FUNDING aND IMPLEMENTATION AGREEMENT
- BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14 —
ASSOCIATION OF BAY AREA GOVERNMENT AND COUNTY OF SAN MATEO

This BayREN Member: County of San Mateo

Address: 400 County Center, Redwood City, CA 94063
Contact: Peggy Jensen

Phone: (650) 363-4598

Email: PJensen@smcgov.org

Effective Date:

Background

A. BayREN. The San Francisco Bay Area Regional Energy Network (BayREN) consists of ten

(10) public entities: Association of Bay Area Governments (ABAG), City and County of San
Francisco (SF), Alameda County Waste Management Authority (StopWaste.org), County of
Contra Costa (Contra Costa), County of Marin (Marin), County of Napa (Napa), County of
San Mateo (San Mateo), County of Santa Clara Santa Clara), City of Suisun City, on behalf
of Solano County, (City), and Sonoma County Regional Climate Protection Authority
(SCRCPA) (referenced collectively or generically as Members) that have entered into the
Memorandum of Understanding (MOU) in substantially the form attached and marked
Appendix A.

. CPUC Decision. On November 15, 2012 the California Public Utilities Commission (CPUC)
issued D.12-11-015 (Decision) approving a BayREN Program Implementation Plan and
budget to fund implementation of the PIP (Budget). The CPUC has the authority to modify
the BayREN Program Implementation Plan through its official proceedings. The Decision
also directed Pacific Gas & Electric Company (PG&E) to enter into a contract with BayREN
to provide funding for the PIP.

. Funding Agreement. Effective February 11, 2013, ABAG, on behalf of BayREN, and PG&E
entered into an agreement denominated under PG&E’s nomenclature as Master Service
Agreement (MSA) No. 4400007460 and associated document denominated as Contract
Work Authorization (CWA) No. 2500770960 (referenced collectively or generically as
Funding Agreement) which are attached and marked Appendix B.
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TERMS AND CONDITIONS

1. Definitions.

(@) ‘PIP” means the BayREN Program Implementation Program for 2013-14 approved by the
CPUC under the Decision as it may be modified from time to time by the CPUC.

(b) “Assigned PIP’ means the tasks and requirements of the PIP that are initially assigned to San
Mateo County in this Agreement as it may be modified from time to time under this
Agreement.

(c) “Allocated Budget’ means the funds available under the Funding Agreement that are initially
allocated to San Mateo County in this Agreement for implementing the Assigned PIP as it
may be modified from time to time under this Agreement.

(d) “Incentives’ means the funds available to pay property owners or contractors upon successful
completion of an approved energy efficiency that meets the requirements of the PIP.

(e) “Guarantees’ means the funds available for allocation to lending institutions as security
against defaults on eligible energy efficiency loans pursuant to the PIP.

() ‘Revolving Loans’ means funds available as loans to property owners to be used to pay for
approved energy efficiency retrofits, and then repaid to ABAG to make subsequent loans
pursuant to the PIP.

2. PIP Implementation. All Members, including San Mateo County, agree that the primary
purpose of this Agreement is to successfully implement the PIP, that the coordinated and
collaborative process set forth in the MOU is the agreed upon means for the Members to do so
and that strategic management of the implementation is a critical part of the approach.

() As of the Effective Date, the Members, including San Mateo County, have reached consensus
on the following:
(1) the initial assignment of tasks and requirements of the PIP, and the allocation of the
associated funding, to individual Members including San Mateo County, set forth in
Attachment 1;
(2) the initial budgets for Incentives, Guarantees, and for Revolving Loans and an initial draft
process for drawing down Incentives and securing Guarantees and Revolving Loans, all as set
forth in Attachments 2, 3 and 4, respectively;
(3) a process through the MOU for changing one or more of Attachments 1, 2, 3 and/or 4 to
improve the likelihood of achieving the energy efficiency goals of the PIP.

(b) San Mateo County acknowledges that:
(1) other Members, except ABAG, are third party beneficiaries of this Agreement;
(2) ABAG and each of the other Members will enter into an agreement comparable to this
Agreement whereby each other Member, including ABAG, will accept the initial assignment
of tasks and requirements of the PIP and the associated allocation of funding set forth in
Attachment 1, and
(3)San Mateo County is a third party beneficiary of each agreement described in subsection

(0)(2).
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(c) As of the Effective Date, San Mateo County is a signatory to the MOU. San Mateo County
intends to participate in the activities conducted under the MOU throughout the term of this
Agreement.

3. Changes to PIP Implementation. Under the MOU, San Mateo County will work with the other
Members to coordinate and collaborate on implementation of the PIP and to monitor PIP
implementation. San Mateo County agrees that the Members may, in accordance with the
decision making process then in effect under the MOU, make one or more changes to
Attachments land/or 2 by submitting thirty (30) days written notice thereof to all Member,
including San Mateo County.

4. Implementation Process. San Mateo County will implement the Assigned PIP in conformity
with this Agreement and the Funding Agreement, including without limitation, the following
provisions of the Funding Agreement:

(a) applicable provisions of Exhibit A, Contingency Provisions, to the General Conditions,

(b) section 2, Program Requirements, of the Specific Conditions,

(c) section 6, Approval of Marketing Materials and Media that Include PG&E Name,
Trademark or Logo, of the Specific Conditions, and

(d) section 7, Substantiation of Claims Using PG&E's Logo, of the Specific Conditions.
5. Maximum Budget and Allocated Budget.

(@) The initial Allocated Budget is Two-Hundred, Ninety-Five Thousand, Four Hundred and
Five Dollars ($295,405) as described in Attachment 1.

(b) To ensure that the Assigned PIP and Allocated Budget can be adjusted pursuant to this
Agreement, the Maximum Budget that can be paid to San Mateo County for implementing
the Assigned PIP is set at One-Million Dollars ($1,000,000).

(c) Draws on Incentives, Guarantees and Revolving Loans funds are not included in the
Maximum or Allocated Budget.

6. Reimbursement Process.

(a) ABAG will reimburse San Mateo County based on time expended in implementing the
Assigned PIP. The amount of the reimbursement will be based on the invoices submitted by
San Mateo County in accordance with subsection (c). San Mateo County will not charge, and
ABAG will not pay, any additional sums for work performed, except for allowed
reimbursable costs.

(b) ABAG will reimburse San Mateo County for the types of expenses described in Exhibit B
incurred by San Mateo County in implementing the Assigned PIP.

Funding & Implementation Agreement — BayREN PIP 2013-14 - San Mateo - OWP 303016 Page 3



(c) San Mateo County will be paid in arrears, based upon invoices submitted by San Mateo
County to ABAG. San Mateo County will submit invoices for payment no more frequently
than once monthly. ABAG will promptly review San Mateo County's invoices, approve or
disapprove them for payment and submit approved invoices to PG&E. ABAG will pay San
Mateo County within ten (10) working days after receipt of payment from PG&E. Each
invoice shall specify the hourly rates for the individuals, or categories of individuals, as the
case may be, that are listed in Attachment 5. The invoice will separately itemize
reimbursable costs and other allowable charges with supporting documentation attached.

7. Assurances and Warranties Regarding Implementation of PIP. San Mateo County
acknowledges that under the Funding Agreement, ABAG provided PG&E certain assurances and
warranties regarding implementation of the PIP and that such assurance and warranties rest upon
the actions of individual Members’ implementation of their assigned tasks and requirements. San
Mateo County acknowledges that ABAG entered into the Funding Agreement and this
Agreement and that each of the Members entered into an agreement comparable to this
Agreement in reliance on San Mateo County’s representations and warranties.

(a) San Mateo County represents and warrants to each of the other Members, including ABAG,
that it will implement, or cause to be implemented, the Assigned PIP in conformity with the
Decision and all applicable Federal, State, CPUC)and local statutes, regulations and
administrative decisions, rulings and guidelines.

(b) San Mateo County warrants to each of the other Members, including ABAG, that it will
implement, or cause to be implemented, the Assigned PIP with the degree of skill and care
that is required by current, good and sound professional procedures and practices, and in
conformance with generally accepted professional standards prevailing at the time the
Assigned PIP is implemented so as to ensure that the services performed are correct and
appropriate for the purposes contemplated in this Agreement and related specifications.

8. Infringement Protection. San Mateo County represents to each of the other Members,
including ABAG, that the material to be prepared under this Agreement will not infringe upon
the copyright, patent or license, or otherwise violate the proprietary rights, including trade secret
rights, of any person or entity. San Mateo County agrees to indemnify and hold each of the other
Members, the CPUC and PG&E (for the purposes of this section only, Indemnitees) harmless
from and against any and all liabilities, costs and damages arising out of any such infringement,
and from any suit, demand or claim made against Indemnitees alleging any such infringement or
violation. In addition to the foregoing, if there is such a suit, demand or claim, San Mateo
County agrees, as soon as possible, to either procure for the affected Indemnitee(s) the right to
continue using the material, replace the material with non-infringing material or modify it so it
becomes noninfringing; provided, however that the replaced or modified material shall be equal
to that contracted for hereunder and satisfactory to the affected Indemnitee(s). San Mateo County
further agrees to pay any judgment or reasonable settlement offer resulting from a suit, demand
or claim.

9. Indemnification. All Members, including San Mateo County, acknowledge that under Exhibit
B ABAG has agreed, on behalf of the Members, to indemnify, hold harmless and defend the
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CPUC and PG&E. In recognition of this obligation, San Mateo County shall indemnify, hold
harmless and defend the CPUC, PG&E and their respective members, affiliates, subsidiaries,
parent company, officers, managers, directors, agents, and employees (for the purposes of this
section only, Indemnitees), from and against all claims, demands, losses, damages, costs,
expenses, and liability (legal, contractual, or otherwise), which arise from or are in any way
connected with any:

(@) injury to or death of persons

(b) injury to property;

(c) violation of local, state, or federal common law, statute or regulation, including but not
limited to environmental laws or regulations;

(d) strict liability imposed by any law or regulation;

so long as such injury, violation, or strict liability (as set forth in subsections (a) - (d) above)
arises from San Mateo County's performance of, or failure to perform, this Agreement, however
caused excepting only such loss, damage, cost, expense, liability, strict liability, or violation of
law or regulation that is caused by the sole negligence or willful misconduct of the Indemnitees.

10. Termination. This Agreement will terminate effective December 31, 2014 or the date the
Funding Agreement is terminated, whichever occurs earlier.

11. Records/Audit. San Mateo County shall keep complete and accurate books and records of all
financial aspects of its relationship with ABAG in accordance with generally-accepted
accounting principles. San Mateo County shall permit authorized representatives of ABAG
and/or PG&E or the CPUC to inspect, copy, and audit all data and records of San Mateo County
relating to its performance of services under this Agreement. San Mateo County shall maintain
all such data and records intact for a period of not less than three (3) years after the date that
services are completed hereunder or this Agreement is otherwise terminated.

12. Headings. The descriptive headings used in this Agreement are for convenience only and
shall not control or affect the meaning or construction of any of its provisions.

13. Governing Law. This Agreement will be construed and enforced in accordance with the laws
of the State of California.
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14. Severability. Should any part of this Agreement be declared unconstitutional, invalid, or
beyond the authority of either party to enter into or carry out, such decision shall not affect the
validity of the remainder of this Agreement, which shall continue in full force and effect;
provided that, the remainder of this Agreement can, absent the excised portion, be reasonably
interpreted to give effect to the intentions of the parties.

IN WITNESS WHEREOF, Subrecipient has duly executed this Agreement, or caused it to be
duly executed, and ABAG has duly executed this Agreement, or caused it to be duly executed.

County of San Mateo

Dated:

Don Horsley, President, Board of
Supervisors

Approved as to Form:

Name, Title
Association of Bay Area Governments

Dated:

Ezra Rapport, Executive Director

Approved as to form:

Kenneth K. Moy, Legal Counsel
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APPENDIX “A”
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



MEMORANDUM OF UNDERSTANDING
WITH REGARDS TO THE

SAN FRANCISCO BAY AREA REGIONAL ENERGY NETWORK

This Memorandum of Understanding (“MOU”) is entered into by and between the following participating
members:

Association of Bay Area Governments
City and County of San Francisco
Alameda County Waste Management Authority (StopWaste.org)
County of Contra Costa
County of Marin
County of Napa
County of San Mateo
County of Santa Clara
City of Suisun City (on behalf of Solano County)

Sonoma County Regional Climate Protection Authority

A. Purpose. The purpose of this MOU is to define and formalize the working relationship among regional
and local agencies with expertise and experience in the design and implementation of regional and local
energy and sustainability programs within the San Francisco Bay region. These regional and local
agencies previously collaborated under the American Reinvestment and Recovery Act to create and
implement successful energy efficiency programs in the region. They realigned to form a provisional San
Francisco Bay Area Regional Energy Network (BayREN), and created a governance structure, technical
and executive teams and dedicated all financial and other resources necessary to produce a Program
Implementation Plan (PIP) Proposal for consideration by the California Public Utilities Commission
(CPUC) as part of the State’s 2013-2014 Energy Efficiency Transition Period (the 2013-2014 EE Cycle).
This MOU defines the shared goals and objectives of these local and regional agencies working
collaboratively in BayREN (Members) and establishes the necessary administrative and governance
structure to promote a cooperative relationship and for ensuring successful implementation of the
BayREN activities.

B. Background. To meet the aggressive goals set by the CPUC as part of the Long Term Energy
Efficiency Strategic Plan, the CPUC recognized the need to collaborate with local governments to achieve
market transformation toward energy efficiency. In addition, in the Decision on 2013-2014 Energy
Efficiency Portfolios, the Commission recognized the role of Regional Energy Networks (RENs) in
achieving the following goals:

Provide missing technical resources that will get more projects implemented

Include more public agencies in project implementation

Leverage existing local government partnerships to implement these resources

Provide centralized, regional program management and administration by local governments
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On July 16, 2012, the Association of Bay Area Governments (ABAG) submitted a Motion' to the CPUC
to formally establish BayREN and requested $41,597,750 for fiscal years 2013—2014 to carry out the
BayREN PIP.

On July 19, 2012 ABAG’s Executive Board approved Resolution 14-12 “Authorizing the creation of a
Regional Energy Network in collaboration with the cities and counties of the San Francisco Bay Area and
ratifying submittal of a proposal to the Commission.”

On November 8, 2012 the CPUC approved the statewide energy efficiency budgets and programs for
calendar years 2013-2014 (D.12-11-015). This decision included approval of identified portions of the
BayREN PIP and budget, as well as identified roles and responsibilities for all approved regional energy
networks and investor owned utilities (IOUs).

C. Proposed Activities. The Members will undertake the following activities:

1. Coordinate and support regulatory efforts related to the approval of the BayREN application and
ongoing implementation

2. Coordinate and support other relevant proceedings under the CPUC, including the statewide
financing, cost-effectiveness, and statewide marketing, outreach, and education proceedings

3. Upon final approval of all or a portion of the Motion and/or PIP, Members with programmatic
responsibilities will carry out such responsibilities pursuant to the contract or agreement between
PG&E or CPUC and ABAG, and the contract(s) or agreement(s) between or among any Member(s)
and ABAG.

4. Support subsequent applications and PIPs for submittal to the CPUC or other agencies, as appropriate

ABAG will be the coordinator and fiscal agent for BayREN activities and convener for the

Coordinating Committee. ABAG may convene subcommittees (technical, executive, administrative

or otherwise) or delegate this responsibility to Menber(s).

w

D. Responsibilities. Each Member will have the following responsibilities

1. Assign a representative to the Coordinating Committee and participate in meetings.

2. Coordinate activities with all other local government jurisdictions within the geographical boundaries
of the Member, except for the City of Suisun City which will do so within the geographical
boundaries of the County of Solano.

3. Coordinate with any local government energy efficiency program within the geographical boundaries
of the Member, except for the City of Suisun City which will do so within the geographical
boundaries of the County of Solano. In particular, coordinate with Local Government Partnership
(LGP) programs administered by PG&E.

E. Structure and Governance. For ease of formation and administration and to maintain flexibility,
BayREN is structured as an unincorporated association of local public entities whose membership
benefits and responsibilities are set forth in this MOU. The Members agree that this MOU is independent
of any other contract(s) or agreement(s) between PG&E or CPUC and ABAG, or the contract(s) or
agreement(s) between or among any Member(s) and ABAG that are promulgated to implement the
approved PIP.

BayREN activities will be established and supervised by a Coordinating Committee made up of one
representative from each Member. The Coordinating Committee may establish subcommittees to report
on programmatic activities, develop subsequent applications and PIPs, or undertake any other activity in
furtherance of BayREN’s purposes. Every Member will appoint as its representative(s) to the
Coordinating committee or any subcommittee, a staff person with expertise and experience in energy-

' Motion submitted as directed by the CPUC in proceeding A12-07-001: Application of PG&E for Approval of
2013-2014 Energy Efficiency Programs and Budget.
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related project management and implementation. Each representative to the Coordinating Committee and
any subcommittee is entitled to a single, unweighted vote. A majority of the Coordinating Committee or
subcommittee constitutes a quorum. Except as otherwise required in this MOU, the Coordinating
Committee or subcommittee may take action by a majority vote of those present at a meeting.

Every Member also has the right, but not the obligation, to appoint an alternate to the Coordinating
Committee or subcommittee. The alternate may attend any meeting of the Coordinating Committee or
subcommittee. However, the alternate is not included in the quorum count, is not entitled to vote and may
not participate in the deliberations of the Coordinating Committee or subcommittee, except in the absence
of the representative for whom he/she is an alternate.

D.12-11-015 proposes that funding from the CPUC flows through PG&E, acting only as a conduit, to
ABAG who will act as the fiscal agent and lead grantee for such funds. The Members anticipate
continuing to use this structure in subsequent applications with the possible exception of eliminating
PG&E as a conduit. Should ABAG cease to act as fiscal agent and lead grantee for CPUC funding, the
Coordinating Committee will name a willing Member to assume these roles.

F. Member Resources and Funding. The Members acknowledge that BayREN requires their investment

of resources for it to be effective. Each Member will:

1. Assign staff, at no cost, to act as its representative to the Coordinating Committee and any
subcommittee formed by the Coordinating Committee.

2. In addition, from time to time, the Coordinating Committee may decide that Member funds are
necessary to carry out its mission. The allocation of the required funding will be determined on a
case by case basis. Members agree to make a good faith effort to secure payment of their allocated
portion and acknowledge that failure to pay may result in a request that the Member withdraw from
this MOU.

G. Hold Harmless and Liability; Incidental and Consequential Damages. Each Member shall indemnify
and hold harmless the other Members from the indemnifying Member’s share of liability, as determined
by a court of law, for any and all claims, costs and liability for any damage caused by the negligence or
willful misconduct of the indemnifying Member and its officers, employees or agents in the indemnifying
Member’s performance under this MOU. The obligations of the indemnifying Member under this section
shall not apply to any claim, cost or liability caused by the negligence or willful misconduct of any other
member. Under no circumstances shall the indemnifying Member be liable to any other Member or any
other person or entity for consequential or special damages, or for any damages based on loss of use,
revenue, profits or business opportunities arising from or in any way relating to performance of the
indemnifying Member under this MOU.

H. Withdrawal and Termination. This MOU will continue until terminated by majority vote of the
Coordinating Committee, but Members may withdraw from BayREN on 30 days’ notice to other
Members. New Members may be added by majority vote of the current Members.

I. Amendments. This MOU may be amended by a written agreement executed by the Members in the
same manner as this MOU.

J. Counterparts. This MOU may be executed in counterparts, each of which is an original and all of
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IN WITNESS WHEREOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

Association of Bay Area Governments

By:QNJ\ =S Date: _\/ %z‘[ 3

Ezra Rapport,'EXecutive Bircctor
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IN WITNESS WHEREOQF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

[Organization]  Stop Waste . 0oy ( Mameda Co. Wage Maymoemm’( .

puthony
By: Lﬁ,- W /Date: ¢ ,(
[I\Jye‘,"ﬁtle] / : { j’
G ary XY, Lp

L Xecoive P reetor

fipproved as +o f{vrm.'

e

B‘f" e S — Dale: )Z)lb\)&*

Richavd  Taqlov
Puthoril  Counse|
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IN WITNESS WHEREQOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

CITY OF SUISUN e/TY on BEA#S OF Sosamn CoVVTY

[Name of Organization]

By: S:g,&\/* C—'I'Y mﬂw Date: 2“3'13

[yme arfd title of signatory] ¥
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IN WITNESS WHEREOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

[Organization]

By: | - /\""'ﬁ’\ C‘Mﬂ n’ﬂ«»\f_ Date: R2-13-1v

e, Title] ¢ [
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IN WITNESS WHEREOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

[Organization]

%%@MKD&%MMGZ \[(\ Za—bth

ame, Title]
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County of Napa

By: };% Q%—\ Date: __{/16/13

Steven Lederer, Public Works Director
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IN WITNESS WHEREOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

[Organization]

7 T_'c] : Ro% /2 /7 %//Z
%%Me?/ﬁ/ r2.C7F0r

By:
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IN WITNESS WHEREOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

Contra Costa County
Department of Conservation and Development

By: QW"\V'\ A’Vk\) Date: /—2—4 /3
&St}(l: lg?rictor /
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IN WITNESS WHEREOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

Sonoma County Regional Climate Protection Authority

By NUMLDWINA~  Date: l(4[16

Suzahre Smith, Executive Director
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which constitute one and the same instrument.

