Empowering Our Clean Energy Future
CONTRA COSTA | MARIN | NAPA | SOLANO

Request for Offers (RFO)
Scheduling Coordinator Services
August 6, 2025

MCE, a California Joint Powers Authority, is seeking offers from qualified scheduling
coordinator providers for services related to the following key functions:

. Load forecasting;

. Portfolio management;

o Load and generation bidding and scheduling; and
. Settlements and reporting.

MCE currently receives these key functions under an existing agreement that expires on
October 31, 2026. Services awarded as a result of this RFO are expected to commence on
November 1, 2026, and continue until October 31, 2029. In order to ensure continuity of
scheduling coordination and related power portfolio services, MCE anticipates a 90-day
service overlap period commencing on August 1, 2026. MCE will work with the selected
respondent on further defining any applicable transition requirements. The successful
respondent should be ready to provide services as early as August 1, 2026.

.  ABOUT MCE

MCE is a not-for-profit public agency and the preferred electricity provider for more than
585,000 customer accounts and 1.5 million residents and businesses across Contra Costa,
Marin, Napa, and Solano counties. MCE's loss-adjusted load currently peaks at about 1,200
MW and totals approximately 6,000,000 MWh per year. MCE offers 60-100% renewable power
at stable rates, significantly reducing greenhouse emissions and reinvesting millions in local
programs.

MCE is responsible for building a portfolio of clean, reliable and affordable resources to meet
the needs of its customers. MCE negotiates and manages power purchase agreements, energy
storage agreements, feed-in tariff contracts, intertie and other resource adequacy contracts
and inter-scheduling coordinator trade agreements (ISTs) used for hedging MCE's load. MCE's
portfolio consists of approximately 60 long-term contracts, including roughly 30 feed-in tariff
contracts (standard contracts for small renewable resources located in MCE's service territory).
In addition, MCE has numerous short-term contracts for renewable and carbon-free energy,
resource adequacy and system power. MCE is currently the scheduling coordinator for 20
contracts that include solar, co-located solar + storage, wind, hydroelectric and landfill gas.
MCE is also expecting to bring a number of stand-alone storage resources onto the grid over
the next two years. To be clear, MCE is its own CAISO-registered scheduling coordinator, but
MCE relies on a scheduling coordinator agent (a third-party partner that schedules MCE's
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resources into CAISO under MCE's scheduling coordinator ID). For more information on MCE's
energy portfolio, please review our integrated resource plan available at:

https://mcecleanenergy.org/wp-content/uploads/2022/11/MCE-2022-Integrated-
Resource-Plan 11012022.pdf.

Il. SCOPE OF SERVICES

The selected respondent will competently and successfully perform services that align with
the following:

a. Load Forecast Services: Shall perform short-term (week-ahead, day-ahead, real-time)
load forecasting as required. Implement a process to monitor and improve load
forecasting accuracy over time.

b. Load Scheduling Coordinator Services: Shall perform bidding/scheduling of MCE
forecasted load on a day-ahead/hour-ahead/real-time basis as required based upon
load forecasts, market conditions and in conjunction with MCE's supply portfolio.
Manage and validate relevant California Independent System Operator (CAISO)
statements for load settlements.

c. Generation Scheduling Coordinator Services: Shall perform scheduling for power
generation resources on a day-ahead/hour-ahead/real-time basis as required. This
may include bids and schedules for variable energy resources, energy storage
resources, intertie resources, demand response resources and distributed energy
resource aggregations. Assist with power generation invoice validations, including
shadow settlement calculations of CAISO charges, and matching and validating inter
SC-trades. Submit disputes regarding generation and CAISO charges and participate
in the dispute resolution process; provide monthly reporting and access to CAISO
statements, Open Access Same-Time Information System (OASIS) and congestion
revenue rights systems to allow monitoring of transactions, schedules, and
settlements.

d. Portfolio Management Services: Monitor market conditions, including monthly and
hourly load and resource balance. Recommend strategies for portfolio optimization
and risk mitigation; actively manage net short and net long positions in accordance
with agreed upon protocols. Manage congestion revenue rights (CRR) bids and CRR
portfolio to mitigate congestion costs.

e. Congestion Analyses for Potential New Resources: Identify congestion and
curtailment risk associated with potential new resources that MCE is evaluating.

f.  New Resource Integration: Help bring new CAISO resources online (everything from
scheduling test energy to requesting that deliverable resources are added to the Net
Qualifying Capacity [NQC] list, etc.)

g. Resource Adequacy Support: Manage the CAISO's customer interface for resource
adequacy (CIRA), submit supply plans, coordinate resource outages, comply with
must-offer obligations for resources where MCE is the scheduling coordinator, etc.

ll. REQUIRED CONTENT OF PROPOSALS

To streamline the application process and ensure consistency across submissions, MCE has
consolidated all response requirements into the “Respondent Information” section located at
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the end of this RFO material as Attachment 1. This section contains structured prompts
designed to capture all necessary information from respondents, including:

a. Respondent Entity Name(s), Location(s), Contact Information
b. Load Forecasting

c. Evaluations and New Resources

d. Resource Adequacy

e. Portfolio Management (Forward-Looking)

f. Bidding, Scheduling and Outages

g. Imports

h. Settlements and Reporting (Backward-Looking)
i. Systemsand Data

j.  Staff

k. Pricing

Respondents must complete the Respondent Information section in full and submit it to MCE
by the requested deadline to be evaluated under this solicitation.

IV. EVALUATION CRITERIA

MCE will evaluate responses using the following criteria:

Qualifications and experience 40%

Ability to provide the Scope of Services identified in Section Il, including showing of | 40%
sufficient staffing and availability to take on the Scope of Services
Pricing 20%

*Responses that do not contain all of the required content will not be considered.
V. KEY DEADLINES AND SUBMISSION REQUIREMENTS

The RFO will be administered based on the following schedule (all times in Pacific Time):

Schedule of Requirements Target Dates and Deadlines
RFO Release August 6, 2025

Deadline for Questions & Notice of August 20, 2025

Interest

MCE to Provide Responses August 26, 2025
Submission Deadline September 5, 2025

MCE Interviews Select Respondents and | September - October 2025
Accepts Offer

Contracting Q4 2025
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e.

Notice of Interest: A notice of interest in submitting a proposal is useful for the
evaluation process. No later than the deadline for submitting questions at 4:00pm on
August 20, 2025, all parties interested in responding to this RFO are encouraged, but
not required, to notify MCE via email of the intent to submit a proposal. This notice
creates no obligation to submit a proposal but will ensure that interested parties are
copied on MCE's responses to any questions submitted by other potential respondents.
Notices must be sent to contracts@mcecleanenergy.org and should include the
respondent organization’s name and email contact information, referencing “MCE
Scheduling Coordinator RFO - Notice of Interest” in the subject line.

Deadline for Questions. Any questions related to the content of this RFO must be
submitted to the Contracts Manager (contracts@mcecleanenergy.org) by Wednesday,
August 20 at 4pm.

Deadline for Responses. MCE Responses to all questions received will be sent to all
respondents who submitted questions and/or provided a Notice of Interest via email
by Tuesday, August 26 at 4pm.

Submission Deadline. To be eligible for considerations, all responses must be
submitted via the below Egnyte upload link, in either .pdf or .docx (Word) file format,
no later than 11:59 P.M. Pacific Time on Friday, September 5, 2025.

https://mea.egnyte.com/ul/73eHaTvNeg

Respondents must fill in the two required fields as follows before uploading
documents:

Name: Please list Organization Name;
Email Address: List email address of the contact submitting the proposal.

Please leave the optional third field requesting company name blank; company
name should be listed in the first required field titled “Name”.

