@ SMUDr

SERVICES AGREEMENT NO.45000XXXXX
(INDEPENDENT CONTRACTOR)

This SERVICES AGREEMENT (“Agreement”) is made and entered into as of EFFECTIVE
DATE (“Effective Date”), by and between SACRAMENTO MUNICIPAL UTILITY
DISTRICT, a political subdivision of the State of California with its principal executive offices
at 6201 S Street, Sacramento, CA 95817-1899 (“SMUD”), and CONTRACTOR NAME, with its
principal executive offices at CONTRACTOR ADDRESS (“Contractor”).

Recitals

WHEREAS, SMUD desires to engage Contractor to provide the services described herein, as
an independent contractor;

WHEREAS, Contractor desires to provide such services to SMUD, on the terms and subject
to the conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual agreements set forth in this Agreement
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, SMUD and Contractor agree as follows:

Agreement
1. TERM

This Agreement shall commence on the Effective Date and remain in effect until the termination
date set forth on Schedule 1 hereto, or until earlier terminated as specified in Section 15
(“Termination™).

2. SERVICES

A. Services. SMUD hereby engages Contractor to provide the services set forth on Schedule 1
hereto (“Services”). This description of the Services is intended to be a general description of
the goals Contractor shall achieve under this Agreement. Contractor shall determine the method,
details and means of performing the Services, subject to SMUD’s requirements for the
completed project. Unless specifically requested by SMUD in the case of a meeting, Contractor
is not required to perform the Services during a fixed hourly or daily time. SMUD will not be
required to furnish or provide any training to Contractor or to Contractor’s employees, agents,
representatives or subcontractors (collectively, “Contractor’s Representatives”) to enable
Contractor to perform the Services required by this Agreement.

B. Equipment and Supplies. Unless otherwise agreed between SMUD and Contractor on
Schedule 1 or in a separate writing, Contractor shall furnish, at Contractor’s own expense, the
equipment, supplies and other materials used to perform the Services.
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C. Security. Access to SMUD facilities is controlled in accordance with specific site
requirements, which SMUD may in its sole discretion modify from time to time. Contractor and
all of Contractor’s Representatives must comply with SMUD’s security requirements and
guidelines.

3. CONTRACTOR COMPENSATION

SMUD shall pay Contractor as set forth on Schedule 1 hereto (“Contractor Compensation). The
total Contractor Compensation under this Agreement shall not exceed the amount set forth on
Schedule 1 hereto, which shall constitute SMUD’s maximum financial obligation under this
Agreement.

4. CONTRACT MANAGEMENT

Contractor shall coordinate its Services under this Agreement with the SMUD Contract Manager
identified on Schedule 1 hereto (“SMUD Contract Manager™).

5. NOTICE TO PROCEED

Contractor shall not commence work hereunder until issued a written Notice to Proceed from the
SMUD Contract Manager (“Notice to Proceed”) which shall be issued at the earliest practical
date after execution of the Agreement, including any related documents, and acceptance of any
required bonds, certifications, affidavits and evidence of insurance. Contractor shall, upon
receipt of the Notice to Proceed commence, with diligence, performance of the Services.

6. INVOICING, MANNER AND TIME OF PAYMENT

A. Invoicing. Contractor shall submit monthly invoices to SMUD. Contractor’s invoice
(“Invoice”) shall be submitted to SMUD electronically. Each Invoice must comply with the
following requirements:

i. Each Invoice must be in PDF file format and e-mailed to: smudinvoice@smud.org.

ii.  Each Invoice and its supporting documents must be included in a single PDF file.

ili. SMUD’s contract or purchase order number must be clearly displayed on the
Invoice.

iv. Multiple Invoices may be transmitted in a single email; however, each Invoice and
its related supporting documents must be contained in a single PDF file which is separate
from the other Invoice files.

If unable to submit electronically, mail Invoices to Sacramento Municipal Utility District,
Attention: Accounting Department, Mailstop B302, Post Office Box 15830, Sacramento, CA
95852 0830.
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B. Processing. SMUD shall process all undisputed invoices within 30 Days following receipt
thereof. Contractor shall maintain books and accounts of personnel and other recoverable costs,
if any, in accordance with generally accepted accounting principles and practices.

C. Modification. SMUD may modify internal invoicing and payment procedures at any time,
and from time to time, upon written notice to Contractor. This does not apply to payment terms
(as opposed to invoicing and payment procedures) contained herein.

7. NON-EXCLUSIVE AGREEMENT

This Agreement does not establish an exclusive agreement for the Services between Contractor
and SMUD. SMUD reserves the right to use others to perform the Services and to solicit bids
from other Contractors for the Services or for work similar to the Services. Contractor may also
represent, perform services for, and be employed by such additional clients as Contractor, in its
sole discretion, sees fit. It is understood that Contractor’s services are available to the general
public and not to SMUD exclusively.

8.  RELATIONSHIP OF THE PARTIES

A. Independent Contractor. Contractor is an independent contractor of SMUD. This
Agreement shall not be construed to create any association, partnership, joint venture, employee
or agency relationship between Contractor and SMUD for any purpose. Contractor has no
authority (and shall not hold itself out as having authority) to bind SMUD. Contractor shall not
make any agreements or representations on SMUD’s behalf without SMUD’s prior written
consent.

B. Contractor’s Employees. Contractor may, in its discretion and at its own expense, employ
such assistants as Contractor deems necessary to perform the Services. If any specific employee
is designated in Schedule 1 to perform the Services, Contractor may only replace such
designated employee with SMUD’s prior written approval, and with a replacement satisfactory
to SMUD. SMUD may not control, direct, or supervise Contractor or Contractor’s
Representatives in the performance of the Services. Contractor agrees to assume full
responsibility for the payment and deduction of all state and federal taxes and benefits from
Contractor’s Representatives, including but not limited to any applicable payroll and income
taxes, unemployment insurance, disability insurance, retirement, workers’ compensation,
pension, or other social security benefits for all persons or entities employed or retained by
Contractor in the performance of the Services under this Agreement, and if applicable for all
self-employment and other taxes incurred by Contractor in the performance of the Services.

C. Employee Benefits. Neither Contractor nor Contractor’s Representatives shall have or
possess any right, entitlement or benefit of employment applicable to SMUD employees, either
generally or specifically, pursuant to SMUD’s established employment practices, policies and
procedures, Civil Service Rules and/or any Memorandum of Understanding between SMUD and
a recognized employee collective bargaining representative. Without limiting the generality of
the foregoing, neither Contractor nor Contractor’s Representatives shall be eligible to participate
in any vacation, group medical or life insurance, disability, retirement benefits or any other
fringe benefits or benefit plans offered by SMUD to its employees. Any persons employed by
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Contractor in connection with the performance of the Services shall be solely Contractor’s
employees and Contractor shall be fully responsible for them.

9. SUBCONTRACTORS

Contractor may use only those subcontractors who are identified on the Designation of Prime
Contractor, Subcontractors, and Suppliers form which is included as an Appendix to this
Agreement and by this reference is made a part hereof (‘“Subcontractor Appendix™). Substitution
of any subcontractor identified on the Subcontractor Appendix requires the prior written
approval of SMUD. If applicable, Contractor shall comply with the SEED participation
commitments shown on the Subcontractor Appendix.

Contractor to pay subcontractors in a timely manner. Nothing contained in the Contract shall
create any contractual relation between any subcontractor and SMUD.