K. Effective Date. This MOU is effective upon the date a minimum of four Members have executed the

MOU.

IN WITNESS WHEREOF, the Members have caused this Memorandum of Understanding to be effective
with the approval of their legally authorized representatives on the dates indicated below.

COUNTY

Ken Yeager, Prcsngent

Board of Supervisors
County of Santa Clara

Signed and certified that a copy of this document
ATTEST s been delivered by electronic or other means to
the President, Board of Supervisors

(Lgnn flegadanz 0

Interim Clerk of the Board of Supervisors
Date:

APPROVED AS TO FORM AND LEGALITY

Robeft A. Nakamfe -
Deputy County Cpunsel

Date: }((9 (3

ASSOCIATION OF BAY AREA
GOVERNMENTS

Name:

Title:

Date:
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Cenfrect ~ Long Fomn

Contract {Long Form)

This is a Contract betwaen the below named Contractor {"Contractor”}, a Jolnt Powers entily formed
pursuant to California Government Codle Sectlon 65600 ef seq., and Paciflc Gas and Elsotric Company
{"PG&E"), a Callfornia corporation with Its headquarters looated at 77 Beale Street, San Francisco,

Confractor's . Assoclatlon of Bay Area Govemments (ABAG) PQZE Contract No. 4400007460
Legal Name: )
Contractor's PQ Box 2050 ’ This Contract consists of §f pages.
Address: :

Oakiand, CA 94504

Project Name: BayREN

Jobh Looation: Alamede, San Frendisco, Sofena, Cenira Costa, Marn, Napa, San Mateo, Sanla Clara, and Sonoma
Countiss, )

WORK: The Contract Wark Authorization Form {Aliachment 3) shall be used (o authorize the Work to be performed

This contracl with the Assoclation of Bay Area Govarnments, & Jolnt Pawers Enllly, Is to perform work as cullined In each
scope of work (SOW) allached to each contract work authorization (CWA) issued In reference fo this agresment and In
accordanca wilh (he altachad General Conditions (afiachmant 2), and the approved billing rates {allachemant 1) for work
bliled on ime end malarlals (T&M) basls.

Tha total amount of this contract and PG&E's total obligation for all wark provided hereunder, inciuding aulhorized
relmbursable expenges, shall be the culmulative price of all duly-signed Conleaot Work Authorizalions (CWAs) tssued
heraunder, :

ATTACHMENTS: Each of the following documents (s attached (o this Contrast and Incorporated harain by this referance;
Attachment 1. General Condltions, 24 Pages . :

Attachment 2; Specific Conditlons, 30 Pages : :

Attachment 3; Rals Shest, 1 Page

Attachment 3: CWA sampls form, 2 Pagss

CONTRAGT.TERM:  This Conirasl Is effectlvs upon signature by bolh parties and expires on 12/3172014,

COMPLETION: Conlraclor shall commance performance hareof when diracted lo do so by PGSE. Work shall be compieled by the
complelien daia of 12/31/2014, Time i3 of the essenca,

INSURANCE: Conleactor shall malnlaln Insurance In accordance with Seotion 20.0 of ihe Gengral Condltons.

JERMS QF In aceordance with Seclion 6.0 of the General Conditions,

PAYMENT:

cgu' SIDERATIQN: As full consideretion for satkfactory perfarmance of the Wark by Contractor, PGEE's total obligation lo Conlraclor
shall not exceed ino folfowing emount. This amount Is Inclusive of all laxes incumed In the performance of ihe Work, Any changs fo thls
antaunt shall only be authotized In writing by a PGAE Contract Change Order, lully executed by bolh PG&E and Conlracier,

TOTAL: CWA TOTALS

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

PAGIFIC GAS AND ELEGTRIC COMPANY & =

Signature

Signaiur

SV

Name GunShim Name Ezra Rapport \ \ \_)

Title Vice Presideni, Supply Chaln Management | Title ABAG Executive Director

Pate .;Q'/“'/)-g Dale D?/f/ﬂj

82-4073 (12-4-08) Sourcing




Conlract ~ Long Form

PGAE Contrast No, 4400007460

Pags 2 of 66
ﬁG&EI Janndfer Price Signature :
egrollator
| i
Phene 416.976.0071 Name Kennoth oy ____——"
Emall Bpl@pge.com : Title ABAG _Legal ngnsel
Date , t:.-?/J'? A?

Accounting Reference _
PGSE Work Supervisor: | Lynne Galal “I'Phone: 4169730040
INVOIGE . Send ORIGINAL lnvoleato: | PGRE Accounts Payable* - =
INSTRUCTIONS: o PO Box 7760
Conlractar shalt send San Franclsco, CA 84420-7760
I fi - — T
vher oot ot | Send COPY of voleater - | -
Contract number, lo: I -
PACIFIC QAS AND
ELEGTRIC COMPANY Forlnformallon regarding involce status, call PGAE's Pald Help Line at {800) 756-PAID (7243} or ge o AP

Web Reporting slte at waww.pge.comigcinay.

*Note! Conlraciérs using tha XIGN Syatem do not naed fo mall & copy of the invelca lo PGEE.

Mairibution Date

Diskrlbution of Goplas

| 25 MARKET ST., 8AN FRANCESCD

F] Documant Services .
{Slgned Original Copy)
Adalt Code NED -0

(Slgned Origina Copy)

{3 contragtor .

£ Manager

7 CIWO:kSUpeMsor :
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1.0 DEFINITIONS

1.01. "Amendment"™ A revision or modification to the Agreament reflected In a writing signed
by both parties,

1.02. "ABAG". The party entering into this Agreament on behalf of BayREN with PG&E on
behalf of the California Public Utilitties Commission (Commission) for the Work.

1.03. *BayREN": the unincorporated assoclation of the following regional and public entities:
Assoclation of Bay Area Governments, City and County of San Francisco, Alameda
County Waste Management Authorily {StopWasts.org). County of Contra Costa, County
of Marin , County of Napa, County of San Maleo, Counly of Santa Clara, City of Suisun
City {on behalf of Solano County) and Sonoma County Regional Climate Protection
Authority, or their successor agencles of any one of them and as approved by the CPUGC
pursuant to D1211015 . (Collectively, ‘Members! or generically, ‘Member')

'1.04. ‘Agresment This agresment between PG&E and ABAG fcgether with any other
' material specifically incorporated by the terms of the agreemeant.

1.05. “Party” or "Partles”: PG&E or ABAG or both,

1.08. "PG&E" Pacific Gas and Electric Company = acling through' its authorlzed
representative(s).

1.07.  "Work": All services (including but not limiled {o professional, englneering, analytical and
other consulting services), labor, supervision, materials, equipment, actlons and other
requirements 'to be performed and furnished by BayREN through ABAG pursuant fo

- D1211015under this Agreement and as more spacifically describad in the spacific
conditions attached hereto as Exhibit B and incorporated by this reference.

2.0 INDEPENDENT CONTRACTOR

In assuming and performing the obligations of this Agresment, ABAG is an independent
contractor and shall not be eligible for any bensfits which PG&E may provide its employess,
except as expressly provided for in this Agreement. Al persons, if any, hired by ABAG shall ba
amployees or contractors of ABAG and shall not be construed as employees or agents of PG&E
In any respect,

3.0 OTHER CONTRACTS

Nothing In this Agreament shall create any contractual relations helween ABAG's contractors and
PG&E

4.0 ASSURANCES AND WARRANTIES REGARDING BayREN

ABAG hereby assures PG&E and the Commission and warrants to sach of them that the either or
hoth PG&E and the Commisslon may hold ABAG solely responsible for performance of the Work
and for amounts patd to it under this Agreement. ABAG hereby assumes all responsibiity for
ensuring that any of the Work parformad by membesrs of BayREN or confidential information
providad to BayRen as spacified in Exhibit A section 10 hareln measts the requlrements of this

" Agreement, These assurances and warranties do not preciude ABAG from entering into
contractual arrangements with membsrs of BayREN or other third parties for performing any
portion of the Work that include assurances, warranties and/or indemnification to ABAG regarding
such poriion of the Work.

6.0 GIFTS

ABAG or lfs employees shall not offer or cause fo be offered gifts, entertalnment, payments, loans
and/or other services, benafits or considerations of more than a nominal value to PG&E’s
employses or their families.
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6.0 AVAILABILITY OF INFORMATION

6.01.APPLICABILITY: This Section shall apply to all PG&E contracts but shall not apply to
pricing for contracts performed solsly on a lump-stum basls, However, where lump-sum and
time and matertals work {unit price, reimbursable cost, fixed rates, stc.) ars performed
together, either as a part of this Agreement or as separale contracts, then ABAG shall
provide to PG&E access to all ABAG records pertaining to suich lump-sum payments,

6.02ACCOUNTING: ABAG's accounts shall be kept in accordance with gensrally accepted
aceounting principles in the particular Industry end shall be kept in such a manner and In
sufficlent detail to clearly disclose the nature and amounts of the different items of service
and cost pertalning to the Agreement and the basis for charges or aliocations to the
Agreement.

8.03. TIME PERIOD: ABAG shall preserve all such accounts and records for a pariod of three (3)
years after the term of the Agreement. PG&E's duly authorized representatives shall have
the right to_reproduce any such accounts and records,

6.04 ADJUSTMENTS: ABAG shall promptly adjust any Inaccuracy in the billings and reimburse
PG&E for any costs imposed by the Commission and ¢aused by the billing inaccuracy,

7.0  BILLING AND PAYMENT

7.01.BILLING AND PAYMENT FOR LUMP SUM WORK: The terins of this Paragraph 7.0 shall’
apply to all Work performed on a lump sum basis.

7.02.INVOICE SUBMITTAL INSTRUCTIONS: ABAG shall submit a mon{hly invojce to PG&E for
compensation earned In the preceding calendar month. ABAG shall submlt invoices to
PG&E in accordance with the requirements of this Paragraph 7.02. ABAG shall include the
Agreement number on the invoice.

7.03.INVOICE DEFICIENCIES: Should PG&E datermine that ABAG's invoice doss not meet the
Invoicing requlrements of this Agreement; PG&E will nolify ABAG of the deficiencles or
return the invoice to ABAG with noted dsficlencies. ABAG shall provide to PG&E such
documents or information correcting such deficiencies, or for invoices returned to ABAG,
ABAG shall resubmit a correctad Invoice.

7.04 PG&E PAYMENT: Payment by PG&E to ABAG for Work parformed on g lump sum basis
will be manthly, in the full amount of the cost of the Work performed, and satfsfactorlly
complsted during each month. AH payments will bs made, , Net 30 days terms after receipt
of a corract involce,

7.05.FINAL INVOICE: The final Invoice shall be marked “FINAL" and must be received by PG&E
within sixly (80) calendar days after completion of the Work. PG&E wlill not be liable for
payment of any late Invoices that are recelved by PG&E beyond the 60 days.

7.06.BILLING RATES AND CONFLICTS: ABAG's [ump sum price(s) stated in the Agresment fee
schedule shall not change during the term of this Agresment without prior written approval
by the Commission. .

7.07.BILLING AND PAYMENT FOR TIME AND MATERIALS AND UNIT PRICE WORK: The
terms of this Paragraph 5.2 shall apply fo all Work performed on a {ime and materlals or unit
prica basis.

7.08.INVOICE SUBMITTAL INSTRUCTIONS: ABAG shall submit invoices to PGRE in
accordance with the requirements of this Paragraph 7.02. ABAG shall include the
Agreament number on the involce.

7.00.MONTHLY INVOICE: ABAG shall submit a monthly invoice to PG&E for compensation
earned and reimbursable expenses Incurred in the preceding calendar month. Each invoice
shall be broken down by Agreement tasks; for sach task the Invoice shall include the
following Information: ‘

7.09,1.Stalus

GG-2




MSA 4400007480 )

CUSTOMER ENERGY SOLUTIONS (CES Services) General Conditions
Updaled 08/01/12 JGGT/ACLS

7.09.2.Task dascription..

7.09.3,Labor

7.09.4.Employee name.

7.09.5.Number of hours spent

7.09.8.Billing rate.

7.00.7.Reimbursable Expenses ,
7.09.8.Unit cost and quantity of each item of expense.

7.010.BILLING RATES AND CONFLICTS: ABAG billing rates shall be Inclusive of all applicable
ovarhead costs, administrative and gensral fees, and profit and salary and benefits at the
time the hours are incurred.
7.011.Individuals other than employess of ABAG (nonemployees) retalned by ABAG, such as
- contractors, outside consultants, or agency personnel, shall not be billed as ABAG's
employees and shall be shown separately on the invoice.

7.012.EXPENSES: All reimhursable expenses shall be reasonabls, ordinary, and necessary and
shall be billed at cost, Overhead costs will not be reimbursed as expenses. Miscellaneous
costs, such as routine telephone communications, routine copying, slactronic mail, facsimile
transmigslons, computer time and use of in-house technical software are considered to be
part of the applicable overhead costs.

7.013.ABAG shall provide contractor involces for any ABAG invoice thal includes contractor
costs, : J

7.014. TRAVEL TIME AND COSTS: All alr travel costs within or outside of the United States will
be reimbursed only on a coach fare basis and all rental car cosis will be reimbursed only on
a subcompact rate basls. MILEAGE AND USE OF PERSONAL CAR: In the event there is
use of a personal car in the performance of Work under the Agresment and such use Is
included as a reimbursable expenss, reimbursable mileage shall be at the current IRS rats,

7.015.SUPPORTING DOCUMENTATION: For each expense item over $100, supporting data
and decumentation shall be furnished with the invoice. - Copies of detailed expense reports
to support travel costs shall be attached lo the invoice. Although travel receipts heed not ba
atlached, they shall bs retained for the term of the audit period. :

7 016.UNIT PRICE BASIS: When involces include Work performed on a unit price basls, ABAG
shall attach to the Invoice a list stating the unit price item numbers, unit prices, quantities,
dollar amounts and other information as required to identify the Work.

7.017.PG&E PAYMENT: Payment by PG&E to ABAG for Work performed on a time and
matarials or unit price basis will be monthly, in the full amount due for Work performed less
any negoflated percentage withholding, computed In accordance with the terms of the
Agreement, and safisfactorlly completed during each month Including reimbursable
expenses, If any. All payments will be made Net 30 days temms after receipt of a correct,
ltemnized invoice. : : Co

8.0 PRIORWORK

Services performed by ABAG and the Members of BayREN before the execution of ihls
Agreement, shall be considered as having been performed subject to the provislons of this
Agresment,

9.0 NO GUARANTEE OF WORK

THIS IS NOT AN EXCLUSIVE CONTRACT. THIS CONTRACT DOES NOT GUARANTEE
ABAG ANY WORK NOR IS THERE ANY GUARANTEE AS TO ANY VOLUME OR DURATION
OF WORK. : ‘
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0.0 AMENDMENTS

NO MOBIFICATION OR CHANGE TO THIS AGREEMENT THAT CHANGES THE BUDGET
SHALL BE BINDING OR EFFECTIVE UNLESS EXPRESSLY SET FORTH IN WRITING AND
SIGNED BY BOTH PARTIES.

11.0 ASSIGNMENT

Neither parly may assign any of ils rights, voluntarily or involuntarlly, whether by operation of law
or any other manner, or delegate any performance under this Agreement, without the prior wrltten
consent by Commission declslon, ruling or resclution. Any purported assignment or delegation of
performance in violation of this provision s void. Subject to the foregomgl this Agreement Es
hinding upon and shall inure to the benefit of the successors and assigns of the parties.

12.0  INFRINGEMENT PROTECTION

ABAG represents to the Commission and PG&E that the materiat to be prepared under this
Agresment will not infringe upon the copyright, patent or license, or otherwise violate the
propriotary rights, including trade secret rights, of any person or enfity, ABAG agrees to
indemnify and hold the Commission and PG&E harmless from and against any and all liabilities,
costs and damages arising out of any such infringement, and from any suit, demand or claim .
made against the Commlssion or PG&E alleging any such infringement or violation. In addition fo
the foregaing, if there is such a sult, demand or claim, ABAG agrees, as soon as possibla, to
either procure for the Commission, or If applicable for BG&E, the right to contlnue using the

_material, replace the material with non-infringing material or medify it so it becomes non-
infringing; provided, however that the replaced or modifiad materlal shall be equal to that
contracted for hereunder and satisfactory to the Commission, or if applicable o PG&E. ABAG
further agress to pay any judgment or reascnable seltflement offer resulting from a suli, demand
of ¢laim.

13;0 PUBLIC TESTIMONY

It Is further agreed between the Parties that, if requesled by the Commisslon, ABAG shall provide
testimony before any federal, state or local court, regulatory body or any other public agency to
substantiate any Work performed or data, reporls, or materials supplied to the Commission.
Reasonable fees for such testimony will be negotiated at that time.

14.0 WARRANTY

ABAG warrants to the Commission that the Work undar this Agresment shall be performed with
the degree of skill and care that is required by current, good and sound professional procedures
and practices, and in conformance with gensrally accepted professional standards prevailing at
the time the Work is performed so as to ensure that the services performed are correct and
appropriate for the purposes contemplated in this Agreement and related specifications.

15.0 - INDEMNIFICATION.

1.01.  ABAG shall indemnify, hold harmless and defend the Commission, PG&E, its
affiltates, subsidlarles, parant company, officars, managers, directors, agents, and
employees, from and against all claims, demands, losses, damages, costs, expenses,
and llabilily (legal, contractual, or otherwise), which arise from or are in any way
connacted with any: .

1.01.1. Injury to or death of persons

1.01.2.Injury to property;

1.01.3. violation of local, state, or faderal common law, siatute or regulation,

including but not limlted to environmental laws or regulatiens; ot

1.01.4.strlct liability imposed by any law or regulation;so long as such Injury,

violation, or slrict liability {as set forth in (I} - (iv) above) arlses from ABAG's or

BayREN's performance of, or failure to parform, this Agreement, however caused
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excepting only such loss, damage, cost, expense, lability, strict liabllity, or
violation of law or regulation that is caused by the sole negligence or willful
misconduct of the Commission or PG&E, its officers, managers, or employees.

1.02.ABAG shall defend any action, claim, or suil asserling a claim which might be covered by
this indernnity. To the extent necessary, each Party was represented by counsel in the
negotiation and execution of this Agresment.

16.0 | INCIDENTAL AND CONSEQUENTIAL DAMAGES

NEITHER PARTY NOR THE COMMISSION SHALL BE LIABLE FOR ANY INCIDENTAL,
SPECIAL OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOSS OF
REVENUES OR PROFITS, COMMITMENTS TO CONTRACTORS, RENTAL OR LEASE
AGREEMENT(S), AND PERSONAL SERVICES CONTRACTS, UNLESS EXPRESSLY
AUTHORIZED IN WRITING BY THE ENTITY ASSUMING SUCH LIABILITY.

17.0 INSURANCE REQUIREMENTS ~
ABAG shall maintain the followlng Insurance coverage.

Workers’ Compensation and Employers' Liability
17.01.Workers' Compensation insurance or self-insurance indicating compliance with any
applicable labor codes, acts, laws or statutes, state or faderal, where ABAG performs
Work.

17.02.Employers' Liability Insurancs shall not be less than $1,000,000 for injury or death each
accidant.
17.02.1.Commercial General Liability
17.02.2.Coverage shall be at least as broad as the Insurance Services Office (ISO)
Commarcial General Liability Coverage “occurrence” form, with no coverage
deletions.

17.02.3.The Bmit shall not be less than $1,000,000 each occurrence/$2,000,000
agaregate for bodily injury, property damage and personal Injury.

17.02.4.Coverage shall: a) By “Additional Insured” endorsement add as insureds the
Commission, PG&E, its affiliates, subsidiaries, and parent company, and PG&E’s
diractors, officers, agents and employseas with respect to liabllity arising out of or
connected with the Work performed by or for ABAG. (ISO Form CG2010 or
equivalent Is preferred). In the event the Commercial Gerieral Liability policy
includes a “blanket endorsement by contract,” the following language added to
the certificate of insurance will satisfy PG&E's additional Insured requirement:
“the Commission, PG&E, its affiliates, subsidiaries, and parent company, and
PG&E's directors, officers, agents and employees with respect to liability arising
ot of the work performed by or for ABAG are additional insureds under a blanket
endorsement,”; b) Be endorsed to specify that ABAG's Insurance s primary and
that any Insurance or self-insurance maintained by the Commission or PGE
shall not contribute with it.

