 1813, and 1815 in the contract between
the Licensee and the subcontractor. The Licensee shall monitor its subcontractors’
compliance with the prevailing wage law as required by section 1775(b}. In accordance
with section 1775, the Licensee and any subcontractor under the Licensee shall forfeit
as a penalty to the State not more than $200 for each Day or portion thereof, for each
worker paid less than the prevailling wage rates for the work or craft in which the worker
1s employed for any public work done under the contract by 1t or, except as provided
m section 1775(b), by any subcontractor under it. In addition to this penalty, the
Licensee or subcontractor shall pay each worker the difference between the prevailing
wage rates and the amount paid to each worker for each Day or portion thereof for
which each worker was paid less than the prevailing wage rate.

In accordance with Labor Code section 1776, the Licensee and subcontractors shall
keep an accurate payroll record on forms provided by the Division of Labor Standards
Enforcement (or shall contain the same mformation as the forms provided by the
division). The payroll records may consist of printouts of payroll data that are
maintained as computer records, if the printouts contain the same nformation as the
forms provided by the division, and the printouts are verified in the manner specified
herein. Payroll records shall show the name, address, social secunty number, work
classification, straight time and overtime hours worked each day and week, and actual
per diem wages paid to each journeyman, apprentice or worker employed in connection
with the public work. Each payroll record shall contain venfication by wntten
declaration under penalty of perury that the information contained in the payroll
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record 1s true and correct and that the Contractor and subcontractors have complied
with the requirements of Labor Code sections 1771, 1776, 1777.5, 1811 and 1815 for
any wotk performed by its employees on the Project.

The Licensee, and all subcontractors must furmsh payroll records to the Labor
Conumissioner at least monthly and in a format prescribed by the Labor
Commussioner, as required by Labor Code section 1776.
The Licensee and subcontractors’ certified payroll records shall be available for
mspection at all reascnable hours, or certified copies fumished upon request to
the following requesting parties:

the employee or lus or her authornized representative,

(i) the Trustees, the Division of Labor Standards Enforcement (DLSE), the

Division of Apprenticeship Standards (I2AS),

()  the public; however, a request by the public shall be made through the

Trustees or the DLSE or DAS. If the requested payroll records have not been
provided pursuant to paragraph ii) abowve, the Licensee shall collect from the
requesting party the costs of preparation by the Licensee subcontractors, and
the Trustees. The public may not be given access to the records at the
princpal office of the Licensee.
Records made available for inspection as copies and furnished upon request to the
public or any public agency by the Trustees or the DLSE or the DAS shall be
marked or obliterated to prevent disclosure of an individual’s name, address, and
social secunity number. The name and address of the Licensee or subcontractor
awarded the contract or subcontractor performing the contract shall not be
marked or obliterated.
Any copy of records made available for mspection by, or furnished to, a
multiemployer Taft-Hartley trust fund (29 U.5.C. Sec. 186(c) (5)) that requests the
records for the purposes of allocating contributions to participants shall be marked
or obliterated only to prevent disclosure of an individual’s full social secunty
number, but shall provide the last four digits of the social secunty number.
Any copy of records made available for inspection by, or furnished to, a joint
labor-management committee established pursuant to the federal Labor
Management Cooperation Act of 1978 (29 U.S.C Sec. 754a) shall be marked or
obliterated only to prevent disclosure of an individual’s social security number.
Any copy of records made available for inspection by, or furmshed to, agencies
that are included in the Jomt Enforcement Strike Force on the Underground
Economy established pursuant to section 329 of the Unemployment Insurance
Code, and other law enforcement agencies investigating violations of law shall,
upon request, be provided nonredacted copies of certified payroll records.

Any copies of records or certified payroll made available for inspection and
furmished upen request to the public by an agency included in the Joint
Enforcement 3trike Force on the Underground Economy or to a law enforcement
agency investigating a violation of law shall be marked or redacted to prevent
disclosure of an individual’s name, address, and social secunty number.

The Licensee or subcontractor shall file a certified copy of the payroll records with
the requesting entity within 10 Days after receipt of a written request. In the event
the Licensee or subcontractor fails to comply within the 10-Day peried, the
Licensee or subcontractor shall, as penalty to the state or Trustees, forfeit one
hundred dollars ($100) for each Day, or portion thereof, for each worker, until
strict compliance is effectuated. Upon the request of the DLSE or the DAS, these
penalties shall be withheld from progress payments then due. The Licensee is not
subject to a penalty assessment pursuant to this section due to the failure of a
subcontractor to comply with this section. Licensee or subcontractor may be
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subject to debarment by the Labor Commussioner for failure to submit certified

payrolls timely.
The Licensee 15 required to submut to the Trustees a minimum of the first two weeks
of certified payroll and the Hourly Labor Rate Worksheet for its workers and all
subcontractors included in change orders. Additional weeks of certified payroll records
may be required at the discretion of the Trustees.
Consistent with Public Contract Code section 6109, the Licensee is prohibited from
petforming a portion of Work with a subcontractor who is debarred pursuant to Labor
Code section 1777.1 or 1777.7.
Apprentices.
If the Licensee or any subcontractor employs workers on the Project in any
apprenticeable craft, 1t may apply to any apprenticeship program m the craft n the area
of the Work for a certificate approving the Licensee or subcontractor for the
employment and training of apprentices. The Licensee or subcontractor shall employ
the number of apprentices or the ratio of apprentices to journeymen specified in the
certificate unless the conditions set out in Labor Code section 1777.5 excuse it from
this requirement.
Every apprentice shall be paid the standard wage paid to apprentices under the
regulations of the craft or trade in which they are employed and shall be employed only
m the Work of the craft or trade to which they are indentured. The employment and
training of each apprentice shall be in accordance with the provisions of the
apprenticeship agreements under which a person is training,

The Licensee or subcontractor employing journeymen or apprentices in any
apprenticeable craft or trade shall contnibute to the fund or funds set up in the area of
Work to admmister the apprenticeship program in each trade in which it employs such
journeymen or apprentices in the same amount and manner as the contributing
contractors.

Special attention is directed to Labor Code sections 1777.5, 1777.6 and 1777.7, and
California Code of Regulations, Title 8, section 200 et seq. Each Licensee and
subcontractor must, before commencement of Work under this Agreement and any
Change Orders, contact the Division of Apprenticeship Standards, 455 Golden Gate,
8t Floor, San Francisco, Califormia, 94102, or one of its branch offices to ensure
compliance and understanding of the law regarding apprentices and specifically the
required ratio thereunder. Responsibility for compliance with this section lies with the
prme Contractor.

Licensee or subcontractor’s failure to comply with Labor Code section 1777.5 may
result in penalties or debarment pursuant to Labor Code section 1777.7.

Nondiscrimination

During the performance of the Contract, the Licensee and its subcontractors shall not
deny the Contract’s benefits to any person on the basis of religion, color, ethnic group
identification, sex, age, physical or mental disability, nor shall they discrminate
unlawfully against any employee or applicant for employment because of race, religion,
colot, national origin, ancestry, physical handicap, mental disability, medical condition,
marital status, age (over 40) or sex. Design Builder shall insure that the evaluation and
treatment of employees and applicants for employment are free of such discrimination.
Design Builder shall comply with the provisions of the Fair Employment and Housing
Act (Government Code section 12900 et seq.), the regulations promulgated thereunder
(Califorma Code of Regulations, Title 2, section 7285 et seq.) and the provisions of
Article 9.5, Chapter 1, Part 1, Division 3, Title Z, sections 11135-11139.5 of the
Govemment Code.

Design Builder shall permit access by representatives of the Department of Fair
Employment and Housing and the Trustees upon reasonable notice at any time during
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the normal business hours, but in no case less than 24 hours’ notice, to such of its
books, records, accounts, other sources of information, and its fachties as said
Department or Trustees shall require to ascertain compliance with this clause.

(4) Design Builder and its subcontractors shall give written notice of their obligations
under this clause to labor organizations with which they have a collective bargaining or
other agreement.

(5) Design Builder shall include the nondiscrimination and compliance provisions of this
clause i all subcontracts to perform Work under the Agreement (Title 2, California
Code of Regulations section §107).

C. Workers” Compensation.

The Design Bulder shall be required to secure payment of Workers’ Compensation to its
employees in accordance with Labor Code section 3700 and shall file with the Trustees prior to
petforming the Work the certification required in Labor Code section 1861 (refer also to Article
36.06-a (1), Policies and Cowverage, herein).

1. Education, Counseling, and Training Programs.

All educational, counseling and vocational guidance programs and all apprenticeship and on-the-
job traiming programs, under this Agreement and any Change Orders, shall be open to all
qualified persons, without regard to race, sex, color, religion, national origin or ancestry. Such
programs shall be conducted to encourage the fullest development of the interests, skills,
aptitudes, and capacities of all students and trainees, with special attention to the problems of
culturally deprived, educationally handicapped, or economically disadvantaged persons.
Expansion of training opportunities under these programs shall also be encouraged with a view
toward involving larger mumbers of participants from these segments of the labor force where
the need for upgrading levels of skills is the greatest.

E. Occupational Safety and Health.

The Design Builder shall comply wath all the provisions of the Federal Occupational Safety and
Health Act of 1970 (29 U.S.C. section 651 et seq.) and all rules, regulations, and orders adopted
pursuant thereto. The Design Builder shall comply with all the provisions of the California
Occupational Safety and Health Act of 1973 (Labor Code section 6300 et seq.) and all rules,
regulations and orders adopted pursuant thereto. These laws provide for job safety and health

protection for workers.

The Design Builder shall obtain copies of such safety orders as are applicable to the type of work
to be performed and shall be governed by their requirements in all construction operations. The
Design Builder shall fully inform each subcontractor and matenals supplier as to the
requirements of the applicable safety orders.

F. Assignment of Rights Relating to Federal and State Anti-Trust Actions.

The Design Builder and all subcontractors shall be bound by the provisions of Public Contract
Code section 7103.5 as follows: in entering into a public works contract or a subcontract to
supply goods, services, or matenals pursuant to a public works contract, the Design Builder or
subcontractor offers and agrees to assign to the Trustees all nghts, title, and interest in and to all
causes of action it may have under section 4 of the Clayton Act (15 U.S.C. section 15) or under
the Cartwnght Act (Chapter 2, (commencing with section 16700) of Part 2 of Diwision 7 of the
California Business and Professions Code), ansing from purchases of goods, services, or
materials pursuant to the public works contract or the subcontract. This assigiiment shall be
made and become effective at the time the Trustees tender final payment to the Design Builder,
without further acknowledgment by the parties.
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Environmental Requirements

Mitigation Monitoring and Reporting Programs (MMRP), which are included in California
Environmental Quality Act (CEQA) documentation, provide a description of required
mitigation measures associated with Califorma State Umiversity capital projects. The Licensee
shall implement those mitigation measures in the MMRP for which the Licensee has been
designated the responsible party. In addition, the Licensee shall comply with the following

environmental requirements.
Al Air Pollution Control.

The Licensee shall comply with all air pollution control rules, regulations, ordinances and statutes
that apply to the Work performed under the Contract, including any air pollution control rules,
regulations, ordinances and statutes adopted under the authority of section 11017 of the
Government Code. The Licensee must be eligible to perform work for the State, and 15 deermned
eligible if not found to be in violation of any order, resolution, or regulation relating to air or
water pollution adopted in accordance with Government Code section 4477.

(1) Solvents.

In the absence of any applicable air pollution control rules, regulations, ordinances or statutes
govering solvents, Licensee shall ensure that all solvents, mcluding but not limited to the
solvent portions of pamts, thinners, curing compounds, and liquid asphalt used on the Project,
comply with the applicable matenal requirements of the Air Quality Management District
(AQMD). All containers of solvent, paint, thinner, curing compound or liquid asphalt shall be
labeled to indicate that the contents fully comply with these requirements.

(2) Disposal of Matenial.

Unless otherwise provided in the special provisions, material to be disposed of shall not be
burned either inside or cutside the premises.

(3) Fugitive Dust.

A regular watering program shall be initiated to adequately control the amount of fugjtive dust
m accordance with applicable AQMD rules. Exposed soil surfaces shall be sprayed with water
at least daily and as needed to mutigate dust (see also Article 36.08-¢, Protection of Facilities).
(4) Construction Yehicles and Equipment.

Trucks hauling dirt from the site shall be covered in accordance with applicable state and local
requirements. To reduce exhaust emissions, unnecessary idling of construction vehicles and
equipment shall be avoided.

Construction equipment shall be fitted with modem emission control devices and shall be
keptin proper tune.

B. Water Pollution Control

The Licensee shall comply with all water pollution control rules, regulations, ordinances and
statutes that apply to the Work performed under the Contract, including the California General
Permt (NPDES) 2009-009-I3W(Q for Storm Water Discharges Associated with Construction
Activities issued by the California State Water Resources Control Board (SWRCB) and as
modified by order 2010-0014-DWQ, also 1ssued by the SWRCB.

(1) Storm Water Pollution Prevention Plan.

The Licensee shall develop and implement a Storm Water Pollution Prevention Plan (SWPPP)
that complies with the State of Califormia Construction General Perrmit for Storm Water
Discharges.

The Licensee shall contract for, or have on payroll, a Califormia Certified Qualified SWPPP
Developer (QSI2). Licensee shall be responsible for hinng or contracting for the services of a
California certified Qualified SWPPP Practitioner (QSP).

The Licensee shall pay all costs associated with development and implementation of the
SWPPP. See Specifications for additional requirements.

(2) Compliance.
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The Licensee shall comply with the California General Permit for Waste Discharge
Requirements for Storm Water Discharges from Small Mumcipal Separate Storm Sewer
Systems (MS4s), Order Number 2013-0001-DWQ. The Licensee shall comply with the
University's Post Construction Storm Water Management Program requiremerts.

Post Construction Storm Water Management Program Best Management Program Practice
(BMP) details shall be designed by a competent individual licensed to practice as a Civil
Engineer in Califormia.

(3) Maintenance Manual for Post-construction BMPs.

The Licensee shall incorporate into the Project a maintenance program for post-construction
BMPs that will be permanent components of the completed Project. The mamntenance
program shall be delivered in a bound manual. The manual shall meet the requirements
described in the California Stormwater Quality Association's (www.casga.org) New
Development & Redevelopment BMP Handbook.

C. Sound Control Requirements.

The Licensee shall comply with all sound control and noise lewvel rules, regulations and
ordinances which apply to the Work. In the absence of any such rules, regulations and
ordinances, the Licensee shall conduct its Work to mimmmize disruption to others due to sound
and noise from the workers, and shall be responsive to the Trustees’ requests to reduce noise
levels.

Licensee shall not cause or allow sounds to be produced in excess of 65 decibels measured at
the job site between the hours of 7:00 p.m. and 7:00 a.m. Licensee shall not cause or allow sounds
to be produced in excess of 85 decibels measured at the job site between the hours of 7:00 a.m.
and 7:00 p.m. without the consent of the Umversity.

Each internal combustion engine, used for any purpose on the Project or related to the Project,
shall be equipped with a muffler of a type recommended by the manufacturer. No internal
combustion engine shall be operated on the Project without a muffler.

Loading and unloading of construction materials will be scheduled so as to minimize dismuptions
to University activities. Construction activities will be scheduled to minimize disruption to the
Umversity and to Umversity users.

D. Enwvironmental Clearances.

The Licensee shall provide to state and federal agencies all information necessary for
environmental clearances and other authorizations necessary for this Project. The Licensee shall
comply with the provisions, mcluding giving notices dunng construction when so required. The
Licensee shall not be compensated for the delays in obtaining environmental clearances and
authorizations; however, an appropriate extension of time will be granted in accordance with the
provisions m Article 36.15-g, Adjustment of Contract Time Due to Reasons Beyond Trustees’
Control, if the Licensee demonstrates to the satisfaction of the Trustees that it has made every
reasonable effort to obtain the requisite clearance or authorizations, and cannot obtain it in a
timely manner.

E. Source of Aggregates.

The Public Contract Code section 102955 requires that no State agency shall purchase or utilize
sand, gravel, aggregates, or other minerals unless the source is on an eligible list identifying
operations that have met certain requirements of the Surface Mining and Reclamation Act of
1975 (Public Resources Code section 2710 et seq.). Accordingly, the Licensee shall submit to the
Trustees documentation that it 1s complying with the requirements of this law mn purchasing
these materials

F. Archaeological Finds.

If the Licensee discovers any artifacts during excavation and/or construction, the Licensee shall
stop all affected Work and notify the Trustees, who will call in a qualified archaeologist
designated by the Califormia Archaeclogical Inventory to assess the discovery and suggest further

mitigation, as necessary.
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If the Licensee discovers human remains, the Licensee shall notify the Trustees who will be
responsible for contacting the county coroner and a qualified archaeclogist. If the remains are
determined to be Native American, the Trustees shall contact the approprate trbal
representatives to oversee removal of the remains.

G. Integrated Waste Management.

Pursuant to the State Agency Integrated Waste Management Plan (Public Resources Code,
Division 30, Part 3, Chapter 18.5), the California State University shall divert 65% of all solid
waste generated in construction activities from landfill disposal or transformation facilities
through source reduction, recycling and composting, Licensee shall report all source reduction,
recycling and composting relative to this Project to the Trustees. Refer to Contract Documents
for further requirements.

6.4.  Substitution of a IDisabled Veteran Business Enterprise
P Substitution of a Disabled Veteran Business Enterprise.

The Licensee shall use the listed Disabled Veteran Business Enterprise (DVBE) companies listed
on the List of Subcontractors for Design-Build Projects form, unless a substitution is requested
m writing to the Trustees, and the Trustees and the Department of General Services (DGS)
approve the substitution in writing before the commencement of any Work. The substitution
request must include at least the following;

(1) An explanation of the reason for the substitution.

(2) A written description of the business enterprise to be substituted, including its business
status as a sole proprietorship, partnership, corporation or other entity, and the DVBE
certification status of the firm, if any.

(3)  The Licensee must substitute a DVBE with another DVBE. If the DVBE substitution
cannot occur, the Licensee must include a wntten justification and the steps that were
taken to try to acquire a new DVBE subcontractor and how that portion of the contract
will be fulfilled.

(4) A description of the Work to be performed identified both as a task(s) and as a dollar
amount or percentage of the overall contract that the substituted business will perform.
The request for substitution of a DVBE and the Trustees’ and 2GS approval or
disapproval cannot be used as an excuse for noncompliance with any other provision
of law, including, but not limited to, the Subletting and Subcontracting Fair Practices
Act (Sections 4100 et seq., Public Contract Code) or any other contract requirements
relating to substitution of subcontractors.

6.5. Delegation of Performance and Assignment of Money Earned

The performance of all or any part of this Agreement and any Change Orders may not be delegated
without the written consent of the Trustees. Consent will not be given to any proposed delegation
which would relieve the Licensee or its surety of their responsibilities under the Contract.

G.6. Insurance Requirernents
Insurance requirement are found i Section 18 of Exhibit A ESSLSA.
6.7. Indemmfication

Nothing in these indemmnification provisions shall be deemed to alter the insurance provisions in Article
36.06.

A, The Design-Builder shall hold harmless, defend, and indemnify the State of Cahfornia,
the Board of Trustees of the Califorma State University, the Umiversity, and the officers,
employees, representatives and agents of each of them, from and against all claimns,
damages and losses ansing out of, resulting from, or relating to: (1) the failure of the
Design-Builder to perform its obligations under the Contract or the performance of its
obligation in a willful, reckless, or negligent manner or contrary to the provisions of the
Contract; (2) the maccuracy of any representation or warranty by the Design-Bulder
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given in accordance with or contained in the ESSLSA Contract Documents; and (3) any
claim of damage or loss by any subcontractor, or supplier, or laborer against the Trustees
arising out of any alleged act or omussion of the Design-Builder or any other
subcontractor, or anyone directly or ndirectly employed by the Design-Builder or any

subcontractor.

The Design-Builder shall held harmless, defend, and indemmify the State of California,
the Board of Trustees of the Califorma State Umiversity, the University, and the officers,
employees, representatives and agents of each of them from and agamnst all claims,
damages and losses ansing out of, resulting from, or relating to the negligent acts or
ormissions, recklessness, or willful misconduct of the Diesign-Builder, a subcontractor, or
anyone directly or indirectly employed by either of them, or anyone for whose acts either
of thermn may be liable. Such obligation shall not be construed to negate, abridge, or reduce
other nghts or obligations of indemmity which would otherwise exist as to a party or
person described in Article 36.07-c, following, Such obligation shall, however, apply in
proportion to and to the extent that any such losses result from the negligent acts or
omissions by an employee of the Design-Builder, a subcontractor, or a person indirectly

employed by the Design-Builder or a subcontractor, or anyone for whose acts either may
be hable.

In claims against any person or entity indemmified under this Article made by an employee
of the Design-Builder or a subcontractor, or indirectly employed by either of them, or
anyone for whose acts either may be liable, the indemmification obligation under this
Article shall not be limited by a limitation on amount or type of damages, compensatiorn,
or benefits payable by or for the Design-Builder or a subcontractor under workers
compensation laws, disability benefit laws, or other laws providing employee benefits.

The mdemmification obligations under this Article shall not be limited by any assertion
or finding that the person or entity indemmnified is liable by reason of a non-delegable
duty.

The Design-Builder shall hold harmless, defend, and indemnify the State of Cahformnia,
the Board of Trustees of the California State University, the University, and the officers,
employees, representatives and agents of each of them from and agamnst all claims,
damages and losses resulting from any claim of damage made by any separate contractor
of the Trustees against the Trustees arising out of any alleged acts or omissions of the
Design-Builder, a subcontractor, anyone directly or indirectly employed by cither the
Design-Builder or subcontractor, or anyone for whose acts either the Design-Builder or
subcontractor may be liable.

The Design-Builder shall hold harmless, defend, and indemmify the separate contractors
of the State of Califorma, the Board of Trustees of the Califorma State Umversity, the
University, and the officers, employees, representatives and agents of each of them from
and against all claims, damages and losses arising out of the neglgent acts or ormssions,
recklessness, or willful musconduct of the Contractor, a subcontractor, anyone directly or
mdirectly employed by the Contractor or subcontractor, or anyone for whose acts the
Contractor or subcontractor may be hable.

Trustees shall cause a reciprocal indemmnification provision in favor of the Design-Builder
to be included in its contracts with separate contractors of the Trustees. Liability for any
negligent act or omission, recklessness, or willful misconduct shall be apportioned
pursuant to the applicable law of the State of Califormia.
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6.8.  Licensee’s Responsibility for the Work

The Licensee shall be fully responsible for all Work performed under this Agreement and any Change
Orders, and no subcontractor will be recognized as such. For purposes of assessing responsibility to
the Licensee, all persons engaged in the Work shall be considered as employees of the Licensee. The
Licensee shall give its personal attention to the fulfillment of the Contract and keep all phases of the
Work under its control.

Licensee shall create a report of construction activities occurning each day, and include a listing of all
subcontractors of all tiers and the numbers of workers for each that are on site each day, briefly
describing the Work the subcontractors are performing. Each subcontractor shall create report of
construction activities occurring each day, and include a listing of all subcontractors of all tiers and the
numbers of workers for each that are on site each day, briefly describing the Work the subcontractors
are performing, Licensee and every subcontractor shall submit these reports to the Trustees daily. At
the end of the Project, Licensee shall submit to the Trustees a complete listing of all subcontractors,
suppliers and other businesses that performed Work on the Project.

The Trustees will not arbitrate disputes among subcontractors nor between the Licensee and one or
mote subcontractors concerming responsibility for performing any part of the Project.

A Quality Control.

The Licensee shall be fully responsible for the quality of matenals and workers® skill in the
Project. The Licensee shall not rely upon the inspection and testing provided by the Trustees
other than those special inspections and tests performed by the Trustees® selected laboratories
for which there are written reports.

On projects with new foundations (for buildings, site improvements, bridges, light poles, others),
the Licensee shall prepare a certified survey illustrating dimensions, locations, angles and
elevations of the construction associated with the new foundation, and shall show the as-built
location of the construction on the Project Site Boundary drawing provided by the Trustees. The
Licensee shall specfy the honzontal location using Calforma Coordinate Systern, NAD 83
Coordinates. An appropnately licensed Professional Land Surveyor or Registered Civil Engineer
(pre-1982 license) shall stamp the certified survey, after which the Licensee shall submit it
promptly to the Trustees.

B. Burden for Damage.

From the 1ssuance of the official Notice to Proceed until the formal acceptance of the Project
by the Trustees, the Licensee shall have the charge and care of and shall bear the risk of damage

to the Project and materals and equipment for the Project.