10. INTELLECTUAL PROPERTY RIGHTS

A. Deliverables. SMUD is and shall be, the sole and exclusive owner of all right, title and
interest throughout the world in and to all the results and proceeds of the Services performed
under this Agreement, including but not limited to any deliverables set out on Schedule 1
(collectively, the “Deliverables™), including all patents, copyrights, trademarks, trade secrets and
other intellectual property rights (collectively, “Intellectual Property Rights”) therein. Contractor
agrees that the Deliverables are hereby deemed a “work made for hire” as defined in 17 U.S.C. §
101 for SMUD. If, for any reason, any of the Deliverables do not constitute a “work made for
hire,” Contractor hereby irrevocably assigns to SMUD, in each case without additional
consideration, all right, title and interest throughout the world in and to the Deliverables,
including all Intellectual Property Rights therein.

B. Moral Rights. Any assignment of copyrights under this Agreement includes all rights of
paternity, integrity, disclosure and withdrawal and any other rights that may be known as “moral
rights” (collectively, “Moral Rights”). Contractor hereby irrevocably waives, to the extent
permitted by applicable law, any and all claims Contractor may now or hereafter have in any
jurisdiction to any Moral Rights with respect to the Deliverables.

C. Inventions. Contractor shall make full and prompt disclosure to SMUD of any inventions
or processes, as such terms are defined in 35 U.S.C. § 100 (the “Patent Act”), made or conceived
by Contractor alone or with others during the Term, whether or not such inventions or processes
are patentable or protected as trade secrets and whether or not such inventions or processes are
made or conceived during normal working hours or on the premises of SMUD. Contractor shall
not disclose to any third party the nature or details of any such inventions or processes without
the prior written consent of SMUD.

D. Attorney-in Fact. Upon the request of SMUD, Contractor shall promptly take such further
actions, including execution and delivery of all appropriate instruments of conveyance, as may
be necessary to assist SMUD to prosecute, register, perfect, record or enforce its rights in any
Deliverables. In the event SMUD is unable, after reasonable effort, to obtain Contractor’s
signature (or the signature of an authorized representative of Contractor) on any such documents,
Contractor hereby irrevocably designates and appoints SMUD as Contractor’s agent and
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attorney-in-fact, to act for and on Contractor’s behalf solely to execute and file any such
application or other document and do all other lawfully permitted acts to further the prosecution
and issuance of patents, copyrights or other intellectual property protection related to the
Deliverables with the same legal force and effect as if Contractor had executed them. Contractor
agrees that this power of attorney is coupled with an interest.

E. Pre-Existing Materials; License. Notwithstanding Subsection D, to the extent that any of
Contractor’s pre-existing materials are contained in the Deliverables, Contractor retains
ownership of such preexisting materials and hereby grants to SMUD an irrevocable, worldwide,
unlimited, royalty-free license to use, publish, reproduce, display, distribute copies of, and
prepare derivative works based upon, such preexisting materials and derivative works thereof.
SMUD may assign, transfer and sublicense such rights to others without Contractor’s approval.

F.  No License. Except for such pre-existing materials, Contractor has no right or license to
use, publish, reproduce, prepare derivative works based upon, distribute, perform, or display any
Deliverables. Contractor has no right or license to use SMUD’s trademarks, service marks, trade
names, logos, symbols or brand names.

G. Contractor’s Representatives. Contractor shall require each of Contractor’s
Representatives to execute written agreements securing for SMUD the rights provided for in this
section prior to such representative providing any Services under this Agreement.

11. CONFIDENTIAL INFORMATION AND DATA SECURITY REQUIREMENTS

A. The parties shall execute the Non-Disclosure Agreement attached as an Appendix to this
Agreement (“Non-Disclosure Agreement”) before exchanging any confidential information or
data under this Agreement, as such confidential information is defined in the attached Non-
Disclosure Agreement (“Confidential Information”).  Contractor shall require each of
Contractor’s Representatives who is assigned by Contractor to perform services for SMUD or
Contractor under this Agreement to acknowledge in writing the Non Disclosure Agreement and
the individual’s obligations thereunder as a Contractor Representative, and Contractor will
provide such written acknowledgement to SMUD.

B. SMUD shall have the right for the full duration of time that Contractor is in possession or
control of any Confidential Information, to conduct an audit of Contractor’s compliance with the
data security and/or non-disclosure provisions of this Agreement.

C. Each person to have access to confidential information or to certain SMUD physical or
cyber assets must pass a background check, to be performed by SMUD. Contractor will inform
Contractor’s Representatives of this requirement.

D. No SMUD data is to be downloaded, stored, copied, transferred or removed from SMUD
systems to another party’s system or medium without the prior written approval of the SMUD
Information Security Officer.

E. All SMUD information technology systems are monitored for acceptable use. Contractor,
and Contractor’s Representatives, acknowledge that there is no expectation of any right to
privacy in any such materials and data stored, processed, transmitted and /or maintained on
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SMUD property. Such material and data are subject to inspection and can be confiscated by
SMUD at any time, with or without notice and with or without password protection.

12. REPRESENTATIONS AND WARRANTIES

Contractor represents, warrants and covenants to SMUD that:

A. Contractor has the right to enter into this Agreement, to grant the rights granted herein and
to perform fully all of Contractor’s obligations in this Agreement;

B. Contractor’s entering into this Agreement with SMUD and Contractor’s performance of the
Services do not and will not conflict with or result in any breach or default under any other
agreement to which Contractor is subject;

C. Contractor and Contractor’s Representatives have the required skill, experience and
qualifications to perform the Services and Contractor and Contractor’s Representatives shall
devote sufficient resources to ensure that the Services are performed in a timely and reliable
manner;

D. Contractor will perform the Services in accordance with the highest standard of care and
practice appropriate to the nature of the technical and professional services rendered, the
recommendations, guidance, and performance of Contractor and Contractor’s Representatives
shall reflect their best professional knowledge and judgment, and if requested by SMUD,
Contractor will correct, at its own cost and expense, all deficiencies in the Services;

E. SMUD will receive good and valid title to all Deliverables, free and clear of all
encumbrances and liens of any kind;

F.  All Deliverables are and shall be Contractor’s original work (except for material in the
public domain or provided by SMUD) and do not and will not violate or infringe upon the
intellectual property right or any other right whatsoever of any person, firm, corporation or other
entity; and

G. The Services will be performed in accordance with the terms of this Agreement, applicable
laws and regulations, existing licenses, SMUD requirements, and industry technical guidelines.
Work in progress, Deliverables, and finished products will be reviewed by SMUD for
completion, compliance with required standards, and responsiveness to contract requirements.

13. INDEMNIFICATION, INSURANCE

A. Indemnification of SMUD. To the fullest extent permitted by law, Contractor will
unconditionally protect, indemnify, hold harmless, and defend (with counsel reasonably
acceptable to SMUD) SMUD, and its past, present and future directors, officers, representatives,
agents, and employees (each, a “SMUD Party”), from and against any and all losses, damages,
claims, liabilities, judgments, actions, settlements, lawsuits, fines, levies, assessments, penalties,
interest, costs and expense (including without limitation, reasonable attorneys’ and other
professionals’ fees, expert witness fees, and other costs and expenses in connection with any
claim, action, suit or proceeding brought against SMUD or a SMUD Party) which SMUD or any
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SMUD Party may incur, suffer, or become liable for, attributable to, arising out of, or in any way
related to:

I.  Any breach of any representation, warranty, or obligation under this Agreement by
Contractor or any of Contractor’s Representatives;

ii.  Any acts or omissions of Contractor or of any of Contractor’s Representatives

iii. Any income, payroll, social security or other federal, state or local taxes, or
insurance contributions, including unemployment or disability insurance, or the cost of
worker’s compensation insurance, in connection with SMUD’s payments to Contractor
under this Agreement; and

iv. Any claim that any of Contractor’s Representatives is an employee of SMUD for
any purpose, including but not limited to the provision of benefits.