Respondents may upload files until the deadline listed above. Any submissions
received after the deadline will not be considered.

Selection of Contractor. Subject to the General Terms and Conditions below, MCE
anticipates that the contractor selection process will be completed around November
1, 2025.

V.  GENERAL TERMS AND CONDITIONS

a.

MCE’s Reserved Rights. MCE may, at its sole discretion: withdraw this Request for
Offers at any time, and/or reject any or all offers or proposals submitted without
awarding a contract. Respondents are solely responsible for any costs or expenses
incurred in connection with the preparation and submittal of an offer or proposal. All
data and information furnished by MCE or referred to in this RFO are furnished for the
respondent's convenience. MCE does not guarantee that such data and information is
accurate and assumes no responsibility whatsoever as to the accuracy of such data or
its interpretation. During the evaluation process MCE may request additional
information from respondents which MCE deems necessary to determine the
Respondent’s ability to perform the required services. If such information is requested,
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the respondent shall provide such information within a commercially reasonable
amount of time. MCE also reserves the right to refrain from further communication to
responses that do not comply with the requirements identified herein

b. Public Records. All documents submitted in response to this Request for Offers will
become the property of MCE upon submittal, and will be subject to the provisions of
the California Public Records Act and any other applicable disclosure laws. Upon
submission, all proposals shall be treated as confidential until the selection process is
completed. Once a contract is awarded, all proposals shall be deemed public record.
MCE is required to comply with the California Public Records Act as it relates to the
treatment of any information marked “confidential.” Respondents requesting that
portions of its submittal should be exempt from disclosure must clearly identify those
portions with the word “Confidential” printed on the lower right-hand corner of the
page. Each page shall be clearly marked and separable from the proposal to facilitate
public inspection of the non-confidential portion. MCE will consider a respondent's
request for an exemption from disclosure; however, if MCE receives a request for
documents under the California Public Records Act, MCE will make a decision based
upon applicable laws. Respondents should not over-designate material as confidential,
and any requests or assertions by a respondent that the entire submittal, or significant
portions thereof, are exempt from disclosure will not be honored.

c. No Guarantee of Contract. MCE makes no guarantee that an organization submitting a
response under this solicitation will result in a contract. The successful organization, if
any, will enter into an agreement for services based on MCE's Master Services
Agreement, attached hereto as Attachment 2, and MCE’s Non Disclosure Agreement,
attached hereto as Attachment 3.

d. Insurance. Selected vendors shall provide proof of insurance coverage meeting or
exceeding the following minimum requirements prior to contracting with MCE:
Commercial General Liability ($2,000,000 per occurrence, $4,000,000 aggregate for
bodily injury and property damage), Motor Vehicle Liability Insurance ($1,000,000),
Workers” Compensation and Employer’s Liability Insurance (per statute), Professional
Liability ($1,000,000 per occurrence), and Privacy and Cybersecurity ($1,000,000 per
occurrence).

e. Supplier Diversity and Labor Practices. Consistent with the California Public Utilities
Code and California Public Utilities Commission policy objectives, MCE collects
information regarding supplier diversity and labor practices from project developers
and their subcontractors regarding past, current and/or planned efforts and policies.
Pursuant to Senate Bill 255, respondents that execute a contract with MCE will be
required to complete a supplier diversity questionnaire. MCE does not give
preferential treatment based on race, sex, color, ethnicity, or national origin; providing
such information to MCE will not influence the selection process.
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VI.

QUESTIONS

To promote accuracy and consistency of information provided to all participants, questions
will only be accepted via email submitted to MCE Contracts Manager at
contracts@mcecleanenergy.org and the subject line of the email must read "MCE RFO
2025-02 Question”. The deadline for submitting questions is Wednesday, August 20,
2025.

MCE will provide a written response to the questions submitted via email by Tuesday,
August 26 at 4pm to all respondents who submitted questions and/or provided a complete
Notice of Interest. MCE reserves the right to combine similar questions, rephrase questions,
or decline to answer questions, at its sole discretion.

All questions must be submitted through the above process. No questions will be
answered over the telephone or in person. Respondents may not have any contact
regarding this procurement with any MCE official or staff from the time of issuance of this
solicitation until the award of contract, other than through the process for submitting
questions. Any contact in violation of these provisions will be grounds for disqualification.

Thank you for your interest!
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Attachment 1 - Respondent Information

A. Respondent Name, Location, Contact Information and Statement of Qualifications
Please provide your entity name(s), physical location(s) and contact information.
Describe the organization’s specific qualifications which will enable it to develop
workable solution(s) to address each point on the Scope of Work. Attach copies of any
relevant licenses and certifications.

B. Load Forecasting
e Please describe your experience and best practices related to short-term (week-
ahead, day-ahead, real-time) CAISO load-serving entity (LSE) load forecasting.
e Please include your capability and process for analyzing load-forecast accuracy
and for improving accuracy over time.

C. Evaluations and New Resources
e Please describe your experience and capability advising on congestion and
curtailment risk at specific CAISO nodes and advising on potential PPA
contractual terms that directly deal with market operations.
e Please describe your experience and capability related to bringing new CAISO
resources online (everything from scheduling test energy to requesting that
deliverable resources are added to the NQC list, etc.)

D. Resource Adequacy
e Please describe your experience and capability supporting Resource Adequacy,
including managing the CAISO’s Customer Interface for RA (CIRA), submitting
RA supply plans and coordinating resource outages, compliance with must-offer
obligations for resources where MCE is the SC, etc.

E. Portfolio Management (Forward-Looking)

e Please describe your experience and capability related to LSE portfolio
management.

e Please include how you would forecast MCE's CAISO market exposure and how
you might make corresponding market recommendations.

e Please include how you would help MCE plan for specific scenarios, such as
summer heat waves, heat domes, etc.

e Please describe your experience and capability to obtain and manage a
portfolio of congestion revenue rights for the purpose of hedging an LSE's
congestion risk.

F. Bidding, Scheduling and Outages
e Please describe your experience and processes for bidding/scheduling CAISO
load.
e Please describe your experience and processes for bidding/scheduling CAISO
supply, and please touch upon the following resource types:
o Variable energy resources (VER) using VER forecasts
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* Including day-ahead vs. real-time, how you might
incorporate the value of renewable energy credits and
how your bidding strategy would change if the resource
were co-located with storage, etc.

o Storage resources with or without co-located variable energy
resources

* Including your experience using advanced software to
produce optimized set of bids.

* Include whether the responding organization has its own
advanced storage bidding software, and if the
organization would be comfortable using a third-party
provided software selected by MCE.

o Hydroelectric resources
Geothermal, bioenergy and other thermal resources
o Demand-response, virtual power plant and/or other flexible load
resources

» As part of the response, please elaborate on the
responding organization'’s ability to help MCE aggregate,
register, and/or schedule dispatchable distributed energy
resources (DERs) together into a virtual power plant that
can be leveraged for load modification events or revenue
generation in the CAISO markets.

» As part of your response, please describe any past
experience interacting with a distributed energy resource
management system (DERMS) software or other relevant
DER controls systems. Please include whether your team
would be comfortable interacting with MCE's DERMS
software to support the identification and dispatch of
DERs for either load modification or CAISO Value creation.

i. Please also indicate whether or not the responding
organization has APl integration into the CAISO's
demand response registration system (DRRS)

o Inter-scheduling coordinator trades (ISTs)
e Please describe the responding organization’s experience and processes for
managing resource outages.

O

G. Imports
e Please describe the responding organization’s experience and capability to do

CAISO intertie scheduling and tagging for resources where MCE is the
scheduling coordinator.

e Please also touch upon the responding organization’s experience with import
allocation rights, creation of CAISO intertie resource IDs and dynamic transfers.

