EXHIBIT B
GENERAL CONTRACT PROVISIONS, TERMS AND CONDITIONS

Article I
Definitions
Section 1.01. Definitions. Unless the context otherwise requires, the terms defined below shall have, for
all purposes of this Agreement, the respective meanings set forth below, the following definitions to be equally

applicable to both the singular and plural forms of any of the terms defined.

(a) General Definitions:

Agreement: This Agreement shall consist of Page One and Exhibits A, B, C, D, and E hereto, all of
which are made a part hereof as if set forth here in full.

Budget: Collectively, the budgets set forth in individual Task Work Orders consistent with the rates set
forth in Exhibit F hereto.

Cash-based Expenses: Those obligations of Contractor that shall be settled in cash.

Contract Administrator: NYSERDA'’s Director of Contract Management, Wendy M MacPherson, or
such other person who may be designated, in writing, by NYSERDA.

Contract Information: Recorded information regardless of form or characteristic first produced in the
performance of this Agreement, that is specified to be compiled under this Agreement, specified to be delivered
under this Agreement, or that is actually delivered in connection with this Agreement, and including the Final
Report delivered by Contractor pursuant to Exhibit A, Statement of Work, if applicable.

Proprietary Information: Recorded information regardless of form or characteristic, produced or
developed outside the scope of this Agreement and without NYSERDA financial support, provided that such
information is not generally known or available from other sources without obligation concerning their
confidentiality; has not been made available by the owner to others without obligation concerning its
confidentiality; and is not already available to NYSERDA without obligation concerning its confidentiality.
Under no circumstances shall any information included in the Final Report delivered by Contractor pursuant to
Exhibit A, Statement of Work, if applicable, be considered Proprietary Information.

Person: An individual, a corporation, an association or partnership, an organization, a business or a
government or political subdivision thereof, or any governmental agency or instrumentality.

Responsible: Responsible or Responsibility means the financial ability, legal capacity, integrity and past
performance of Contractor and as such terms have been interpreted relative to public procurements. See NY'S
Finance Law § 163(1)(c).

Statement of Work: The Statement of Work attached hereto as Exhibit A and the individual Task Work
Orders issued pursuant to this Agreement.




Subcontract: An agreement for the performance of Work by a Subcontractor, including any purchase
order for the procurement of permanent equipment or expendable supplies in connection with the Work.

Subcontractor: A person who performs Work directly or indirectly for or on behalf of the Contractor
(and whether or not in privity of contract with the Contractor) but not including any employees of the
Contractor or the Subcontractors.

Task Work Order: A Task Work Order issued by NYSERDA pursuant to Exhibit A of this Agreement,
specifically a Task Work Order Plan approved by NYSERDA.

Task Work Order Plan: The statement of work and budget for a project proposed by the Contractor.

Work: The Work described in the Exhibit A and in individual Task Work Orders issued pursuant to this
Agreement (including the procurement of equipment and supplies in connection therewith) and the performance
of all other requirements imposed upon the Contractor under this Agreement.

Article 11

Performance of Work

Section 2.01. Manner of Performance. Subject to the provisions of Article XII hereof, the Contractor
shall perform all of the Work described in the Statement of Work, or cause such Work to be performed in an
efficient and expeditious manner and in accordance with all of the terms and provisions of this Agreement. The
Contractor shall perform the Work in accordance with the current professional standards and with the diligence
and skill expected for the performance of work of the type described in the Statement of Work. The Contractor
shall furnish such personnel and shall procure such materials, machinery, supplies, tools, equipment and other
items as may reasonably be necessary or appropriate to perform the Work in accordance with this Agreement.

Section 2.02. Project Personnel. Annexed as Exhibit F is a list of personnel who will be available to
perform Work under this Agreement, along with the rates that will apply for each such person during the term
of this Agreement. It is understood and agreed that the Project Director identified at Item 3, Page One of this
Agreement shall be responsible for the overall supervision and conduct of the Work on behalf of the Contractor
and that the persons described in the Task Work Orders as provided for under the Statement of Work shall serve
in the capacities described therein. Any changes of Project Director or in persons described in Task Work
Orders shall be subject to the prior written approval of NYSERDA. Such approval shall not be unreasonably
withheld, and, in the event that notice of approval or disapproval is not received by the Contractor within thirty
(30) days after receipt of request for approval by NYSERDA, the requested change in Project Director or
personnel shall be considered approved. In the event that NYSERDA requires additional time for considering
approval, NYSERDA shall notify the Contractor within thirty (30) days of receipt of the request for approval
that additional time is required and shall specify the additional amount of time necessary up to thirty (30) days.

Section 2.03. Title to Equipment. Title shall vest in the Contractor to all equipment purchased
hereunder.

Article 111
Deliverables

Section 3.01. Deliverables. All deliverables shall be provided in accordance with the Exhibit A and the
Task Work Orders issued pursuant to this Agreement.