SMUD may satisfy such indemnification (in whole or in part) by way of set off against any
payment due to Contractor. The indemnification set forth in this section shall survive the
termination of this Agreement.

B. Insurance. Without limiting any of the other obligations or liabilities of Contractor,
Contractor shall provide and maintain insurance coverage in accordance with requirements
established in the Insurance Requirements Form which is included as an Appendix to this
Agreement and by this reference is made a part hereof.

14. PRESERVATION OF RECORDS, AUDIT RIGHTS

Contractor shall maintain, for a period of three (3) years following the termination of this
Agreement, all records in connection with the Services performed hereunder, with the exception
of Confidential Information as governed by Section 15.C. SMUD shall have the right, during
Contractor’s normal business hours for the duration of this Agreement and for a period of three
(3) years thereafter, to conduct the following audits, either on SMUD property or at Contractor’s
offices, as SMUD may deem necessary or appropriate:

i.  Audits of books, records and accounts regarding Contractor’s performance of this
Agreement;

ii.  Audits of books, records and accounts regarding Contractor’s billing, invoicing, and
receipt of payment for Services under this Agreement; and

iii.  Audits of books, records and accounts regarding personnel and other recoverable
costs, if any, billed under this Agreement.

Contractor shall include an audit provision providing SMUD with the audit rights set forth herein
in all subcontracts entered into by Contractor in connection with the Services.

Such audits shall be performed either by SMUD personnel or by an independent third party
whom SMUD may use for the purpose of making such audits. SMUD and Contractor shall
7
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establish procedures for performing such audits and shall preserve the confidential and
proprietary status of audited documents and information.

15. TERMINATION

A. Termination for Convenience. SMUD may terminate this Agreement, in whole or in part,
at any time, upon written notice to Contractor, for any reason or for no reason. Contractor may
terminate this Agreement at any time, for any reason or for no reason, upon thirty (30) days
advance written notice to SMUD. In the event SMUD terminates this Agreement, so long as
Contractor is not in breach of this Agreement, SMUD will pay Contractor for all Services
performed through the date of termination, subject to the other terms and conditions of this
Agreement. Contractor shall not be entitled to receive any lost profits or other consequential
damages as a result of early termination.

B. Termination for Default/Breach. SMUD may terminate Contractor’s services under this
Agreement for cause, without liability to SMUD. As used in the preceding sentence, "cause"
may include, but not necessarily be limited to, Contractor’s material default or breach of any
provision of this Agreement and the Contractor fails to cure the default/breach within 30 days of
written notice by SMUD describing the default/breach.

Should Contractor fail to cure the default/breach within 30 days of the written notice, SMUD
may provide written notice to the Contractor indicating the reason for termination and the
effective termination date. Upon notice of termination on the effective date, Contractor shall
immediately cease work under this Agreement and shall take all steps reasonably necessary to
mitigate any costs or expenses for which SMUD or Contractor may be liable hereunder.
Notwithstanding anything to the contrary contained herein, SMUD shall not be liable for any
cost or expense incurred by Contractor after termination of this Agreement. Contractor shall not
be entitled to receive any lost profits or other consequential damages as a result of early
termination.

C. Contractor’s Obligations Upon Termination. Upon expiration or termination of this
Agreement, or at any other time upon SMUD’s written request, Contractor shall promptly:

i.  Deliver to SMUD all Deliverables and all hardware, software, tools, equipment or
other materials, if any, provided for Contractor’s use by SMUD;

ii.  Deliver to SMUD all tangible documents and materials (and any copies) containing,
reflecting, incorporating or based on the Confidential Information;

iii.  Permanently erase all of the Confidential Information from Contractor’s computer
systems; and

iv.  Certify in writing to SMUD that Contractor has complied with the requirements of
this section.

16. FRANCHISE TAX

SMUD may be required to withhold an amount equal to seven percent (7%) from all payments
made to Contractor if Contractor is not a resident of the State of California and if Contractor has
not received an exemption from this requirement from the California Franchise Tax Board. This
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requirement applies to all independent contractors performing personal services in California for
which SMUD pays in excess of fifteen hundred dollars ($1,500.00) annually. (Cal. Rev. & Tax.
Code 88 18662, 18668)

17. EQUAL EMPLOYMENT OPPORTUNITY

Contractor shall not discriminate against any employee or applicant for employment contrary to
the provisions of applicable state and/or federal antidiscrimination laws. Contractor shall ensure
that this requirement is applied to applicants and employees in actions including, but not limited
to recruiting, hiring, working conditions, benefits, training programs, promotions, layoffs or
terminations, use of SMUD or Contractor facilities, and all other terms and conditions of
employment.

18. ASBESTOS NOTIFICATION

Numerous SMUD buildings were constructed with some asbestos-containing components. An
asbestos information sheet is provided as the Asbestos Notification Appendix to this Agreement,
which shall be provided to all of Contractor’s Representatives performing work within such
SMUD buildings.

19. HAZARDOUS MATERIALS

A. Contractor and all subcontractors retained by Contractor to perform any services hereunder
shall, prior to the commencement of any work hereunder, procure and provide the SMUD
Contract Manager with:

i.  Material Safety Data Sheets for all hazardous substances as defined by California
Code of Regulations, Title 8, Section 5194 which may or will be brought to the work site;

ii. The location where the hazardous materials will be stored and/or used in
conjunction with the performance of any work hereunder; and

ili. A description of the labeling system used on Contractor’s or any subcontractor’s
containers used for the handling, storage and/or transport of such hazardous materials.

iv. Identify the transporter of any hazardous waste and hazardous waste disposal
facility used in conjunction with the performance of any work hereunder. Said
transporter and disposal facility shall be subject to prior approval by the SMUD Contract
Manager.

B. Contractor shall furnish the SMUD Contract Manager with the name and telephone number
of the individual responsible for administering Contractor’s or any subcontractor’s hazardous
materials communications program. Contractor and its subcontractors shall, upon request,
provide the SMUD Contract Manager with written evidence of Contractor’s or any
subcontractor’s employee training associated with the handling of hazardous materials.

C. Contractor and Contractor’s Representatives shall perform all work in accordance with all
applicable federal, state and local laws, rules, regulations and ordinances pertaining to hazardous
waste management.
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20. SAFETY PROGRAM

The personal safety and health of the general public, SMUD employees, Contractor and
Contractor’s Representatives is of paramount importance. Contractor certifies to SMUD that
Contractor has:

A. An effective Injury and Illness Prevention Program, which meets the requirements of all
applicable laws and regulations, including but not limited to, California Labor Code Section
6401.7; (This section does not apply if Contractor does not perform any work under this
Agreement within the State of California.)and

B. Contractor agrees it is fully responsible for the acts and omissions of Contractor’s
Representatives; and

C. Contractor will immediately notify the SMUD Contract Manager of any OSHA reportable
accident occurring on/in SMUD premises, facilities or work sites.

