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Exhibit D (if applicable)
Additional Requirements Associated with Funding Sources
If the Agreement is subject to any additional requirements imposed on the funding State agency by applicable law (including, but not limited to, bond, proposition and federal funding), then these additional requirements will be set forth in Exhibit D. If the University is a subrecipient, as defined in 2 CFR 200 (Uniform Guidance on Administrative Requirements, Audit Requirements and Cost Principles for Federal Financial Assistance), and the external funding entity is the federal government, the name of the federal agency, the prime award number (if available), and the Catalog of Federal Domestic Assistance (CFDA) program number will be listed in Exhibit D. (Please see sections 10.A and 10.B of the UTC.)

	Agency
(Required for federal funding source)
	Prime Agreement Number (if available)
	If Federal, CFDA Number
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Exhibit E (if applicable)
Special Conditions for Security of Confidential Information
If the of work or project results in additional legal and regulatory requirements regarding security of Confidential Information, those requirements regarding the use and disposition of the information, will be provided by the funding State agency in Exhibit E. (Please see section 8.E of the UTC.)

1. The Energy Commission has established regulations related to confidentiality.  Accordingly, the University, or other submitting entity under this Agreement, will follow the procedures for a request for designation of confidential information as specified in Title 20 California Code of Regulations section 2505 and receive a determination of confidentiality before the Energy Commission is obligated to treat the material submitted to it as confidential. 


Exhibit F (if applicable)
Access to State Facilities or Computing Systems
Agency Requirements/Agreement
If the scope of work or project requires that the Universities have access to State agency facilities or computing systems and a separate agreement between the individual accessing the facility or system and the State agency is necessary, then the requirement for the agreement and the agreement itself will be listed in Exhibit F. (Please see section 20 of the UTC.)

     



Exhibit G – Negotiated Alternate UTC Terms 
CEC Grant 

1. Precedence of this Exhibit G  
A. The Energy Commission and the University have mutually determined that certain specified Agreement provisions from Exhibit C are inappropriate or inadequate for this Agreement and therefore have agreed to the following alternate UTC Terms as provided for in this Exhibit G – Negotiated Alternate UTC Terms.  

B. In the event of a conflict, the terms in this Exhibit G take precedence over other provisions of this Agreement, including Exhibit C.  

2. Patent Rights - University
A. Subject to the requirements of law, all rights to any patentable inventions or discoveries conceived and first actually reduced to practice in the performance of the Scope of Work, Exhibit A, conducted under this Agreement (“Patentable Inventions”) shall belong to the University. The State shall have a nonexclusive, sublicensable, irrevocable, paid-up license to practice or have practiced such Patentable Invention for government purposes.
B. A State Confirmatory License (attached) will be executed by the University to provide said license to any such Patentable Invention, within ninety (90) days after filing of patent application.
C. University shall file, prosecute and maintain a patent application claiming a Patentable Invention described in paragraph A above within two years of disclosure of a Patentable Invention to University by inventors and will diligently pursue broad application of such Patentable Invention.  If State notifies University of a need that is not being met by University, University will take steps to meet such need or will offer sufficient field-of-use rights to State to address such unmet need.
D. If University decides not to file a patent application within such two-year period or decides to abandon a patent or patent application claiming such Patentable Invention, and determines that it does not intend to pursue commercialization of such Patentable Invention, then University will notify the State in sufficient time to preserve patent rights, and upon State agency request, University agrees to assign title to State, subject to requirements of law, outstanding rights in third parties, and a reserved right to use the Patentable Invention for educational and research purposes and to allow other educational and nonprofit institutions to do so.
E. Copyrightable works that may be patentable are also subject to the Patent Rights clause, which will take precedence in case of a conflict.

3. Travel
Exhibit C, section 13.C is replaced in its entirety as follows: 
C. 
1) Pre-Approved Travel: The Budget shall identify all travel and the costs of travel, including travel by subawardees, and shall itemize the rate, estimated cost and destination of the travel. The Budget Justification and/or Scope of Work shall identify the travelers and purpose of the travel. Travel identified in this manner is considered approved upon execution and approval of the Agreement.  
2) Prior Approval Required:  Travel that is: 1) identified as non-pre-approved travel; or 2) not identified in the Budget and/or Scope of Work shall require prior written (including fax or email) authorization from the State Grant Project Manager. The need for actual travel not identified in the proposed Budget and/or Scope of Work must be justified and all technological avenues of communication (e.g., teleconferencing, videoconferencing, or web conferencing) must be explored before travel will be approved.

4. Equipment
Exhibit C, section 14.B.2 is replaced in its entirety as follows: 
“Equipment” means any products, objects, machinery, apparatus, vehicles, implements or tools purchased, used or constructed within the Agreement, having a useful life of at least one year, an acquisition unit cost of at least $5,000, and purchased in whole or part with Energy Commission funds.
   
During the Agreement term, the University shall use the Equipment for this Agreement. 
The University shall be solely responsible for the possession, use, storage, and maintenance of the Equipment, for maintaining appropriate insurance on the Equipment sufficient to cover its replacement value in case of loss, and for complying with any and all laws, including environmental laws, applicable to the Equipment.
  
Equipment, which is purchased in whole or in part with Commission funds, may not be claimed as Match Funds.  Likewise, Match Funds used for the purchase of equipment may not be claimed for reimbursement with Energy Commission funds.

