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EXHIBIT A
STATEMENT OF WORK

Project Title
Contractor
Project Number

BACKGROUND/OBJECTIVES
(PROVIDE A BRIEF DESCRIPTION OF THE PROJECT. THIS SHOUL
TWO PARAGRAPH DESCRIPTION THAT PROVIDES A BACKGRO
WELL AS HOW THE CONTRACTOR INTENDS TO SOLVE THE P.
THAT THE CONTRACT SHOULD ““STAND ON ITS OWN, " L.E. A D BE ABLE TO
PICK IT UP AND FIGURE OUT WHAT IS GOING ON.)

O MORE THAN A
F THE PROBLEM, AS

DEFINITIONS
(Define any acronyms or uncommon w technical terms*™o be used in
the SOW)

The Contractor is defined as:
Company Name
Contact Name
Street Address
City, State

Site Street A
City,

Responsibility
Regardless of subcontracting arrangements, the Contractor shall be responsible

for the timely completion of all the tasks in the Statement of Work per the
schedule included herein. The Contractor shall provide all project management
activities necessary for the performance of this Statement of Work, as per
attached milestone schedule/budget, which shall include the following activities:
- Coordinate the work of the Contractor's employees and those of



sub-contractors and equipment vendors that are undertaking tasks
described in this Statement of Work;
- Ensure control over the project budget and adherence to the project
schedule; and
- Provide all project reporting to NYSERDA as specified in this Statement
of Work.

Progress Reporting
The Contractor shall submit periodic progress reports, no less frequently than
quarterly, to NYSERDA's Project Manager no later than the 15th of the month
following each reporting period. The Progress Reports sha ude information
on the following subjects in the order indicated, with ap late explanation and
discussion:

a. Name of contractor

b. Title of the project.

C. Agreement number.

d. Reporting period.

e. Project progress including a sumis ata, analyses,
results and field-test results f covered
period.

f. Planned work for t

g. EMS

h. ps to identify problems described in (f)
above.

I. Abili 8 for slippage in schedule.
J. Schedule - projected percentage of completion

n date. The Contractor shall coordinate with NYSERDA's
Project Man to arrange the meeting at a mutually convenient time and place.
is encouraged to invite representatives of sub-contractors and
equipment vendors. The purpose of this meeting shall be to finalize the strategies
for accomplishing the objectives of this work. In a timely manner, the Contractor
shall submit to NYSERDA’s Project Manager a brief report summarizing the
issues discussed and decisions made, if any, during this meeting.

Deliverable: A brief report regarding the project kickoff meeting.



Project Completion Meeting

The Contractor shall conduct a project completion meeting, it shall occur within
time period covering 15 days prior to and 15 days following the submission of the
draft Final Report. The Contractor shall coordinate with NYSERDA's Project
Manager to arrange the meeting at a mutually convenient time and place.

Deliverable: A brief report regarding the project completion meeting.

Annual metrics reports
On an annual basis, the Contractor shall submit, to NYSERDA's Project Manager,

assumptions shall be documented. Reporting shall com
year after the contract was executed. Reports shall be sub
for the previous calendar year’s activities (i.eqreporting perio

shall provide metrics in accordance with the Guide
Task 1-Title
Identify Task and Expected Deliverak

e Be worded using action phrases, 4 ; “The Contractor
shall...”

e Tasks should be worded so § e Contractor is required to do.

actor, it should say which one,
hem, in which case
‘Subcontractor’ o v ively, is acceptable.)

, but not limited to,’ these phrase are
ambiguous and hard t

e Tasks sho g linear, s uild on earlier tasks, and earlier tasks
inform wo : er on, as much as possible.
° it should be worded as “....the

ers or bills of lading.

e Deliverables should not be something not asked for the in the Task, and work
completed in the Task should be reported on in the deliverable.

Task 1 Schedule- Every Task should have a timeframe from the Effective Date
that the work is expected to be completed in. This can be divided up task by task
or included as a separate attachment.

(Repeat Identification of task and deliverable as often as needed under this contract.)



Task X - Final Report

Upon completion of the contract period, the Contractor shall prepare a non-

proprietary/non-confidential Final Report, in accordance with the Exhibit E

Report Content Guide, covering all aspects of the work performed under this

Agreement; the report shall include information on the following subjects:

- Discussions of the observations and findings and recommendations, if any,
from all tasks, and avenues for further improvements, as appropriate;

- Discussions of the project results and lessons learned regarding
configuration, capabilities, and benefits of the project; and

- Environmental, and economic benefits, and implementation scenarios
associated with such.

receipt of such draft. Within 30 working da
comments, the Contractor shall prepare agfinal



EXHIBIT B
GENERAL CONTRACT PROVISIONS, TERMS AND CONDITIONS

Article |
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 an
hereto, all of which are made a part hereof as if set forth here in full.

Budget: Collectively, the budgets set forth in in
with the rates set forth in Exhibit F hereto.

Cash-based Expenses: Those obligatig

Contract Information: i arttless of form or characteristic first
produced in the performance specified to be compiled under this
Agreement, specified to be deliv ent, or that is actually delivered in
connection with this A Final Report delivered by Contractor pursuant

e scope of this Agreement and without NYSERDA financial
ormation is not generally known or available from other sources
eir confidentiality; has not been made available by the owner to
ncerning its confidentiality; and is not already available to

ion concerning its confidentiality. Under no circumstances shall any
Final Report delivered by Contractor pursuant to Exhibit A,
pplicable, be considered Proprietary Information.

produced
support,
without

NYSERDA without obli
information inc i
Statement of Wor

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 NYS Finance Law 8§ 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 ect proposed by the
Contractor.