H. Settlements and Reporting (Backward-Looking)
e Please describe how the responding organization would create reports showing
how MCE's portfolio has performed (as an aggregate portfolio and at the
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resource level) and how the responding organization would share this
information/intelligence with MCE staff.

e Please describe the responding organization’s experience and capability
related to the following: CAISO settlement statement verification, interaction
with Settlement Quality Meter Data, CAISO shadow settlements, managing
CAISO settlement disputes, assistance with bilateral invoice validation
(including providing CAISO meter and price data to MCE staff), Open Access
Transmission Tariff (OATT) statement verification.

e Related to CAISO imports, please describe the responding organization’s
experience with the California Air Resources Board (CARB) Cap & Trade
compliance reporting.

|.  Systems and Data

e Please describe the relevant systems that the responding organization uses,
how these systems interact with CAISO’s applications, and how they would
interact with MCE's applications. Please also touch upon the processing
capability of the responding organization’s systems.

e Please describe the responding organization’s ability to store, safeguard and
retrieve data, as well as the scope of the data that MCE would be able to retrieve.

e Please comment on the responding organization’s ability to provide migration
of historical data from CAISO and/or a previous SC provider.

e Please describe the responding organization’s ability to provide customized
reporting.

(G
N
A
Q)

-

Please provide the following information about staff:
i. The number of staff members employed by the responding organization;

ii. Information about how staff is organized;

iii. Staff members’ level of experience/knowledge, especially key staff that
would be working on this scope of services;

iv. Whether a point person is available to manage all MCE-related issues;
and

v. The responding organization’s level of engagement with clients and
frequency of interaction.

K. Pricing
e Please provide annual pricing for the following functions (these functions
roughly map to the questions above):
o Load forecasting

Portfolio management
Bidding, scheduling, outages
Settlements and reporting
Imports
Bringing new resources online
Resource adequacy support
Offer evaluation support

O O 0O O O O O
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L. References

e Provide three business references that can attest to the organization’s work
history and the general quality of work performed.

M. Contract Terms
e Review MCE's Master Services Agreement (Attachment 2) and Non-Disclosure
Agreement (Attachment 3) with your Legal department. If Respondent requires
any deviations from MCE's standard contract terms listed in Attachment 2,
Respondent must provide a redline with requested edits or list the terms where
Respondent will require an edit with sufficient detail explaining the need for
such an edit. MCE does not accept edits to the Non-Disclosure Agreement.
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Attachment 2 — MCE’s Master Services Agreement

MASTER SERVICES AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND [CONTRACTOR NAME]

THIS MASTER SERVICES AGREEMENT (“Agreement”) is made and entered into on [Date] by and between MARIN CLEAN ENERGY
(hereinafter referred to as “MCE”) and [CONTRACTOR name], [a [state] [corporate form]] with principal address at: [address]
(hereinafter referred to as “Contractor”) (each, a “Party,” and, together, the “Parties”).

RECITALS:

WHEREAS, MCE desires to retain Contractor to provide the services described in Exhibit A attached hereto and by this reference made
a part hereof (“Services”);

WHEREAS, Contractor desires to provide the Services to MCE;

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. SCOPE OF SERVICES:
Contractor agrees to provide all of the Services in accordance with the terms and conditions of this Agreement. “Services” shall also
include any other work performed by Contractor pursuant to this Agreement.

2. FEES AND PAYMENT SCHEDULE; INVOICING:

The fees and payment schedule for furnishing Services under this Agreement shall be based on the rate schedule which is attached
hereto as Exhibit B and by this reference incorporated herein. Said fees shall remain in effect for the entire term of the Agreement
(“Term”). Contractor shall provide MCE with Contractor's Federal Tax |.D. number prior to submitting the first invoice. Contractor is
responsible for billing MCE in a timely and accurate manner. Contractor shall email invoices to MCE on a monthly basis for any Services
rendered or expenses incurred hereunder. Fees and expenses invoiced beyond ninety (90) days will not be reimbursable. The final
invoice must be submitted within thirty (30) days of completion of the stated scope of services or termination of this Agreement. MCE will
process payment for undisputed invoiced amounts within thirty (30) days.

3. MAXIMUM COST TO MCE:
In no event will the cost to MCE for the Services to be provided herein exceed the maximum sum identified in each Statement of Work.

4. TERM OF AGREEMENT:
This Agreement shall commence on [Date] (“Effective Date”) and shall terminate on [Date], unless earlier terminated pursuant to the
terms and conditions set forth in Section 12.

5. REPRESENTATIONS; WARRANTIES; COVENANTS:

5.1. CONTRACTOR REPRESENTATIONS AND WARRANTIES. Contractor represents, warrants and covenants that (a) [it is a
[corporation/limited liability company] duly organized, validly existing and in good standing under the laws of the State of
[insert state of organization]], (b) it has full power and authority and all regulatory authorizations required to execute, deliver
and perform its obligations under this Agreement and all exhibits and addenda and to engage in the business it presently
conducts and contemplates conducting, (c) it is and will be duly licensed or qualified to do business and in good standing under
the laws of the State of California and each other jurisdiction wherein the nature of its business transacted by it makes such
licensing or qualification necessary and where the failure to be licensed or qualified would have a material adverse effect on its
ability to perform its obligations hereunder, (d) it is qualified and competent to render the Services and possesses the requisite
expertise to perform its obligations hereunder, (e) the execution, delivery and performance of this Agreement and all exhibits
and addenda hereto are within its powers and do not violate the terms and conditions in its governing documents, any contracts
to which it is a party or any law, rule, regulation, order or the like applicable to it, (f) this Agreement and each exhibit and
addendum constitutes its legally valid and binding obligation enforceable against it in accordance with its terms, and (g) it is not
bankrupt and there are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which
would result in it being or becoming bankrupt.
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5.2. COMPLIANCE WITH APPLICABLE LAW: At all times during the Term and the performance of the Services, Contractor shall
comply with all applicable federal, state and local laws, regulations, ordinances and resolutions (“Applicable Law”)

5.3. LICENSING. At all times during the performance of the Services, Contractor represents, warrants and covenants that it has
and shall obtain and maintain, at its sole cost and expense, all required permits, licenses, certificates and registrations required
for the operation of its business and the performance of the Services. Contractor shall promptly provide copies of such licenses
and registrations to MCE at the request of MCE.

5.4. NONDISCRIMINATORY EMPLOYMENT: Contractor shall not unlawfully discriminate against any individual based on race,
color, religion, nationality, sex, sexual orientation, gender identity, age or condition of disability. Contractor understands and
agrees that Contractor is bound by and shall comply with the nondiscrimination mandates of all federal, state, and local statutes,
regulations, and ordinances.

5.5. PERFORMANCE ASSURANCE; BONDING. At all times during the performance of the Services, Contractor represents,
warrants and covenants that it has and shall obtain and maintain, at its sole cost and expense, all bonding requirements of the
California Contractors State License Board (“CSLB”), as may be applicable. Regardless of the specific Services provided,
Contractor shall also maintain any payment and/or performance assurances as may be requested by MCE during the
performance of the Services.