21. DISPUTE RESOLUTION, ATTORNEYS’ FEES

A. Any legal suit, action or proceeding arising out of or based upon this Agreement or the
transactions contemplated hereby may be instituted in the federal courts of the United States of
America in the Eastern District of California or the courts of the state of California, and each
party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or
proceeding. The parties irrevocably and unconditionally waive any objection to the laying of
venue of any suit, action or any proceeding in such courts, or to the exercise of personal
jurisdiction by such courts, and irrevocably waive and agree not to plead or claim in any such
court that any such suit, action or proceeding brought in any such court has been brought in an
inconvenient forum. It is further agreed that service of process in any such litigation may be
made in the manner provided for in Section 415.40 of the California Code of Civil Procedure or
in any other manner provided for in said code for service upon a person outside the State of
California.

B. If any legal action or any mediation, arbitration or other proceeding is brought for the
enforcement of this Agreement or because of any dispute, or alleged breach, default or
misrepresentation in connection with any of the provisions of this Agreement, the prevailing
party or parties shall be entitled to recover reasonable attorneys’ fees and other costs, including,
without limitation, expert witness fees and costs, incurred in that action or proceeding, in
addition to any other relief to which the prevailing party or parties may be entitled.

22. GENERAL PROVISIONS
A. Amendment. No amendment, modification or supplement to this Agreement shall be

binding on any of the parties unless it is in writing and signed by the parties in interest at the time
of the modification.

B.  Assignment; Successor and Assigns. Contractor shall not assign any rights, or delegate or
subcontract (except as provided above), any obligations under this Agreement without SMUD’s
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prior written consent. Any assignment in violation of the foregoing shall be deemed null and
void. Subject to the limits on assignment stated above, this Agreement will inure to the benefit
of, be binding upon, and be enforceable against, each of the parties hereto and their respective
successors and assigns.

C. Captions. None of the captions of the sections of this Agreement shall be construed as a
limitation upon the language of the sections, said captions having been inserted as a guide and
partial index and not as a complete index of the contents of such sections.

D. Choice of Law. This Agreement shall be governed, construed and interpreted solely by and
under the laws of the State of California without regard to conflict of laws provisions.

E. Entire Agreement/Integration. This Agreement and all Schedules, Appendixes, and
Exhibits hereto, as well as agreements and other documents referred to in this Agreement
constitute the entire agreement between the parties with regard to the subject matter hereof and
thereof. This Agreement supersedes all previous agreements between or among the parties.
There are no agreements, representations or warranties between or among the parties other than
those set forth in this Agreement or the documents and agreements referred to in this Agreement.

F.  Further Assurances. The parties to this Agreement agree to execute and deliver all such
other instruments and take all such other actions that may be reasonably necessary from time to
time to effectuate the transactions contemplated by this Agreement and carry out the purposes of
the agreements contained herein.

G. Notices. All notices, reports, records or other communications that are required or
permitted to be given to the parties under this Agreement shall be sufficient in all respects if
given in writing and delivered in person, by telecopy (provided it is followed by overnight
courier), by overnight courier or by registered or certified mail, postage prepaid, return receipt
requested, to the receiving party at the address set forth on Schedule 1 hereto or to such other
address as such party may have given to the other parties by notice pursuant to this subsection.
Notice shall be deemed given on the date of delivery, in the case of personal delivery or
telecopy, or on the delivery or refusal date, as specified on the return receipt, in the case of
overnight courier or registered or certified mail.

H. Remedies Not Exclusive. No remedy or election hereunder shall be deemed exclusive but
shall, wherever possible, be cumulative with all other remedies at law or in equity.

I.  Severability. If any term, provision, covenant or condition of this Agreement is held by a
court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the
provisions of this Agreement shall remain in full force and effect and shall in no way be affected,
impaired or invalidated so long as the provision, covenant or condition determined to be invalid,
void or unenforceable does not materially alter the essential terms of this Agreement.

J.  Third Party Beneficiaries/Parties in Interest. This Agreement and all conditions and
provisions hereof are for the sole and exclusive benefit of the parties hereto and their respective
successors and assigns and are not intended for the benefit of any other person.

K. Time of the Essence. Time is of the essence in respect to all provisions of this Agreement
in which a definite time for performance is specified; provided, however, that the foregoing shall
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not be construed to limit or deprive a party of the benefits of any grace or use period provided for
in this Agreement.

L. Waiver. No waiver of any of the provisions of this Agreement shall be deemed, or shall
constitute, a waiver of any other provisions, whether or not similar, nor shall any waiver
constitute a continuing waiver. No waiver shall be binding unless executed in writing by the
party making the waiver.

M. Counterpart, Facsimile Signatures. This Agreement may be executed in multiple
counterparts and by facsimile or electronic signature, each of which shall be deemed an original
and all of which together shall constitute one instrument.

[signature page follows]
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ACCEPTED FOR ACCEPTED FOR THE
CONTRACTOR NAME SACRAMENTO MUNICIPAL UTILITY
DISTRICT
By: By:
Name: Name: Choose One
(Type or Print)
Title: Title: Choose One
Date: Date:
Attachments

Appendix Schedule 1

Appendix Insurance Requirements Form

Appendix Asbestos Notification

Appendix Non-Disclosure Agreement
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APPENDIX - SCHEDULE 1

Services Description and Contractor Compensation

1. Agreement Termination Date. This Agreement shall terminate on March 31, 2019.

2. Services.

Contractor must be able to provide both qualitative and quantitative research services,
independently or in partnerships with other firms. The Contractors will be held responsible for
all the subcontractors’ work and all final deliverables.

NATURE AND TOPICS OF POTENTIAL RESEARCH

Although it is difficult to predict the exact scope of research work that will be needed in the next
few years, SMUD estimates that majority of the projects will be quantitative in nature, most
likely telephone or online surveys. The Contractor may be asked to perform all or part of the
given project. Occasionally, stand-alone tasks may be requested, such as research planning
consultation, survey questionnaire design, or data analysis. Qualitative research projects are
expected to occur less frequently. Some studies are expected to have both qualitative and
guantitative components.

Below are a few examples of research projects carried out under existing on-call contracts:

1. Mail satisfaction survey of residential customers who received services to prune trees that
affect power lines.

2. Research to fine-tune marketing campaign for Energy Efficient Lighting program,
including online survey to gauge awareness of energy efficient light bulbs and to test
related advertising materials.

3. Evaluation of multiple pilots to assess their potential of becoming successful full-scale
programs that could be offered to all SMUD customers. Powerstat pilot, one of such
examples, tested remote control strategies where SMUD remotely adjusted customers’
thermostats during the hottest summer days to reduce energy load. A series of online
surveys gauged participants’ comfort levels during the adjustment and measured other
aspects of their experience during the pilot.

4. Focus groups and a mixed-mode (online and mail) survey to gauge customers’ reactions
to receiving Home Electricity Reports, which compared these customers’ energy use to
that of other residents in their neighborhood. The research also measured usefulness of
other information displayed in the report, such as usage history and energy-saving tips.

5. One-on-one qualitative interviews to evaluate customer experiences with in-home energy
monitoring devices. The research measured impacts of device’s presence on energy-
management behaviors and energy consumption.

6. Media study - a telephone survey to assess residential customers’ media habits and
preferences - conducted to help make SMUD’s advertising more targeted and cost-
effective.
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7. Online brainstorming session with renewable energy programs’ participants to generate
ideas for new environmentally-focused programs.