Work: The Work described in the Exhibit A and in indivi
pursuant to this Agreement (including the procurement of equipment
therewith) and the performance of all other requirements,imposed upon
Agreement.

with the current professional stan i igence and skill expected for the
tatement of Work. The Contractor shall

furnish such personne : ch materials, machinery, supplies, tools, equipment
and other items as may
accordance with this Agre

this Agreement, along with the rates that will apply for each

is Agreement. It is understood and agreed that the Project

, Page One of this Agreement shall be responsible for the overall
supervision and 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 1V

Payment

Section 4.01. Payment Terms. In consideration for this Agrgément and as NYSERDA’s
full payment for the costs of the performance of all Work, and in er direct and
indirect costs, charges or expenses incurred in connection therewit A shall pay to the
Contractor amounts not to exceed the maximum amount set forth in | this
Agreement for the cost elements identified in the Budgetto be funded w funds,
subject to the provisions and restrictions contained herefmgi ing, wi i tion, the

Prompt Payment Policy Statement attached hereto a ayments shall be
i Expenses are
Agreement, and the following:

penses are incurred by the Contractor,
pployees for the services performed by

(a) Staff Charges: To the exten
Contractor shall be reimbursed for amou
its employees under the terms i C
shown in Exhibit F or the actu i loyee and applicable at the time the Task
Work Order is performed.

ed in the performance of the Work and to the extent such costs

r each Task Work Order. Travel, lodging, meals and incidental
reasonable and necessary costs incurred. Costs shall not exceed
lished in the Federal Travel Regulations. Reimbursement for the use
limited to the Internal Revenue Service business standard mileage

e expense was incurred.

the daily
of personal vehicles shal
rate in effect at

(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 NYSERDA’s Funding and the Cost-Share
and Other Co-funding share, if applicable, and they shall be in a for onsistent with the cost
categories set forth in the Budget. Invoices shall be itemized and
documentation for the above to provide evidence of costs incurred. ate or billing rate

listed in the Budget. NYSERDA may adjust amounts p
NYSERDA'’s funding share paid to the proportion Q

submit an invoice for final payment wi
information and documentation as, and
for final payment hereunder must, under stances be received by NYSERDA
within six (6) months followin

Contractor With respect G j the maximum commitment set forth in Section
4.06 hereof.

claims and liability that the Contractor, its representatives and
e relating to the Task Work Order. The acceptance by the

t shall release NYSERDA from all claims and liability that the
ntatives and assigns might otherwise have relating to this Agreement.

assigns might otherwise
Contractor of fi
Contractor, its repr

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



mailto:invoices@nyserda.ny.gov

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

Section 5.01. General Restrictions. Except as specifically provi In this
Article, the assignment, transfer, conveyance, subcontra Is Agreement
or any of the Contractor’s rights, obligations, inter: ibiliti er, in whole or
in part, without the express consent in writing o idé@nd of no effect as to
NYSERDA.

Section 5.02. Subcontract Proc : elieving it of, or in any way limiting, its
obligations to NYSERDA under this A ontractor may enter into Subcontracts for

the performance of Work or for the purch or equipment. Except for a
subcontractor or supplier speci in a tea ith the Contractor in the Contractor‘s
original proposal, and except er for equipment, supplies or materials
from a single subcontractor or supphi i ss than $50,000, the Contractor shall select all
subcontractors or supphie mpetitive bidding or multi-source price

review. A team arrangerTentyi subcontractor or supplier specified in the
Contractor’s proposal i ? tial portion of the Work and is making a substantial
contribution t S
eview is not feasible, the Contractor shall document an

pn of, a sole source selection. The Contractor shall document the
process )

nature an
or organization submitting,/or requested to submit, a bid or proposal, the price or fee bid, and the
basis for selecti bcontractor 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, cancell , or termination of the
Subcontract shall be considered approved by NYSERDA. In the ev: at NYSERDA requires
additional time for considering approval, NYSERDA shall notify.
(30) days of receipt of the request for approval that additional time i nd shall specify
the additional amount of time necessary up to sixty (60) days.

Article VI

ein and in the Statement of Work. The
mitted by the dates specified in the Exhibit
of the draft and final versions of such

conformity with the schedule requirem
draft and final versions of all deliverabl
A Schedule. It is understood and agreed
deliverables by the Contractor
requirements of each Task W

Section 6.02. . mpletion of each Task Work Order shall be
subject to acceptance i iting of all deliverables as defined in the Task Work
Order.

Article VII

Force Majeure

Section 7.01. Fox€e Majeure. Neither party hereto shall be liable for any failure or delay
in the performa 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.

(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.

into possession of personal information as that ter
State Public Officers Law. Contractor agrees n
consent of NYSERDA.

Section 8.02. Treatment of Contract In

(a) All Contract Information shal tial and will not, without
NYSERDA'’s prior gaitten cons i by you, your agents, employees,
contractors or pro i i anner whatsoever, in whole or in part,

ployees, contractors or professional
ny Projects for NYSERDA arising from this

essional advisors who need to know or receive the Contract
oses of any Projects for NYSERDA arising from this Agreement.

inform any of its agents, employees, contractors, and
isors who need to know or receive the Contract Information of the

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 sci ¢ standards and
engineering practices;

(e) all materials, equipment and workmanship furnished b bcontractors in

performance of the Work or any portion thereof shall be free of defec I and
workmanship, and all such materials and equipment sha be of first-clas conform
with all applicable codes, specifications, standards and rvice lives
and maintenance characteristics suitable for their i e with sound

has actual knowledge of any patent iss aws of the United States or any other matter
which could constitute a basis for any ¢ e performance of the Work or any part thereof
infringes any patent or otherwise interfer '

(g) to the best of Cont
legal actions, claims, or encumbr i ies that may adversely affect the Work or
NYSERDA’s rights hote

by the Contractor i plwith Agreement contains any untrue statement of a material
i : act necessary to make the statement not misleading, and that all
facts hav, i atwould materially adversely affect the Work;

rovided to NYSERDA with respect to State Finance Law Sections

139-j and 139-k is compléte, true and accurate;

(1) 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

1http://www.nvserda.nv.qov/--/media/FiIes:/About/Board%ZOGovernance/CodeConduct.ashx?sc database=web



http://www.nyserda.ny.gov/~/media/Files/About/Board%20Governance/CodeConduct.ashx?sc_database=web

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 XI
Insurance

entitled Types of Insurance. All such insurance shall be
which shall:

(a) name or be endorsed to cover NY.3
as additional insureds;

(b) provide that such policy maygne led or modified until at least 30 days after
receipt by NYSERDA of written notice t

and prope curred in connection with the performance of this Agreement,
with mi
or death 00,000 in respect of claims arising out of personal injury,

acCident or disaster, and $1,000,000 in respect of claims arising out
of property damage in an§fone accident or disaster; and

ompensation, 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.

