
2. The term of this Agreement is: 
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EXHIBIT A 
 

Scope of Work described in the IFB 
 

 
 

Scope of Work Attachment A 
described in the IFB 

 
Minimum Qualifications Certification 

 
 

 
Scope of Work Attachment B  

described in the IFB 
 

Code of Ethics, Professional Conduct and Confidentiality 
 
 
 

Scope of Work Attachment C 
described in IFB 

 
Glossary of Terms and Acronyms 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 



EXHIBIT B 
Budget Detail and Payment Provisions 

1. CONDITIONS FOR PAYMENT 
A. No payment shall be made in advance of services rendered.     
B. For services satisfactorily rendered, and upon receipt and approval of invoices, the 

Energy Commission agrees to compensate the Contractor for actual allowable 
expenditures incurred in accordance with Exhibit B.  The rates in Exhibit B, 
Attachment B-1 are rate caps, or the maximum amount allowed to be billed.  The 
Contractor can only bill for actual expenses incurred not to exceed the rates 
specified in Exhibit B, Attachment B-1. 

C. The Contractor is not allowed to charge profit, fees or mark-ups on any subcontracted 
budget item, including lower tier subcontracted amounts.  Subcontractors are not 
allowed to profit from their subcontractors’ costs. 

D. Each invoice is subject to the Energy Commission Agreement Manager’s (CAM) 
approval. 

E. Payments shall be made to the Contractor for undisputed invoices.  An undisputed 
invoice is an invoice submitted by the Contractor for services rendered, and for which 
additional evidence is not required to determine its validity.  The invoice will be 
disputed if all deliverables due for the billing period have not been received and 
approved, if the invoice is inaccurate, or if it does not comply with the terms of this 
Agreement.  If the invoice is disputed, Contractor will be notified via a Dispute 
Notification Form within 15 working days of receipt of the invoice. 

F. Payment will be made in accordance with the Prompt Payment Act, Government Code 
Chapter 4.5, commencing with Section 927, which requires payment of properly 
submitted, undisputed invoices within 45 days of receipt or automatically pay late 
payment penalties when applicable. 

G. Final invoice must be received by the Energy Commission no later than 30 calendar 
days after the Agreement termination date. 

H. The State will pay for State or local sales or use taxes on the services rendered or 
equipment, parts or software supplied to the Energy Commission pursuant to this 
Agreement.  The State of California is exempt from Federal excise taxes, and no 
payment will be made for any taxes levied on employee’s wages. 

I. No payment will be made for costs identified in Contractor invoices that have or will be 
reimbursed by another source, including but not limited to a government entity contract 
or subcontract or other procurement methods. 



2. PAYMENT TERMS 

Check all that apply: 
  In Arrears 

  Itemized 
  Monthly Other 

 
3. INVOICING PROCEDURES  

A. Invoices shall be submitted in duplicate not more frequently than monthly.  The 
following certification shall be included on each invoice and signed by an authorized 
official of the Contractor: 

I certify that this invoice is correct and proper for payment, and reimbursement 
for these costs has not and will not be received from any other sources, including 
but not limited to a government entity contract, subcontract or other procurement 
method. 

B. The Energy Commission will accept computer generated or electronically 
transmitted invoices, provided the Contractor sends a paper copy the same day to 
the Energy Commission. The date of “invoice receipt” shall be the date the Energy 
Commission receives the electronic copy.  
Send invoices to:  
California Energy Commission Accounting Office,  
MS-2 invoices@energy.ca.gov 
 
An invoice shall consist of, but not be limited to, the following: 
1) Agreement number, date prepared, and billing period. 
2) The Contractor’s actual fees and expenditures. 
3) Subcontractor expenditures. 
4) An indication of whether a subcontractor is a California Certified Small 

Business or a Certified Disabled Veteran Business Enterprise.  
5) By Budget Line item (as specified in Budget Detail): current billing, previously 

billed, budgeted amounts, and balance of funds. 
6) All invoices must be accompanied by the following documentation to support 

the expenditure: 
a) Subcontractor invoices  
b) Deliverables due during the billing period 
c) Receipts for travel expenses 

 
4. RETENTION: No retention will be withheld under this Agreement. 
  

mailto:invoices@energy.ca.gov


 
5. TRAVEL AND PER DIEM RATES 

 
Travel to or from Energy Commission Headquarters (715 P Street, Sacramento 95814) and 
travel to or from locations within 30 miles of headquarters shall not be reimbursable. Travel 
to and from other locations is reimbursable.   
 
Allowable travel and per diem shall be reimbursed using the Energy Commission 
Contractor Travel Rates.  The Contractor must pay for travel in excess of these rates.  The 
Contractor may obtain current rates from the Energy Commission’s Web Site at: 
https://www.energy.ca.gov/media/3344. 
 
A. Travel shall require written authorization from the CAM prior to travel departure.   

The Energy Commission will reimburse travel expenses from the Contractor's office 
location.  For purposes of payment, the Contractor’s office location shall be 
considered the office location where the Contractor’s employees or, if applicable, 
the employees of a subcontractor with responsibilities for this contract are 
permanently assigned. 

B. Travel receipts and documentation of travel expenses, including travel meals and 
incidentals, shall be submitted with invoices requesting reimbursement from the 
Energy Commission. The documentation must be listed by trip and include dates 
and times of departure and return. 