The Licensee, at its own expense, shall promptly rebuild, repair, restore, and make good all such
damage to any portion or to all of the Project and materials therefor before the acceptance of
the Project by the Trustees except for such damage as is proximately caused by acts of the federal
government or public enemy. In case of suspension of Work from any cause whatever, the
Licensee shall be responsible for all materials, and shall properly store them, if necessary, and
shall provide suitable drainage and erect temporary structures where necessary.

If the Licensee damages any property belonging to the Trustees, the Trustees may, in addition
to other remedies available to the Trustees, retain from the money due to the Licensee an amount
sufficient to ensure repair of the damage or an amount to contribute toward repair of the damage.

Neither the State of California, the Trustees of the California State University, the University,
nor the officers, employees, representatives, nor agents of each of them shall be responsible for
any damage to the Project and materials and equipment for the Project.

C. Protection of Facilities.

Once the Licensee mobilizes and occupies the Site, and until the formal acceptance of the Project
by the Trustees, Licensee shall protect the Site and Work from theft, acts of malicious mischief,
vandalism and unauthonzed entry. Dunng all hours that Work is not prosecuted, Licensee shall
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furmish such watchman’s services as necessary to safeguard materials and equipment in storage
on the Project site, including Work in place or in process of fabrication, against theft, acts of
malicious mschief, vandalism and other losses or damages. The Licensee shall be hable for any
loss or damage that result from its failure to protect the Site and the Work.

The Licensee shall protect adjoining property and nearby buildings, roads, and other faclities
and improvements from dust, dirt, debris and other musances arsing out of Licensee’s
operations or storing practices. Dust shall be contrelled by sprinkling or other effective methods
acceptable to Trustees. An erosion and sedimentation control program shall be mmtiated, which
mcludes measures addressing erosion caused by wind and water and sediment in runoff from
site. A regular watering program shall be initiated to adequately control the amount of fugitive
dust i accordance with applicable Air Quality Management District (AQMI2) rules (see also
Article 36.03, subsections: a-Air Pollution Control and b-Water Pollution Control).

12 Safety.

The Licensee shall exercise precaution at all times for the protection of persons and their
property. The Licensee shall install adequate safety guards and protective devices for all
equipment and machinery, whether used n the Work or permanently installed as part of the
Project. The Licensee shall provide and adequately maintain all proper temporary walks, roads,
guards, railings, lights, and warning signs. The Licensee shall comply with all applicable laws
relating to safety precautions, mcluding the safety regulations of the Califorma Division of
Industrial Safety. Unless the Licensee designates other employees, its supenntendent shall have
the duty of prevention of accidents. The Licensee shall institute a safety program which includes
all trades on the site.

Renovation, expansion, or remodel Work of any existing building may expose workers to lead-
containing materials such as paint, flashings, and pipe joints. The Licensee shall comply with all
applicable laws addressing such exposure, including the Cal/OSHA Lead in Construction
Standards (Title 8, CA Code of Regulations, section 1532.1).

The Trustees and the Construction Inspector may bring to the attention of the Licensee a
possible hazardous situation in the field regarding the safety of personnel on the site. Licensee
shall be responsible for verifying the observance of all local, state, and federal workplace safety
guidelines. In no case shall this nght to notify the Licensee absolve the Licensee of its
responsibility for momtonng safety conditions. Such notification shall not imply that anyone
other than the Licensee has assumed any responsibility for field safety operations.

The Licensee shall not use Explosives without first obtaiming written permission from the
Trustees and then shall use them only with the utmost care and within the limitations set in the
written permission and in accordance with prudence and safety standards required by law.
Storage of explosives on the Project site or University prenuses is prohibited. Powder activated
tools are not explosive for purposes of this Article; however, such tools shall only be used m
conformance with State safety regulations.

In the event of an accident, the Licensee shall make available to the Trustees copies ofits accident
report to its insurance carrer. The Licensee shall determine the cause of the accident and
mmmediately correct any equipment, procedure, or condition contributing to the acadent.

E. Utilities
(1) If the Licensee discovers utility faciliies not identified in the ESSLSA Contract
Documents, the Licensee shall immediately notify the Trustees and the utility involved,
m writing, of such discovery. When the Licensee is required by the Plans and
Specifications to either locate, remove or relocate utility facilities not identified in the
ESSLSA Contract Documents with reasonable accuracy, it shall be compensated for
any reasonable actual added cost incurred. The Licensee shall also be compensated for
the cost of repairing any damage resulting from the discovery of such umdentified
utility facility when such damage does not result from the faillure of the Licensee to
exercise reasonable care. All such compensation to the Licensee shall be based on an
actual cost-plus Licensee and subcontractor mark-up, as identified in Article 38.01-b,
Allowable Costs Upon Change Orders, subdivisions (4), (5), and (6), except that both
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the Licensee’s and subcontractor’s mark-up shall be reduced by six (6) percent each,
where the damage results from the failure of the Licensee or subcontractor to exercise
reasonable care. The Trustees or the public utility, where it is the owner of the utility
facilities, shall have the sole discretion to perform repairs, or relocation Work or perrmit
the Licensee to do such repairs or relocation Work at a reasonable price, where such
Work is required to facilitate the Project. The Licensee shall not be assessed liquidated
damages for delay in the completion of the Project which is caused by the failure of the
Trustees or the owner of the utiity to provide for removal or relocation of such
umdentified utility fachities.

(2) With the exception of the identification of mam or trunk line utility facilities in the
Contract Documents, the foregoing provisions of subdivision (1) shall not apply to,
and Trustees shall have no obligation to indicate, the presence of existing service
laterals or appurtenances whenever the presence of such utilities on the site of the
Project can be inferred from the presence of other wisible facilities, such as buildings,
meter and junction boxes, on or adjacent to the site of the construction.

(3) Except as expressly provided mn subdivisions (1) and (Z) above, the Licensee shall be
responsible at its own cost for all Work, Work, expense, or special precautions caused
by the existence or proximity of utilities encountered at the site or m the performance
of the Project Work including, without limitation, repair of any damage that may result
mcluding any damage resulting from hand or exploratory excavation. The Licensee 1s
cautioned that the utilities encountered at the site may include communication cables
or electrical cables conducting high voltage. When excavating in the vicinity of the ducts
enclosing such cables, speaal precautions are to be observed by the Licensee at its own
costand shall include the following; all cables and their enclosure ducts shall be exposed
by careful hand excavation so as not to damage the ducts or cables nor cause injury to
persons, and appropriate warmng signs, barricades, and safety devices shall be erected.

(#y  The Licensee shall provide to the University as-built drawings of all utilities
encountered and constructed indicating the size, horizontal location, and vertical
location based on the Project bench mark or a stable datum.

F. Hazardous Materials

(1)  Asbestos. The Licensee is prohibited from installing any asbestos-containing materials
or products m any Work to be perforrmed under this Agreement and any Change Order.
The Licensee shall be responsible for remowal and replacement costs should it be
determined this provision has been violated; this responsibility shall not be limited m
duration by Project completion, the warranty period, or other prowisions of this
Agreement or the Change Order.

(2) Lead. The Licensee is prohibited from installing any lead-containing materials or
products, including paint, in any Work to be performed under this Agreement and any
Change Order without the written consent of the Executive Facilities Officer and the
Director of Environmental Health and Safety. The Licensee shall be responsible for
removal and replacement costs should it be determined this provision has been
violated; this responsibility shall not be limited in duration by Project completion, the
warranty peniod, or other prowisions of this Agreement or the Change Order.

G. The Licensee, by warranting the completeness of the Construction Documents, agrees
that, if the Licensee uses design-buld delivery on certan building elements such as fire
protection systems, store front assemblies, etc,, then the Licensee accepts responsibility
for any impact which results from the design-build process such as deferred submittals,

plan check approval and procurement.
6.9.  Occupancy by Trustees Prior to Acceptance

The Trustees reserve the right to occupy all or any part of the Site and Licensed Area before completion
of the Wotk, upon issuance of a Field Instruction and subsequent written Change Order, or upon
issuance of a written Change Order therefor. In such event, the Licensee shall be relieved of
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responsibility for any injury or damage to such occupied part as results from the Trustees” occupancy
and use. If the Licensee carries insurance against damage to such premises or against liability to third
persons covering the prermises so used and occupied by the Trustees, and 1f such occupancy results in
mcreased premiums for such insurance, the Trustees will pay to the Licensee the added premium costs
for such insurance during the period of occupancy. The occupancy change order shall be the vehicle
for such payment, if applicable.

The Trustees” occupancy shall not constitute acceptance by the T'rustees (see Article 40.01, Acceptance)
cither of the Project as completed or of any portion thereof, nor will it relieve the Licensee of full
responsibility for correcting defective Work or materials found at any time before the formal written
acceptance of the Project as completed by the Trustees and during the full guarantee period after such
acceptance, nor does it stop the assessment of liquidated damages.

6.10. Payments by Licensee

In accordance wath Business and Professions Code section 7108.5, the Licensee agrees to pay all
subcontractors not later than seven (7) Days of receipt of each progress payment, unless otherwise
agreed in writing by the parties, the respective amounts allowed the Licensee on account of the Work
performed by its subcontractors, to the extent of each such subcontractor’s interest therein.

The Licensee shall pay and shall require its subcontractors to pay each employee engaged in Work on
the Project under this Agreement and any Change Order in full (less deductions made mandatory by
law) not less often than once each week.

6.11. Responsibility to Secure and Pay for Permits, Licenses, Utility Connections, Etc.

The Licensee shall secure all permits and licenses required for any operations required under this
Agreement and any Change Order and shall pay all costs relating thereto as well as all other fees and
charges that are required by the United States, the State, the county, the city, a public utility, telephone
company, special district, or quasi-governmental entity. It is the Licensee’s responsibility to ascertain
the necessity of such permits and licenses in prepanng its bid and include in its bid the cost thereof as
well as adjustments for any delays which may be caused by securing permits and licenses.

6.12. Patented or Copyrighted Materials

The Licensee shall assume all costs arising from the use of patented or copyrghted materials,
equipment, devices, or processes used on or incorporated in the Project. And the Licensee agrees to
save harmless, defend, and indemmify the State, the Trustees of the Califormia State Umiversity, Trustees’
Consultants, the University, and the officers, agents and employees of each of them from all suits,
actions, or claims for, or on account of, the use of any patented or copyrghted matenals, equipment,
devices, or processes.

6.13. Taxes

The Licensee shall pay all taxes imposed by law which are levied or become payable as a result of the
Licensee’s performance under this Agreement and any Change Orders.

6.14. Contract Time

A Time of the Hssence.
All time limits specified in this Contract are of the essence of the Agreement and any Change
Orders.

B. Starting and Completion Date.

The Trustees shall designate in the Notice to Proceed the starting date of the Work on which
the Licensee shall immediately begin and thereafter diligently prosecute the Work to completion.
The Licensee agrees to complete the Work on the date specified for completion of the Licensee’s
petrformance in the Contract unless such time is adjusted, in writing, by change order by the
Trustees. The Licensee may complete the Work before the completion date if it will not interfere
with the Trustees or other contractors engaged in related or adjacent work. The Work shall be
regarded as completed on the acceptance date noted on the Trustees” Notice of Completion.
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This date shall be used as the date the guarantee peniod begins as defined m Article 40.06,
Guarantee

G Adjustment of Contract Time Due to Acts of God, etc.

The Licensee shall not be assessed with liquidated damages, nor the cost of engineering and
mspection, during any delay in the completion of the Project caused by acts of God, the public
enemy, fire, flood, epidermmc, quarantine restriction, strike, freight embargo, discovery of
archaeologjcal or paleontological artifacts, and unusual action of the elements; provided that the
Licensee shall notify the Trustees in writing of the causes of the delays within 24 hours from the
begmming of any such delay. The Trustees shall determine the facts with regard to the delay and
the reasonable period of time by which the date of completion should be extended by reason
thereof, if any. The Trustees” findings thereon shall be final and conclusive.

There shall be no compensation to the Licensee for costs associated with this kind of delay.

The term “unusual action of the elements” is limited to extraordinary, adverse weather
conditions and conditions immediately resulting therefrom which cause a cessation in the
progress of the Work which will delay the time of completion of the Contract.

The Licensee shall have no right to an adjustment in the time of completion due to weather
conditions or industrial conditions which are normal for the locality of the site. The time for
completion of the Contract has been calculated with consideration given to the average climatic
range and usual industrial conditions prevailing in the locality of the site.

D. Adjustment of Contract Time Due to Acts of the Trustees.

If the Licensee is delayed in completing the Contract by reason of any act or omussion of the
Trustees not provided by the Contract, or by reason of changes made pursuant to Article 38.01,
Change Orders, without reaching agreement as to any time adjustments, the time for completion
of the Contract may be extended for a period commensurate with the delay. The Licensee shall
notify the Trustees in writing of the causes of the delay within seven (7) Days from the beginning
of the delay.

E. Licensee’s Duty to Fully Prosecute Work.

No extension of time will be granted for any of the causes for which extensions may be granted
unless the Licensee demonstrates to the satisfaction of the Trustees that the Licensee has made
every reasonable effort to fully prosecute the Work and complete the Work within the Contract
Time. The causes of delay shall be subject to the same determinations as stated in Article 36.15-
¢, Adjustment of Contract Time Due to Acts of God, etc., above. Licensee shall refer to Article
36.16, Schedule.

F. Trustees’ Adjustment of Contract Time.

Even though the Licensee has no right to an extension of time for completion, the Trustees may
extend the time at the request of the Licensee, if they determine it to be m the best mterest of
the State. If the time is extended, the Trustees may, in lieu of assessing liquidated damages, charge
the Licensee, its successors, heirs, assigns, or sureties, and deduct from the final payment for the
Work all or any part, as they may deem proper, the value of the lost use of the completed Project,
and of the actual cost to the Trustees of engineering, inspection, superntendence, and other
overhead expenses which are directly chargeable to the Contract, and which accrue dunng the
petiod of such extension. Such costs will not exceed liquidated damages.

G. Adjustment of Contract Time Due to Reasons beyond Trustees” Control.

Should the Trustees be prevented or enjoined from proceeding with Work either before or after
the start of construction by reason of any litigation or other reason beyond their control, the
Licensee shall not be entitled to make or assert any claim for damage by reason for said delay;
but time for completion of the Work will be extended to such reasonable time as the Trustees
may determine will compensate the Licensee for time lost by such delay. Any such
determinations will be set forth m writing,
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6.15. Schedule

The following scheduling provisions apply to each ESSLSA.

A

Time 1s of the essence of this Agreement, including the time of beginming, the rate of
progress, and the time of completion of the Work. The Work shall be prosecuted at such
time, in such manner, and on such part or parts of the Project as may be required to
complete the Project as contemplated in the Contract Documents and the approved
Licensee Construction Schedule.

The LICENSEE shall submit a bar chart or critical path method schedule setting forth
the manner and sequence of the Work. The LICENSEE shall schedule the Work n
accordance with the time duration set forth in the Service Order Request. The
LICENSEE shall have broad discretion in scheduling the Work. The University’s basis
for disapproval of any schedule shall generally be limited to a detemmination that the Work
sequence lacks logic, 1s unreasonable, 1s mcomplete or 1s meconsistent with any other
contractual requirernent, such as a phasimg plan or work shift requirements, noise, class
schedules, University holidays or non-construction activity days.

The LICENSEE initial Construction Schedule shall show the sequence, duration in Days,
and interdependence of activities required for the complete performance of all Work. The
LICENSEE initial Construction Schedule shall begin with the date of issuance of the
Notice to Proceed and conclude with the date of final completion.

The LICENSEE may submit an mmtial Construction Schedule that shows the Work
completed in less time than the specified Contract Time. However, the acceptance of
such a Construction Schedule will not change the Contract Time. The Contract Time
shall control in any determimation of liquidated damages or extension of the Contract
Time.

The Construction Schedule shall include a critical path activity that reflects anticipated
ramn delay dunng the performance of the Work. The duration shall reflect the average
chimatic range and usual mdustrial conditions prevailing n the locality of the site. Weather
data shall be based on information provided by the National Weather Service or other
approved source.

The LICENSEFE’s submuttal of a fully revised and acceptable Construction Schedule shall
be a condition precedent to the processing of each monthly paypment application.

The Trustees will not grant any time extensions or pay any mdirect costs unless the
LICENSEE can clearly demonstrate the delay on the basis of the Progress Schedule
current as of the month the change 1s issued or the delay occurred, and which delay cannot
be mutigated, offset, or eliminated through revising the intended sequence of Work or
other means. The LICENSEE shall include field instructions and change orders in the
revised Construction Schedule. Failure to include field instructions or change orders shall
waive rights to a Contract time extension or delay damages.

Once each week, or as approved in wnting by the Trustees, the LICENSEE shall submmt
a Progress Schedule listing the activities begun, completed, and in progress in the past
week, and the activities scheduled to begin, be completed or be m progress for the
succeeding three (3) weeks. This schedule shall cover all Work activities listed on the
Progress Schedule for the reporting period.

With respect to any LICENSEE submission under this Article, no review, acceptance or
approval by the Trustees shall release or relieve the LICENSEE from its obligation to
fully and properdy complete the Work, or any other duty, responsibility or lability
mmposed on it under this Agreement and any Change Orders, including, but not lirmited
to the obligation to complete the Work within the Contract Time.
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6.16. Labor Force and Supenntendent

At all imes the Licensee shall provide sufficient labor to properly prosecute the Work and to ensure
completion of each part in accordance with the schedule and within the Contract Time (Public Contract
Code section 10843). The Licensee shall employ competent workers who are skilled in the type of Work
required and whose workmanship is of the best, regardless of the quality of materal. If, in the judgment
of the Trustees, any person is incompetent or disorderly, the Licensee shall promptly remove such
person from the Project and shall not re-employ such person thereon.

The Licensee shall retam a competent, full-time, on-site supenntendent to represent the Licensee and
to direct the Project at all times while any Work 1s underway. The Licensee shall not replace a
Superintendent without advanced written approval from the Trustees. If, in the judgment of the
Trustees, the Superntendent is incompetent, unqualified, poorly performing or disorderly, the Licensee
shall, upon request by the Trustees, promptly remove such person from the Project and shall not re-
employ such person thereon. In this event, the Trustees shall approve the replacement Superintendent.

The Superintendent shall prepare a daily report which includes worker count, Work in progress, etc.
and shall provide it to the Trustees upon request. If the Licensee does not supply the staffing m
accordance with its Request for Proposals, the Trustees shall either demand that the prescribed staffing
be supplied and/or credit back the value of the staffing not supplied.

The Licensee shall make certain that all subcontractors employed are properly licensed and are in good
standing with the California Department of Industrial Relations.

6.17. Limitation of Construction Operations

The Licensee shall limit the area and nature of the construction operations to that which is authorized
in the Request for Proposal or as approved in writing by the Trustees.

6.18. Coordmation with Other Work

The Trustees reserve the nght to do other work in connection with or related to the Project or adjacent
thereto, and the Licensee shall at all times conduct the Work so as to impose no hardship on the
Trustees or others engaged in the Trustees’ work nor to cause any unreasonable delay or hindrance
thereto. Where two or more contractors are employed on related or adjacent Work, each shall conduct
its operation in such a manner as not to cause delay or additional expense to the other.

The Licensee shall be responsible to others engaged in the related or adjacent Work for all damage to
such Wotk, to persons and to property, and for loss caused by failure to complete such Work within
the specified time for completion. The Licensee shall coordinate its Work with the related or adjacent
Work of others so that no discrepancies shall result in the Project.

6.19. Drawings Reflecting Actual Construction

During the course of construction, the Licensee shall maintain drawings daily to show the Project as it
15 actually constructed. Every sheet of the Plans and Speafications which differs from the actual
construction shall be marked, and sheets so changed shall be noted on the title sheets of the Plans and
Specifications. All change orders shall be shown by reference to sketch drawings, and any supplementary
drawings or change order drawings shall be included. Licensee shall review the “as-built” drawings with
the Construction Inspector atleast once a month to demoenstrate that the Licensee is fully and accurately
recording all changes that have occurred. The altered Contract drawings shall be sufficiently detailed so
that future Work on the Project or in adjacent areas may be conducted with a mimmum of difficulty.
Before the completion of the Project, and before release of the final retention payments, the “as-built?
drawings and specifications shall be transmitted to the Trustees’ Construction Admimistrator for further
handling. Additionally, Licensee shall turn over to the Trustees a re-drafted and complete set of “as-
built” drawings of the actual construction on AutoCAD, Version 12 or other version as approved by
the Trustees, and Mylar reproducible generated from AutoCAD. Final payment will not be made to
Licensee until the “as-builts” are received and spot checked by the Trustees. Corrections, if any, shall
be made to the AutoCAD and to the Mylar reproducible.
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6.20.  Access for Inspection

The Licensee shall at all tmes perrmit the Trustees, the Construction Administrator, the Construction
Inspector and the Project Manager to wisit and mspect the Work and the shops where Work 1s m
preparation and shall maintain proper facilities and provide safe access for such inspection. Work
requiring testing, inspection or venfication shall not be covered up without such test, inspection, or
approval. The Licensee shall notify the Construction Inspector in writing at least one (1) Working Day
before the Construction Inspector is required to inspect the Work. For a Project with part-time
mspection, a mummum of two (2) Working Days wntten notification by the Licensee to the
Construction Inspector is required before the Construction Inspector is required to inspect the Work.

A Inspections on Premium Time.

Premium time is defined as Work performed in excess of eight hours per day Monday through
Friday and any Work performed on Saturday, Sunday or holiday. Whenever the Licensee intends
to perform Work during premium time, it shall provide a munimum of two (Z) Working Days
written notice of such mtention before performing such Work. If such Work during premium
time is discretionary and for the sole benefit of the Licensee, the premium cost of mspection
shall be reimbursed to the Trustees. Reinspections. The Trustees may back-charge all
remspection costs to the Licensee.

B. Additional Inspections.

If a fabncator or manufacturer of a matenal or equipment requinng nspection 1s inefficiently
petforming or performing at multiple locations, then the Trustees may charge the Licensee for
the extraordinary costs mcurred.

6.21.  Cleanup of Project and Site

The Licensee shall dean up its Work at frequent mtervals and at other times when directed by the
Trustees. Atall times while finish Work is underway, floors shall be kept broom clean. Upon completion
of the Work, the Licensee shall promptly remove from the premise’s construction equipment and any
waste materials not previously disposed of, leaving the premuses thoroughly clean and ready for
OCCUpancy.

When two or more contractors are engaged in Work at or near the site, each shall be responsible for
cleanup and removal of its own rubbish, equipment, and any waste materials not previously disposed.

In the event the Licensee does not maintain the Project or the Site clear of debris and rubbish m a
manner acceptable to the Trustees, the Trustees may cause the Project or Site to be properly deaned
and may withhold the expense incurred therefor from payments due the Licensee.

6.22. Project Sign, Advertisimg

The Licensee shall furmsh and install a Project sign required as part of the Work under the Agreement.
As a mummurm, the sign shall be four feet by eight feet, made from three-quarter inch plywood. The
sign shall identify the Project name, the Trustees, the Licensee, and the Architect. No advertising is
permitted on the Project or site without written permission from the Trustees.

6.23.  Assignment of Trade Contracts to T'rustees

The Licensee shall include in all trade contracts an assignment clause stating that the Trustees have the
rght to require that the Licensee assign the trade contract(s) to the Trustees. Upon direction from the
Trustees, the Licensee shall assign to the Trustees for fully vesting m the Trustees all nghts and benefits
of the Licensee under such trade contracts or purchase orders, in order that the T'rustees may proceed

to finish the Project.
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£y INTERPRETATION OF AND ADHERENCE TO CONTRACT REQUIREMENTS

Tl

Interpretation of Contract Requirements
A Correlation.

Licensee shall interpret Contract Documents as complementary, requinng a complete Project.
Any requirement occurring in any one of the Contract Documents is as binding as though
occurring m all Contract Documents. Generally, the Specifications address quality, types of
materials and Contract conditions while the Plans show placement, sizes, and fabrication details
of materials.

B. Conflicts.

In the event of conflict in the Contract Documents, the following prionties shall govern:
(1) Addenda shall govern over all other Contract Documents, and subsequent Addenda
shall govern over prior Addenda only to the extent modified.
(2) Supplementary General Conditions shall govern over Contract General Conditions.
(3) Contract General Conditions shall govern over all sections of the Specifications and
any notation on the RFP Plans. No other section of the Specifications shall modify the
Contract General Conditions.
(4 In case of conflict between the RFP and the ESSLSA General Conditions, the ESSLSA
General Conditions shall govern.
(5) In case of conflict within the RFP Plans:
a. Material and equipment schedules, when identified as such, shall govern over all
other portions of the RFP Plans.
b. Specific notes shall govemn over all other notes and all other portions of the RFP
Plans, except the material and equipment schedules described in Article 37.01-
b(5)(a) above.

