
EXHIBIT B
Program Terms, Conditions, and Requirements

Where Bay Area Regional Energy Network (“BayREN”) is the applicable Program Administrator,
the following additional terms and conditions shall apply to the Program Terms and Conditions
(“Agreement”):

1. Insurance Requirements For Aggregator

1.1. GENERAL LIABILITY
Aggregator shall maintain a commercial general liability insurance policy for no less
than one million dollars ($1,000,000) per occurrence and with a two million dollar
($2,000,000) aggregate limit. Recurve, Program Administrator (BayREN), BayREN
members, its officers, agents, and employees, and the City & County of San
Francisco, its officers, agents, and employees each shall be named as an additional
insured on the commercial general liability policy, and the Certificate of Insurance
shall include an additional endorsement page.

1.2. AUTO LIABILITY Where the services to be provided under this Agreement involve or
require the use of any type of vehicle by Aggregator to perform said services,
Aggregator shall also provide comprehensive business or commercial automobile
liability coverage, including non-owned and hired automobile liability for one million
dollars combined single limit ($1,000,000.00). Recurve, Program Administrator
(BayREN), BayREN members, agents, and employees, and City & County of San
Francisco, officers, agents, and employees each shall be named as an additional
insured on the commercial general liability policy, and the Certificate of Insurance
shall include an additional endorsement page.

1.3. WORKERS’ COMPENSATION Aggregator acknowledges Regulations require every
employer to be insured against liability for workers’ compensation or to undertake
self-insurance per the provisions of the applicable Labor Code. If Aggregator has
employees, a copy of the certificate evidencing such insurance or a copy of the
Certificate of Consent to Self-Insure shall be provided to Recurve within fifteen (15)
days after the Effective Date. The Workers’ Compensation policy(ies) shall be
endorsed with a waiver of subrogation in favor of the City and County of San
Francisco for all work performed by the Aggregator, its employees, agents, and
subcontractors.

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

2. DFM Standards and Regulations

2.1. WORKFORCE STANDARDS

2.1.1. Aggregator shall comply with the workforce qualifications, certifications,
standards, and requirements set forth below or established by any
applicable law or regulation. Before the commencement of any Services,
once per calendar year, and at any other time as may be requested by



the Program Administrator or Recurve, the Aggregator shall provide and
shall require every Subcontractor to provide all documentation necessary
to demonstrate to Program Administrator or Recurve’s reasonable
satisfaction that Aggregator Parties have complied with the Workforce
Standards.

2.1.2. HVAC Standards. For any non-residential project according to this
Agreement installing, modifying, or maintaining a Heating, Ventilation,
and Air Conditioning (“HVAC”) system or component with incentives
valued at $3,000 or more, Aggregator shall ensure that each worker or
technician involved in the project, including all of its employees and
agents and those of each Subcontractor, meet at least one of the
following workforce criteria:

2.1.2.a.Completed an accredited HVAC apprenticeship;

2.1.2.b.Is enrolled in an accredited HVAC apprenticeship;

2.1.2.c.Completed at least five years of work experience at the
journey level as defined by the California Department of
Industrial Relations, Title 8, Section 205, of the California Code
of Regulations, passed a practical and written HVAC system
installation competency test, and received credentialed training
specific to the installation of the technology being installed; or

2.1.2.d.Possesses a C-20 HVAC contractor license issued by the
California Contractor’s State Licensing Board

This standard shall not apply where the incentive is paid to any
manufacturer, distributor, or retailer of HVAC equipment unless
the manufacturer, distributor, or retailer installs or contracts for
the equipment installation. For the avoidance of doubt,
Aggregator is deemed equivalent to manufacturer, distributor, or
retailer; therefore, the standard shall not apply unless Aggregator
installs or contracts for the equipment installation.

2.1.3. Advanced Lighting Controls Standards. For any non-residential project
pursuant to this Agreement involving installation, modification, or
maintenance of lighting controls with incentives valued at $2,000 or
more, Aggregator shall ensure that all workers or technicians involved in
the project, including those of its Aggregator Parties are certified by the
California Advanced Lighting Controls Training Program (“CALTP”). This
requirement shall not apply where the incentive is paid to a
manufacturer, distributor, or retailer of lighting controls unless the
manufacturer, distributor, or retailer installs or contracts the equipment
installation. For the avoidance of doubt, Aggregator is deemed
equivalent to manufacturer, distributor, or retailer; therefore, the
standard shall not apply unless Aggregator installs or contracts for the
equipment installation.