Article IV

Payment

Section 4.01. Payment Terms. In consideration for this Agreement and as NYSERDA’s full payment for
the costs of the performance of all Work, and in respect of all other direct and indirect costs, charges or
expenses incurred in connection therewith, NYSERDA shall pay to the Contractor amounts not to exceed the
maximum amount set forth in Item 5, Page One of this Agreement for the cost elements identified in the Budget
to be funded with NYSERDA funds, subject to the provisions and restrictions contained herein, including,
without limitation, the Prompt Payment Policy Statement attached hereto as Exhibit D. NYSERDA’s payments
shall be on a reimbursement basis, and shall be paid only to the extent that Cash-based Expenses are incurred by
the Contractor in performance of the Work in accordance with the provisions of this Agreement, and the
following:

(a) Staff Charges: To the extent Cash-based Expenses are incurred by the Contractor, Contractor shall be
reimbursed for amounts paid to its employees for the services performed by its employees under the terms of
this Agreement at the lesser of the employee’s wage rate as shown in Exhibit F or the actual wages paid to the
employee and applicable at the time the Task Work Order is performed.

(b) Direct Charges: To the extent Cash-based Expenses are incurred by the Contractor, the Contractor
shall be reimbursed for reasonable and necessary actual direct costs incurred (e.g., equipment, supplies, travel
and other costs directly associated with the performance of the Agreement) to the extent required in the
performance of the Work and to the extent such costs are anticipated in the budget for each Task Work Order.
Travel, lodging, meals and incidental expenses shall be reimbursed for reasonable and necessary costs incurred.
Costs shall not exceed the daily per diem rates published in the Federal Travel Regulations. Reimbursement for
the use of personal vehicles shall be limited to the Internal Revenue Service business standard mileage rate in
effect at the time the expense was incurred.

(c) Indirect Costs: The Contractor shall be reimbursed for fringe benefits, overhead, general and
administrative (G&A), and other indirect costs, all at the fixed rate as shown in the budget for each Task Work
Order. Contractor hereby warrants and guarantees, in accordance with Section 9.01(k) hereto, that its rates for
the foregoing indirect costs charged herein have been determined based on the Contractor’s reasonably
anticipated indirect costs during the term of the Agreement and calculated consistent with generally accepted
accounting principles.

(d) Profit: The Contractor shall be paid a profit at a fixed rate, as shown in the Budget. The percentage
for profit shall be applied only to Staff Charges incurred in the performance of the Statement of Work.

(e) Task Work Order Cost Cap: The Task Work Order budget must state a not-to-exceed cost cap or
ceiling amount for each Task Work Order assignment. The Contractor shall not accrue billable costs beyond the
not-to-exceed cost cap in the Task Work Order without approval in writing by NYSERDA.

Section 4.02. Progress Payments.

(a) Invoicing: The Contractor may submit invoices for progress payments no more than once each
month and no less than once each calendar quarter for Work performed during such period. Invoices shall be
addressed to NYSERDA, “Attention: Accounts Payable,” or submitted electronically to
invoices@nyserda.ny.gov. Such invoices shall make reference to the Agreement number shown at Item 1 on
page 1 of this Agreement. Invoices shall be inclusive of the total project costs incurred, delineated into
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NYSERDA'’s Funding share and the Cost-Share and Other Co-funding share, if applicable, and they shall be in
a format consistent with the cost categories set forth in the Budget. Invoices shall be itemized and provide
reasonable documentation for the above to provide evidence of costs incurred. If a wage rate or billing rate is
used, Contractor must certify on its invoice that such rate represents the lesser of: (i) the actual rate at the time
the Work was performed, and (ii) the rate listed for each such employee listed in the Budget. NYSERDA may
adjust amounts payable to correlate the proportion of NYSERDA'’s funding share paid to the proportion of the
Work completed.

Section 4.03. Final Payment. Upon final acceptance by NYSERDA of all deliverables contained in
Exhibit A, Statement of Work, pursuant to Section 6.02 hereof, the Contractor shall submit an invoice for final
payment with respect to the Work, together with such supporting information and documentation as, and in such
form as, NYSERDA may require. All invoices for final payment hereunder must, under any and all
circumstances, be received by NYSERDA within six (6) months following Acceptance of Work pursuant to
Section 6.02 hereof. In accordance with and subject to the provisions of NYSERDA’s Prompt Payment Policy
Statement, attached hereto as Exhibit D, NYSERDA shall pay to the Contractor within the prescribed time after
receipt of such invoice for final payment, the total amount payable pursuant to Section 4.01 hereof, less all
progress payments/milestone payments previously made to the Contractor with respect thereto and subject to
the maximum commitment set forth in Section 4.06 hereof.