5.6. SAFETY. At all times during the performance of the Services, Contractor represents, warrants and covenants that it shall:
(a) abide by all applicable federal and state Occupational Safety and Health Administration requirements and other
applicable federal, state, and local rules, regulations, codes and ordinances to safeguard persons and property from
injury or damage;

(b) abide by all applicable MCE security procedures, rules and regulations and cooperate with MCE security
personnel whenever on MCE’s property;

(c) abide by MCE’s standard safety program contract requirements as may be provided by MCE to Contractor from
time to time;

(d) provide all necessary training to its employees, and require Subcontractors to provide training to their employees,
about the safety and health rules and standards required under this Agreement;

(e) have in place an effective Injury and lliness Prevention Program that meets the requirements all applicable laws
and regulations, including but not limited to Section 6401.7 of the California Labor Code. Additional safety
requirements (including MCE’s standard safety program contract requirements) are set forth elsewhere in the
Agreement, as applicable, and in MCE'’s safety handbooks as may be provided by MCE to Contractor from time to
time;

(f) be responsible for initiating, maintaining, monitoring and supervising all safety precautions and programs in
connection with the performance of the Agreement; and

(g) monitor the safety of the job site(s), if applicable, during the performance of all Services to comply with all
applicable federal, state, and local laws and to follow safe work practices.

5.7. BACKGROUND CHECKS (REQUIRED IF CHECKED 00).
(a) Contractor hereby represents, warrants and covenants that any employees, members, officers, contractors,
Subcontractors and agents of Contractor (each, a “Contractor Party,” and, collectively, the “Contractor Parties”)
having or requiring access to MCE'’s assets, premises, customer property (“Covered Personnel”) shall have
successfully passed background screening on each such individual, prior to receiving access, which screening may
include, among other things to the extent applicable to the Services, a screening of the individual’s educational
background, employment history, valid driver’s license, and court record for the seven (7) year period immediately
preceding the individual’s date of assignment to perform the Services.

(b) Notwithstanding the foregoing and to the extent permitted by applicable law, in no event shall Contractor permit
any Covered Personnel to have one or more convictions during the seven (7) year period immediately preceding the
individual’s date of assignment to perform the Services, or at any time after the individual’s date of, assignment to
perform the Services, for any of the following (“Serious Offense”): (i) a “serious felony,” similar to those defined in
California Penal Code Sections 1192.7(c) and 1192.8(a), or a successor statute, or (ii) any crime involving fraud
(such as, but not limited to, crimes covered by California Penal Code Sections 476, 530.5, 550, and 2945, California
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Corporations Code 25540), embezzlement (such as, but not limited to, crimes covered by California Penal Code
Sections 484 and 503 et seq.), or racketeering (such as, but not limited to, crimes covered by California Penal Code
Section 186 or the Racketeer Influenced and Corrupt Organizations (“RICO”) Statute (18 U.S.C. Sections 1961-
1968)).

(c) To the maximum extent permitted by applicable law, Contractor shall maintain documentation related to such
background and drug screening for all Covered Personnel and make it available to MCE for audit if required pursuant
to the audit provisions of this Agreement.

(d) To the extent permitted by applicable law, Contractor shall notify MCE if any of its Covered Personnel is charged
with or convicted of a Serious Offense during the term of this Agreement. Contractor shall also immediately prevent
that employee, representative, or agent from performing any Services.

5.8. FITNESS FOR DUTY (REQUIRED IF CHECKED [O). Contractor shall ensure that all Covered Personnel report to work fit for
their job. Covered Personnel may not consume alcohol while on duty and/or be under the influence of drugs or controlled
substances that impair their ability to perform the Services properly and safely. Contractor shall, and shall cause its
Subcontractors to, have policies in place that require their employees, contractors, subcontractors and agents to report to work
in a condition that allows them to perform the work safely. For example, employees should not be operating equipment under
medication that creates drowsiness.

5.9. QUALITY ASSURANCE PROCEDURES. Contractor shall comply with the following requirements (the “Quality Assurance
Procedures”): [ 1. Additionally, Quality Assurance Procedures must include, but are not limited to: (i) industry standard
best practices; (ii) procedures that ensure customer satisfaction; and (iii) any additional written direction from MCE.

5.10. ASSIGNMENT OF PERSONNEL. The Contractor shall not substitute any personnel for those specifically named in its proposal,
if applicable, unless personnel with substantially equal or better qualifications and experience are provided, acceptable to MCE,
as is evidenced in writing.

5.11. ACCESS TO CUSTOMER SITES (REQUIRED IF CHECKED O). Contractor shall be responsible for obtaining any and all
access rights for Contractor Parties, from customers and other third parties to the extent necessary to perform the Services.
Contractor shall also procure any and all access rights from Contractor Parties, customers and other third parties in order for
MCE and CPUC employees, representatives, agents, designees and contractors to inspect the Services.

6. INSURANCE:

At all times during the Term and the performance of the Services, Contractor shall maintain the insurance coverages set forth below. All
such insurance coverage shall be substantiated with a certificate of insurance and must be signed by the insurer or its representative
evidencing such insurance to MCE. The general liability policy shall be endorsed naming Marin Clean Energy and its employees, directors,
officers, and agents as additional insureds. The certificate(s) of insurance and required endorsement shall be furnished to MCE prior to
commencement of Services. Certificate(s) of insurance must be current as of the Effective Date, and shall remain in full force and effect
through the Term. If scheduled to lapse prior to termination date, certificate(s) of insurance must be automatically updated before final
payment may be made to Contractor. Each certificate of insurance shall provide for thirty (30) days’ advance written notice to MCE of any
cancellation or reduction in coverage. Insurance coverages shall be payable on a per occurrence basis only, except those required by
Section 6.4 which may be provided on a claims-made basis consistent with the criteria noted therein.

Nothing in this Section 6 shall be construed as a limitation on Contractor's indemnification obligations in Section 17 of this Agreement.

Should Contractor fail to provide and maintain the insurance required by this Agreement, in addition to any other available remedies at
law or in equity, MCE may suspend payment to the Contractor for any Services provided during any period of time that insurance was
not in effect and until such time as the Contractor provides adequate evidence that Contractor has obtained the required insurance
coverage.

6.1. GENERAL LIABILITY. The Contractor shall maintain a commercial general liability insurance policy in an amount of no less
than two million dollars ($2,000,000) with a four million dollar ($4,000,000) aggregate limit. “Marin Clean Energy” shall be
named as an additional insured on the commercial general liability policy and the certificate of insurance shall include an
additional endorsement page (see sample form: ISO - CG 20 10 11 85).
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6.2. AUTO LIABILITY. Where the Services to be provided under this Agreement involve or require the use of any type of vehicle
by Contractor in order to perform said Services, Contractor shall also provide comprehensive business or commercial
automobile liability coverage including non-owned and hired automobile liability in the amount of one million dollars combined
single limit ($1,000,000).

6.3. WORKERS’ COMPENSATION. The Contractor acknowledges that the State of California requires every employer to be
insured against liability for workers’ compensation or to undertake self-insurance in accordance with the provisions of the Labor
Code. If Contractor has employees, it shall comply with this requirement and a copy of the certificate evidencing such insurance
or a copy of the Certificate of Consent to Self-Insure shall be provided to MCE prior to commencement of Services.

6.4. PROFESSIONAL LIABILITY INSURANCE. Contractor shall maintain professional liability insurance with a policy limit of not
less than $1,000,000 per incident. If the deductible or self-insured retention amount exceeds $100,000, MCE may ask for
evidence that Contractor has segregated amounts in a special insurance reserve fund, or that Contractor’'s general insurance
reserves are adequate to provide the necessary coverage and MCE may conclusively rely thereon. Coverages required by this
subsection may be provided on a claims-made basis with a “Retroactive Date” prior to the Effective Date. If the policy is on a
claims-made basis, coverage must extend to a minimum of twelve (12) months beyond termination of this Agreement. If
coverage is cancelled or non-renewed, and not replaced with another claims made policy form with a “retroactive date” prior to
the Effective Date, Contractor must purchase “extended reporting” coverage for a minimum of twelve (12) months after
termination of this Agreement.