 
6. BUDGET CONTINGENCY CLAUSE 

It is mutually agreed that if the Budget Act of the current year and/or any subsequent years 
covered under this Agreement does not appropriate sufficient funds for the work identified 
in Exhibit A, this Agreement shall be of no further force and effect.  In this event, the State 
shall have no liability to pay any funds whatsoever to the Contractor or to furnish any other 
consideration under this Agreement and the Contractor shall not be obligated to perform 
any provisions of this Agreement. 
If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of this 
program, the State shall have the option to either: cancel this Agreement with no liability 
occurring to the State or offer an Agreement amendment to the Contractor to reflect the 
reduced amount. 

7. BUDGET REALLOCATION  
There is no Budget Reallocation for this Agreement. 

8. BUDGET DETAIL 
Budget detail is contained in Exhibit B, Attachment B-1 Rates to this Exhibit. 

https://www.energy.ca.gov/media/3344


ATTACHMENT B-1 
Rates (from Bidder’s Cost Bid to the IFB) 
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EXHIBIT D 
Special Terms and Conditions 

1. AGREEMENT MANAGEMENT 
A. Contractor may change Project Manager but the Energy Commission reserves 

the right to approve any substitution of the Project Manager. 
B. The Energy Commission may change the Energy Commission Agreement 

Manager (CAM) at any time and will send a written notice to the Contractor 
signed by the Energy Commission Agreement Officer (CAO). 

C. Energy Commission staff will be permitted to work side by side with Contractor's 
staff to the extent and under conditions that may be directed by the CAM.  In this 
connection, Energy Commission staff will be given access to all data, working 
papers, etc., which Contractor may seek to utilize. 

D. Contractor will not be permitted to utilize Energy Commission personnel for the 
performance of services, which are the responsibility of Contractor unless the 
CAM previously agrees to such utilization in writing and an appropriate 
adjustment in price is made.  No charge will be made to Contractor for the 
services of Energy Commission employees while performing, coordinating or 
monitoring functions. 

E. If the Schedule of Deliverables and Due Dates needs to be revised after the 
execution of the Agreement, the revised dates cannot extend beyond the term 
end date of the Agreement.  Contractor shall work with the CAM to agree on the 
new deliverable due dates.  The CAM shall issue the revised Schedule of 
Deliverables and Due Dates to the Contractor and the CAO.  Although the dates 
can be revised, the deliverables cannot be changed through this process. 

2. STANDARD OF PERFORMANCE 
 Contractor shall be responsible in the performance of Contractor's/subcontractor's work 

under this Agreement for exercising the degree of skill and care required by customarily 
accepted good professional practices and procedures. Any costs for failure to meet 
these standards, or otherwise defective services, which require reperformance, as 
directed by CAM or its designee, shall be borne in total by the Contractor/subcontractor 
and not the Energy Commission. In the event the Contractor/subcontractor fails to 
perform in accordance with the above standard the following will apply.  Nothing 
contained in this section is intended to limit any of the rights or remedies which the 
Energy Commission may have under law. 
A. Contractor/subcontractor will reperform, at its own expense, any task, which was 

not performed to the reasonable satisfaction of the CAM.  Any work reperformed 
pursuant to this paragraph shall be completed within the time limitations originally 
set forth for the specific task involved. Contractor/subcontractor shall work any 
overtime required to meet the deadline for the task at no additional cost to the 
Energy Commission. 

B. The Energy Commission shall provide a new schedule for the reperformance of 
any task pursuant to this paragraph in the event that reperformance of a task 
within the original time limitations is not feasible. 



December 2022 Page 2 of 12 IFB-22-402 
 Exhibit D TIS 

C. If the Energy Commission directs the Contractor not to reperform a task; the 
CAM and Contractor shall negotiate a reasonable settlement for satisfactory 
services rendered. No previous payment shall be considered a waiver of the 
Energy Commission's right to reimbursement. 

3. SUBCONTRACTS  
Contractor shall enter into subcontracts with the following firms and/or individuals and shall 
manage the performance of the subcontractors. 
 
(Insert Subcontractor Names) 
 
OR 
 
No Subcontractors are named for this Agreement.  If subcontractors are needed to perform 
any portion of this Agreement, the following criteria must be met and Contractor shall 
manage the performance of the subcontractors. 

AND 
A. Nothing contained in this Agreement or otherwise, shall create any contractual 

relationship between the State and any subcontractors, and no subcontractors and 
no subcontract shall relieve Contractor of its responsibilities and obligations 
hereunder.  Contractor agrees to be as fully responsible to the State for the acts 
and omissions of its subcontractors and/or persons either directly or indirectly 
employed by any of them as it is for the acts and omissions of persons directly 
employed by Contractor.  Contractor’s obligation to pay its subcontractors is an 
independent obligation from the State’s obligation to make payments to Contractor.   
As a result, the State shall have no obligation to pay or to enforce the payment of 
any monies to any subcontractor. 

B. Contractor shall be responsible for establishing and maintaining contractual 
agreements with and the reimbursement of each of the subcontractors for work 
performed in accordance with the terms of this Agreement.  Contractor shall be 
responsible for scheduling and assigning subcontractors to specific tasks in the 
manner described in this Agreement; coordinating subcontractor accessibility to 
Energy Commission staff, and submitting completed products to the CAM.  