Section 4.04. Release by the Contractor. The acceptance by the Contractor of final payment from
NYSERDA under each Task Work Order issued pursuant to this Agreement shall release NYSERDA from all
claims and liability that the Contractor, its representatives and assigns might otherwise have relating to the Task
Work Order. The acceptance by the Contractor of final payment shall release NYSERDA from all claims and
liability that the Contractor, its representatives and assigns might otherwise have relating to this Agreement.

Section 4.05. Maintenance of Records. The Contractor shall keep, maintain, and preserve at its principal
office throughout the term of the Agreement and for a period of three years after acceptance of the Work, full
and detailed books, accounts, and records pertaining to this Agreement, including without limitation, all bills,
invoices, payrolls, time records, expense reports, subcontracting efforts and other data evidencing, or in any
material way related to, the direct and indirect costs and expenses incurred by the Contractor in the course of its
performance under this Agreement.

Section 4.06. Maximum Commitment. The maximum aggregate amount payable by NYSERDA to the
Contractor shall be the amount appearing at Item 5 of page one of this Agreement. NYSERDA shall not be
liable for any costs or expenses in excess of such amount incurred by the Contractor in the performance and
completion of the Work.

Section 4.07. Audit. NYSERDA shall have the right from time to time and at all reasonable times during
the term of this Agreement and for the maintenance period set forth in Section 4.05 hereof to inspect and audit
any and all books, accounts and records related to this Agreement or reasonably necessary to the performance of
an audit at the office or offices of the Contractor where they are then being kept, maintained and preserved
pursuant to Section 4.05 hereof. Any payment made under the Agreement shall be subject to retroactive
reduction for amounts included therein which are found by NYSERDA on the basis of any audit of the
Contractor by NYSERDA, the State of New York or an agency of the United States not to constitute an
allowable charge or cost hereunder.

Article V

Assignments, Subcontracts and Purchase Orders




Section 5.01. General Restrictions. Except as specifically provided otherwise in this Article, the
assignment, transfer, conveyance, subcontracting or other disposal of this Agreement or any of the Contractor’s
rights, obligations, interests or responsibilities hereunder, in whole or in part, without the express consent in
writing of NYSERDA shall be void and of no effect as to NYSERDA.

Section 5.02. Subcontract Procedures. Without relieving it of, or in any way limiting, its obligations to
NYSERDA under this Agreement, the Contractor may enter into Subcontracts for the performance of Work or
for the purchase of materials or equipment. Except for a subcontractor or supplier specified in a team
arrangement with the Contractor in the Contractor*s original proposal, and except for any subcontract or order
for equipment, supplies or materials from a single subcontractor or supplier totaling less than $50,000, the
Contractor shall select all subcontractors or suppliers through a process of competitive bidding or multi-source
price review. A team arrangement is one where a subcontractor or supplier specified in the Contractor’s
proposal is performing a substantial portion of the Work and is making a substantial contribution to the
management and/or design of the Project. In the event that a competitive bidding or multi-source price review is
not feasible, the Contractor shall document an explanation for, and justification of, a sole source selection. The
Contractor shall document the process by which a subcontractor or supplier is selected by making a record
summarizing the nature and scope of the work, equipment, supplies or materials sought, the name of each
person or organization submitting, or requested to submit, a bid or proposal, the price or fee bid, and the basis
for selection of the subcontractor or supplier. An explanation for, and justification of, a sole source selection
must identify why the work, equipment, supplies or materials involved are obtainable from or require a
subcontractor with unique or exceptionally scarce qualifications or experience, specialized equipment, or
facilities not readily available from other sources, or patents, copyrights, or proprietary data. All Subcontracts
shall contain provisions comparable to those set forth in this Agreement applicable to a subcontractor or
supplier, and those set forth in Exhibit C to the extent required by law, and all other provisions now or hereafter
required by law to be contained therein. Each Subcontract shall make express reference to this Agreement, and
shall state that in the event of any conflict or inconsistency between any Subcontract and this Agreement, the
terms and conditions of this Agreement shall control as between Subcontractor and Contractor. If this
Agreement includes a provision requiring Contractor to make Payments to NYSERDA for the Sale or Licensing
of a Product, each Subcontract shall include the provisions of Section 8.02, suitably modified to identify the
parties. The Contractor shall submit to NYSERDA’s Contract Administrator for review and written approval
any subcontract(s) specified in the Statement of Work as requiring NYSERDA approval, including any
replacements thereof.

Section 5.03. Performance. The Contractor shall promptly and diligently comply with its obligations
under each Subcontract and shall take no action that would impair its rights thereunder. The Contractor shall
take no action, and shall take all reasonable steps to prevent its Subcontractors from taking any action, that
would impair NYSERDA'’s rights under this Agreement. The Contractor shall not assign, cancel or terminate
any Subcontract without the prior written approval of NYSERDA’s Contract Administrator as long as this
Agreement remains in effect. Such approval shall not be unreasonably withheld and, in the event that notice of
approval or disapproval is not received by the Contractor within thirty days after receipt of request for approval
by NYSERDA, the requested assignment, cancellation, or termination of the Subcontract shall be considered
approved by NYSERDA. In the event that NYSERDA requires additional time for considering approval,
NYSERDA shall notify the Contractor within thirty (30) days of receipt of the request for approval that
additional time is required and shall specify the additional amount of time necessary up to sixty (60) days.