6.5. PRIVACY AND CYBERSECURITY LIABILITY. Contractor shall maintain privacy and cybersecurity liability (including costs
arising from data destruction, hacking or intentional breaches, crisis management activity related to data breaches, and legal
claims for security breach, privacy violations, and notification costs) of at least $1,000,000 US per occurrence.

7. FINANCIAL STATEMENTS:

Contractor shall deliver financial statements on an annual basis or as may be reasonably requested by MCE from time to time. Such
financial statements or documents shall be for the most recently available audited or reviewed period and prepared in accordance with
generally-accepted accounting principles.

8. SUBCONTRACTING:

The Contractor shall not subcontract nor assign any portion of the work required by this Agreement without prior, written approval of MCE,
except for any subcontract work expressly identified herein in Exhibit A. If Contractor hires a subcontractor under this Agreement (a
“Subcontractor”), Subcontractor shall be bound by all applicable terms and conditions of this Agreement, and Contractor shall ensure the
following:

8.1. Subcontractor shall comply with the following terms of this Agreement: Sections 9, 10, Exhibit A.

8.2. Subcontractor shall provide, maintain and be bound by the representations, warranties and covenants of Contractor contained
in Section 5 hereof (as may be modified to be applicable to Subcontractor with respect to Section 5.1(a) hereof) at all times
during the Term of such subcontract and its provision of Services.

8.3. Subcontractor shall comply with the terms of Section 6 above, including, but not limited to providing and maintaining insurance
coverage(s) identical to what is required of Contractor under this Agreement, and shall name MCE as an additional insured
under such policies. Contractor shall collect, maintain, and promptly forward to MCE current evidence of such insurance
provided by its Subcontractor. Such evidence of insurance shall be included in the records and is therefore subject to audit as
described in Section 9 hereof.

8.4. Subcontractor shall be contractually obligated to indemnify the MCE Parties (as defined in Section 17 hereof) pursuant to the
terms and conditions of Section 17 hereof.

8.5. Subcontractors shall not be permitted to further subcontract any obligations under this Agreement.
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Contractor shall be solely responsible for ensuring its Subcontractors’ compliance with the terms and conditions of this Agreement made
applicable above and to collect and maintain all documentation and current evidence of such compliance. Upon request by MCE,
Contractor shall promptly forward to MCE evidence of same. Nothing contained in this Agreement or otherwise stated between the Parties
shall create any legal or contractual relationship between MCE and any Subcontractor, and no subcontract shall relieve Contractor of any
of its duties or obligations under this Agreement. Contractor's obligation to pay its Subcontractors is an independent obligation from MCE’s
obligation to make payments to Contractor. As a result, MCE shall have no obligation to pay or to enforce the payment of any monies to
any Subcontractor.

9. RETENTION OF RECORDS AND AUDIT PROVISION:

Contractor shall keep and maintain on a current basis full and complete records and documentation pertaining to this Agreement and the
Services, whether stored electronically or otherwise, including, but not limited to, valuation records, accounting records, documents
supporting all invoices, employees’ time sheets, receipts and expenses, and all customer documentation and correspondence (the
“Records”). MCE shall have the right, during regular business hours, to review and audit all Records during the Term and for at least five
(5) years from the date of the completion or termination of this Agreement. Any review or audit may be conducted on Contractor's premises
or, at MCE's option, Contractor shall provide all records within a maximum of fifteen (15) days upon receipt of written request from MCE.
Contractor shall refund any monies erroneously charged. Contractor shall have an opportunity to review and respond to or refute any
report or summary of audit findings, and shall promptly refund any overpayments made by MCE based on undisputed audit findings.

10. DATA, CONFIDENTIALITY AND INTELLECTUAL PROPERTY:

10.1. DEFINITION OF “MCE DATA”. “MCE Data” shall mean all data or information provided by or on behalf of MCE, including but
not limited to, customer Personal Information; energy usage data relating to, of, or concerning, provided by or on behalf of
any customers; all data or information input, information systems and technology, software, methods, forms, manuals, and
designs, transferred, uploaded, migrated, or otherwise sent by or on behalf of MCE to Contractor as MCE may approve of in
advance and in writing (in each instance); account numbers, forecasts, and other similar information disclosed to or otherwise
made available to Contractor. MCE Data shall also include all data and materials provided by or made available to Contractor
by MCE’s licensors, including but not limited to, any and all survey responses, feedback, and reports subject to any limitations
or restrictions set forth in the agreements between MCE and their licensors.

“Confidential Information” under this Agreement shall have the same meaning as defined in the Marin Clean Energy Non-
Disclosure Agreement between the Parties dated [MONTH, DAY, YEAR].

10.2. DEFINITION OF “PERSONAL INFORMATION”. “Personal Information” includes but is not limited to the following: personal
and entity names, e-mail addresses, addresses, phone numbers, any other public or privately-issued identification numbers,
IP addresses, MAC addresses, and any other digital identifiers associated with entities, geographic locations, users, persons,
machines or networks. Contractor shall comply with all applicable federal, state and local laws, rules, and regulations related
to the use, collection, storage, and transmission of Personal Information.

10.3. MCE DATA SECURITY MEASURES. Prior to Contractor receiving any MCE Data, Contractor shall comply, and at all times
thereafter continue to comply, in compliance with MCE’s Data security policies set forth in MCE Policy 009 (available upon
request) and MCE’s Advanced Metering Infrastructure (AMI) Data Security and Privacy Policy (“Security Measures”) and
pursuant to MCE’s Confidentiality provisions in Section 5 of the Marin Clean Energy Non-Disclosure Agreement between the
parties dated [DAY MONTH YEAR], and as set forth in MCE Policy 001 - Confidentiality. MCE’s Security Measures and
Confidentiality provisions require Contractor to adhere to reasonable administrative, technical, and physical safeguard
protocols to protect the MCE’s Data from unauthorized handling, access, destruction, use, modification or disclosure.

10.4. CONTRACTOR DATA SECURITY MEASURES. Additionally, Contractor shall, at its own expense, adopt and continuously
implement, maintain and enforce reasonable technical and organizational measures consistent with the sensitivity of Personal
Information and Confidential Information including, but not limited to, measures designed to (1) prevent unauthorized access
to, and otherwise physically and electronically protect, the Personal Information and Confidential Information, and (2) protect
MCE content and MCE Data against unauthorized or unlawful access, disclosure, alteration, loss, or destruction.

10.5. RETURN OF MCE DATA. Promptly after this Agreement terminates, (i) Contractor shall securely destroy all MCE Data in its
possession and certify the secure destruction in writing to MCE, and (ii) each Party shall return (or if requested by the

MCE Standard Short Form Master Services Agreement (Updated 8.6.25) Agreement — MCE & CONTRACTOR NAME Page 5 of 7



disclosing Party, destroy) all other Confidential Information and property of the other (if any), provided that Contractor’s
attorney shall be permitted to retain a copy of such records or materials solely for legal purposes.