() 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 specifi identified as a Stop
Work Order issued pursuant to this Section. Upon receipt of such a er, the Contractor shall
forthwith comply with its terms and take all reasonable steps to miflimize the gAéurrence of costs
allocable to the Work covered by the Order during the period of w
public health and safety. Within a period of ninety (90) days after a

agreed, NYSERDA shall either:

() by written notice to the Contractg
effective as provided in such
receipt by the Contractor, or

(i) terminate the Work cove Jer as provided in the Termination Section
of this Agreement.

(b) Ifa Stop Work Or ion is cancelled or the period of the Order
or any extension thereof expires, hall' fesume Work. An equitable adjustment
shall be made in the dgii ed cost, the fee, if any, or a combination
thereof, and in any ot iSi greement that may be affected, and the Agreement

Order results in an increase in the time required for, or in the
st properly allocable to, the performance of any part of this

r asserts a claim for such adjustments within 30 days after the end of
f Work stoppage; provided that, if NYSERDA decides the facts

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 V111
have been met.

(b) NYSERDA specifically reserves the right to terminat

certification filed by the Contractor in accordance with
found to have been intentionally false when made. Ter
be effective upon Notice.

receipt of the Stop Work Order or termi
the Agreement, and (ii) NYSERDA shall
Work continuing after receipt

iscretion, reserves the right to suspend any or
e, when it discovers information that calls into

(a) Suspensio
all activities under this

question the
ining the particulars of such suspension. Upon issuance of such
mply with the terms of the suspension order. Contract activity
SERDA issues a written notice authorizing a resumption of

be heard with ap e 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 t
immediate basis, of the existence of any claim or event that migh
against NYSERDA, Contractor and/or Contractor s personnel by act or omission on

advised, on an

W f and every provmon of law required by the laws of

) talned in this Agreement shall be contained herein, and if,
ptherwise, any such provision is not contained herein, or is not

this Agreement shall, upon the application of either NYSERDA
be ‘amended so as to comply strictly with the laws of the State of

e inclusion in this Agreement of all such provisions.

the State
through

New York with respect

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;
(i) by facsimile transmission;

(iii) 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: Cheryl M. Glanton

Title: Director of Contract Management

Address: 17 Columbia Circle, Albany, New York 12203
Facsimile Number: (518) 862-1091
E-Mail Address: cheryl.glanton@nyserda.ny.gov
Personal Delivery: Reception desk at th dr

Contractor
Name:
Title:
Address:
Facsimile Number:
E-Mail Address:

(b) Any such net A e been given either at the time of personal
delivery or, in the case Qhexp i ervice or certified or registered United States mail,
as of the date of first attempted verypat the address and in the manner provided herein, or in
the case of ile transmigSIon or email, upon receipt.

n time to time, specify any new or different address in the United
3Se of receiving notice under this Agreement by giving fifteen

e other party sent in accordance herewith. The parties agree to
mutually design als as their respective representatives for the purposes of receiving
notices under this ment. Additional individuals may be designated in writing by the parties
for purposes of implementation and administration/billing, resolving issues and problems and/or
for dispute resolution.

(15) days written notice

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.



mailto:cheryl.glanton@nyserda.ny.gov

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 Contractoy, and upon
NYSERDA'’s written consent to the disclosure of Contract Informatio ained in final
deliverables, the Contractor shall promptly inform the NYSERDA P, t Manager of and
collaborate with NYSERDA'’s Project Manager and Director of icati
intentions to prepare any press release and to plan for any news co
Work. In addition, the Contractor shall promptly notify NYSERDA’
Director of Communications regarding any requests for gr intentions to
interviews in which the Work is referred to or discusse g the term of
this Agreement.

(b) It is recognized that the Contractg to publish

NYSERDA Project Manager, the Contr. dit NYSERDA'’s funding participation in
the Project, and shall state that “NYSE eviewed the information contained herein,
and the opinions expressed in this,report d eflect those of NYSERDA or the

State of New York.”

(c) If express in writing, any commercial promotional
materials or advertise e Contractor shall credit NYSERDA, as stated above,
and shall be submitted i
effectiveness prior to use! such credit can be approved in advance by
i proval, such credit may be used in subsequent promotional
hout additional approvals for the credit, provided, however, that
advertisements shall be submitted to NYSERDA prior to use
Such approvals shall not be unreasonably withheld. In the event that
nal time for considering approval, NYSERDA shall notify the

required and shall specify the additional amount of time necessary.



