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1 INTRODUCTION AND BACKGROUND

1.1 About Puget Sound Energy

Puget Sound Energy (“PSE”) is Washington State’s oldest local energy company, providing
electric and natural gas service to homes and businesses primarily in the vibrant Puget Sound
area. Our service area covers more than 6,000 square miles, stretching from south Puget Sound
to the Canadian border and from central Washington’s Kittitas Valley west to the Kitsap Peninsula.
We serve more than 1.1 million electric customers and more than 840,000 natural gas customers
in 10 counties.
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For more information, visit www.PSE.com. All questions and any additional information needed
regarding this RFP should be submitted via e-mail as follows:

Deanna Roshau
Sourcing Manager
425-424-7997
deanna.roshau@pse.com
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1.2 Independent Evaluator Background

PSE is issuing this Request for Proposals with the aim of engaging the services of an Independent
Evaluator (“IE”) for the company’s planned 2021 All-Source and Demand Response Requests for
Proposals (the “2021 RFPs”).

The Washington Utilities and Transportation Commission (“WUTC”) is currently engaged in
Purchase of Electricity (“PoE”") rulemaking that, among other things, contemplates requiring
utilities to engage the services of an Independent Evaluator to assess and report on the solicitation
process if: a) the utility, its subsidiary, or affiliate participates in the utility's RFP bidding process,
which may result in the utility owning or having a purchase option in the resource over its expected
useful life; b) the utility intends to retain the option to procure resources that will result in the utility
owning or having a purchase option in the resource over its expected useful life; or c) the utility is
considering repowering its existing resources to meet its resource need (WUTC Docket UE-
190837). The IE is a third party, not affiliated with the utility, that provides an assessment as to
the fairness and reasonableness of the utility’s request for proposal process, evaluation, selection
criteria, and related analyses of all project bids and project proposals received in response to a
request for proposal.

Due to the timing requirements for its 2021 RFPs, PSE is proceeding with the process of engaging
an |E ahead of the final PoE Rules in order to carry out the 2021 RFPs in a timely manner and
comply with the WUTC's Order 04 dated October 15, 2020 requiring PSE to file the 2021 RFPs
no later than April 1, 2021. The Scope of Work and timing may be modified to accommodate the
final POE rules.

The IE will contract with and be paid by PSE. PSE will also manage the contract terms with the
IE. PSE’s selection of an IE may be subject to approval by the WUTC.

1.3 Independent Evaluator RFP Schedule

The following timetable is provided for planning purposes and may be modified by PSE as
required.

Activity: Target Date:
Stakeholder Comment November 17-23, 2020
Issue IE RFP November 24, 2020

Bidders Submit Intent to Bid Notification and

Deadline for Questions December 8, 2020

PSE Answers Bidder Questions December 15, 2020

IE Bids Due December 23, 2020, 3:00 pm Pacific Time
Bidder Interviews January 11-13, 2021

PSE Selection Process? January 15-28, 2021

PSE Notification to |IE Bidders February 1, 2021

Contract Execution February 5, 2021

Start of Work February 15, 2021

1 The PoE Rules, if adopted and in effect, may require UTC approval of PSE’s recommended IE.
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1.4 PSE’s 2021 All-Source and Demand Response RFPs

The integrated resource planning (IRP) process, which evaluates and establishes PSE’s capacity
and renewable energy needs on a biennial basis, guides PSE’s electric resource acquisition
process. PSE anticipates that the 2021 RFPs will seek resources to meet both renewable and
capacity needs. The Demand Response RFP will be issued in conjunction with and supplement
the All-Source RFP to encourage offers from demand-side resources in addressing PSE's
capacity needs. PSE will compare demand response options submitted to the 2021 RFPs in a
combined analysis.

Based on the analyses of the 2021 IRP process to date (accessible at http://www.pse.com/irp),
PSE projects that it must add approximately 8.225 GWh of renewable energy resources by 2030
(to meet the targets of the Clean Energy Transformation Act?) and fill a capacity need of
approximately 545 MW in 2026. The resource need targets and corresponding glide path of the
2021 RFPs will be further informed and refined by the 2021 IRP, which is scheduled for draft
release in early January of 2021 and final publication by April 1, 2021.

CETA introduced new statutory requirements for the IRP and separate planning requirements,
including the clean energy action plan (“CEAP”) and the clean energy implementation plan
(“CEIP”). The CEAP identifies the resource plan PSE will pursue over the next 10 years to meet
capacity and renewable energy needs, and it will be filed jointly with the IRP. The CEIP identifies
the specific and interim targets consistent with the plan in the CEAP, and the actions the company
will take over the next four years to achieve those targets. The new rulemakings associated with
these legislative changes, including the PoE rulemaking mentioned above, may result in adoption
of final rules by December 31, 2020.

PSE currently plans to file its draft 2021 RFPs by April 1, 2021. WAC 480-107-015 provides for a
public comment period of forty-five days from the filing date of a draft RFP, after which the
Commission has thirty days to approve (or suspend) the RFP. Thus, PSE expects to issue the
final 2021 RFPs at the end of June 2021.

The following is a preliminary timeline for the 2021 RFPs, alongside planned milestones for the
IRP, CEAP, CEIP, and this RFP. This timeline is indicative only, provided at this stage in order to
aid in overall planning, and is subject to modification by PSE.

Draft IRP Published Jan 4, 2021

IE Start of Work February 15, 2021
Final IRP/CEAP Filed April 1, 2021

Draft 2021 RFPs Issued April 1, 20213

End of Public Comment Period on Draft 2021 RFPs May 17, 2021
WUTC Approval Review Period Closes; Decision Anticipated | June 16, 2021

2.0n May 7, 2019, Washington State passed the Clean Energy Transformation Act (CETA), which requires all utilities
to supply Washington customers with electricity that is 100% renewable or non-emitting by 2045. CETA sets specific
milestones to reach this target; utilities must eliminate coal-fired electricity from their portfolios by 2025 and must be
carbon-neutral with 80% of annual retail load using electricity from renewable resources and non-emitting electric
generation by 2030.

3 Draft All-Source RFP filing schedule of no later than April 1, 2021 consistent with WUTC Final Order approving
2020 All-Source RFP withdrawal motion in Docket UE-200414.
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Final 2021 RFPs Issued June 30, 2021

Bids Due September 1, 2021
CEIP Filed October 1, 2021
Phase 1 Evaluation; Candidate List Selection November 2021 (est.)
Phase 2 Evaluation; Short List Selection May 2022 (est.)

2 SCOPE OF WORK
2.1 Role and Expectations

The function of the IE is to consult with PSE, as needed, on the procurement activities in the 2021
RFPs as described below. The IE will:

(a) ensure that PSE’s 2021 RFP process is conducted fairly, transparently, and properly;
(b) participate in the design of the 2021 RFPs;
(c) evaluate the unique risks, burdens, and benefits of each bid;

(d) provide to PSE the IE’'s minutes of meetings and the full text of written communications
between the IE and PSE and any third-party related to the IE’s execution of its duties;

(e) verify that PSE’s inputs and assumptions, including capacity factors and capital costs, are
reasonable;

(f) assess whether PSE'’s process of scoring the bids and selection of the initial and final
shortlists is reasonable;

(g) prepare a final report to the WUTC after reconciling rankings with PSE in accordance with
WAC 480-107-035(3) that must:

i. include an evaluation of the competitive bidding process in selecting the lowest
reasonable cost acquisition or action to satisfy the identified resource need,
including the adequacy of communication with stakeholders and bidders; and

ii.  explain ranking differences and why the IE and PSE were or were not able to
reconcile the differences.

The IE will participate in meetings with the WUTC and PSE, on an as-needed basis, to discuss
its findings. If called upon to testify, the IE may serve as an expert witness in proceedings.

The IE will be given reasonable access to information, meetings and communications related to
offers submitted by all respondents. The IE will immediately report to PSE and the WUTC any
perceived attempt by any individual or party to improperly influence any findings determined by
the IE, or to challenge or interfere with their independent role in the solicitation process.
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The |IE does not make resource decisions on behalf of PSE. The IE makes an assessment of the
fairness and reasonableness of PSE’s process and decisions, and may make recommendations
to improve the evaluation and decision-making process, but does not have the authority to require
PSE to follow any recommended course of action. The IE will not negotiate with any respondent
on PSE’s behalf.