10.6. OWNERSHIP AND USE RIGHTS.

a) MCE Data. Unless otherwise expressly agreed to in writing by the Parties, MCE shall retain all of its rights, title and
interest in MCE’s Data.

b) Intellectual Property. Unless otherwise expressly agreed to in writing by the Parties, any and all materials, information,
or other intellectual property created, prepared, accumulated or developed by Contractor or any Contractor Party under
this Agreement (“Intellectual Property”), including finished and unfinished inventions, processes, templates, documents,
drawings, computer programs, designs, calculations, valuations, maps, plans, workplans, text, filings, estimates,
manifests, certificates, books, specifications, sketches, notes, reports, summaries, analyses, manuals, visual materials,
data models and samples, including summaries, extracts, analyses and preliminary or draft materials developed in
connection therewith, shall be owned by MCE. MCE shall have the exclusive right to use Intellectual Property in its sole
discretion and without further compensation to Contractor or to any other party. Contractor shall, at MCE’s expense,
provide Intellectual Property to MCE or to any party MCE may designate upon written request. Contractor may keep one
file reference copy of Intellectual Property prepared for MCE solely for legal purposes and if otherwise agreed to in writing
by MCE. In addition, Contractor may keep one copy of Intellectual Property if otherwise agreed to in writing by MCE.

c) Intellectual Property shall be owned by MCE upon its creation. Contractor agrees to execute any such other
documents or take other actions as MCE may reasonably request to perfect MCE’s ownership in the Intellectual Property.

d) Contractor’s Pre-Existing Materials. If, and to the extent Contractor retains any preexisting ownership rights
(“Contractor’'s Pre-Existing Materials”) in any of the materials furnished to be used to create, develop, and prepare the
Intellectual Property, Contractor hereby grants MCE on behalf of its customers and the CPUC for governmental and
regulatory purposes an irrevocable, assignable, non-exclusive, perpetual, fully paid up, worldwide, royalty-free,
unrestricted license to use and sublicense others to use, reproduce, display, prepare and develop derivative works,
perform, distribute copies of any intellectual or proprietary property right of Contractor or any Contractor Party for the sole
purpose of using such Intellectual Property for the conduct of MCE’s business and for disclosure to the CPUC for
governmental and regulatory purposes related thereto. Unless otherwise expressly agreed to by the Parties, Contractor
shall retain all of its rights, title and interest in Contractor’s Pre-Existing Materials. Any and all claims to Contractor’'s Pre-
Existing Materials to be furnished or used to prepare, create, develop or otherwise manifest the Intellectual Property must
be expressly disclosed to MCE prior to performing any Services under this Agreement. Any such Pre-Existing Material
that is modified by work under this Agreement is owned by MCE.

10.7. EQUITABLE RELIEF. Each Party acknowledges that a breach of this Section 10 would cause irreparable harm and significant
damages to the other Party, the degree of which may be difficult to ascertain. Accordingly, each Party agrees that MCE shall
have the right to obtain immediate equitable relief to enjoin any unauthorized use or disclosure of MCE Data or Personal
Information, in addition to any other rights and remedies that it may have at law or otherwise; and Contractor shall have the
right to obtain immediate equitable relief to enjoin any unauthorized use or disclosure of Contractor’'s Pre-Existing Materials, in
addition to any other rights and remedies that it may have at law or otherwise.

11. FORCE MAJEURE:

A Party shall be excused for failure to perform its obligations under this Agreement if such obligations are prevented by an event of Force
Majeure (as defined below), but only for so long as and to the extent that the Party claiming Force Majeure (“Claiming Party”) is actually
so prevented from performing and provided that (a) the Claiming Party gives written notice and full particulars of such Force Majeure to
the other Party (the “Affected Party”) promptly after the occurrence of the event relied on, (b) such notice includes an estimate of the
expected duration and probable impact on the performance of the Claiming Party’s obligations under this Agreement, (c) the Claiming
Party furnishes timely regular reports regarding the status of the Force Majeure, including updates with respect to the data included in
Section 10 above during the continuation of the delay in the Claiming Party’s performance, (d) the suspension of such obligations sought
by Claiming Party is of no greater scope and of no longer duration than is required by the Force Majeure, (e) no obligation or liability of
either Party which became due or arose before the occurrence of the event causing the suspension of performance shall be excused as
a result of the Force Majeure; (f) the Claiming Party shall exercise commercially reasonable efforts to mitigate or limit the interference,
impairment and losses to the Affected Party; (g) when the Claiming Party is able to resume performance of the affected obligations under
this Agreement, the Claiming Party shall give the Affected Party written notice to that effect and promptly shall resume performance under
this Agreement. “Force Majeure” shall mean acts of God such as floods, earthquakes, fires, orders or decrees by a governmental authority,
civil or military disturbances, wars, riots, terrorism or threats of terrorism, utility power shutoffs, strikes, labor disputes, pandemic, or other
forces over which the responsible Party has no control and which are not caused by an act or omission of such Party.

12. TERMINATION:
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12.1. If the Contractor fails to provide in any manner the Services required under this Agreement, otherwise fails to comply with the
terms of this Agreement, violates any Applicable Law, makes an assignment of any general arrangement for the benefit of
creditors, files a petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause
under any bankruptcy or similar law for the protection of creditors, or has such petition filed against it, otherwise becomes
bankrupt or insolvent (however evidenced), or becomes unable to pay its debts as they fall due, then MCE may terminate this
Agreement by giving five (5) business days’ written notice to Contractor.

12.2. Either Party hereto may terminate this Agreement for any reason by giving thirty (30) calendar days’ written notice to the other
Party. Notice of termination shall be by written notice to the other Party and be sent by registered mail or by email to the email
address listed in Section 19.

12.3. In the event of termination not the fault of the Contractor, the Contractor shall be paid for Services performed up to the date of
termination in accordance with the terms of this Agreement so long as proof of required insurance is provided for the periods
covered in the Agreement or Amendment(s). Notwithstanding anything contained in this Section 12, in no event shall MCE be
liable for lost or anticipated profits or overhead on uncompleted portions of the Agreement. Contractor shall not enter into any
agreement, commitments or subcontracts that would incur significant cancelation or termination costs without prior written
approval of MCE, and such written approval shall be a condition precedent to the payment of any cancellation or termination
charges by MCE under this Section 12. Also, as a condition precedent to the payment of any cancellation or termination charges
by MCE under this Section 12, Contractor shall have delivered to MCE any and all Intellectual Property (as defined in Section
10.6(b)) prepared for MCE before the effective date of such termination.

12.4. MCE may terminate this Agreement if funding for this Agreement is reduced or eliminated by a third-party funding source.

12.5. Without limiting the foregoing, if either Party’s activities hereunder become subject to law or regulation of any kind, which
renders the activity illegal, unenforceable, or which imposes additional costs on such Party for which the parties cannot mutually
agree upon an acceptable price modification, then such Party shall at such time have the right to terminate this Agreement
upon written notice to the other Party with respect to the illegal, unenforceable, or uneconomic provisions only, and the
remaining provisions will remain in full force and effect.

12.6. Upon termination of this Agreement for any reason, Contractor shall and shall cause each Contractor Party to bring the Services
to an orderly conclusion as directed by MCE and shall return all MCE Data (as defined in Section 10.1 above) and Intellectual
Property to MCE.

12.7. Notwithstanding the foregoing, this Agreement shall be subject to changes, modifications, or termination by order or directive
of the California Public Utilities Commission (“CPUC”). The CPUC may from time to time issue an order or directive relating to
or affecting any aspect of this Agreement, in which case MCE shall have the right to change, modify or terminate this Agreement
in any manner to be consistent with such order or directive.

12.8. Notwithstanding any provision herein to the contrary, Sections 2, 3, 8.4, 9, 10, 12, 15, 16, 17, 18, 19, 20, 21, 22, 24, Exhibit B
of this Agreement shall survive the termination or expiration of this Agreement.

13. ASSIGNMENT:
The rights, responsibilities, and duties under this Agreement are personal to the Contractor and may not be transferred or assigned
without the express prior written consent of MCE.

14. AMENDMENT; NO WAIVER:

This Agreement may be amended or modified only by written agreement of the Parties. Failure of either Party to enforce any provision or
provisions of this Agreement will not waive any enforcement of any continuing breach of the same provision or provisions or any breach
of any provision or provisions of this Agreement.