EXHIBIT C
REVISED 5/12

STANDARD TERMS AND CONDITIONS
FOR ALL NYSERDA AGREEMENTS

(Based on Standard Clauses for New York State Contracts and Tax Law Section 5-a)

The parties to the Agreement agree to be bound by the following clauses which are
hereby made a part of the Agreement:

of the Executlve Law (also known as the Human nghts Law) all other State and
Federal statutory and constitutional non-discrimination pro tractor will not
discriminate against any employee or applicant for employm e of race, creed

color, sex, national origin, sexual orientation, age, disability, ge
carrier status, or marital status. Furthermore, in acgordance with
Labor Law, if this is an Agreement for the construc [ any public
building or public work or for the manufacture,

against any New York State citizen i ifieéd’and available to perform the work;

or (b) discriminate against or intimid Oyee hired for the performance of work
under this Agreement. If this is a buil icelAgreement as defined in Section 230
of the Labor Law, then, in & [

age, sex or disability: (a) discrimi i ing against any New York State citizen who
is qualified and avai or (b) discriminate against or intimidate
any employee hired {0l of work under this contract. Contractor is
subject to fines of $50.0 day for any violation of Section 220-e or

) S\PROVISIONS. If thisis a public work Agreement covered
by Article€ or a building service Agreement covered by Article 9
thereof, neither Contr or's employees nor the employees of its subcontractors may be
required or pen 0 work more than the number of hours or days stated in said
statutes, except as otherwise provided in the Labor Law and as set forth in prevailing
wage and supplement schedules issued by the State Labor Department. Furthermore,
Contractor and its subcontractors must pay at least the prevailing wage rate and pay or
provide the prevailing supplements, including the premium rates for overtime pay, as
determined by the State Labor Department in accordance with the Labor Law.
Additionally, effective April 28, 2008, if this is a public work contract covered by Article 8
of the Labor Law, the Contractor understands and agrees that the filing of payrolls in a
manner consistent with Subdivision 3-a of Section 220 of the Labor Law shall be a
condition precedent to payment by NYSERDA of any NYSERDA-approved sums due
and owing for work done upon the project.




3. NON-COLLUSIVE BIDDING REQUIREMENT. In accordance with Section 2878
of the Public Authorities Law, if this Agreement was awarded based upon the
submission of bids, Contractor warrants, under penalty of perjury, that its bid was
arrived at independently and without collusion aimed at restricting competition.
Contractor further warrants that, at the time Contractor submitted its bid, an authorized
and responsible person executed and delivered to NYSERDA a non-collusive bidding
certification on Contractor’s behalf.

4. INTERNATIONAL BOYCOTT PROHIBITION. If this Agreement exceeds
$5,000, the Contractor agrees, as a material condition of the Agreement, that neither
the Contractor nor any substantially owned or affiliated person, firm, partnership or
corporation has participated, is participating, or shall participate in an international

Sections 2401 et seq.) or regulations thereunder. If such Co

aforesaid affiliates of Contractor, is convicted or is otherwis violated said
laws or regulations upon the final determination of the Unite

Department or any other appropriate agency of the United Stat the
Agreement’s execution, such Agreement, amendm hall be
rendered forfeit and void. The Contractor shall so

business days of such conviction, determinati iti . (See and

NYCRR 105.4).

5. SET-OFF RIGHTS. NYSE | of its common law and statutory
rights of set-off. These rights shall i t be limited to, NYSERDA'’s option to
withhold for the purposes of set-off a to the Contractor under this

Agreement, any other Agre i reement for a term commencing
prior to the term of this Agree nts due and owing to NYSERDA for
' [ imi tax delinquencies, fee delinquencies or

RMATION. Notwithstanding any provisions to
eement, Contractor and NYSERDA acknowledge and
tion, in any format, submitted to NYSERDA shall be subject
dance with the NYS Freedom of Information Law (“FOIL,”

, Article 6). Pursuant to FOIL, NYSERDA is required to make
blic, upon request, records or portions thereof which it

Therefore, Unless the Agreement specifically requires otherwise, Contractor
should submit information to NYSERDA in a non-confidential, non-proprietary
format. FOIL does provide that NYSERDA may deny access to records or
portions thereof that “are trade secrets or are submitted to an agency by a
commercial enterprise or derived from information obtained from a commercial
enterprise and which if disclosed would cause substantial injury to the
competitive position of the subject enterprise.” [See Public Officers Law, 8
87(2)(d)]. Accordingly, if the Agreement specifically requires submission of
information in a format Contractor considers a proprietary and/or confidential
trade secret, Contractor shall fully identify and plainly label the information
“confidential” or “proprietary” at the time of disclosure. By so marking such
information, Contractor represents that the information has actual or potential



specific commercial or competitive value to the competitors of Contractor.
Without limitation, information will not be considered confidential or proprietary if
it is or has been (i) generally known or available from other sources without
obligation concerning its confidentiality; (i) made available by the owner to others
without obligation concerning its confidentiality; or (iii) already available to
NYSERDA without obligation concerning its confidentiality. In the event of a
FOIL request, itis NYSERDA's policy to consider records as marked above
pursuant to the trade secret exemption procedure set forth in 21 New York
Codes Rules & Regulations § 501.6 and any other applicable law or regulation.
However, NYSERDA cannot guarantee the confidentiality of any information
submitted. More information on FOIL, and the relevant statutory law and
regulations, can be found at the website for the Committee gn Open Government
(http://www.dos.ny.gov/about/foil2.html) and NYSERDA's ulations, Part 501

7. IDENTIFYING INFORMATION AND PRIVACY N
FEDERAL EMPLOYER IDENTIFICATION
SECURITY NUMBER. As a condition to N
invoices submitted by Contractor pursua

Contractor must give the rea
number or numbers.

property, and the autho i information, is found in Section 5 of
: i formation by Contractor to the State is

ons affected by the taxes administered by the
ation and Finance. The information will be used for tax
2s and for any other purpose authorized by law.

. In the event of a conflict between the terms of the
y and all attachments thereto and amendments thereof) and
ibit C, the terms of this Exhibit C shall control.

8. CONFLICTIN
Agreement (in i
the terms of this

9. GOVERNING LAW. This Agreement shall be governed by the laws of the State
of New York except where the Federal supremacy clause requires otherwise.

10. NO ARBITRATION. Disputes involving this Agreement, including the breach
or alleged breach thereof, may not be submitted to binding arbitration (except where
statutorily required) without the NYSERDA'’s written consent, but must, instead, be
heard in a court of competent jurisdiction of the State of New York.