As between the Energy Commission and the University, legal title to Equipment acquired by the University shall vest in the University.   With the exception of pre-existing University liens during the Agreement term, the University shall not further encumber or sell the Equipment except for the sole purpose of using the proceeds of such sale or encumbrance for the direct benefit of this Agreement’s activities.  In such circumstance, the University shall provide written notice to the State’s Grant Project Manager of such proposed sale or encumbrance at least 30 days in advance of any sale or encumbrance, stating the purpose of the sale or encumbrance, and specifying the amount, how the amount equates with the reasonable value of the Equipment, and how the proceeds of the sale or encumbrance will be used for this Agreement.  

It is understood and agreed that this Section shall survive the completion or termination date of this Agreement for any reason.

5. No Payment for Late Final Invoice 
Exhibit C, section 14.E.5 is replaced in its entirety as follows: 
The University shall submit the final invoice to the State, no later than ninety (90) calendar days after the Agreement completion date. If the University does not submit the final invoice within the 90-day required time period (or a greater period of time as agreed to by the Energy Commission in its sole and absolute discretion), in addition to any other rights and remedies available to the Energy Commission, the University will not receive payment.  

It is understood and agreed that this Section shall survive the completion or termination date of this Agreement for any reason.

6. Default disclaimer on publications.
Exhibit C, section 16.C is replaced in its entirety by the following: 
C. At the State’s sole discretion, the State will require the University to use one or more of the following disclaimers in any publication, presentation or other public release: 
1) “This project was funded by the California Energy Commission. The contents may not necessarily reflect the official views or policies of the State of California.”  
2) “Legal Notice: This document was prepared as a result of work sponsored by the California Energy Commission. It does not necessarily represent the views of the Energy Commission, its employees, or the State of California. The Energy Commission, the State of California, its employees, contractors, and subcontractors make no warranty, express or implied, and assume no legal liability for the information in this document; nor does any party represent that the use of this information will not infringe upon privately owned rights. This report has not been approved or disapproved by the Energy Commission nor has the Energy Commission passed upon the accuracy of the information in this report.”

Unless otherwise directed in writing by the State’s Grant Project Manager, the University shall use the disclaimer in Section 6.C.1 above. 

It is understood and agreed that this Section shall survive the completion or termination date of this Agreement for any reason.

7. Match Funds
If the Agreement budget includes a Match Funds requirement, University’s commitment of resources, as described in this Agreement, is a required expenditure for receipt of Energy Commission funds. Agreement funds will be released only if the required percentages of Match Funds are expended in accordance with the Budget. University must maintain accounting records detailing the expenditure of the Match Funds (actual cash and in-kind services).  

8. Additional Subaward Flow-Down Terms 
Exhibit C, section 11.A is replaced in its entirety as follows:
The University will perform the work contemplated with resources available within its own organization and no portion of the work shall be subawarded except for Subawards expressly identified in the proposal, the Scope of Work or the Budget, or any amendments to the foregoing.  The University will incorporate into any Subaward for work identified in this Agreement all provisions and Exhibits in this Agreement applicable to the particular Subawardee, including, but not limited to the following: 
1) Conflict of Interest
2) Confidential Information
3) Budget Contingency
4) Patents (if applicable)
5) Copyrights (if applicable)
6) Data Rights (if applicable)
7) Audits
8) Invoicing and Payment
9) Indemnification
10)  Exhibit G and any other Exhibits in this Agreement; and 
11) Any other provisions required by statute, regulation or source of funds applicable to this Agreement. 

9. Notification of Important Occurrences 
The University shall promptly notify the Energy Commission of the occurrence of any of the following connected with or affecting the project:
A. A requested change of project location.
B. The existence of any litigation or other legal proceeding affecting the project.  
C. The occurrence of any casualty or other loss to project personnel, equipment or third parties.
D. Receipt of notice of any claim or potential claim against University for patent, copyright, trademark, service mark and/or trade secret infringement that could affect the Energy Commission’s rights.
E. Loss of Federal funding.

10. Incorporation of Application and Solicitation 
If this Agreement resulted from an Energy Commission competitive solicitation, University’s submitted material in response to the solicitation (Application), and the solicitation itself are incorporated by reference into this Agreement.  In the event of a conflict between the University’s Application, the solicitation and this Agreement, all provisions in this Agreement, including this Exhibit G, shall take precedence.        

11. [bookmark: Definitions]Definitions – the following additional definitions are added to Section 1 of Exhibit.

A. California Based Entity (CBE) is a corporation or other business form organized for the transaction of business that either:
· Has its headquarters in California AND manufactures in California the product that is the subject of the award; OR
· Has an office for the transaction of business in California AND substantially manufactures the product or substantially performs the research within California that is the subject of the award.

B. California Energy Commission, Energy Commission, or just Commission means the State Energy Resources Conservation and Development Commission. 

C. Funds Spent in California means: (1) Funds under the “Direct Labor” category and all categories calculated based on direct labor (Prime and Subcontractor Labor Rates) are paid to individuals who pay California state income taxes on wages received for work performed under the agreement; and (2) Business transactions (e.g., material and equipment purchases, leases, rentals, and contractual work) are entered into with a business located in California.   For funds not considered "spent in California," please refer to the definition stated in the associated solicitation under which this agreement was awarded.

D. Match Funds means cash or in-kind (non-cash) contributions shown in the approved budget, Exhibit B, and provided by University, Subawardee, or other parties that will be used in performance of this Agreement.

E. Match Fund Partner means an entity providing Match Funds that does not receive any Commission funds.  
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