Article VI

Schedule: Acceptance of Work




Section 6.01. Schedule. The Work shall be performed as expeditiously as possible in conformity with
the schedule requirements contained herein and in the Statement of Work. The draft and final versions of all
deliverables shall be submitted by the dates specified in the Exhibit A Schedule. It is understood and agreed that
the delivery of the draft and final versions of such deliverables by the Contractor shall occur in a timely manner
and in accordance with the requirements of each Task Work Order.

Section 6.02. Acceptance of Work. The completion of each Task Work Order shall be subject to
acceptance by NYSERDA in writing of all deliverables as defined in the Task Work Order.

Article VII

Force Majeure

Section 7.01. Force Majeure. Neither party hereto shall be liable for any failure or delay in the
performance of its respective obligations hereunder if and to the extent that such delay or failure is due to a
cause or circumstance beyond the reasonable control of such party, including, without limitation, acts of God or
the public enemy, expropriation or confiscation of land or facilities, compliance with any law, order or request
of any Federal, State, municipal or local governmental authority, acts of war, rebellion or sabotage or damage
resulting therefrom, fires, floods, storms, explosions, accidents, riots, strikes, or the delay or failure to perform
by any Subcontractor by reason of any cause or circumstance beyond the reasonable control of such
Subcontractor.

Article VIII

Rights in Information; Confidentiality

Section 8.01. Rights in Contract and Proprietary Information.

(a) All Contract Information shall be the property of NYSERDA. The Contractor shall not use Contract
Information for any purpose other than to implement its obligations under this Agreement.

(b) All Proprietary Information shall be the property of Contractor, and Contractor shall also remain the
owner of all of its intellectual property owned or produced prior to each Task Order (“Background IP”). If any
Background IP is included in a deliverable provided hereunder, Contractor hereby grants NYSERDA a
royalty-free, nonexclusive, world-wide right to use that Background IP as part of the deliverable.

(c) The use, public performance, reproduction, distribution, or modification of any materials used by
Contractor in the performance of this Agreement does not and will not violate the rights of any third parties,
including, but not limited to, copyrights, trademarks, service marks, publicity, or privacy. The Contractor shall
be responsible for obtaining and paying for any necessary licenses to use any third-party content.

(d) The Contractor agrees that to the extent it receives or is given any information from NYSERDA or a
NYSERDA contractor or subcontractor, the Contractor shall treat such data in accordance with any restrictive
legend contained thereon, unless another use is specifically authorized by prior written approval of the
NYSERDA Project Manager. Contractor acknowledges that in the performance of the Work under this
Agreement, Contractor may come into possession of personal information as that term is defined in Section 92
of the New York State Public Officers Law. Contractor agrees not to disclose any such information without the
consent of NYSERDA.




(e) In conjunction with Contractor’s performance of the Project, NYSERDA or other entities may
furnish Contractor with information concerning the Work that is collected and stored by, or on behalf of,
NYSERDA (the “Information”). The Contractor must follow the policies and procedures outlined in the New
York State Information Classification Policy (NYS-S14-002') and the New York State Information Security
Controls Standard?.

Any non-public, confidential, or proprietary Information will be kept confidential and will not, without
NYSERDA'’s prior written consent, be disclosed by Contractor, Contractor’s agents, employees, contractors or
professional advisors, in any manner whatsoever, in whole or in part, and will not be used by Contractor,
Contractor’s agents, employees, contractors or professional advisors other than in connection with the Work.
Contractor agrees to transmit the Information only to Contractor’s agents, employees, contractors and
professional advisors who need to know the Information for that purpose and who are informed by Contractor
of the confidential nature of the Information and who will agree in writing to be bound by the terms and
conditions of this Agreement.

The NYS Office of Information Technology Services (ITS) establishes and regularly updates policies,
standards, and guidelines for technology and information security (collectively referred to as “ITS Security
Policies”) for State Entities, including NYSERDA. Contractor shall conform to the requirements of ITS
Security Policies when conducting work on behalf of NYSERDA including, but not limited to, application
development, web development, hosting, or managing NYSERDA’s sensitive data are required to comply with
the NYS requirements. These requirements include, but are not limited to, the NYS Information Security Policy
NYS-P03-002 which sets forth the minimum requirements, responsibilities, and accepted behaviors to establish
and maintain a secure environment and achieve the State's information security objectives. In addition to this
umbrella policy, the following standards establish specific minimum information security requirements:

Vulnerability Scanning Standard (NYS-S15-002) =
Security Logging Standard (NYS-S14-005) =
Patch Management Standard (NYS-S15-001) =
Encryption Standard (NYS-S14-007)EF

A complete list of ITS Security Policies is available at: https://its.ny.gov/tables/technologypolicyindex.