2.2 Responsibilities and Tasks

In support of the functions discussed above, the IE responsibilities and tasks will include the
following:

e Review and provide feedback and recommendations on PSE’s draft 2021 RFPs, including
stakeholder comments. Assess the 2021 RFPs’ design, including review of the adequacy,
accuracy and completeness of solicitation materials to ensure compliance with the
WUTC'’s Purchase of Electricity Rules and consistency with accepted industry standards
and practices. The IE will participate in the design of the RFP and provide feedback to
PSE on the draft 2021 RFPs prior to their release.

e Advise on the consistency of solicitation activities with the WUTC's rules and procedures
and PSE’s WUTC-approved 2021 RFPs.

e Advise on the evaluation process, including recommending data requests, as needed, to
supplement the information requested from bidders in the 2021 RFPs to allow for a full
and fair evaluation of proposals.

e Assess whether the quantitative and qualitative bid evaluation criteria and methodologies
are applied to all bids in a fair and non-discriminatory manner and whether PSE’s process
of scoring the bids and selection of the initial and final shortlists is reasonable. The IE will
be provided reasonable access to the evaluation meetings and documentation of PSE’s
Business Initiatives and cross-functional teams, in order to credibly assess the bid
evaluation and selection processes.

e Verify that PSE’s inputs and assumptions, including capacity factors and capital costs, are
reasonable. The IE will be provided with a description of how the evaluation models
function, including the inputs and outputs of all models used during the evaluation process.

e Assess whether PSE'’s process of scoring the bids and selection of the initial and final
shortlists is reasonable The IE will score and rank qualifying bids based on PSE'’s
modeling output and an independent qualitative assessment using the RFP’s ranking
criteria and methodology and consult with PSE to reconcile any ranking differences. If a
bidder makes material changes to its bid after shortlist selection, PSE and the IE will rerank
bids according to the revised bid.

e Monitor the evaluation processes and promptly submit recommendations to PSE'’s
resource acquisition manager to ensure that no bidder has an information advantage and
that all respondents or counterparties, if applicable, receive access to relevant
communications in a non-discriminatory manner.
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2.3 Deliverables

e Prepare a final written report as to whether or not the utility’'s competitive bidding process,
evaluation process and decisions were reasonable and appropriate and were applied in a
transparent, fair and non-discriminatory manner for all offers received. The report will
explain why the IE and PSE were (or were not) able to reconcile any ranking
differences. The IE will protect confidential bidder information subject to the terms of the
confidentiality agreement included in the IE RFP and consistent with the terms of the
confidentiality agreement included in the 2021 RFPs.

e Provide to PSE the IE’'s minutes of meetings and the full text of written communications
between the |E and the utility and any third-party related to the IE’s execution of its duties;

e Participate as an independent witness or in an advisory capacity during administrative
hearings, as required, before the WUTC in any associated proceedings.

2.4 Contract Term

The IE contract is anticipated to be for a term of four (4) years, with the option to renew on a
month-to-month basis or terminate earlier, as the case may be, until the IE’s participation in the
2021 RFPs is completed. Hourly pricing is expected to remain constant between the initial term
and renewal terms.

3 MANDATORY MINIMUM QUALIFICATIONS

The IE function requires multiple competencies. The IE must be experienced and competent to
perform all IE functions as per WAC 480-107-023, as needed. All personnel providing material
support must be at a senior level in terms of qualifications and experience. The IE shall:

0] Possess technical expertise in terms of evaluating all aspects of capacity, energy,
storage (including batteries), demand response and other electricity-related products

(i) Be familiar with transmission system planning, development and operation;

(iii) Be familiar with the electricity markets and infrastructure of the Pacific Northwest and
WECC region;

(iv) Be familiar with relevant industry practices, various standard contracts and the
Washington- specific regulatory framework;

(v) Be able to quickly examine and evaluate offers for power purchase agreements,
buyout options and turn-keys on a side-by-side basis.

(vi) Possess up-to-date and comprehensive information security systems and
arrangements such that all confidential documentation and information is secured and
safeguarded.

All rights reserved. Information and descriptions contained herein are the property of Puget Sound Energy. Such
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(vii)  Possess previous experience performing independent evaluator duties for at least one
utility of a similar size as PSE.

The IE selected for the purposes of this RFP must be independent of and not affiliated with the
utility and the potential bidders in the 2021 RFPs, as per the Declaration of Conflicts of Interest
(Appendix C).

The IE Candidates shall disclose all business conducted with Puget Sound Energy or its affiliates,
past and present.

4 BID EVALUATION AND SELECTION PROCESS

The PSE project team members will evaluate each proposal based upon how the proposal meets
the objectives described in Section 2, Scope of Work. This evaluation will draw upon the materials
submitted under Section 5, below, as well as interviews with selected IE Bidders as per Section
6.8. PSE’s evaluation will take into consideration, but not be limited to, the criteria described in
the overall categories described below.

CRITERIA WEIGHT

Ability of the IE Candidate to perform the work

Quality of expertise, breadth and depth of experience of the bidder and

its individual staff member(s) assigned to the project to perform the

proposed scope of work.

Experience with clean energy portfolio integration

Experience and knowledge of bilateral markets and the CAISO Energy

Imbalance Market

Experience reviewing RFPs for renewable energy and capacity

resources, including experience with battery and other storage options.

Preference for experience evaluating market bids in the WECC region

and Pacific Northwest in particular.

Experience reviewing demand side resources, including in comparative 50%

analysis with an RFP.

Experience with utility applications of electric production cost modeling,

in particular relating to renewable generating resources bids as part of

an RFP. Familiarity with forecasting, analysis and market simulation

software (including Aurora and Plexos).

Experience with interconnection and transmission service processes,

Open Access Transmission Tariff (“OATT”"), Bonneville Power

Administration (“BPA”) transmission interconnection and transmission

services processes, and familiarity with the transmission networks in

the WECC region and Pacific Northwest in particular.

Responses to IE Questionnaire (Appendix B)

Costs and Contracting

The total cost of the proposal, including the elements of the cost and 50%
. . . 0

the overall appropriateness of the cost in relation to the work as

proposed.

All rights reserved. Information and descriptions contained herein are the property of Puget Sound Energy. Such
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Feedback and Confirmation Provided for Master Services Agreement
(Appendix E)

Conflicts of Interest Declaration and Disclosures, Certificate of
Insurance and overall completeness of bid

Bidder contribution to the equity goals of RCW 19.405.040(8).*

PSE will be evaluating proposals based on multiple evaluation criteria, as evidenced above.
Lowest bid will not necessarily result in a Contract award, as PSE will evaluate the cost-to-
benefit ratio of proposals relative to each other. Our requirements are driven by PSE’s unique
business process needs and the Contract award will be consistent with how a proposed solution
best fits these needs at a competitive cost.

Although PSE is under no obligation to reveal to a Bidder how a proposal was assessed or to
provide specific information relative to the decision-making process, we are committed to
fairness and to providing a level playing field.

After conducting its evaluation, PSE will recommend one or more alternate bidders for approval
by the WUTC, if necessary.

5 PROPOSAL REQUIREMENTS
5.1 Information to Return Prior to Bid

e Intent to Bid and questions via email message to Deanna Roshau, Sourcing Manager at
deanna.roshau@pse.com.

5.2 Proposal Contents

Bidder’s formal response shall include the sections set forth and described below. Bidders should
adhere to this format to aid the project team to evaluate all information efficiently. Reponses that
deviate from the requested format will increase the time required to review and evaluate its
contents and may disqualify Bidders.

A: QUALIFICATIONS

The Bidders shall provide all information necessary to demonstrate fully their qualifications as
required under Section 3 above.