15. DISPUTES:

Either Party may give the other Party written notice of any dispute which has not been resolved at a working level. Any dispute that cannot
be resolved between Contractor’s contract representative and MCE’s contract representative by good faith negotiation efforts shall be
referred to Legal Counsel of MCE and an officer of Contractor for resolution. Within 20 calendar days after delivery of such notice, such
persons shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably deem necessary to exchange
information and to attempt to resolve the dispute. If MCE and Contractor cannot reach an agreement within a reasonable period of time
(but in no event more than 30 calendar days), MCE and Contractor shall have the right to pursue all rights and remedies that may be
available at law or in equity. All negotiations and any mediation agreed to by the Parties are confidential and shall be treated as
compromise and settlement negotiations, to which Section 1119 of the California Evidence Code shall apply, and Section 1119 is
incorporated herein by reference.

16. JURISDICTION AND VENUE:
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This Agreement shall be construed in accordance with the laws of the State of California and the Parties hereto agree that venue shall
be in Marin County, California.

17. INDEMNIFICATION:

To the fullest extent permitted by Applicable Law, Contractor shall indemnify, defend, and hold MCE and its employees, officers, directors,
representatives, and agents (“MCE Parties”), harmless from and against any and all actions, claims, liabilities, losses, costs, damages,
and expenses (including, but not limited to, litigation costs, attorney's fees and costs, physical damage to or loss of tangible property, and
injury or death of any person) arising out of, resulting from, or caused by: a) the negligence, recklessness, intentional misconduct, fraud
of all Contractor Parties; b) the failure of a Contractor Party to comply with the provisions of this Agreement or Applicable Law; or c) any
defect in design, workmanship, or materials carried out or employed by any Contractor Party.

18. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF MCE:

MCE is organized as a Joint Powers Authority in accordance with the Joint Exercise of Powers Act of the State of California (Government
Code Section 6500, et seq.). Pursuant to MCE’s Joint Powers Agreement, MCE is a public entity separate from its constituent
members. MCE shall solely be responsible for all debts, obligations, and liabilities accruing and arising out of this Agreement. No
Contractor Party shall have rights and nor shall any Contractor Party make any claims, take any actions, or assert any remedies against
any of MCE’s constituent members in connection with this Agreement.

19. INVOICES; NOTICES:
This Agreement shall be managed and administered on MCE’s behalf by the Contract Manager named below. All invoices shall be
submitted by email to:

Email Address: invoices@mcecleanenergy.org

All other notices shall be given to MCE at the following location:

Contract Manager:

MCE Address: 1125 Tamalpais Avenue

San Rafael, CA 94901

Email Address: contracts@mcecleanenergy.org

Telephone No.:

Notices shall be given to Contractor at the following address:

Contractor:

Address:

Email Address:

Telephone No.:

20. ENTIRE AGREEMENT; ACKNOWLEDGMENT OF EXHIBITS:
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This Agreement along with the attached Exhibits marked below constitutes the entire Agreement between the Parties. In the event of a
conflict between the terms of this Agreement and the terms in any of the following Exhibits, the terms in this Agreement shall govern.

® Check applicable Exhibits CONTRACTOR'’S INITIALS MCE’S INITIALS

EXHIBIT A. | X | Form of Statement of Work

EXHIBIT B. | K | Rate Schedule

21. SEVERABILITY:

Should any provision of this Agreement be held invalid or unenforceable by a court of competent jurisdiction, such invalidity will not
invalidate the whole of this Agreement, but rather, the remainder of the Agreement which can be given effect without the invalid provision,
will continue in full force and effect and will in no way be impaired or invalidated.

22. INDEPENDENT CONTRACTOR:

Contractor is an independent contractor to MCE hereunder. Nothing in this Agreement shall establish any relationship of partnership,
joint venture, employment or franchise between MCE and any Contractor Party. Neither MCE nor any Contractor Party will have the
power to bind the other or incur obligations on the other’s behalf without the other’s prior written consent, except as otherwise expressly
provided for herein.

23. TIME:
Time is of the essence in this Agreement and each and all of its provisions.

24. THIRD PARTY BENEFICIARIES:
The Parties agree that there are no third-party beneficiaries to this Agreement either express or implied.

25. FURTHER ACTIONS:
The Parties agree to take all such further actions and to execute such additional documents as may be reasonably necessary to effectuate
the purposes of this Agreement.

26. PREPARATION OF AGREEMENT:

This Agreement was prepared jointly by the Parties, each Party having had access to advice of its own counsel, and not by either Party
to the exclusion of the other Party, and this Agreement shall not be construed against either Party as a result of the manner in which this
Agreement was prepared, negotiated or executed.

27. DIVERSITY SURVEY:

Pursuant to Senate Bill 255 which amends Section 366.2 of the California Public Utilities Code, MCE is required to submit to the California
Public Utilites Commission an annual report regarding its procurement from women-owned, minority-owned, disabled veteran-owned
and LGBT-owned business enterprises (“WMDVLGBTBE”). Consistent with these requirements, Contractor agrees to provide information
to MCE regarding Contractor’s status as a WMDVLGBTBE and any engagement of WMDVLGBTBEs in its provision of Services under
this Agreement. Concurrently with the execution of this Agreement, Contractor agrees to complete and deliver MCE’s Supplier Diversity
Survey, found at the following link: https://form.asana.com/?k=jSGYk4x3sf2dHfSzywc2fg&d=163567039999692 (the “Diversity Survey”).
Because MCE is required to submit annual reports and/or because the Diversity Survey may be updated or revised during the term of
this Agreement, Contractor agrees to complete and deliver the Diversity Survey, an updated or revised version of the Diversity Survey or
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a similar survey at the reasonable request of MCE and to otherwise reasonably cooperate with MCE to provide the information described
above. Contractor shall provide all such information in the timeframe reasonably requested by MCE.

28. COUNTERPARTS:
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which shall be
deemed one and the same Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above written.
APPROVED BY

Marin Clean Energy: CONTRACTOR:
By: By:

Name: Name:

Title: Title:

Date: Date:

By:

Chairperson

Date:

MODIFICATIONS TO STANDARD SHORT FORM MASTER SERVICES AGREEMENT
O Standard Short Form Master Services Agreement Content Has Been Modified

List sections affected:

Approved by MCE Counsel: Date:
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EXHIBIT A
FORM OF STATEMENT OF WORK

Statement of Work — Schedule A.[#]

Contractor shall provide the following Services under the Agreement as requested and directed by MCE staff, up to the maximum
time/fees allowed under this Agreement:

[List scope of services]

Billing:

Contractor shall bill monthly and according to the rate schedule listed in Exhibit B of the Master Services Agreement dated DATE. In no
event shall the total cost to MCE for the services provided under this Statement of Work exceed the maximum sum of $0,000 for the
term of the Agreement.

Term of Statement of Work:

This Statement of Work shall commence on DATE and shall terminate on DATE.

IN WITNESS WHEREOF, the parties have executed this Statement of Work — Schedule A.1 on the date first above written.