G. Larger scale drawings shall govern over smaller scale drawings.
d. Figured or numerical dimensions shall govern over dimensions obtamed by
scaling;

(6) In the event that provisions of codes, safety orders, Contract Documents, referenced
manufacturers’ specifications or mdustry standards are in conflict, the more restrictive
or higher quality shall govern.

C. Ormissions.

In the event of omissions in the Construction Documents, the following shall apply:

(1) If the Construction Documents are not complete as to any minor detail of a required
construction system or with regard to the manner of combining or installing of parts,
matenials, or equipment, but there exists an accepted trade standard for good and
skillful construction, such detail shall be deemed to be an implied requirerent of the
Construction Documents in accordance with such standard. “Minor Detail” shall
mclude the concept of substantially identical components, where the price of each such
component 1s small even though the aggregate cost or importance 1s substantial, and
shall include a single component that is incidental, even though its cost or importance
may be substantial.

(2)  The quality and cuantity of the parts or material so supplied shall conform to trade
standards and be compatible with the type, composition, strength, size, and profile of
the parts of matenals otherwise set forth in the Construction Documents.

1. Quality.
The quality of the Licensee’s Work shall be equal to or better than that required in the RFP, and
if it is found that the Work in the Licensee’s proposal is of lesser quality, the RFP shall prevail.

TaL Issuance of Interpretations, Clanfications, Additional Instructions

Should the Licensee discover any conflicts, omussions, errors, or coordination issues in the
Contract or have any question conceming interpretation or clarification of the Contract, the
Licensee shall request in writing mterpretation, clanfication, or additional detailed mstructions
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before proceeding with the Work affected. The written request shall be given to the Trustees
with copies to the Project Manager/Construction Inspector.

The Trustees shall, within a reasonable time, issue in writing the interpretation, clarification, or
additional detailed mstructions requested.

Should the Licensee proceed with the Work affected before receipt of the interpretation,
clarification, or instructions from the Trustees, the Licensee shall replace or adjust any Work not
m conformance therewith and shall be responsible for any resultant damage or added cost.

Should any mterpretation, clarification, or additional detailed nstructions as approved by the
Trustees and, in the opinion of the Licensee, constitute Work beyond the scope of the Contract,
the Licensee must submit written notice thereof to the T'rustees within seven (7) Days following
receipt of such interpretation, clarification, or additional detailed instructions and in any event
pror to commencement of Work thereon. The Licensee shall send copies of such
correspondence to the Project Manager/Construction Inspector. Within seven (7) Days after
the Licensee issues its wntten notice, the Licensee shall submit an explanation of how the
mterpretation, clanfication, or additional detailed instruction constitutes Work beyond the scope
of the Contract, along with a detailed cost breakdown and an explanation of any delay impacts.

If, in the judgment of the Trustees, the notice is justified, the interpretation, clarification or
additional detailed instructions shall be revised or the extra Work authorized by Change Order
or by Field Instruction with a Change Order to follow. If the Trustees decide that the claim 1s
notjustified the Trustees shall give the Licensee a written order that the claim is not justified and
direct the Licensee to perform such Work.

The Licensee shall proceed with the Work upon receipt from the Trustees of a written order to
do so, in accordance with the Trustees’ interpretation of the Contract requirements. If the
Licensee objects to the order, the Licensee must notify the Trustees in writing of its objection
and the reasons therefore, within seven (7) Drays of receipt of the order. The Licensee shall have
the nght to have this claim later determined by a Claims Review Board pursuant to this
Agreement (Article 39.01, Claims). When performing disputed Work, the Licensee shall prepare
time and matenals records for each day, and the Construction Inspector shall venify these records
at the conclusion of each day. The Licensee shall have no claim for additional compensation
because of such interpretation, clanfication, or additional detailled mstruction, unless it gives the
written notices required to the Trustees within seven (7) Days as specified above.

7.3 Product and Reference Standards
A, Product Designation.
When descriptive catalog designations, mcluding the manufacturer’s name, product brand
name, or model number are referred to in the Contract, such designations shall be considered
as those found in industry publications of current issue at the date specified in the RFP.
B. Reference Standards.
When the Contract references standards of the federal government, trade societies, or trade
associations by specific date of issue, these shall be considered a part of this Agreement. When
such references do not bear a date of issue, the current and most recently published edition at
the date specified in the RFP shall be considered a part of this Agreement.

7.4, Shop Dmawings, Samples, Alternatives or Equals, Substitutions
A Submittal Procedure.
The Licensee shall review and approve all shop drawings. “Shop drawings” nclude drawings,

diagrams, llustrations, matenals and equipment schedules, performance charts, brochures and
catalogs and other data prepared by the Licensee or any subcontractor, manufacturer, supplier
or distributor, which illustrate some portion of the Work. To prevent delay in the Work, the
Licensee shall promptly review, mark the shop drawing approved, and submit it to the Trustees,
together with samples as required by the Contract and shall also submit any offers of altematives
or substitutions. Licensee shall submut at least four copies of shop drawings with three to be
retained by the Trustees. All such subrmuttals shall be sent to the Trustees at the address given in
the nstructions to the Licensee at the job start meeting. A letter shall accompany the submitted
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items which shall contain a list of all matters submutted and shall identify all deviations in the
shop drawings and samples from the requirements of the Contract. Failure by the Licensee to
identify all deviations may render any action taken by the Trustees on the matenals submutted to
be void. Whether to void such action shall be in the discretion of the Trustees. The letter and all
items accompanying it shall be fully identified as to Project name and location, the Licensee’s
name, and Contract number. By submitting the approved shop drawings and samples, the
Licensee represents that the data contained therein have been verified with conditions as they
actually exist and that the shop drawings and samples have been checked and coordinated wath
the Contract. Samples.

Samples are physical examples fumished by the Licensee to illustrate matenials, equipment, color,
texture, or worker ship, and to establish standards by which the Work will be judged.

The Work shall be in accordance with the samples, submutted as required by the Contract and
reviewed by the Trustees. The Licensee shall removwe samples from the site when directed by the
Trustees. Samples not removed by the Licensee, at the Trustees’ option, will become the
property of the Trustees or will be removed or disposed of by the Trustees at the Licensee’s
expense.

B. Alternatives or Equals.

For convenience in designation on the plans or in the specifications, certain materals or
equipment may be designated by a brand or trade name or the name of the manufacturer together
with catalog designation or other identifying information, heremafter referred to genencally as
“designated by brand name.” Alternative material or equipment which 1s of equal quality and of
the required characteristics for the purpose intended may be proposed for use provided the
Proposer complies with the following requirerments:

(1) The Proposer shall submit its proposal to the Trustees for an alternative as an “equal”
mn writing no later than 35 Days after the award of the subcontract. In exceptional cases
where the best mterests of the Trustees so require, the Trustees may give written
consent to a subimittal or re-submuittal received after the expiration of the time limit
designated. The Proposer is responsible for a timely submittal of its proposed “or
equal ”

(2)  No proposal will be considered unless accompanied by complete information necessary
to permit determination of the equality of the offered materials or equipment. Samples

shall be provided when requested by the Trustees.

(3)  The burden of proof as to the comparative quality and suitability of the offered
materials or equipment shall be upon the Proposer. Where the material 1s specified by
capacity or performance, the burden of proof shall be on the Proposer to show that
any particular equipment or maternals meet the minimum capacities or the performance
requirements specified. Proposer shall furmsh at its own expense all information
necessary for a determination as to whether the minimum capacities or performance
requirements will be met.

The Trustees shall be the judge of such matters. If the Trustees reject the use of any alternative
maternials or equipment, then one of the products designated by brand name shall be furmshed.

If changes or delays are required for proper installation or fit of alternative matenals, articles,
or equipment, or because of deviations from Contract Documents, such changes or delays
shall be made at the Licensee’s expense without recourse for reimbursement from the
Trustees.

C. Substitutions.

If the proposer proposes a product that is of lesser or greater quality or performance than the
specified material or equipment, it must comply with these prowisions of this Article, but, in
addition, the proposer must submit any cost impact of this substitution. By submitting a
substitute, the Licensee and proposer waives any nights to claim a delay due to the processing of
this substitution. The time for submussion of a substitute of an unequal product shall be restncted

Page 39 of 51



WMEA # 180565
EDF Renewables
Systemwide Enerpy Storage Program: Exhibit A — BSSLSA — Rider B-1

to 35 Days after the award of the subcontract. The Trustees are not obligated to review or accept
substitutions.

7.5.  Quality of Matenals, Articles and Equipment

Matenals, articles and equipment furnished by the Licensee for mcorporation into the Work shall
be new. When the Contract requires that materials, articles or equipment be furnished, but the
quality or kind thereof 1s not specfied, the Licensee shall furnish matenials, articles or equipment
atleast equal to the kind or quality or both of materials, articles or equipment which are specified.

7.6.  Testing Materials, Articles, Equipment and Work

A Materials, articles, equipment or other Work requiring tests are specified in the Contract.
Matenals, articles and equipment requiring tests shall be delivered to the Site m ample
time before ntended use to allow for testing and shall not be used prior to testing and
receipt of written approval. The Licensee shall be solely responsible for notifying the
Trustees where and when matenals, articles, equipment and Work are ready for testing.
Should any such materials, articles, equipment or Work be covered without testing and
approval, if required, they shall be uncovered at the Licensee’s expense. The Trustees
have the right to order the testing of any other materials, articles, equipment or Work at
any time during the progress of the Work. Unless otherwise directed, all samples for
testing shall be taken by the Trustees from materials, articles or equipment to be used on
the Project or from Work performed. All tests will be under the supervision of, and at
locations converient to, the Trustees. The Trustees shall select the laboratories for all
tests. Decisions regarding the adequacy of materials, articles, equipment or Work shall be
issued to the Trustees in writing,

B. With the exception of the meter tests required under Sections 6.2 and 6.3 of the
Agreement, all costs of the mitial required tests shall be borne by the Trustees. The
Trustees may decide to take further samples and tests, and if the results show that the
Work was not defective, the Trustees shall bear the costs of such samples and tests.

C. In the event the results of such additional samples and tests show that the Work was
defective, the Licensee shall bear the cost of such samples and tests. Samples that are of
value after testing shall remam the property of the Licensee. All retesting costs may be
back-charged to the Licensee by the Trustees.

7.7. Rejection

Should any portion of the Work done or any matenals, articles or equipment delivered fail to comply
with the requirements of the Contract, such Work, matenals, articles or equipment shall be rejected in
writing and shall immediately be made satisfactory to the Trustees, by the Licensee, at no additional
expense to the Trustees. Licensee shall, at its expense, immediately remove from the Site and Licensed
Area any rejected matenals, articles or equipment. The T'rustees may retain one and one-fourth times
the cost of the rejected matenals, articles, equipment, and Work from any payments due the Licensee
until it is made acceptable to the Trustees. The Trustees may back charge the Licensee for the Trustees’
costs incurred in the correction of Licensee’s rejected Work.

7.8.  Off-Site Testing

The Trustees shall bear the cost of off-site testing up to a distance of fifty (50) miles from the Project
site and up to one fabrication yard or manufacturing plant per manufactured item, for example,
structural steel. If the cost of testing is mcreased because the fabrication yard or manufacturing plant is
located beyond this fifty-mile radius, then the increased costs shall be borne by the Licensee. The
mcreased cost due to the use of multiple fabrication yards or manufacturing plants for similar materials
shall be borne by the Licensee.
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7.9.  Responsibility of Quality

The testing and inspection provided by the Trustees shall not relieve the Licensee of its responsibility
for the quality of materials and workmanship prowvided by the Licensee, and the Licensee shall make
good all defective Work discovered during or after completion of the Project.

CHANGES IN THE WORK

8.1.  Change Orders

The Trustees reserve the right to issue written orders, or Field Instructions, to the Licensee, which shall
be signed by the Trustees’ Construction Admumstrator. Through the use of Field Instructions, the
Construction Admimstrator may direct changes in the Work at any time prior to the acceptance of the
Project without voiding the Contract, and Licensee shall promptly comply with such orders, provided
that the scope of the changed Work and the basis on which compensation will be paid to the Licensee
for the changed Work (i.e,, a lump sum amount, time and materials) are agreed by the Parties and
memoerialized in a Change Order signed by both Parties.

On the basis set forth herein, a Contract price (1.e., the compensation to be paid to the Licensee for the
changed or extra Work to be performed pursuant to the Change Order, which compensation shall be
calculated and paid separately from the Guaranteed Final Peak Demand Reduction Rate unless the
Parties specifically state otherwise in the Change Order) shall be established or adjusted for any wntten
order or Field Instruction requiring a different quantity or quality of labor, materials or equipment from
that originally required, and the partial payments to the Licensee, set forth in Article 40.02, Partial
Payments, shall be adjusted to reflect the change. Whenever the necessity for a change arises, and when
so ordered by the Trustees in writing, the Licensee shall take all necessary steps to halt such other Work
m the area of the change that rmght be affected by the ultimate change. Changed Work shall be
performed in accordance with the onginal Agreement requirements except as modified by the Change
Order. Except as provided in this Article 38, the Licensee shall have no claim for any other
compensation due to changes in the Work associated with a Change Order (Public Centract Code
section 10841).

A Proposed Change Orders.

The Trustees shall issue to the Licensee a cost request bulletin via the Construction
Administrator, or a field instruction via the Project Manager/Cons truction Inspector, hereinafter
called the cost request bulletin, for a proposed change order describing the intended change, and
shall require the Licensee to respond with a proposed amount to be the Contract Price or, in the
case of sequential Change Orders added to or subtracted from the Contract price due to the
change supported by a detailed estimate of cost (hereinafter called a change order request). Upon
request by the Trustees, Licensee shall permit inspection of the original Contract estimate,
subcontract agreements, or purchase orders relating to the change. Any request for adjustment
m time of final completion of the Project which is directly attributable to the changed Work shall
also be included, with substantiating detailed explanation, by the Licensee in its response to the
cost request bulletin. Licensee’s failure to request adjustment of time on the change order request
shall waive any right to subsequently claim an adjustment of the time for final completion based
on the changed Work. Licensee shall subrmt the change order request with detailed estimates
and any time extension request thereon to the Trustees and to the Project Manager/Construction
Inspector within fifteen (15) IDays after 1ssuance of the cost request bulletin. If not submitted
within the required fifteen (15) Days, and the Licensee has not obtained the T'rustees’ perrmission
for a delay in submussion, the Trustees may order the Licensee in writing to begin the Work
mmmediately in accordance with Articles 38.01-c or 38.02, and the Contract price shall be adjusted
m accordance with the Trustees” estimate of cost, unless the Licensee within fifteen days
following completion of the changed Work presents proof convincing to the Trustees that the
Trustees” estimate was in error. For any amount to be included in or added to a Contract price
for the changed Work, the Trustees shall determine payment will be made in one of the following

three ways: a lump sum amount, time and matenals with a guaranteed maximum price, or time
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and materials with no guaranteed maximum price. If either of the latter two methods is agreed
upon, Licensee shall keep and submit time and materials records verified daily by the
Construction Inspector to substantiate its costs and to furmish such proof.

When the Trustees and the Licensee agree on the amount of the Contract Price (or the amount
to be added to or deducted from the Contract price) and the time to be added to or deducted
from the completion date, and a Change Order 1s signed by the Trustees and the Licensee, the
Licensee shall proceed with the changed Work. When the Trustees and the Licensee agree to the
adjustment in the Licensee’s compensation or an adjustment thereto for the performance of
changed Work, but fail to agree to the time adjustment for such Work, the Licensee shall proceed
with the Work at the agreed price, reserving the right to further pursue its claim for a time
adjustment (see Article 36.15-d, Adjustment of Time Due to Acts of the Trustees). Any costs
mecurred to acquire information relative to a proposed change order shall not be borme by the
Trustees.

B. Allowable Costs upon Change Orders.

The only costs (estimated or actual) that will be allowed due to changed Work, and the manner
in which such costs are computed, shall be in accordance with the following nine provisions. In
submitting a change order request, the Licensee affirms that the cost 1s submitted in good faith,
that the cost 1s accurate and is i accordance with the provisions of the Contract requiremnents,
and the Licensee submits the cost recogmuzing the significant civil penalties and treble damages
which follow from making a false claim or presenting a false claim to the Trustees (see
Government Code section 12650 et seq.). Direct costis defined as the actual cost of Work before
the application of any mark-ups for overhead and profit. In addition to items identified in the
following provisions, direct costitemns may include: hoisting, clean-up (both periodic and final),
trash removwal, traffic control and dust control.

(1)  Labor.
Costs are allowed for the actual payroll cost to the Licensee for labor, field supervision of
changed Work, (but not field office supervision nor indirect supervision) and engineering or
techmical services directly required for the performance of the changed Work (but not site
management such as field office estimating, clencal, purchasing, as-builts, change order
coordination, or warranty). Costs include payments, assessments, or benefits required by
lawful labor umion collective bargaining agreements, compensation msurance payments,
contributions made to the State pursuant to the Unemployment Insurance Code, and for taxes
paid to the federal government required by the Social Security Act.

No labor cost will be recogmzed at a rate in excess of the wages that are paid by the Licensee

for similar Work on the Project at the time the Work is performed, nor will the use of a

classification which would increase the labor cost be permitted unless the Licensee established

to the satisfaction of the Trustees the necessity for use of such higher classifications of
wotkers. The Licensee and subcontractors shall submit a fully detailed breakdown of the cost
of every labor classification to be utilized on a proposed change on the Hourly Labor Rate

Worksheet. The Trustees may venfy wage and burden per Article 36.02-a, Prevailing Wage,

subdivision (6). The unit cost of labor shall be an accurate accounting of actual costs paid in

accordance with the allowances herein, and 1t shall be submitted under penalty of perjury.

(2)  Matenals.

Licensee’s costs are allowed for the cost of the materials directly required for the performance

of the changed Work. Such cost of materials may include the costs of transportation, sales tax,

and delivery if necessarily incurred. If a trade discount by the actual supplier is available to the

Licensee, it shall be credited to the Trustees. If the matenals are obtained from a supply or

source owned wholly or in part by the Licensee, payment therefor will not exceed the current

wholesale price for such matenals. Cost for consumed materials may be charged on a

reasonably estimated basis, but may not be a percentage of labor.

If, in the opimon of the Trustees, the cost of matenals 1s excessive, or if the Licensee fails to
furnish satisfactory evidence of the cost from the actual supphers thereof, then in either case
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the cost of the materials shall be deemed to be the lowest wholesale price at which similar
materials are available in the quantities required at the time they were needed. The Trustees
reserve the nght to furmish such matenals as they deem adwisable, and Licensee shall have no
claim for costs or profits on material fumished by the Trustees.

(3) Equipment.

Licensee’s costs are allowed for the actual cost of the use of equipment directly required in the
performance of the changed Work except that no payment will be made for time while
equipment 1s mnoperative due to breakdowns or for non-working days. The rental time shall
mclude the time required to move the equipment to the Project site from the nearest available
source for rental of such equipment, and to retum it to the source. If such equipment is not
moved by its own power, then loading and transportation costs will be paid. However, neither
moving time nor loading and transportation costs will be paid if the equipment is used on the
Project in any other way than upon the changed Work. Individual pieces of equipment having
a replacement value of $200.00 oz less shall be considered to be small tools or small equipment,
and no payment therefor will be made unless it has been rented specifically for the changed
Work. Consumed equipment or tools, such as paint brushes, rollers, dnll bits, etc. may be
charged on an actual or reasonably estimated cost basis and are not to be charged as a
percentage.

For equipment owned, furnished, or rented by the Licensee, no cost therefor shall be
recogmized in excess of the rental rates established by distributors or equipment rental agencies

in the locality where the Work is performed.

The amount to be paid to the Licensee including mark-up for the use of equipment as set
forth above shall constitute full compensation to the Licensee for the cost of fuel (unless the
Licensee has demonstrated that mark-up does not cover consumed fuel cost), power, oil,
lubrication, supplies, small tools, small equipment, necessary attachments, repairs and
mamtenance of any kind, depreciation, storage, msurance, and any and all costs to the Licensee
mcidental to the use of such equipment. Equipment operators shall be paid for as provided
Article 38.01-b (1), above.

(4) Mark-ups on Change Orders.

The mark-ups allowed on the direct cost of changed Work include all incidental overhead
support costs and profit. Such mcidental overhead support costs include: estimating and
purchasing;, idirect supervision and project management, home office overhead; site
ovethead mcluding facilities and utlities; change order coordination; as-built drawings;
warranties; bonds; liability insurance mcluding labor; and small tools. Any incidental overhead
support cost not expressly identified herein shall be included in the Licensee’s mark-up. No
mark-up on mark-up is permitted. If the subcontractor is owned, partially owned, or has a
shared profits arrangement with the Licensee, any mark-up otherwise applicable to a change
shall be reduced in proportion with the shared profits.

(5) Work by Subcontractors and Vendors.

For any portion of the changed Work which is to be performed by a subcontractor (any tier),
the Licensee shall furnish to the Trustees a detaled estimate prepared and signed by
subcontractor of the cost to subcontractor for performing the changed Work. At the option
of the Trustees, a lump sum estimate of such cost to subcontractor may be accepted m lieu of
the detailed estimate. The combined costs for subcontractor’s overhead, profit, taxes, mdirect
supervisior, insurance, bonds, warranty and any other costs not speafically allowed by Article
38.01-b (1), (2) and (3}, shall not exceed fifteen (15) percent on the first $50,000 of the direct
cost; thereafter, ten (10) percent on the balance beyond $50,000. The maximum allowable
mark-up of a first-tier subcontractor on any subsequent tiers shall be seven (7) percent. The
aggregate mark-ups allowed by multiple tiered subcontractors shall not exceed twenty-six (26)
percent of the direct cost on the first $50,000; thereafter, twenty-one (21) percent on the
balance beyond $50,000. Estimates of the amount to be deleted from subcontractor’s portion
of the Work shall be gross value of the deducted Work plus at least six percent for overhead,
bonds, insurance, and related savings added to the direct value of the deleted Work. For
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changed Wotk to be furnished by a vendor, the Licensee shall furmish upon demand of the
Trustees, a lump sum estimate of the cost of the items including taxes and cartage to the
Licensee prepared by the vendor. No vendor mark-up for overhead, profit, layout, supervision
or bonds will be allowed for changed Work furnished by a vendor.
(6) Licensee Mark-up for Added Work.
When changed /added Work is performed by a subcontractor, the Licensee may add no motre
than ten (10} percent mark-up to the subcontractor’s total direct cost estimate (excluding the
subcontractor’s mark-up) for such Work on the first $50,000; thereafter the mark-up is seven
{7) percent on the balance beyond $50,000. The Licensee’s ten {10) percent mark-up in this
case 1s for profit, overhead, imsurance, taxes, indirect supervision, bonds, warranty and any
other costs not specifically allowed by Article 38.01-b (1), (2) and (3). Also refer to Article
36.08-¢, Utilities, for special mark-up on repair of utilities. The Licensee may add up to fifteen
(15) percent to its direct cost when self-perfornming the changed Work on the first $50,000
and ten (10) percent thereafter on the balance beyond §50,000.
(7 Credit for Deleted Work.
Where an entire item or section of Work 1s deleted from the Contract, the entire subcontract
value or bid value shall be considered the appropriate deduction less the wvalue of Work
performed, and shall have at least six percent mark-up added thereto for the Licensee’s saved
overhead, bonds, and insurance. If the subcontract value or bid wvalue is not identifiable, then
the amount to be deducted from the Contract amount shall be the estimated wvalue of the
deducted Work plus at least six (6) percent for saved overhead, bonds, and msurance. The
value submitted on the schedule of values shall be used to calculate the credit amount, and
may not be further marked up if it includes the value for general conditions (overhead, bonds,
msurance, etc.).
For a proposed change order that involves both added and omitted Work, the Licensee shall
separately calculate its total added costs and its total deducted costs, and shall then sum its
total added and deducted costs, resulting in the Licensee’s net cost for the change order. The
Licensee shall then apply the mark-up to this net cost. Simularly, the Licensee shall separately
calculate each subcontractor’s total added costs and total deducted costs, and shall then sum
each subcontractor’s total added and deducted costs, resulting in each subcontractor’s net cost
for the change order. If the resulting net costs for each subcontractor will increase the Contract
prce, then the Licensee shall apply separate mark-ups for added Work as specified in Article
38.01-b (6). If the resulting net costs for each subcontractor will decrease the Contract price,
then the Licensee shall apply separate mark-ups for deleted Work as specified in this Article.
For example:
Licensee - net cost is $30,000, Licensee’s mark-up is 15%, or $4,500.
Subcontractor A - net cost is $20,000, Licensee’s mark-up is 10%, or $2,000.
Subcontractor B - net cost is <$10,000>, Licensee’s mark-up is six percent, ot
<600,
The Licensee’s total mark-up for this example change order 15 $5,900.
(8)  Market Values.
Cost for added Work shall be no more than market values prevailing at the time of the change,
unless the Licensee can establish to the satisfaction of the Trustees that it investigated all
possible means of obtaining Work at prevailing market values and that the excess cost could
not be avoided.
When a change order deletes Work from the Contract, the computation of the amount thereof
shall be the values which prevailed at the time bids for the Work were opened, if the Work is
contained m a subcontract agreement or purchase order executed at or near the time proposals
were opened.
{9y Architect/Engineer’s Extra Services for Change Order Work.
{a) Negotiated Fee.
(b)  The Trustees may elect to negotiate a fixed fee for design extra services on Change
Order Work.
{c)  Work Performed by Principals and Employees of the Architect/Engineer.
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{d) Unless as identified in (a) above, for any Work performed by the
Architect/Engineer on a change order, the Architect/Engineer shall receive an
amount not to exceed two and one half (2.5) times the direct payroll costs for
services of principals and/or employees for actual time expended to provide the
authorized extra services. Reimbursement for principals when providing drafting:
or other related services normally provided by an employee shall be reimbursed at
the maximum rate for services of employees. The Architect/Enginecr shall
provide an Hourly Labor Rate Worksheet at the onset of the Project, listing rates
applicable to this Project within the himits listed above.