11. SERVICE OF PROCESS. In addition to the methods of service allowed by the
State Civil Practice Law and Rules ("CPLR"), Contractor hereby consents to service of



http://www.dos.ny.gov/about/foil2.html
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process upon it by registered or certified mail, return receipt requested. Service
hereunder shall be complete upon Contractor’s actual receipt of process or upon
NYSERDA's receipt of the return thereof by the United States Postal Service as refused
or undeliverable. Contractor must promptly notify NYSERDA, in writing, of each and
every change of address to which service of process can be made. Service by
NYSERDA to the last known address shall be sufficient. Contractor will have thirty (30)
calendar days after service hereunder is complete in which to respond.

12. CRIMINAL ACTIVITY. If subsequent to the effectiveness of this Agreement,
NYSERDA comes to know of any allegation previously unknown to it that the Contractor
or any of its principals is under indictment for a felony, or has been, within five (5) years
prior to submission of the Contractor’s proposal to NYSERDA, conyicted of a felony,
under the laws of the United States or Territory of the United St then NYSERDA
may exercise its stop work right under this Agreement. If sub ent to the

been so convicted, then NYSERDA may exercise its right to te
If the Contractor knowingly withheld information abgut such an in
NYSERDA may declare the Agreement null and v
against the Contractor and its principals. The

aw Section 165 (Use of Tropical Hardwoods), which
of tropical hardwoods, unless specifically exempted by

enterprises, including minority and women-owned business enterprises as
bidders, subcontractors and suppliers on its procurement contracts.

Information on the availability of New York State subcontractors and suppliers is
available from:

NYS Department of Economic Development
Division for Small Business

625 Broadway

Albany, New York 12207

Telephone: 518-292-5200

Fax: 518-292-5884



http://www.esd.ny.gov

A directory of certified minority and women-owned business enterprises is
available from:

NYS Department of Economic Development

Division of Minority and Women’s Business Development
625 Broadway

Albany, New York 12207

Telephone: 518-292-5200

Fax: 518-292-5803

http://www.empire.state.ny.us

The Omnibus Procurement Act of 1992 requires that b
Contractors certify that whenever the total amount i

ning this Agreement,

(a) The Contractor has made reasonable efforts to e
participation of New York State Business En i

acknowledges notice that the State may seek to obtain
eign countries as a result of this contract and agrees to

province, state or political subdivision that penalizes New York State vendors,
and if the goods or services they offer will be substantially produced or performed
outside New York State, the Omnibus Procurement Act 1994 and 2000
amendments (Chapter 684 and Chapter 383, respectively) require that they be
denied contracts which they would otherwise obtain. NOTE: As of May 15, 2002,
the list of discriminatory jurisdictions subject to this provision includes the states
of South Carolina, Alaska, West Virginia, Wyoming, Louisiana and Hawaii.
Contact NYS Department of Economic Development for a current list of
jurisdictions subject to this provision.

17. COMPLIANCE WITH NEW YORK STATE INFORMATION SECURITY
BREACH AND NOTIFICATION ACT. Contractor shall comply with the provisions



http://www.esd.ny.gov/
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of the New York State Information Security Breach and Notification Act (General
Business Law Section 899-aa; State Technology Law Section 208).

18. PROCUREMENT LOBBYING. To the extent this Agreement is a
“procurement contract” as defined by State Finance Law Sections 139-j and 139-
k, by signing this Agreement the Contractor certifies and affirms that all
disclosures made in accordance with State Finance Law Sections 139-j and 139-
k are complete, true and accurate. In the event such certification is found to be
intentionally false or intentionally incomplete, NYSERDA may terminate the
agreement by providing written notification to the Contractor in accordance with
the terms of the agreement.

19. COMPLIANCE WITH TAX LAW SECTION 5-a. The f
to Contractors that have entered into agreements in an amou
the purchase of goods and services:

ing provisions apply
ceeding $100,000 for

a) Before such agreement can take effect, the Contractor ' ith the
New York State Department of Taxation an
form (ST-220-TD).

b) Prior to entering into such an agreem
NYSERDA with a completed Con i red Agency form
(Form ST-220-CA).

NYSERDA reserves thetig te this agreement in the event it is found that the
certification filed by t ior i rdance with Tax Law Section 5-a was false
when made.

Y SECTOR DIVESTMENT. In accordance with Section

es Law, by signing this contract, each person and each
person s of @ny other party certifies, and in the case of a joint bid or
partnership each partyghereto certifies as to its own organization, under penalty of
perjury, that to f its knowledge and belief that each person is not on the list
created pursuan aragraph (b) of subdivision 3 of Section 165-a of the State Finance
Law (See www.0gs.ny.gov/about/regs/ida.asp).
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EXHIBIT D
NYSERDA PROMPT PAYMENT POLICY STATEMENT

504.1. Purpose and Applicability. (a) The purpose of this Exhibit is to
provide a description of Part 504 of NYSERDA'’s regulations, which consists of
NYSERDA's policy for making payment promptly on amounts properly due and
owing by NYSERDA under this Agreement. The section numbers used in this
document correspond to the section numbers appearing in Part 504 of the
regulations.?

(b) This Exhibit applies generally to payments due and o
to the Contractor pursuant to this Agreement. However, this
Payments due and owing when NYSERDA is exercising
the Payment, or if a State or Federal law, rule or regulation
otherwise.

by the NYSERDA
Ibit does not apply to

504.2. Definitions. Capitalized terms not ot [ [ in<thi hibit shall
have the same meaning as set forth earlier inthi : n to said

(a) “Date of Payment” mean i ich NYSERDA requisitions a check
from its statutory fiscal agent, the [0l Taxation and Finance, to make a
Payment.

(b) “Designated Pa ' e Office of NYSERDA's Controller,

means a Payment within the time periods applicable
3 through 504.5 of this Exhibit in order for NYSERDA not to
gt to Section 504.6.