Contractor shall notify NYSERDA'’s Information Security Officer immediately upon discovery or notification
of any security breaches or vulnerabilities:

o information.security(@nyserda.ny.gov
e (518)862-1090 x3486

Contractor will keep a record of the location of the Information. At the conclusion of the Project Period,
Contractor will return to NYSERDA all the Information and/or provide proof to NYSERDA that the
Information was destroyed. Contractor also agrees to submit to an audit of its data security/destruction
practices by NYSERDA or its representative during the contract term and for up to two (2) years following the
expiration of the Agreement.

Additional information on the above can be found on the Doing Business with NYSERDA webpage at
https://www.nyserda.ny.gov/About/Doing-Business-with-NYSERDA, as amended and superseded.

() If, in the course of performance of the Agreement, Contractor or Subcontractors (if any) encounter
any information in NYSERDA’s Salesforce or other database platforms that a reasonable person would identify
as unrelated to the Agreement or otherwise inadvertently produced to Contractor or Subcontractors, Contractor
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shall notify NYSERDA immediately and neither Contractor nor Subcontractor shall use such inadvertently
produced information for its own use. Any Contractor access to NYSERDA information shall be used solely for
NYSERDA-related matters. This shall include, but not be limited to, access to the Salesforce CRM.

Section 8.02. Treatment of Contract Information

(a) All Contract Information shall be kept confidential and will not, without NYSERDA’s prior written
consent, be disclosed by you, your agents, employees, contractors or professional advisors, in any
manner whatsoever, in whole or in part, and will not be used by you, your agents, employees,
contractors or professional advisors other than in connection with any Projects for NYSERDA
arising from this Agreement.

(b) Contractor agrees to transmit Contract Information only to its agents, employees, contractors, and
professional advisors who need to know or receive the Contract Information for purposes of any
Projects for NYSERDA arising from this Agreement.

(c) Contractor agrees to inform any of its agents, employees, contractors, and professional advisors who
need to know or receive the Contract Information of the confidential nature of the Contract

Information and who will agree to be bound by the terms and conditions of this Agreement,
specifically with regard to the treatment of Contract Information.

Article IX

Warranties and Guarantees

Section 9.01. Warranties and Guarantees. The Contractor warrants and guarantees that:

(a) all information provided and all representations made by Contractor as a part of the proposal, if any,
submitted to NYSERDA in order to obtain or in application for this Agreement were, to the best of Contractor’s
knowledge, complete, true and accurate when provided or made;

(b) as of the Effective Date, it is financially and technically qualified to perform the Work, and is
qualified to do business and is in good standing in all jurisdictions necessary for Contractor to perform its
obligations under this Agreement;

(c) it is familiar with and will comply with all general and special Federal, State, municipal and local
laws, ordinances and regulations, if any, that may in any way affect the performance of this Agreement;

(d) the design, supervision and workmanship furnished with respect to performance of the Work shall be
in accordance with sound and currently accepted scientific standards and engineering practices;

(e) all materials, equipment and workmanship furnished by it and by Subcontractors in performance of
the Work or any portion thereof shall be free of defects in design, material and workmanship, and all such
materials and equipment shall be of first-class quality, shall conform with all applicable codes, specifications,
standards and ordinances and shall have service lives and maintenance characteristics suitable for their intended
purposes in accordance with sound and currently accepted scientific standards and engineering practices;

(f) neither the Contractor nor any of its employees, agents, representatives or servants has actual
knowledge of any patent issued under the laws of the United States or any other matter which could constitute a




basis for any claim that the performance of the Work or any part thereof infringes any patent or otherwise
interferes with any other right of any Person;

(g) to the best of Contractor’s knowledge, there are no existing undisclosed or threatened legal actions,
claims, or encumbrances, or liabilities that may adversely affect the Work or NYSERDA’s rights hereunder;

(h) it has no actual knowledge that any information or document or statement furnished by the
Contractor in connection with this Agreement contains any untrue statement of a material fact or omits to state a
material fact necessary to make the statement not misleading, and that all facts have been disclosed that would
materially adversely affect the Work;

(1) all information provided to NYSERDA with respect to State Finance Law Sections 139-j and 139-k is
complete, true and accurate;

(j) Contractor is familiar with and will comply with NYSERDA’s Code of Conduct for Contractors,
Consultants, and Vendors with respect to the performance of this Agreement; ' and

(k) its rates for the indirect costs charged herein have been determined based on the Contractor’s
reasonably anticipated indirect costs during the term of the Agreement and calculated consistent with generally
accepted accounting principles.