{8) Work Performed by Firms or Individuals Not Employees of the
Architect/Engineer.

() Unless as identified in (a) above, for Work performed by firms or individuals not
employees of the Architect/Engineer, but engaged by the Architect/Engineer to
assist in providing the authorized extra service, the Architect/Engineer shall
receive one and one tenth (1.1) times the amount to be paid by the
Atchitect/Engineer to the consultants for said services. Payment to consultants
for services rendered is limited to direct Project costs, including a maximum of
two and one half (2.5) times the direct payroll costs for services of principals
and/or employees for actual time expended to provide the authorized extra
service.

{g)  Architect/Engineer Reimbursables. The Architect/Enginecer shall be paid only
the actual and reasonable costs of reimbursable expenses incurred on change order
Work as approved in writing by the Trustees prior to the Architect/ Engineer
meurring the costs, with no mark-up for overhead and profit.

C. Failure to Agree as to Cost

(1) For Added Work.

Notwithstanding the failure of the Trustees and the Licensee to agree as to the cost of the
proposed change order, the Licensee, upon written order from the Trustees, shall proceed
mmmediately with the changed Work. A Field Instruction or letter signed by the Trustees shall
be used for this written order. At the start of each day’s Work on the change, the Licensee
shall notify the Trustees in writing as to the size of the labor force to be used for the changed
Work and its location. Failure to so notify may result in the non-acceptance of the costs for
that day. At the completion of each day’s Wotk, the Licensee shall fumish to the Construction
Inspector a detailed summary of all labor, matenals, and equipment employed in the changed
Work. The Construction Inspector will compare his/her records with Licensee’s daily
summary and may make any necessary adjustments to the summary. After the Construction
Inspector and the Licensee agree upon and sign the daily summary, the surnmary shall become
the basis for determining costs for the additional Work. The sum of these costs when added
to an approprate mark-up will constitute the payment for the changed Work. Subsequent
adjustments, however, may be made based on later audits by the Trustees. When changed
Work is performed atlocations away from the job site, the Licensee shall furmish in lieu of the
daily summary, a summary submitted at the completion of the Work containing a detailed
statement of labor, material, and equipment used in the Work. This latter summary shall be
signed by the Licensee who shall certify thereon under penalty of perjury that the mformation
1s true, and the costs are as allowed m Article 38.01-b(1), (2), and (3). If changed Work 1s to
be paid on the basis of time and materials, a credit for deleted Contract Work shall be included.
Mark-up shall be as covered m Article 38.01-b(4), (5), (6), (7) and (9).

The Licensee shall maintain and furmish on demand of the Trustees itermized statements of
cost from all vendors and subcontractors who perform changed Work or furnish materials
and equipment for such Work. All statements must be signed by the vendors and the
subcontractors.

(2) For Deleted Work.
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When a proposed change order contains a deletion of any Work, and the Trustees and the
Licensee are unable to agree upon the value thereof, the Trustees’” estimate may be deducted
from the Contract price and may be withheld from any payment due the Licensee until the
Licensee presents proof convincing to the Trustees that the Trustees’ estimate was in error.
The amount to be deducted, other than deletion of an entire itern as addressed in Article 38.01-
> {7}, shall be the costs to the Licensee for labor, materials, and equipment which would have
been used on the deleted Work together with the credit mark-up. The guidelines set forth in
Article 38.01-b, shall be used in computing the amounts mvolved for changes other than
deletion of an entire item.

D. Allowable Time Extensions.

For any change in the Work, the Licensee shall be entitled only to such adjustments in time by
which completion of the entire Work is delayed due solely to performance of the changed Work.
However, no extension of time shall be granted for a change in the Work unless the Licensee
demonstrates to the satisfaction of the Trustees that the Work is on the critical path and submits
an updated CPM schedule showing that an extension of time is required and that the Licensee
1s making, or has made, every reasonable effort to guarantee completion of the additional Work
called for by the change within the time onginally allotted for the Work (Public Contract Code
section 10842). Attention is directed to Article 36.15, Contract Time, and Article 36.16, Schedule.

E. Use of Licensee’s Contingency.

(1) If there is an ormission or correction in the Construction Documents that should have
been identified through a reasonable constructability check and coordination review of
the Construction Documents by the Licensee, then the Licensee shall purchase and
mstall the omutted equipment or material utihzing the Licensee’s contingency.

F. Use of Allowances

The Trustees limit the use of allowances; however, the Trustees shall approve the use of any
allowance, on a case by case basis. If the Trustees so approve, allowances may only be used for
specific and discrete scopes of Work that were indeterminate at the time of producing the
Guaranteed Final PPA Rate. The Licensee shall not aggregate allowances to create another
Project contingency; the Licensee bears the cost risk of completing the Work covered by a
Licensee Allowance, and shall return unused portions of the Licensee Allowance to the Trustees
i a credit change order. Credits on remaiming allowance balances shall have licensee markups
credited in accordance with 38.01. The Trustees are responsible for the estimate on a Trustees’
allowance.

The Licensee shall only use allowances for their identified specific and discrete purpose. The
Licensee may not use allowance balances to make up deficits on other line items. The Trustees
shall authorize each debit from an allowance in writing, using a field instruction. The Licensee
shall maintain a detailed cost accounting, including allowances, and submmut it with the monthly
payment application for the Trustees” approval. The trade contractors shall markup direct cost
items i1 accordance with this Article, however, Trustees will not award to Licensee additional
mark-ups or fees on allowances.

Emergency Changes

Changes in the Work agreed by the Trustees to be made necessary due to unforeseen site conditions,
discovery of errors in the Contract Documents requiring immediate clarification in order to avoid a
serious Work stoppage, changes of a kind where the extent cannot be determied until completed, or

under any arcumnstances whatsoever when deemed necessary by the Trustees are kinds of emergency
changes which may be authorized by the Trustees in writing to the Licensee. The Licensee shall
commence performance of the emergency change immediately upon receipt of written direction from
the Trustees.

If agreement is reached as to compensation and,/or time adjustment for the purpose of any emergency
change, then compensation and/or time extension, as appropuate, will be as provided in Article 38.01
relating to ordinary changes. If agreement is not reached as to compensation and/or time adjustment
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at the time of commencing the emergency change, then compensation and/or time extension, as
appropnate, will be as provided in Article 38.01-c, that is, ime and maternals records and summanes
shall be witnessed and maintained until either a lump sum payment and/or a time extension, as provided

mn Article 38.01-d, is agreed upon, or the changed Work is completed.

9, CLAIMS AND DAMAGES

9.1,  Claims
A Claim and Dispute Submittals.
Any dispute related to this Agreement or its breach that is not resolved by agreement shall be
promptly submitted in accordance with this Article, with adequate supporting data. Adequate
suppotting data shall include, but is not limited to a statement of the reasons for the asserted

entitlement, the certified payrolls, invoice(s) for material and equipment rental, an itermized

breakdown of any adjustment sought, and supporting schedules.

At the time of submission of any claim, the Licensee shall certify as follows:

SUBMISSION UNDER PENALTY OF PERJURY

“L, (insert full name) , am the msert title-—-must be an Officer) of (insert name of firmy, and I declare
under penalty of perjury under the laws of the State of Califormia and do personally certify and attest
that: I have thoroughly reviewed the attached claim for additional compensation and/or extension
of time, and know its contents, and said claim is made in good faith; that the supporting data is
truthful and accurate; that the amount requested accurately reflects the contract adjustment for which
I believe the Trustees are liable, and further, that I am familiar with California Penal Code section 72
and California Government Code section 12650 et seq., pertaining to false claims, and further know
and understand that submission or certification of a false claim may lead to fines, impnsonment
and/or other severe legal consequences.”

BY: (Signature) Date: (insert date of signature)

Licensee’s submission of a claim, properly certified, with all required supporting documentation,
and Trustees’ written rejection or denial of all or part of the claim(s) are conditions precedent to
any action, proceeding, hitigation, suit, or demand for arbitration by the Licensee.

B. Licensee’s Claim(s) — Notice of Claim.

In accordance with Article 37.02 (Issuance of Interpretations, Clanfications, Additional
Instructions), should the Licensee disagree with the determination of the Trustees on a matter
that substantally affects the Licensee’s costs, compensation or extent of Work, the Licensee
shall file a preliminary claim with the Trustees. For purposes of this Article 39.01, “claim™ means
a separate demand by Licensee, sent by registered or certified mail with return receipt requested,
for one or more of the following:

(1) A time extension for relief from damages or penalty for delay,

(2) Trustees” payment which 1s not otherwise expressly provided or to which the Licensee

is not otherwise entitled.
(3) Payment of an amount that is disputed by the T'rustees.

(4) Subcontractor clamms.
C. Actions Prior to Claims Review Board
(1) Licensee’s Claim Submittal / Documentation.

Licensee submitted its claim in accordance with Article 39.01, subsections “a’ and b,

(2)  Trustees’ Review of Licensee’s Claim upon Receipt.

The Trustees shall conduct a reasonable review of the claim upon receipt and, within a period
not to exceed 45 days, shall provide the Licensee a written statement identifying disputed and
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undisputed portions of the claim. Upon receipt of the claim, the Trustees and Licensee may,

by mutual agreement, extend the time provided herein.

The Trustees’ failure to issue a written statement shall result in the rejection of the claim in its

entirety. A claim that is denied by reason of the Trustees” failure to respond to the claim or to

meet the time requirements contained herem shall not constitute an adverse finding regarding

the merits of the claim or the responsibility /qualifications of the Licensee.

(3)  Trustees’ Payment of Undisputed Portion of Claim.

The Trustees shall pay the undisputed portion of the claim within 60 days after 1ssuing the
written statement.

D. Informal Meet and Confer Conference

(1) If Licensee disputes the Trustees’ response, or if the Trustees fail to respond to
Licensee’s claim within the time prescribed, the Licensee may demand in writing an
mformal conference to meet and confer for settlement of the issues in dispute. Upon
receipt of a demand in writing sent by registered or certified mail with return receipt
requested, the Trustees shall schedule a meet and confer conference within 30 days for
settlement of the dispute.

(2) Post-Meet and Confer Conference

Within ten business days following conclusion of meet and confer conference, the Trustees

shall provide Licensee a second written statement identifying the portion of the claim that

remains in dispute and the portion that is undisputed. The Trustees shall pay the undisputed

pertion within 60 days after the Trustees issue the second written statement.

E. Nonbimnding Claims Review Board

Any remaiming disputed portion of the claim shall be submitted to nonbinding Claims Review
Board. If the Claims Review Board is unsuccessful, Licensee may submit the disputed portion
of the claim to mediation.

F. Licensee Submussion of Unresolved Clamms.

Licensee shall submit all claims in writing in accordance with this Article 39.01 to the Trustees
no later than 30 Days after the County Recorder’s recordation date on the Trustees” Notice of
Completion. The Licensee’s failure to submut its claims to the Trustees within this 30-Day period
shall constitute a waiver by the Licensee of such claims. Once the claims have been submitted,
and the 30 Days after the County Recorder’s recordation date on the Notice of Completion have
expired, Licensee may not submit any additional claims. Licensee shall have 30 additional Days
mn which to submut six copies of a total and detailed claims package. Failure to submit the full
detailed package within this second 30-Day perod shall constitute a warver by the Licensee of

such claims.
G. False Claims

Licensee submits the claim recognizing the significant civil penalties and treble damages, which
follow from making a false claim or presenting a false claim to the Trustees (see Government

Code sections 12650 et seq.).

H. Trustees” Claim(s) Submittal.

The Trustees shall subrmt a rebuttal to the Licensee’s claim, along with any Trustees’ claims to
the Claims Review Board within a reasonable time after the submission by the Licensee of a total
and detailed claims package or the expiration of the time to file Licensee’s claims.

L Licensee Rebuttal to Trustees’” Claims.

Upon submuission of any Trustees claims, the Licensee shall have an additional 30-day peried to
submit to the Claims Review Board the Licensee’s rebuttal to the Trustees” claims.

7. Claims Review Board.

The Trustees will convene a Claims Review Board to hear the submitted claims at the completion
of the Project. Each Claims Review Board shall continue to function until the members review
all pertinent facts and arrive at a recommendation. The Assistant Vice Chancellor for Capital
Planning, Design and Construction, or a designee admimsters the Claims Review Board process.
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These admunistrative responsibilities include, but are not limited to, selection of the Claims
Review Board members, determination of the time and location of the hearing, and application
of the Claims Rewiew Board procedures. The Clams Review Board 1s compmsed of
representatives of the California State University, which may include representatives of Capital
Planning, Design and Construction staff who have not had any direct connection to the Project.
It1s aneutral, lay dispute resolution board, in which an independent third-party board assists the
parties m dispute resolution though negotiation or by issuance of an evaluation or
recommendation. Attorneys and third-party claims specialists may not participate in the hearings,
with the exception of scheduling consultants. The Board’s recommendation will be made as soon
as possible after the conclusion of the hearing, and that recommendation is made to the
approprate Umversity official and the Assistant Vice Chancellor of Capital Planning, Design
and Construction.
The decision to accept or reject the Board’s recommendation is the responsibility of either the
Umversity official, if the Project was admimstered by the University, or the Assistant Vice
Chancellor, if the Project was administered by Capital Planning, Design and Construction. The
deasion of the University official or the Assistant Vice Chancellor (as appropnate) exhausts the
Licensee’s contractual and administrative remedies with the Trustees.
K Actions Post Claims Review Board.

(1) Inmitial Medhation.

Should a dispute remaim unresolved following exhaustion of the Claims Review Board process,

the parties shall attempt in good faith first to mediate such dispute and use their best efforts

to reach agreement on the matters in dispute.

Within ten business days after the disputed portion has been identified in the Trustees’ second

written statement, the Trustees and Licensee shall mutually agree to a mediator, for which the

Trustees and the Licensee shall share the costs equally. If Licensee and Trustees cannot agree

on a mediator, each party shall select a mediator, and these mediators shall select a qualified

neutral third party to mediate with regard to the disputed portion of the claim. Each party shall

bear the fees and costs charged by its respective mediator m connection with the selection of

the neutral mediator.

(2)  Another Dispute Resolution.

If, on completion of such mediation, the parties are unable to agree and settle the dispute,

then the dispute may be pursued in litigation or through some other dispute resclution

techmque, except arbitration.

Delay in Completion--Liquidated Damages

If the Work 15 not completed within the time required, the Trustees will sustamn damage. It 1s,
and will be, impractical and extremely difficult to determine the actual damage which the
Trustees will sustain by reason of the delay. It is therefore agreed that the Licensee will pay to
the Trustees the sum of money stipulated per Day in Section 8.5 of this Agreement for each
Day’s delay in completing the Work beyond the time prescribed (see Article 40.01, Acceptance).
If the Licensee fails to pay such iquidated damages, the Trustees may deduct the amount thereof
from any money due or that may become due the Licensee under this Agreement or any Change
Order (Public Contract Code section 10826). If the Trustees have occupancy of all or the
majonty of the Project and can use it for its mtended purpose, including operation of fire and
life safety systems, the Trustees may reduce the amount of assessment of liquidated damages (if
it 1s determined to be in the best interest of the Trustees). In this case, the Trustees may reduce
the liquidated damages assessment to [$X00] per Day or half of the value onginally stipulated
pet Day, whichever is higher. The Trustees’ assessment of liquidated damages shall not
commence on a Saturday, Sunday or legal holiday.
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9.3 Tenmnation

Termination provisions are found m Article 11 and 15 of Extubit A ESSLSA of the Master Enabling
Agreement.

9.4,  Intentionally Ormtted
9.5  Intentionally Omitted

9.6.  Third-Party Claims

The Trustees have full authority to compromuse or otherwise settle any claim relating to this
Agreement or any Change Order at any time. However, the T'rustees shall notify the Licensee of
the receipt of any third-party claim relating to this Agreement or any Change Order (Public
Contract Code section 9201).

10.  PAYMENT AND COMPLETION
10.1.  Stop Payment Notices

Trustees shall retain out of any money due or that may become due the Licensee, sums sufficient (125
percent of the claim) to cover claims filed pursuant to the stop payment notice prowisions of the law

(Civil Code section 9000 et seq.).

Preliminary notices and stop payment notices shall be presented to the Trustees in proper form and
should be addressed to the Construction Adrmmistrator and sent to the Trustees at the address identified
m the letter transmitting the Contract for signature and at the preconstruction conference. The Licensee
shall be responsible to conumunicate this mformation to all subcontractors.

In the event Trustees receive a stop payment notice, Licensee shall post an additional bond of 125% of
the claim amount to cover the claims filed pursuant to the stop payment notice provisions of the law

(Civil Code section 9000 et seq.)
10.2. Contractor Evaluation

The Umversity will perform a contractor evaluation, and a report filed with the Trustees after
completion of the Project. If the Licensee fails to perform the Work responsibly by failing to complete
all Work and requirements, including honoring the warranty, the Construction Admimstrator shall so
state the facts on the Contractor Evaluation Form. If an evaluation results in a non-responsible
contactor finding, it could affect the Licensee’s prequalification and may cause the Licensee to be
deemed ineligible to bid on Trustees” Work. Refer also to Article 32.09, Failure to be a Responsible
Bidder.

End of Rider B-1
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RIDER B-2
UNIVERSITY SPECIFIC SUPPLEMENTAL CONDITIONS
[Any and all changes to Exhibit A shall be made i this Rider (B-2)]

End of Rider B-2
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RIDER C

PERFORMANCE GUARANTEE

If the business model 1s a shared savings as a percent of peak demand reductions, then no performance guarantee is necessary since the
Licensee’s interests are alioned with the Trustees.

If the business model 1s a synthetic shared savings model where the T'rustees pay a dollar amount for every verified peak demand reduction
(W) with a guaranteed savings in dollars per month or per year. In a synthetic shared savings agreement, a performance guarantee ensuring
savings is essential to align the Licensee’s nterests with the Trustees.

This document will be populated after the RFQ based on proposals from qualified firms that wish to use a synthetic shared savings agreement.

[This is the minimmum viable performance guarantee built around administrative simplicity. University and Licensee may agree to more
elaborate performance guarantees as long as the guarantee meets or exceeds this minimum)|

End of Rider C
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RIDER D

OPERATIONAL ACCESS PROCEDURES FOR THE SITE AND LICENSED AREA

Access procedures for Licensee: As set forth in Section 8.10 of this Agreement, Licensee’s access to the Site and Licensed Area shall be
subject to all procedures adopted from time to time by Trustees, including but not limited to, the procedures set forth herein. Only
Licensee’s employees, agents and contractors retained by Licensee and listed below shall be permitted access to the Site and Licensed Area.
Said representatives and other entities shall be required to show appropnate identification prior to the requested access. At Umversity’s
option, Licensee may be required to be escorted by a representative of University.

NON-EMERGENCY ACCESS — Between the Notice to Proceed and the Construction Completion Date, Licensee shall have access to
the Site and Licensed Areas Monday through Friday from 7:00 am. to 7:00 p.m.,, and Saturdays from 9:00 am. to 6:00 p.m. during the
pernods between [Month, day, year] and [Month, day, year| and [Month, day, year| and [Month, day, year|; provided that Licensee shall be
granted a day-for-day extension on its access rights commensurate with any extensions provided pursuant to Section 8.6. During the first
three (3) weeks after the start of the first fall semester after the Construction Completion Date, Licensee’s non-emergency access shall be
between the hours of 2:00 p.m. and 7:00 p.m. on Fridays and 9:00 am. and 6:00 p.m. on Saturdays. After the Construction Completion
Date and except for the first three weeks as provided in the prior sentence, non-emergency access to the Site and Licensed Areas (1) shall
be Monday through Friday between the hours of 7:00 a.m. and 7:00 p.m.; (2) shall require at least twenty-four (24) hours prior notice to
Umiversity representative (as identified below) for scheduling purposes; and (3) Licensee must contact the University departments
referenced below to schedule all non-emergency access to the Site or the Licensed Areas.

EMERGENCY ACCESS — Licensee shall be permitted to access the Site and Licensed Area twenty-four (24) hours a day, seven (7) days a
week for emergency purposes, as reasconably determined by the Licensee. Within twenty-four (24) hours of such access, Licensee shall
provide the Umniversity representative (as identified below) with a wrtten explanation of the emergency).

1) Weekday Emergencies — For emergencies between the hours of 7:00 am. and 7:00 p.m. Monday through Friday, Licensee
shall follow the protocol described above for non-emergency access except that the twenty-four (24) hours prior notice
shall not be required. Licensee 1s required to contact the Umversity representative.

2) Weekday Evening Emergencies — For emergencies between the hours of 7:00 p.m. and 7:00 am. Monday through Friday,
Licensee shall contact the University representative. The Umiversity representative (or their designee) shall meet Licensee’s
authorized representative at the Site and escort Licensee’s representative. Alternately, access cards and/or keys may be
issued to Licensee’s representative when available.

3) Weekend and Holiday Emergencies — For emergencies between Fridays 7:00 p.m. to Monday 7:00 am. or on any holiday
observed by University, Licensee shall contact the Umiversity representative. The representative of the University {or its
designee) shall meet Licensee’s authonzed representative at the Site and escort Licensee’s representative.
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LICENSEE
Names, Company Names, Company Addresses for Access Notice and Phone Numbers of Licensee’s Employees, Agents and Contractors

Permitted Access to the Facility.