Moving forward, similar research efforts will continue. Future work will also be closely aligned
with SMUD’s enterprise-wide priorities outlined by the executive management and the Board of
Directors. To help you better understand the direction SMUD is taking, and what potential
research might support it along the way, here are some of the main initiatives that are currently
underway:

In recent years, SMUD launched the Customer Experience Excellence (CEE) initiative. CEE
is aimed to strategically design - and maintain at the level of excellence - all interactions with
customers across all communication and service channels in a way that is best aligned with
customers’ needs. SMUD has already conducted substantial amount of research of work in this
area. Potential research work might include: Research monitoring customer experience at every
touch point. Research to identify which SMUD’s programs and services are instrumental in
creating “value added” experience and increasing customer loyalty. Overall evaluation of
effectiveness of CEE initiative.

Another SMUD’s priority is new product development. SMUD is planning to provide its
customers with new programs, services, technologies, and energy management tools. These new
offerings will not only provide convenience and money-saving benefits to customers, but will
also result in business operation efficiencies for SMUD itself. Anticipated research work in this
area includes concept development and refinement, new product and technology usability
testing; employee ideation sessions administered online or in-person.

Customer Intelligence and Data Analytics effort is looking into ways to effectively leverage
the vast amount of data that it now collects. This involves energy usage data that is generated by
SMUD’s new advanced metering infrastructure every day for every customer account, as well as
billing data, program participation information, and more. SMUD envisions that through the use
of data analytics, these data can be turned into actionable customer intelligence. For example,
data analysis can predict probability of signing up for a particular program for each customer.
Taking it a step further, through analyzing customer characteristics and program benefits, for
each customer SMUD can create a personalized portfolio of recommended programs specific to
this customer’s needs and situation. Anticipated research work: advanced statistical analysis and
data mining work using large customer datasets.

SMUD’s research resources and tools

SMUD has an internal Market Research team that is able to do many research tasks in-house,
including data mining and sample preparation, survey design, some online survey administration,
and data analysis.

SMUD has an online panel of 2,600+ residential and 600+ commercial customers. On a regular
basis, SMUD surveys its panel members on topics that require immediate customer feedback
with quick turnaround time. SMUD uses the Vision Critical online research platform for panel
management and survey administration. SMUD also has the ability to conduct online surveys
with customers that are not part of its online panel. SMUD has email addresses for more than
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half of its 500,000+ customers, however, there are strict privacy guidelines that SMUD follows
around the use of customer email addresses for surveying purposes.

SMUD’s team uses SPSS 17.0 for survey data processing and analysis, as well as SAS
Enterprise Guide 5.1. for data mining and processing of large data sets.

SCOPE OF SERVICES

1.

Research Planning: Participate in initial research planning meetings at SMUD offices in
Sacramento either in-person, via telephone or web conference; assist with refining
research goals and timeline; assist with selection of research methodology and sampling
plan; recommend appropriate data analysis approach.

Instrument Design: Design research instrument for surveys; develop discussion guide
and participants’ screener for in-depth interviews and focus groups; make revisions to
research instrument as needed until final approval from SMUD is obtained; format survey
questionnaires clearly identifying skip patterns and interviewers’ instructions; develop
scripts for introductions, invitations for customers to participate in research projects, and
survey reminders.

Data Collection: Program questionnaires in data collection software for quantitative
surveys; test and make edits to the programming as needed; conduct pretest for telephone
survey or soft launch for online survey; field telephone surveys in accordance with strict
interviewing guidelines; send out email invitations and reminders for online surveys. For
qualitative and hybrid methods, reserve group discussion facilities and recording
equipment, recruit customers, moderate focus groups or conduct one-on-one interviews.
Provide regular data collection status updates to SMUD.

Note that printing and mailing tasks associated with mail survey data collection will be
done by SMUD’s print and mail house vendor.

Data Analysis: Upon completion of each survey, provide basic summaries of survey
results. As needed, provide survey results’ at subgroup level, run crosstabulations, and
mean comparisons; conduct statistical significance testing. Perform advanced analysis,
including statistical modeling. Develop codebooks and code open-ended questions.
Maintain electronic data files with survey responses and deliver it to SMUD upon project
completion. Provide assistance in interpreting results of statistical analyses.

Report Research Findings: Summarize research findings and prepare Microsoft
PowerPoint presentation. Occasionally, a detailed report or a brief executive summary
will be requested. Deliverables will include methodology, key dates, research findings,
charts and graphs, where appropriate, conclusions and recommendations. Firms will
present the findings and participate in discussions of research results in-person, via phone
or web conference. As needed, consultants will respond to additional analysis tasks or
requests for clarifications.
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MANDATORY STANDARD RESEARCH PRACTICES

The Contractor MUST be willing to follow and comply with ALL Mandatory Standard Research
Practices as noted below.

1.
2.

3.

10.

11.

12.

13.

14.

15.

16.

Firms must be in existence and conducting survey research for a minimum of three years.
Contractors must be able to carry out both qualitative and quantitative research studies,
either independently or in partnerships with other firms.

Contractors must have the expertise in performing advanced statistical analysis and
statistical modeling, independently or in partnerships with other firms.

Contractors must sign SMUD’s standard non-disclosure agreement. Under no
circumstances, can contractors use SMUD customer data for any purposes other than
those specified in the scope of work of specific SMUD research projects.

When transmitting data containing customer information (name, telephone, address), all
files must be securely transmitted via SMUD’s ftp site. If data are transmitted between
contractor and subcontractors, data security must be maintained.

Contractors must commit to returning SMUD’s phone calls and emails within two
business days, excluding weekends and national holidays. If consultant’s project manager
is unavailable, SMUD must be notified, and a new point of contact must be assigned until
the project manager becomes available.

All research instruments and their programmed versions must be reviewed and tested for
errors prior to use. All final deliverables must be proofread before delivery to SMUD.

All interviewers must undergo a formal training to ensure that interviews with SMUD
customers are conducted in the most professional manner.

For telephone surveys, all customers must receive an equal number of minimum call
attempts. Contractors must attempt no less than four (4) contacts with each customer in
the sample at different times of the day and on different days of the week, unless a final
disposition is achieved sooner. Number of call attempts will not exceed six (6), unless
otherwise agreed upon with SMUD’s team.

For telephone surveys, quality control measures must be in place, including, but not
limited to, call monitoring and data file review.

For online surveys, web links embedded in survey invitations must be checked to make
sure they are viable prior to emailing these links to customers.

Survey data files must contain variable names and value labels and be provided to SMUD
as SPSS file in versions compatible with version 17.0.

The Contractor must have data processing capacity to handle large samples or other data
files containing several hundred thousand customer records, if needed.

For focus groups, contractors must provide recruit sheets listing customers that have
agreed to participate in focus groups. The recruitment updates must be provided on a
regular basis, weekly or daily, as agreed upon with SMUD’s team.

The Contractor will provide all stimuli needed for focus groups. Stimuli may take many
different forms. Examples include: mock SMUD bills, large-scale print of advertising
concepts, screen shots of web pages, charts and graphs illustrating electricity rate
concepts. All materials must be approved by SMUD prior to use.

All materials, including research instruments, PowerPoint presentations, final reports,
video recordings made as part of research work will become property of SMUD.
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CONTROL OF THE WORK

TASK AUTHORIZATION TASK RELEASE SCOPE
The following are our guideline for Task Procedures:

Prior to commencing work on any activity, SMUD will issue a Task Authorization for each
requested Contract activity. The Task Authorization will contain at a minimum the following:

a description of the work to be performed
the estimated cost

time required

any extraordinary project parameters

All interested Contractors must respond in writing within three (3) to five (5) business days to be
considered for that Contract activity. A Contractor will be selected based on the best fit between
the Contractor’s expertise and SMUD needs.