B: COMPANY OVERVIEW

The Bidders shall provide information on their company and business, including at minimum the
following:

4RCW 19.405.040(8): In complying with this section, an electric utility must, consistent with the requirements of RCW
19.280.030 and 19.405.140, ensure that all customers are benefiting from the transition to clean energy: Through the
equitable distribution of energy and non-energy benefits and reduction of burdens to vulnerable populations and
highly impacted communities; long-term and short term public health and environmental benefits and reduction of
costs and risks; and energy security and resiliency.

All rights reserved. Information and descriptions contained herein are the property of Puget Sound Energy. Such
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() Summary of business, including location of headquarters and other offices, local
staffing presence, years in business)

(i) List of previous and ongoing IE clientele and dates engaged.

(iii) Ownership structure and any pending acquisitions or restructuring

(iv) Pending litigation and any past lawsuits

v) Financial report (10K, 10Q or comparable information)

C: STAFF QUALIFICATIONS AND ORGANIZATION

Each proposal shall describe the qualification and expertise of staff proposed for this project.
Bidders shall highlight relevant prior experience on similar projects. Proposals must indicated
the bidder’s staff organization, the responsibilities and hierarchy of staff to be assigned to the
project, and the resumes of such staff. Assignments and responsibilities should be categorized
and described by task.

D: REFERENCES

Each proposal requires at least two performance references for IE projects with other utilities of
similar complexity and size. Each bidder shall submit work samples demonstrating their
expertise and competence, including willingness and ability to work independent of utilities and
to rigorously review, evaluate, and critique utility RFPs.

E: QUESTIONNAIRE

Each bidder shall submit responses to each of the questions and topics in Appendix B.
Responses should be concise but complete.

F: COST PROPOSAL

Bidders must provide an estimate of the total project cost, broken down into the major cost
categories and hours associated with each task. At a minimum, each proposal shall contain the
following:

@ Total personnel costs, itemized and broken down by:
a. Category and seniority of personnel (i.e. project manager, etc.)
b. Names of personnel in each category to be used
c. Estimated hours
d. Rates per hour for each person, and

(i) Total and itemized cost of all materials and supplies, including computer software.

(iii) Total and itemized transportation and related costs (Note: PSE assumes that Bidders
will directly pass through reasonable travel costs and expenses at no mark up.)

G: PSE DOCUMENTS

Please review the documents noted here and included in the RFP packet as these will be the
controlling documents of any resulting contractual agreement. Unless otherwise noted in the bid

All rights reserved. Information and descriptions contained herein are the property of Puget Sound Energy. Such
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response, it is assumed that your firm accepts the terms and conditions outlined in these
documents:

0] Bid Form (Appendix A —to be completed and signed with bid)

(ii) IE Questionnaire (Appendix B — Bidder to provide responses)
(iii) Declaration Regarding Conflict of Interest (Appendix C — to be signed and submitted
with bid)

(iv) Mutual Confidentiality Agreement (Appendix D — to be signed and submitted with bid)

(v) Master Services Agreement (Appendix E — any redlines must be returned with bid or
will not be considered)

(vi) Draft Statement of Work (Appendix F)

(vii)  Certificate of Insurance (sample provided, selected Bidder to submit)

H: BIDDER DOCUMENTS

0] Any additional supporting documents that the Bidder wishes to attach.
6 INSTRUCTIONS TO BIDDERS
6.1 General

All bidders should carefully examine the contents of this RFP. Any ambiguities or inconsistencies
shall be brought to the attention of the appropriate contact listed below. Failure to do so will
constitute acceptance by the bidder of any subsequent interpretation or decision by PSE. Only
written interpretations will be binding upon the project team. No interpretation of the meaning of
this RFP will be made orally.

By execution of this form of proposal, the Bidder agrees to furnish all labor, materials, and
equipment necessary to complete the project in compliance with the Scope of Work and other
provisions and documents included in this RFP. All costs associated with participation in this RFP
process are the sole responsibility of the respondent.

Due to the ongoing effects of the COVID-19 Pandemic, PSE anticipates that all communications
with |E bidders and with the ultimate winning bidder during the course of its work will occur
remotely. Bidders should be equipped and experienced with using common and prevailing
telecommunications applications and platforms.

6.2 Questions

The release of the RFP begins a quiet period for Bidders participating in this project. Bidders
should not call PSE employees with the intent of discussing the project or asking questions
regarding the RFP.

However, we realize it is critical to provide Bidders a vehicle to ask questions so that quality
responses can be prepared. Responses to all questions will be provided in writing to all Bidders
without identifying which company posed the question. The last date for question submittal is
found on the Project Timeline.

All questions should be submitted via e-mail as follows:

All rights reserved. Information and descriptions contained herein are the property of Puget Sound Energy. Such
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Deanna Roshau, Sourcing Manager
deanna.roshau@pse.com
425-424-7997

6.3 Preparation of Proposals

All bids shall conform to the response format specified herein. The Bid Form shall be duly
executed by the Bidder and any interlineations, alterations or modifications to the Bid Form or any
documents shall be explained in writing and initialed by the Bidder. The completed Bid Form shall
specify the full legal name and business address of the Bidder (and the Bidder’s street address if
it differs from its business address). Bids by a partnership or joint venture shall list the full legal
names and addresses of all partners and joint venturers. Bids by a corporation shall specify the
place of the corporation’s incorporation. The name of each signatory shall be typed or otherwise
clearly imprinted below each signature. Satisfactory evidence of authority of any signatory to sign
on behalf of the Bidder shall be furnished by the Bidder upon request of PSE.

6.4 Submission of Proposals

Proposals shall be submitted via e-mail to deanna.roshau@pse.com as an attached Microsoft
Word or Adobe PDF document. Please note that our e-mail server will not accept e-mails over
10MB or containing .zip files. All proposals shall be received no later than 3 PM Pacific Time on
Wednesday, December 23, 2020.

6.5 Examination of Bid Documents

Each Bidder shall carefully examine the RFP documents and all addenda. If a Bidder (a) finds
discrepancies, omissions, or ambiguities in the RFP documents, (b) is uncertain as to the intent
or meaning of any provision of the RFP documents, or (¢) has questions regarding the RFP
documents, the Bidder shall promptly notify PSE thereof in writing at the appropriate emalil
address specified above. Replies to such notices may be made in the form of addenda which will
be issued simultaneously to all Bidders who have obtained the RFP documents from PSE.

Please be advised that Puget Sound Energy Inc. has certain and specific expectations of entities
with which we do business. Please review these “Responsible Contractor Guidelines” as well as
PSE’s “Corporate Ethics and Compliance Code”, both located on pse.com at the following links:

http://pse.com/aboutpse/VendorsSuppliers/Pages/Supplier-Contractor-Guidelines.aspx

http://www.pugetenergy.com/pages/codeethics.html

6.6 Substitutions

To obtain approval of substitutions, Bidders shall submit a written request thereof so as to be
received by PSE no later than five (5) calendar days prior to the date above for the submission of
responses. Each request shall set forth a complete description of the substitution for which
approval is sought, together with all data and other information necessary to demonstrate
comparability of the substitution.
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Any approval by PSE of any substitution proposed by Bidders will be made in the form of addenda
which will be issued simultaneously to all Bidders who have obtained the RFP documents from
PSE.

PSE reserves the right to withhold its approval of any or all substitutions proposed by Bidders and
to deny any or all requests for such approvals.

6.7 Modifications or Withdrawals of Responses

A Bidder may modify or withdraw its response by written (including electronic) request, provided
that the request is received by PSE at the address and prior to the time specified above for the
submission of responses. Following withdrawal of its response, a Bidder may submit a new
response, provided that such new response is received by PSE at the address and prior to the
time specified above.

PSE may modify any provision of the RFP documents at any time prior to the time specified above
for the submission of responses. Such modifications will be made in the form of addenda that will
be issued simultaneously to all persons who have obtained the RFP documents from PSE.

6.8 Award or Rejections of Bids

Bids will be opened privately and PSE reserves the right to keep any and all responses
confidential. Bidders should be aware that PSE may be required to share bid information with the
Washington State Utilities and Transportation Commission, subject to the terms and conditions
of the Mutual Confidentiality Agreement (Appendix D).