2.2. LICENSING AND/OR CERTIFICATION. Each Aggregator represents and warrants that
at all times it is performing the Services, it is properly licensed and/or certified, as
required by law, to perform the Work at all times during the term of this Agreement.
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For the avoidance of doubt, any Aggregator Party performing work at a Customer's
property shall have and maintain licensure by the California Contractors State License
Board (“CSLB”) at all times during the Term of this Agreement. CSLB License numbers
must be made available by the Aggregator upon request by Recurve or the Program
Administrator for verification.

2.3. QUALITY ASSURANCE. Aggregator shall comply with Quality Assurance procedures,
as defined in the FLEXmarket Plan, including but not limited to: (i) industry standard
best practices; and (ii) procedures that ensure FLEXmarket functionality, Customer
satisfaction, and Workforce Standards are satisfied. This section does not apply to
Demand Flexibility Projects (“DFP”) solely in the Peak Program (“PP”).

2.4. DATA SECURITY MEASURES. Before receiving any utility Data, and at all times
continuing thereafter, Aggregator shall comply with all applicable data security
policies outlined in Recurve’s Data Security manual. Data shall mean all data or
information provided by or on behalf of the utility provider, including but not limited
to Customer Personal Information; energy usage data relating to, of, or concerning,
provided by or on behalf of any Customer; all data or information input, information
systems and technology, software, methods, forms, manuals, and designs,
transferred, uploaded, migrated, or otherwise sent by or on behalf of the utility
provider to Recurve as the utility provider may approve of in advance and in writing
(in each instance); account numbers, forecasts, and other similar information
disclosed to or otherwise made available to Recurve. Program Administrator Data
shall also include all data and materials provided by or made available to Recurve by
the Program Administrator’s licensors, including but not limited to any and all survey
responses, feedback, and reports subject to any limitations or restrictions outlined in
the agreements between the Program Administrator and their licensors.

Additionally, Aggregator shall execute the non-disclosure agreement (“NDA”)
attached hereto as Exhibit C. Subcontractors are not required to execute an NDA. Still,
the Aggregator shall ensure that any Subcontractor, at its own expense, adopts and
continuously implement, maintain and enforce reasonable technical and
organizational measures consistent with the sensitivity of Personal Information and
Confidential Information including, but not limited to, measures designed to (1)
prevent unauthorized access to, and otherwise physically and electronically protect,
the Personal Information and Confidential Information, and (2) protect Program
Administrator content and data against unauthorized or unlawful access, disclosure,
alteration, loss, or destruction.

Promptly after the FPA terminates or expires, (i) Aggregator will securely destroy all
Program Administrator Data in its possession and certify the secure destruction in
writing to the Program Administrator, and (ii) Aggregator will return (or if requested
by Recurve, Program Administrator, destroy) all other Confidential Information and
property of the other (if any), provided that Recurve’s attorney shall be permitted to
retain a copy of such records or materials solely for legal purposes.

2.5. PERFORMANCE ASSURANCE. Regardless of the specific work provided, the
Aggregator shall maintain any payment and/or performance assurances as requested
by Recurve or the Program Administrator during the performance of the work.

2.6. FITNESS FOR DUTY. The aggregator shall ensure that all Covered Personnel report to
work fit for their job. Covered Personnel may not consume alcohol while on duty
and/or be under the influence of drugs or controlled substances that impair their
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ability to perform their work properly and safely. Aggregator shall have, and shall
ensure that any Subcontractor shall have, policies in place that require its employees
to report to work in a condition that allows them to perform the work safely. For
example, employees should not be operating equipment under medication that
creates drowsiness.

2.7. BACKGROUND CHECKS. The aggregator shall conduct appropriate background
checks as required by rules and standards outlined in the FLEXmarket plans, to the
extent legally permissible, on all personnel.

2.8. STANDARDS OF PERFORMANCE. Aggregator shall deliver the Work under the DFP in
a timely, professional, good, workmanlike, and ethical manner as specified in the
BayREN Program Manual. Material and labor warranties must be disclosed to the end
user and included as a part of the Aggregator agreement with the end user.