Contractor: XXX

Contractor: XXX

Name: XXX

Name: XXX

Address: XXX

Address: XXX

Office Phone: XXX

Office Phone: XXX

Cell Phone: XXX

Cell Phone: XXX

The California State University [Campus]: Names /Titles, Facility Address for Access Notice and Phone Numbers of University Contacts

Facility Contact: XXX

Alternate Facility Contact: XXX

Name: XXX

Name: XXX

Address: XXX

Address: XXX

Office Phone: XX

Office Phone: XXX

Cell Phone: XXX Cell Phone: XXX

IN THE EVENT OF AN EMERGENCY if no direct contact is made with the representatives of the California State University [Campus]
listed abowve, Licensee 1s to contact the University Police Department at the following phone number:
UNIVERSITY POLICE DEPT: Phone Number:

End of Rider D
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RIDERE - SCHEDULE

DEVELOPMENT & INSTALLATION AND CONSTRUCTION

DEVELOPMENT
Task Milestonel Resparibls Reference
Party
Notice of Intent to Award Trustees

Fully Executed Energy Storage and Site

Due on or before [month, day

Trustees and

License Service Agreement year] Licensee

Licensee pays 1st Transaction Fee e sl Hont . dey, feat Licensee Section 3.9 of the Agreement.
before [month, day year]

Notice to Proceed to Design Trustees

Project Kick-off Meeting

Before or at delivery of

Licensee &

As mutually agreed to by the Parties

Schematic Design Umiversity
Section 7.8 of the Agreement includes
Schematic Designs On or before [month, day year] | Licensee schematics, equipment data sheets and
proposed schedule
Review of Schematics Five (5) Busimess Days Trustees Section 7.8 of the Agreement
: 5. : 15 days from receipt of
REsboiel of Seleniaues (L Hiired) Trustees’ changes and/or Trustees Section 7.11 of the Agreement
and approval T
Section 7.9 Agreement includes detailed
95% Construction Documents On or before [month, day year] | Licensee plans, specifications, engineering calculations
and updated schedule
Trustees’ Review of Construction Hifcen (15) Businase Dayfs .
from receipt of Construction Trustees Section 7.9 of the Agreement

Documents

Documents

Techmical Review of Construction

Concurrent with Trustees’

Trustees and

State Fire Marshal, Seismic, Mechanical

Documents review Licensee Review Board

Re-subrmittal of Construction 15 days from receipt of

Documents (if required), and Trustees’ changes and/or Licensee Sections 3.3.1 and 7.11 of the Apreement
proposed abatement contractor comuments

Final Back Check of Construction

Documents and approval of CD’s, and On or before [menth, day year] | Trustees

abatement contractor

Performance Bond and Insurance Due prior to begs g any Licensee Section 8.9 and Article 18 of the Agreement

Certificates

construction

1 Milestones for which Licensee is the responsible party, mcluding the Guaranteed Construction Completion Date, will be extended on a day-for-day basis

for any delays in Trustee’s performance of its obligations under this Agreement.
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INSTALLATION AND CONSTRUCTION

Task Milestone Regponsible Reference
Party
NOTICE TO PROCEED | > ¥ouking days from approval of Trustees Section 8.2 of the Agreement
Construction Documents
Llcensee.pays 2nd To be paid on ot before [month, day T sestlon a0 6f e Asieamet
Transaction Fee year)
Actual Construction Start Within 10 days, but no soconer than Tl Section 83 of the Asicement
Date [month, day year]
Construf:tloq and . Wiork may occur between SR | Licenseeand Section 8.15 of .the Agj:feernent mspection of the
Installation (including wotk for compliance with approved plans,
o ; year] and [month, day year]. Trustees ) 5
Trustees’ inspection) applicable codes and regulations
Construction Installation Written notification no less than 10
y days and no more than 15 days before | Licensee Section 8.7 of the Agreement
and Completion
COD
As-built Drawings mcluding | Prior to COD or in accordance with : Section 7.13 of the Agreement
. Licensee :
Project Manual the Agreement Section 9.5 of the Agreement
Final Inspection and Testing | After wntten notification and pnor to Requires utility sign off and execution of
: Trustees : ;
as required by Trustees cCOD mterconnection agreement
Notice of COD Written notice within 24 hours of Licensee Section 8.7 of the Agreement
occurrence
Commercial Operation Date | No later than [month, day year] Licensee Section 8.4 of the Agreement
Licensee pavs 3rd To be paid within 15 days of the date
- pays the Licensee achieves financial close Licensee Section 3.9 of the Agreement.
Transaction Fee . .
m its financing,
Punch List Within 15 days after Notice of COD Trustees Section 8.8 of the Agreement
Completion of Punch List Within 30 days of receipt Licensee Section 8.8 of the Apgreement
Legal Descrption Within 60 days of COD Trustees Section 3.13.3 of the Agreement
End of Rider E
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Know All Persons by These Presents:

THAT WHEREAS, the State of California acting by and through the Trustees of the California State University, hereinafter called the
Trustees, has awarded to:
Contractor
Address
City, ST Zip

as Prnapal, heremafter designated as the “Contractor,” a Contract for the Work described as follows:

Project Number: <insert Project Number>
Project Name: < msert Project Name>
University: < insert Campus Name>>

AND WHEREAS, the Contractor is required to furnish a bond in connection with said Contract, to secure the payment of claims of laborers,
mechanics, and other persons, as provided by law:

NOW, THEREFORE, we the undersigned Contractor and Surety are held and firmly bound unto the State of California through the said
Trustees in the amount required by law, in the sum of:

<copy agreement amount from p.1 of Agreement>

for which payment well and truly to be made we bind ourselves, our heirs, executors and administrators, successors and assigns, jointly and
severally, firmly by these presents.

THE CONDITION of this obligation 1s such,

That if the Contractor, lus, her, or its heirs, executors, administrators, successors or assigns, or subcontractors shall fail to pay any of the
persons referred to in Civil Code section 9100 or amounts due under the Unemployment Insurance Code wath respect to work or labor
petformed by any such claimant, that the Surety or Sureties herein will pay for the same, in an amount not exceeding the sum specified in
this bond, otherwise the above obligation shall be void. In case suit is brought on this bond, the said Surety will pay a reasonable attomey’s
fee to be fixed by the court.

This bond shall mnure to the benefit of any of the persons referred to in Civil Code section 9100 so as to give a right of action to such persons
or their assigns in any suit brought upon this bond. Any such nght of action shall be subject to the provisions of Civil Code sections 8608
and 9566.

IN WITNESS WHEREOF, We have hereunto set our hands and seals on this XXX day of, 201X

CONTRACTOR: Contractor Name:

AS

PRINCIPAL Contractor Address: (SEAL)
By:

SURETY Surety Name:
Surety Address: (SEAL)
By:

Signatures executed n behalf of the Surety must be properly acknowledged
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PERFORMANCE BOND
Contract No. <insert #>

Know All Persons by These Presents:

THAT WHEREAS, the State of California acting by and through the Trustees of the California State University, hereinafter called the
Trustees, has awarded to:
Contractor
Address
City, ST Zip

as Prncpal, heremafter designated as the ?Contractor,” a Contract for the Work descnibed as follows:

Project Number: <insert Project Number>
Project Name: < msert Project Name>
Umniversity: < insert Campus Name>

AND WHEREAS, the Contractor is required to furmsh a bond in connection with said Contract, guaranteeing the faithful performance
thereof:

NOW, THEREFORE, we the undersigned Contractor and Surety are held and firmly bound unto the State of Califormia through the said
Trustees in the sum of:

<copy agreement amount from p.1 of Agreement™

to be paid to the said Trustees, State or its certain attorney, its successors and assigns: for which payment, well and truly to be made, we
bind ourselves, our heirs, executors and administrators, successors and assigns, jointly and severally, firmly by these presents.

THE CONDITION of this obligation is such,

That if the above bounden Contractor, hus, her, or its heirs, executors, administrators, successors or assigns, shall in all things stand to and
abide by, and well and truly keep and perform the covenants, conditions and agreements in the foregoing contract and any alteration
thereof made as therein provided, on his, her, its or their part to be kept and performed at the time and in the manner therem specified,
and in all respects according to their true intent and meamng, and shall indemnify and save harmless the State of California, its officers and
agents, as theremn stipulated, then this obligation shall become and be null and void; otherwise, it shall be and remain in full force and
virtue.

IN WITNESS WHEREOF, We have hereunto set our hands and seals on this XXX day of XXX =, 201X

CONTRACTOR: Contractor Name:

?IS{INCIPAL: Contractor Address: (SEAL)
By:

SURETY Surety Name:
Surety Address: (SEAL)
By:

Signatures executed n behalf of the Surety must be properly acknowledged.
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CERTIFICATION

Contract No. <insert #=
Project No. <insert #>

This is to certify that I am the: of
(Insert title such as Secretary or Assistant Secretary)

(Insert name of corporation/limited liability company)
Company Type/Certification Statement (check one):
] Corporation:

The attached resolution is a true and accurate copy, as the same appears in the Minutes of the Board of Directors of the Corporation; and
that said resolution was duly adopted by the Board of Directors of the Corporation at its meeting on,

[] Limited Liability Company (LLC):
The attached Articles of Orgamzation 1s a true and accurate copy, as filed with the Secretary of State on

Dated:Choose an itemn.
(Insert date) Signature

Title of Person Making Certification
IMPORTANT NOTE

(Be sure to attach to this certification a copy of the resolution authonzing a person to execute Contract Documents or to execute a bid
submittal. If attaching more than one resclution, modify the form to reflect that fact.)

End of Rider F

Page 3 of 3



WMEA # 180565
EDF Renewables
Systemwide Bnergy Storage Program: BExhibit A — ESSLSA — Rider G

RIDER G

TRUSTEES Consent and Estoppel Certificate Template
(THE “CERTIFICATE”)

EXAMPLE: SUBJECT TO NEGOTIATION PURSUANT TO SECTION 12.3 AND 12.4

Defimitions: Except as specifically provided to the contrary in this Rider G, all defined terms in this Rider G shall have the same definition
as set forth in Article 1 of the Agreement as defined below.

Premises: The Licensed Area, as defined in Exhibit A of the Agreement, located on the California State University [Campus], (the

“Premises”™).

License. The Energy Storage Site License Service Agreement (as further amended from time to time, the “Agreement”) dated: )
20__, by and between the Trustees of the Califorma State Umversity on behalf of the Califorma State Umversity [Campus] (“Trustees™), on
the one hand, and [Insert Licensee’s Name] (together with its permitted successors and assigns, “Licensee™), on the other hand.

1. Acknowledgment and Consent. Trustees hereby acknowledge and consent to the following:

1.1.

1.2.
1.3

1.4.

1.5.

1.6.

1.7.

1.8

1.9.

Sale-Leaseback Transaction. Trustees acknowledge that they have been advised that (“System Lessor™) is
providing financial accommodations to Licensee to finance the System which has been installed at the Premises. Trustees
have been adwised that Licensee and Systemn Lessor intend to enter into a lease finanang transaction (the “Transaction”),
pursuant to which System Lessor will purchase the System from Licensee pursuant to a Master Purchase and Sale Agreement,
dated as of , 20__ (the “Master Purchase and Sale Agreement”), and Licensee will lease the System from Systern Lessor
pursuant to a Master Lease Agreement, dated as of 20__ (the “Master Lease Agreement”), with [Name of System
Lessor] acting as “System Lessor”, as such term is defined in the Agreement.

Personal Property. Trustees acknowledge that the System constitutes personal property, and not a fixture.

Further Assurances. Trustees will at any time and from time to time, upon the reasonable written request of System Lessor,
work in good faith with System Lessor in order to effectuate more fully the purposes of the Trustees Consent and Estoppel
Certificate (the “Certificate™).

Limitation on System Lessor’s Obligations under the Agreement. Except as provided otherwise in this Certificate, Trustees
agree that Licensee 1s solely responsible for Licensee’s performance under the Agreement and that System Lessor shall not
be responsible for Licensee’s obligations thereunder.

Default under Agreement. If an event of default (as defined in Section 15.1, of the Agreement) by Licensee has occurred
and is continuing, and provided that Licensee has provided Trustees written notice regarding the existence and contact
mformation for the System Lessor, Trustees shall, before temmmating the Agreement or exercising any other remedy, notify
Licensee and Systemn Lessor simultaneously of such default, and System Lessor shall be afforded the same penod of time in
which to cure (or cause to be cured) such event of default as Licensee is afforded under such Agreement. If System Lessor
prosecutes such cure with all due diligence and despite such efforts cannot cure such defaultin the same time period, Trustees
shall, upon timely written notice from System Lessor, grant System Lessor an additional time not to exceed thirty (30) days
to cure all of Licensee’s defaults under the Agreement.

Step In Rights. If Systern Lessor desires to step in as the Substitute Licensee and System Lessor notifies Trustees, in
accordance with Section 19.9 of the Agreement, that it has elected to be so recognized, then System Lessor shall be
recognized as a “Substitute Licensee” if it complies with Section 12.5 of the Agreement.

Bankruptcy. If any of the events described in Subsection 15.1.4 of the Agreement has occurred, and the Agreement is
terminated by rejection, or otherwise, during a case i which Licensee 15 the debtor under Title 11, Umted States Code, or
other similar federal or state statute, System Lessor shall have the nights set forth in Subsection 15.4.5 of the Agreement.

System Lessor Reliance. Trustees acknowledge that System Lessor will be deemed to be the “Lender” or “System Lessor”

as such terms are defined in the Agreement.

Contlicts. In the event of a conflict between any provision of this Certificate and the prowisions of the Agreement, the
provisions of the Agreement shall prevail.
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Certifications. The undersigned duly authornized representative of Trustees hereby certifies to System Lessor, holder of a first prionity
security interest in the Agreement, and collateral assignee of the Agreement, that:

2.1.
2.2

2.3

24

25

2.6.
27,

2.8

29,

The Agreement is presently in full force and effect and unmodified except as indicated at the end of this Certificate.

The Agreement became effective on 20__ (Effective Date) and the Term will expire msert onginal term of the
agreement after the Commercial Operation Date.

The address for notices to be sent to {a) Trustees and Licensee, is as set forth in Section 19.9 of the Agreement, or (b) to
System Lessor, 15 as set forth in Attachment 1 hereto.

Trustees and, to the best of Trustees knowledge, the Licensee, are not in default under the Agreement, nor do any
conditions exist nor has any event occurred that, with the giving of notice or the passage of tume, would ripen into a
default under the Agreement.

Trustees have the full nght and authonty to enter into, execute, deliver, and perform their obligations under the
Agreement.

Trustees have taken all requisite action to approve the execution, delivery, and performance of the Agreement.

Each Trustees signatory to the Agreement was duly authorized to enter into, execute and deliver the Agreement on behalf
of Trustees.

The Agreement constitutes the legal, valid and binding obligation of Trustees, enforceable against Trustees in accordance
with its terms, except as may be hmited by applicable bankruptcy, insolvency, reorgamization, moratorium, and other
similar laws now or hereafter in effect relating to creditors’ rights generally.

To the best of Trustees” knowledge, the consummation and execution of the Agreement (including the installation of the
System will not violate any term or condition of any covenant, restriction, lien, financing agreement, or security agreement
affecting the Premuses.
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2.10. Trustees are aware of no existing lease, mortgage, security interest or other interest n or lien upon the Premuses that could
attach to the System as an mterest adverse to System Lessor’s ownership interest therem. The undersigned has full nght
and authority to execute and deliver this Certificate on behalf of Trustees.

2.11. This Certificate has been duly authorized, executed and delivered by Trustees.
212, This Certificate constitutes the legal, valid and binding; obligation of Trustees.

Dated: 20 The Trustees of the
Califorma State University
Office of the Chancellor

By:
Name:
Title:
Date:

Consented to by the Califorma State University [Campus]

By:
Name:
Title:
Date:

[Full Legal Name of Contractox]

By: ___(Contractor’s Authorized Signature)_

Name: (Prnted Name)
Title: (Title of Person Sigmng for Contractor)
Date:

End of Rider G
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RIDER H

LICENSEE SAMPLE PEAK DEMAND REDUCTION INVOICE

Insert Licensee’s sample peak demand reduction mvoice at a mimmum the mvoice should prowvide the following information:

Peak Demand and Peak Demand Charge counter-factual bill {(without battery energy storage service)
minus Actual Peak Demand and Dremand charges.

The formula for an actual shared savings agreement shall be
counter-factual bill demand charge
minus actual bill demand charge
multiplied by the percent of shared savings payable to the Licensee.

The formula for a synthetic shared savings agreement shall be
counterfactual bill demand charge
minus actual bill demand charge
multiplied by the price per peak demand reduction m KW.

These costs and benefits shall be trued up annually under a performance guarantee to ensure benefits to the Trustees.

Round trip efficiency input/output KWh and unit costs /value
Cost or value of energy arbitrage

End of Rider H
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RIDERI

SCOPE OF WORK, Final ESSLSA PRICE AND LAYOUT

A. Prermuses

Physical Address: XXX

Site diagram attached:

B. Description of Energy Storage System

Interconnection Agreement Type:

Energy Storage System Size:

Inverter Size

Inverter:

Control Systemn

C. Scope of Work

Overview:

Requirements:

D. Antiapated Subsidy or Rebate

E. Additional Drsclosure

F. Final ESSLSA Price

$0XXXX /KW
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RIDER I CONTINUED

1ST LICENSED AREA PROPOSED LAYOUT(S) (X, XXX kWdc)

End of Page

Page 2 of 3



WMEA # 180565
EDF Renewables
Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider I

RIDER I CONTINUED
2ND LICENSED AREA PROPOSED LAYOUT (ZEX kWdc)

End of RIDER 1
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RIDER ]
UNIVERSITY PREMISES SPECIFIC GEOTECHNICAL REPORT(S)

[CAMPUS TO INSERT ANY RELEVANT OWNER SUPPLIELR2 GEOTECHNICAL REPORTS]

End of Rider |
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TRUSTEES OF THE CALIFORNIA STATE UNIVERSITY
REQUEST FOR PROPOSAL
NO. [XXX]

SYSTEMWIDE ENERGY STORAGE
MEA PROJECTS

Energy Storage Site License and Service Agreement and All Addenda
PROJECT NO. [XX-XXX]
Campus Specific Storage MEA Coversheet and attachments

[Campus to Insert Completed Battery MEA Coversheet and Attachments]
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Rider K - University Specific Ener

gy Storage MEA Coversheet

[Campus Name]

University Contact Information for Solicitation

[Name, Title, Phone, Email]

RFP Issue Date

[Month Date, Year @ Time]

Technical Proposal Due

[Month Date, Year @ Time]

Cost Proposal Due

[Month Date, Year @ Time]

SECTION I — OVERVIEW

Interconnection Fees Treatment

Please Choose

Basis of Award

Please Choose

Selection and award schedule dates

Deadiine for RFP Questions [Month Date, Year @ Time]
Job Walk [Month Date, Year @ Time]
Issuance of Addenda— if necessary [Month Date, Year @ Time]
Technical Proposal Due Date [Month Date, Year @ Time]
Cost Proposal Opening [Month Date, Year @ Time]
Netice of Intent to Award [Month Date, Year @ Time]
Contract Award [Month Date, Year @ Time]
Construction schedule dates
Start of Construction [Month Date, Year @ Time]

Construction Completion Date
Interconnection and Profject Completion

[Month Date, Year @ Time]
[Month Date, Year @ Time]

SECTION IV — SCOPE

OF SERVICES

Local Electric Utility

Battery Energy Storage

Please Choose

Construction Delays

Please Choose

Please indicate [$X,000] for [X site] if "Assessed by Liquidated Damages "
was chosen

CEQA Status
Net Energy Metering (NEM) Availability

Please Choose
Please Choose

Attach All Existing Interconnection Agreements

[Number of Pages xxx]

SECTION V — TECHNICAL PROPOSAL REQUIREMENTS AND EVALUATION

Campus Standards,Guidelines and policies

Campus Electrical Condnit Standards (Rigid Vs. EMT) Insert link to standards
Campus Contractor Sqf ety Handbook Insert link to standards
Campus Design Criteria Insert link to standards
Campus Risk Management and Environmental Health & Safety Policies Insert link to standards
Campus Meters Standards Insert link to standards
Lighting Standards Insert link to standards or choose
Required Conductor Type Please Choose
Penalty Rate for Non-Operation $ [xoo)/Day
Voltage at High and low side of campus main meter 12,000 V - 12,000V
SGIP
1 ti
TEEDALYE Please Choose
Tariff Rate
Attach 12 months of 15-Minute Interval Data [Number of Pages xxx]
Attach Electrical Single Line Diagram [Number of Pages xxx]
Attach campus as-built drawings and data [Number of Pages xxx]
Riders

Attach Map and Definition of Site and Licensed Area

[Number of Pages xxx]|

Site Details (Geotechnical reports, enclosure aesthetics, etc)

[Number of Pages xxx]

Others

Fage £ 0l /5
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1. SECTION- OVERVIEW
1.1. PURPOSE

The purpose of this Request for Proposal (RFP) is to solicit proposals from the System Providers selected from the Systemwide
Energy Storage Master Enabling Agreement (MEA).

Multiple awards are possible from this RFP for Energy Storage Site License and Service Agreements (ESSLSAs) depending on
how many campus coversheets are included with this RTP.

1.2, SUMMARY

System Provider shall finance, design, engineer, construct, owr, operate, and maintain, energy storage systems and sell storage
services to Trustees on a 10th of a cent/kW (AC) basis at a competitive rate, pursuant to fully-executed 3rd party owned and
operated energy storage license and service agreements at locations described in the Camypus Specific Energy Storage MEA
coversheet.

System provider shall also submit a cost proposal with a cash purchase price that at the campus’ sole option may be selected.

Proposer shall be solely responsible for all costs related to, and necessary for, the implementation and on- going operations of the
energy storage systems as proposed. In addition, Proposer should reference Section 3.9, Transaction Fee, within the Energy
Storage License and Services Agreement (ESSLSA) which shall reimburse the Trustees for incurred project costs.

Proposer should assume there was no pre-feasibility evaluation done to appropriately energy storage systems for any of the
locations and conditions offered. Proposer is responsible for ascertaining relevant site conditions and making its own findings and
determinations regarding appropriate system sizes and associated energy production.

The integration of each on-site energy storage system with the electrical systems serving the site will be the responsibility of the
Proposer. Proposers shall assume $250,000 in Rule 21 mterconnection costs and complete the schedule below in the event actual
costs are less than or greater than $250,000. In no event, shall the Peak Demand Reduction rate be permmitted to exceed the
Campus Hurdle Rate on the Campus Specific Energy Storage MEA Coversheet.

Change in interconnection costs Change in Peak Demand
Reduction Price (§,/KW)

$50,000
~$40,000
~$30,000
$20,000
~$10,000
T$10,000
+$20,000
+$30,000
1$40,000
+$50,000

Proposals will be evaluated using a points system. The quality points (600 points) will be added to the cost proposal points (400
points) for a total point score. The cost proposal points will be determined using the following formula: T'otal cost proposal
peints will be awarded based on the price per peak demand reduction measured in IKW. Price per peak demand reduction
measured m KW will be calculated by the Trustees using the tanff rate(s) for demand charges, as reflected in the bid sheets. T'otal
cost proposal points will be scored in direct relation to the price per peak demand variance from the lowest price. The lowest
price will receive the maximum score of 400 points. The proposal offering the highest total points specified in the RFP will be

recommended for award by the Trustees at its sole discretion.
1.3. SCHEDULE OF EVENTS

The schedules contained in the campus specific storage MEA coversheet outline cnitical timelines assocated with the RFP and
subsequent award. System Provider may be disqualified for failing to adhere to the dates and times specified below (all times
Pacific [Daylight or Standard] Time):

The Trustees reserve the right to adjust this schedule at any time.

1.4, TERM

The Term of this Agreement 1s described in the Campus Specific Energy Storage MEA coversheet and shall commence on the
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Effective Date and shall continue for the period indicated from the Commercial Operation Date of the System unless terminated
earlier pursuant to the provisions of the ESSLS A

1.5.  ENERGY STORAGE SITE LICENCE SERVICE AGREEMENT (ESSLSA)

The Energy Storage Site License Service Agreement (ESSLSA) has been memorialized in the Energy Storage Master Enabling
Agreement. The terms of the ESSLSA include a definition of the scope of work, requirements for the use of Trustees facilities,
construction and installation requirements, operations and maintenance provisions, insurance requirements, pricing mechanism,
billing requirements, termination rights, events of default, default remedies, assigniment, termination fee, end of term provisions,
mcluding option to buy out the system, and other terms and conditions. Upon award, Successful Proposer shall sign and be
responsible for complying with the terms and conditions of the ESSLSA as agreed to in the Energy Storage Master Enabling
Agreement.

1.6, QUESTIONS

All questions, interpretations or clarifications, either administrative or technical regarding this RFP must be submitted in writing
and directed to the staff identified in the Campus Contact Information for Solicitation field of the campus Specific Energy
Storage MEA Coversheet. All questions submitted will be answered in writing and conveyed via written addenda to all Proposers.
Oral statements conceming the meaning or intent of the contents of this REP by any person is unauthorized and invalid. The
deadline for all questions is located on the Campus specific Energy Storage MEA coversheet.

1.7.  SUBMISSION OF PROPOSALS

Techmcal Proposals and Cost Proposals must be delivered to Campus Contact provided on the Campus Specific Energy Storage
MEA Coversheet on or before the time and date set forth in the Request for Proposal. PROPOSALS WILL NOT BE
RECEIVED AT ANY OTHER LOCATION. It s the Proposer’s responsibility to ensure that both proposals are received at the
correct time and place. Mistakes or delays m the mail or other means of delivery employed by the Proposer are entirely the
responsibility of the Proposer. LATE SUBMITTALS WILL NOT BE ACCEPTED.

Technical Proposals:
Technical Proposals must be received on or before the date and time indicated on the Campus Specific storage MEA Coversheet.
Sealed packages shall be marked as follows:
Technical Proposal
Systemwide Energy Storage MEA
California State University,
[Campus Name From Energy Storage Coversheet]
Proposer’s Name and Address
Cost Proposals:
Cost proposals must be submitted on the Cost Proposal Form provided by the Trustees, on or before the date and time indicated
on the Campus Specific Energy Storage MEA Coversheet. Sealed envelope shall be marked as follows:
Cost Proposal
Systemwide Storage MEA
Califorma State Umnversity,
[Campus Name from Energy Storage Coversheet]
Proposer’s Name and Address

2. SECTION — RFP GENERAL PROVISIONS

21. COMPLETION OF PROPOSAL
Proposals shall be completed in all respects as required by the RFP provisions. A proposal may be rejected if conditional,

mecomplete, inaccurate in its representation, or if it contains any alterations of form or other irregularities of any kind. Proposals
which contain false or misleading statements, or which provide references that do not support an attribute(s) or conditions(s)
claimed by the Proposer, may be rejected. All statements made by the Proposer shall also be without ambiguity and with adequate

elaboration where necessary for cdlear understanding,
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2.2. REJECTION OF PROPOSALS

The Trustees reserve the right to reject any or all proposals and to waive informalities and minor irregulanties in proposals
received. The Trustees” waiver of an immatenial defect shall in no way modify the RFP documents or excuse the Proposer from
full compliance with the specifications if proposer is awarded an Agreement. Proposals which include terms and conditions other
than the Trustees terms and conditions, may be rejected as being non-responsive.