Interviews with selected Bidders via video conferencing may be scheduled on the dates indicated
in the RFP Schedule in 1.3 above, to review and discuss the Project.

All responses are subject to further negotiation. The contract, if awarded, will be awarded on the
basis and after consideration of the requirements, evaluation criteria and proposal contents in
sections 3, 4, and 5 above, and any other factors deemed pertinent by PSE.

PSE reserves the right to reject any or all responses or to waive any informality in the responses
or bidding.

6.9 Contract Execution

Prior to execution of the contract, the Bidder to whom the contract is awarded shall deliver to PSE
the signed Declaration Regarding Conflict of Interest, Mutual Confidentiality Agreement,
certificate(s) of insurance and any other documents specified in the RFP.

If requested by PSE, the successful Bidder shall assist and cooperate with PSE in preparing the
formal contract. Within five (5) days after presentation of the formal contract, the successful
Bidder shall duly execute the same and return it for execution by PSE. No binding contract will
exist between the successful Bidder and PSE until they have each executed a written formal
contract. PSE reserves the right to withdraw this RFP at any time before a written formal
contract has been executed.

All rights reserved. Information and descriptions contained herein are the property of Puget Sound Energy. Such
information and descriptions may not be copied or reproduced by any means, or distributed without express prior
written permission and standard non-disclosure agreements by all parties.

Page 14 of 15

Exhibit A to PSE's Petition for Approval Page 14 of 47
of its Recommended Independent Evaluator



All RFP documents shall remain the property of PSE.

If requested by PSE, the unsuccessful
Bidders shall return all RFP documents to PSE at the address specified above, without mutilation,
marks or annotation.

All rights reserved. Information and descriptions contained herein are the property of Puget Sound Energy. Such
information and descriptions may not be copied or reproduced by any means, or distributed without express prior
written permission and standard non-disclosure agreements by all parties.
Page 15 of 15
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APPENDIX A: BID FORM

To: Puget Sound Energy, Inc.
Contract Services
19900 N. Creek Parkway, Building G
Bothell, WA 98001
Attn.: Deanna Roshau

Project: Independent Evaluator (IE) Services for PSE’s 2021 All-Source and Demand
Response RFPs

In response to your Invitation to Bid for the above-referenced Project, the undersigned offers to provide all
services required to complete the Scope of Work in the RFP document and other addenda thereto, as
proposed in its bid.

The undersigned certifies that it has examined and is fully familiar with all provisions of the RFP document
and other addenda thereto and satisfied itself as to the nature, character, quality, and quantity of the
services required and as to the conditions and other matters that may be encountered or that may affect
performance of the services or the cost or difficulty thereof.

If selected by PSE, the undersigned agrees to duly execute and deliver to PSE, within five (5) days after
presentation, the Master Services Agreement (MSA), together with all certificates of insurance and other
documents required by the MSA and other addenda thereto. No binding contract will exist between the
undersigned and PSE until they have each executed a written formal contract. PSE reserves the right to
withdraw this RFP at any time before a written formal contract has been executed.

The undersigned acknowledges receipt, understanding and full consideration of Addenda Nos.__.

Legal Name of Bidder:
Business Address:

Phone: Fax:

This bid constitutes a firm offer to PSE which cannot be withdrawn until a formal contract for the Work is
fully executed by PSE and a bidder or the later of (a) the expiration of thirty [30] calendar days after the
submission of this bid and (b) the undersigned withdraws this bid by written notice thereof to PSE.

The undersigned certifies that:

- The proposal is genuine; not made in the interest of, or on behalf of, any undisclosed person, firm, or
corporation; and is submitted in conformity with any anticompetitive agreement or rules.

- The bidder has not directly or indirectly induced or solicited any other respondent to submit a false or
sham proposal.

- The bidder has not solicited or induced any other person, firm, or corporation to refrain from proposing.

- The bidder has not sought to obtain for itself any advantage over any other respondent by collusion.
Signature of Corporation:

Corporate Name:

Date Signed: By:
State of Incorporation: Title:
-Page 1 -
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Independent Evaluator for 2021 All Source and Demand Response RFPs

APPENDIX B. Independent Evaluator Questionnaire

Independent Evaluator Questionnaire

1. Please provide your assessment of the work to be performed, your ability and approach,
and the resources necessary to fulfill the requirements of this RFP. This should
demonstrate the bidder’s understanding of the IE’s performance expectations. Clearly
indicate any options or alternatives proposed.

2. Please briefly describe your experience assessing qualitative (non-price) factors in
resource selection, in particular projects in development stage.

3. Please briefly describe your qualifications and experience related to ensuring clarity of
definition for price and non-price factors and resources sought, and ensuring that all
bidders effectively respond to a resource solicitation. Provide your views on what should
be considered for a scoring rubric.

4. Please briefly describe your experience and proposed approach to the evaluation of
equity considerations. Washington’s Clean Energy Transformation Act requires that
utilities “ensure that all customers are benefiting from the transition to clean energy,
through the equitable distribution of energy and non-energy benefits and reduction of
burdens to vulnerable populations and highly impacted communities; long-term and
short-term public health and environmental benefits and reduction of costs and risks;
and energy security and resiliency” (RCW 19.405.040(8)).

5. Please briefly describe your professional experience in interacting with Washington
State Transportation and Utilities Commission (WUTC), the Federal Energy Regulatory
Commission (FERC) and the context of your interactions. Include a description of your
experience testifying in the capacity of an expert witness before state and federal
regulatory agencies. Please cite document references to applicable proceedings.

6. Please briefly describe your experience with utility applications of electric production cost
modeling and familiarity with forecasting, analysis and market simulation software tools.

7. Please briefly describe how you would determine whether or not an RFP process is
transparent and fair, in particular with respect to evaluating utility ownership options vs
power purchase agreements.
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Independent Evaluator for 2021 All Source and Demand Response RFPs

EXHIBIT C. Declaration Regarding Conflict of Interest

Declaration Regarding Conflict of Interest

I, NAME], declare:

1. | am [POSITION] at [FIRM NAME]. As such, | make this Declaration on behalf of myself,
[NAME], in my capacity as [POSITION] of [FIRM NAME], the contracting entity with Puget Sound
Energy, Inc. (“PSE") in this matter.

2. [FIRM NAME] has submitted a proposal (the “Proposal”) to PSE to act as Independent
Evaluator in PSE’s resource solicitations. [FIRM NAME] agrees that as a condition of entering
into a Master Service Agreement with PSE under which [FIRM NAME] would act as Independent
Evaluator in future solicitations, it, through its duly authorized representative, will be required to
sign this Declaration. [FIRM NAME] also agrees that each of its agents, employees and
subcontractors who will or might perform substantive work for PSE will also sign a duplicate
original Declaration in his or her individual capacity.

3. I, my family, my employees, and my business interests do not have a financial interest in
any of the potential bidders (or any Puget Holdings LLC affiliate, regardless of whether or not
such affiliate is a potential bidder) in future solicitations or in the outcome of future solicitation
processes, other than as disclosed and appended hereto (Conflict of Interest Disclosure).

4, Further, | covenant that | will, upon PSE'’s request, demonstrate that I, my family, my
employees, and my business interests do not have, to the best of my knowledge, a financial
interest in any of the potential bidders (or any Puget Holdings LLC affiliate, regardless of whether
or not such affiliate is a potential bidder) in any future solicitations, bilateral negotiations or
contract amendments.

5. If at any time | become aware of any financial interest (as described in paragraph 5) in any
of the potential bidders (or any Puget Holdings LLC affiliate, regardless of whether or not such
affiliate is a potential bidder) in a future solicitation or in the outcome of a solicitation process or
in any of the potential bidders (or any Puget Holdings LLC affiliate , regardless of whether or not
such affiliate is a potential bidder) or counterparty or in the outcome of the process of such future
activities, | shall promptly notify PSE of such financial interest and PSE may (but is not required
to) exercise any or all of the rights and remedies under any Master Service Agreement entered
between PSE and [FIRM] as discussed in paragraph 4 above, including without limitation of the
Terms and Conditions that would be attached to such Master Service Agreement.