1.0Business Auto

1.Coverage shall be at least as broad as the Insurance Services Office (JSO) Business
Auto Coverage form covering Automobile Liability, code 1 "any auto.”

2 The limit shall not be less than $1,000,000 each accident for bodily injury and property
damage.
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1.0Professional Liability Insurance

1.Errors and Omissions Liability Insurance appropr}ate to ABAG's profession, Coverage
~ shall be for a professional error, act or omisston arlsing out of the scope of
services shown in the Agreement.

2.The limit shall not be less than $1,000,000 each claim/$2,000,000 aggregate.

1.0Additional Insurance Provisions

1.Before commencing performance of Work, ABAG shall furnish PG&E with certificates of
insurance and endorsements of all required insurance for BayREN.

2.Should any of the above described policies be cancelled before the expiration date
theraof, the Insurer shall deliver notification to PG&E in accordance with the
policy provisions,

3.PGRE uses a third party vandor, Exigls, to conflrm and collect inswrance documents,
Certificates of insurance and endorsements shall be signed and submitted by a
person authorized by BayREN's insurer to bind coverage on insurer’s behalf, and
submitted through the website at; hitps:/fprod1.exigis. comfpge and by telephone
at (1) (B88) 280-0178.

Certificate Holder:
PG&E
o/o EXIGIS LLC
support@exigis.com
Fax; 646-755-3327

T

A copy of all such insurance documents shall be sent to PG&E's Agreement
nagotiator and/or Agreement administrator.

4,PG&E may inspect the original policies or require complete certlfied coples at any time.
18.0 FORCE MAJEURE

Neither PG&E nor ABAG shall be considered In default In the parformance of lis obligations under
this Agreement, except obligations to make payments hereundsr for Work previously parformed,
to the extent that the performance of any such obligation is prevented or delayed by any cause,
existing or {uture, which is beyond the reasonable control of the affected Parly. In the eveni
either Party claims that psrformance of Its obligations was prevented or delayed by any such
causs, that Party shall promptly notify the other Party of that fact, and of the circumstances
prevanting or delaying performance, Such Parly so claiming a cause-delayad performance shall
endeavor, {0 the exient reasonable, to remove the obstacles which preclude performancs.

16.0  COMPLIANCE WITH LAWS

In accordance with Seclion 7912 of the California Publlc Uilities Code, ABAG agres fo report
annually to PG&E the number of California resldents employed by ABAG or BayREN, calculated
on & full-time or full-time equivalent basis, who are personally providing services {o PGEE.

20.0 CHOICE OF LAWS

This Agreement shall be construed and interpreted in accordance with the laws of the State of
Californla, excluding any cholce of law rules which may diract the application of the laws of
another jurisdiction, -Any controversy or clalm arising out of or in any way relating to this
Agreament which cannot ba amicably settled without court action shall be litigated in a Callfornia
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State Court of competent Jurisdiction; or if jurisdiction aver the action cannot be obtained In a
California State Court, in a Federal Court of compstent jurlsdiction sftuated in the State of
California.

21,0 DISPUTE RESOLUTION

21.01.PROCEDURE: The Parfles shall altempt in good faith to resclve any dispute
arising out of or relating to this Agreement promptly by negotiations between a vice
president of PG&E or his or her designated representative and an executive of similar
authority of ABAG and a member of the Cemmission’s energy division. Either Party may
give the other Party written notice of any dispute. Within twenty (20) days aftar delivery of
sald notice, the executives shall meet at a mutually acceptable time and place, and
thereafter as often as they reasonably desm necessary to exchange information and to
aftempt to resolve the dispute. If the matter has not been resclved within thirty (30) days
of the first meeting, elther Party may initiate a madiation of the controversy,

21.02.CONFIDENTIALITY: Al negoliations and any mediation conducted pursuant to
this clause are confidential and shall be treated as compromise and seftlsment
negotiations, o which Section 1119 of the California Evidence Code shall apply, and
Section 1119 1s incorporated herein by reference.

21.03.PRELIMINARY INJUNCTION: Notwithstanding the foregoing provisions, a Party
may seek a prefiminary injunction or other provislonal judiclal remedy if in #ts judgment
stch action is necessary to avoid irreparable damage or o preserve thes status quo.

22.0 NON-WAIVER

The waiver by either Party of any breach of any term, covenant or condition contained in this
Agreament, or any default in the performance of any obligations under this Agreement, shall not
he deemed to be g walver of any other breach or default of the same or any other term, covenant,
condition or obligation. Nor shall any walver of any incident of breach or default constiiute a
continuing walver of the same.

23.0 ENFORCEABILITY

In the event that any of the provisions or application of any of the provislons, of this Agresment
are held to be illegal or Invalid by a court of compstent jurisdiction or by a binding
arhitration/mediation declsion, the Commission, PG&E and ABAG shall negotiate an sauitable
adjustment In the provisions of this Agreement with a view loward effectuating the purpose of this
Agresment. The llegality or invalidily of any of the provisions, or application of any of the
provisions, of this Agreement wili not affsct the lagality or enforceabllity of the remaining
provisiens or application of any of the provisions of the Agreement.

240 CANCELLATION AND TERMINATION OF CONTRACT

PG&E will cancel or suspend this Agreamant as directed to do so by the Commission’s decision,
fuling or resolution.

In the event of such cancellation, PG&E shall pay ABAG for undisputed serviges performad prior
to the date of cancellation. In no event shall PG&E be Hable for lost or anticipated profits or
overhead on uncompleted portions of the Work. Any reports, drawings or cther documents
prapared for the Commission prior to the effective date of such cancellation shall be dsliverad to
PG&E, for delivery to the Commission, by ABAG prior to PG&E's releass of the final payment to
ABAG,
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PGAE will have the right to terminate the agresment without CPUC approval for either of the
following reasons:
(1) ABAG's commlssion of any material act of dishonesty, fraud, misuss of funds and
misrepresentation of ABAG's administration of this Agreement, andfor
(2) PG&E has bacome aware of a public safely Issue arising out of or related to
ABAG's administration of this Agreement,

25.0 SURIVAL

The provisions of this Agreement which by thelr nature should survive expiration, cancellation or
other termination of this Agresment, Including but not limited fo provisions regarding warranty,
indemnity, confidentiality and availabliity of information, shall survive such explration, cancallation
or other termination. ' o R o
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EXHIBIT A

CONTINGENT PROVISIONS

The contingent provisions in this Exhibit A are not applicable to this Agreement at the time |t was
exscuted by the parties. By their tarms, thoy apply only In specified circumstances. The parties agree that
if, pursuant to the procedures established in the Statément of Work, they agres to change the Work so
that the specifled creumstances will occur in the course of the Work, the applicable contingent provision
will become active and added {o the terms and conditions of the Agresment. -

1.0 COPYRIGHT REGISTRATION -

Notice of PG&E copyright ownership shall be placed by ABAG on all reporis, information or
instructional manuals, computer programs or other wrltten, recorded, photographic or visual
materials or other dellverablas provided by PG&E and as to which PG&E has stalad that It has
the right of such ownership. Such notice shall be placed on the materials n a manner and

~ location as to give reasonable notice of the clalm of copyright, and shall consist of the copyright
symbol or the word "Copyright” and the words "Pacific Gas and Elsciric Company”. Application
for copyright registration shall be the respensibilily of PG&E,

20 ROYALTIES AND LICENSE FEES

Royalties, license fess or olher charges for patents, copyrights and other Intelisctual property for
dssigns, processes, technaology, published or unpublished data, information or tachnical materials
including, but not limlted to, manuals, computer programs, or other dellverables furnished by
ABAG, or for processes of methads employed by ABAG in performing the services, shatl bs
includad In the Agreement hudget.

3.0 DELIVERY AND RETENTION OF RECORDS

" To the extent PG&E or the Commission doss not otherwise specifically request delivery of
racords or resulls, ABAG agrees {o retain all records and results of Work performed under this
Agreement for a pericd of not less than three (3) years from the date the Work is accepted by the
Commission,

4,0  SAFETY PRECAUTIONS AND PROTECTION OF PROPERTY

If ABAG performs Work on PG&E facilities, ABAG shall plan and conduct its Work to safeguard
persons and property from injury and in accordance with Exhibit 4 Safety attached. ABAG shall
direct performance of Work in compliance with reasonable safety and work praclices and
applicable federal, state and local laws, rules and regulations, including but not limited to,
“Occupational Safely and Health Standards“ promulgated by the U.S. Secretary of Labor and the
California Divislon of Qccupational Safety and Health. PG&E reserves the right fo Inspsct the
Work and to halt Wark fo ensure compliance with reasonable and safe work practices and with
applicable federal, state, and local laws, rules and reguiations, Nslther the requirament that
ABAG foliow sald practices and applicable laws, rules and regulations, and any speclal
instructions given by PGAE nor the adhserence thereto by ABAG shall relisve ABAG of the sole
responsibifity to maintain safe and efficlent working conditions,

5.0 DRUG AND ALCOHOL ABUSE POLICY - If ABAG performs Work on PG&E premises, ABAG
will adhers to this PG&E's Drug and Alcohel Policy (Policy) defined in seclion 7.0 below.

6.0 PREFACE: Pacific Gas and Eleclrlc Company Is committed fo maintain and promote job safety
and health for all workers at Hts facilties. In addition, PG&E is determined to protect its
employees, customers, and the general public while they are on PG&E property from any harm
caused by flegal drug and alcohol use by non-PG&E personnsl. To accomplish these objectives,
PG&E has established the following drug and alcohol abuse policy for access fo PG&E facilities
by Its Contractor and Subcontractor psrsonnal,
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8.01.COVERAGE: This policy appliss to the personnel of all PG&E Contractors and
fSub]contractors performing any Work or services at PG&E offices andfor any other PG&E
acilities.

7.0 POLICY:PG&E may deny access to, or removs from, its fadilities the personnel! of any
Contractor or Subcontractor, who PG&E has reasonabls grounds to believe has: '

7.01.1.Engaged in alcohol abuse or illegal drug activity which in any way Impalrs
PG&E's ability to maintain safe work facillties, to protect the health and weli-
being of PG&E employees, customers, and the general public, and to
promote the public’s confidence in PG&E's service and opsralions; or

7.01.2.Beon found guilty, pled gullty or pled nolo contendere to @ charge of sale or
distribution of any llegal drug or conlrolled substance as defined under
Fadsral or Callfornia law within the past five years, uniess the criminal record
was later expunged or sealed by a court order. ' .

7.01.3.The following activitles are prohiblted at afl féci_litiés owned or leased by PG&E:

7.01.3.1.Possessing, furnishing, selfling, offering, purchasing, using or being
under the Influence of ilegal drugs or other controlled substances as
definad under Faderal or California law,

7.01.3.2.Possessing, furnishing, selling, offering, or using élcohoﬁc
heverages, or baing under the influence of alschol.

7.01,3.3, Where reasonable cauge exists that this Policy has bsen violated, the
Contractor or Subcontractor must inform PG&E, The Contractor or
Subcontractor is also expected 1o take any or all of the following
actions to the fullest extent they are permitted under governing
collective bargaining agreements and for its applicable securlty and
human resources policles. '

7.01.3.3.1.8earch the indlvidual, his or her vehicle, locker, storage area, and
personal effects;

7.01.3.3.4.1.1.Require the Individual to undergo a medical

examination to determine thelr fitness for duty.  Such
- exarnination shall include obtaining a trine andfer blood
. specimen for drug or alcohol analysis unless the examining
~ physician deems such tesls to he inappropriate;

7.01.3.3.1.1.2.Take any other approprlate action to determine If
there has baan a violation of this Policy. Refusal to comply with
a raquast made under this Policy shall be grounds for denying
access lo, or immediate removal from, any PG&E facility.

Any individual who has been denied access to, or removed from, PG&E faclities for violating this
Polley may obtaln permission to enter or reenter provided the Individual establishes, to the
satlsfaction of their employer and PG&E, that the pravious activity which formed the basis for
denying access or removal has been corracted and his or her future conduct wilt conform with this
policy. PG&E retains the right of final approvat for the entry or reentry of any individual previously
denied access to or removed from PG&E facilitles. ’

8.0 LAWFUL DISPOSAL OF SAMPLED AND OTHER WASTE o
if the scopa of Work under this Agresmant requires Contractor to perform hazardous waste site
Investigations, ABAG shall lawfully dispose of all test samples after completion of the required
tasts, along with any residue or byproducts of the testing process. ABAG shall comply with all of
the existing federal, state and local laws, rules, regulations, and/or ordinances applicable to the
services to be psrformed, including but not limited to, to the extent applicable, the Code of
Federal Regulations, Title 40, Part 260 et seq. and the Cailfornia Health and Safety Cods,
Section 25, 100 et seq., and the Tilte 22, California Code of Regulations, Section €6,000 et seq
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9.0 HAZARDOUS MATERIALS

The California Health and Safety Code requires businesses to provide warnings prior to exposing
individuals to materiais listed by the Governor as chemicals "known fo the State of California to
cause cancer, hirth defects or reproductive harm.” PG&E uses chemicals on the Governor's list -
at many of its facilitles. In addition, many of these chemicals are present at non-PG&E-owned
facilities and focations, Accordingly, in parforming the Work or services contemplated under this
Agraement, ABAG, its employse, agents, and Subcontractors may be exposed to chemicals on
the Governor's list. ABAG is responsible for notifying its smployees, agents, and Subcontractors
that Work parformed hereundsr may result In exposures to ¢chemicals on the Govarnor's list.

1.01 ABAG acknowledges that any claims, demands, losses, damages, costs,
expensaes, and llability that arlse from or are in any way connected with the release or
splil of any legally designated hazardous material or waste and arise from or is in any
way connected with the Work performed undsr this Agreement, are expressly within
the scope of the indemnily at section 11 of this Agreement. Likewise, the costs,
oxponses, and legal labilily for environmental investigations, monltoring,
containmeni, abatement, removal, repair, cleanup, restoration, remsdial work,
penalties, and fines arising. from sirict liability or the violation of any local, state, or
faderal law or regulation, altorney's faes, disbursements, and other response costs
Incurred as a result of such releases or spills are express[y within the scope of that
fndemnily,

10.0  CONFIDENTIALITY

If the scope of Work under this Agreement requires Contractor to receive confidential customer,
commercial or personal Information from PG&E, the following provisions wil! apply.

Contractor shall not disclose certaln ¢onfidentlal customer, commersial or personal information
{"Confldentlal Information™ or otherwlse make it avallable to any other psrson, Including any
affillate of PG4E that produces energy or energy-related products or services, without the prior
written approval of PG&E.,

Confidential Information shall mean:

the Cuslomers account information and information relating to their facilities, equipment,
processes, products, specifications, designs, records, data, software programs, Customer
identities, marketing plans or manufacturing processes or products,

any technical, commerclal, financial, or customer information of PG&E obtained by Coniractor in
connection with this Contract, elther during the Term or prlor to the Term but In contemplation
that Contractor might be providing fhe Work or services, including, but not limited fo a
Customer's ensrgy usage and billing data, data, matters and practices concerning technology,
-ratemaking, personnel, business, marketlng or manufacturing processes or praducts, which may
be information owned by PG&E or by a third parly and which may be in the custody of PG&E or
tirlrd party and which constitutes valuable confidential and proprietary information andfor trade
secrets belonging to PG&E, and/for third pariies,

any such confidential Information of any third pary disclosing such confidential information to
PG&E or Coniractor In the course of such third parly's employment, engagement, business, or
other relationship with PG&E or its parent, subsidiary, or affilfated companles, and

PG&E Data as defined in Exhibit 5, Confidentiality and Data Securlty, /i the event of a breach of
any provision of (Confidential Information and Data Sectirily, the non-breaching perly Is
immediately relleved of any obligation to provide further Confidential Information and may
demand immediate return of aff Confidential information.

If Contractor s in doubt about whether certain information Is Confidential Information, Contractor
will treat that Information as such,

The Reguirements of Exhibit 5 Confidentiality and PG&E Data and Exhibit 6 Non-disclosure and
Use of Information Agreement, altached, are hereby incorporated into the Contract.
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- Exhibit 1
DIVERSITY AND EQUAL OPPORTUNITY

PG&E'S SUPPLIER DIVERSITY SOURCING POLICY: ABAG MUST COMPLY WITH PG&E'S
SUPPLIER DIVERSITY SOURCING POLICY IN THE AWARD OF ALL SUBCONTRACTS AND SUB-
SUBCONTRACTS. This policy requires that Women, Minority, and Disabled Veteran Business
Enterprises (WMDVBEs) shall have the maximum practicable opportunity to participate i the
performance of Work. 1

ABAG shall provids to each prospective Subcontractor a copy of this Exhibif. .

ABAG shali provide a separate, signed Subcontracting Plan cansisting of a speclific flst of
Subcontractors that will parliclpate In the performance of the Work and a statement setiing
fothABAG's goals for WMDVBE subesontracting of all flers and setting forth such addltional good
falth efforts ABAG and Subcontractors will smploy fo increase the participation of WMDVBE in the
performance of the Work. -

No later than the 167 of each month, ABAG shall submit its subcontracting spend with women, minority,

and servics disabled veteran owned suppliers using PG&E's elactronic reporting system located at:
8./ .pgesupplterdiversity.comipgefio
To establlsh a user ID, ABAG shall request via emall to: supplisrdiversitvteam@pge.com

In addition, for contracts exceéding $500,000 (or $1 miliion for construction contracts), ABAG must
comply with the Pollcy Regarding Utillzatlon of Small Business Concarns and Small Disadvantaged
Business Concarns, as described in Exhiblt 2, The Subcontracting Plan for these contracls must
include provisions for implementing the terms prescribed in Exhibit 1A,

Small Buslness and Small Disadvantaged Buslaess Subcentracting Plans are not requirad for small
businass contractors, personal service contracts, contracts that will ba parformed entirely outside of
the United States and Its territories, or modifications fo existing contracts which do not contain
subcontracting potential. ,

For all PG&E contracts, BayREN shall act In accordance with the Subcontracting Plan In the
parformance of the Work and in the award of all Subconiracts.

ABAG's suppller diversity subcontracting goal for this Agreement is_0%. The suppller diversity goel
shall be reported as ABAG's spand with verifisd WMDVBE subcontractors on PG&E work under
this Agresment). A

1 WMDVBESs must be verified pursuant to the procedures péeéc%igad In Seation 2 of CPUGC General Order 1586.
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EXHIBIT 2

PoLicy REGARDING UTILIZATION OF SMALL BUSINESS CONGERNS AND SMALL
DISADVANTAGED BUsINESS CONGERNS

The following policy of the Uniled States shall be adhered to In the performance of this Agresment:

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

ABAG hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent
consistent with efficient contract performance. ABAG further agrees to coopsrate in any siudles or
surveys a8 may be conducted by the United States Small Business Administration or the awarding
agency of the United States as may bs necessary to determine the extent of ABAG's compliance with this
clause,

As used In this Agreement, the term "small business concern” shal] mean a smalt business as defined In
Section 3 of the Small Business Act and relevant regulations promulgated pursuant thersto. The term
"small business concern owned and controlled by socially and economically disadvantaged individuals”
shall mean a small business concern {1) which Is at least 51 parcent unconditionally cwned by one or
more soclally and economically disadvantaged individuals; or, in the case of any publicly owned business,
at least 51 percent of the stock of which is unconditionally owned by one or more socially and
economically disadvantaged individuals; and (2) whose management and dally business operations are
controllad by one or more of such individuals, This term also means a small business concern that is at
least 51 percent unconditionally owned by an economically disadvantaged Indian {ribe or Native Hawaiian
Organization, or a publicly owned business having at least 51 percent of its stock tinconditionally owned
by one of these entities which has its management and daily business controlied by members of an
gconomically disadvantaged Indlan fribe or Native Hawailan Organization, and which meets the
‘requirement of 13 CFR Part 124, ABAG shall presume that soclally and economically disadvantaged
individuals includs Black Americans, Hispanic Americans, Native Américans, Aslan-Pacfiic Americans,
Subcontinent Aslan Americans, and other minorities, or any other individual found to be disadvantaged by
tha Administration pursuant to Section 8(a) of the Small Business Act, ABAG shall presume that socially
and economically disadvantaged entliles also include indian Tribes and Native Hawaiian Organizations.

ABAG acting In good faith may rely on writen representations by its subcontractors regarding their stafus
as either a small business concern or a small business concern owned and controlled by socially and
economically disadvantaged Individuals.?

Z Notwithstanding this provision of the federal statute, all WMDVBE subcontractors must be verified
pursuant to the procedures prescribed In Section2 of CPUC General Order 156, as such procedures may
be amended periodically.
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Exhibit &
Confldentfality and Data Securify

1. In addition to the requirements set out in Exhibit A Section 10.0 of these General Conditions,
Contractor shall comply with the following additional terms of this ‘Exhibit & (Confidentiality and -
Data Security) regarding the handling of Confldential Information and PG&E Data from PG&E or
its Customers.