23,  CANCELLATION OF PROPOSAL

This solicitation does not obligate the Trustees to enter into an Agreement. The Trustees reserve the nght to cancel thus RFP at
any time, for any reason deemed in the best interests of the Trustees. No obligation either expressed or implied, exists on the part
of the Trustees to make an award or to pay any costs incurred in the preparation or submission of a proposal.

24, COST OF PROPOSALS

All costs associated with responding to this Request for Proposal are entirely the responsibility of the Proposer and shall not be
chargeable m any way to the Trustees.

25 USE OF PROPOSALS

The Trustees may use any or all ideas or concepts presented in any proposal without compensation to the Proposer. Selection or
rejection of the proposal does not affect this right. All materials submitted in response to this RFP will become the property of
the T'rustees.

2.6. ALTERNATIVE PROPOSALS
Proposer shall submit only one proposal. Multiple proposals will result in the rejection of all proposals submutted by the Proposer.
2.7. ADDENDA

The Trustees may modify this Request for Proposal or any of its contents or attachments, prior to the date fixed for subrmission
of proposals by issuance of a written addendum. All Addenda will be dated and numbered consecutively. All addenda must
speafically be acknowledged and accepted in the proposal.

2.8 NON-COLLUSION AFFIDAVIT

By signing the proposal response, Proposer hereby certifies that the proposal is not made m the interest of, or on behalf of, any
undisclosed party; that the proposal is genuine and not collusive, false, or sham; that the proposer has not directly or indirectly
mduced or solicited any other proposer to put in a false or sham bid, and has not directly or indirectly agreed with any proposer
or anyorne else to put in a false or sham bid, or to refrain from bidding; that the Proposer has not m any manner, directly or
mdirectly, sought to fix any overhead, profit or cost element of the bid, of that of any other Proposer, or to secure any advantage
against the public body awarding the contract or anyone interested in the proposed contract.

29.  ERRORS AND OMISSIONS

Before submitting a response to this solicitation, Proposers should thoroughly review and identify any and all errors or ormuissions
for clanfication and confirm compliance requirements with the RFP. Proposers should submit all relevant mquiries regarding

contents of the RFP, including the ESSLSA in a timely manner in accordance with the RFP timelines.
2.10. CONFIDENTIALITY

The Trustees shall make every effort to protect the confidentiality of submitted proposals however, Proposer clearly understands
Califorma State Umniversity, 1s a public entity subject to disclosure laws.

2.11. ON-ENDORSEMENT

Once a proposal is accepted and an award is made, the successful Proposer shall not issue any news releases or other statements
pertaining to the award or serviang of the Agreement which state or imply Trustees endorsement of Proposer’s services.

2.12. DISPUTES

The Trustees encourage all Proposers to resolve 1ssues regarding the requirements or the procurement process through written
correspondence and discussions. The Trustees wish to foster cooperative relationships and to reach fair and objective resolutions
in a timely manner. In the event a Proposer feels that the specifications and/or requirements may be unfair or unreasonable,
written notification must be submitted to the Contracts and Procurement Office prior to the scheduled proposal submittal
deadline.
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2.13. PROTESTS

Proposer’s filing a protest must do so within three (3) working days after Notice of Intent to Award 1s 1ssued. The Proposer shall
submit a full and complete wntten statement detailing the facts i support of the protest. Protests must be sent by certified or
registered mail, or delivered in person to the Director, or designee, at the Campus Contact Information for Solicitation listed on
the Campus Specific Energy Storage MEA Coversheet.

An impartial evaluator(s) selected by the Trustees shall perform a review of the protest. Selection of the evaluator shall be at the
discretion of the campus. The evaluator shall review the merits and timeliness of the protest and sulbumit a decision in writing
within ten (10) working days. The decision will be sent via email or certified or registered mail, to the protesting firm. THE
DECISION OF THE TRUSTEES IS FINAL.

SECTION- PROCUREMENT REQUIREMENTS
31. PREVAILING WAGE

Successtul Proposer, and any subcontractor thereof shall pay the rate of wages for regular, overtime and holiday work plus
employer payments for all benefits generally prevailing in the locality in which the wotk is to be performed, to the extent required
by law, as cuthined in the ESSLSA.

32, INSURANCE
Prior to commencement of work, Successful Proposer shall provide evidence of insurance as required in the MEA and ESSLSA.
33 CONTRACTOR’S LICENSE INFORMATION

The Successful Proposer shall be an individual or firm licensed to do business in California and shall obtain at his /her expense all
license(s) and certification(s) required by law for accomplishing any work required in connection with the MEA and ESSLSA

The following license(s) are required for this solicitation:
A Ata minimuum, the installation Proposer must have a General Contractor’s license and a C- 10 Electrical Contractor.
B. Any licensing or certification requirements as developed and required for the receipt of any subsidies and incentives.
These may include, but not necessarily limited to, an active A {General Engineering Contractor, where applicable to
unique projects), B (General Contractor), C-10 (Electrical Contractor). For energy storage systems, a Class B license
1s required.
C. Any company that subcontracts installation work to a C-10 must have a Class B license.

34, SMALL BUSINESS PREFERENCE

The State of California requires agencies to provide a 5% preference when awarding contracts to small businesses or a non-small
business that commits 25% of the contract value to a certified small business. Only small businesses certified by the Office of
Small Business and DVBE Services (OSBDS) or a non-small business that commits 25% of the contract value to a certified small
business are eligible to receive the preference. Proposers wishing to claim the Small Business Preference must comply with and
complete the Small Business Preference and Certification Request Form, Form 1.

35. DISABLED VETERAN BUSINESS ENTERPRISE (DVBE) AND INCENTIVES

Disabled Veteran-Owned Business Enterprise participation requirements have been waived for this sohatation in the best
mterests of the University, however the following DVBE incentives are still offered.

Proposed I2VBE Participation Level [DVBE Incentive %o
4% to 4.99% 1%
5% to 5.99% 2%
6% or more 305

The minimum incentive a qualifying Proposer can receive is 1%. The combination of preferences with a DVBE incentive cannot
exceed 10% or $100,000, whichever is less. A non-small business cannot displace a California certified small business from the
top-ranked position due to application of preferences or incentive.

SECTION SCOPE OF SERVICES
4.1.  SPECIFICATIONS AND REQUIREMENTS
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This Section delineates the minimum technical and installation specifications required of the Successful Proposer by the Trustees
for this Project.

The Successful Proposer must guarantee a portion of the peak demand reduction savings as descnbed in Rider C.

The design of the energy storage systems will be the responsibility of the Successful Proposer; however, the systems must be
compliant with applicable Trustees design guidelines.

4.2, DESIGN

Proposer shall provide complete architectural, engineering, and consulting services as required to construct the project in all
details i accordance with good practice, applicable building codes, CSU guidelines, and this RFP. System design documents shall
be prepared, stamped, and signed by an engineer or engineers licensed in the State of California. Proposer also understands that
System design documents that are subrmitted for review without the appropriate professional engineering stamp will not be
reviewed and will be retumed to Proposer as incomplete and insufficent System documentation.

Successtul Proposer shall submit system design documents in three phases, as descibed in Section IV, paragraph five. System
desipn documents will include, but not be limuted to, the following:

A. Site plan
Systemn layout

Systemn schematics

oo w

System capacity calculations - Power capacity should be included separately for each site location and should be
measured at the mverter AC output.

System production simulations

System single line electrical diagrams

Points of interconnection single line electrical diagrams

Construction documents—plans, elevations, sections, details, specifications, etc.
Structural calculations and structural and mounting details

Wind loading and seismic calculations

List of equipment and matenals schedule

Manufacturers” data and cut sheets on batteries, inverters and balance of systems equipment
Geotechnical report as applicable

Construction Specifications

Lighting Plan and Photometrics

Momitonng systern design and documentation

Operations and Maintenance Plan

FONQOZEN AT REIO T D

Training Plans and training materials

The Successful Proposer agrees to design and construct the System in accordance with all applicable building codes and standards.
System design documents will expressly identify the applicable building codes and standards. The system design docurmnents shall
be submutted to the Trustees for review and approval. The Successful Proposer shall allow sufficient time in the project schedule
for this review to take place and not be less than 10 working days.

Proposer shall:

A, Provide comprehensive project management services for the duration of the project, commenang at contract
execution. Proposer shall be responsible for assigning a single project manager who will act as the lead for the
design and construction phases of the project. Proposer shall be responsible for conducting weekly project
management meetings, producing agendas and minutes for the weekly meetings, and keeping an up-to-date
issues /actions log. Proposer shall implement and maintain an intemal records management and document control
system as required, to support the project. Additionally, Proposer shall be responsible for developing a CPM
schedule, which shall be updated and submuitted weekly, showing the project’s cnitical path as well as all activities
required to complete the work (including the design, construction, testing, and close-out phases of the project) in
sufficient detail to manage the complete scope of the project. The project schedule shall include all activities
necessary to coordinate the work with other parties (e.g., campus, consultants, inspectors, etc.) and will explicitly
show the dependencies between all tasks. At the Trustees” option, Proposer shall submit the schedule in either MS

Project or Pnmavera format. In addition, schedules must also be submuitted in Adobe Acrobat format.
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Conduct detailed site audits and geotechnical studies to confirm the existing site conditions. The geotechnical
analysis shall be provided by Proposer and performed by a qualified geotechmical engmeering firm. The results of
the analysis shall be used when designing the foundations for the structures on the site(s). As part of the site audit,
and upon request of Proposer, Trustees will provide information related to each site, mcluding information
regarding: (1) the utility service account number associated with the Site where the Systern installed; (2) twelve (12)
months of billing data for the meter behind which the System will be installed; (3) a general description of Trustees
operations at the site; (4) the energy or capacity reductions related to the systern and consumption by Trustees at
the site; and (5) a legal description of the physical location of the system and the property where the utlity service
account associated with the site is located (6) existing geotechnical studies of the site.

Complete the design for all elements of the project, including but not imited to: civil, structural, electnical, and
specialty consulting areas. Drawings shall be prepared and stamped by an engineer (or engineers) licensed in the
State of California.

Incorporate the requiremnents of permitting agencies as may become apparent in the course of design. The Licensee
will apply for and secure all required permits and provide all necessary reports, studies and support required to
obtain any penmmuts for any agency that has junsdiction.

Include the cost of all permut fees. This comprises the Office of State Fire Marshal, Califorma Environmental
Quality Act (CEQA), and Campus Building Inspector.

Submit design for review at 50% completion of construction documents; at initial 100% completion of construction
documents; and after mcorporating any corrections and changes required by the Trustees, for back-check of 100%
complete construction documents, before commencing construction. After each subrmuttal the Proposer wall attend
“comments resolution meeting.” The Proposer will review the Trustees comments at this meeting and will be
prepared, with the appropnate people in attendance, to resolve the Trustees” comments. All comments will be
resolved to the Proposer’s and the Trustees” mutual satisfaction. The Trustees may employ peer reviewers at its
expense as part of the review process.

Proposer shall develop and review the construction documents, considering quality of materials and equipment to
ensure an efficent design. Proposer shall imitiate design deasions by providing mformation, estimates, schemnes, and
recomumendations regarding construction materials, methods, systems, phasing, and costs that shall provide the
highest quality buillding within the budget and schedule. The plans and specifications shall identify the design codes,
standards, and requirements used for the development of the plans, mcluding the edition and applicable sections.

The construction documents shall include a quality control program and an implementation plan to ensure that the
completed project complies with the approved project critenia. The design professional-of-record shall specify
within the construction documents all tests and inspections that are required by the buillding code and those that are
appropuate to achieve compliance with the ESSLSA. Proposer shall retain the design professional-of record to
provide in a professional capacity, timely construction adrmimistration services. These services shall include shop
drawing review, response to requests for information regarding the construction documents, and pernodic visits to

the site to observe the quality of the work.

The final, approved-for-construction set of construction documents shall be signed and stamped by the respective
California-licensed professionals who prepared the documents, certifying their compliance with codes, standards,
practices and regulations. The design professionals-of-record shall retain full responsibility for the design

Prepare draft Operations and Maimntenance Plan to serve two functions: (1) the Plan shall specify the services to be
provided, their frequency, and the reporting and documentation that will be made available to the Campus
throughout the duration of the project, consistent with the O&DM requirements specified herein; and (2) the Plan
shall be the basis for preparing the final Operations Manual(s) during the Construction phase.

Prowvide all submittals on CID in AutoCAID 2015 (or latest version) for drawings and Microsoft Word for
specifications; in addition, provide three sets of half-size drawings on white bond paper for all reviews, and three
sets of full-size drawings on white bond paper at the time of construction. Provide the As-built Documents on CI>
as noted abovwe, as well as three sets of full-size As-built Documents on white bond paper at the completion of
constructiorn.
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43  CONSTRUCTION

The Successful Proposer shall construct the Project in accordance with Trustee-approved plans, specifications and subrmmttals
prepared by the Licensee to meet or exceed all requirements of the Trustees.

Proposer shall:

A. Conduct weekly meetings, as necessary, with the Trustees to provide schedules, status updates and techmcal input.
The Licensee is responsible to provide meeting notes, in electronic format within three (3) working days from
conclusion of the meeting;

B. Provide required shop drawings and material data subrmuttals. All shop drawings shall be submutted as full-size
drawings at a scale usual for the given system, and sufficient to fully show and explain all relevant features,
dimensions, etc.

C. Provide complete management, supervision, and reporting of all aspects of the construction of this Project,
mcluding but not limited to scheduling and conducting weekly meetings with the Trustees.

D. Provide resident engineering and contract administration, and pay for all inspections and other related services via
the Trustees Transaction Fees, as described in the ESSLS A, including special inspections, necessary for the
functional, safe, and on-schedule completion of the Project, starting with the issuance of a Notice-to-Proceed from
the Trustees and extending through issuance of Notice of Completion and Acceptance. The Trustees staff will
perform inspection to verify compliance with the contract documents.

E. Ensure compliance with applicable local, state, and federal codes, building and envirormmental permit requirements.

B Provide any laboratory, surveying, and other contracted services as required to complete project construction.

(G.  Continue to prepare and maintain a schedule for the duration of a project, consistent with the requirements in
Section 4.2, above. The schedule will be updated and presented at the weekly meeting with the Trustees.

H. Continue to maintain an internal records management and document control system as required, to support project
operations.

1; Implement a Safety Program. This includes but is not limited to the following activities:

]. Assign a Safety Engineer to monitor and control this program for the Project.

I, Develop an on-site Project Safety Plan for review and approval by the Trustees.

L. Administer and apply the Trustee approved on-site Project Safety Plan.

M.  Enforce all Project Safety Plan requirements at all times pertaining to safety and health issues relating to all

persormnel on the Project Site including workers, consultants, subcontractors, matenal suppliers, equipment
suppliers, and wisitors.

N.  Report accidents, claims, and other on-going safety related issues to the Trustees.

O.  Adhere strictly to construction access requirements as established by the Trustees and provided in writing, during
the entire length and scope of the project construction. This shall include the Successful Proposer, its employees,
contractors, and/or agents.

P. Realistic schedules including a brief narrative of resources and planming should be included. Electrical shutdown
needs to be coordinated with the Trustees well in advance, should be conducted during periods when least
disruptive to normal operations, and receive prior approval from the Trustees.

44, ELECTRIC POWER REQUIREMENTS:

Electncity from the Systern must be provided at 60 Hertz and at the appropriate voltage for electnical interconnection to the Site
at the voltage service level, which will be specified by Trustees.

The Systern components must comply with all standards relevant to the operation and mstallation of energy storage equipment by
UL or other nationally recognized testing facility. Batteries, enclosures, inverters and components must be certified to comply
with the following requirements:

A, UL Subject 1741, “Standard for Static Inverters and Charge, Converters, Controllers and Interconnection Systern
Equipment for use with Distributed Energy Resources™

B. UL Subject 1973 “Battenes for Use in Light Electric Rail Applications and Stationary Applications”
2 UL Subject 1642 “Standard for Lithium Battenies”
D. UL Subject 508 “Standard for Industnal Control Panels™
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E. Any and all requirements as listed by the SGIP incentive program and/or the CEC for the installation of encrgy
storage systems.

F. Other codes that will apply include, but are not limited to: ANSI C12.1-2008; (electricity metering)
G. NFPA 70 {including NFPA 70E Arc flash)
H. IEEE 1547 (interconnections)

45 ~ ENERGY STORAGE SYSTEM INSTALLATION

The Proposer shall provide the labor necessary to install all equipment, matenals, and components to interconnect to the local
utility grid with the exception of required equipment supplied and/or installed by the Trustees.
Installation must comply with the following codes and regulations:

A Systems must be mstalled in compliance with all applicable State building codes including OSHA and the State
Building Standards Code

NFPA 855, Standard for the Installation of Stationary Energy Storage Systems
National Electrical Safety Code — ANST C2-2012
ANSI/IEEE 519 2014

2013 California Code of Regulations Title 24 — California Building Code part 2 - vol. 1 and 2, California Fire Code -
part 9, and Califorma Electrical Code — part 3

mgow

All Balance of Systems (winng, component, wiring, conduits, and connections) must be suited for conditions for which they are
to be installed. Inverters shall be installed in all-weather enclosures (INEMAA4) suitable for exterior location.

46. RULE 21 APPLICATION

The Successful Proposer must submit Rule 21 generating facility interconnection applications for each location on campus to
local electnic utility as described in the campus specific Energy Storage MEA coversheet. These applications will require new or
amended Interconnection Agreements between the campus and local electric utility. The Successful Proposer will comply with
any and all operational standards and requirements imposed by the Utility, and comply with the electrical intercormection
requirements as stated in the applicable and controlling Utility tanff.

47, UTILITY GRID INTERCONNECTION

Proposer shall supply, install, and deliver all equipment required to interconnect to the Trustees® distribution system and the local
utility’s grid. The Proposer shall fulfill all requirements to complete the interconnection process. Proposers shall include a
$250,000 allowance for the mterconnection. In the event that actual costs are less than or greater than $250,000 the PPA price
shall be adjusted per the table in Section 1.2 and the Cost Proposal Form. Interconnection standards will comply with all codes
and regulations listed in Section 4.4, 4.5, 4.6 4.7 and 4.8,

4.8, METERS AND MONITORING

Successful Proposer will provide two meters per system. Meters shall be a revenue grade Interval Data Recording (IDR) meters
for each system complete with any telemetry required by the local electric utility under Rule 21 Interconnection Agreement and
the Trustees. The interval data meters must be installed to measure the AC output of the inverters. The meters for the Trustees
systems are specified i the campus specific Energy Storage MEA coversheet.

A turnkey data acquisition, data export using representational state transfer (REST') application program mterface (APT) is
strongly preferred. The display systern shall be included in the proposal to momnitor and track the energy input/output of each
system and to diagnose underperformance. The monitoning system shall be accessible by the Trustees and the public and will
track electrical production at maximum 15- minute mtervals and with energy totaled by local electric utility time or use periods as

specified in ESSLSA.
49, WIRE, CABLE, CONDUIT AND CONNECTORS

Contractor shall provide information about proposed wire, cable, and connectors, including all underground facilities. All
electrical wiring shall be either copper or aluminum, as indicated on the Campus Specific Energy Storage MEA Coversheet. Cable
shall be designed and installed for a service life of 30 years. Cable for DC feeders and interconnect shall be 2-kilovolt 90°C (wet
ot dry) power cable type USE-2 or RHH /RHW-2 with XLPE jacket and UL 1581, VW-1 rating or approved equal for intended
use capable of meeting DC collection system design current requirements. Externally mstalled cables shall be sunhght and
ultraviolet resistant, suitable for direct bunal, and conform to NEC 300.5 Underground Installation, Table 300.5 Minimum Cover
Requirements, rated to the maximum DC voltage of the System(s). connectors shall be: (i) latching, polarized, and non-
mterchangeable with receptacles in other systems, and (i) tap branch connectors with multi-contact termination connectors.
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Grounding member shall be first to make and last to break contact with mating connector and shall be rated for interrupting
current without hazard to operator. Cables shall be listed and identified as wire as stated in NEC Article 690. If a cable tray 1s
utilized, there shall be no self-tapping screws, only a clamping mechanism to secure the top. All underground cable shall be
identified in the as-built drawings. Galvanized, rigid metal conduit where underground cable is exposed above ground or stubbed
up to junctions or poles shall be used except where protected by concrete caissons. Rigid metal conduit shall be included in the
corrosion mitigation plan and shall be designed for a 30-year life in the Site(s) soils and conditions. All 90-degree bends shall
follow NEC minimal bend requirements. There shall be no direct bunal of cables. No underground cable splicing shall be
acceptable under any circumstance. All cable splices shall be brought above ground and housed in a suitable enclosure or, if below
grade, placed in a suitable vault that is clearly marked.

4.10. STRUCTURAL REQUIREMENTS
A. All structures shall be designed to resist dead load, live load, plus wind and seismic loads representative of the

geographic area.
B. Systems must be able to withstand winds of maximum regional speeds.
C. Thermal loads caused by fluctuations of component and ambient temperatures must be combined with all the

above load combimations

D. Al structural components shall be designed in a manner commensurate with attaining a minimum 30-year
design life. Particular attention shall be given to the prevention of corrosion at the connections between dissimlar
metals.

E. As indicated on the Campus Specific Battery MEA Coversheet, paint shall be either powder-coated or baked
enamel. In all cases, fascia shall be either powder-coated or baked enamel with a Trustee-selected color.

F. The Trustees will oversee construction for conformance to CSU requirements and standards of care in the field
through the Trustees” Project Manager and the State Fire Marshal.

G. It 1s also expected the Proposers nstaller will adhere to any stationary energy storage Guidelines promulgated by the
Fire Protection Office of the State Fire Mazrshal.

4.11. OPERATIONS AND MAINTENANCE

The system is privately-owned by the Successtul Proposer; therefore, the Proposer is responsible for all costs associated with
operations and maintenance. All system warranties and workmanship guarantees will be in effect during the entire term of the

ESSLSA. Services shall include the following;

A The Successful Proposer will be responsible for all necessary maintenance to ensure optimal performance of the
systems at the Proposers sole cost and will assure that there will be no disruption to the Trustees” operations.

B. The Proposer shall provide notification to the Trustees as early as practical, but in no event less than five days, pnior
to any planned repairs or maintenance.

G, The Proposer will provide a mimimum of ten (10) days notification to the Trustees of any planned repairs or
mamtenance that will result in interruption to electrical service at any Trustees-owned owned facility.

The Trustees will not provide any maintenance. All systern warranties and workmanship guarantees will be in effect dunng the

ESSLSA period.
4.12.  EMERGENCY SHUT DOWN

As part of the acceptance of the system by the Trustees, Proposer shall instruct and provide operations manuals on how to shut
down the system in the event of an emergency at the Trustees faalities. The Proposer shall insure that emergency first responders
can easily identify what to do in the event of an emergency and perform these tasks quickly and safely.

413, COMMISSIONING AND ACCEPTANCE TEST

Prior to the commissioning of the system, the Proposer shall:

A Conduct a walk-through with the Trustees and address comuments as necessary with to generate a completion punch
list and subsequently to confirm all items are complete.

B. Adrmimister and coordinate the project contract closeout process and resolve any warranty provision issues.

G Report progress of project contract closeout to the Trustees.

The completeness of the construction will be formally verified by the Trustees against design documents. The Trustees shall
observe and vernify the systern’s performance. The acceptable productive power output will be measured in kW (AC) at the
building electrical interconnection peoint, and must be consistent with the speafications for the system. Approvals as required by
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the State Fire Marshal and local electric utility will be a pre-requisite for acceptance and for authorization to energize the
systemn(s). A Certification of Acceptance will be 1ssued by the Trustees to the Proposer upon the approval of the Comrmussiomng
and Acceptance Test.

4.14. WARRANTIES AND GUARANTEES

The Successful Proposer shall provide evidence of the following warranties:

A Complete system warranty: muinimum 10-year to provide for no-cost repair and replacement of the system for
expenses not otherwise covered by manufacturer’s warranties

4.15. TRAINING AND MAINTENANCE MANUALS

The Successful Proposer shall provide training manuals and traming sessions for Umversity building operators on emergency
operations sequences. Proposer shall provide to the Trustees two (2) sets of site-specific operation, maintenance, and parts
manuals for each mstalled system. These O&M Manuals shall cover all components, options and accessones supplied. The
Manuals shall mclude maintenance, trouble- shooting, and safety precautions specific to the supplied equipment at the site.