Once approved, a Task Authorization Letter, prepared by SMUD and signed by both parties’
authorized representatives will be the authorization for the Contractor to perform the task. The
Contractor shall, within three working days of receipt of any Task Letter, accept or reject it. Any
rejection shall be accompanied by a written explanation.

The Contractor will provide SMUD with a monthly report that briefly describes the status of all
Contract tasks. All invoices billing to a Task will be submitted to SMUD within 90 days of Task
closing date. Invoiced costs for any Task that are in excess of the approved Task value will not
be reimbursed by SMUD.

The Contractor shall provide written notice within seven (7) days to SMUD when task
expenditures reach 70 percent of the authorized dollar limit.

SMUD retains the right to terminate individual Task authorizations due to changing requirements
or other reasons. Such termination notice shall be issued in writing and will specify a date for
Task closure and turnover of existing deliverables. This termination is not constricted by the 30-
day notice requirement contained in the Term and Condition entitled Termination, and
notification will be determined by the nature of the work and reasons for termination.

3. SMUD Contract Manager and Administrator.

SMUD Contract Manager: (916) 732-
Contract Administrator: Amy Ayers (916) 732- 5860

4. Contractor Compensation. SMUD will compensate the Contractor at the rate(s) set forth
in the Rate Schedule Appendix to this Agreement
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5. Maximum Contractor Compensation. Contractor’s compensation under this Agreement
shall not exceed the sum of all the Task Authorizations and shall not exceed$950,000

6. Notice Addresses.

If to SMUD: If to Contractor:
Name of Party Name of Party
Address, Mailstop Address
City, State Zip Code City, State Zip Code
Phone Number Phone Number
Fax Number Fax Number
E-Mail E-Mail
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APPENDIX- INSURANCE REQUIREMENTS

MINIMUM COVERAGE

TYPE OF COVERAGE LIMITS
[X] Commercial General Liability (CGL) Occurrence Aggregate
ISO form CG 0001 10 93, or other acceptable to SMUD. Bodily Injury, Property Damage, $1M $2M
Contractual Liability
X Additional Insured Endorsement- Including on-going
and products/completed operations
X Coverage Limits shall be endorsed to be dedicated on a
per contract or per project basis
[ ] Delete Railroad Exclusionary Language
[X] Business Automobile Liability (BAL) Individual Accident
Covering claims arising from ownership, operation, loading, | Bodily Injury, Property Damage
unloading owned, hired, leased, non-owned, and /or $1M $1M
borrowed private passenger and commercial vehicles.
X Additional Insured (Coverage noted on certificate)
|:| Environmental Impairment Liability (EIL) / Occurrence Asoresate
Contractor’s Pollution Liability (CPL) sereg
Covering claims arising from handling, abatement, and Bodily Injury, Property Damage
transport of pollutants including asbestos and lead paint N/A N/A
[J Additional Insured (Coverage noted on certificate)
[ ] Aircraft Liability (Air) Per Seat Occurrence
Covering claims from passengers, SMUD and other third Bodily Injury, Property Damage
parties N/A N/A
Aircraft Capacity- Pilot Plus
[J Additional Insured (Cover noted on certificate) Maximum of 3 Passengers
Aircraft Capacity- Pilot Plus 4
Passengers or More
|X| Professional Errors & Omissions Liability (E&O) Each Claim Aggregate
Covering claims arising out of Contractor’s Scope of Financial Loss, Personal Injury,
Services. No subcontractor exclusion or subcontractor(s) Bodily Injury, Property Damage $1M $1M
must carry equal insurance.
X] California Workers Compensation (WC)
Including US Longshore & Harbor Workers Coverage CA S.t at.umry
J Limits
where applicable
|X| Employer’s Liability (EL) Per Employee Aggregate
Covering Bodily Injury by Accident & Bodily Injury by Bodily Injury and IlIness $1M $1M
Disease
[ ] Crime Insurance (NOT a Bond) Each Claim Aggregate
Including fraud, theft, dishonesty and disappearance Financial Loss N/A N/A
[] SMUD named as Loss Payee
[ ] Fiduciary Each Claim Aggregate
For funds managed or held in trust Financial Loss
[] SMUD named as Loss Payee N/A N/A
[] Other Each Claim Aggregate
] Property [] Cargo/Transit [] Add’l Insured NIA NIA
[J Empl Practice [] Garage [ Loss Payee
[] Sexual Harassment, Discrimination, Molestation
[ ]| Railroad Protective Liability Each Claim Aggregate
[J Named Insureds — SMUD, its directors, officers, agents,
and employees, and any and all railroads located within 50
feet of Contractor’s work N/A N/A
[] Primary Coverage

Sample Professional Services Contract.doc
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Primary Coverage: Insurance required above shall be primary as respects: SMUD, its directors, officers, representatives, agents, employees, lessors and/or any
other person or entity for which SMUD has agreed in writing that its contractors shall include as an additional insured (collectively hereinafter referred to as “The
Parties”) and any other insurance effected or procured by any or all of The Parties shall be excess of and shall not contribute with the required insurance.

Additional Insureds Severability of Interests, Waivers of Subrogation: These policies, with the exception of WC, EL and E&O coverages, shall name The
Parties as additional insureds as respects work performed pursuant to or incidental to this Agreement (including coverage for ongoing and products/completed
operations hazards) except for active negligence of The Parties in public works construction contracts (Cal Ins Code §11580.04). 1SO forms CG 2010 or CG 20
33(ongoing operations) and CG 2037 (products/completed operations), or other forms acceptable to SMUD, shall be used. CGL severability of interests (cross
liability), and CGL, BAL and WC waiver of subrogation clauses shall be included. Pursuant to the terms of this Agreement, insurance effected or procured by
Contractor shall not reduce or limit Contractor’s obligation to indemnify and defend The Parties for claims made or suits brought which result from, or in
connection with, the performance of this Agreement.

Products/Completed Operations: The coverages required herein, when written on an occurrence form, shall be maintained during the entire term of the
Agreement. Coverages written on a claims-made form, and E&O, EIL coverage shall be maintained during the entire term of the Agreement and further until at
least three years following completion and acceptance of all work under this Agreement. Additional insured endorsements providing products/completed operations
coverage shall continue to provide coverage through the expiration of time within which a claim may be filed under all applicable laws.

Insurer Security: Insurers shall be rated A-/ IX or better by A.M. Best, or shall be otherwise acceptable to SMUD. Insurers need not be admitted by the State of
California.

Insurance Certificates, Endorsements, Notice of Policy Change/Cancellation: Before commencing work under this Agreement, Contractor’s broker or agent
shall provide copies of additional insured and waiver of subrogation endorsements, as well as deletion of railroad exclusionary language endorsement (if
applicable), and certificates of insurance verifying that at least the minimum insurance coverages required above are in effect. In the event of a loss or claim
potentially arising out of Contractor’s Scope of Services, Contractor shall promptly provide complete copies of its insurance policies upon written request by
SMUD. Certificates must disclose any self-insured retention of $250,000 or more. Certificates must specify whether the liability coverages are written on an
occurrence form or a claims-made form. Contractor shall provide thirty (30) days advance written notice to SMUD of any change(s) or cancellation(s) of coverage.
Changes to or cancellation of coverage(s) shall not be to the extent that Contractor becomes non-compliant with the insurance coverage required herein this
Agreement. Contractor’s failure to provide such advance written notice shall be construed to be a material breach of this Agreement.