C. Contractor shall not allow any subcontractor to assign any portion of a subcontract 
related to this Agreement to a third party or subsequent tier subcontractor (lower tier 
subcontractor) without first obtaining the written consent of the CAM and following 
the procedures below “Process for New Subcontractors”.  

D. All subcontracts entered into pursuant to this Agreement shall be subject to 
examination and audit by the Bureau of State Audits for a period of three (3) years 
after final payment under the Agreement.  

E. Upon request by the CAM or CAO, Contractor shall provide copies of all contractual 
agreements with subcontractors and lower tier subcontractors. 
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F. Contractors who are subcontracting with University of California or California State 
University may use the terms and conditions negotiated by the Department of 
General Services with University of California/ California State University for their 
subcontracts.  Contractors who are subcontracting with the Department of 
Energy’s (DOE) Lawrence Livermore National Laboratory, Lawrence Berkeley 
National Laboratory, and the Sandia National Laboratories may use the terms 
and conditions negotiated with the Department of General Services. Contractors 
who are subcontracting with all other DOE laboratories may use the terms and 
conditions negotiated by the Energy Commission with DOE for their subcontracts. 

G. Upon the termination of any subcontract or lower tier subcontract, Contractor shall 
notify the CAM and CAO immediately in writing.  

H. In addition to any other flow-down provisions required by this Agreement, all 
subcontracts shall contain the following: 1) the audit rights and non-discrimination 
provision stated in the General Terms and Conditions (Exhibit C) and in D above; 2) 
further assignments shall not be made to any lower tier subcontractor without 
written consent of the CAM; and 3) the confidentiality provisions in the Reports 
paragraph of this Agreement. 

I. Process for New Subcontractors 
The Energy Commission reserves the right to replace a subcontractor, request 
additional subcontractors, and approve additional subcontractors requested by 
Contractor.  A replaced subcontractor and an added subcontractor are both defined 
as a “new” subcontractor.  Such changes shall be subject to the following 
conditions: 
1) The new subcontractor shall be selected using either: (a) A competitive bid 

process with written evaluation criteria by obtaining three or more bids and 
advertising the work to a suitable pool of subcontractors including without 
limitation: California Contracts Register; Contractor’s mailing lists; mass 
media; professional papers or journals; posting on websites; and telephone 
or email solicitations; or (b) Non-competitive bid (sole source) process with a 
specific subcontractor. 

2) Contractor may also need to comply with Disabled Veteran Business 
Enterprise requirements for the proposed subcontractor. 

3) When a new subcontractor is proposed the CAM shall complete and submit 
to the CAO a “Subcontractor Addition” form. The proposed subcontract can 
be executed only after the CAO approves the Subcontractor Addition form.  
This form identifies the new subcontractor and bidding method used 
(competitive or non-competitive), the tasks the new subcontractor will be 
performing and the following shall be attached:  resumes and completed 
Energy Commission budget forms.  

4) Labor Rates & Classifications:  Personnel of new subcontractors must fit 
within a classification and be equal to or less than a rate already listed in the 
Agreement budget and the rate cannot exceed the subcontractor’s actual 
rate.  Adding classifications and/or higher rates for the new subcontractor 
other than ones currently listed in the Agreement requires a formal 
amendment. 
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5) Non-Labor Rates:  The non-labor rates (such as fringe, indirect overhead, 
general and administrative, profit) charged by the new subcontractor shall 
be equal to or less than the existing non-labor rates already listed in the 
Agreement budget and cannot exceed subcontractor’s actual non-labor 
rates.  Adding higher non-labor rates for the new subcontractor than ones 
currently listed in the Agreement requires a formal amendment. 

6) Other Direct Operating Expenses:  The new subcontractor may charge 
other direct operating expenses (such as material or equipment) as already 
identified in the Agreement budget.  No new types of operating expenses 
are allowed to be charged by the new subcontractor. Adding new types of 
operating expenses for the new subcontractor requires a formal 
amendment. 

4. DISABLED VETERAN BUSINESS ENTERPRISE (DVBE) REQUIREMENTS 

A. Certification Report 

If Contractor made a commitment to achieve DVBE participation for this Agreement with 
DVBE subcontractor(s), then upon completion of the work or upon the Agreement end 
date, whichever is earlier, Contractor shall certify in a DVBE Subcontracting Report to 
the CAO that DVBE subcontractor participation under this Agreement is in compliance 
with the goals specified at the time of award of the Agreement or with any subsequent 
amendment. The report shall include: (1) the total amount the Contractor received under 
this Agreement; (2) the name and address of the DVBE(s) that participated in the 
performance of the Agreement and the Agreement number; (3) the amount and 
percentage of work the Contractor committed to provide to one or more DVBEs under 
the requirements of the Agreement and the amount each DVBE received from the 
Contractor; (4) that all payments under the Agreement have been made to the DVBE(s); 
and (5) the actual percentage of DVBE participation that was achieved. Upon request by 
the Commission, the Contractor shall provide proof of payment for the work. A person or 
entity that knowingly provides false information shall be subject to a civil penalty for each 
violation. Military & Veterans Code section 999.5(d). 

B. Withholding 

1) $10,000 Withholding 

If Contractor made a commitment to achieve DVBE participation for this Agreement with 
DVBE subcontractor(s), then the Commission shall withhold $10,000 (or full payment if 
less than $10,000) from Contractor’s final payment, pending receipt of the certification 
report in A above. This withholding is in addition to retention, if any, in Exhibit B, para 4. 