Article X

Indemnification

Section 10.01. Indemnification. The Contractor shall protect, indemnify and hold harmless NYSERDA
and the State of New York from and against all liabilities, losses, claims, damages, judgments, penalties, causes
of action, costs and expenses (including, without limitation, attorneys’ fees and expenses) imposed upon or
incurred by or asserted against NYSERDA or the State of New York resulting from, arising out of or relating to
Contractor’s or its Subcontractors’ performance of this Agreement. The obligations of the Contractor under this
Article shall survive any expiration or termination of this Agreement, and shall not be limited by any
enumeration herein of required insurance coverage.

Article X1
Insurance

Section 11.01. Maintenance of Insurance; Policy Provisions. The Contractor, at no additional direct cost
to NYSERDA, shall maintain or cause to be maintained throughout the term of this Agreement, insurance of the
types and in the amounts specified in the Section hereof entitled Types of Insurance. All such insurance shall be
evidenced by insurance policies, each of which shall:

(a) name or be endorsed to cover NYSERDA, the State of New York and the Contractor as additional
insureds;

(b) provide that such policy may not be cancelled or modified until at least 30 days after receipt by
NYSERDA of written notice thereof; and

1ht‘m://www.m/serda.ny. gov/~/media/Files/About/Board%20Governance/CodeConduct.ashx?sc_database=web
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(c) be reasonably satisfactory to NYSERDA in all other respects.

Section 11.02. Types of Insurance. The types and amounts of insurance required to be maintained under
this Article are as follows:

(a) Commercial general liability insurance for bodily injury liability, including death, and property
damage liability, incurred in connection with the performance of this Agreement, with minimum limits of
$1,000,000 in respect of claims arising out of personal injury or sickness or death of any one person, $1,000,000
in respect of claims arising out of personal injury, sickness or death in any one accident or disaster, and
$1,000,000 in respect of claims arising out of property damage in any one accident or disaster; and

(b) Workers Compensation, Employers Liability, and Disability Benefits as required by New York State.

Section 11.03. Delivery of Policies; Insurance Certificates. Prior to commencing the Work, the
Contractor shall deliver to NYSERDA certificates of insurance issued by the respective insurers, indicating the
Agreement number thereon, evidencing the insurance required by Article XI hereof. In the event any policy
furnished or carried pursuant to this Article will expire on a date prior to acceptance of the Work by NYSERDA
pursuant to the section hereof entitled Acceptance of Work, the Contractor, not less than 15 days prior to such
expiration date, shall deliver to NYSERDA certificates of insurance evidencing the renewal of such policies,
and the Contractor shall promptly pay all premiums thereon due. In the event of threatened legal action, claims,
encumbrances, or liabilities that may affect NYSERDA hereunder, or if deemed necessary by NYSERDA due
to events rendering a review necessary, upon request the Contractor shall deliver to NYSERDA a certified copy
of each policy.

Article XII

Stop Work Order; Termination

Section 12.01. Stop Work Order.

(a) NYSERDA may at any time, by written Order to the Contractor, require the Contractor to stop all or
any part of the Work called for by this Agreement for a period of up to ninety (90) days after the Stop Work
Order is delivered to the Contractor, and for any further period to which the parties may agree. Any such order
shall be specifically identified as a Stop Work Order issued pursuant to this Section. Upon receipt of such an
Order, the Contractor shall forthwith comply with its terms and take all reasonable steps to minimize the
incurrence of costs allocable to the Work covered by the Order during the period of work stoppage consistent
with public health and safety. Within a period of ninety (90) days after a Stop Work Order is delivered to the
Contractor, or within any extension of that period to which the parties shall have agreed, NYSERDA shall
either:

(1) by written notice to the Contractor, cancel the Stop Work Order, which shall be effective as
provided in such cancellation notice, or if not specified therein, upon receipt by the Contractor,
or

(i)  terminate the Work covered by such order as provided in the Termination Section of this
Agreement.

(b) If a Stop Work Order issued under this Section is cancelled or the period of the Order or any
extension thereof expires, the Contractor shall resume Work. An equitable adjustment shall be made in the




delivery schedule, the estimated cost, the fee, if any, or a combination thereof, and in any other provisions of the
Agreement that may be affected, and the Agreement shall be modified in writing accordingly, if:

(1) the Stop Work Order results in an increase in the time required for, or in the Contractor’s cost
properly allocable to, the performance of any part of this Agreement, and

(11) the Contractor asserts a claim for such adjustments within 30 days after the end of the period of
Work stoppage; provided that, if NYSERDA decides the facts justify such action, NYSERDA
may receive and act upon any such claim asserted at any time prior to final payment under this
Agreement.

(c) If a Stop Work Order is not cancelled and the Work covered by such Order is terminated, the
reasonable costs resulting from the Stop Work Order shall be allowed by equitable adjustment or otherwise.