2, Non-disclosure Agreements: Coniractor shall have all of ifs empioyees, Subcontractors, and
Subconiractor employees who will perform Work or services under this Conlract sign a non-
disclosure agreement in the form attached hereto as Exhibit 8 (Non-disclosure and Use of

" Information Agreement ("NDA"). Prior to stariing sald Wark or services, Contractor shall
promptly furnish the original signed non-disclosure agresments {o PG&E.

3. Securly Measures; Contractor shall take “Securily Measures® with the handling of Canfidantial
Information to.ensure that the Confidential Information will not be compromised and shalt be kept
secure,. Securily Measures shall mean Industry standards and techniques, physieal and logical,
including but not limited to: '

a, wrilten policles regarding information security, disaster recovery, third-party assurance
auditing, penstration tesfing,
b. password protected workstations at Coniractor's piemises, any premises whers Work or
. services are belng performed and any premises of any person who has access to such
Confidentlal Information,
¢, ancryption of Confidential Information, and
d. measures to safeguard agalnst the unauthorized access, destruction, use, alteration or
~ disclosure of any such Confidential Information including, but not limited to, restriction of
physical access to such data and information, Implementation of logical access controls,
sanitization or destruction of media, including hard drives, and establishment of an
information securily program that at all times Is in compliance with the industry
requirements of ISO_2?001. .

4, Compliance and Monitoring:  Contractor shall comply with security policies relating to the
handling of Confidenttal Information.
a. Prior to PG&E's first transfer of Confidential Information to Contractor, Gantractor shall
provide PG&E with documentation satisfactory to PG&E thal it has undsrtaken Security
Measures.

h. Contractor and PG&E agree to meet periodically, if requested by PGRE, to evaluate
Contractor's Security Measuras and to discuss, in good falth, means by which the Partles
can ehhance such protaction, if hacessary.

¢. Contractor shall update its Security Measures, including procedures, practices, policies
and controls so as fo keep current with Industry standards, Including but not limited to
NIST and NERC/CIP, as applicable,

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

e. In the event, PG&E determines Contractor has not complied with Secwrity Measures,
PG&E shall provide written notice fo Contractor describing the dsficiencies. Contractor
shall then have sixly {60} calendar days to cure. If Confractor has not cured the
deficlenclas within sixty (80} calendar days, PG&E may cancel this Contract for cause in
accordance with Article 40.0 of these General Conditions.

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

a. all data or Information provided by or on behalf of PG&E, including, but not limited to,
parsonally [dentifiable information relating to, of, or concerning, or provided by or on
behalf of any Customaers,
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b. all data or information input, transferred, uploaded, migrated, or otherwise sent by or on
bahalf of PG&E to Contractor as PG&E may approve of in advance and in writing (In
each Instance),

c. account numbers, forecasts, and other similar information disclosed to or otherwise
made avallable to Contractor by or on behalf of PG&E and Customers, and

d. all data provided by PG&E’s licensors, including any and all survey rasponses, feedback,
and teporis, as well as Information entered by PG&E, Contractor or Subcontractor, and
Participating Customers through the Program.

6. Security of PG&E Data: Contractor agrees that Contractor's collsction, management and use of
PG&E Data durlng the Term shall comply with these security requirements and all applicable
laws, regulations, directives, and ordinances.

a. Vendor Security Review: Before receiving any PG&E Data, Contractor shall undergo
PG&E's Vendor Security Review process. Conltractor may receive PG&E Data if
Contractor recelves a risk rating of 3, 2 or 1 from PG&E at the concluslon of the PG&E
Vendor Security Review process, If Contractor receives a risk rating of 4 or 6 from
PG&E, Contractor may not receive PG&E Data untll such time Contractor receives a risk
rating of 3, 2 ¢r 1. : ’

7. Use of PG&E Data:

a. License: PG&E may provide PG&E Data fto Contractor to perform ifs obligations
hersunder. Subject to the terms of the Contract, PG&E grants Contractor a personal,
non-éxclusive, non-assignable, non-transferable limited license to use the PG&E Data
solely for the limited purpose of parforming the Work or services during the Term, but not
otherwise, o

b. Limited Use of PG&E Data: Contractor agrees that PG&E Data wiil not be (a) used by
Contractor for any purpose other than that of performing Contractor’s obligations under
this Contract, (b) disclosed, sold, assigned, leased or otherwise disposed of or made
avallable to third partles by Contractor, {c) commercially exploited by or on behalf of
Contractor, nor (d) provided or made available to any other party without written
authorlzation, subject to these General Conditions and Exhibit 5 and Exhibit 6.

¢. Application Development; Contractor agrees that it will not engage In any application
development without or until it has demonstrated compliance with the provisions of these
General Conditlons and Exhibit 5 and Exhibit 5. '

8. Security Breach: Contractor shall immediately notify PG&E in writing of any unauthorized access
or disclosure of Confidentlal Information and/or PG&E Data.

a. Contractor shall take reasonable measures within Its control to immediately stop the
unauthorized access or disclosure of Confidential Information and/or PG&E Data to
prevent recurrance and to return to PG&E any coples.

b. Confractor shall provide PG&E (i) a brief summary of the issue, facts and status of
Contractor's investigation; (il the potential humber of individuals affected by the securily
breach; {lll) the Confidential Information and/or PG&E Data that may be Implicated by the
security breach; and {iv) any other information pertinent fo PG&E's understanding of the
security breach and the exposure or potentlal exposure of Confldential Information and/or
PG&E Data.

¢. Contractor shall Investigate such breach or potentlal breach, and shall inform PG&E, in
weiting, of the results of such investigation, and assist PG&E (at Contractor's sole cost
and expense) In malntaining the confidentiality of such Confidential [nformation andfor
PG&E Data. Contractor agrees to provide, at Contractor's sole cost and expenss,
approprlate data security monitoring services for all potentially affected persons for one
(1) year following the breach or potential breach, subject to PG&E's prior approval,

d. If requested in advance and in writing by PG&E, Contractor will nofify the potentialy
affected persons regarding such breach or potential breach within a reasonable time
period determined by PG&E and in a form as specifically approved in writing by PG&E. in

GC-17




MSA 4400007460

CUSTOMER ENERGY SOLUTIONS (CES Services) General Conditlons
Updated 09/01/12 JBGC/ACLS

9.

10.

11,

addition, In no event shall Contractor issue or parmit to bs Issues any public statements
regarding the security breach involving Confidential Information and/or PG&E Data
unless PG&E requests Coniractor to do so in wiiting.

Right to Seek Injunction:  Contracter agrees that any breach of this Exhibit § (Confidentiality and
Data Security) would constilute irreparable harm and significant injury to PG&E. Accordingly, and
In addition to PG&E’s right to seek damages and any other available remedles at law or in equily
in accordance with this Contract, Contractor agress that PG&E will have the right to obtain, from
any competent civil court, immediate temporary or preliminary Injunciive relief enjoining any
breach ot threatensd breach of this Contracl, involving the alleged unauthorized access,
disclosure or use of any Confidential information andfor PG&E Data. Contractor hereby waives
any and all objectlons to the right of such court to grant such relief, Including, bui not limited to,
objections of improper jurisdiction or forum non conveniance.

CPUC and IOU Disclosure; . Notwithstanding anything fo the contrary contained herein, but
without limiting the general applicability of the foregolng, Contractor undarstands, agrees and
acknowladges as follows.

a. PG&E hareby raserves the right In its sole and absolute discretion to disclose any and all
terms of this Confract and all exhibits, altachments, and any other documents refated
thersto to the Californta Public Utilities Gommission (CPUC), and that the CPUC may
repraduce, copy, in whole or in part or otherwlse disclose the Contract to the public.

b PG&E may be raquired, or may deem it to be in the best interest of the Program, to
" disclose to other 10Us certaln Program Information {excluding any pricing information).

Subposnas: In the event that a court or other governmental authority of competent jurisdiction,
including the CPUC, issuies an order, subpoena or other lawful process requiting the disclosure
by Contractor of the Confidential information and/or PG&E Data provided by PG&E, Contractor
shall notify PG&E immaediataly upon recelpt thereof to faciltate PG&E's sfforts to prevent such
disclosure,. or otherwise preserve the proprietary or confidential nature of the Confidential
Information andfor PG&E Data. If PG&E is unsuccessful at preventing the disclosure or otherwise
preserving the propristary or coniidentlal nature of the Confidential Information andfor PG&E
Data, or has notified Contractor In writing that it will take no action to prevent disclosure or
otherwise preserve the proprietary or confidential nature of such Confidential Information and/or
PG&E Data, then Contractor shall not be in violatlon of this Agreement If it complies with an order
of such court or gavaernmental authority to disclose such Confidentlal Information and/or PG&E
Data. T
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CUSTOMER ENERGY SOLUTIONS (CES Services) General Conditions
Updaled 09/01/12 JEGC/ACLS

Exhlbit &
Non-disclosure and Use of Information Agreement {“NDA”)

THIS AGREEMENT is by and bsatween {*Company”™},

("Undersigned") authorized employee of Company (tegether, Company and Undersigned are referred fo
as the “Reciplemt”}, and PACIFIC GAS AND ELECTRIC COMPANY ("PG&E"} on the date set for’th below.
Undersigned and Company agree as follows:

1.

The Recipient acknowledges that In the course of performing services or work for PG&E, the
Recipient will be given access to cerfain Confidential Informatlon, which includes (a) the
Customer's account information and information relating to their facilities, eauipment, processes,
products, speclfications, designs, records, data, software programs, Customer identities,
marksting plans or manufacturing processes or preducts, {b) any lechnical, commercial, financlal,
or customer Information of PG&E obtalned by Contractor in connection with this Contract, elther
during the Term or prior to the Term but in contemplation that Contractor might be providing the
Work or services, including, but not limited to a Customer's energy usage and billing data, data,
matters and praclices concerning technology, ratemaking, personnel, business, marketing or
manufacturing processas or products, which may be Information owned by PG&E or by a third
parly and which may be in the custody of PG&E or third party and which constitutes valuable
confidentlal and proprietary information and or trade secrets bslonging to PG&E, andfor third
parties, (¢) any such confidentlal information of any third parly disclosing such confldential
information to PG&E or Contractor in the course of such third party's employment, engagement,
husiness, or other relationship with PG&E or its parent, subsidiary, or affiliated companies and (d)
PG&E Data as definad in Exhibit 5, Confldentiality and Data Securlly (collectively, “Confidential
Information™).

in consideration of being made privy to such Confidential Information, and of the contracting for
the Reclplent's professional services by PG&E, the Reciplent hereby shall hold the same in strict
confidence, and not disclose it, or otherwise make It available, to any person or third party
(including but not limited to any afflliate of PG&E that produces energy or energy-related products
or services) without the prior written consent of PG&E. The Rscipient agrees that all such
Confidential Information:

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

b, Shall not be reprodiucad, copied, in whols or in part, in any form, except as spacifically
authorized and in conformance with PG&Es instructions whan necessary for the
purposes set forth in (a) above; and

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

The Recipient hersby agrees that any third parties owning any Confidential Information are
express third party beneficiarles of this Agreement.

The Reciplent hereby acknowledges and agrees that because {a) an award of money damages is
Inadecuiate for any breach of this Agreemant by the Reclpient or any of ks representatives and (b)
any breach causes PGSE Irreparable harm, that for any violation or threatened violation of any
provision of this Agreement, in addition to any remedy PG&E may have at law, PG&E is entitled
to equitable rellef, including injunctive relief and spacific performance without proof of aclual
damagss,
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CUSTOMER ENERGY SOLUTIONS (CES Services) : General Conditions
Updated 09/01/42 J6GC/ACLS

5, This Agreement shall be governed by and interpreted In accordance with the laws of The State of
Callfornia, without regard fo its conflict of laws principles.

UNDERSIGNED : _ CONTRACTOR

By: ' Company Name:
Name: _ : Authorized Agent:
The: _ .  Name:
Company__ ' T Tite:

Date: . . Date
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2013-2014 Non-Utility Lnergy Efficiency Program
San Francisco Bay Area Regional Energy Network (BayREN)

SPECIFIC CONDITIONS

1, INTRODUCTION

1.1. On November 15, 2012, the CPUC issued Decision12-11-015 (D. 12-11-015) approving the investor
owned utilities’ energy efficiency pottfolio applications for the 2013-2014 program-cycle. Ordering
Patagtaph 8 of D, 12-11-015 directs PG&E to enter into a contract, no later than 60 days after the
issuance of the decision, with the Association of Bay Atea Governments (ABAG) on behalf of the San
Francisco Bay Area Regional Ener gy Network (BayREN} for a maximum of $26,567,750 to fund the
following programs to be available in 2013 and 2014: a) Energy Upgrade California Single Family, b)
Energy Upgtade California Multi-Family, ¢) Single-Family Loan Loss Reserve, d) Multi-Family
Capital Advance Program, ¢) Commercial Property Assessed Clean Energy, f) Pay As You Save Water
Efficiency Pilot, and g) Codes and Standards,

1.2. PG&E and ABAG, acting on behalf of BayREN, agtee to administer this agreement as directed by
Decision12-11-015 (D, 12-11-015) unless otherwise directed by the California Public Utilities
Commission (Commission or CPUC) during the term of this Agreement..

2, PROGRAM REQUIREMENTS

2.1, Program Begin and End Dates
2.1.1,  ABAG may begin Program implementation activities on January 1, 2013,

2.12.  End Date for Direct Implementation Activities and Incentive Payments: Unless this
Agreement is terminated pursuant to Article 40 (Cancellation and Termination of Agreement)
of the General Conditions all implementation activities, including all installation services
and ABAG payments to Customers, shall be completed no later than December 31, 2014,

2.1.3. End Date For Administrative Activities: Unless this Agreement is terminated pursuant to
Article 40 (Cancellation and Termination of Agreement) of the General Conditions ABAG shall
complete all administrative activities by no later than December 31, 2014, The final invoice is due no
later than February 15, 2015 and may not include charges for direct implementation or marketing
activities conducted after December 31, 2014, Payment of final invoice is contingent upon PG&E
receipt of final reconciliation of all unspent program funds, as described in Section 3.8 (Final Program
Report).

2.2, Bvaluation, Measurement and Verification (EM&V)
2.2.1.  IfPG&E is required by the CPUC to support BayREN EM&V activities, ABAG shall

provide ali requested information to PG&E, if any, to assure the timely completion of all
EM&V Plan Tasks requiring PG&E and BayREN involvement or cooperation. PG&E shall
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not pay incremental costs associated with any CPUC EM&V activities, unless directed by
Commission decision or ruling.

222 Prevention of Double Dipping: ABAG and PG&E will collaborate to adopt procedures
and protocols to carry out the direction in D, 12-11-015 that “MEA and the RENs
should coordinate with the utilities in their areas to ensure that customers do not receive
duplicate incentive payments for the same energy efficiency measure or project,” These
procedures and protocols must be agreed to and adopted prior to PG&E providing any
advance incentive payments or reimbursement of incentive payments to ABAG.

PG&E will not authorize any reimbursement of any incentive payments to customers
that duplicate incentive payments for the same energy efficiency measure or project.
The parties acknowledge that the agreed upon procedures and protocols to implement
this directive may require the parties fo implement the data secwity provisions in
Exhibit 5 of the General Conditions. The parties also acknowledge that they may
change procedures and protocols during the term of this agreement, Both parties
acknowledge and agree that time is of the essence in arriving at a mutually agreeable,
equitable, and cost-effective process, Both partics will work to ensure that no BayREN
program shall be delayed as a result of this process,

2.3, Project Permit Centifications

2.3.1. In accordance with Article 34.0 of the General Conditions, Cdmpliancc With Laws, and
CPUC Decision D,12-05-015:

232,  Installation or Improvement of Energy Efficient Measures. In accordance with
Public Utilities Code seetion 399.4 (b)(1), projects where the applicant receives a rebate or
ingentive for an enorgy efficient improvement or installation of component, equipment, or
appliances in buildings, the applicant must certify the improvement and installation has
complied with applicable permitting requirements, If a contractor performed such
installation or improvement, the applicant must certify that the contractor is licensed to
perform such work.

2.3.3. Installation or Replacement of Heating, Yentilation and Air Conditioning Units
(HVAC). .-In accordance with CPUC Decision D, 12-05-015, ABAG agrees it will include
and cause BayREN to include on any installation or replacement HVAC Program
Participation Agreement.orcustomer application, a contractor certification stating all
applicable work permits have been obtained, space for the permit number, and contractor
signature,

2.3.3.1 Coniractor Certification for HVAC installation or replacement shall include the
following: . '

I certify I am a licensed contractor and am in compliance of the permitting requirements for
this HVAC installation or replacement project,

Permit # o Agency Date

Signature | Print Contractor Name
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3. SCOPE OF WORK

ABAG represents and wartants to PG&E it will perform, or cause to be performed, all the tasks and
requirements set forth in this Scope of Work in conformity with the Decision and the Program
Implementation Plan (PIP) approved pursuant to the Decision and all applicable Federal, State,
Commission and local statutes, regulations and administrative decisions, rulings and guidelines. ABAG
acknowledges that PG&E énters into this agreement in reliance on ABAG’s representations and warranties,
and section 15 of the General Conditions,

3.1, TASK 1 -PROGRAM COORDINATION

3.1.1,

ABAG will offer the following BayREN programs in the nine-county Bay Area in

2013 and 2014:

a.

b
C
d

Energy Upgrade California Single Family

. Energy Upgrade California Multi-Family

Single Family Loan Loss Reserve

. Multi-Family Capital Advance Program (funding reserved ponding

further decisions on the program design)

Commercial Property Assessed Clean Energy administration and
marketing

Pay As You Save Water Efficiency Pilot
Codes and Standards

3.2 TASK 2 - IMPLEMENT ENERGY UPGRADE CALIFORNIA SINGLE FAMILY PROGRAM:
ABAG will implement the single family Energy Upgrade California (EUC) program, including Flex
Path incentives; an Audit Incentive Program; a Home Upgrade Advisor Service; and Marketing,
Outreach, and Professional Engagement in compliance with the PIP approved pursuant fo the Decision.
Total budget of all EUC Single Family components is not to exceed (NTE) $9,000,000.

3.3 TASK 3 - IMPLEMENT ENERGY UPGRADE CALIFORNIA MULTI-FAMILY PROGRAM:
ABAG will implement the Multi-family EUC program in compliance with the PIP approved pursuant
to the Decision. Total budget of all EUC Single Family components is NTE $7,293,750.

3.4 TASK 4 - IMPLEMENT FINANCING PROGRAMS:

3.4.1 TASK 4.1 - IMPLEMENT SINGLE FAMILY LOAN LOSS RESERVE PROGRAM: ABAG
will implement the Single family Loan Loss Reserve Program in compliance with the PIP
approved pursuant to the Decision. Budget NTE $3,825,000 will be held in reserve fot this
program until such time that the Commission authorizes the program.

3142 TASK 4.2 - IMPLEMENT MULTI-FAMILY CAPITAL ADVANCE PROGRAM: ABAG

' will implement the Multi-family Capital Advance Program in compliance with the PIP
approved putsuant to the Decision, Budget NTE $2,000,000 will be held in reserve for this
program until such time that the Commission authorizes the progrant.
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343 TASK 4.3 - IMPLEMENT COMMERCIAL PROPERTY ASSESSED CLEAN ENERGY

(PACE) PROGRAM: ABAG will implement the Commercial PACE program in compliance
with the PIP approved pursuant to the Decision, Budget NTE $450,000 ($150,000 fm
administrative costs and $300,000 for marketing and outieach)

3.5 TASK 5-IMPLEMENT PAY AS YOU SAVE WATER EFFIC]ENCY PILOT: - ABAG will
implement the Pay as You Save (PAYS) in compliance with the PIP approved pursuant to the
Decision, Budget NTE $650,000,

3.6 TASK 6 — IMPLEMENT CODES AND STANDARDS PROGRAM: ABAG will implement the
Codes and Standards Program in compliance with the PIP appzovcd pursuant to the Decision, Budget
NTE $3,349,000.

3.7 TASK 7- PREPARE REPORTS
ABAG shall prepare repori(s) on activities undertaken under this agreement as requested or required
by the Commission or the staff of the Energy Division of the Commission. If requested by the
Comniission, ABAGshalf submit these reports to PG&E for fransmittal to the Comnission; otherwise,
ABAG shall submit reports directly to the Commission, PG&E’s sole responsibilities with respect to
the reports is the ministerial duty to receive them, note such receipt for the purpose of paying invoices
and transmit such repoits to the Commission, PG&E has no responsibility for, or power over, the
contents of such report unless otherwise indicated by the Commission.