6. | understand that in the event that [FIRM NAME] and PSE enter into a Master Service
Agreement as discussed in Paragraph 4, this declaration will be in addition to, and will not
supersede or replace, any part of the Master Service Agreement, including without limitation, the
Terms and Conditions that would be attached to the Master Service Agreement.

7. | understand that for the duration of the Master Service Agreement | shall be required to
disclose the potential of a conflict should one arise.
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Independent Evaluator for 2021 All Source and Demand Response RFPs

EXHIBIT C. Declaration Regarding Conflict of Interest

8. | understand that for the duration of the Master Service Agreement | may be required to
resign this Declaration when requested by PG&E.

| declare under penalty of perjury under the laws of the State of Washington that the foregoing is

true and correct and that this Declaration was executed in on
,20 .
Name:
Title:
2
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Independent Evaluator for 2021 All Source and Demand Response RFPs

EXHIBIT C. Declaration Regarding Conflict of Interest

Conflict of Interest Disclosure

The existence of a conflict of interest shall not necessarily disqualify a Bidder, but may trigger
additional inquiry as to conflict of interest.

i) Please state and describe any contractual relationship with, or financial interest in, a
market participant (including Puget Holdings LLC affiliates, but excluding Independent
Evaluator work performed for other utilities) in the Washington energy markets that
your firm or the business entity that would be the contracting party for the Independent
Evaluator engagement, or any of its affiliates or subsidiaries or directly related
companies, currently has or had in the five years prior to the issuance of this RPF.

i) Does any member of your proposed project team have an existing contractual
relationship with, or financial interest in, a market participant (including Puget Holdings
LLC affiliates, but excluding Independent Evaluator work performed for other utilities)
in the Washington energy markets?

iiii) Are there any other business or personal relationships that you, a family member, your
employees or your company has that could possibly influence your judgment or create
an appearance of impropriety in executing the duties of the Independent Evaluator?

iv) Do you, any member of your proposed project team, the business entity that would be
contracting party for the Independent Evaluator engagement, or any of its affiliates or
subsidiaries or directly related companies, own or operate power facilities or otherwise
participate in any manner in the Washington energy market?
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@ PUGET SOUND ENERGY

Independent Evaluator for
2021 All Source and Demand Response RFPs:

Appendix D. Mutual
Confidentiality Agreement
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Independent Evaluator for 2021 All Source and Demand Response RFPs

APPENDIX D. MUTUAL CONFIDENTIALITY AGREEMENT

Mutual Confidentiality Agreement

This Agreement, dated as of , 20___, is entered into between Puget Sound
Energy, Inc. (“PSE”) and (" "). PSE and are sometimes referred
to in this Agreement as “Party,” and collectively as “Parties.”

1. The Parties intend to enter into discussions regarding one or more potential agreements
between the Parties for to provide Independent Evaluator services to PSE for its
2021 All-Resource and Demand Response RFPs. In the course of these discussions, each Party
may disclose Confidential Information to the other. For the purposes of this Agreement,
“Confidential Information” means any information or data disclosed in connection with such
discussions in any form or media whatsoever by either Party (the “Disclosing Party”) to the other
Party (the “Receiving Party”) which (a) if in tangible form, or other media that can be converted
to readable form, is clearly and conspicuously marked as proprietary, confidential or private on
each page thereof when disclosed; or (b) if oral or visual, is identified in writing as proprietary,
confidential or private at the same time it is disclosed. “Confidential Information” includes all
originals, copies, notes, correspondence, conversations and other manifestations, derivations
and analysis of the foregoing.

2. Confidential Information shall not include information that (a) is or becomes generally
available to the public other than by reason of the Receiving Party’s breach of this Agreement;
(b) the Receiving Party can reasonably demonstrate (i) was known by the Receiving Party, prior
to its disclosure by the Disclosing Party, without any obligation to hold it in confidence, (ii) is
received from a third party free to disclose such information without restriction, (iii) is
independently developed by the Receiving Party without the use of Confidential Information of
the Disclosing Party; (c) is approved for release by written authorization of the Disclosing Party,
but only to the extent of such authorization; or (d) is related to the transmission of power,
including but not limited to, any information which must be disclosed to the transmission
function of a Party as part of any transmission request or information exchange that is required
to be made public pursuant to Federal Energy Regulatory Commission or other governmental
rules and regulations. Notwithstanding anything to the contrary set forth in this Agreement, the
Receiving Party shall not be obligated to keep confidential any Confidential Information that (A)
is required by law or regulation to be disclosed, but only to the extent and for the purposes of
such required disclosure or (B) is required to be disclosed in response to a valid order or request
of a court or other governmental authority having jurisdiction or in pursuance of any procedures
for discovery or information gathering in any proceeding before any such court or governmental
authority, but only to the extent of and for the purposes of such order, provided that the
Receiving Party, who is subject to such order or discovery, gives the Disclosing Party reasonable
advance notice (e.g., so as to afford the Disclosing Party an opportunity to appear, object and
obtain a protective order or other appropriate relief regarding such disclosure). The Receiving
Party, who is subject to such order or discovery, shall, at the Disclosing Party’s expense, use
reasonable efforts to assist the Disclosing Party’s efforts to obtain a protective order or other
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Independent Evaluator for 2021 All Source and Demand Response RFPs

APPENDIX D. MUTUAL CONFIDENTIALITY AGREEMENT

appropriate relief; provided, that the Disclosing Party acknowledges and agrees that the
Receiving Party shall have no obligation or responsibility to appear before, or to make any
showing to, any court or any other governmental authority in connection with protecting any
Confidential Information from disclosure by such court or governmental authority, and such
responsibility shall be solely that of the Disclosing Party.

3. The Parties acknowledge that PSE is a public utility regulated by the Washington Utilities and
Transportation Commission (“Commission”) and that its decisions regarding one or more
potential agreements between the Parties involving Independent Evaluator services, together
with related Confidential Information, may be subject to review by the Commission.
Notwithstanding the provisions of Section 2, in the event that such PSE decisions are at issue in
a proceeding before the Commission, PSE will seek, at its own expense, a protective order from
the Commission with “highly confidential provisions” to protect against the disclosure of
Confidential Information to competitors and the public. Disclosure of Confidential Information
by either of the Parties to the Commission, its staff, counsel for the Commission or Public Counsel
in the Attorney General's Office, or their internal advisors, in connection with any such
proceeding will not violate this Agreement.

4. Each party acknowledges and agrees that it has no proprietary or exclusive right to any tax
matter, tax idea, tax structure or tax treatment related to any potential transaction or transaction
between the Parties and that no such tax matter, tax idea, tax structure or tax treatment shall be
deemed to be the Confidential Information of either Party.

5. The Receiving Party shall, subject to the other provisions of this Agreement, (a) use the
Confidential Information only for purposes of evaluating one or more potential agreements
between the Parties involving Independent Evaluator services; (b) restrict disclosure of the
Confidential Information only to employees, advisors, contractors, agents, representatives and
active or potential investors or lenders of the Receiving Party and affiliates ("Representatives")
with a “need to know”; (c) advise such Representatives of the confidential nature of the
Confidential Information and their obligation to keep such information confidential; and (d) copy
the Confidential Information only as necessary for those Representatives who are entitled to
receive it, and ensure that all confidential notices are reproduced in full on such copies. A “need
to know” means that the Representatives require the Confidential Information to perform their
responsibilities in evaluating or pursuing one or more potential agreements between the Parties
involving Indepedent Evaluator Services.

6. Confidential Information shall be deemed to be the property of the Disclosing Party. This
Agreement shall not be interpreted or construed as granting any license or other right under or
with respect to any patent, copyright, trademark, trade secret or other proprietary right. The
Receiving Party shall, within 30 days of a written request therefor by the Disclosing Party, either
return all of the Disclosing Party’s Confidential Information (or any designated portion thereof)
to the Disclosing Party or destroy all such Confidential Information (or any designated portion
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APPENDIX D. MUTUAL CONFIDENTIALITY AGREEMENT

thereof) and provide an officer’s certificate as to the destruction of such Confidential
Information.