2.9. ATTENDANCE AT MEETINGS. Aggregator’s representatives will attend all meetings
required by Recurve while the Work, or any part of it, is in progress or as reasonably
requested by Recurve. They will be prepared and authorized to address all matters
related to the Work.

2.10. NO DISCRIMINATION; EQUAL OPPORTUNITY EMPLOYER. Aggregator shall be an
Equal Employment Opportunity employer committed to the principles of equal
employment opportunity. Aggregator shall abide by the requirements of 41 CFR §§
60-1.4(a), 60-300.5(a), and 60-741-5(a). These regulations prohibit discrimination
against qualified individuals based on their status as protected veterans or individuals
with disabilities. They also prohibit discrimination against all individuals based on
race, color, religion, sex, sexual orientation, gender identity, or national origin.
Additionally, these regulations require that covered Aggregators, and subcontractors
take affirmative action to employ and advance in employment individuals without
regard to race, color, religion, sex, sexual orientation, gender identity, national origin,
protected veteran status, or disability.

2.11. WARRANTIES TO PARTICIPANTS. Aggregator shall provide a standard, best practice
installation warranty for the workmanship on each FLEXmarket Program. Aggregator
shall provide proof to Recurve that the Aggregator has submitted all warranty
registrations for the DFP equipment. The aggregator shall prosecute manufacturer
warranty claims on behalf of the Participant.

2.12. POST-INSTALLATION MAINTENANCE AND OPERATION. The aggregator shall ensure
each DFP remains installed, reasonably maintained, and operational, including any
and all timely repairs and replacements, for the entire Term. This section does not
apply to DFPs solely in the PP.

2.13. SITE ACCESS. Aggregator shall be responsible for obtaining any and all access rights
from Participants and other third parties to the extent necessary to perform the
Work. Aggregator shall also procure any and all access rights from Participants and
other third parties for the Program Administrator, its officers, agents, and employees,
and Recurve employees, representatives, designees, California Public Utilities
Commission officers, agents, and evaluators, and Aggregators to access the DFP site
and inspect the Work before, during, and after installation for the full Term.
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2.14. COMPLIANCE WITH LAWS. Aggregator shall comply at all times during the Term with
any and all federal, state, and local laws, regulations, orders, ordinances, permitting
requirements, and resolutions, including without limitation.

2.15. PROGRAM ADMINISTRATOR CUSTOMER ENGAGEMENT PROTOCOL. Aggregators
shall comply at all times during the Term with any Program Administrator-provided
co-branding and/or customer engagement protocol that provides the Program
Administrator’s expectations for customer interactions by Aggregator. Failure of the
Aggregator to comply at all times with this section will constitute a material breach
pursuant to FPA section 9.1, and may result in the discontinuation of work with the
Program Administrator at the Program Administrator’s request.

3. Subcontractors
The aggregator shall be solely responsible for ensuring that each Subcontractor complies
with the terms and conditions of this Exhibit B. Suppose Aggregator uses any
subcontractor(s) to provide Services. In that case, the Aggregator shall require the
subcontractor(s) to provide all necessary insurance and to name the City and County of
San Francisco, its officers, agents, and employees, and the Program Administrator
(BayREN), BayREN members, its officers, agents and employees, and the Aggregator as
additional insureds.

California Civil Code § 1542 Waiver. The aggregator is on notice of, and hereby
specifically and expressly waives, the provisions of California Civil Code § 1542, which
provides that a “general release does not extend to claims which the creditor does not
know or suspect to exist in his favor at the time of executing the release, which if known
by him must have materially affected his settlement with the debtor.”

4. Payments
BayREN shall authorize payments to the Aggregator based on measured and verified
energy savings performance of the Aggregator’s portfolio of projects. Acting through a
contracted third party, BayREN makes payments quarterly. The Aggregator shall refer to
the latest BayREN Program Manual for payment calculation methods and
over/under-performance remedies here:
https://cedars.sound-data.com/programs/BAYREN06/details/.

EXHIBIT C
Mutual Nondisclosure Agreement

This MUTUAL NONDISCLOSURE AGREEMENT (“Agreement”) is made and entered into as of 
between                               , a                      corporation with offices at                          , and 
the Bay Area Regional Energy Network (“BayREN”) acting by and through the San Francisco 
Department of the Environment located at 1155 Market Street, San Francisco, CA 94103.