2) Failure to comply with Certification Report 

In addition to any other rights and remedies available to the Commission, if Contractor 
fails to comply with the certification report, Contractor shall, after notice by the 
Commission, be allowed to cure the defect. Notwithstanding any other law, if, after at 
least 15 calendar days but not more than 30 calendar days from the date of notice, 
Contractor refuses to comply with the certification report requirements, the Commission 
shall permanently deduct $10,000 from the final payment (or the full payment if less than 
$10,000). Military & Veterans Code section 999.7(a) and (c). For purposes of this 
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paragraph, time is of the essence; Contractor is deemed to have refused tocomply with 
the certification report requirements, if the Commission does not receive the report within 
30 calendar days from the date of the notice. 

C. Substitution of DVBE 

Contractor shall use each DVBE identified in its proposal or listed in this Agreement. 
Contractor understands and agrees that if DVBE(s) were identified in its proposal or 
listed in this Agreement, award of this Agreement is based in part on its commitment to 
use the DVBE subcontractor(s). If Contractor believes an identified DVBE must be 
replaced or substituted, Contractor shall request a substitution in writing to CAM and 
CAO, including the reason for the DVBE substitution. Contractor shall complete revised 
DVBE certification forms (provided by the CAO) identifying the proposed new DVBE. A 
DVBE subcontractor may only be replaced by another DVBE subcontractor and must be 
approved by the Commission and the Department of General Services (DGS). Any work 
by the proposed new subcontractor can be performed only after written approval by the 
Commission and DGS. The substitution shall maintain, at minimum, the level of DVBE 
participation stated in the original Proposal. Military and Veterans Code section 999.5(g); 
2 California Code of Regulations 1896.73. 

D. Amendment 

This Agreement shall be amended if a DVBE must be substituted and DGS has given 
approval. This Agreement shall be amended if there are changes to the scope of work 
that impact the DVBE subcontractor(s) identified in the proposal or listed in this 
Agreement. If there are modifications for additional work, the same percentage of DVBE 
participation is required as in the original Agreement. The Commission shall document 
the modification and DVBE participation. 2 California Code of Regulations 1896.76. 

E. Compliance with Law; Grounds for Termination; Damages; Penalties 

Contractor shall comply with all applicable statutory and regulatory DVBE requirements, 
which include in part, adherence to the DVBE participation level identified in the 
Proposal or listed in this Agreement, and seeking substitution of a DVBE if necessary. 
Failure of Contractor to comply with or violation of statutory, regulatory and Agreement 
requirements may be cause for: termination of this Agreement; recovery of damages 
under rights and remedies due to the State; loss of certification; bidding suspension; 
sanctions; imprisonment; penalties; and civil actions. Military and Veterans Code 
sections 999.5, 999.9 and Public Contract Code section 10115.10. 

F. Commercially Useful Function 

During the course of the Agreement, Contractor shall ensure that all DVBEs performing 
work under the Agreement maintain a commercially useful function related to the work 
scope. Military and Veterans Code section 999; 2 California Code of Regulations section 
1896.71. 

G. Records Retention 
Contractor shall retain all records related to DVBE participation for this Agreement for a 
minimum of six years following final payment under the Agreement. Military and 
Veterans Code section 999.55. 
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H. DVBE Name for this Agreement: Insert DVBE name 
 

5. PROCESS FOR OFFERING WORK  
If the Energy Commission or Contractor requires the replacement of a person listed in the 
Agreement to provide a particular service, or requires that a new person is added, the 
Contractor shall: 
1) First offer the work to qualified persons already listed in this Agreement (either an 

employee of Contractor or a subcontractor).     
2) If there is no available qualified person listed in this Agreement who can perform the 

work, then Contractor shall provide documentation from all the persons who were 
offered and declined the work to the CAM. Then, Contractor may request to add a new 
person to the Agreement in accordance with Exhibit B, Rates & Classifications: 
Changes in Contractor Personnel or Subcontractor Personnel.  A person added to the 
Agreement is thereafter treated as a person listed in this Agreement and can be offered 
future work without first offering it to originally listed people.    

3) If the person to be replaced or substituted was identified in the Agreement as a 
Disabled Veteran Business Enterprise (DVBE) firm, refer to the DVBE provision above 
for changes to DVBEs. 

4) If the person added is a new subcontractor, Contractor shall use the process outlined in 
the Subcontracts provision, Process for New Subcontractors.  

6. PERFORMANCE EVALUATION Consistent with Public Contract Code Sections 10367 
through 10371, the Energy Commission shall, upon completion of this Agreement, 
prepare a performance evaluation of the Contractor.  Upon filing an unsatisfactory 
evaluation with the Department of General Services, Office of Legal Services (DGS) the 
Energy Commission shall notify and send a copy of the evaluation to the Contractor 
within 15 days.  The Contractor shall have 30 days to prepare and send statements to 
the Energy Commission and the DGS defending his or her performance. The 
Contractor's statement shall be filed with the evaluation in the Energy Commission's 
Contract file and with DGS for a period of 36 months and shall not be a public record. 

7. REPORTS 
A. Progress and Final Reports: Contractor shall prepare progress reports 

summarizing all activities conducted by Contractor to date on a schedule as 
provided in Exhibit A. At the conclusion of this Agreement, Contractor shall 
prepare a comprehensive Final Report, on a schedule as provided in Exhibit A. 