7. Neither this Agreement nor any discussions or disclosure hereunder shall (a) be deemed a
commitment to any business relationship or contract for future dealing with another Party or (b)
prevent either Party from conducting similar discussions with any third party, so long as such
discussions do not result in the use or disclosure by the Receiving Party of Confidential
Information protected by this Agreement. If the Parties elect to proceed with any agreement,
then all agreements, representations, warranties, covenants and conditions with respect thereto
shall be only as set forth in a separate written agreement to be negotiated and executed by the
Parties.

8. Each of the Parties acknowledges that the Confidential Information received from another
Party constitutes valuable confidential, commercial, business and proprietary information of the
Disclosing Party and serious commercial disadvantage or irreparable harm may result for the
Disclosing Party if the Receiving Party breaches its nondisclosure obligations under this
Agreement. In such event or the threat of such event, the Disclosing Party shall be entitled to
injunctive relief, specific performance and other equitable relief without proof of monetary
damages. In any action to enforce this Agreement or on account of any breach of this Agreement,
the prevailing Party shall be entitled to recover, in addition to all other relief, its reasonable
attorneys’ fees and court costs associated with such action.

9. This Agreement may not be assigned by either Party without the prior written consent of the
other Party. No permitted assignment shall relieve the Receiving Party of its obligations
hereunder with respect to Confidential Information disclosed to it prior to such assignment. Any
assignment in violation of this Paragraph 9 shall be void. This Agreement shall be binding upon
the Parties’ respective successors and assigns.

10. This Agreement shall be deemed to be effective as of the date first above written, and shall
continue thereafter for a period of seven (7) years or, if later, upon the conclusion of PSE's next
general electric rate case.

11. No Party shall be liable to another Party for any consequential, indirect, incidental, special,
exemplary or punitive damages arising out of or related to this Agreement.

12. This Agreement shall be interpreted, construed and enforced in accordance with the laws of
the state of Washington, without regard to such state’s choice of law principles to the contrary.
Each of the Parties irrevocably consents to the exclusive jurisdiction and venue of any state or
federal court located in King County, Washington, with regard to any legal or equitable action or
proceeding related to this Agreement.

13. This Agreement represents the entire understanding between the Parties with respect to the
confidentiality, use, control and proprietary nature of any information disclosed by the Disclosing
Party to the Receiving Party and the subject matter hereof and supersedes all prior
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communications, agreements and understandings relating thereto. The provisions of this
Agreement shall not be modified, amended or waived, except by a written instrument duly
executed by both of the Parties.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of , 20

PUGET SOUND ENERGY, INC.

By

Its

[OTHER PARTY]

By

Its

-C4-
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@ PUGET SOUND ENERGY

MASTER SERVICES AGREEMENT
No.

This Master Services Agreement (“MSA”), dated as of (“Effective
Date”), is by and between Puget Sound Energy, Inc., a Washington corporation (“PSE”) and

,a (“Supplier”). PSE and Supplier are referred
to individually as a “Party” and collectively as the “Parties”. Unless earlier terminated pursuant to
Section 11, this MSA will continue through (“Term”).

In consideration of the mutual covenants and agreements set forth herein, the Parties agree as
follows:

SECTION 1. SERVICES

1.1 Supplier will perform for PSE those services (“Services”) set forth in any one or more
statements of work entered into by the Parties under this MSA (each, an “SOW?"). Unless
otherwise agreed upon by the Parties, each SOW will be in substantially the form attached
as Exhibit A. Any such SOW may include the following: (a) detailed description of
Services, which may include Deliverables; (b) a schedule for the performance of the
Services (and delivery of the Deliverables); (c) compensation details; (d) identity of key
personnel who will work on the SOW; and (e) items to be provided by PSE.

1.2 “Deliverables” means any and all inventions, processes, methods, concepts, documents,
drawings, specifications, calculations, maps, sketches, notes, reports, data, estimates,
models, samples, designs, recommendations, results, methods, photographs, computer
programs, software code, prototypes, data, and other tangible or intangible items to be
delivered by Supplier to PSE in connection with the Services.

1.3 “Agreement” means this MSA and all SOWs entered into hereunder and any Information
Security Requirements Addendum that may be entered into between the Parties under
this MSA (“Security Addendum”).

1.4 Except as otherwise set forth in an SOW or otherwise provided by PSE in writing, Supplier
will provide all facilities, equipment, supplies or other items required to perform the
Services and prepare and develop the Deliverables.

SECTION 2. COMPENSATION

2.1 Subject to the terms and conditions of the Agreement, PSE will pay Supplier the
compensation described in the applicable SOW as full compensation for the satisfactory
performance of the Services and delivery of the Deliverables.

147572079.10
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2.2 Supplier will submit invoices to PSE as specified below, as applicable, via the submission
method specified in the applicable SOW. Each invoice must reference the SOW number.
Supplier will provide any supporting documents as reasonably requested by PSE.

a. Any amounts payable for time and material Services rendered during a calendar
month must be submitted within thirty (30) days after the end of such calendar month.
Each invoice must set forth a detailed description of the Services performed in such
period and the dates and number of hours spent by Supplier’s personnel in performing
such Services.

b. Deliverable-based invoices must be submitted within thirty (30) days after PSE'’s
Acceptance (as defined in Section 3.7) of the applicable Deliverable, and mustinclude
a detailed description of the accepted Deliverable.

c. All invoices must include an itemization of reimbursable expenses incurred in
connection with the Services performed or Deliverable(s) delivered, as pre-approved
by PSE in writing.

PSE reserves the right to reject any invoice submitted more than ninety (90) days after
completion of the applicable Services, Acceptance of the applicable Deliverable, or
incurrence of the otherwise reimbursable expense.

2.3 Any sales, service, use, consumption or other similar taxes imposed upon the Services
must be separately itemized and added to each invoice unless PSE provides Supplier with
appropriate evidence of a tax exemption claimed for the relevant jurisdiction(s). In no
event will PSE be obligated to pay or reimburse Supplier for any taxes based on Supplier’s
net income, gross receipts or property, or for withholding and payroll taxes with respect to
any wages or other compensation payable to Supplier's personnel.

2.4 PSE will pay each of Supplier’'s invoices, submitted in accordance with this Section 2,
within sixty (60) days after PSE’s receipt and verification thereof; provided, however, that
if PSE elects to pay Supplier’'s invoices within ten (10) days after PSE’s receipt thereof,
Supplier agrees that a 2% discount from the invoice pricing will apply. If PSE disputes any
portion of an invoice it may withhold payment in respect of such disputed amount, provided
it pays the undisputed portion of the invoice within 60 days. PSE will be entitled to set-off
any amount due and payable by it from and against amounts held to the credit of Supplier
on any account, whether under the Agreement or otherwise. This is without prejudice to
any other rights or remedies available to PSE under the Agreement or otherwise.

2.5 No payment by PSE will constitute acceptance of, or a waiver of PSE's rights with respect
to, any Services or any Deliverable not performed or delivered in accordance with the
terms of the Agreement.

SECTION 3. PERFORMANCE BY SUPPLIER
3.1 Supplier will not subcontract, or use any third-party vendor for, any Services except for

those third-party vendors set forth in the applicable SOW (the “Subcontractors”). Any
failure to abide by the preceding sentence will constitute a material default of the

Master Services Agreement No.
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Agreement and will immediately entitle PSE to terminate this MSA, any underlying SOW,
or both. At PSE’s request, Supplier will provide to PSE documentation related to a
proposed subcontractor’s qualifications to perform the Services. If Supplier subcontracts
Services, Supplier will be responsible for Subcontractor's compliance with the Agreement
and performance hereunder. PSE may require Supplier to remove or replace any
Subcontractor whose performance is deemed unacceptable by PSE in its sole discretion.

3.2 The Parties acknowledge and agree that Supplier will at all times be an independent
contractor. The Agreement will not create the relationship of employer and employee, a
partnership, joint venture, or other relationship between PSE and Supplier. Supplier will
have no authority to bind, obligate, or commit PSE by any promise or representation
without the prior written consent of PSE.