1. Purpose: The parties wish to explore the option of the Company to participate in the
BayREN Business FLEXmarket (“Relationship”), and in connection with this Relationship,
each party (the “Disclosing Party”) may disclose to the other (the “Receiving Party”)
certain confidential technical and business information which the Disclosing Party desires
the Receiving Party to treat as confidential and use solely in connection with the
Relationship.

2. Definitions:
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"Confidential Information" means any information, data or materials, regardless of
whether it is in tangible form, that is disclosed or otherwise made available by or on
behalf of the Disclosing Party to the Receiving Party and that is (i) designated by the
Disclosing Party as "Confidential," "Proprietary" or some similar designation; (ii)
designated by the Disclosing Party as confidential or proprietary within reasonable time
after the time of disclosure; or (iii) covering the terms and conditions of this Agreement
or the Relationship to be negotiated by the parties; provided, however, that the
Disclosing Party’s technical, business, commercial or legal information, trade secrets and
know-how about product plans, business relations, business plans, services, suppliers,
proprietary lists, customers and prospective customers, prices and costs, markets,
marketing materials, software, specifications, developments, processes, designs,
drawings, hardware or software configuration information, licenses, and other materials
derived from the foregoing shall be deemed Confidential Information of the Disclosing
Party even if not designated as such. Confidential Information shall not, however, include
any information which (A) was publicly known and made generally available in the public
domain prior to the time of disclosure by the Disclosing Party; (B) becomes publicly
known and made generally available after disclosure by the Disclosing Party to the
Receiving Party through no action or inaction of the Receiving Party in violation of this
Agreement; (C) is already in the possession of the Receiving Party at the time of
disclosure by the Disclosing Party; (D) is obtained by the Receiving Party from a third
party without a breach of such third party's obligations of confidentiality; (E) is
independently developed by the Receiving Party without use of or reference to the
Disclosing Party's Confidential Information, in each of the foregoing (A) – (E), as shown
by the Receiving Party’s appropriate documents or other competent evidence in the
Receiving Party's possession, or (F) is disclosed pursuant to the order or requirement of
a court, administrative agency, or other governmental body, or is otherwise required to
be disclosed pursuant to a request by a third party under applicable federal, state, or
local law including, but not limited to, the California Public Records Act and the City and
County of San Francisco's Sunshine Ordinance provided, however, that the City shall
provide prompt notice of such court order or requirement to the Company to enable the
Company to seek a protective order or otherwise prevent or restrict such disclosure.

“Person(s)” means any individual or entity whatsoever.

“Affiliate(s)” means, concerning any Person (or its Affiliates), any other Persons that
directly or indirectly, through intermediaries, control, are controlled by, or are under
common control with, such Person.

“Representatives” means a Person’s directors, officers, employees, agents, attorneys,
advisers, and other representatives.

3. Non-use and Non-disclosure. Each party agrees, as the Receiving Party, to use any
Confidential Information of the Disclosing Party solely to execute the Relationship
between the Receiving Party and the Disclosing Party. The Receiving Party will keep
secret and shall not, without the prior written consent of the Disclosing Party, directly or
indirectly, disclose, publish, furnish or otherwise make available Confidential Information
to third parties except on a need-to-know basis to its Representatives or professional
advisers (e.g., attorneys and accountants) whose knowledge of Confidential Information
is required in connection with the Relationship, and who have entered a binding, written
agreements restricting disclosure of Confidential Information based the standards
outlined herein. Neither party shall reverse-engineer, disassemble or decompile any
prototypes, software, plans, or other tangible objects that embody the other party's
Confidential Information and are provided to the party hereunder.
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4. Maintenance of Confidentiality. A Receiving Party shall not make any copies of the
Disclosing Party's Confidential Information unless the same is previously approved in
writing by the Disclosing Party. The Receiving Party shall reproduce the Disclosing
Party's proprietary rights notices on any such approved copies in the same manner in
which such notices were outlined in or on the original. Notwithstanding anything to the
contrary set forth herein, the Receiving Party shall be permitted to disclose Confidential
Information to the extent (and only to the extent) the Receiving Party is required by law
or upon affirmative, written advice of counsel to disclose such Confidential Information,
provided that the Receiving Party gives the Disclosing Party prompt written notice of
such requirement and upon the request of the Disclosing Party, the Receiving Party
cooperates in good faith and at the expense of the Disclosing Party in any reasonable
and lawful actions which the Disclosing Party takes to resist such disclosure or limit the
information to be disclosed. Suppose the Receiving Party discloses any Confidential
Information in contravention of this Agreement. In that case, the Receiving Party shall
immediately notify the Disclosing Party, and the Receiving Party shall make
commercially reasonable efforts to mitigate the effect of such disclosure.