4.16. LIGHTING

All systemns shall include LED highting in comphance with Title 24 standards as part of the design and must include occupancy
controls. The amount of lighting required is specified by the Trustees in the campus specific Energy Storage MEA coversheet.

4.17. RECORD DOCUMENTS

The Proposer shall also provide one (1) set of As-built Documents in AutoCAD 2015 or higher (for drawings) and Microsoft
Word (for specifications). These requirements shall be delivered prior to acceptance of the site- specific system.

4.18. PAINT

All exposed elements (steel, etc.) shall be factory primed and pamted per T'rustees standards and protocol including quality and
color.

4.19. PERMITS AND ENVIRONMENTAL CLEARANCES

The Trustees are self-certifying therefore all building permits are issued by the Trustees, and not local jurisdictions with building
and permitting authority. The Office of the State Fire Marshall is the authonty having junsdiction for Fire Code and the Division
of State Architect 1s the authority having junisdiction for accessibility review.

The “permit” to install and construct a system at the Trustees host facility will come in the form of a “Notice to Proceed,” after
the system plans and drawings have been reviewed and approved for both comphance with the applicable Califorma Building
Codes and Standards and achieving constructability requirements as dictated by the Trustees.

Constructability requirements typically mean the system plans and drawings indicate that the system can be installed as engineered
and designed, and that the construction schedule, tasks and activities have been reviewed to ensure coordination with host facility
operations and requirements. All outside permitting and inspection costs shall be covered by the Proposer.

4.20. STRUCTURAL REQUIREMENTS AND CEQA

Any and all structures and structural elements necessary for the installation and operation of the system shall be designed m
accordance with all applicable California Building Codes and Standards that pertain to the erection of such structures.

An analysis of the potential impacts associated with Proposers proposed Systems is required under CEQA. The Successful
Proposer shall not commence construction of the Systems until the Trustees have complied with CEQA, per the ESSLSA.

Projects will either be exempt under CEQA, will be addressed by the Trustees, or will be the responsibility of the Proposer, as
mdicated in the Campus Specific Storage MEA Coversheet.

The Successful Proposer shall provide structural calculations, stamped and signed by a licensed professional structural engineer in
good standing with the State of California, as part of the plan check and review requirement.

All structural components shall be designed in a manner commensurate with attaining a mininmum 30-year design life {even if the
systemn 1s warranted for 10 years) and consistent with any host faality specific design guidelines and standards. Particular attention
shall be given to the prevention of corrosion at the connections between dissimilar metals such as aluminum and steel, or
corrosive soils. Successful Proposer must warrant and mamtain the full structural integrity of the system for the full term of the
ESSLSA.

The Successful Proposer will be responsible for ascertaining relevant site conditions and making their own finding of appropnate
system installation conditions prior to signing the ESSLSA. The Trustees facilities are in an “as is” state of condition, and
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Proposers should not anticipate that the Trustees host facilities will make any accommodations or efforts to assist in installation
of the system.

4.21. CONSTRUCTION COMPLETION AND LIQUIDATED DAMAGES

All construction work shall be completed no later than the Construction Completion Date indicated on the Campus Specific
Energy Storage MEA coversheet.

The Successful Proposer shall ensure all affected license areas are fully restored and available for public parking as scheduled.

Liquidated damages will be assessed at a per day cost listed on the Campus Specific Battery MEA coversheet. All such iquidated
damages shall be assessed for each day beyond the Construction Completion Date.

4.22. PERFORMANCE GUARANTEE REQUIREMENTS
Proposer must guarantee performance as described in Rider C unless proposing a shared savings model.
4.23. RESTORATION OF SITE

Proposer 1s responsible for repainng any damage to the existing faalities or grounds that occur as a result of the construction
mcluding but not limited to asphalt marking, stains, track marks, cracks, holes, or damage to any vegetation. Proposer shall
document all existing conditions prior to the start of construction and executing repair and methods, which are to be reviewed
and approved by the Trustees prior to implementation. Asphalt repair shall include two slurry coats and striping,

Contractor is responsible for maintaining the existing functionality of equipment and services impacted by the resulting work;
mcluding, but not limited to, existing irrigation functionality and control and lighting. Contractor will be responsible for
mamtaining current functionahty of adjacent ighting that will not be replaced as part of the project.

4.24. TREES, LIGHT POLES AND BOLLARDS

Proposer’s responsibilities for tree tnmming and removal shall be as indicated m the Campus Specific Storage MEA Coversheet.
All trees requiring, trimming or removal shall be identified in the 50% construction document set and shall be approved by the
Trustees. Should the in-lieu fee option be selected in the Campus Speafic Storage MEA Coversheet, fees shall be calculated
based on the number of trees identified in the 50% construction document set and the current in-lieu fee in effect at the time.
Exposed finish should be patched smooth and flush with adjacent grade.

4.25. GUIDELINES

The following guidelines can be found at the following links:

A C8U Access Compliance Design Guidehnes
B. CSU Mechanical and Electrical Basis of Design Guidelines
o Seismic Requirements

5. SECTION TECHNICAL PROPOSAL REQUIREMENTS AND EVALUATION

Proposals will be evaluated by the CSUPs Evaluation Team using a points system. The evaluators will examine each proposal to
determine, through the application of umform cnteria, that the Proposer has met the proposal submission requirements.
Proposals that have not followed the format, do not meet minimum content and quality standards, or take unacceptable
exceptions to the terms and conditions shall be eliminated from further consideration. Proposers should focus on conveying
project specific information, excluding generic process mformation; and editing for brevity. The Proposal shall be orgamzed with
tabs corresponding to Section 7.3 Proposal Format and will be scored based on the Evaluation Criteria and Possible Points Table
below.

The CSU will provide the techmical score in whole nmumbers. The C3U will calculate the fee score to two decimal places and will
add it to the techmcal score. The winner will be the Proposer with the highest combined techmical and fee scores. In the event of
a tie for first place in the total score, the winner will be the tied Proposer with the lowest rate. If the proposed fees are equal the
winner will be selected by a com toss in the presence of both parties and managed by the CSU. The CSU require that the tied
Proposers agree to the com toss procedure in writing before the toss. The proposal offering the highest point score will be
recommended for award. The CSU are under no obligation to award this project to the Proposer whose proposal represents the
lowest cost.
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Technical proposal Evaluation Criteria and Possible Points Table:

The average of all quality points per category awarded by individual evaluators will be added together to compile a quality points
total.

A maximum total of 600 points is available for each proposal as detailed below:

Crtena Quality Points
Energy Storage Systemn Size and Output 36
System Locations and Layouts 60
Technical Description 68
Metering and Monitoring Description with Data Access 43
Project Schedule 74
Project Teamn Orgamzation 13
Qualifications of Key Personnel 34
Past Project Experience 30
References 13
Management and Staffing Plan 20
Operations and Maintenance Plan 64
Billing Plan 21
Exceptions to ESSLSA 25
Capital Finance Structure 17
Sustainability Capabilities 260
Simulated Peak Demand Reduction Data Pass /Fail
Total 600
Cost Proposal Points 400
Total Possible Points 1,000

51.  SYSTEM SIZE AND OUTPUT
86 POINTS

Include an overview of proposed project including locations and site area to be utilized, including total size (kW /kWh (AC)). Also
provide the minimum guaranteed system output (kW /kWh (AC)/year) ie. the expected and projected Actual Peak Demand
Reduction as specified in Rider C.

Expected and guaranteed minimum peak demand reduction kW (AC) for each proposed site and in aggrepate, including

methodology and assumptions used to develop the estimates; Expected annual system degradation rate over the ten-year term.

52. SYSTEM LOCATIONS AND LAYOUTS
60 POINTS

Provide drawings depicting the general arrangement of system installed locations. Systemn locations shall reflect RFP requirements
and indicate the type of system.

5.3. TECHNICAL DESCRIPTION
68 POINTS
Attach design documents and narrative that commuricate the following information for each site.
A. Systermn description
B. Equipment details and description
G Conceptual Plan/System Layout
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D.  Rendering, altered photo, etc. showing a clear visual of the system

E. Description of landscape, fencing, and,/or aesthetic features, including landscape removal, lighting, parking islands,
etc.

F. List of proposed matenals, including batteries, inverters, racking and support systerns, structural matenals and
balance of systems equipment

(G.  List any plans to address the impact on existing Trustees warranties, and the plan for assumption of any impact
resulting to Trustees property from installation, maintenance, or operation of the Systems

H.  Performance of equipment, subsystems, and site-specific componernts

Integration of systems with Trustees” existing electrical systems

]. Electric utility provider mterconnection requirements
. Controls, instrumentation, monitoring, and data management capabilities
Ly Proposed locations for the system equipment and related components

M. Proposer shall provide the following techmical description of the technologies proposed for installation at the
speafic sites:

u Configuration, including tilt angle and aspect

= Structural requirements

u Typical useful life of sigmficant components

u Benefits specific to the systems proposed

. Any product or warranty enhancements being offered

u Descrnption of the manufacturer of the batteries and relevant information regarding the manufacturer’s

environmental plan, such as ISO 14001

u Other relevant nformation

Note: The Trustees will review and approve all system design and construction documents, particularly for i1ts visual impact on
surrounding buildings and public spaces, visibility to passersby, glare and reflectivity, and the appearance of exposed edge of
panels. Inclusion of photographs and architectural elevations are required. Please include the height(s) of the proposed systemfs).
54. METERING & MONITORING DESCRIPTION WITH DATA ACCESS

48 POINTS

Proposer shall provide a descnption of the momtonng system that will be installed at the specific sites, including;

A, Equipment/instrumentation — proposed system to monitor and track system electrical energy output and
diagnose system underperformance

Momitonng data points — values being momtored and stored by the system

Amnalysis and data reduction of momtored values — results presented and stored by the system

Format and storage of raw and reduced data — protocol and format of stored data

Access to maw, reduced and stored data — protocol for accessing data

Maintenance and operation requirements including calibration frequency

Comprehensiveness of data collection, effectiveness of data presentation, ease of data access, ease of mtegration
Demonstration and display features for educational, traming and research purposes;

Proposer should assume that data storage, management and display shall be included wathin the proposal.

“EITIomEHYD N W

Systems shall be accessible by the Trustees with real time data that includes 15-minute demand intervals and energy
totaled by the time of use periods in local utility company applicable tariff(s) rate noted on the Campus specific
MEA coversheet.

Proposer shall provide a plan for metering, monitoring, diagnosing, and tracking the battery energy input/output of the systerns
consistent with Trustees requirements. A minimum requirement for the data monitoring and access is a web-based monitoring
and tracking system accessible to the Proposer, Trustees. This systermn must include real-time or near real-time data on electnaty
input/output by the systemn as an open and accessible source to Trustees.

55. PROJECT SCHEDULE
74 POINTS

Proposer shall provide a detailed CPM project schedule (timeline) below, for each proposed installation as well as an overall
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completion schedule, showing all major events, planmed start and firsh dates, dependencies between tasks, proposed deliverable
dates, and sigmificant milestones. Proposer must also include proposed options for the continuation or removal of the system at

the end of the contract term as specified in the ESSLSA.

As indicated on the Campus Specific Storage MEA Coversheet, the Successtul Proposer shall be required to address failure to
meet all installation deadlines in one of the two following ways: (1) make the site safe and return the site to its onginal use (e.g,,
parking spaces, and parking lot driveways are available for public parking); or (2) pay a per liquidated damages for each day a site
is unavailable.

56. PROJECT TEAM ORGANIZATION

13 POINTS
The Trustees require that a Team Orgamzational Chart be developed and provided as part of the Proposal. Please identify all of
the proposed key personnel, as identified in Section 5.6, below, of each team compoeonent and how the team will be managed.
Once accepted, any changes to the Project Team or Key Personnel must be approved by the Trustees. The Trustees reserve the
rght to interview each new team member to confirm its acceptance of the new team member and any new Key Personnel. If the
Trustees do not accept a proposed new team member, Proposer will provide alternative team members of equal or better
qualifications until such time that the Trustees accepts the proposed new team member. The Trustees expects the Successful
Proposers Key Personnel to be commutted to the Design and Installation portion of the Project for the duration of their role, and
the Successful Proposer will not roll persommel on and off the Project without approval of the Trustees. The Trustees also reserve

the nght to ask Proposer to remove a person from the Project teamn at the Trustees discretion In addition to the T'eam
Organizational Chart, Proposer shall include the following team information:

A, Names of other team member firms and the persons from those firms dedicated to this program;

B. Roles and responsibilities of each team member, and the relationship between the team members, include an
organizational chart;

C. A brief description of each team member’s firm and their ability to contribute to successful energy storage program
mmplementation (history, performance of similar scope of services, etc.);

ID.  History of past projects that the team members have worked on together. If a single finrm submits the proposal,
then the following nformation shall be provided:
. Roles and responsibilities of key personnel
. Orgamzational chart

E. Identify any subcontractors Proposer intends to employ in execution of the program. Discuss their role and provide
mformation on subcontractors’ experience performing similar work. Provide information as to how Proposer plans
to manage subcontractors to ensure that the needs of the Trustees will be met and all subcontractors meet any and
all applicable laws and campus procedures.

57. QUALIFICATIONS OF KEY PERSONNEL
34 POINTS

Proposer shall include resumnes of key personnel who will be assigned to this project. Key personnel are defined as, but not
limited to the following: Project Manager, Project Engineer, Project Planner, Structural Engineer, Project Architect, Construction
Project Manager, and Construction Field Supenntendent.

58. PAST-PROJECT EXPERIENCE
30 POINTS

Proposer shall provide a brief description of three (3) completed battery energy storage projects /programs that are similar in
nature and size as those expected to result from this RFP. The description for each project/program should include:

A,  Projectname

Location

Project size (total cost and project AC capacity in kW)
Project type — tumkey or third-party demand reduction sales
Project performance — expected vs. actual output

Year completed

Name of project manager

I O3 mgow

Name of client and contact information

Page 19 of 25



WMEA # 180565

EDF Renewables

Systemwide Energy Storage MEA: ESSLSA — Template RFP
Campus Specific RFP Rider K

L. Brief physical description of the project (equipment manufacturer, model, etc.)
]. Photographs, if available
I, Describe experience with California’s Rule 21 electrical interconnection, particularly for non- export generating

facilities
L. A bnef discussion of any speaific challenges and how they were overcome
M.  Review of project schedule — award date, installation completion date and date of commerdal operation

59. REFERENCES

13 POINTS
For each of the projects in Section 5., above, Proposer shall provide below the client reference information - including name of
client contact, company name, title, address, phone number, email address. At a minimnum, at least three of the projects must have
been completed within past five years and been for demand reduction on battery energy storage projects /programs. The
references shall be for projects of comparable size to the proposed mnstallation and for projects that were installed, owned,
operated and mamtained by Proposer.

5.10. MANAGEMENT AND STAFFING PLAN
26 POINTS

Proposer shall be responsible for developing a Management and Staffing plan which illustrates the management approach to
petforming the Work to meet the project schedule and deadlines.

The Management and Staffing Plan must indicate all staff required to complete the Work through all phases. Proposer shall also
provide a table or matrix showing Proposers current and pending major project commitments. Proposer must provide a detailed

project schedule with a imehne including dates and milestones.

5.11. OPERATION AND MAINTENANCE PLAN
64 POINTS

Proposers shall submit an Operation, Maintenance, Service, and Monitoring Plan for the project, as described in Items 1 and 2
below. Additionally, a Billing Plan consistent with the Price Proposal 1s required for the duration of the contract term, as
described below. Proposer shall provide Operations and Mamtenance (O&M) services for the full project term as set forth in the
ESSLSA.

Proposer shall describe the proposed O&M procedures for the System(s) and shall describe its experience providing such services

for similar energy storage mnstallations and shall provide nformation on the personnel performing the O&M service.

512. BILLING PLAN
21 POINTS
Proposer shall submit a Billing Plan that includes the following:
A The billing system to the Trustees shall be consistent with the Cost Proposal Form
B. A method to document the demand reduction and costs of energy system inputs /outputs.

C. An annual /monthly adjustment or true-up process to ensure accounting that is compliant to guarantees.
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D. A preferred method for the sharing of billing: data and information such as online, email, or third-party access
E. The monthly billing period should coincide with the local utility provider billing cycle and shall include the
following;

= Peak Demand Reduction in kW (AC) during time of use periods and season (winter/summer)

u Total kWh (AC) input by time of use peniod

u Total kWh (AC) output by time of use penod

= Calculated round trip efficiency as percent.

u Total kWh (AC) costs by mputs delivered to the Trustees by time of use period

u Total kWh (AC) costs by outputs delivered to the Trustees by time of use period

= Value or cost of energy arbitrage

u Price of Peak Demand Reduction mn $/kW for the month

u Amount due for peak demand reduction sold to the Trustees within the billing period

. Past due amounts

o Total Bill
5.13. EXCEPTIONS TO ESSLSA
25 POINTS
Proposer shall list any and all exceptions to the Energy Storage Site License Service Agreement (ESSLSA) on an item-by item
basis and cross-referenced with ESSLSA document ™ If no exceptions are taken, Proposer must expressly state there are no

exceptions taken to receive full points. 2 points will be deducted from the 25 total points available for each minor exception, 4
points for exceptions to major itemns such as appropnations, indemmification, consequential damages, and msurance.

*INOTE: Proposers are rerminded that unacceptable exceptions taken to RFP or ESSLS A provisions may render Proposer’s
submittal non-responsive and subject to disqualification.
5.14. CAPITAL FINANCE STRUCTURE

17 POINTS

Proposer shall provide information regarding the capital finance structure of the privately-owned system, which should include:

Descnption of relevant financing structure for proposed project

Identification of funding sources

Examples of previously funded or financed third-party owned projects

Commuitment letter from anticipated funding source and the credit rating of each funding source

For financing team members, provide Moody’s, Fitch, or Standard & Poor credit rating and three years annual
report or audited financial statements

5.15. SUSTAINABILITY CAPABILITIES
26 POINTS

R

Proposer shall complete Form 3 Sustainability Capabilities.
5.16. SIMULATED PEAK DEMAND REDUCTION
DATAPASS/FAIL

Proposer shall provide simulated hourly Peak Demand Reduction data (i.e., 8760) for each system in Microsoft Excel format. This
mformation will not be scored separately and should not be provided in printed form. This data should be provided electronically

on USB along with the electronic submission of the main proposal.
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SECTION COST PROPOSAL

All proposals shall be submitted with the understanding that the prices quoted shall remain m effect for the entire term of the
Energy Storage Site License Service Agreement (ESSLSA).

6.1.  COST PROPOSAL SUBMITTAL
Cost proposals must be submitted on the Cost Proposal Form provided by the Trustees, on or before the date and time listed on
the Campus specific storage MEA coversheet. Sealed envelope shall be marked as follows:
Cost Proposal
Systemwide Storage Project
Califorma State Umiversity,
[Campus Name From Storage MEA Coversheet]

Proposer's Name and Address
6.2.  ACTUAL PEAK DEMAND REDUCTION PRICE

The pricing for the Actual Peak Demand Reduction will be a fixed price rate rounded to the nearest 10th of a cent per Kw (AC)
with either no annual escalator. The price shall include any apphicable Renewable Energy Credits (REC’s) over the ESSLSA term.

6.3, BASIS FOR AWARD
Award shall be based on the highest point total.
6.4, ESTABLISHMENT OF SUCCESSFUL PROPOSAL

At the Cost Proposal opening the following formula will be used to determine the points awarded to the cost proposal. The Cost
Proposal will be scored in direct relation to its varance from the lowest cost based on the average cost. The lowest Cost Proposal
will recerve the maximum score. Cost per kW will be calculated by the T'rustees using the proposed rate, as reflected m the bid
sheets. Proposers that elect shared savings percentage pricing will be scored by Trustees converting shared savings fractions into
price per kW for companson purposes. Note: Trustees favor true shared savings for shanng of nsk and will award 30 Bonus

points for shared savings proposals.

For example:

Vanation from it =
» (! = :
Proposed §/kW Lowest §/kW= Vanation from lowest $/kW / Points to dec.luct Fee Score
Proposed §/kW— Average §/kW from 300 points
Lowest § /KW &e
$5/ KW 55=0 0/55=0 300 x 0=0 300-0=300
$5.50 /KW 55-5=05 0.5/55=9% 300 x 9=27 300-27= 273
$6,/ KW 6-5=1 1/55=18% 300 x 18=54 300-54=246

Sample Calculation: Average $/kW = (5+5.50+6)/3 = 5.50

65  AWARD

Avward will be made to the Proposal having the greatest sum of technical and cost proposal total points. Projects will be awarded
by Campus, or by groups of Campuses, as indicated in the Campus Specific Storage MEA Coversheet. THE DECISION OF
THE TRUSTEES IS FINAL

6.6. NOTICE OF INTENT TO AWARD

A "Notice of Intent to Award" will be emailed to all Proposers effective for a time petiod of three (3) working days prior to

award.
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To: Campus Contact: XXX Date: XXX Califorma State University, [Campus Name)]
1. In compliance with your Request for Proposal, our bid is as follows:
Cost for Trustees Sites X, X, and X with M&O SXHX per kKW (AC)

Or Percentage of Peak kW Savings:

2 In comphance with your Request for Proposal, our cash price bid 1s as follows:

Cash Price option for CSU Sites X, X, and X EXXX

3. Proposers shall assume $250,000 in Rule 21 mterconnection costs as part of their bid price entered above and complete the schedule
below in the event actual costs are less than or greater than §250,000.

Changge in interconmection costs Changg in rate (§/KW)
-$50,000
~$40,000
~$30,000
-$20,000
~$10,000
+$10,000
+§20,000
+$30,000
F$40,000
+§50,000

I hereby agree to perform said work in accordance with the terms and conditions set forth in the above-referenced Request for Proposal

and executed ESSLSA.

Signature

Name/Title: XXX

Name of Company as Licensed: XXX

Contractor License Number (If Applicable): XX
Address: 33X

City, State Zip: XXX

Telephone Number: 33X

Federal I.D.: XXX
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7. SECTION 7 — PREPARATION AND FORMAT

All proposals shall be submitted m the format identified in this section. All requirements and requested information shall be
addressed. The Trustees reserve the right to request information deemed missing from a Proposer’s submuttal or request clarifying
mformation as necessary to ensure that each Proposal 1s complete according to the requirements of this RFP.

7.1. NUMBER OF COPIES
Proposer shall provide one (1) original set of the proposal {marked as such) and one electromc copy (CD or USB).
7.2, DELIVERY OF PROPOSALS

Sealed proposals shall be delivered by mail or in person to:
[Campus Contact for Solicitation]
California State University,
[Campus Name)|
[Campus Address From Coversheet]

Proposals must be received no later than the date and time speafied on the cover page.
LATE PROPOSALS WILL NOT BE ACCEFPTED.
Proposals shall be labeled:

Systemwide Storage
Project — [CSU Campus]
Techmcal Proposal
Delays due to the various methods used to transmit the proposal including delays by the internal mailing system at the Umiversity
will be the responsibility of the Proposer. Delays due to maccurate directions given, even if by Umversity staff, shall also be the

responsibility of the Proposer. The proposal must be completed and delivered in sufficient time to aveid disqualification for
lateness due to any and all difficulties in delivery.

7.3.  PROPOSAL FORMAT

Proposals shall adhere to the format identified m this Section. Proposals must be divided into the mdividual sections listed below,
mdexed and tabbed.

Request for Proposal Requirements
Cover Letter

Proposer 1s required to subrmit a signed cover letter with the proposal response. The signature on the cover letter shall be from a
duly-authorized officer representing the Proposer’s firm having legal authority in such transactions. Unsigned proposals shall be
rejected.

The cover letter shall include the following;
A, Company name, address, telephone, email address, fax number and Federal ID number
B. Acknowledgement of receipt of any RFP addenda

C. Name, title, address, phene and email address of contact person

Tab 1 Table of Contents
Proposer shall provide a table of contents i a format consistent with the proposal requirements and format set forth
herem.

Tab 2 Exceptions to RFP T'erms and Conditions
Proposer shall list any and all exceptions to the RFP on an item-by-item basis and cross-referenced with the RFP
document* If there are no exceptions, Proposer must expressly state that no exceptions are taken.

Tab 3 Exceptions to ESSLSA Terms and Conditions

Proposer shall list any and all exceptions to the Energy Storage Site License Service Agreement (ESSLSA) on an item-by
item basis and cross-referenced with ESSLSA document® If no exceptions are taken, Proposer must expressly state there
are no exceptions taken.