(d) Notwithstanding the provisions of this Section 12.01, the maximum amount payable by NYSERDA
to the Contractor pursuant to this Section 12.01 shall not be increased or deemed to be increased except by
specific written amendment hereto.

Section 12.02. Termination.

(a) This Agreement may be terminated by NYSERDA at any time during the term of this Agreement
with or without cause, upon ten (10) days prior written notice to the Contractor. In such event, payment shall be
paid to the Contractor for Work performed and expenses incurred prior to the effective date of termination in
accordance with the provisions of the Article hereof entitled Payment and in reimbursement of any amounts
required to be paid by the Contractor pursuant to Subcontracts; provided, however, that upon receipt of any
such notice of termination, the Contractor shall cease the performance of Work, shall make no further
commitments with respect thereto and shall reduce insofar as possible the amount of outstanding commitments
(including, to the extent requested by NYSERDA, through termination of subcontracts containing provisions
therefor). Articles VIII, IX, and X shall survive any termination of this Agreement, and Article XVI shall
survive until the payment obligations pursuant to Article VIII have been met.

(b) NYSERDA specifically reserves the right to terminate this agreement in the event that the
certification filed by the Contractor in accordance with State Finance Law Sections 139-j and 139-k is found to
have been intentionally false or intentionally incomplete, or that the certification filed by the Contractor in
accordance with New York State Tax Law Section 5-a is found to have been intentionally false when made.
Terminations under this subsection (b) will be effective upon Notice.

(c) Nothing in this Article shall preclude the Contractor from continuing to carry out the Work called for
by the Agreement after receipt of a Stop Work Order or termination notice at its own election, provided that, if
the Contractor so elects: (i) any such continuing Work after receipt of the Stop Work Order or termination
notice shall be deemed not to be Work pursuant to the Agreement, and (i1)) NYSERDA shall have no liability to
the Contractor for any costs of the Work continuing after receipt of the Stop Work Order or termination notice.

12.03 Suspension or Termination for Non-Responsibility.

(a) Suspension. NYSERDA, in its sole discretion, reserves the right to suspend any or all activities under
this Agreement, at any time, when it discovers information that calls into question the Responsibility of the
Contractor. In the event of such suspension, the Contractor will be given written notice outlining the particulars
of such suspension. Upon issuance of such notice, the Contractor must comply with the terms of the suspension




order. Contract activity may resume at such time as NYSERDA issues a written notice authorizing a resumption
of performance under the Contract.

(b) Termination. Upon written notice to the Contractor, and a reasonable opportunity to be heard with
appropriate NYSERDA officials or staff, this Agreement may be terminated by NYSERDA at the Contractor’s
expense where the Contractor is determined by NYSERDA to be non-Responsible. In such event, NYSERDA
may complete the contractual requirements in any manner it may deem advisable and pursue available legal or
equitable remedies for breach.

Article X111

Independent Contractor

Section 13.01. Independent Contractor. (a) The status of the Contractor under this Agreement shall be
that of an independent contractor and not that of an agent, and in accordance with such status, the Contractor,
the Subcontractors, and their respective officers, agents, employees, representatives and servants, including the
Project Director, shall at all times during the term of this Agreement conduct themselves in a manner consistent
with such status and by reason of this Agreement shall neither hold themselves out as, nor claim to be acting in
the capacity of, officers, employees, agents, representatives or servants of NYSERDA nor make any claim,
demand or application for any right or privilege applicable to NYSERDA, including, without limitation,
vicarious liability, professional liability coverage or indemnification, rights or privileges derived from workers’
compensation coverage, unemployment insurance benefits, social security coverage and retirement membership
or credit. It is understood and agreed that the personnel furnished by Contractor to perform the Work shall be
Contractor’s employee(s) or agent(s), and under no circumstances are such employee(s) to be considered
NYSERDA'’s employee(s) or agent(s), and shall remain the employees of Contractor, except to the extent
required by section 414(n) of the Internal Revenue Code.

(b) Contractor expressly acknowledges NYSERDA'’s need to be advised, on an immediate basis, of the
existence of any claim or event that might result in a claim or claims against NYSERDA, Contractor and/or
Contractor’s personnel by virtue of any act or omission on the part of NYSERDA or its employees.
Accordingly, Contractor expressly covenants and agrees to notify NYSERDA of any such claim or event,
including but not limited to, requests for accommodation and allegations of harassment and/or discrimination,
immediately upon contractor’s discovery of the same, and to fully and honestly cooperate with NYSERDA in
its efforts to investigate and/or address such claims or events, including but not limited to, complying with any
reasonable request by NYSERDA for disclosure of information concerning such claim or event even in the
event that this Agreement should terminate for any reason.

Article XIV

Compliance with Certain Laws

Section 14.01. Laws of the State of New York. The Contractor shall comply with all of the requirements
set forth in Exhibit C hereto.