3.3 Supplier will perform the Services and deliver the Deliverables, if any, as specified in the
applicable SOW. In performance of the Services, including, where applicable,
development of the Deliverables, Supplier will: (a) conform to the highest commercial
standards accepted in the Supplier’s industry; (b) maintain complete and accurate records
relating to the provision of the Services, including, if applicable, records of the time spent
and materials used by Supplier or its Subcontractors in providing the Services (“Books
and Records”). Supplier represents and warrants that: (y) PSE will receive good and
marketable title to all Deliverables, free and clear of all encumbrances and liens of any
kind; and (z) to Supplier's knowledge, none of the Services, Deliverables, and PSE’s use
thereof, infringe, or will infringe, any Intellectual Property Rights (as defined in Section 6.1)
of any third party. Supplier will conduct (and will cause all Subcontractors to conduct)
general employer screening background checks on all personnel engaged to perform
under the Agreement, and will, if requested by PSE, certify compliance.

3.4 Supplier will fully cooperate with PSE and coordinate its performance of the Services with
related work to be performed by PSE or third parties. If any Services depend upon the
results of work to be performed by PSE or others, Supplier will, prior to commencing such
Services, notify PSE of any actual or apparent deficiencies or defects in such other work
that render such other work unsuitable for performance of the Services.

3.5 Supplier will not hire any employee of PSE to perform any of the Services. Supplier will
employ persons to perform the Services who are fully experienced and properly qualified,
and do not have disqualifying factors resulting from a background check as referenced in
Section 3.3 of this MSA. In certain circumstances Supplier may be required to, and will
agree to, assign performance of the Services to certain key personnel specifically listed in
an SOW. In such event, Supplier will not (for so long as these individuals remain in
Supplier’'s employ) reassign or remove any such individual from working under the SOW
without PSE’s prior written consent. If any such individual leaves Supplier's employ or,
with PSE’s approval, is reassigned or removed by Supplier, Supplier will replace such
individual with personnel approved by PSE in writing.

3.6 Supplier will promptly pay all Subcontractors and promptly secure the discharge of any
liens asserted by Subcontractors. Supplier will furnish to PSE such releases of claims

Master Services Agreement No.
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and other documents as may be requested by PSE to evidence such payment and
discharge.

3.7 Acceptance of each of the Deliverables (“Acceptance”) will be determined in accordance
with the Acceptance procedures set forth in the applicable SOW. If no Acceptance
procedure is set forth in the SOW, then Acceptance will be deemed to have occurred
fourteen (14) calendar days after receipt of a Deliverable, unless PSE has notified Supplier
of nonconformance with the specifications or other requirements of the SOW. In order for
“Acceptance” to have occurred, Supplier must provide PSE an acceptance form in
substantially the form provided by PSE, clearly identifying the Deliverable(s) by name, the
date of delivery (which must be no earlier than the date the form is delivered to PSE), and
including a space for comments by PSE and PSE’s acceptance signature.

SECTION 4. COMPLIANCE WITH LAWS

4.1 Supplier will comply, and will cause all Subcontractors to comply, with all applicable laws,
ordinances, rules, regulations, orders, licenses, permits (“Laws”) and other requirements,
now or hereafter in effect, of any governmental authority that are applicable to Supplier or
the performance of the Services (including such requirements as may be imposed upon
PSE and applicable to the Services). Supplier will furnish such documents as may be
required to effect or evidence such compliance by Supplier or any applicable
Subcontractor.

4.2 Supplier will at all times during the Term comply with the terms of PSE’s Responsible
Supplier and Contractor Guidelines (“Contractor Guidelines”), which is available at
https://www.pse.com/pages/contractors-and-suppliers/responsible-supplier-and-
contractor-guidelines as well as other supplier policy, guideline or other documentation
PSE institutes from time to time, each of which is incorporated herein and made a part of
the Agreement as if fully set forth herein.

4.3 Supplier will not, and will ensure that its Subcontractors will not, directly or indirectly, offer,
promise, authorize or give anything of value to a government official, a political party, a
candidate for political office or any other person connected to a government in any way,
or authorize the giving of anything of value to a government official, a candidate for political
office, or any other person connected to a government in any way, for the purposes of:
(a) influencing an act or decision of that government official (including a decision not to
act) in connection with PSE's business or in connection with Supplier's business with PSE;
or (b) inducing such a person to use his or her influence to affect any government act or
decision in connection with PSE's business or in connection with Supplier's business with
PSE. Supplier further warrants that neither it nor any of its Subcontractors have offered
or given, or will offer or give, any gifts or gratuities to PSE employees, agents, or
representatives for the purpose of securing the Agreement or securing favorable treatment
under the Agreement. In addition, Supplier will notify PSE immediately if any of its
employees, officers, or principals are officials or representatives of any government or are
candidates for such government positions. Any breach of this provision by Supplier or any
Subcontractor will constitute a material breach of the Agreement and will immediately
entitle PSE to terminate this MSA, any underlying SOW, or both.
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4.4 Except as may be restricted by Law or PSE’s security policies, PSE will grant Supplier
access to PSE’s premises or IT systems as necessary to perform the Services. Supplier
agrees and acknowledges that certain portions of PSE’s premises may have restricted
access and require prior authorization or a PSE designated escort to allow Supplier
access. If notified by PSE that access is restricted, Supplier will comply, and will cause
its Subcontractors to comply, with any required background checks in addition to those
required pursuant to Section 3.3, and drug and alcohol testing of employees. Any such
additional screening required under this Section 4.4 will be conducted at PSE’s expense.
Supplier understands that no work can begin under the Agreement until these
requirements have been met.

4.5 PSE has entered into the Agreement with Supplier based upon PSE's reasonable belief
that Supplier adheres to the strictest of ethical standards. In connection therewith,
Supplier has reviewed PSE's Corporate Ethics and Compliance Code at
http://www.pse.com/aboutpse/Corporatelnfo/Pages/Our-Ethics.aspx.

SECTION 5. INSPECTION; EXAMINATION OF RECORDS

5.1 Supplier’'s performance in connection with any Deliverables to be provided under any
SOW will at all times be subject to review by PSE, including a review of all Books and
Records related to such Deliverables. The making of (or failure or delay in making) any
inspection will not relieve Supplier of responsibility for performance of the Services,
including delivery of Deliverables, notwithstanding PSE’s knowledge of defective or
noncomplying Deliverables or Services. Supplier will provide PSE sufficient, safe, and
proper facilities and equipment for such inspection, and free access to such facilities.

5.2 During the Term and for a period of three (3) years thereafter, Supplier, upon PSE’s
request, will allow PSE or its representative to inspect and copy Supplier's Books and
Records and interview Supplier's representatives in connection with the performance
provision of the Services. PSE will provide Supplier with at least three (3) business days’
advance written notice of the planned inspection. Any such inspection will take place
during regular business hours and no more than once annually, except if irregularities are
discovered in which case PSE may audit more frequently.

SECTION 6. INTELLECTUAL RIGHTS AND CONFIDENTIAL INFORMATION

6.1 PSE will be the sole owner of all right, title, and interest in and to all Deliverables and all
other items authored, collected, conceived, reduced to practice, invented, created,
developed, discovered, made, or produced by Supplier in connection with the Services
(“Work Product”), together with any and all patent, copyright, trade secret, trademark, and
other intellectual property rights in any Work Product (“Intellectual Property Rights”). To
the extent applicable, PSE will be deemed to be the “author” of all Work Product and all
such Work Product will constitute “works made for hire” under the U.S. Copyright Act (17
U.S.C. 88101 et seq.) and any other applicable copyright law. Supplier hereby waives any
and all moral rights (including rights of integrity and attribution) in and to the Work Product.
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Without limiting the ownership of “works-made-for-hire” stated above, Supplier upon
receipt of payment for such Deliverables, assigns and transfers to PSE, without separate
compensation, all right, title, and interest (including all Intellectual Property Rights) that
Supplier may have or acquire in the Deliverables. Supplier will take such action (including
the execution, acknowledgment, and delivery of documents) as may be requested by PSE
to effect, perfect, or evidence PSE’s ownership of the Deliverables and Intellectual
Property Rights. Without limiting the foregoing, Supplier will obtain, at its expense, such
assignments to PSE from Supplier's employees, agents, and Subcontractors as
necessary to effectuate PSE’s ownership rights in and to the Deliverables and Intellectual
Property Rights.