SACRAMENTO MUNICIPAL UTILITY DISTRICT
P. 0. BOX 15830, SACRAMENTO, CA 95852-1830

ATTENTION: Amy Ayers /Ms B204
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APPENDIX ASBESTOS NOTIFICATION - 2015

Sacramento Municipal Utility District (SMUD) is required to give notice to employees and Contractors working at any SMUD facility
that has asbestos-containing construction materials, pursuant to the Asbestos Notification Law (California Health & Safety Code
25915 et seq., and in particular 25915.1). Be aware that this list only includes material tested and found to contain asbestos
material. Materials not tested may contain asbestos. Asbestos inspection and testing is required prior to performing
demolition, renovation, retrofit or remodeling in any facility constructed prior to 1981.

LOCATION OF ASBESTOS

Headquarters Building:

*  Above the ceiling of the first floor (auditorium) and throughout the remainder of the building as troweled-on fireproofing material
on decking and structural members;

*  Floor tiles (various sizes; 9-inchx9-inch; 12-inch x12-inch), and mastics;

* Mechanical/electrical equipment;

*  Throughout the building (behind the walls, in equipment rooms and auditorium ceiling) in tank and pipe insulation;

* Insulation on electrical wire;

= Materials inside door frames;

*  Caulking on HVAC ducts; and

* HVAC and piping insulation.

Corporation Yard:

*  HVAC and piping insulation within the D/S Building;

* Hot water piping insulation in Building F - Transportation Shop;

*  Floor tile and mastic Building F - Transportation Shop — Break Room;
* Mastic under floor tile - second floor of Building | — Warehouse; and
*  Pre-Fab Shop linoleum on restroom floor.

Energy Management Center
* Arc chutes on some circuit-breakers.

Substations:

*  Rancho Seco switchyard building in floor tile and mastic

Arc chutes on some breakers — potentially all sub-stations

Elverta and Hurley in floor tile and adhesive and presumed asbestos containing materials (PACM) in all sub-stations;
Elverta ceiling tile and mastic and PACM in all sub-stations;

Mid-city sub in pipe insulation and PACM in all sub-stations;

Hedge sub station floor tile and mastic and PACM in all sub-stations

Manholes, switchboards, control and protection panels - Wire insulation in all sub-stations;
Some bus bar filler material in all sub-stations;

North city - transite on roof and inside walls and PACM in all sub-stations;

Outer paint cover on oil filled pipe from North City to Station A.

All substations, build prior to 1981, may contain asbestos containing floor tile

*

* XK X X X X ¥ ¥ ¥

Fresh Pond:

* Floor tiles and mastic

*  Transite panel — east side of north end bldg. exterior

* Spray-on mastic finish, overhead above sidewalk of
Adm. Bldg near front offices

Camp Far West Loon Lake
*  Pipe insulation on cooling water pipe; * Diesel generator exhaust piping
+*  Pipe insulation on mezzanine level behind battery room insulation * Insulation on HVAC duct

* Black & White pipe wrap material
* Fire stop sealant on electrical cables

Union Valley Jaybird
* Pipe insulation * Wiring insulation
* Bus bar bolt filler material * Pipe insulation
*  Fire-stop sealant on electrical cables * Fire-stop sealant on electrical cables
*  White material in PCB500
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* Fresh Pond (continued):

White Rock Jones Fork
*  Fire-stop sealant on electrical cables *  Brake shoes
*  Arc chutes in breakers
* Black pipe wrap material Ice House
Camino *  Gray Roofing fish water valve house
*  Handle insulation
*  Bus bar bolt filler material Robbs Peak
*  Firestop sealant on electrical cables *  Bus bar bolt filler material
*  Roof mastic (around equipment hatches)
*  Breaker #310 arc chutes *  Serpentine road rock at valve house
*  Breaker #320 arc chutes *  Arc chutes/breakers
*

Firestop sealant on electrical cables

McClellan Gas Turbine
*  Turbine unit door gasket

Rancho Seco:

*Some cable, wire coverings in the Turbine Building and yard areas;
*NSEB, Other Buildings, until tested; *Fire-stop material in the Auxiliary and Turbine Buildings.

*SPECIAL NOTICE*

Attention all employees assigned work at military bases (active or inactive) within the SMUD service area. Prior to performing any
work, precautionary measures shall be taken to prevent possible exposure to asbestos fibers. The use of asbestos containing
building materials (i.e., wall board, ceilings, floor tile, sprayed-on acoustical ceilings, mastics, roofing materials, insulation or other
building materials) is presumed to contain asbestos until confirmed by an accredited NVLAP analytical laboratory. If you encounter
building materials that need to be removed prior to performing your work, please contact Workforce Health and Safety at 916 732-
5253 to have Health &Safety Specialist obtain samples of the materials and have them analyzed properly.

POTENTIAL HEALTH RISKS OF ASBESTOS EXPOSURE:
Asbestos becomes a health hazard only when fibers are released into the air where they may be inhaled or ingested. Asbestos
does not present a hazard if it is not disturbed, if it is properly covered, or if the fibers are bound, as in floor tiles or “transite” boards.

Certain risk factors are relevant to the development of asbestos-related diseases, such as: the number, concentration and size of
the asbestos fibers inhaled or ingested; the duration of the exposure and the length of time since exposure and susceptibility to
disease development. If not properly controlled, asbestos may cause scarring of lung tissue (called asbestosis), cancer of the chest
cavity lining (called mesothelioma), or lung cancer. Studies show the relationship between asbestos exposure and disease
development has involved groups of workers who were heavily exposed to asbestos in occupational activities; that an extremely low
incidence of disease is expected in populations with low levels of exposure; and that asbestos concentrations in buildings with
asbestos might not differ significantly from concentrations found in the outside air in many urban environments. Although exact risk
assessment is difficult, experts are in agreement that exposure to airborne asbestos fibers should be minimized to the lowest
feasible levels.

ASBESTOS MANAGEMENT PROGRAM:

An Asbestos Operations and Maintenance Plan is in effect to insure proper warning labels and to periodically inspect and document
the condition of the asbestos containing material and to make repairs, if necessary. Air samples taken in the Headquarters Building
in 2009 indicated no asbestos above EPA clearance levels.

DO NOT DISTURB THE ASBESTOS:

Moving, drilling, boring, sanding or otherwise disturbing any asbestos-containing materials or PACM may present a health risk and,
consequently, shall not be attempted by anyone who is not qualified, equipped to handle asbestos, or does not have a valid
Asbestos Work Permit from Workforce Health & Safety Services. Should you become aware that asbestos materials have been
disturbed or if you have questions, please call Ken Groves, Supervisor, Facilities Management (916) 732-7060 or David Payette,
Workforce Health & Safety Services at (916) 732-6332.

/s Ken Groves Date: January 16, 2015
Ken Groves, Supervisor
General Services — Facilities

s/ Dave Payette Date: January 16, 2015
Dave Payette, CIH, CSP

Occupational Health Program Manager
Workforce Health & Safety Services
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APPENDIX - CONFIDENTIALITY AND NON-DISCLOSURE
AGREEMENT

This Confidentiality and Non-Disclosure Agreement (“Agreement”) is entered into as of
this__ day of : , by and between the Sacramento Municipal Utility
District (“SMUD?”), a political subdivision of the State of California, with its principal executive
offices at 6201 S Street, Sacramento, CA 95817-1899, and CONTRACTOR NAME, with its
principal executive offices at CONTRACTOR ADDRESS (“Contractor”); referred to
collectively as "Parties” and individually as "Party."