Section 14.02. All Legal Provisions Deemed Included. It is the intent and understanding of the
Contractor and NYSERDA that each and every provision of law required by the laws of the State of New York
to be contained in this Agreement shall be contained herein, and if, through mistake, oversight or otherwise, any
such provision is not contained herein, or is not contained herein in correct form, this Agreement shall, upon the
application of either NYSERDA or the Contractor, promptly be amended so as to comply strictly with the laws
of the State of New York with respect to the inclusion in this Agreement of all such provisions.




Section 14.03. Other Legal Requirements. The references to particular laws of the State of New York in
this Article, in Exhibit C and elsewhere in this Agreement are not intended to be exclusive and nothing
contained in such Article, Exhibit and Agreement shall be deemed to modify the obligations of the Contractor to
comply with all legal requirements.

Article XV

Notices, Entire Agreement, Amendment, Counterparts

Section 15.01. Notices.

(a) All notices, requests, consents, approvals and other communications which may or are required to be
given by either party to the other under this Agreement shall be in writing and shall be transmitted either:

(1) via certified or registered United States mail, return receipt requested,
(i1) by facsimile transmission;

(ii1)) by personal delivery;

(iv) by expedited delivery service; or

(v) by e-mail, return receipt requested.

Such notices shall be addressed as follows, or to such different addresses as the parties may from time-
to-time designate as set forth in paragraph (c) below:

NYSERDA

Name: Wendy M. MacPherson

Title: Director of Contract Management

Address: 17 Columbia Circle, Albany, New York 12203
Facsimile Number: (518) 862-1091

E-Mail Address: wendy.macpherson@nyserda.ny.gov
Personal Delivery: Reception desk at the above address

Contractor

Name:

Title:

Address:

Facsimile Number:
E-Mail Address:

(b) Any such notice shall be deemed to have been given either at the time of personal delivery or, in the case
of expedited delivery service or certified or registered United States mail, as of the date of first attempted
delivery at the address and in the manner provided herein, or in the case of facsimile transmission or email,
upon receipt.

(c) The parties may, from time to time, specify any new or different address in the United States as their
address for purpose of receiving notice under this Agreement by giving fifteen (15) days written notice to the
other party sent in accordance herewith. The parties agree to mutually designate individuals as their respective
representatives for the purposes of receiving notices under this Agreement. Additional individuals may be



mailto:wendy.macpherson@nyserda.ny.gov

designated in writing by the parties for purposes of implementation and administration/billing, resolving issues
and problems and/or for dispute resolution.

Section 15.02. Entire Agreement; Amendment. This Agreement embodies the entire agreement and
understanding between NYSERDA and the Contractor and supersedes all prior agreements and understandings
relating to the subject matter hereof. Except as otherwise expressly provided for herein, this Agreement may be
changed, waived, discharged or terminated only by an instrument in writing, signed by the party against which
enforcement of such change, waiver, discharge or termination is sought.

Section 15.03. Counterparts. This Agreement may be executed in counterparts each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.

Article XVI

Publicity
Section 16.01. Publicity.

(a) Upon NYSERDA'’s written acceptance of final deliverables as defined in Exhibit A, Statement of
Work, including the Final Report delivered by the Contractor, and upon NYSERDA’s written consent to the
disclosure of Contract Information contained in final deliverables, the Contractor shall promptly inform the
NYSERDA Project Manager of and collaborate with NYSERDA’s Project Manager and Director of
Communications with regard to intentions to prepare any press release and to plan for any news conference
concerning the Work. In addition, the Contractor shall promptly notify NYSERDA’s Project Manager and
Director of Communications regarding any requests for or intentions to conduct any media interviews in which
the Work is referred to or discussed that arise at any time during the term of this Agreement.

(b) It is recognized that the Contractor or its employees may desire to publish information regarding
scientific or technical developments made or conceived in the course of or under this Agreement. In publishing
any such information upon the written consent of the NYSERDA Project Manager, the Contractor shall credit
NYSERDA'’s funding participation in the Project, and shall state that “NYSERDA has not reviewed the
information contained herein, and the opinions expressed in this report do not necessarily reflect those of
NYSERDA or the State of New York.”

(c) If expressly approved by NYSERDA, in writing, any commercial promotional materials or
advertisements produced by the Contractor shall credit NYSERDA, as stated above, and shall be submitted to
NYSERDA for review and recommendations to improve their effectiveness prior to use. The wording of such
credit can be approved in advance by NYSERDA, and, after initial approval, such credit may be used in
subsequent promotional materials or advertisements without additional approvals for the credit, provided,
however, that all such promotional materials or advertisements shall be submitted to NYSERDA prior to use for
review, as stated above. Such approvals shall not be unreasonably withheld. In the event that NYSERDA
requires additional time for considering approval, NYSERDA shall notify the Contractor within thirty days of
receipt of the request for approval that additional time is required and shall specify the additional amount of
time necessary.
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