(e) “Payment
occur, in acc
Exhibit, in order

Date” means the date by which the Date of Payment must
ith the provisions of Sections 504.3 through 504.5 of this
NYSERDA not to be liable for interest pursuant to Section 504.6.

(f) “Proper Invoice” means a written request for Payment that is submitted by a
Contractor setting forth the description, price or cost, and quantity of goods, property or
services delivered or rendered, in such form, and supported by such other
substantiating documentation, as NYSERDA may reasonably require, including but not
limited to any requirements set forth in Exhibits A or B to this Agreement; and
addressed to NYSERDA'’s Controller, marked “Attention: Accounts Payable,” at the

2 This is only a summary; the full text of Part 504 can be accessed at:
http://www.nyserda.ny.gov/About/New-Y ork-State-Regulations.aspx
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Designated Payment Office.
(9)(1) “Receipt of an Invoice” means:
(i) if the Payment is one for which an invoice is required, the later of:

(a) the date on which a Proper Invoice is actually received in the
Designated Payment Office during normal business hours; or

(b) the date by which, during normal business hours, NYSERDA
has actually received all the purchased goods, property or services
covered by a Proper Invoice previously received in the Designated
Payment Office.

(if) if the Agreement provides that a Paymen
date or at a predetermined interval, without having to [ itten invoice the
30th calendar day, excluding legal holidays, before the ifi
predetermined.

multifaceted, completed or working
guantity of goods, property or servi

delivered, even though the
working, completed or delive
until the specified minimum a
are working, comple

(h) “Set-off’ means the YSERDA of a payment due a Contractor
by an amount equ aid legally enforceable debt owed by the
Contractor to NYS

tions 504.4 and 504.5 of this Exhibit, the Date of Payment
mount properly due and owing under this Agreement shall
30) calendar days, excluding legal holidays, after Receipt

rocedures.

(a) Unless otherwise specified in this Agreement, a Proper Invoice submitted by
the Contractor to the Designated Payment Office shall be required to initiate payment
for goods, property or services. As soon as any invoice is received in the Designated
Payment Office during normal business hours, such invoice shall be date-stamped.
The invoice shall then promptly be reviewed by NYSERDA.

(b) NYSERDA shall notify the Contractor within fifteen (15) calendar days after
Receipt of an Invoice of:

D any defects in the delivered goods, property or services;



(2) any defects in the invoice; or
(3)  suspected improprieties of any kind.

(© The existence of any defects or suspected improprieties shall prevent the
commencement of the time period specified in Section 504.3 until any such defects or
improprieties are corrected or otherwise resolved.

(d) If NYSERDA fails to notify a Contractor of a defect or impropriety within
the fifteen (15) calendar day period specified in subdivision (b) of this section, the sole
effect shall be that the number of days allowed for Payment shall be reduced by the
number of days between the 15th day and the day that notification was transmitted to
the Contractor. If NYSERDA fails to provide reasonable groun r its contention that
a defect or impropriety exists, the sole effect shall be that th ment Due Date shall
be calculated using the original date of Receipt of an Invoi

Payment, consistent with any such correction or r
Exhibit.

504.5. Exceptions and Extension g
determined that, notwithstanding the pro
Exhibit, any of the following facts ircu
consecutively, reasonably justify e i e Payment Due Date:

(a) If this Agreemen [ ill"agmade on a specific date or at a
predetermined interval, wi i
documentation, supporting
required by this A
to NYSERDA on a
number of calendar

rification, or notice specifically
Federal mandate has not been submitted
e Payment Due Date shall be extended by the
y which all such matter was to be submitted to
DA has actually received such matter.

testing period, performance verification, audit or other
ependent of the Contractor is specifically required by this
tate or Federal mandate, whether to be performed by or on
nother entity, or is specifically permitted by this Agreement or
by other Stat al provision and NYSERDA or other entity with the right to do
so elects to have Such activity or documentation undertaken, then the Payment Due
Date shall be extended by the number of calendar days from the date of Receipt of an
Invoice to the date when any such activity or documentation has been completed,
NYSERDA has actually received the results of such activity or documentation
conducted by another entity, and any deficiencies identified or issues raised as a result
of such activity or documentation have been corrected or otherwise resolved.

(c) If aninvoice must be examined by a State or Federal agency, or by another
party contributing to the funding of the Contract, prior to Payment, then the Payment
Due Date shall be extended by the number of calendar days from the date of Receipt
of an Invoice to the date when the State or Federal agency, or other contributing party
to the Contract, has completed the inspection, advised NYSERDA of the results of the



inspection, and any deficiencies identified or issues raised as a result of such
inspection have been corrected or otherwise resolved.

(d) If appropriated funds from which Payment is to be made have not yet been
appropriated or, if appropriated, not yet been made available to NYSERDA, then the
Payment Due Date shall be extended by the number of calendar days from the date of
Receipt of an Invoice to the date when such funds are made available to NYSERDA.

504.6. Interest Eligibility and Computation. If NYSERDA fails to make Prompt
Payment, NYSERDA shall pay interest to the Contractor on the Payment when such
interest computed as provided herein is equal to or more than ten dollars ($10.00).
Interest shall be computed and accrue at the daily rate in effect on the Date of
Payment, as set by the New York State Tax Commission for cogdorate taxes pursuant
to Section 1096(e)(1) of the Tax Law. Interest on such a Pa t shall be computed
for the period beginning on the day after the Payment Du
Date of Payment.

504.7. Sources of Funds to Pay Interest. A
pursuant to Exhibit shall be paid only from the sa
that are lawfully available to make the related Rs

504.8. Incorporation of Prompt P3

ritteh notice of objection to NYSERDA.
oncisely and clearly set forth the basis for

of afflrmlng or modlfylng NYSERDA's action. Wlthln fifteen
ceipt of the objection, the Vice President, or his or her

o the complexity of the issue, additional time is needed to
ided, however, in no event shall the extended review period

504.10. Judicial Review. Any determination made by NYSERDA pursuant to
this Exhibit that prevents the commencement of the time in which interest will be paid
is subject to judicial review in a proceeding pursuant to Article 78 of the Civil Practice
Law and Rules. Such proceedings shall only be commenced upon completion of the
review procedure specified in Section 504.9 of this Exhibit or any other review
procedure that may be specified in this Agreement or by other law, rule, or regulation.