*NOTE: Proposers are reminded that unacceptable exceptions taken to RFP or ESSLS A provisions may render
Proposer’s submittal non-responsive and subject to disqualification.
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Tab 4  Small Business, DVBE, and Incentives

Reference Section IIT, Paragraph 3.4 and Paragraph 3.5
Tab 5  System Size and Output

Reference Section V, Paragraph 5.1
Tab 6 Techmcal Description

Reference Section V, Paragraph 5.2
Tab7  Metering and Momtonng Description with Data Access

Reference Section V, Paragraph 5.3
Tab 8  Project Schedule

Reference Section V, Paragraph 5.4
Tab 9  Project Team Orgamzation

Reference Section V, Paragraph 5.5
Tab 10  Qualifications of Key Personnel

Reference Section V, Paragraph 5.6
Tab 11 Past-Project Expernence

Reference Section V, Paragraph 5.7
Tab 12 References

Reference Section V, Paragraph 5.8
Tab 13 Management and Staffing Plan

Reference Section V, Paragraph 5.9
Tab 14 Operation and Maintenance Plan

Reference Section V, Paragraph 5.10 (Sections 1 and 2)
Tab 15 Billing Plan

Reference Section V, Paragraph 5.11
Tab 16 Lighting

Reference Section V, Paragraph 5.12
Tab 17 Capital Finance Structure

Reference Section V, Paragraph 5.13
Tab 18 Attachments

Reference Section V, Paragraph 5.14
Tab 19 Simulated Charge/Discharge Data

Reference Section V, Paragraph 5.15

Page 25 of 25

WMEA # 180565

EDF Renewables

Systemwide Energy Storage MEA: ESSLSA — Template RFP
Campus Specific RFP Rider K



WMEA # 180565

EDF Renewables

Systemwwide Enerpy Storage Program: Exhibit A — ESSLSA — Rider K
Form 1 — Small Business Preference and Certification Request

THE CALIFORNIA STATE UNIVERSITY

SMALL BUSINESS PREFERENCE AND CERTIFICATION REQUEST
(Bidders requesting a 5% Small Business Preference must sign below and enclose this form in the Bid Package)

Project No. XXX Project Name: XXX

The undersigned hereby requests preference as a “Small Business™ and further certifies under penalty of perjury, that the firm still meets
the requirements of the California Code of Regulations, Title Z, Section 1896 et seq.

NOTICE TO ALL BIDDERS: Section 14835 et seq. of the Califorma Government Code, requires that a five percent preference be given
to bidders who qualify as a small business. The rules and regulations of this law, including the definition of a small business for the dehvery
of service, are contained in Title 2, Califormia Code of Regulations, Section 1896, et seq. A copy of the repulations is available upon request.

If your firm is a Small Business and wishes to claim the small business preference, which may not exceed $50,000 for any bid, your firm
must have 1ts prncipal place of business located in Califorma, have a complete application {including proof of annual receipts) on file wath
the Small Busmess & DVBE Services Branch, in the Procurement Division of the State of Califorma Department of General Services, by
5:00 p.m. on the date bids are opened, and be verified by such office.

Or, if your firm 1s a Non-Small Business and wishes to claim the small business preference, your firm must notify the CSU by signing
below, that your firm commits to subcontract at least 25% of its net bid price with one or more small businesses, submit a timely
responsive bid, list the small business subcontractors and include name, address, phone number, portion of the work to be performed, and
the dollar amount and percentage per subcontractor, and be determined a responsible bidder.

Questions regarding the preference approval process should be directed to Small Business & DVBE Services, telephone (800) 559-5529 or
(916) 375-4940, address: 707 Third Street, First Floor-Room 400, West Sacramento, CA 95605, or if by mail: Box 989052, West
Sacramento, CA 95798-9052. You can also reach them via email (osdchelp@des.ca.gov) or on the Intemnet: www.pd.dgs.ca.gov/smbus.

IMPORTANT NOTICE (Read before signing)

The “Small Business Preference and Certification Request” must be signed in the same name style in which the bidder 1s licensed by the
Contractors State License Board. Bidders bidding jointly or as a combination of several business organizations are specially cautioned that
such bidders must be jomtly licensed and approved in the same form and style in which the bid is executed.

Legal Name Style of Bidder(s)

Signature of Bidder Date

In the event the bidder has received assistance in obtaining bonding for this project, it shall set forth the name and nature of the firm
providing such assistance. Should the firm be listed as a subcontractor, bidder shall set forth the percentage of the contract to be
petformed by the subcentractor.

Name of Firm

Is Firm Above a Listed Subcontractor? [Yes [] No Percentage: XXX

Special attention 1s directed to section 1896.16 for penalties for furmshing incorrect supporting information in obtaimng preference
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MEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider K
Form 2 - Disabled Veteran Business Enterprise

Participation Requirement

THE CSU OF THE CALIFORNIA STATE UNIVERSITY

Disabled Veteran Business Enterprise (DVBE) Participation Requirement

L. STATEMENT OF DVBE PARTICIPATION GOAL REQUIREMENT

State law requires that state agencies achieve a goal of three (3) percent participation for disabled veteran business
enterprises (DVBE) in state contracts.

Read this document carefully. Failure to comply with the DVBE requirement may cause your bid to be deemed

nonresponsive and your firm meligible for award of this contract.

II. DEFINITIONS

The following definitions have general applicability throughout this document.

A

CSU as used herein, means the Board of CSU of the California State University and includes any division
or campus thereof which has been delegated the authonty to enter into contracts on behalf of the CSU,
and any person acting under authority of such delegation.

Bidder as used herein means any person or entity making an offer or proposal, competitively or non-
competitively, for the purpose of secunng the awarding or letting of a contract by the CSU.

Disabled Veteran as used herein means a veteran of the mulitary, naval or air services of the United States
with at least a 10 percent service-cormected disability who 1s a resident of the State of Califorma.

Disabled Veteran Business Enterprise (DVBE) as used herein means a business concern certified by the
Office of Small Business and DVBE Services Certification Programs.

III. SATISFACTION OF THE DVBE PARTICIPATION GOAT REQUIREMENT

In order to satisfy and be responsive to this requirement, the bidder must meet the DVBE Participation Goal as
follows:

A

DVBE Participation Goal Attainment

The three (3) percent Disabled Veteran Business Enterprise (DVBE) Participation Goal is attained when:

{1y The bidder is not a DVBE and is committed to use DVBEs for not less than three {3) percent of

the contract dollar amount; or

{2)  The bidderis a DVBE and committed to petforming not less than three (3) percent of the contract
dollar amount with its own forces or in combimation with those of other DVBE:s.

Approved Utilization Plan

(1)General

In satisfaction of the DVBE participation goal requirement, State law permits bidders bidding on contracts
for materials, supplies, or equipment, including electronic data processing (“EDP”) goods and services to

submit a DVBE Utilization Plan that has been approved, prior to the final bid due date, by the Califorma
State Department of General Services (DGS) Procurement Division in Sacramento. For more information

contact DGS8. Also see their mternet site: http://www.pd.dgs.ca.gov/Publications /utihization htm

AN APPROVED UTILIZATION PLAN MAY NOT BE USED TO SATISFY THE DVBE
PARTICIPATION GOAL REQUIREMENT FOR ANY PUBLIC WORKS CONTRACT.
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MEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider K
Form 2 - Disabled Veteran Business Enterprise

Participation Requirement

IV. DVBE PARTICIPATION GOAL DOCUMENTATION REQUIREMENTS

A, General

The bidder must cleardy document how it intends to meet the DVBE participation goal requirement by

completing the require forms and (if appropriate) disclosing any relevant information about their planned use of
DVBE’s.

B. Required Documentation

The DVEE documentation forms that must be completed are as follows and mstructions for completing the
required forms correctly are included to assist the bidder.

{1 DVBE Transmittal Form

Bidders must fill out and attach the IDVBE Transmmttal Form as a cover sheet to the required documents
and submut it and the additional required documentation within the timeframe specified m the bid
solicitation, or if not speaified therein, within a timeframe otherwise designated by the C3U. All requested
DVBE documentation must be completed on the forms provided and submitted with the DVBE
Transmittal Form.

(2) Summary of Ihsabled Veteran Owned Business Participation (Attachment 1

Attachment 1, Summary of Disabled Veteran Owned Busmess Participation, must be completed showing
the type of work and company proposed for DVBE participation, their subcontractors (if any), and other
related information. Complete the form providing the information as follows:
{a)  Company Name - list the name of the company proposed for DVBE participation. If the prime
contractor 1s a DVBE, its name must also be listed to receive participation credit.
(b)  Nature of Work - identify the proposed work or service to be provided by the listed company.
(@] Contracting With - list the name of the department or company with which the company listed
is contracting,
{d) TIER - the contracting tier should be indicated with the following level designations:
0 = Prime contractor;
1 = First tier subcontractor/supplier;
2 = Second tier subcontractor/supplier of first tier subcontractor/ supplier; 3 = Third tier
subcontractor/supplier of second tier subcontractor; supplier; ete.
(e) Claimed DVBE Value - the total dollar amount of the wvalue claimed by a disabled veteran
business enterprise.
§9) Percentage of Contract - compute the percentage (%) the claimed DVBE wvalue is of the total
contract dollar amount.
(g) DVBE Certification - The bidder must include one copy of the DVBE certification letter from
the Office of Small Busmess Services and DVBE Services Certification Programs for each
DVBE firm listed on the Summary of Disabled Veteran Owned Business Participation.

{3)  Bidder’s Certification (Attachment 2)

The bidder must sign and include the Bidder’s Certification, certifying that each firm listed on the
Summary of Disabled Veteran Owned Business Participation (Attachment 1) complies with the legal
definition of DVBE.

@ Timeframe for Submitting Documentation

The DVBE participation documentation must be submitted within the timeframe specified in the bid
solicitation, or if not specified therein, within a timeframe otherwise designated by the CSU. Failure to
submit full and accurate documentation within the specified or designated timeframe will result in your
firm being deemed non-responsive, and thus ineligible for award of the contract.
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MEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider K
Form 2 - Disabled Veteran Business Enterprise

Participation Requirement

V. USE OF PROPOSED DVBE

If awarded the contract, the successful bidder must use the DVBE subcontractors and/or suppliers proposed in
its bid proposal unless it has requested substitution and has received approval of the CSU in compliance with the
Subletting and Subcontracting Fair Practices Act.

Failure to adhere to at least the DVBE participation proposed by the successful bidder may be considered a
maternial breach of the contract and cause for contract termination and recovery of damages under the rights and
remedies due the CSU under the default section of the contract.

VI. REPORTING OF DVBE UTILIZATION

If awarded the contract the successful bidder shall report to the campus, on a periodic basis established in the
contract, the dollar amount of DVBE participation.

VII. ADDITIONAL DVBE INFORMATION SOURCES

A For more information regarding DVBE certification, copies of directories or for general DVBE
mformation, contact:

Office of Small Business and DVBE Services, Room 1-400
P.O. Box 989052,
West Sacramento, CA 95798-9052 (mailing address)

Office of Small Business and DVBE Services 707 Third Street, First Floor, Room 400
West Sacramento, CA 95605 (physical address)

Telephone number: (800} 559-5529 or (916) 375-4940 or by fax at (916) 375-4950
Email: osdchelp(@des.ca

Or, via the Intemet at http:/ /www pd.des.ca.gov/dvbe /aboutcerts htm

VIIT. CONTRACT AUDITS

Contractor agrees that the CSU or its delegate will have the nght to obtain, review, and copy all records pertaining
to performance of the contract, including but not limited to reports of payments made to subcontractors during
the term of a contract. Contractor agrees to provide the C3U or its delegate with any relevant information
requested and shall permit the CSU or its delegate access to its premises, upon reasonable notice, during normal
business hours for the purpose of interviewing employees and inspecting and copying such books, records,
accounts, and other material that may be relevant to a matter under investigation for the purpose of determining
compliance with this requirement. Contractor further agrees to maintain such records for a penod of three (3)
years after final payment under this contract.
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MEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider K
Form 2 - Disabled Veteran Business Enterprise

Participation Requirement

THE CSU OF THE CALIFORNIA STATE UNIVERSITY

Disabled Veteran Business Enterprise (DVBI:) Participation Requirement
DVBE Transmittal Form

The DVBE Transmittal Form is to be attached and used as a cover sheet for the required DVBE documentation that
must be submitted within the time frame specified in the bid solicitation.

Campus: XXX
Project Name: XXX
Project Number: XXX
Bid Date: XXX

Name of Contractor Submitting Bid: XXX

Please check off the following to insure you have included them m your documentation:
LI Attachment 1: Summary of DVBE Participation
[ Attachment 2: Bidder’s Certification of DVBE Status of Subcontractors and Suppliers

L] Attachment of Any Additional Supporting Documentation
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MEA # 180565
EDF Renewsables

Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider K
Form 2 - Disabled Veteran Business Enterprise
Participation Requirement

THE CSU OF THE CALIFORNIA STATE UNIVERSITY

SUMMARY OF DISABLED VETERAN OWNED BUSINESS PARTICIPATION

COMPANY
NAME

NATURE
OF WORK

CONTRACTING
WITH

TIER

CLAIMED
DVBE
VALUE $

PERCENTAGE
CONTRACT
()

OsSDs DVBE
CERTIFICATION
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MEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider K
Form 2 - Disabled Veteran Business Enterprise

Participation Requirement

I declare under penalty of perjury, under the laws of the State of California, that the nformation heremn is true and
correct to the best of my knowledge.

Executed on: at m the state
of

Date City
Signature of Contractor or Authonzed Agent Project Name

Project Number

Printed Name Firm Name

Telephone
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MEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA — Rider K
Form 2 - Disabled Veteran Business Enterprise

Participation Requirement

THE CSU OF THE CALIFORNIA STATE UNIVERSITY

BIDDER'S CERTIFICATION
DISABLED VETERAN BUSINESS ENTERPRISE
STATUS OF SUBCONTRACTORS AND SUPPLIERS

I hereby certify that I have made a diligent effort to ascertain the facts with regard to the representations made herein
and, to the best of my knowledge and belief, each firm set forth in this bid as a disabled veteran business enterprise
complies with the relevant defimition set forth n law. In making this certification, I am aware of Section 12650 gt
seq. of the Government Code providing for the imposition of treble damages for making false claims against the State,
Section 1011510 of the Public Contract Code muaking it a crime to intentionally make an untrue statement in this
certificate, and the prowisions of Section 9999 of the Military and Veterans Code.

Date Signature of Authonzed Agent

Title
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WMEA # 180565

EDF Renewables

Systemwwide Enerpy Storage Program: Exhibit A — ESSLSA — Rider K
Form 3 — Sustainability Capabilities

CALIFORNIA STATE UNIVERSITY, CHANCELLOR’S OFFICE
REQUEST FOR PROPOSAL XXX

SUSTAINABILITY CAPABILITIES

Proposer shall respond to the information requested in this Section by responding ‘yes’ or no’ to the stated questions and/or elaborating
when requested. Responses to the following questions shall be worth 10 points each.

1. Do the manufacturers of the batteries you employ participate in take-back and recycling programs? Yes [
No [

2. Does your company have an environmental policy statement?

If yes, please paste the policy below, or provide a link to it. Yes [
XXX
If no, please describe any plans and timelines to implement one. No [
XXX

3. What policies do you have to monitor and manage your supply chain regarding environmental issues?
XXX

End of Form 3
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WMEA # 180565

EDF Renewables

Systemwwide Enerpy Storage Program: Exhibit A — ESSLSA — Rider K
Form 4 — Expected and Guaranteed Peak Demand Reduction

CALIFORNIA STATE UNIVERSITY, CHANCELLOR’S OFFICE
REQUEST FOR PROPOSAL XXX

EXPECTED AND GUARANTEED PEAK DEMAND REDUCTION

The CSU expect that the System will deliver to the Interconnection Point the amount of Peak Demand Reduction in kW defined
as the Expected Peak Demand Reduction, for each Contract Year, as set forth in the Table below. The Successful Proposer warrants
that it shall at least deliver to the CSU at the Interconnection Point the Guaranteed Peak Demand Reduction in kW for each
Contract Year also set forth in the Table below:

Electrcity Production in kWh
Confragt Expected Peak| Guaranteed Peak fiomimet Expected Peak | Guaranteed Peak

Year Demand Demand Year Demand Demand
Reduction Reduction Reduction Reduction

1 G

B 7

3 8

4 9

5 10

Each Proposer shall also indicate the following;
L] Project capacity: kW /EWh
) Anmnual degradation factor: %

*Provide one sheet per site.

End of Form 4
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WMEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA
Attachment 1- Notice of Intent to Award

[Campus Letterhead]

Date

Contractor
Address
City, 8T Zip

Subject: Notice of Intent to Award
[Project Name], Project Number [#]
[Campus]

Dear D064

This letter is to notify that the Trustees of the California State University intend to accept your bid proposal in the amount of §[bid amount]
as submitted on [bid date]. This bid proposal was submitted for the purpose of [Project Name], Project Numnber [#], on the [name of campus],
campus. Acceptance of your bid will occur upon execution of the contract by both parties and the signature of the Trustees® attormney as
required by Public Contract Code section 10820.

The Trustees' Construction Administrator for this project is [name]. All correspondence should be addressed to him {or her) at the following
address:

Name

Construction Admimstrator
Campus Narme

Department

Address

City, CA Zip

Telephone:

Fax:

Enclosed are two counterparts (copies) of the subject contract.

1. Please sign both counterparts. The Attomey-in-Fact who executes the bonds must provide an effectively dated Power of Attorney
for each individual bond form for a total of four, and each signature must be notanized.
2. A resolution must be attached to the certification form indicating who is legally authonzed to execute contractual documents for your

company. If your firm 1s a sole propnetorship, please execute the certification form, but no resclution 1s required.

3. Please mclude the Certificate of Insurance when you return the contract counterparts as required by Article 18 of the ESSLSA. Ensure
that the certificate indicates the coverage as required. Failure to include all provisions will prevent execution of this contract.

4. Please return both of the contract counterparts, with the bonds attached, to this office wathin ten working days. We will forward your
executed copy to you after approval by our legal department.

Page 1 of 3



WMEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA
Attachment 1- Notice of Intent to Award

[Campus Letterhead]

You are reminded that no contract shall be binding upon the T'rustees until it has been approved by the attorney appointed according to law
and authornized to represent the Trustees (Contract General Conditions Article 3.04 and Public Contract Code section 10820). The Notice to
Proceed, which starts the contract time of performance, will be issued within fifteen days of the contract's approval by our legal department.

Sincerely,

Name

Title

Department

Trutials

Enclosures

cc Executive Facilities Officer (if not the signatory on this letter)
Construction Administrator
Campus Architect

Campus Facility Planner
Campus Energy Manager
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WMEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA
Attachment 1- Notice of Intent to Award

[Campus Letterhead]
The Trustees of
The Califorma State Umversity
Project No. XX
Contract No. XXX

This endorsement 1s attached to and forms part of the Certificates of Insurance dated XXX in favor of: XXX

The msurance policies shall contain, or be endorsed to contain, the following provisions.

1. For General and Automobile Liability Pelicies
Al General Liability:

The State of California, the Trustees of the California State University, the Umniversity, their officers, employees, representatives,
volunteers, and agents are to be covered as additional msureds;

B. Automobile Liability:

Contractor shall use Insurance Service Office (ISO) Form Number CA 0001 coverng “any auto”.

2. For any claims related to the work, the Contractor’s insurance coverage shall be pnimary msurance as respects the State of
California, the Trustees of the California State University, the University, their officers, employees, representatives, volunteers, and
agents. Any insurance or selfinsurance maintained by the State of California, the Trustees of the California State University, the
Umiversity, their officers, employees, representatives, volunteers, and agents shall be in excess of the Contractor’s insurance and shall
not contribute with it.

3. Each insurance policy required by this Article shall state that coverage shall not be canceled by cither party, except after thirty days
prior written notice by certified mail, return receipt requested, has been given to the Trustees.

4. The State of California, the Trustees of the Califormia State University, the University, their officers, employees, representatives,
volunteers, and agents shall not by reason of their inclusion as additional insureds incur liability to the insurance carners for
payment of premiums for such msurance.

5. Course of construction coverage shall contam the following provisions:
A, The Trustees shall be named as loss payee; and

B. The msurer shall waive all rights of subrogation against the Trustees.

Authorized Signature Date
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WMEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA
Attachment 2 — Autherization to Proceed to Design

[Campus Letterhead)

Date

Licensee Contact
Licensee Name
Licensee Address
Licensee Address 2

Dear Licensee Contact:

[Project Name], [Project Number]
[Campus)]
Authorization to Proceed to Design — MEA Number [insert]

In accordance with the provisions of the Master Enabling Agreement Number [XXXXXX] you are hereby authorized to commence design
under Exhibit A — ESSLSA number [XEEEKK].

The Licensee shall not perform services in excess of this Service Order without prior written authorization to proceed from the University.

Service Provider shall report to:
[CSU Campus Name]
[Campus Department]
[Executive Dean or Designated Campus Project Manager]
[Campus Address]
[Campus Project Manager’s Phone Number]

Questions regarding this authorization shall be directed to the abowe-named project manager.

Approved: Fund Certified:

[Name] [Name]

[Department Head)] [Accounting/ Fiscal Officer]
[Department] [Department]
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MEA # 180565
EDF Renewables
Systemwide Energy Storage Program: Extubit A — ESSLSA

Attachment 3 — Authonzation to Proceed to Construction

m The California State University

NOTICE TO PROCEED TO CONSTRUCTION

Date

Licensee Name
Attention: [Insert Name]
Licensee Address
Licensee City, ST Zip

MEA Contract No. [insert #], Contract Amount: $[insect amount]
[insert Project Name and No.]
DIR Project Identification No. [insert # from PWC100]
[insert Campus]

Dear [insert Mr./Ms. + last name from above],

In accordance with the provisions of the Systemwide Energy Storage: ESSLSA MEA Exhibit A, ESSLSA number
[XXXXXX], you are heteby notified to commence work on the subject contract on [insert start date] and are to complete
fully the work within [insert # of days*] consecutive calendar days in accordance with your contract completion date of
[insert completion date].

The contract provides for assessment of liquidated damages of $[insert amount] for each consecutive calendar day that is
required to finish the wortk after the contract completion date.

Share the above-referenced DIR public works project identification number with each subcontractor on this project, as
he or she will need this number to submit certified payroll records into DIR’s electronic certified payroll reporting (¢ CPR)

database.

Sincerely,

Name
Construction Administrator
Department
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WMEA # 180565

EDF Renewables

Systemwide Energy Storage Program: Exhibit A — ESSLSA
Attachment 4 — Notice of Cammercial Operation Date

Licensee Letterhead

Date

Campus Contact
Campus Narme
Campus Address
Campus Address 2

Dear [Campus Construction Administrator]:

[Project Name], [Project Number]
[Campus|
Notice of Commercial Operation Date — MEA Number XOOGGK

In accordance with the prowisions of the Systemwide Master Enabling Agreement Number [XXXXXX] you are hereby notified that the
following project sites have been granted Permission To Operation (PTO) from the utility company and reached Commercial Operation as
of the date indicated. The campus has fifteen (15) days to submt a punch list of items to be rectified under Exhibit A — ESSLS A number
peeeeed

Premise /license Site Address Service Account | KW /kWh Date of Commeraal
area name number capacity(AC) Operation

Licensee reports that all of these facilities have been successfully commussioned and are operating

[Name]
[Department Head)]
[Department]
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MEA # 180565

EDF Renewables

Systemwide Enerpy Storage Program: Exhibit A — ESSLSA
Attachment 5 — Notice of Completion

RECORDING REQUESTED BY OWNER:

m The California State University

WHEN RECORDED MAIL TO:
Campus Name
Department
Address
City, ST Zip

ATTN:

- SPACE ABOVE THIS LINE FOR RECORDER'S USE -
Exempt from fees pursuant to Government Code section 27383

NOTICE OF COMPLETION

Notice pursuant to Civil Code section 9204 must be filed within 15 days after completion.

The Trustees of the California State University, owners in fee on behalf of the State of California, address listed
above, pursuant to Education Code section 66606, certify that the following contract work has been accepted as
complete on , 20 , on the campus of: {state full campus name and
address}

Contract Number, Project Number and Project Title:

Architect (or Engineer):
Address of Architect (or Engineer):

Name of Contractor:
Address of Contractor:

The contract was completed on a California State University Campus within or near the City of , County of
, California, and the work is described as follows:  {name of project and very brief description}

THE TRUSTEES OF THE CALIFORNIA STATE UNIVERSITY

Date:

Name of Construction Administrator, Title

I am a representative of the Board of Trustees of the California State University, the owner of the aforementioned property
described in this Notice, and | am authorized to make this verification for and on its behalf. I have read the foregoing Notice
of Completion, and know the confents thereof, and certify on that ground that the facts stated in the foregoing document are
true and correcl.

Lxecuted on day of , 20 , at , California.

1 declare under penalty of perjury under the laws of the State of California that the foregoing is trite and correct.
THE TRUSTEES OF THE CALIFORNIA STATE UNIVERSITY

Name and Title (of same person who signed above)
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