B. Title: Contractor's name shall only appear on the cover and title page of reports 
as follows:  

California Energy Commission  
Project Title 
Contractor Number 
By (Contractor) 

C. Ownership: Each report shall become the property of the Energy Commission. 
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D. Non-disclosure: Contractor will not disclose data or disseminate the contents of 
the final or any progress report without written permission of the CAM, except as 
provided in F, below. Permission to disclose information on one occasion or at 
public hearings held by the Energy Commission relating to the same shall not 
authorize Contractor to further disclose and disseminate the information on any 
other occasion.  Contractor will not comment publicly to the press or any other 
media regarding its report, or the Energy Commission's actions on the same, 
except to Energy Commission staff, Contractor's own personnel involved in the 
performance of this Agreement, or at a public hearing, or in response to 
questions from a legislative committee. Notwithstanding the foregoing, in the 
event any public statement is made by the Energy Commission or any other 
party, based on information received from the Energy Commission as to the role 
of Contractor or the content of any preliminary or final report, Contractor may, if it 
believes the statement to be incorrect, state publicly what it believes is correct. 

E. Confidentiality:  No record which has been designated as confidential, or is the 
subject of a pending application of confidentiality, shall be disclosed by the 
Contractor, Contractor's employees or any tier of subcontractors, except as 
provided in 20 California Code of Regulations, Sections 2506 and 2507, unless 
disclosure is ordered by a court of competent jurisdiction (20 California Code of 
Regulations, Sections 2501, et seq.). At the election of the CAM, Contractor, 
Contractor's employees and any subcontractor shall execute a "Confidentiality 
Agreement," supplied by the CAM or CAO.  Each subcontract shall contain 
provisions similar to the foregoing related to the confidentiality and nondisclosure 
of data. 

F. Disclosure: Ninety days after any document submitted by the Contractor is 
deemed by the CAM to be a part of the public records of the State, Contractor 
may, if it wishes to do so at its own expense, publish or utilize a report or written 
document but shall include the following legend: 

"LEGAL NOTICE" 
"This report 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 report; nor does any party represent that 
the use of this information will not infringe upon privately owned rights." 

8. CONTRACT DATA, OWNERSHIP RIGHTS 
A. "Data" as used in this Agreement means recorded information, regardless of 

form or characteristic, of a scientific or technical nature. It may, for example, 
document research or experimental, developmental or engineering work, or be 
usable or be used to define a design or process, or to support a premise or 
conclusion asserted in any deliverable document required by this Agreement. 
The data may be graphic or pictorial delineations in media, such as drawings or 
photographs, data or information, etc. It may be in machine form, such as 
punched cards, magnetic tape or computer printouts, or may be retained in 
computer memory. 

B. "Deliverable data" is that data which, under the terms of this Agreement, is 
required to be delivered to the Energy Commission and shall belong to the 
Energy Commission. 
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C. "Proprietary data" is such data as the Contractor has identified in a satisfactory 
manner as being under Contractor's control prior to commencement of 
performance of this Agreement, and which Contractor has reasonably 
demonstrated as being of a proprietary nature either by reason of copyright, 
patent or trade secret doctrines in full force and effect at the time when 
performance of this Agreement is commenced. The title to "proprietary data" 
shall remain with the Contractor throughout the term of this Agreement and 
thereafter. The extent of the Energy Commission access to and the testimony 
available regarding, the proprietary data shall be limited to that reasonably 
necessary to demonstrate, in a scientific manner to the satisfaction of scientific 
persons, the validity of any premise, postulate or conclusion referred to or 
expressed in any deliverable for this Agreement. 

D. "Generated data" is that data, which a Contractor has collected, collated, 
recorded, deduced, read out or postulated for utilization in the performance of 
this Agreement. Any electronic data processing program, model or software 
system developed or substantially modified by the Contractor in the performance 
of this Agreement at the Energy Commission's expense, together with complete 
documentation thereof, shall be treated in the same manner as "generated data." 
"Generated data" shall be the property of the Energy Commission, unless and 
only to the extent that it is specifically provided otherwise in this Agreement. 

E. As to "generated data" which is reserved to Contractor by the express terms 
hereof, and as to any pre-existing or "proprietary data" which has been utilized to 
support any premise, postulate or conclusion referred to or expressed in any 
deliverable hereunder, Contractor shall preserve the same in a form which may 
be introduced as evidence in a court of law at Contractor's own expense for a 
period of not less than three years after receipt by the Energy Commission of the 
Final Report herein. 

F. Before the expiration of the three years and before changing the form of or 
destroying any data, Contractor shall notify the Energy Commission of any 
contemplated action and the Energy Commission may, within thirty (30) days 
after notification, determine whether it desires the data to be preserved. If the 
Energy Commission so elects, the expense of further preserving data shall be 
paid for by the Energy Commission. Contractor agrees that the Energy 
Commission may at its own expense, have reasonable access to data throughout 
the time during which data is preserved. Contractor agrees to use its best efforts 
to furnish competent witnesses or to identify competent witnesses to testify in 
any court of law regarding data. 

9. PUBLIC HEARINGS  
If public hearings on the scope of work are held during the period of the Agreement, 
Contractor will make available to testify the personnel assigned to this Agreement. The 
Energy Commission will reimburse Contractor for compensation and travel of the 
personnel at the Agreement rates for the testimony which the Energy Commission 
requests. 