5. No Obligation. Nothing herein shall obligate either party to proceed with any transaction
between them, and each party reserves the right, in its sole discretion, to terminate the
discussions this Agreement contemplates concerning the business opportunity.

6. No Warranty. ALL CONFIDENTIAL INFORMATION IS PROVIDED "AS IS." EACH PARTY
MAKES NO WARRANTIES, EXPRESS, IMPLIED, OR OTHERWISE, REGARDING ITS
ACCURACY, COMPLETENESS, OR PERFORMANCE.

7. Return of Materials. All documents and other tangible objects containing or
representing Confidential Information which either party to the other party has
disclosed, and all copies thereof in possession of the other party, shall be and remain the
property of the Disclosing Party and shall be promptly returned to the Disclosing Party or
destroyed upon the Disclosing Party's written request. At the request of the Disclosing
Party, the Receiving Party will furnish a certificate signed by an officer of the Receiving
Party, certifying that any Confidential Information not returned has been destroyed.

8. No License. Nothing in this Agreement is intended to grant any rights to either party
under any intellectual property rights of the other party, nor shall this Agreement grant
any party any rights in or to the Confidential Information of the other party except as
expressly set forth herein.

9. Term. The obligations of each Receiving Party hereunder shall survive for three (3) years
from the date of disclosure. Notwithstanding the expiration of the term, the obligations
of Section 3 shall continue forever. They shall terminate only at such time and then only
to the extent the Disclosing Party’s Confidential Information no longer constitutes
Confidential Information.

10. Remedies. Given the unique nature of the Confidential Information, the parties agree
that any violation or threatened violation of this Agreement may cause irreparable injury
to the Disclosing Party; therefore, the parties agree such violation or threatened
violation shall entitle the other party to seek injunctive or other equitable relief in
addition to all legal remedies.

11. Export. The parties acknowledge that the export of Confidential Information may be
subject to regulations that prohibit the export of such information to certain foreign
countries or the disclosure of such information to certain foreign nationals. The parties,
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therefore, agree to comply strictly with all applicable export laws, regulations, executive
orders, and the like.

12. Miscellaneous. This Agreement shall bind and inure to the benefit of the parties hereto
and their successors and permitted assigns. Either party may assign this Agreement to a
successor in the interest of such party who has agreed in writing to assume all the
assigning party’s obligations herein. This Agreement shall be governed by the laws of the
State of California, without reference to conflict of laws principles. Any disputes under
this Agreement shall be resolved in a court of general jurisdiction in San Francisco
County, California. This document contains the entire agreement between the parties
concerning the subject matter. Neither party shall have any obligation, express or
implied by law, concerning trade secret or proprietary information of the other party
except as set forth herein. Any failure to enforce any provision of this Agreement shall
not constitute a waiver thereof or any other provision. This Agreement may not be
amended, nor any obligation waived, except by a writ signed by both parties. This
Agreement may be signed in counterparts and delivered by electronic means. Such
counterparts shall be valid and binding on the parties with the same effect as if original
signatures had been exchanged.

13. Entire Agreement. This Agreement embodies the entire understanding between the
parties respecting the subject matter of this Agreement and supersedes any and all prior
negotiations, correspondence, understandings, and agreements between the parties
respecting the use and disclosure of Confidential Information. The parties and their
respective attorneys have negotiated this Agreement, and the language of this
Agreement shall not be construed for or against either party. The headings are not part
of this Agreement.

14. Notices. All notices under this Agreement shall be made by prepaid, certified first class
U.S. mail return receipt requested, by internationally recognized overnight courier
service, or by hand delivery to the party entitled to such notice at the address first set
forth above to the attention of such party’s legal department.
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Aggregator

By:______________________________ 

Name:___________________________ 

Title:____________________________ 

Date:____________________________
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