504.11. Court Action or Other Legal Processes.

(a) Notwithstanding any other law to the contrary, the liability of NYSERDA to
make an interest payment to a Contractor pursuant to this Exhibit shall not extend



beyond the date of a notice of intention to file a claim, the date of a notice of a claim, or

the date commencing a legal action for the payment of such interest, whichever occurs
first.

(b) With respect to the court action or other legal processes referred to in
subdivision (a) of this section, any interest obligation incurred by NYSERDA after the
date specified therein pursuant to any provision of law other than Public Authorities
Law Section 2880 shall be determined as prescribed by such separate provision of
law, shall be paid as directed by the court, and shall be paid from any source of funds
available for that purpose.

N
S
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6 Required Elements

1 Purpose

This document explains how to prepare and submit a report to the New York State Energy
Research and Development Authority (NYSERDA). It includes details on the elements of the
report, specifications for formatting and accessibility, and information on electronic submission.

Please follow these instructions unless your NYSERDA contract specifies otherwise.

NYSERDA will publish the finished report deliverable online and/or in print unless the
NYSERDA Project Manager approves special circumstances. Please direct questions about
technical content and submission deadlines to your NYSERDA Project Manager. For questions



related to formatting and electronic submission of the report, contact Diane Welch in NYSERDA
Marketing at 518-862-1090, ext.
3276 or diw@nyserda.ny.gov.

2  Required Elements

Section 6 includes a checklist of the required elements. This section contains details about the

items that are required in all reports (unless noted as optional). Items sh appear and be

paginated in the following sequence:
. Title page (no page number):

o Include title of report, draft or final, prepared for NYSERD

and date report submitted.

. Notice (small Roman numerals for

o Option 1—When NYSE 8’ sole sponsor, this notice must be used:

Notice

This report was prepare Insert Preparer's Name] in the course of performing work
MYork State Energy Research and

YSERDA”). The opinions expressed in this report
of NYSERDA or the State of New York, and reference
t, service, process, or method does not constitute an implied or
ation or endorsement of it. Further, NYSERDA, the State of New
ractor make no warranties or representations, expressed or implied,
for particular purpose or merchantability of any product, apparatus, or
service, or the usefulness, completeness, or accuracy of any processes, methods, or
other information contained, described, disclosed, or referred to in this report.
NYSERDA, the State of New York, and the contractor make no representation that the
use of any product, apparatus, process, method, or other information will not infringe
privately owned rights and will assume no liability for any loss, injury, or damage
resulting from, or occurring in connection with, the use of information contained,

described, disclosed, or referred to in this report.



NYSERDA makes every effort to provide accurate information about copyright owners
and related matters in the reports we publish. Contractors are responsible for
determining and satisfying copyright or other use restrictions regarding the content of
reports that they write, in compliance with NYSERDA’s policies and federal law. If you
are the copyright owner and believe a NYSERDA report has not properly attributed
your work to you or has used it without permission, please email print@nyserda.ny.gov.

Option 2—When there are project co-sponsors in addition todNYSERDA, use the
following notice instead:

Notice

A
This report was prepared by [Insert Preparer's Namei in the course orming work
at r

contracted for and sponsored by the Nw gy Res
Development Authority and the [Insert Co-Sponsor’s Name

0 in this report. The Sponsors, the State of New York, and the
presentation that the use of any product, apparatus, process,
ation will not infringe privately owned rights and will assume

loss, injury, or damage resulting from, or occurring in connection

NYSERDA makes every effort to provide accurate information about copyright owners
and related matters in the reports we publish. Contractors are responsible for
determining and satisfying copyright or other use restrictions regarding the content of
the reports that they write, in compliance with NYSERDA’s policies and federal law. If
you are the copyright owner and believe a NYSERDA report has not properly attributed
your work to you or has used it without permission, please email print@nyserda.ny.gov.



Abstract and Keywords (optional; small Roman numerals for page numbers):

(@]

The Abstract is a brief, approximately 200-word description of project objectives,
investigative methods used, and research conclusions or applications. This
information will be used when NYSERDA registers the report with the New York
State Library and the Library of Congress. A list of keywords that describe the
project and identify the major research concept should be submitted with the report.
Four to six precise descriptors are generally sufficient and will be used for indexing,
registering and distributing the report.

Acknowledgments (optional; small Roman numerals for page numbers):

o

Table of Contents (small Roman numerals for page nu

o The Table of Contents should list front matter material (e

o

o

If included, the Acknowledgments page precedes the Table of Contents and is
generally no longer than two paragraphs in length.

Contents) and titles and section numbers for heading levels
Additional levels should not be used in the r are applied in
Word, the list can be automatically gepe

If the report contains three y should be listed using the style of
the Table of Contents. (If t text have the caption function applied in

If the report contains bles, they should be listed using the style of the
Table of in text have the caption function applied in
Word, the ly generated.)

YSERDA in text should be “the New York State Energy
evelopment Authority (NYSERDA).” Subsequent references should
read simply

“NYSERDA.”
When referring to New York State, use “New York State” on first use and abbreviate

“the State” for subsequent uses.

Use a one- or two-column layout for the list, but do not use a table.

Executive Summary or Summary (optional; ES-1 or S-1 etc. for page numbers of
Executive Summary and Summary, respectively):



o An Executive Summary is two pages in length maximum. A Summary is a shorter
version of the report and varies in length but less than 10 percent of the main report

is a good guideline.

« Main Text (sequentially numbered pages i.e., 1, 2, 3 etc. preferred, but chapter-page
numbering is acceptable).