3.8 TASK 8 PREPARE AND SUBMIT INVOICES

3.8.1

382

383"

3.8.4

ABAG shall submit invoices to the PG&E Program Manager through PG&E’s web-based
electronic payment system or in the format specified by POG&E Program Manager,

Monthly invoices must include the following:

(a) cover page with summaty of pmgtam activities for whwh ABAG is invoicing PG&F,

(b) billing rates,

(¢) monthly accruals report

(dy any marketing and advertising materials, including text for radio and television
advertisements, for which ABAG is requesting payment, Only those mateuals using the
PG&E logo ot name will be subject to PG&B pre- appioval

Invoices for mcentlves must includs the foilowmg.

(a) List of project installations including the customer name and adcdvess and the value of the
incentive, ABAG may be requested to provide additional information in order to enable
ABAG to submit invoice payments through PG&E’s web-based electronic payment system,

(b) Before PG&E will credit any incentive payments, ABAG shall submit a sample customer
application to PG&E Program Manager with project permit certification language.
Individual customer applications will not be required by PG&E, and permitting compliance
will be assured through ABAG’s representations and warranties.

PG&E will rely upon ABAG's representations and warranties, and section 15 of the General
Conditions to assure that all regulatory, statutory and safety requirements applicable to the
BayREN program are satisfied by ABAG, including, but not limited to, the following:
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3.8.5

386

(a) each incentive payment corresponds to a completed a project, :

(b) each incentive check recipient is either a PG&E customer and/or a Community Choice
Aggregation (CCA) customer, and the incentive is for the same commadity as the
efficiency measure that is being funded or a CCA customer,

(¢) all required inspections have been completed,

(d) permitting compliance, with audit rights,

() Customers were provided with written information about the PG&E ESAP and CARE
programs, including how the Customer may participate in the programs, whom they need
to contact to participate in ESAP or CARE; eligibility requirements, and written
notification that participation in the BayREN program may render them ineligible for either
the ESAP or CARE program, PG&E will provide ESAP and CARE collateral to ABAG
for BayREN use. Any modifications or references to such collateral required for BayREN
purposes must be provided to the PG&E Program Manager in accordance with marketing
material approval sections of this Agreement.

The final. Tnvoice shall include reconciliation of all unspent program funds. If ABAG or
BayREN members possess unspent funding authorized by the Decision by March 31, 2013,
including moneys repaid pursuant to financing terms, such funds shall be returned to ratepayers
unless otherwise directed by the Commission,

3.8.5.1 Cost Allocation Methodology: ABAG shall caléulate o1 allocate costs listed in
ABAG’s invoices consistent with the budget format and definitions approved by the
CPUC.

3.8.5.2 Subcontractor Costs/Activities (applicable to Time and Materials invoices): ABAG
shall report Subconiractor costs in the format specified by the CPUC and shall be in
compliance with Article 5, Billing and Payment of the General Conditions.

3.8.5.3 Labor {applicable to Time and Materials invoices): For each of the CPUC reporting
categories (Administration, Matketing, Direct Implementation and EM&V if
applicable), ABAG shall provide a list of individuals and total hours worked by each
individual during the month.

Advance Payment of Incentives: Upon execution of this contract, ABAG may submit separate
invoices to PG&E for up to 25% of each of the incentive budgets associated with the Single
Family Program (including Flex Path Project installations and Single Family Flex Path Audits)
and the California Multi-Family Program, Each monthly invoice must include an accounting
of incentive payments for each program, When 80% of advanced incentive budget for any
program has been expended, ABAG may invoice PG&E for additional advancement of
incentives sufficient to replenish the advance held by ABAG for each program to 25% of the
incentive budget for such program,

3.8.6.1 Prior to adoption of the new EUC Basic Path program, ABAG will certify for each project

incentive payment invoiced that the Single Family Fiex Path and Muilti-family Program and
audit project incentives have been paid only to customers in Alameda and Sonoma Counties.

3.8.6.1.1 Final Program Report: If PG&E is requested by the Commission to transmit a
final report, BayREN ABAG shall include a Final Program Report with the final
invoice and no fater than February 15, 2015, or as requested by the CPUC, The Final
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Program Report shall provide a discussion addressing all sub-topics requested by the
Commission.

3.8.6.1.2 Invoicing Schedule

Invoices (Per Project) Due Date

Monthly Summary and Invoice | 15th calendar day of

Template the month

Direct Installation and Incentive | 15th calendar day of

Invoices the month

Accrual Report 15th calendar day of
the month

Reports®

CPUC Repotts As required by CPUC

Final Program Report As required by CPUC

* Report submittals will be in accordance with Task 7 of this agreement,

4. PAYMENT TERMS

4,1.  Payment to ABAG shall be dependent upon ABAG’s submittal of complete invoices to the
PG&E Program Manager, as described in Task 8 of Section 3 of this Agreement,
4.2, Payment Terms : :

4.2.1. Refund for CPUC Disallowance

42.1.1,  Ifa CPUC decision or ruling disallows any program costs due to a CPUC finding that
ABAG acted unreasonably, ABAG shall return the amount due to PG&E within thirty
(30) calendar days from the date ABAG receives written notice from PG&E that the
payment is owed, o '
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4A. PROGRAM CUSTOM TERMS

4A.1 Program Budget

The aggregate total of PG&E payments for all Work authorized and completed under this Agreement, (the
“Agreement Budget™), shall not exceed $26,567,750. The total payments shall not exceed the following
amounts for each payment type without prior written approval from the Commission, The following
budgets for the BayREN programs described above have been approved by the Commission. The table
below represents the total funding for 2013 and 2014 combined for each program.

Authorized 2013-2014 Budgets for Bay Area Regional Energy
Netwotk

Single Family (time and materials) $4,851,300
Single Family (incentives) $4,148,700
Subtotal Single Family $9,000,000

Multi-family {time and materials) $3,543,750
Multi-family (incentives) ' $3,750,000
Subtotal Multi-family $7,293,750

Single-Family Loan Loss Reserve* $3,825,000
Multi-Family Capital Advance® $2,000,000
Commercial PACE (time and materials) $450,000

PAYS Water Efficiency Ptlot (txme and mateuals) $650 000

Total BayREN Budget

*This budget item is reserved but may not he spent without further
authcorization after the statewide fmancmg consultant proposa[s are
complete and further authorization is granted.

ABAG understands, acknowledges and agrees that the 2013 — 2014 Program cycle is two (2)
years, and the Program budget is the maximum amount of funding allocated to ABAG to
implement the BayREN Program. If ABAG depletes BayREN funding prior to the end of
the Program cycle, ABAG must eithet shut down the Program for the remainder of the 2013
— 2014 Program cycle ot use alternate funding sources to continue the program outside the
terms of this Agreement,

4A.1.1. Time and Materials-Based (T&M) Payments (if applicable)

4A.1.1.1 ABAG shall bill PG&E for that portion of the time-and~materials elements of the
Agreement Budget on a time-and-materials, not-to-exceed basis for each of the Tasks
and Deliverables indicated as "Time &Materials Payments” in the Table above.
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5 REQUEST FOR CUSTOMER OR PROGRAM DATA

5.1 PG&E will share Customer-specific information, which includes, but is not limited to, a Customer’s
name, address, account number, billing information, electricity and gas usage history and program
participation history, on a case-by-case basis as resources allow, PG&E may require a Customer-signed
Authorization to Receive Customei Information or Act on a Customer’s Behalf form, as set forth in
Exhibit K, prior to refeasing Customet-specific information.

5.2 PG&R may share Energy Efficiency program data as routinely repoited to the CPUC on an aggregated
basis, including energy and demand savings, unit accomplishments, and/or number of program
participants, which may be repotied by Program, Measure, End Use, and/or other CPUC reporting
categories. A request for program information that is not routinely reported to the CPUC will be
reviewed on a case-by-case basis and provided only as resources allow. The above does not include any
Customet-specific information reported to the CPUC under PU Code 583,

5.3 Upon full execution and delivery of the Agrecment, if applicable, ABAG shall be required o c0111plc£c a
data transfer approval process and agtee to the terms therein to receive any Customer-specific
information, '

6 APPROVAL OF MARKETING MATERIALS AND MEDIA THAT INCIL,UDE PG&K NAME,
TRADEMARK OR LOGO ' ‘ o :

6.1 ABAG shall submit all Program marketing materfals that include the PG&F logo to PG&E Program
Manager for review prior to the release of such material, and may not release such materials without
first recelving PG&E written approval. ABAG must then ablde by the tools and resources provided by
PG&F including but not limited to those included in Exhibit O (Approval Guidelines for
Trademark/Trade Name/Logo Use in Co-Marketing Activities) and in the PG&E Quick Start Kit, Inthe
event that PG&E determines that ABAG's matketing materials are false, fraudulent, misleading, not
adequately substantiated, do not contain the required Customer disclaimet, have used PG&E's name,
frademark or logo without obtaining the appropriate approvals as set forth in Exhibit O, or any other
deficiencies, ABAG shall not release the marketing materials until any and all the problems are
remedied to PG&E’s sole and absolute satisfaction, ‘

6.2 Medla matetials, press releases, byline articles, article placements, media advisories, talking points for
press conferences or other media events, press packets and other media outreach efforts being used in
conjunction with the Programs that use the PG&E logo shall abide by the PG&E brand guidelines as
outlined in Exhibit O (Approval Guidelines for Trademark/Trade Name/Logo Use In Co-Marketing
Activities) and in the PG&E Quick Start Kit, : ‘ '

6.3 ABAG understands, acknowledges and agrees that PG&E’s name and all of its tangible and intangible
intellectual property are owned by PG&E (or third parties)(Intellectual Property Rights), and that the
unauthorized disclosure or use (o threatened disclosure ot use) of PG&E’s name, trademark, trade name,
logo and/or Intellectual Property Rights in violation or breach of this Section 8, any of the PG&E brand
guidelines as outlined in Exhibit O (Approval Guidelines for Trademark/Trade Name/Logo Use in Co-
Marketing Activities) or any other Section of this Agreement (including, without limitation thereto,
Section 7), will likely cause frreparable harm and significant injury to PG&E (or such third parties), to
such & degree that it would then be difficult or impossible to ascertain its money damages sufficient to
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reasonably and adequately compensate PG&E (or such thivd parties). Accordingly, and in addition to
PG&E’s right to seek damages and any other available remedies at law or in equity in accordance with
this Agreement, the parties agree that PG&E will have the right to obtain, from any competent civil
coutt, immediate temporary or preliminary injunctive relief enjoining any breach or threatened breach of
this Agreement, involving the alleged unauthorized disclosure or use of PG&E’s name or Intellectnal
Property Rights. The parties heteby waive any and all objections to the right of such coutrt to grant such
retief, including, but not {imited to, objections of improper jurisdiction or forum non conveniens.

7 SUBSTANTIATION O CLAIMS ’USING PG&E’S LOGO

7.1 For any Program Materials with the PG&E logo, ABAG represents that it will adequately substantiate
all claims it will make as part of the Work in accordance with all applicable requirements of the laws of
the State of California, federal common law, any California or federal statute ot regulation and any local
ordinances, if applicable. ABAG shall substantiate marketing or technological claims made in all
Program Martketing Materials that use the PG&E logo. Claims include, but are not limited to,
statements about the energy efficiency, safety, reliability, or performance of a piece of equipment or
category of Energy Efficiency Measures.

7.2 For all Program Marketing Materials with the PG&E logo, ABAG shall identify all claims, and shall
have written evidence and data to substantiate the claim, ABAG shall provide all such claims and
claims substantiation to the PG&E Program Manager upon submittal of the material for PG&E review
and approval, If PG&E Program Manager determines that the evidence or data that ABAG has
submitted to PG&E fails to substantiate the claim, then ABAG shall either provide additionat evidence
or data, that, in PG&E’s sole and absclute discretion, is adequate to substantiate the claim, ot redraft or
eliminate the claim so that the data and evidence, in PG&E’s sole and absolute discretion, adequately
suppotfs the claims made.

7.3 For all Program Marketing Materials with the PG&E logo, ABAG shall identify the source of all
photography or quotes used, and shall have prior written approval for any such photography or quotes
used to substantiate a claim. ABAG shall provide such information to the PG&E Program Manager
upon the submittal of the Program Marketing Material for PG&E review and approval.

8 PG&E PROGRAM MANAGERS

8.1 ABAG hereby designates Gerald L. Lahr as BayREN’s Agreement Representative for all matters
relating to performance of the authorized Work under this Agreement.

8.2 PG&E hereby designates Lynne Galal as PG&E's PG&E Program Manager for all matters relating
to performance of the authorized Work pursuant to this Agreement,

8.3 ABAG and/or PG&E may change BayREN Agreement Representative or PG&E Program Manager

at any time by providing written notice of the change to the other parties as set forth in Section 16 of
this Agtecmen‘c

9 TIME IS OF THE ESSENCE

9.1 The parties hereby acknowledge that time is of the essence in performing the duties under this -
Aptresment.
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10 CONDITION PRECEDENT TO EFFECTIVE DATE; EFFECTIVE DATE

10.1 Condition Precedent. A condition precedent to the effective date of this Agreement is a final and
non-appealable order from the CPUC that approves, with terms and conditions acceptable to PG&E
as determined by PG&E in its sole and absolute discretion, PG&E’s 2013-2014 Energy Efficiency
Portfolio Application in compliance with D. 12-05-15, Upon satisfaction of the condition precedent,
the effective date of this Agreement shall be January 1, 2013,

11 NO ENDORSEMENT

11.1 ABAG shall not indicate that PG&E has or will endorse ABAG nor the BayREN Program in any
form of written, verbal or electronic advertisement or in any other business or marketing
development efforts. This prohibition shall survive the terms of this Agreement.

12 NON-EXCLUSIVITY

12.1 THE PARTIES AGREE THAT THIS CONTRACT DOES NOT ESTABLISH AN EXCLUSIVE
CONTRACT BETWEEN PG&E AND PARTNER. PG&E EXPRESSLY RESERVES ALL ITS
RIGHTS, INCLUDING BUT NOT LIMITED TO THE FOLLOWING: THE RIGHT TO UTILIZE
OTHERS TO PERFORM OR SUPPLY WORK OR DELIVERABLES OF THE TYPE
CONTEMPLATED BY THIS CONTRACT; THE RIGHT TO REQUEST PROPOSALS FROM
OTHERS WITH OR WITHOUT REQUESTING PROPOSALS FROM BIDDERS FOR WORK OF
THE TYPE CONTEMPLATED BY THIS CONTRACT, AND THE UNRESTRICTED RIGHT BY
PG&E TO RE-BID OR PERFORM ANY SUCH WORK, PROVIDED THAT PG&E SHALL
EXERCISE ALL SUCH RIGHTS IN COMPLIANCE WITH THE DECISION,

13 NOTICES OR DEMANDS

[3.1 Any written notice, demand or request required or authorized in connection with this Agreement,
shall be deemed properly given if delivered in person or sent by facsimile or any nationally
recognized overnight courier, first class U.S. mail, postage prepaid, to the address specified below,
or to another address specified in writing by a Party, Requests for proposed confract amendments
may be sent by e-mail, but execution of such request shall only be executed pursuant to the terms of
an anthorized Change Order, Notices shall be addressed as follows:

AGREEMENT REPRESENTATIVE

Name: Association of Bay Area Governments

Attention: Gerald L. Lahr

Mailing Address: P, O, Box 2050, Oakland , CA 94604-2050
Street Address: 101 8" Street, Oakland , CA

Telephone: (510) 464-7908

Fax: (510) 4335508

Email: JerryL(@abag.ca.gov
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PG&E PROGRAM MANAGER

Name: Pacific Gas and Electric Company

Attention: Lynne Galal

Malling Address: P.O, Box 770000, Mail Code: N6G, San Francisco, CA 94177
Street Address: 245 Market Street, Mail Code: N6G, San Francxsco, CA 94105
Telephone: 415-973-0040

Fax: 415-973-4961

Email:L1G7@pge.com

13.2 Notices shall be deemed received by the respective party’s Program Manager (a) if personally or
hand-delivered, upon the date of delivery to the address of the person authorized to receive such
notice if delivered before 5:00 p.m., or otherwise on the business day following personal delivery; (b)
if mailed, three business days after the date the notice is postmarked; (¢) if by facsimile, upon
electronic confirmation of transmission, followed by telephone notification of transmission by the |
noticing Party; or (d) if by overnight coutier, on the business day following delivery to the overnight
courier within the time lmits set by that courier for next-day delivery,

14 CPUC AUTHORITY TO MODIFY/REGULATORY REVIEW

14.1 This Agreement shall at all times be subject to changes or modifications by the CPUC. The CPUC
may from time to time issue a directive relating to ot affecting any aspect of this Agreement within
the confines of its jurisdiction. .

14.2 Upon the ocourrence of any event or action as descubed in Section 14.1 of the Specific Conditions
PG&E may (but shall have no obligation to) modify, amend, or terminate this Agreement, in
accordance with Article 24,0 of the General Conditions (Cancellatton and Termination of
Agreement).

15 CONFLICT OF TERMS

15.1 In the event of any conflict in the Specific Conditions stated herein and PG&E’s General Conditions,
these Specific Conditions shall control. Should a conflict exist between the Specific Conditions,
General Conditions and the Attachments, the Specific Conditions or the Attachments shall control.
Should a confli¢t exist between the Specific Conditions, General Conditions or Attachments, and
any applicable federal, state or local law, rule, regulation, order or code, sald law, rule, regulation,
order or code shall control. Varying degrees of stringency among the General Conditions, Specific
Conditions, Attachments, laws, rules, regulations, orders or codes are not deemed conflicts and the
most stringent requirements shall control.

15,2 ABAGQG shall immediately notify PG&E Program Manager of any conflicts or potential conflicts
described in or covered by this Section.
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16 SUPPLIER DIVERSITY PROGRAM POLICY

16.1 ABAG is encouraged to read and comply with the requirements of PG&E’s Supplier Diversity
Program Policy contained in Article 31,0 (Supplier Diversity and Equal Opponumty) of the General
Conditions and Exhibit 1 {o the General Conditions.

16.2 CPUC General Order 156 promotes the purchase of goods and services from women, minority
and/or disabled veteran-owned and controlled business enterprises (WMDVBES).

16.3 There are no speeific WMDVBE goals that have been established for ABAG to meet in this Contract.
However, PG&E encourages ABAG to work with WMDVBEs,

164 ABAG is encouraged fo submit to PG&F, in writing, a subcontracting and/or supplier plan in
accordance with the requirements of Exhibit 1 to the General Conditions,

16.5 In addition to the subcontracting plan, ABAG is encouraged to provide to PG&E a list of verified
WMDVBE’s that it expects to do business with duung the tetm of this Contract and should submit
this information on Exhibit 1-A o
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Exhibit A: Definitions
DEFINITIONS

The definition of “Change Order”, *Consultant” or “Contractor”, “Agreement”, “Party” of
“Parties”, “PG&E”, “Specification”, “Subcontract”, “Subcontractor”, “Work”, as used in the
Agreeiment shall be as defined in the General Conditions. The definitions found in the General
Conditions, ate supplemented with the ferms defined below solely for these Specific Conditions
aftached hereto and incotporated herein. Definitions are provided for information only and may
not be used to limit ABAG's implementation of the Scope of Work or PG&E’s payment of
invoices:

1, Audit or Energy Audit — An objective and structured assessiment of existing energy
consuming systems within a Customer’s place of business, for the sole putpose of identifying
no-cost/low-cost facility or Customer operational improvements and Measure investiments
which can save energy and/or reduce energy demand.

2. Audit Report — The written report given to the Customer to inform Customer of Program
audit findings for Customer facilities, including recommended measures and related
projected savings,

3. Average Demand (“kW) — The average kW consumed during a twelve (12)-month period
for & given Customet service agreement which has been, and is, billed on a demand meter.

4. BayREN: the unincotporated association of the following regional and public entities:
Association of Bay Area Governments, City and County of San Francisco, Alameda County
Waste Management Authority (StopWaste.org), County of Contra Costa, County of Matin ,
County of Napa, County of San Mateo, County of Santa Clara, City of Suisun City (on behalf
of Selano County) and Sonoma County Regional Climate Protection Authority, or their
suceessor agencies of any one of them and as approved by the CPUC pursuant to DI211015 .
(Collectively, ‘Members’ or generically, ‘Member’)

5. Commitment — To constitute a commitment that would trigger payment requires the
following slements: 1) A signed agreement between ABAG and the Customer that describes
the Project/Measures to be installed at the Customer premise(s), including estimated energy
savings and Incentive payments; 2) signature by ABAG and the Customer with the authority
to commit funds and resources to complete the Project; and 3) the timeframe for the
following Project milestones: a) at least 50% of equipment (by cost) is ordered, and b} date
that Project will be installed and operational,

6. Cost-Effectiveness — The indicator of the relative performance or economic attractiveness of
any energy efficient investment or practice when compared to the costs of energy produced
and delivered in the absence of such an investment,

7. CPUC or Commission — The California Public Utllities Comimnission.

8. Customer — A tesidence or business receiving electric and/or gas distribution service from
PG&E.
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9.