In connection with 45000XXXXX (“Contract”) between SMUD and Contractor, SMUD is
furnishing Contractor with certain Confidential Information that is either non-public,
confidential, and/or proprietary in nature. For the purposes of this Agreement, “Confidential
Information” is all (a) information furnished by SMUD (including its directors, officers, agents,
representatives or employees) (each, a “SMUD Party” and collectively, the “SMUD Parties”),
and labeled as “confidential”, “trade secret”, or “proprietary information”, and, if disclosed
orally, summarized in written format within thirty (30) days of disclosure and identified as
“confidential”, “trade secret”, or “proprietary information”, or (b) information that Contractor or
any of Contractor’s employees, agents, representatives or subcontractors (each, a “Contractor
Party” and, collectively, the “Contractor Parties”) knows or has reason to know is confidential,
trade secret or proprietary information of SMUD, or (c) the data listed in Attachment A. SMUD
shall retain all ownership rights over its Confidential Information. In order to receive the
Confidential Information, Contractor agrees to the following conditions:

1. The Confidential Information will be kept confidential and shall not, without SMUD’s
prior written consent, be disclosed by any Contractor Party, in any manner whatsoever, in
whole or in part, and shall not be used in any manner directly or indirectly by any
Contractor Party, other than in connection with providing services under the Contract.
Moreover, Contractor agrees to reveal the Confidential Information only to Contractor
Parties who need to know the Confidential Information for the purpose of providing
services under the Contract, who are informed by Contractor of the confidential nature of
the Confidential Information, and who shall agree to act in accordance with the terms and
conditions of this Agreement. Contractor shall be responsible for any breach of this
Agreement by any Contractor Party.

2. During the term of this Agreement, if any additional information is required to fulfill
Contractor’s obligations in connection with the Contract, SMUD may update Attachment
A to list the additional Confidential Information. All revisions to Attachment A shall be
countersigned by SMUD and Contractor.

3. Without SMUD’s prior written consent, except as required by law, no Contractor Party
will disclose to any person the fact that the Confidential Information has been made
available to such Contractor Party.

4. Contractor will use, and ensure that each Contractor Party uses, commercially reasonable
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measures to maintain the security, privacy, confidentiality and integrity of Confidential
Information. Within 30 days of termination of the Contract, unless directed to retain or
return Confidential Information by SMUD, any and all Confidential Information in the
possession or control of any Contractor Party shall be destroyed in accordance with this
section. Confidential Information residing on any and all hardware shall be securely
removed. Computer and servers must be electronically wiped (e.g. using a secure data
deletion program for computers that writes random data in multiple passes) or the
physical media must be destroyed. Each Contractor Party shall securely delete or
destroy, within 30 days of termination of the Contract, any and all tapes, CDs, cartridges
and other electronic and/or physical storage and backup media and devices containing
Confidential Information. All paper documents that contain Confidential Information,
whether received from SMUD or reproduced by a Contractor Party must be shredded
using at least a cross-cut shredder or pulverized.

5. Contractor must provide a letter of certification to the SMUD Project Manager (below)
substantially in the form of Attachment B to this Agreement and signed by an officer of
the company attesting to the destruction/return of the Confidential Information in
conformance with this Agreement.

Project Manager Name

Sacramento Municipal Utility District
Address, Mailstop

City, State Zip Code

6. If there is a breach of security or privacy of Confidential Information, Contractor will
notify the SMUD Information Security Officer by email and telephone without
unnecessary delay using the contact information provided below. Contractor agrees to
cooperate with SMUD in identifying the extent of which Confidential Information has
been exposed and the measures necessary to limit further exposure of Confidential
Information.

SMUD Information Security Officer
Email: InformationSecurity@smud.org
Telephone: 916-732-5200

7. The term “Confidential Information” shall not include such portions of the Confidential
Information which (i) are or become generally available to the public other than as a
result of a disclosure by a Contractor Party, or (ii) become available to a Contractor Party
on a non-confidential basis from a source other than a SMUD Party who is not prohibited
from disclosing such information to a Contractor Party by a legal, contractual, or
fiduciary obligation to SMUD, or (iii) the disclosing Contractor Party knew prior to
disclosure as evidenced by such Contractor’s Party’s written records; or (iv) is disclosed
under the order or requirement of a court, administrative agency, or other governmental
body or is otherwise required by law to be disclosed, including without limitation,
pursuant to the California Public Records Act.
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8.

10.

11.

12.

In the event that a Contractor Party or anyone to whom a Contractor Party transmits the
Confidential Information pursuant to this Agreement becomes legally compelled to
disclose any of the Confidential Information, Contractor will provide SMUD with prompt
notice so that SMUD may seek a protective order or other appropriate remedy and/or
waive compliance with the provisions of this Agreement. In the event that such
protective order or other remedy is not obtained, or that SMUD waives compliance with
the provisions of this Agreement, such Contractor Party will furnish only that portion of
the Confidential Information which such Contractor Party is advised by opinion of
counsel is legally required, and will exercise reasonable efforts to obtain reliable
assurance that confidential treatment will be accorded the Confidential Information.

Contractor acknowledges that remedies at law may be inadequate to protect against
breach of this Agreement, and Contractor hereby in advance agrees to the granting of
injunctive relief in SMUD’s favor without proof of actual damages in addition to, and not
in lieu of, all other remedies available to SMUD. Contractor further acknowledges that
no failure or delay by SMUD in exercising any right, power, or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise thereof, or of any other
grant, power, or privilege hereunder, so operate as a waiver.

This Agreement shall be governed by the laws of the State of California. Any disputes
regarding this Agreement shall be resolved in accordance with the dispute resolution
provisions of the Contract.

Upon the termination of the Contract, all Confidential Information obtained under this
Agreement shall be destroyed pursuant to Sections 4 and 5 above. Notwithstanding such
termination, the obligations of each Contractor Party to protect the confidentiality of the
Confidential Information shall survive in perpetuity.

This Agreement, together with the Contract, represents the entire agreement of the Parties
pertaining to the subject matter of this Agreement, and supersedes any and all prior oral
discussions and/or written correspondence or agreements between the Parties with respect
thereto.

IN WITNESS WHEREOF, each Party has caused this Agreement to be executed by its
respective, fully authorized representative as of the date first written above.

SACRAMENTO MUNICIPAL UTILITY CONTRACTOR NAME

DISTRICT

By: By

Title: Title:

Date: Date:
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Attachment A
Confidential Information

SMUD’s Employee Data/Information
SMUD’s Operations
SMUD Marketing / Research Material

M w0 dpoPE

Any information SMUD considers proprietary
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Attachment B
Letter of Certification

<ENTER COMPANY NAME>
<ENTER COMPANY ADDRESS>

<Date>

<SMUD CONTRACT MANAGER>

Sacramento Municipal Utility District

6301 S Street, <ENTER MAIL STOP NUMBER>
Sacramento, CA 95817

RE: Letter of Certification: <Destruction>/ <Return> of SMUD Confidential
Information

Pursuant to the Non Disclosure Agreement between <ENTER COMPANY NAME> and
SMUD dated, <DATE>, all SMUD Confidential Information has been
<destroyed>/<returned> in accordance with the provisions of the Non Disclosure
Agreement.

<Signature of Officer of Company>
<Printed Name of Officer of Company>
<Telephone number of Officer of Company>
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