« Figures and tables with sequential numbering (Figure 1, Figure 2, etc. preferred but
sequential chapter-number are acceptable), callouts in text (i.e., Figure 1 shows...) and
Alternative Text to comply with ADA Accessibility are required. Refer to ADA
guidelines for the best way to represent data with reference to colors. Preferences for
tables are listed in this document.

o Figures and tables at the back of the document are prefi for documents that

NYSERDA will be formatting; figures and tables pla
callout is acceptable. Do not use wrap text.

o

le of Report,” NYSERDA Report Number xx-yy. Prepared by
mpany or individual names and city/state location (optional).

« Appendices (optional; A-1 etc for Appendix A, B-1 etc for Appendix B page

numbering):
o In NYSERDA reports, Appendices should be called appendices and not
Attachments. Attachments are used to append a document to an appendix.
(Attachments may have different definitions in emails and legal documents.)

« Alterative text that describes figures and tables to meet Accessibility requirements. (A
separate Word file is fine—see Section 2.2 for more details).



2.1 Copyright for Intellectual Property

All material borrowed or adapted from other sources should be properly identified (i.e.,
document, source, date, and page). The contractor must obtain and submit to NYSERDA the
copyright owner’s written permission to use any illustrations, photographs, tables, figures, or

substantial amounts of text from any other publication.

For each figure and table, the contractor must also provide a source line that gives the original
source and any language stating permission to reprint that should be published with each

respective table or figure.

2.2 Proprietary or Confidential Information

As a State Authority, NYSERDRAI i all documents published on
NYSERDA'’s website are acces n 508 of the Rehabilitation Act (29
U.S.C. 794d), as ame tment Act of 1998 (P.L. 105-220 August 7,

1998).

To meet ith visual or mobility disabilities, reports must be in a format that
allows fi words of an electronic document into speech, thus allowing the
person wit ear the text. The formatting of these documents is critical to the
success of the ¢ rom text to speech. Screen reading software will read the document as

one long series of paragraphs with no differentiation for new topics unless properly formatted
with Heading Styles. (Imagine reading a textbook with no difference in text from one paragraph
to the next.)
Reports submitted to NYSERDA must meet the following requirements:

« Use numbered headings in the document up to Level 4 (i.e., 1.1.1.1).

 Pick one of the formatting options outlined in Section 3 of this document.
« Provide short titles for all tables, images, and figures.



« Provide Alternative Text (also known as alt-text) that describes the visual elements of
each image and figure—and does not just repeat the title or caption. Include alt text for
any tables that are inserted as images.

o Write out links in documents that will be printed. Write the sentence so that the
URL is not at the end and followed by a period. See the last bulleted item for an
example (“Visit....”).

o Avoid linking to “click here” or including extremely long URLS. For web-only
documents, use contextual links, such as linking NYSERDA’s website to
“NYSERDA” instead of putting a long URL in text. o Visit nyserda.ny.gov/Doing-
Business-with-NYSERDA for more information about how to a document
accessible.

3  Formatting

Contractors have two options for the format of a

Option 1—NYSERDA does the formatti

Heading, 1.1 is Leve
not to exceed Level 4.
«  Each figure a
According to C 1) at the end of a sentence).

Option 2—Contractor does the formatting

«  Visit nyserda.ny.gov/Doing-Business-with-NYSERDA to download:

o Report template (2016 NYSERDA Marketing’s Template for
Reports). o Details about report formatting (2016 NYSERDA Report
Formatting Guide).

«  Apply each of the Word Styles in the template to the elements of the document as
appropriate, such as apply Heading 1 to all first-level headings, Body Text to all body


http://nyserda.ny.gov/resources/
http://nyserda.ny.gov/resources/
http://nyserda.ny.gov/resources/
http://nyserda.ny.gov/resources/
http://nyserda.ny.gov/resources/
http://nyserda.ny.gov/resources/

text and References to reference materials. Place figures and captions after each
respective call-out OR in order at the back of the report.

4 Submitting a Report to NYSERDA

No print drafts of the report are required. An electronic Word version of the draft report should
be emailed to the NYSERDA Project Manager. Contact the Project Manager regarding how to
transfer large files. The contractor is responsible for satisfactorily addressing comments from

or must ensure that

NYSERDA and other stakeholders. When making corrections, the co
technical content is not compromised. After editorial corrections
must email to the Project Manager a Word version of the final repo A will consider
high-resolution image submissions for report covers.

5  Contacts

«  Notice (small Roman numeral page numbers, i.e., ii).

«  Abstract

«  Keywords (optional; small Roman numerals).

«  Acknowledgments (optional; small Roman numerals).

«  Table of Contents (small Roman numerals).

«  List of Figures (small Roman numerals).

«  List of Tables (small Roman numerals).

« Acronyms and Abbreviations List (small Roman numerals).
«  Executive Summary or Summary (optional; ES-1 or S-1 etc).
«  Main Text (pages sequentially numbered i.e., 1, 2, 3 etc.).



o

Figures and tables with sequential numbering (Figure 1, Figure 2, etc.), callouts in text
(i.e., Figure 1 shows...), and Alt Text for ADA Accessibility.

Figures and tables at the back of the document are preferred for documents that
NYSERDA will be formatting; figures and tables placed in-line with text after first
callout are acceptable. Do not wrap text.

References Cited and Bibliography information.

Appendices (optional; page numbering is A-1 etc. for Appendix A, B-1 etc. for
Appendix B).

Copyright information for intellectual property (i.e., images, figures, tables or large
pieces of text that have been previously published)—include written permission from
the copyright holder at the end of the document and use appr e language in the
captions of the images, figures and tables such as “Reprin iSsi
[publisher’s name].”
Alternative text that describes each image and figure (inclu
included as images) —and does not just repeat the title or capt 2.3 for
more information.) The text should be listed a end of the doc rovided in a
separate file.