10.

11.

12,

13.

14.

15.

16,

17,

18,

Demand Response (“DR”) — Activities or equipment that induce(s) consumers to use energy
at different (lower cost) times of day or to mteuupt energy use for certain equipment
temporatily, usually in direct response to a price signal.

Demand Side Management — The reduction of energy usage through installation of energy
efficiency measures and other strategies,

Direct Install — Programs that provide for the direct installation of hardware through
contractors with zero cost fo Customers. Hybrids of this approach exist in the market (see
Direct Install-Hybrid),

Direct Install-Hybrid — Programs that provide for the direct installation of hardware through
contractors with partial or full installed first-cost assistance but which include a creative
financing plan, including, but not limited to a Customer co-payment or shared savings
element.

Distributed Generation (*DG”) — Small-scale electric generating technologies installed af or
near an end-user’s location, May also be referred to as “distributed enetgy resources” or
“distributed resources.”

Double-Dipping ~ Occurs when a Customer takes advantage of multiple California Public
Purpose Program -funded or non-allowable financial Incentives offered by multiple programs
for undertaking only one activity. :

End Use — The purpose for which energy is used (e.g. heating, cooling, lighting).
Alternatively, a class of energy use that an energy efficiency program is concentrating efforts
upon, Typically categorized by equipment purpose, equipment energy use intensity, and/or
building type.

Energy Efficiency — Activities or programs that stimulate Customers to reduce Customer
energy use by making investments in more efficient equipment or controls that reduce energy
use while maintaining a comparable level of service as reasonably perceived by the Customer,

Energy Efficiency Measure, Measure, or EEM— An energy-using appliance, equipment,
control system, practice (other than practices that rely solely on behavioral changes, such as
turning off lights), or design improvement whose installation or implementation results in
reduced energy use (purchased from the distribution utility) while maintaining a comparable
or higher level of energy service as percsived by the Customer. In all cases, Encrgy
Efficiency Measures decrease the amount of energy used to provide a specific service or to
accomplish a specific amount of work (e.g., kWh per cubic foot of a refrigerator held af a
specific temperature, therms per gallon of hot water at a specific temperature, etc.). For the
purpose of this Agreement, solar water heating is an eligible Energy Efficiency Measure,
provided that it passes the Dual Test of Cost Effectiveness on a stand-alone basis.

Energy Efficiency Measure, Deemed —~ Measures for which savings, cost, and incentives are
deemed/prescribed (fixed in advance) and applied to all customers installing the measwre;
savings and cost are based on Database for Energy Efficiency Resources (DEER) data and/or
other deemed values supported by engineering based, approved work papers. Hybrid
designation used for allowing varying incentive levels for a single measure code.

Specific Conditions
Page 15 0f 29
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19, Energy Efficiency Measure, Hybrid - Measures for which savings is deemed/prescribed
(fixed based on DEER and/or Work paper) and applied to all customers installing the
measure, but measure costs and incentives are user-defined and vary based on piedetelmmed
criteria (e.g. chmate zones savings, subcontractor costs, etc.).

20. Bvaluation, Measurement, and Verification (EM&V) - Activities which evaluate, monitor,
measure, and verify performance or other aspects of energy efficiency plogLams or their
market environment.

21. Field Verification Form — The document used to report findings or verification of Program
Measure installations, This Form is required as part of the support documentation for
Customer Incentive payments and Installation payments to the PARTNER. As used in this
Agreement, Field Verification Forms for Retrocommissioning Projects may also include
more detailed information on savings, including monitoring results and post-field verification.

22. Geographic Area: Area defined per D, 12-11-015 in which ABAG can implement the
BayREN program includes PG&E service ateas in the following jurisdictions of local
governments in the San Francisco Bay Area: Alameda County, City and County of San
Franeisco, County of Contra Costa, County of Matin, County of Napa, County of San Mateo,
County of Santa Clara, County of Sonoma, and County of Solano.

23, Green Attributes - Any and all credits, benefits, emissions reductions, offsets, and allowances,
howsoever entitled, attributable to the Agreement, and its avoided emission of pellutants,

24, Gross Participant Cost - The remaining cost to the Program participant (or co-payment) after
incentives or other financial subsidies. The total (gross) measure cost less any.incentives or
financial subsidies.

25. HVAC ~ Heating, Ventﬂanon and Air Condmomng Systetns.

26. The texm “ABAG shall have the same meaning as Consultant or Contlactor i.e., the paﬁy or
parties entering into this Agreement with PG&E for the Work.

27, Integrated Audit (TA) — A comprehensive technical assessmeont of all energy management
options and/or energy efficiency opportunities available to a PG&E Customer (e.g,, Time-of-
use management, Demand Response and Distributed Generation), This information, gathered
from the assessment of commereial, industrial and/or ageicultural Customers whose electric
demand exceeds 200kW, is presented to the Customer as a solution to optimize their energy
usage, lower enetgy cost, reduce their negative environmental impact and improve the
environment and economy of California, :

28. Infellectual Property Rights — Any and all now or hereafter known tangible and intangible:
(1) rights associated with works of authorship, including copyrights, moral rights, and mask-
works; (2) trademark, service mark, trade name, and trade dress rights and similar vights; (3)
trade secret rights; (4) patents, designs, algorithms, and other industrial property rights; (5)
other inteflectual and industrial property rights (of every kind and nature and however
designated), whether arising by operation of law, contract, license, or otherwlse; (6)
registrations, applications, renewals, extensions, continuations, continuations-in-part,
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divisions, or reissues of any of the foregoing now or hereafter in force; and (7) rights inany

of the foregoing,.
29. kW - One kilowatt of electricity.
30, kWh — One kilowatt-hour of electricity.

31. Load Management — Programs which reduce or shift electric peak demand away from
periods of high cost clectuclty to non- peak or lower-cost time petiods, w1th a neutral effect
on or negligible increase in electric use..

32. Lost Opportunity — The oceutrence when a Customer does not instalf an Energy Efficiency
Measure that is cost-effective at the time, but whose installation is unlikely to be cost-
effective if the Customer attempts to install the same Measure later.

33, Maximum Demand (kW) — The highest demand (measured in kW), for a given Customer
service agreement, over a 12-month period for those Customers who have been, and are,
billed on a demand meter.

34, Natural Gas Appliance Testing (NGAT) — Required combustion appliance testing in
residences that receive infiltration reduction measures.

35. Net July-Sept Peak Savings (kW) — The sum across all Measures of their average July
through September coincident peak reductions, Peak is based on units installed in each year,
regardless of the actual quarter of installation. For houtly load shapes, ¢coincident peak is
defined as the load during the five highest system load hours in each month, For time-of-use
based load shapes, coincident peak is the summer on~peak kW reduction. The value shall
also be adjusted for the net-to-gross ratio. :

36. New Construction — (1) hew building projects wherein no structure or site footprint presently
exists; (2) addition or ¢xpansion of an existing building or site footprint; or (3) addition of
new load, as in the example of an existing site adding a new process,

37. Nonresidential — Facilities used for business, commercial, agricultural, institutional, or
industrial purposes.

38, PG&E Program Manager ~ The PG&E-authorized repr esentative responsible for
administering this Agreement; monitoung Agreement activities, Deliverables and expenses
for PG&E; and authorlzing i mv01ces for payment.

39. Program Administeator Cost (*PAC”) Test — The measurement of the net resource benefits
from the perspective ofall ratepayers by combining the net benefits of the Program to
participants and non-participants. The net resource benefits are calculated by subtracting the
costs of the Measures/equipment installed and the costs incurred by the program
administrator (including any financial Incentives ot rebates paid to the participants but not
including the costs incurred by the participating Customer) from the costs of the supply-side
resources eliminated or deferred. |

40, Program Cyecle - The time period during which the Program operates.

Page 17 of 29




Attachment 2 — BExhibit B

ABAG, Agreement Number: MSA 4400007460 Specific Conditions
BayREN Progtam Page 18 0of 29

41, Program Launch — The time period during- which the Progratn is creating alf mateua]s
tequired for implementation,

42, Project — The installation of Measutes at a Customer facility,

43, Public Purpose Programs - The charge included in utility rates which is used to fund public
benefit programs, including, but not limited to energy efficiency programs,

44. Rebate or Incentive —~ The monetary amount paid to the Customer in order to obtain a specific
act, typically the installation of Energy Efficiency equipment.

45, Rebate Program — A Program that encourages Customers to undertske a specific act,
typically installing energy efficiency equiptent, by providing a monetar y amount (rebate)
following the completion and verification of instatlation.

46. Records — Documents stating or supporting results achieved or providing evidence of*
activities performed. Records may vary depending on scope of work and Program purpose
but include any documents that demonstrate conformance to Program requirements including,
but not be limited to, completed and signed Customer applications, trending data, encigy
savings calculations, training rosters and subject matters, Quality Assurance and Quality
Control inspection data, proof of Incentives paid to Customers, project cost data, final
approved program documents (Quality Assurance and Quality Control Plan, P&P Manuals,
Program Marketing Materials), Customer forms indicating that Customer has not received
other Incentives for the Measure(s) (described in Section 2.13 Prevention of Double Dipping),
Audits, analysis, reports, forms, e-mails, timesheets, cortespondence, non-disclosure
agrecments signed by project and program personnel who may have access to confidential
Customer information and any other documents de1n011st1at1ng compliance to the conditions
of this Agreement,

47, Regional Energy Network (REN): Per D, 11-12-015, a REN should be composed of multiple
local governments ot associations of governments covering a large geographic area of the
state with similar demographic and/or geographic character !SthS, such as the Bay Atrea, as
defined and approved by the Commission.

48, Residential — Existing single family residences, multi-family dwellings, whether master-
metered or individually-metered, (defined as dwellings of five units or more with at least one
wall or ceiling in common), and buildings that are essentially residential but used for
commercial purposes, including, but not limited to, time shares, vacation homes, ete,

49, Retro-commissioning or RCx — A systematic process for optimizing an existing building’s
performance by identifying operational deficiencies and making necessaty adjustments to
correct the system,

50, Retrofit — 1) Construction that involves complete removal, redesign and replacement of the
energy consuming systems of a building or process; 2) projects that require design and
selection of new systems based upon the needs of new or modified space function(s); and 3)
major tenant improvements that add new load.

51. Service Territory — The geographical atea served by PG&E,
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52, Task or Tasks — Any and all items of work to be performed pursuant to the Scope of Work
and in accordance with the terms and conditions of this Agrecment,

53. Total Resource Cost (“TRC™) Test — The measurement of the net resource bonefits from the
perspective of all ratepayers by combining the net benefits of the program to participants and
non-participants, The net resource benefits are calculated by subtracting the costs of the
Measures/equipment installed and the costs incurred by the program administrator (including
the costs incurted by the participating Customer but not including the costs incurred for
financial Incentives or rebates paid to the participants) from the costs of the supply-side
resources eliminated or deferred.

54, Vendor Rebate System (VRS) - PG&E’s online system for capturing and tracking energy
savings projects and issuing Incentive reimbuorsements,
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e Bl Pacific Gas end Etestrie Company Ordginal el P.U.C. Shest No. 26268-E
& gan Francisgo, Californla Cangelling Cal, PU.C. Sheot No.
38 :

Eleciric Sample Form No, 791008
Authorization to Regeive Customer Information or Act Upon a Customer's Behalf

- b

Flease Refar to Attached

Sample Forin
Advice Leltar No:  3016-E-A {ssuad by Date Filad April 8, 2007
Daclsion No. Brian K. Cliorry Effective tay 6, 2007
Vice Prasidant Rasolulfon No.
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Authorlzation to Récelve Customer [nformation or Act on a Customer's Behalf

Tha Authorlzation to Recaive Gustomer Information or Act on a Customer’s Behalf fotm
perinits accolint holders to specifically delegate certaln rights to third pariles concerning
PG&E account(s). The customer of record may permit a third parly to recelve
Information or fransaction business on his or her behaif. The customer must specify what
Informalion the third parly Is anlitled lo recelve, what if any acl(s) the ihird party may
transact on his/her behaif, and whather the authorization Is being provided on a one time
basis or on a longer term hasls (not to excead three years),

Energy Service Providers, Core Transport Agsnts, and Sommunity Choica
rogators ONLY: )

Completed and fully exectited forms should be mailed to:
Paclfic Gas & Electic Company

ESP Services ‘

Mall Gode: NSC

P.0, Box 770000

San Francisco, A 94177-0001

Faxsd to:

415-973-2194

Or, completed forms may be scanned and emalled to our ESP Services emall box at:

ESPSevicesCISR@pge.com
All Others;

Completed and fully execuled forms should be malled fo:
Pacific Gas & Elecirio Company

Correspondence Managemsnt

P.O. Box 997310

Sacramento, CA 95889-7310

Faxad {0

918-376-5102

916-375-5105

916-375-6110

Completed forms may be scanned and emalled to our centralized emall box at:

GorrespondenceManag@pige.com

Please keop a copy of the completed authorization form for your recorls.
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Pacific Gasand ~ AUTHORIZATION TO RECEIVE CUSTOMER INFORMATION

Eloctric Company” OR ACT UPON A CUSTOMER'S BEHALF
3 LY BINDIHS CONIRACT , PLEASE EAD OAREFUEL
' {Plesse Prinfer Dypa)
L
TIFE ‘ “TIILE (FAPPLICABLE
of : {Customer} hava the followlng malllug address

TATFE OF CUSTONER OF RECORD

, and o heeahy appalnt

TAIUHNG ADDRESS iy STATE e
of
TIAME OF THRD PARTY TARRING ADDRESS
[F1k3 STATE i P

To act as my agent and consultant {Agent) for the fistad account{s] and In the catagories Indlcated helow:

AGCOUNTS INCLUDED IN THIS AUTHORIZATION:

SEAVICE ACORESS ary SERVICE ACCOUNT RUMBER
2,

SEHVICE ACBRESS i EERVICE ACEOART FOVBER

TERVICE ADGRESS oY : - SERVICEAECOURIT NUWRER

[Foe morg than threa zeceunts, pleass Lot addBonal aconnals co a sepasste cheel and allach it bo 1hs forr}

INFORMATION, AGTS AND FUNCTIONS AUTHORIZED - This authonlzation providas aulherlly fo the Agent, Tha Agent must therealter
provida speclile willten lnsleretionsirequests {e-mall Is aceeptable) about the parlleuter account{s) boforo any Information Is releaaed or
actlon 1s taken. In certaln nstances, the requested act or funation may résult in costioc you, the cuslomer, Requasts for information may
balmiled fo the mast recant 12 month perlod,

}(Gualomer) authorizo my Agent o ¢t on my behatf to perform tha following spacifie asts and funatlons finfllet all applcablo hoxes):

[} t Reguestandrecelvsbitng records, b¥ng hiskoryand off meler usago dala used fot b3 cakiulation for 2 of my accoralls), as spetified bereln,
regarding Uity services furnished by tha Urfty!,

[ 1 2 Requestand recelve caples of cordsporidensa In connecton vith my decount(s) Saaicéralng (intat ot that apply):

6 Verfication of ralp, daloof rale chienge, and retated information;

b, Conlrecis and Service Agreemends;

6. Pravious of proposed Issuance of adusimentsletedits; of

d. Othes praviously ssiied of unresolvedidisputed biding edjuiinients.

3. Requast favestigation of my vlilly bR4s).

4. Réqueslspedal metering, and the fight to eccess intarvel usage and other malading data ot my seooinifs).
Request rate analysls,

5. Requestrats thaages.

LU

7. Reques! and recstva verfication of batenvas on my accouni(s) aad disvontinwane nolless,

1 The Uity wit prorids standird cuslomer information vithobt charga up o bo Emesin a 12-monlh parfad par sandes secounl. Aller oo tequasts In g yoat, lundersiand
A8y o respensible for charges thal may ba Incurred lo procoss s requist

Page 1of 2

Form 70-1095

Advice 2821-G-Af3016-E-A
Apall 2007
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AUTHORIZATION TO RECEIVE CUSTOMER INFORMATION OR ACT ON A CUSTOMER'S BEHALF

[ {CUSTOMER] AUTHOQRIZE THE RELEASE OF MY ACCOUNT INFORMATION AND AUTHORIZE MY AGENT TG ACT ON MY BEHALF ON
THE FOLLOWING BASIS? (Inlflal ona hox orlyh ‘

|l o time perod Is specified, suthorfzellon will ba Enilted to a one-ime authorization

[ One time sulhorization onfy {LmRed lo a one-tiawe request for taformation sndlor ths acls aad funclicns specified above a1 the Uma of
receipt of thls Authorizatien),

|::] One ysar aulhorizalion - Reauests for lnformalion endlar for {fte acls and funcllens specified above vill bo accapted and procdssed
gach linie requasted wilhin [he twelve month peried from the date of exceution of this Authorization.

{7]  Authorzation fs given for the pedod commenéing will the date of exacation unli (Limfted In durallon fo
{hees years from the date of exaction,) Requasls for Infornration andlor for the acts and funclions spcified shove wit be aceepled
and procassed each Ime requasted vilhin the awhodzation pertod specified heretn, .

RELEASE OF ACCOUNT INFORMATION;

The Uity will provids the fnformatton requtested sbova, {o the extent avallable, via eny oae of tho followlng. My (Agant} preferred
format is {check il that applyl: : .

[0 Hard copy via US Mat (if pplicable),
] Facsimita al this fafephone number:

[ Electronic formal via eleclronic mall {if applicable) o thls e-malt address:

I {Customer), {prat name of aythorized signetory), declars under panslly of perury under the taws of
1he Slate of Talifornla that | am authotized lo exseute thls document on bahall of the Customer of Record listed al the lop of ths foral and Lhat |
have aulhordty fo financlalty bind the Customer of Record. tfurlher carlify that my Agent has ruthorty fo act on my behalf and request the release
of information for the accounts fisted on this form and perform lhe specifie sels end functlons Jsled above, | understand the Ulitly reserves the
fight to vadly any aulhorizalion requast siniitted before releastng Information or teking any action on my behall, | suthortze lha Uity lo relaass
t1a requested Information on my accpunt or faciitles to the above Agent who ts acling on my behalf regarding the matlers fisled above, | hareby
relgase, hold hemless, and tnderanily the Ulikly from any liabiity, clatms, demands, causes of action, domagés, or expenses resulling from: 1)
any elease of formation Lo my Agent pursuent lo this Authorization; 2) the unauthorized use of this Information by my Ageal; and 3) from sny
aclions taken by ny Agent pursuani to this Authorization, ncluding rato changes. 1 understand thal 1 may cancel tils avlhonzalion el any Ume by
submilting @ viillen request, [This form must be algned by someone whe has authoniy fo flnenclally bind the customer ffor exemple,
CF9 of acompany or Clly Manager of a munjlpelity).)

AUTHORIZED CUSTOMER SIGHATURE TELEPHONE NUMBER
Exeouted lils day of

at
HONTH YEAR ) CITY AND STATE WHERE EXECUTED

I {Agent), hereby release, hold harmiless, and Indemntly the Uity from eny Habifity, clafms, demand, causes of action, damages, or oxpenses
resulting from the use of customer Inforatation oblalned pursuant o this aulhorizalion and front tha teking of any action pursuant lo (s
aulhorizalion, lactuding reté ehanges.

AGENT SIGNATURE TELEPHONE NUMBER

COMPANY

Excottedtnls ____ dayo! .
] MONTH YEAR

Pags 2 of 2

Form 70-1095

Advics 2821-G-A30156-E-A
April 2007
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Paclile Gas and Elactric Company Orlginal Gaf. P.U.C. Sheel No. 26268-E
_ San Francisco, Gafifonifa : . Cancefling Cal. P.ULG. Sheal No.
(VR3] :

Electrle Sample Forin No, 79-1086
Authorization to Recelve Customer Information or Act Upon a Gustomer's Behalf
{Spanish)

Plense Refer fo Attached

Sample Forn
Advice Letter No:  3016-E-A lssuad by Dale Filed Aprit 8, 2007
Decisfon No. Brlan K. Chorry Effaclive May 8, 2007
Vice Prosidant Resolutfon No.

1G1 Regulatory Relations
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Autorlzacléh para Yecibir informacton del cliente o actuar en hombre de un cllente

La forma de auionzaclén para reciblr Informacién del cllente ¢ actuar en nomhre de un cllente
permite a los titwares de cuentas da delegar en concreto ciertos derechos a lerceros de las
cuentas de PG & E. El clients reglstrado pusde permitir a un lercere para reclbir informacién o
transaccion comerclal an st hembrs, El slients debe especificar qué tipo de Informacién que
tercero llene derecho a reclblr, ¢qué pasarfa sl cualquier acto (s) de la tercera parte puede
reslizar transacciones en su nombre, y s la autorizaclon se proporclona an una tnlca vez o
largo plazo {gue no exceda tres afios).