APPROVED BY

Marin Clean Energy: CONTRACTOR:
By: By:

Name: Name:

Date: Date:

By:
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Chairperson

Date:
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EXHIBIT B
RATE SCHEDULE

For services provided under this Agreement, MCE shall pay Contractor in accordance with the rate schedule as specified below and in
accordance with the payment structure listed in a Statement of Work:

Contractor shall bill according to these rates and the payment structure listed in a Statement of Work. Contractor shall not exceed the
maximum contract sum listed in any Statement of Work.
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Attachment 3 — MCE’s Non-Disclosure Agreement

NON-DISCLOSURE AGREEMENT

Fully Executed Non-Disclosure Agreement Must Be Sent to compliance@mceCleanEnergy.org

This Non-Disclosure Agreement (“Agreement”) is entered into by and between Marin Clean Energy (“MCE”)
and (“Contractor”) as of (“Effective Date”). As used herein
MCE and Contractor may each be referred to individually as a “Party” and collectively as “Parties.” The
provisions of this Agreement and MCE Policy 001 (Customer Confidentiality) govern the disclosure of MCE’s
confidential customer information to Contractor (“Disclosure Provisions”). The Parties hereby mutually agree
that:

1. Subject to the terms and conditions of this Agreement, current proprietary and confidential
information of MCE regarding customers of MCE (“MCE Customers”) may be disclosed to Contractor
from time to time in connection herewith as provided by the Disclosure Provisions and solely for the
purposes set forth on Schedule A. Such disclosure is subject to the following legal continuing
representations and warranties by Contractor:

(a) Contractor represents and warrants that it has all necessary authority to enter into this
Agreement, and that it is a binding enforceable Agreement according to its terms;

(b) Contractor represents and warrants that the authorized representative(s) executing this
Agreement is authorized to execute this Agreement on behalf of the Contractor; and

(c) Contractor confirms its understanding that the information of MCE Customers is of a highly
sensitive confidential and proprietary nature, and that such information will be used as
contemplated under the Disclosure Provisions solely for the purposes set forth on Schedule
A and that any other use of the information is prohibited.

(d) Contractor represents and warrants that it will implement and maintain reasonable security
procedures and practices appropriate to the nature of the information, to protect the
personal information from unauthorized access, destruction, use, modification, or
disclosure, and prohibits the use of the data for purposes not set forth on Schedule A.

2. The confidential and proprietary information disclosed to Contractor in connection herewith may
include, without limitation, the following information about MCE Customers: (a) names; (b)
addresses; (c) telephone numbers; (d) service agreement numbers; (e) meter and other identification
numbers; (f) MCE-designated account numbers; (g) meter numbers; (h) electricity and gas usage
(including monthly usage, monthly maximum demand, electrical or gas consumption as defined in
Public Utilities Code Section 8380, HP load, and other data detailing electricity or gas needs and
patterns of usage); (i) billing information (including rate schedule, baseline zone, CARE participation,
end use code (heat source) service voltage, medical baseline, meter cycle, bill cycle, balanced
payment plan and other plans); (j) payment / deposit status; (k) number of units; and (l) other similar
information specific to MCE Customers individually or in the aggregate (collectively, “Confidential
Information”). Confidential Information shall also include specifically any copies, drafts, revisions,
analyses, summaries, extracts, memoranda, reports and other materials prepared by Contractor or
its representatives that are derived from or based on Confidential Information disclosed by MCE,
regardless of the form of media in which it is prepared, recorded or retained.

3. Except for electric and gas usage information provided to Contractor pursuant to this Agreement,
Confidential Information does not include information that Contractor proves (a) was properly in the
possession of Contractor at the time of disclosure; (b) is or becomes publicly known through no fault
of Contractor, its employees or representatives; or (c) was independently developed by Contractor,
its employees or representatives without access to any Confidential Information.

4. From the Effective Date, no portion of the Confidential Information may be disclosed, disseminated
or appropriated by Contractor, or used for any purpose other than the purposes set forth on Schedule
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10.

11.

Contractor shall, at all times and in perpetuity, keep the Confidential Information in the strictest
confidence and shall take all reasonable measures to prevent unauthorized or improper disclosure
or use of Confidential Information. Contractor shall implement and maintain reasonable security
procedures and practices appropriate to the nature of the information, to protect the personal
information from unauthorized access, destruction, use, modification, or disclosure and prohibits the
use of the data for purposes not set forth on Schedule A. Specifically, Contractor shall restrict access
to Confidential Information, and to materials prepared in connection therewith, to those employees
or representatives of Contractor who have a “need to know” such Confidential Information in the
course of their duties with respect to the Contractor program and who agree to be bound by the
nondisclosure and confidentiality obligations of this Agreement. Prior to disclosing any Confidential
Information to its employees or representatives, Contractor shall require such employees or
representatives to whom Confidential Information is to be disclosed to review this Agreement and to
agree to be bound by the terms of this Agreement.

Contractor shall be liable for the actions of, or any disclosure or use by, its employees or
representatives contrary to this Agreement; however, such liability shall not limit. or prevent any
actions by MCE directly against such employees or representatives for improper disclosure and/or
use. In no event shall Contractor or its employees or.representatives take any actions. related to
Confidential Information that are inconsistent with holding Confidential Information in strict
confidence. Contractor shall immediately notify MCE in writing if itbecomes aware of the possibility
of any misuse or misappropriation of the Confidential Information by Contractor or any of its
employees or representatives. However, nothing in this Agreement shall obligate the MCE to monitor
or enforce the Contractor's compliance with the terms of this Agreement.

Contractor shall comply with the consumer protections concerning subsequent disclosure and use
set forth in Attachment B to CPUC Decision No. 12-08-045.

Contractor acknowledges that disclosure or misappropriation of .any Confidential Information could
cause irreparable harm to MCE and/or MCE Customers, the amount of which may be difficult to
assess. Accordingly, Contractor hereby confirms that the MCE shall be entitled to apply to a court of
competent jurisdiction or the California Public Utilities Commission for an injunction, specific
performance or such other relief (without posting bond) as may be appropriate in the event of
improper disclosure or misuse of its Confidential Information by Contractor or its employees or
representatives. Such right shall, however, be construed to be in addition to any other remedies
available to the MCE, in law or equity.

In addition-to all other remedies, Contractor shall indemnify and hold harmless MCE, its officers,
employees, or agents from and against all claims, actions, suits, liabilities, damages, losses,
expenses and costs (including reasonable attorneys’ fees, costs and disbursements) attributable to
actions or non-actions of Contractor and/or its employees and/or its representatives in connection
with the use or disclosure of Confidential Information.

When Contractor fully performs the purposes set forth on Schedule A, or if at any time Contractor
ceases performance or MCE requires Contractor cease performance of the purposes set forth on
Schedule A, Contractor shall promptly return or destroy (with written notice to MCE itemizing the
materials destroyed) all Confidential Information then in its possession at the request of MCE.
Notwithstanding the foregoing, the nondisclosure obligations of this Agreement shall survive any
termination of this Agreement.

This Agreement shall be binding on and inure to the benefit of the successors and permitted assigns
of the Parties hereto. This Agreement shall not be assigned, however, without the prior written
consent of the non-assigning Party, which consent may be withheld due to the confidential nature of
the information, data and materials covered.



12. This Agreement sets forth the entire understanding of the Parties with respect to the subject matter
hereof, and supersedes all prior discussions, negotiations, understandings, communications,
correspondence and representations, whether oral or written. This Agreement shall not be amended,
modified or waived except by an instrument in writing, signed by both Parties, and, specifically, shall
not be modified or waived by course of performance, course of dealing or usage of trade. Any waiver
of a right under this Agreement shall be in writing, but no such writing shall be deemed a subsequent
waiver of that right, or any other right or remedy.

13. This Agreement shall be interpreted and enforced in accordance with the laws of the State of
California, without reference to its principles on conflicts of laws.

IN WITNESS WHEREOF, the authorized representatives of the Parties have executed this Agreement as of
the Effective Date.

CONTRACTOR MARIN CLEAN ENERGY
Signature: Signature:

Name: Name:

Title: Title:

Address:

Date: Date:

Fully Executed Non-Disclosure Agreement Must Be Sent to compliance@mceCleanEnergy.org

All Contractors Must Complete the Attached Schedule A
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SCHEDULE A
CONTRACTOR PURPOSES