10. DISPUTES 
In the event of an Agreement dispute or grievance between Contractor and the Energy 
Commission, both parties may follow the procedure detailed below.  Contractor shall 
continue with the responsibilities under this Agreement during any dispute. 
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A. First Level Dispute Resolution 
The Contractor shall first discuss the problem informally with the CAM. If the 
problem cannot be resolved at this stage, the Contractor must direct the 
grievance together with any evidence, in writing, to the CAO. The grievance must 
state the issues in the dispute, the legal authority or other basis for the 
Contractor’s position and the remedy sought.  The CAO and the Program Office 
Manager must make a determination on the problem within ten (10) working days 
after receipt of the written communication from the Contractor.  The CAO shall 
respond in writing to the Contractor, indicating a decision and explanation for the 
decision.  Should the Contractor disagree with the CAO’s decision, the 
Contractor may appeal to the second level. 

B. Second Level Dispute Resolution 
The Contractor must prepare a letter indicating why CAO’s decision is 
unacceptable, attaching to it the Contractor’s original statement of the dispute 
with supporting documents, along with a copy of the CAO’s response.  This letter 
shall be sent to the Energy Commission’s Executive Director within ten (10) 
working days from receipt of the CAO’s decision.  The Executive Director or 
designee shall meet with the Contractor to review the issues raised.  A written 
decision signed by the Executive Director or designee shall be returned to the 
Contractor within twenty (20) working days of receipt of the Contractor’s letter.  
The Executive Director may inform the Energy Commission of the decision at an 
Energy Commission business meeting.  Should the Contractor disagree with the 
Executive Director’s decision, the Contractor may appeal to the Energy 
Commission at a regularly scheduled business meeting.  Contractor will be 
provided with the current procedures for placing the appeal on an Energy 
Commission Business Meeting Agenda. 

11. TERMINATION 
The parties agree that because the Energy Commission is a state entity it is necessary 
for the Energy Commission to be able to terminate, at once, upon the default of 
Contractors and to proceed with the work required under the Agreement in any manner 
the Energy Commission deems proper. Contractor specifically acknowledges that the 
unilateral termination of the Agreement by the Energy Commission under the terms set 
forth below is an essential term of the Agreement, without which the Energy Commission 
would not enter into the Agreement. Contractor further agrees that upon any of the 
events triggering the unilateral termination of the Agreement by the Energy Commission, 
the Energy Commission has the sole right to terminate the Agreement, and it would 
constitute bad faith of the Contractor to interfere with the immediate termination of the 
Agreement by the Energy Commission. 
This Agreement may be terminated for any reason set forth below. 
A. With Cause 

In the event of any breach by the Contractor of the conditions set forth in this 
Agreement, the Energy Commission may, without prejudice to any of its legal 
remedies, terminate this Agreement for cause upon five (5) days written notice to 
the Contractor. In such event, the Energy Commission shall pay Contractor only 
the reasonable value of the services theretofore rendered by Contractor, as may 
be agreed upon by the parties or determined by a court of law, but not in excess 
of the Agreement maximum payable. "Cause" includes without limitation: 
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1) Failure to perform or breach of any of the terms or covenants at the time 
and in the manner provided in this Agreement; or 

2) Contractor is not able to pay its debts as they become due and/or 
Contractor is in default of an obligation that impacts his ability to perform 
under this Agreement; or 

3) It is determined after notice and hearing by the Energy Commission or the 
Executive Director that gratuities were offered or given by the Contractor 
or any agent or representative of the Contractor, to any officer or 
employee of the Energy Commission, with a view toward securing an 
Agreement or securing favorable treatment with respect to awarding or 
amending or making a determination with respect to performance of the 
Agreement; or 

4) Significant change in Energy Commission policy such that the work or 
product being funded would not be  supported by the Energy 
Commission; or 

5) Reorganization to a business entity unsatisfactory to the Energy 
Commission; or 

6) The retention or hiring of subcontractors, or the replacement or addition of 
personnel that fail to perform to the standards and requirements of this 
Agreement. 

B. Without Cause 
The Energy Commission may, at its option, terminate this Agreement without 
cause in whole or in part, upon giving thirty (30) days advance notice in writing to 
the Contractor. In such event, the Contractor agrees to use all reasonable efforts 
to mitigate the Contractor's expenses and obligations hereunder. Also, in such 
event, the Energy Commission shall pay the Contractor for all satisfactory 
services rendered and expenses incurred within 30 days after notice of 
termination which could not by reasonable efforts of the Contractor have been 
avoided, but not in excess of the maximum payable under this Agreement. 

12. WAIVER 
No waiver of any breach of this Agreement shall be held to be a waiver of any other or 
subsequent breach. All remedies afforded in this Agreement shall be taken and 
construed as cumulative, that is, in addition to every other remedy provided therein or by 
law. The failure of the Energy Commission to enforce at any time any of the provisions of 
this Agreement, or to require at any time performance by Contractor of any of the 
provisions, shall in no way be construed to be a waiver of those provisions, nor in any 
way affect the validity of this Agreement or any part of it or the right of the Energy 
Commission to thereafter enforce each and every such provision. 

13. CAPTIONS 
The clause headings appearing in this Agreement have been inserted for the purpose of 
convenience and ready reference and do not define, limit, or extend the scope or intent 
of the clauses. 

14. PRIOR DEALINGS, CUSTOM OR TRADE USAGE 
In no event shall any prior course of dealing, custom or trade usage modify, alter, or 
supplement any of these terms. 