Provesdorses del servicio do snergla; agentes {ransportistas y agregadores comunitarlos
SOLAMENTE:

Los formularios completos dshen enviarse por correo a;
Paciflc Gas & Electric Company

£8P Serviclos

Mail Godlgo: N8C

P.0O. Box 770000

San Franclsco, CA 94177-0001

Por fax a:
418-973-2184

G, los formularios completos pueden ser digitallzados y envlados por correo slecirdnico al
buzén e niestros serviclos ESP al!

ESPSarvicesCISR@pge.com

Todos los démés:

Los formullartos debidamente firmados deherén sar ohviados &

Pacific Gas & Eleciric Company
Correspondence Management
P.0, Box 897310

Sacramenio, CA 96898-7310

For fax a;

916.375-6102
916-3758-5105
918-375-5110

Los formularlos completos podran ser digitallzados y enviados por corres a nuestra direccion de
eorreo eecironico central sigtiente:

CorraespondenceManan@pga.com

Por favor, guarde Lina copla de 1a forma de autorlzacion para su archive personal,
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Pacific Gas and
Electric Conprny”™

AUTORIZACION PARA RECIBIR INFORMACION DE UN CLIENTE
O ACTURA EN REPRESENTATION DE UN CLIENTE

EL EBESEﬂl 18 B8 U CONTRATO JURIBIGAMENTE VWHCULANTE . LEALD DETENIDAIENIE

{Por [av0y, eserta 8 idquena o eon eba da Inprenla)

Yo

© HOMBRE . PULESTO (31ES PECNENIE)

de - {Cliente) tlene la sigutente direcolén postal
ROMBRE OFL GLIENTS REGISTRAGD t - ’ .

;¥ & fravés del prosente doslgho a

DIRECCION POSTAL CUDAD ESTADD  CODWEO
POSTAL

da
NOMBRE DEL TEACERD - DMECCHRE POSTAL

cwmﬁ ESTADO ' CORIO POSTAL
para aclunr como m ajjonte ¥ asosor (Agonta) para lafe) swontale) que aparace(n) Ustadza(s) y en Jas ¢catogorias Indleadlas nids adolanto:
CUENTAS INCLUIDAS EN ESTA AUTOR!ZACIC)N:

DIRECCIOH DEL SERVICIC SILoAD HRERO DT CUENTA DEL SERVICIC
DIRECCIOH BEL SERVICIO CIUDA_D' HOMEROQ DE CUENTA DEL SERVICIS

DiRECCEON DEL SERYICID CluDAD - : HONERO DE CUENTA DEL SERVIGI)

{Para mas de lres cuanlas, pos favor enumers las cuenias adiclonalos on uan hofa de papsl por separade y adjialela a asie focntularle)

INFORMACION, FUNGIONES Y ACTOS AUTORIZADOS - Estaautorlzacitn lo praporclona sutorldad of Agents. Subsecuentements, ¢l Agante debs
suminlsirar fnslrueclonasfsoticliudes ospesitioas por oserito (6! uso do E-mall 03 econtebls) acerca dolafs) euenlafe) particules{os) eantas do que alguna
Informactén sea divulgeda o una ecclon sea lleveda a sabo, Bejo slgunas clreunstenslas, fa funelén o asle soflcliado podilatncurir en un cosle para
usted, & cltente, Las sollgiiudes dotformacién podiian ssteriimitadas of gerlodo da 12 meses més reclenta,

Yo (Cllento} sulotizo a mi Agonlo 8 ecluar en representectn mia an of desamperia dolos sigulentes aolos y finclones sapeoifices {aseilba us Infclalos
on lodag fos casllleros porifnantes):

[} + Sodury recibir axpediantas da faclurecidn, of bistorial da faclurecitn y fodos fos dalos de mediclén del constimo que son ullizados para
calcutar el monto da las fecluras do ba talalidad de m¥s) cuentafs], lal comd sa a3pecifiqud an gl prosenle, en cefacitn con Jos servicdos pdblicos
sum'nlsirados pos la Compaila de Senviclos Pibticost,

[: 2. Solicitar y reci’r coplas de conespodencia relachanada con mifs) cuentals) relativas 2 {ponga $us In'clales en Iodas las raspussises paitinenias):

2, Venficacin da Saifas, fetha de cantlp do farifas aInformacién rslaclonada;

b, Conealos y Convenlos da Servicl; |

¢ Emisién previa o propuesta do ajusiosfeebdios; o ’

g, Olros afustes de [acluractén no resveliosfan dispula que hayan sido emitidos proviaments,

3. Soliclar uns Investigactin damifs) cuenta(s) de servilos pliblcos.

4. Solkitar una medicin espacal, y el derecho a lensr accesa aInformackén de consumo en fnlarvatos y obra infoimzcibn da medicldn refaclonada
conmys) cuentals). ‘ ‘ ’ -

Soliciar un end'isls da tadfas,
5. Sotcitar modillcecionss en las ferfes,
7. Solicitary reciblr verificacida datos saidos do mifs) cuente(s) ¥ nolificacionus da Inferpeidn del sem‘dﬁ.

11,8 Compaia ¢ Sarviclos PUbEoS proporciona Infarmackin 8siandar Sobio ol cionle st costo algund hasta dog veees o b pariodo da 12 mosos por cuenla daf servicho.
Despuds de dos sobciludes en un 210, Conprenda gira podeia ser responsable oy 105 carges e K qua 3¢ podifa incurrir para lramier esta soRiud.

100 00

Page 1 of 2

Form 79-10898

Advlca 2821-G.A3015-E-A
ApHi 2007
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AUTORIZAGION PARA RECIBIR INFORMACION DE UN CLIENTE O ACTUAR EN
REPRESENTACGION DE UN CLUENTE

YO {CLIENTE} AUTORIZO LA DIVULGAGICN DE LA INFORMAGION SOBRE M| CUENTA Y AUTORIZO A M| AGENTE A
ACTUAR EN REPRESENTAGION MIA DE
LA SIGUIENTE MANERA? (ponga sus lnlolzles Gnicaniente en un oaslifero):

251 no se especifica un limile da lempo, la autorizackn estard Imiteda a vna sola ocaslin

] Autorizacion para ua ocasion daloamante {Emiteda & una sola solkitud de Informacktn ylo los aclos y Junclenes espectficados
anferforments &) momento da feciblr asta Aulorizasitn),

[::j Aulorfzacin duranls un e - Las solicliudes da Informaclon ylo pata los actes y funclonas espesificados antariormenta serdn
2‘0@?[&4@% y ramilados cada vhz qui sean so'icitados dentro da bin perlodo de doca meses a parti de [afechd de fitma de esta
utorizaciin.

[: So oloroata Auterizéctin durante ¢l pedodo que Infcla a parr de 1a fecha de firma da este Avlorfzacidn hasla

i {Ouredidn Fr¥lada a Les aflos a parirdy 1a fecha da fina do o8l Auterizaciin ) Las saticiludes
da Informectn y/o para los actos y funglones especificados antedarmenta serin aceplados y framilados cada vez que sean
solicitados dentro del parfodo dg vigencta de I Aulorizaciin especificads en ef prosente,

DIVULGACION DE LA INFORMACION SOBRE LA CUENTA:

L& Compatila de Sarvicios Pblleos proporetonard lainformacion sollsltada an(erformonts, en ef grado on ¢f gue astd
dlsponlble, a ravds do uno dolos slgulentes medlos, -Ef formalo que prefleroprefiezo mt Agente) es {merquo lodas las -
respueatas correspondilantes)

0 Copla Impresa a ravés daf Senviclo de Correos de Los EEUUL (de sor pertinante).
il Documento por fax a osis ndmero Telefonico:
O Formato electrénlco a través do E-mali (de ser pailinents} a esta direccidn de E-mall ___.

Ya {E1 Clianie), _ (nombre del signalarfo aulorlzade en ledta de Inpienla), declaro bejo pena de perjurla segln lo
dispuasle por as Iéyes dél Eslado de Californla que astoy autorlzado para firmar este docunedto en representacidn det Clisnte Reglsirade qus aparece
indicado en fa parle supedor de gste formulatlo, ¥ que poseo la autotidad para obllgar fnanclersmenls af Glisnle Reglslcado. Astmisnyo, tamblén carlifico
que mi Agenls posee la autorldad para acluar en representacion mia y soliclter la divulgactdn de Informacidn sobre las cusntas Indicadas on oslo
formularte y desempedar los actos ¥ funclones especlficos indicados antariormente, Comprendo gue la Compalifa de Srerviclos Pdbllcos se reserva el
derecho de verificsr toda soliciud da sulodzachdn presentada antes de divulgar Informacén o desempediar alglin aclo en represéniacién mla. Autorfzo &la
Compala de Servicle Piblico a divulgarte 1a Inforntacion solicltada sobre mi cuenia o lstataclones el Agénts manclonado anteriorments qulen acita en
reprasenlacidn mia en lo relacionado con los asunfos ndicados anterforments, A lravés del presenls, Ihero de responsabifidad & Indemnize a la
Compafifa da Serviclos Pidlicos de toda responsabllidad, reclamacién, dentanda, antecedente de acclin judicial, dafio 0 gasto que pudlera resultar do; 1)
cuslquler divulgacion de Informacion a mi Agenls de conformidad con esta Autodzactn, 2) el usg aularizado de esta informacton por paile de ml Agonle; y
3y cuslquier accin tomada por mi Agsnle de conformidad coft esta Autorfzacldn, Incluyéndo modificalenes e fas farifas, Comprando qua puado cancelar
esta Auloizacion an cuslquler momento con fan 58l resenter una solicftud por escrio. [Esto formutario debo esltar (rmade por uita persona que
pos%alfa ﬁglodr;ciad da obilger flnancleramento o) cllente (por e)omple, of Director Flnancloro de un ¢ompafifa o of Admintstrador Muntolpal do ina
muntolpslidad).

* FIRIA DELGLIENTE AUTORIZADO NI'J_MERO TELEFONICO

Firmado asto dla do . do "on
’ T RES RO GIUDAD Y ESTADC DONDE ES FIRMADO

Yo {El Agenla), & lravés del prasents libero de responsabitidad & demnizo a Ja Compaiila de Sarvicios Piblicos do ioda responsabitidad, reclamacion,
demanda, antecadente da rectdn fudiclal, daflo o gaste que pudiera resular del uso de ba Informacide sobre el clfente oblenida ds conformidad con
asta autorizacion y de desempaiier cuaiquler accldn de conformidad con esla autarizacion, inchiyendo la aoEficactdn da las tasifas,

FIRMA DEL AGENTE NUMERC TELEFONICO
COMPANIA
Firmado nsle dla do de .,
MES ANO .
Pege 2 0f 2 Advice 2821-3.M3016-E-A

Form 79-1096 April 2007




Attachment 2 — Exhibit B

ABAG, Agreement Number: MSA 4400007460 ‘ Specific Conditions

BayREN Program

Exhibit O: Approval Guidelines for Trademark/Trade Name/Logo Use
in Co-Marketing Activities

The Pagclific Gas and Electric Company (PG&E) name, logo(s) or tradernarks {the "Marks®) in
stylized form are valuable assets and may be tised publicly with permissicn only from PG&E. In
order to protect the value of these assets, PG&E must maintain control over the manner In which
the Marks are used. PG&E has established the following set of guidelines for properly using the
Marks. If these guidslines are not followad, PG&E may terminate your right to use the Marks.

1. Genoral Rulas Regarding PG&E Name

» Any ABAG or BayREN document, Web site, etc. shall refer to PG&E by its full name, Lea.,
“Pacific Gas and Electric Company”® In its first mention.

¢ ABAG may refer to PG&E as “PG&E” as long as “PG&E" is defined slsewhere in the
document as an abbreviation for “Pacific Gas and Electric Company.”

2. Uses That Are Permitted Without Furthér Authorization A

Excapt as provided otherwise by this Agreement, ABAG may and agrees to instruct BayREN to
make factual statements regarding ABAG's relationship with Pacific Gas and Electric Compatiy,
subject to the terms and conditions of the Agreemaent, the limitations stated in No, 1, above, and
the following additional limitation:

+ Statemant may not indicate that PG&E endorses the ABAG or BayREN's products, services,
etc. "Endorsement’ means a statement that could ba construed as PG&E recommanding an
BayREN product or service, e.g., “Pacific Gas and Electric Company selected xyz vendor
becayse the vendor offers the bast meters avaitable.”

Example of allowable use!

BayREN hrochure or Website with the following statement; “Pacific Gas and
Electrlc Company purchased 10 widgets from us,”

Example of altowable use in a link: “For more Information on rebates available for

this product, please visit Paciffe Gas and Electric Company's Web site at
www.pge.com’”

3 Uses That Are Permitted Following Consultation With Law Department

ABAG may and agrees to instruct BayREN to make factual statements regarding their
relationship with Pacific Gas and Electric Company, and uss the company logo as part of that
communication, stbject to the limitations In No. 1, above, and with the following additional
fimitations:

» Statement(s) may not enderse the BayREN's products, services, atc.

» The PG&E Law Depariment should review the proposed use and assess the polential
exposure to PG&E, and may require that ABAG sign a use agresment regardlng thelr use of
the PG&E logo. ABAQG shall coordinate with the PG&E Law Department review through the
PG&E Program Managar.

+ The logo must conform to Corporate [dentity Guidelines at PG&E's sole and absolute
discretion. The PGAE Program Manager shall provide the Gorporate Identily Guidelines to
ABAG during Task 4, Launch Program.

Example of uses that require Law Department review:

Page 28 of 29
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“XYZE provides widgets lo Pacific Gas and Eleciric Company.”

Pagilio Gas sad
Elecirfe Company”

“XYZ iz an HYAC coniracior for Pamﬁc Gas and Electrie Company.”

= || Escifio Basand
Elechic Companp®

Uses That Are Parrnitted Fol[ovwnq Consuliation With The Law Dspartmant And Corporate
Communications

ABAG may and agrees to Instruct BayREN to make factual statements regarding their

relationships with Pacific Gas and Electric Company, and use the “PG&E" spotlight logoe (without
the words “Paclfic Gas and Elsctric Company”) (The PG&E spotlight logo, the Pacific Gas and
Electric Company logo, and ather logo formats will be providad by the PG&E Program Manager
during Task 1, Launch Programy} as part of that communication, but only following consuitation
with the PG&E Law Depariment and PG&E Corporate Communleations Department, subject {o
the limitations 1n No, 1, abovs, and with the following additional limitations;

o Statement may not endorse the BayREN's products, services, sis,

s The PG&E Law Depariment must review the proposed use and assess the poteniial
exposure to PGEE, and may require that ABAG sign & use agreament regarding thelr use of
the PGE&E logo. ABAL shall coordinate the PG&E Law Depariment review through the
PG&E Program Manager.

o The PG&E Corporate Communications Department must review and approve use of the
"PG&ET spotlight logo In lieu of the Pacific Gas and Elactric Company logo (including
approval of logo size, color, placement, etc.}. ABAG shall coordinate the PG&E Corporate
Communications Depariment review through the PG&E Program Manager,

Example of uses that require Law Depariment and Corporafe Communications review:

“Brought fo you by partners in Corporate Clfizens Supporting Energy Efficlency”

[INSERT LOGOS OF OTHER PARTNERS]

Uses That Will Require PG&E Management Review And Dsscussnon (i.e., potenptially longer laad
iima’ .

o Use of the Paclfic Gas and Electric Company logio or PG&E spoilight logo con or with any
BayREN product or servics,
o Use of the Pacific Gas and Electric Company logo or PG&E spotlight logo on a produst or to

prand a servics, in connectlon: with an BayREN fogo (s.9., co-branding), except as allowed in
MNo. 4 abovs,

v Endorsements
Examplss of usas that will require management review and discussion:

“Pacific Gas and Electric Company believes that XYZ makes the highest qualfty
widget., You should use XYZ widgets fool” -

A product or service fruck bearing the following logos:
el Fooifie des gad
Rri:f Electre Compeny™

&  [ATHIRD-PARTY TRADEMARK]

Specific Conditions

Page 29 0f29







Attachment 3
MSA # 4400007460

BayREN Approved Billing Rates for Labor
January 1, 2013 to December 1, 2014

Organization

Classification

Not to exceed
billing rate per hour

The Association of Bay Area Governments | Executive Director S 315.02
The Association of Bay Area Governments | Deputy Executive Director S 264.16
The Association of Bay Area Governments | Asst. Executive Director S 264,16
The Association of Bay Area Governments | Finance Director S 234,79
The Association of Bay Area Governments | Legal Counsel S 275.25
The Association of Bay Area Governments | Director of Information Technology | $ 215.25
The Association of Bay Area Governments | Energy Programs Manager S 195.33
The Assaciation of Bay Area Governments | Senior Program Manager s 173.11
The Association of Bay Area Governments | Program Manager S 134.58
The Association of Bay Area Governments | Asst Finance Director S 183,31

Senior Accountant / Grants

Administrator / Program
The Association of Bay Area Governments | Coordinator S 173.11
The Association of Bay Area Governments | Accountant / Accounting Specialist S 125.90
The Association of Bay Area Governments | Senior Communications Officer S 163.96
The Association of Bay Area Governments ;| Communications officer S 144,56
The Association of Bay Area Governments | Communications Assistant S 141,35
The Association of Bay Area Governments | Senior Regional Planner S 173.11
The Association of Bay Area Governments | Reglonal Planner S 147.58
The Association of Bay Area Governments | Computer Technician S 110,27

Program / System Administrator /

Database Administrator S 170.59
The Association of Bay Area Governments | Webmaster S 145,19

Administrative Secretary/ Customer

Service Representative /
The Association of Bay Area Governments | Receptionist S 120.81
The Association of Bay Area Governments | Legal Assistant S 141.35

Supply Cierk / Account Clerk /
The Association of Bay Area Governments | Accounting Assistant S 104.42

**¥ These are fully loaded rates including salary, benefits and overhead.







Contract Work Authorization

Contract Work Authorization (CWA)

This Contract Work Authorization (*CWA”} No. [enter #] Is issued under and pursuant to the Blanket Agreement or
Master Service Agreament No. [entor #] dated [enter Date] (the “MSA”) between the helow-named Contractor
{“Contractor”), [enter Legal Title], and Paclfic Gas and Electrle Company (“PG&E"}, a Callfornia corporation with ifs
headquarters Jocatsd at 77 Beale Street, San Francisee, California 94106, Contractor shall perform all Work underthls
CWA pursuant to and in accordance with the terins and conditions of the MSA.

Conftractor's fenter Namej Total Number of Pages: [enter #]
Legal Name:

Contractor’s {Street Address]
Address: {PO BOX]

[City, State Zip Coda)

Projoct Name: [eniter Name]

Job Location: [enter Location}

WORK: Gontractor shall, at its own risk and expense, perform the Work described In this Contract Work Authorization and
Turnish all tabor, equipment, and mateclals necessary to complete the Work as stimmarlzed below and as more ful ly described in
Attachmant 1, Scope of Work.

[enter Work Summary here]

ATTACHMENTS: Each of tho foliowing documenls are atlached to this WA and are Incorporated herein by this reference
Altachment 1. Scope of Work, fenter Pages # through #)
[entar Attachment # (Use for additional altachmants or Delete})

CWA TERM: This CWA Is effactive upon signature by bath parties and expires on [enter Date]. Time Is of the essence.

CWA Contractor shall commence performance hereof wheh directed to do so by PG&E and Work shall be
COMPLETION: complsted by the completicn dale of [enter Date].

CONSIDERATION: As full constderation for satisfactory performance of the Work under this CWA by Gontractor, PG&E's fotal
obllgation to Contractor shall not exceed the following amount. This amount Is inclusive of all taxes incurred In the performance
of the Work, Any change to this amount shall only be authorized In writing by a PG&E CWA Change Order, fully exacuted by
both PG&E and Coniractor,

TOTAL: [enter total dollar amount and appropriate language based on pricing insthod for Work]

THE PARTIES, BY SIGNATURE OF THEIR AUTHORIZED REPRESENTATIVES, HEREBY AGREE TO THE TERMS OF

THIS CONTRACT WORK AUTHORIZATION.

Slgnature Signature
Name [enter Nams] Name
Title [enter Tillg] Title

Date Pate

62-4229 CWA (12-1-08) Sourcing




Contract Work Authoilzation

CWA No. [enter #]
Page 2 of [enter #]

FG&E {enter Name] ' Contractor
Nogotlator Represent .
Phone [enter #] - : Phone
Emall [enter Addrass] o Emaii

Accounting Referonco [enter Account # if known or Delele]

PG&E Work Supervizor: | [enter Nama} Phone: [enter #]

INVOICE Sond ORIGINAL involco to: PGA&E Accounts Payable*
INSTRUCTIONS: _ PO Box 7760

Contractor shall send . Sen Franclseo, CA 941207760
o ot haeanont | send GOPY of Involoe tor [Neme] .