December 2022 Page 11 of 12 IFB-22-402 
 Exhibit D TIS 

15. NOTICE 
Legal notice must be given using any of the following delivery methods: U.S. Mail, 
overnight mail, or personal delivery, providing evidence of receipt to the person identified 
in Exhibit F of this Agreement for legal notices.  Delivery by fax or e-mail is not 
considered legal notice for the purpose of this clause.  This clause is not intended to 
apply to normal, daily communication between the parties related to progress of the 
work.  This clause applies to situations where notice is required to be given by this 
Agreement or the parties are asserting their legal rights and remedies. 
Notice shall be effective when received, unless a legal holiday for the State commences 
on the date of the attempted delivery.  In which case, the effective date shall be 
postponed until the next business day. 

16. STOP WORK 
The CAO may, at any time, by written notice to Contractor, require Contractor to stop all 
or any part of the work tasks in this Agreement. Stop Work Orders may be issued for 
reasons such as a project exceeding budget, standard of performance, out of scope 
work, delay in project schedule, misrepresentations and the like. 
A. Compliance.  Upon receipt of such stop work order, Contractor shall immediately 

take all necessary steps to comply therewith and to minimize the incurrence of 
costs allocable to work stopped. 

B. Equitable Adjustment.  An equitable adjustment shall be made by the Energy 
Commission based upon a written request by Contractor for an equitable 
adjustment. Such adjustment request must be made by Contractor within thirty 
(30) days from the date of receipt of the stop work notice. 

C. Revoking a Stop Work Order.  Contractor shall resume the stopped work only 
upon receipt of written instructions from the CAO canceling the stop work order. 

17. INTERPRETATION OF TERMS 
This Agreement shall be conducted in accordance with the terms and conditions of the 
solicitation, if applicable.  The Contractor's proposal is not attached, but is expressly 
incorporated by reference into this Agreement.  In the event of conflict or inconsistency 
between the terms of this Agreement and the solicitation or proposal, this Agreement 
shall be considered controlling. 

18. AMENDMENTS 
This Agreement may be amended through a formal amendment process to make 
changes, including without limitation; 

• Increases in total Agreement amount, 

• Extending the Agreement end date, 

• Modifying tasks, 

• Adding or modifying terms and conditions. 
Amendments may be made without competitively bidding, so long as the amendment is 
exempt from competitive bidding pursuant to Public Contract Code section 10335, 
Government Code section 11010.5 and the State Contract Manual. 
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19. DISCRIMINATION and HARASSMENT TRAINING 
All employees of Contractor and any subcontractor who provide service under this 
Agreement and maintain work space at the Energy Commission shall take annual 
training on the prevention of discrimination and harassment. The Energy Commission 
shall provide the online training course at no charge to Contractor or subcontractors.  
However, Contractor and subcontractors shall not invoice for the time spent taking the 
course. Contractor shall ensure that all employees of Contractor and any subcontractor 
who provide service under this Agreement and represent the Energy Commission in 
public hearings and workshops, but do not maintain office space at the Energy 
Commission, receive training on prevention of discrimination and harassment. 

20.       EXECUTIVE ORDER N-6-22 – RUSSIA SANCTIONS  
On March 4, 2022, Governor Gavin Newsom issued Executive Order N-6-22 (the EO) 
regarding Economic Sanctions against Russia and Russian entities and individuals. 
“Economic Sanctions” refers to sanctions imposed by the U.S. government in response 
to Russia’s actions in Ukraine, as well as any sanctions imposed under state law. The 
EO directs state agencies to terminate contracts with, and to refrain from entering any 
new contracts with, individuals or entities that are determined to be a target of Economic 
Sanctions. Accordingly, should the State determine Contractor is a target of Economic 
Sanctions or is conducting prohibited transactions with sanctioned individuals or entities, 
that shall be grounds for termination of this agreement. The State shall provide 
Contractor advance written notice of such termination, allowing Contractor at least 30 
calendar days to provide a written response. Termination shall be at the sole discretion 
of the State. 
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EXHIBIT E 
Additional Provisions 

1. CONFIDENTIALITY 
A. Information Considered Confidential 
 If applicable, all Contractor information considered confidential at the 

commencement of this Agreement is designated in the Attachment to this Exhibit. 
B. Confidential Deliverables: Labeling and Submitting Confidential Information 

Prior to the commencement of this Agreement, if applicable, the parties have 
identified in the Attachment to this Exhibit, specific Confidential Information to be 
provided as a deliverable.  All such confidential deliverables shall be marked, by 
the Contractor, as “Confidential” on each page of the document containing the 
Confidential Information and presented in a sealed package to the Commission 
Agreement Officer.  (Non-confidential deliverables are submitted to the 
Accounting Office.)  All Confidential Information will be contained in the 
“confidential” volume: no Confidential Information will be in the “public” volume. 

C. Submittal of Unanticipated Confidential Information as a Deliverable 
The Contractor and the Energy Commission agree that during this Agreement, it 
is possible that the Contractor may develop additional data or information not 
originally anticipated as a confidential deliverable.  In this case, Contractor shall 
follow the procedures for a request for designation of Confidential Information 
specified in 20 CCR 2505.  The Energy Commission’s Executive Director makes 
the determination of confidentiality.  Such subsequent determinations may be 
added to the list of confidential deliverables in the Attachment to this Exhibit. 

D. Disclosure of Confidential Information 
Disclosure of Confidential Information by the Energy Commission may only be 
made pursuant to 20 CCR 2506 and 2507.  All confidential data, records or 
deliverables that are legally disclosed by the Contractor or any other entity 
become public records and are no longer subject to the above confidentiality 
designation. 

2. CONFLICT OF INTEREST 
Contractor agrees to continuously review new and upcoming projects in which members 
of the Contractor team may be involved for potential conflicts of interest.  Contractor 
shall inform the Commission Agreement Manager as soon as a question arises about 
whether a potential conflict may exist. The Commission Agreement Manager and 
Commission’s Chief Counsel's Office shall determine what constitutes a potential conflict 
of interest. The Energy Commission reserves the right to redirect work and funding on a 
project if the Commission’s Chief Counsel’s Office determines that there is a potential 
conflict of interest. 

3. MULTI-YEAR FUNDING  
Funding for this Agreement is from two fiscal years (FY), $226,020 from FY 2022-2023, 
$113,010 from FY 2023-2024. Funding shall be subject to the appropriation and 
availability for that purpose in the 2022, 2023, and 2024 Governor’s Budget. In the event 
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funds are not available, the Energy Commission shall have no further liability with regard 
to the agreement. Funding for FY 2022-2023 expires on June 30, 2025. To make 
payments from FY 2022-2023 prior to the expiration date, all Agreement services, 
products, deliverables and invoices using these funds must be received by the Energy 
Commission by April 30, 2025. The Energy Commission does not warrant or guarantee 
that payment will be made for services, products or deliverables performed if invoices 
are received after April 30, 2025. 
 

4. OPTION TO EXTEND 
At the conclusion of year 2, the Energy Commission may extend this Agreement to add 
one year of service for a total of 3 years. The Agreement amount ($339,030) covers the 
initial 2-year period. If the Energy Commission exercises the option for year 3, the 
funding for year 3 will be added to the contract in an amount to be determined, based on 
rates bid and the Energy Commission’s use of the services for years 1 and 2. The 
extension for year 3 shall be in the form of a contract amendment to add one year and 
additional funding. 

 
5. OWNERSHIP OF DELIVERABLES 

Contractor and the Energy Commission intend this Agreement to be for services, and 
each considers the deliverables, products and results of the services to be rendered by 
the Contractor to be a work made for hire, as defined under United States copyright 
and/or patent laws. Contractor acknowledges and agrees that all deliverables (including 
translated written materials, papers, reports, drafts or other documentation) produced 
under this Agreement (and all rights therein, including, without limitation, copyright, 
trademark, service mark and patent privileges) belong to and shall be the sole and 
exclusive property of the Energy Commission. The Energy Commission grants to 
Contractor a non-exclusive, royalty-free license to the deliverables to use the 
deliverables for the purposes of fulfilling the duties defined in Exhibit A, Scope of Work.  
The Energy Commission owns all deliverables and they shall not be copied, reproduced 
or utilized for any purpose outside the Scope of Work, without the written consent of 
CAM. 
If for any reason a deliverable is not considered a work made for hire, Contractor does 
hereby sell, assign, and transfer to the Energy Commission its successors and assigns, 
the entire right, title and interest in the deliverable, including but not limited to all 
copyrights, trademarks, and patents, and any related registrations and copyright, 
trademark, or patent applications, renewals and extensions, and in all works based 
upon, derived from, or incorporating the deliverable, throughout the world. 
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EXHIBIT F 
Agreement Contacts 

 
 

Commission Agreement Manager:  
  
(Name)  
California Energy Commission  
715 P Street, MS-XX    
Sacramento, CA  95814  
Phone (916) XXX-XXXX  
e-mail: @energy.ca.gov  

Contractor Project Manager: 
 
(Name) 
(Contractor Name) 
Address 
 
Phone:  
Fax:   
e-mail:  

Confidential Deliverables/Products 
 
California Energy Commission 
Contracts, Grants and Loans Office 
715 P Street, MS-18  
Sacramento, CA  95814 
 
 
 
 

Contractor Contract Administrator/Officer: 
 
(Name) 
(Contractor Name) 
Address 
 
Phone:  
Fax:   
e-mail:  

Invoices, Progress Reports and  
Non-Confidential Deliverables to: 
 
California Energy Commission 
Accounting Office 
715 P Street, MS-2 
Sacramento, CA  95814 
 
Email PDF of Payment Request invoice 
packet to: invoices@energy.ca.gov 
 

Remittance for Payment: 
 
(Name) 
(Contractor Name) 
Address 
 
Phone:  
Fax:   
e-mail: 

Commission Legal Notices: 
 
Adrienne Winuk, Manager 
California Energy Commission 
Contracts, Grants and Loans Office 
715 P Street, MS-18 
Sacramento, CA 95814 
Phone: (916) 891-8629 
 
e-mail: adrienne.winuk@energy.ca.gov 
  

(contractor legal person) 

 

mailto:invoices@energy.ca.gov
mailto:adrienne.winuk@energy.ca.gov

	01 Std213'.prd
	07_IFB-22-402_Attachment_7_Standard_Agreement_Example_ada
	02 EXHIBIT A
	03 EXHIBIT B
	04EXHI~2
	"LEGAL NOTICE"

	05 Ex E Additional Provisions
	Additional Provisions

	06 Exhibit F Contacts