CWA number, to: [Streel AddressiMall Code]

PACIFIC GAS AND
ELECTRIC COMPANY For informalion regarding invaice status, call PG&E's Pald Help Line at {800) 756-PAID (7243) ot go to AP
ww.poe.comiastpay,

[City, State ZIp Codel

Web Reporiing sile at
*Note: Confractors using the XIGN System do not need to mall a copy of the Invoice to PG&E,

| [ Document Services
t (Signed Qriginal Gopy}
o] MallCode NBD

"t} 245 MARKET 8T., 'SAN FRANCIS

= F1 Work Supervisor -
a lnvolce Approvar

62-4229 CWA (12-1-08) Sourcing




ATTACHMENT 1
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



SINGLE FAMILY

The Single Family Program builds upon pilot programs launched through ARRA funds, and will
pilot programs to increase Energy Upgrade California™ uptake and attract moderate income
residents. The Program offers outreach to overcome consumer awareness barriers and incentives
to reduce cost barriers. The program will offer an alternative upgrade package incentive to
reduce costs to consumers and align program design with traditional contractor business models.
Services offered through the Single Family program include:
= Marketing and outreach (regional and local)
= Targeted Audit Incentives for completed PG&E Advanced Energy
Upgrades
= Home Upgrade Advisor Program
= Flex Package Rebate Program
= Real Estate partnerships and Green Labeling
= Contractor training, mentoring, and outreach
Cross-support in outreach and education from local government programs (e.g., climate action,
emissions reductions and air quality, water and resource conservation, sustainable communities,

and resiliency).

Task Budget
Administration $485,130
Implementation $2,158,190
Marketing & Outreach $2,207,980
TOTAL Non-Resource $4,851,300
StopWaste | Contra Marin Napa San San Mateo | Santa Solano Sonoma ABAG
Costa Francisco Clara
Admin &
Implementation:
$200,000
$202,195 $142,812 $85,000 $85,000 $131,297 $103,420 $552,208 $85,000 $106,447 Consultant:
$3,157,921
Total:
$3,357,921

Funding & Implementation Agreement - BayREN PIP 2013-14 - Attachment 1 - San Mateo
April 15,2013

Page 1




MULTI FAMILY

The BayREN members will provide services in their jurisdictions to support the BayREN
Multifamily program. These tasks include local outreach to recruit property owners, support to
the consultant providing technical assistance services to local property owners, assistance with
recruiting contractors for trainings, and coordination with the BayREN Multifamily Committee.
The total multi-family budget for each county consists of a base allocation of $16,000 equally
distributed to all counties for fixed services and a variable allocation based on volume of

multifamily units for a variable set of services.

Task Budget

Administration $265,000

Implementation $2,953,750

Marketing & Outreach $325,000

TOTAL Non-Resource $3,543,750
StopWaste Contra Marin Napa San San Santa Solano Sonoma ABAG

Costa Francisco Mateo Clara

Admin, Admin,
Implementation Implementation:
& M&O: $200,000
$720,850 Consultant:
Consultant: $50,900 $26,550 $19,400 $452,500 $53,100 $96,350 $27,200 $28,150 $15,000
$1,848,750 Total:
Total: $215,000
$2,574,600
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CODES & STANDARDS

The Codes and Standards program promotes an integrated, measurement-driven management
process for enhancing energy code compliance. This will be accomplished by establishing code
compliance baselines for jurisdictions in the nine-county Bay Area. Services offered include
compliance baseline and tracking, education and training and policy support and advocacy.

Task Budget
Administration $334,900
Implementation $2,722,500
Marketing & Outreach $291,600
TOTAL Non-Resource $3,349,000
StopWaste | Contra Marin Napa San San Santa Solano Sonoma ABAG
Costa Francisco Mateo Clara
Admin &
Implementation:
$497,751
$177,455 $172,455 $193,635 $108,385 $324,099 $108,385 $140,835 $108,385 $108,385 Consultant:
$1,409,230
Total:
$1,906,981
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The BayREN Energy Efficiency Financing Portfolio will provide a variety of financing options
to serve diverse consumer markets across the 9 county region. The Financing Portfolio connects
lenders, local governments, contractors, professional and trade organizations, and PG&E in
common messaging and marketing of the BayREN programs. There are four subprograms in the
BayREN Energy Efficiency Financing Portfolio: Single Family Loan Loss Reserve (LLR);
Multi-Family Capital Advance; Commercial PACE, and Pay as You Save. (The Single Family
Loan Loss Reserve and Multi-Family Capital Advance Program are reserved until further
Commission authorization pending the Financing Proceeding.)

FINANCING
Single Family LLR
Budget
Task
Administration $130,000
Implementation $225,000
Marketing & Outreach $230,000
TOTAL Non-Resource $585,000
StopWaste | Contra Marin Napa San San Santa Solano Sonoma ABAG
Costa Francisco Mateo Clara
Admin:
$90,000
Consultant:
$20,000 $22,250 $15,000 $10,000 $12,500 $15,000 $67,750 $15,000 $15,000 $302,500
Total:
$392,500
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Multi-Family Capital Advance.
Task Budget
Administration $150,000
Implementation $200,000
Marketing & Outreach $150,000
TOTAL Non-Resource $500,000
StopWaste | Contra Marin Napa San San Santa Solano Sonoma ABAG
Costa Francisco Mateo Clara Admin:
1 $75,000
$110,000 - Consultant:
$315,000
Total:
$390,000
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Commercial PACE
Task Budget
Administration $150,000
Implementation S0
Marketing & Outreach $300,000
TOTAL Non-Resource $540,000
StopWaste | Contra Marin Napa San San Mateo Santa Clara | Solano Sonoma ABAG
Costa Francisco
Admin:
$30,000
Consultant:
$16,000 $6,200 $8,100 $11,000 $15,500 $58,750 $9,300 $10,850 $284,300
Total:
$314,300
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Pay as You Save™

Task Budget

Administration $65,000

Implementation $460,000

Marketing & Outreach $125,000

TOTAL Non-Resource $650,000

StopWaste | Contra Marin Napa San San Santa Solano Sonoma ABAG
Costa Francisco Mateo Clara

Admin & $30,000
Implementation:
$61,000
Consultant:
$559,000

Total: $620,000
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ATTACHMENT 1A
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 1A
County of San Mateo
Scope of Work
BayREN Single Family Subprogram
Budget NTE: $103,420

The BayREN Counties will provide services in their jurisdictions to support the BayREN Single Family
Subprogram. Tasks will include local outreach to homeowners to drive demand for home energy
upgrades, recruitment of contractors to participate in program offerings, recruitment of contractors and
real estate professionals for orientation and technical trainings, support to the technical assistance and
marketing consultant, and coordination with the Single Family subcommittee. The total budget for San
Mateo for the Single Family subprogram consists of two base allocations equally distributed to all
counties for fixed services and a variable allocation based on population. Base allocations for program
components are $25,000 for Implementation and $45,000 for Marketing and Outreach. Tasks below are
assigned based on local budget and capacity to deliver services.

l. Implementation

A. Technical Assistance and Reporting

Participate in regularly scheduled Single Family Committee calls;

Coordinate with and support Home Energy Advisors;

Support, facilitate, and participate in measures to avoid “double-dipping” by
consumers over multiple programs;

Coordinate with local Energy Watch/Local Government Partnership program;
Periodically provide data, metrics and other information to subprogram lead and
consultant for analysis and reporting;

Develop systems for municipal and public engagement, notification, and feedback;
periodically report back municipal and public comments;

Provide reports on BayREN program progress to county administrators and elected
officials; and

Support Subprogram Manager (SSC) to meet deliverables to the CPUC, the CEC,
and/or other relevant government agencies.

B. Education and Training

Offer basic orientation information on program participation to contractors;

Provide input on the optimal design and production of training/education curricula and
materials for contractors, real estate professionals, and other trade stakeholders;
Compile county-specific contact lists of contractors, real estate professionals and other
trade stakeholders;
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e Secure training and workshop sites for technical trainings to be conducted by a
specialized contractor;

e Assist in recruitment of local contractors, real estate professionals and other trade
stakeholders for trainings;

e Track and report attendance at training events and follow up surveys;

1. Marketing and Outreach

Provide input to development of regional BayREN marketing strategy, branding,
messaging, and marketing collateral;

Provide local contacts, including cities, neighborhood and/or ethic community leaders,
community based organizations, and special interest groups, for targeted local marketing;
Work with subprogram lead and marketing consultant(s) to design, coordinate and conduct
localized events;

Track and report metrics on marketing and outreach activities and outcomes; and

Host and maintain up-to-date program information on county website with links to
BayREN and Energy Upgrade California websites; content to include energy efficiency
benefits, participating contractors, financing options, and outreach events

1:1 meetings and support to SF Regional Lead re preliminary info and data on localized
marketing and outreach options

Attend and participate in meetings (with SF Regional Lead and Primary ME&O
Consultant) for development of Marketing Strategy and Implementation Plan

Support SF Regional Lead and Primary ME&O Consultants in developing scope for local
marketing contracts

Support development of, and proof, localized marketing collateral

List and enroll specialty and whole-home contractors for ME&O training
Determine needed contractor support services for high market penetration
Provide Web content for EUC Program

Compile relevant trade and professional contact lists

Secure training and workshop sites

Provide development and logistical support to SF-EUC workshops, forums, and events
Arrange cross-promotion of SF-EUC Subprogram through other government information
venues, events, and programs)

Meet with local ME&O Consultants, and report to SF-EUC Regional Lead on market
responses, results, benchmarks, tasks and activities
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Budget

Task Budget
Administration -
Implementation $42,262
Marketing & Outreach $61,158
Total $103,420
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FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 1B
County of San Mateo
Scope of Work
BayREN Multi-Family Subprogram
Budget NTE: $53,100

The BayREN Counties will provide services in their jurisdictions to support the BayREN Multifamily
program. These tasks include local outreach to recruit property owners, support to the consultant
providing technical assistance services to local property owners, assistance with recruiting contractors for
trainings, and coordination with the BayREN Multifamily Committee. The total budget for San Mateo for
the multifamily subprogram consists of a base allocation of $16,000 equally distributed to all counties for
fixed services and a variable allocation based on volume of multifamily units for a variable set of services.
Tasks below are assigned based on local budget and capacity to deliver services.

Marketing and Outreach

Establish basic outreach infrastructure

Leverage partnerships with local property owner associations
Coordinate outreach with Cities within the County
Coordinate with local Energy Watch/Local Government Partnership program
Host program information on local website(s)
Implementation

Periodic reporting to StopWaste.Org on program design, progress, marketing, and StopWaste and
CPUC EM&V plans

Compile property owner contacts for regional database
Assist with data collection on specific projects through project intake forms for TA

Provide support staffing for fielding general inquiries from local property owners and directing
them to TA; attend orientation on program processes, messaging and communication

Host Technical Workshops, recruit property owner participation and coordinate with TA Provider
/ regional outreach to deliver content

Recruit local contractors to trainings

a. Develop and provide list of local contractors meeting qualifications for targeted
participation

b. Distribute recruitment materials to local contractors
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1. Variable Services

e Reach at least 31 property owners by conducting outreach activities to be defined in regional

marketing and outreach plan.
e Enroll at least 938 units in TA

e Recruit at least 5 contractors to regional trainings.

Budget

Task Budget
Administration -
Implementation $39,800
Marketing & Outreach $13,300
Total $53,100
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FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 1C
County of San Mateo
Scope of Work
BayREN Codes & Standards Subprogram
Budget NTE: $108,385

The Codes and Standards program promotes an integrated, measurement-driven management process for
enhancing energy code compliance. This will be accomplished by establishing code compliance baselines
for jurisdictions in the nine-county Bay Area. Services offered include compliance baseline and tracking,
education and training and policy support and advocacy. Tasks below are assigned based on local budget
and capacity to deliver services.

l. Implementation
A. Code Compliance Baseline

San Mateo will perform internal and local activities that support performance of the BayREN Program, as
well as the monitoring, tracking and reporting necessary to facilitate, calculate, and report BayREN
Program regional performance, improvements, and attainment of program targets and CPUC directives
and includes:

= Consult with the dedicated C&S Manager to coordinate local activities with regional activities

=  When requested by the C&S Manager, participate in teleconferences, review and comment on
documents, and provide data and lists of local contractors and inspectors

= Develop lists of local contractors and inspectors and communicate with them to send out surveys,
report on results, recruit for local and regional trainings, and track participation in trainings

= Recruit inspectors and contractors to field test and validate existing and new compliance tools
= |dentify sites and schedule compliance baseline audit on-site inspections

= Recruit local inspectors to participate in the baseline inspections performed by the Consultant or
perform inspections where local staff are trained and capable

= Track, record, and report local program performance and metrics, as indicated by ABAG and/or
the Subprogram Manager (CCSF)

= To date two counties, San Francisco and Marin, have elected to have county staff perform on-site
compliance audits with guidance from the Consultant.

B. Education & Training
San Mateo will provide support for trainings, including:

= Recruit local building officials and contractors to attend discussion groups to discuss code
compliance issues and the program methodology

Funding & Implementation Agreement - BayREN PIP 2013-14 - Attachment 1C - San Mateo
April 15,2013 Page 1



Recruit local building officials and contractors to attend locally held trainings as well as regionally

held webinars and teleconferences

Monitor, record & disseminate attendance, surveys and other records from education and training

events

Identify and secure training sites and organize all logistical tasks for the set-up, implementation,

and follow-up of all locally held trainings
Review and comment on training content to be locally appropriate

Track attendance of local inspectors and contractors at all local and regional trainings

Marketing & Outreach

San Mateo will participate in the advocacy of local public policy, including:

Compile trade and professional lists of local contacts

Comment on the development and attend policy webinars and teleconferences
Comment on draft responses to issues raised by the C&S Mgr

Communicate energy issues to local government officials in the county

Develop local reach code or plan other local approach to energy code development

Budget

Task Budget
Administration $15,722
Implementation $60,263
Marketing & Outreach $32,400
Total $108,385
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ATTACHMENT 1D(1)
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 1D(1)
County of San Mateo
Scope of Work
BayREN Financing Subprogram — Single Family Loan Loss Reserve
Budget NTE: $15,000

This financing option is structured to stimulate uptake in single-family home energy efficiency projects by
way of a Loan Loss Reserve (LLR), partially tiered to increase the reserve ratio for deeper projects
assessed for higher efficiency improvements. This model introduces a security/assurance mechanism to
promote increased lender engagement and motivate competitive interest rates. The EUC SF-LLR will
stimulate demand by leveraging a common regional design and application, enhanced by the capacity of
local governments to augment the program with district, agency, foundational and/or federal grants, and
additional inducements (such as matched water district incentives). Member tasks are limited to
marketing and outreach; tasks are detailed below.

Marketing & Outreach

San Mateo will participate in local marketing and outreach of the financing, including:

e Logistical support to BayREN Financing workshops, forums, and events (e.g., identify critical
stakeholders)

e Coordinate and implement cross-promotion of BayREN financing activities through other
government information venues, events, and programs

e Provide the Financing Subprogram Lead with contact lists of local media reporting on energy,
sustainability, water conservation, and climate

e Attend and participate in Financing Subprogram Committee meetings

e Review and provide comment to BayREN Financing Subprogram Lead on proposed Financing
Subprogram ME&O Implementation Plan®

e Assist Financing Subprogram Lead and Consultants in tracking retrofit customer data (e.g., via
surveys, polls)

e Provide logistical and representation at local and regional financing events (workshops,
conferences, forums)

! The Finance Regional Lead has already initiated this process with BayREN members, and informed all members that certain
funding allocations are already pre-identified with the Energy Division as part of the 01-14-2013 Amended PIP process.
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Budget

Task Budget
Administration -
Implementation -
Marketing & Outreach $15,000
Total $15,000
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ATTACHMENT 1D(3)
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 1D(3)
County of San Mateo
Scope of Work
BayREN Financing Subprogram (Commercial PACE)
Budget NTE: $15,500

The Commercial PACE program, within the Financing Subprogram Portfolio, will drive energy efficiency
upgrades in large-scale, commercial, industrial, and agricultural facilities. BayREN funds will be used to leverage
Commercial PACE programs as part of CaliforniaFIRST efforts.

Marketing & Outreach
San Mateo will participate in local marketing and outreach of the financing option including:

Work with other government offices (e.g., Tax Assessor or Building Dept.) to provide commercial
building inventory data

e Support Judicial Validation activities necessary to implement PACE
e Arrange and facilitate necessary County government actions, e.g., Resolutions
e Assist, when necessary, convening of Finance and County Counsel
e Support Finance Regional Lead in ME&O Program Implementation Plan, e.g, participate in
meetings, review marketing and value proposition options®
e Support Loan Service Agent in selecting and enrolling commercial building retrofits
e Support the Subprogram Lead and the Marketing & Outreach and/or T/A Consultant(s), to ensure
optimal design and production of training/education curricula and materials that will be relevant to
and effective in driving market transformation behaviors among contractors, professionals, and
trade stakeholders
e Support the Subprogram Lead and the Outreach/TAs Consultants in customary and mandatory
reporting and assessment of training impacts, program improvements, lessons learned, and market
influences and impacts
e Monitor, record & disseminate attendance, surveys and other records from T/E events
Budget
Task Budget
Administration -
Implementation -
Marketing & Outreach $15,500
Total $15,500

! The Finance Regional Lead has already initiated this process with BayREN members, and informed all members that certain
funding allocations are already pre-identified with the Energy Division as part of the 01-14-2013 Amended PIP process
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ATTACHMENT 2
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 2
County of San Mateo

A. Single Family Subprogram. The Decision budgets Four Million One-Hundred Forty-eight
Thousand Seven Hundred Dollars ($4,148,700) for monetary incentives, payable to the
contractors and/or home owner for the Single Family Subprogram (Single Family Incentives
Budget). The Members have agreed as follows:

1) The Single Family Incentives Budget, Four Million, One Hundred Forty-Eight Thousand
Seven Hundred Dollars ($4,148,700), is unallocated and is available to all Members, except
ABAG, on a first come, first serve basis (Pooled Single Family Incentives Budget).
Pursuant to section 2(a)(3) of the Agreement, the Members will agree on a process to
prevent overdrafts on the Pooled Single Family Incentives Budget by the time the remaining
balance in Pooled Single Family Incentives Budget is One Million Dollars ($1,000,000).

2) Members have discussed and are actively considering allocating a portion of the Single
Family Incentives Budget among all Members, except ABAG, (Allocated Single Family
Incentives Budget). Pursuant to section 2(a)(3) of the Agreement, the Members will agree on
the amounts to be allocated, the draw down procedures and the relationship between the
draw down procedures for the Allocated Single Family Incentives Budget and the draw
down procedures for the Pooled Single Family Incentives Budget by May 31, 2013.

B. Multi-Family Subprogram. The Decision budgets Three Million, Seven Hundred Fifty
Thousand Dollars ($3,750,000) for monetary incentives, payable to the contractors and/or
owners of multi-family units for the Multi-Family Subprogram (Multi-Family Incentives
Budget). Pursuant to section 2(a)(3) of the Agreement, the Members will agree on a process
for drawing down Multi-Family Incentives Budget prior to the first draw. Pursuant to section
2(a)(3) of the Agreement, the Members will agree on a process to prevent overdrafts on the
Multi-Family Incentives Budget by the time the remaining balance in Multi-Family
Incentives Budget is One Million Dollars ($1,000,000).
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ATTACHMENT 3
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 3
County of San Mateo

Pursuant to the Decision 12-11-015, the following amounts are budgeted to provide loan
guarantees to lender participating in the following programs within the BayREN Energy
Efficiency Financing Portfolio:

Single Family Loan Loss Reserve $3,240,000
Multi-Family Capital Advance $1,500,000

These programs are part of the CPUC proceeding number A.12-07-001, et. al. which is ongoing.
The procedures for securing Guarantees are under development and cannot be finalized until a
decision is made by the CPUC.
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ATTACHMENT 4
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



ATTACHMENT 4
County of San Mateo

Decision 12-11-015 budgeted the following amounts to provide revolving loan funds for
BayREN Energy Efficiency Financing Portfolio:

Single Family Loan Loss Reserve $3,240,000
Multi-Family Capital Advance $1,500,000

These programs are part of the CPUC proceeding number A.12-07-001, et. al. which is ongoing.
The procedures for drawing down loan funds are under development and cannot be finalized
until a decision is made by the CPUC.
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ATTACHMENT 5
FUNDING AND IMPLEMENTATION AGREEMENT
BAYREN PROGRAM IMPLEMENTATION PLAN 2013-14



Attachment 5
Community Program Specialist: $49.03/hr
Management Analyst: $59.95/hr

Principal Analyst: $92.37/hr
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