6.2 If Supplier or any Subcontractor uses, provides, or incorporates into any Deliverables any
pre-existing items or other tangible or intangible materials of any nature that are not
covered by Section 6.1, then PSE is hereby granted a worldwide, non-exclusive,
perpetual, irrevocable, royalty free, fully paid up, sub-licensable right to: (a) make, use,
copy, modify, and create derivative works of such items; and (b) publicly perform or
display, import, broadcast, transmit, distribute, license, or lend copies of such items (and
derivative works thereof).

6.3 Except to the extent the Deliverables contain Confidential Information of PSE (as defined
in Sections 6.4 and 6.5), Supplier reserves a permanent, non-assignable, non-exclusive,
royalty-free license to use in its performance of services for others any Intellectual
Property Rights licensed to PSE in Sections 6.1 and 6.2.

6.4 All  non-public, confidential, or proprietary information of a Party (“Confidential
Information”) including information that, by the nature of the circumstances surrounding
the disclosure, reasonably would be considered proprietary or confidential, whether
disclosed orally or accessed in written, electronic, or other form or media in connection
with the Agreement is confidential and, with respect to PSE, PSE Information (as defined
below), is solely for the receiving Party’s use in performing under the Agreement. Such
Confidential Information may not be disclosed or copied unless authorized by the
disclosing Party in writing. Confidential Information does not include information the
receiving Party can prove: (a) was or becomes generally available to the public through
no breach of an obligation of confidentiality; (b) was already in the possession of the
receiving Party at the time it was received in connection with the Agreement without any
prior obligation of confidentiality; (c) was lawfully obtained by the receiving Party from a
third party without breach of an obligation of confidentially; or (d) was independently
developed by the receiving Party without use of or reference to any of the Confidential
Information. The receiving Party will: (x) maintain the other Party’s Confidential
Information in confidence; (y) use the Confidential Information exclusively for such Party’s
performance (or the performance of Subcontractors or third parties engaged by PSE) in
connection with any applicable SOW; and (z) will take all precautions necessary to prevent
the Confidential Information from being disclosed to any unauthorized third party.
Notwithstanding the foregoing, the receiving Party may disclose Confidential Information
to the limited extent required by applicable law or by order of a court of competent
jurisdiction; provided, however, that to the extent permitted by applicable law, the receiving
Party must promptly notify the disclosing Party in in writing in advance of such required
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disclosure and reasonably cooperate so that the disclosing Party may take appropriate
action to prevent or limit the scope of such required disclosure and protect its Confidential
Information.

6.5 “PSE Information” means: (a) any project, design, roadmap, and architecture plans of
PSE; (b) any personally identifiable information about persons or entities that Supplier
obtains from any source, whether disclosed orally or accessed in written, electronic, or
other form or media in connection with the Agreement, which concerns prospective and
existing customers or employees of PSE, or any third party PSE has a business
relationship with, including names, addresses, telephone numbers, e-mail addresses,
social security numbers, credit card numbers, call-detail information, purchase
information, product and service usage information, account information, credit
information and demographic information; and (c) any aggregate data created or derived
from the previously described personally identifiable information. In addition to those
disclosure and usage restrictions set forth in Section 6.4, Supplier: (y) will collect, access,
use, maintain, and disclose PSE Information solely for Supplier’s use in performing under
the Agreement; and (z) will not disclose PSE Information, whether or not it is publicly
available.

6.6 Supplier will return, or at PSE’s option destroy, any and all Confidential Information upon:
(a) expiration or earlier termination of this MSA, any underlying SOW, or both; or (b) upon
request by PSE. Upon PSE’s request, Supplier will certify in writing the completion of
such return or destruction.

6.7 Except as may be required by Law, neither Party will, without the prior written consent of
the other make any news release, public announcement, or place any advertisement or
similar communications (collectively, “promotional material”) stating that: (a) PSE and
Supplier have contracted for the products or Services specified in the Agreement; or (b)
have entered into any business relationship. Use of any PSE name, trademark, or service
mark in any promotional materials of Supplier requires PSE’s prior written approval, which
PSE may withhold in its sole discretion. In the event PSE approves the use of its name,
trademark, or service mark in any promotional materials of Supplier, all of the content must
be submitted to PSE’s Corporate Communications Department for review prior to each
publication.

SECTION 7. RELEASE, INDEMNITY AND HOLD HARMLESS

7.1 Supplier releases and will defend, indemnify, and hold harmless PSE, its subsidiaries and
affiliates, and each of their respective shareholders, directors, officers, employees,
representatives, and agents from and against any and all claims, costs, losses, liabilities,
damages, fines, and expenses of any nature (including reasonable attorneys’ fees and
costs) (“Losses”) arising out of or resulting from any claim of a third party, arising out of or
occurring in connection with:

(@) the fault, negligence, professional error or omission, strict liability or product liability
of Supplier or any Subcontractor in connection with the Agreement;
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(b) alien asserted by any Subcontractor or any supplier or vendor of Supplier upon any
PSE property in connection with the Agreement;

(c) infringement or misappropriation of any patent, copyright, trade secret, trademark,
or other Intellectual Property Right by any Deliverable or the Services;

(d) an act, error, or omission of any Subcontractor that, if done by Supplier, would be a
breach or default under the Agreement; or

(e) breach or default under the Agreement by Supplier.

Supplier’s indemnification of PSE will not be subject to the insurance coverage specified
in Section 8 and will not be capped at any limits of insurance required by the Agreement.

7.2 In connection with any action to enforce Supplier’s obligations under this Section 7, and
to the extent permitted by Law, Supplier waives any immunity, defense or protection under
any workers’ compensation, industrial insurance, or similar laws (including the Washington
Industrial Insurance Act, Title 51, of the Revised Code of Washington).

7.3 Supplier acknowledges that the foregoing provisions regarding indemnification and waiver
are an important part of the consideration for PSE to enter into the Agreement, and that
the foregoing waiver provision has been mutually negotiated.

SECTION 8. WORKERS’ COMPENSATION AND INSURANCE

8.1 At all times during the Term, Supplier will procure and maintain, at its sole cost and
expense, insurance with provisions, coverages, and limits as specified below, and will
require all Subcontractors providing the Services on its behalf to maintain such insurance
as applicable to their performance in connection with the Agreement. Supplier will maintain
the insurance and coverages described herein in full force and effect at all times: (i) until
all of Supplier's obligations under the Agreement have been fully performed and all
operations of Supplier have been completed; and (ii) in the case of completed operations
and product liability, professional liability, and any "claims made" umbrella or excess
insurance, until the expiration of three (3) years after the end of the Term, through
continued policy renewals or purchase of “tail coverage.”

a. Workers Compensation and Employer’s Liability. With respect to all persons
performing the Services, Statutory workers’ compensation benefits as required for
all employees by Title 51 of the Revised Code of Washington and Employer’s
Liability Insurance, including Occupational Disease coverage, in the amount not
less than $1,000,000 for bodily injury by accident, $1,000,000 for bodily injury by
disease, and $1,000,000 in the aggregate. Such insurance must provide coverage
for all persons employed by Supplier who will be performing any aspect of
performance of Supplier hereunder.

b. Commercial General Liability Insurance. On an occurrence-basis, with limits of no
less than $1,000,000 per occurrence, $2,000,000 in the aggregate for
products/completed operations, and $2,000,000 in the aggregate. The policy will
be written on an occurrence basis on a form no less broad than ISO CG 0001 04
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13 and will provide coverage for, but not limited to, premises and operations,
products and completed operations, independent contractors, personal and
advertising injury, medical expenses, broad form property damage, and blanket
contractual coverage.

c. Automobile Liability Insurance. (If applicable) Covering all owned, hired and non-
owned vehicles to be used in the performance of the Services in an amount no
less than $1,000,000 per occurrence combined single limit for bodily injury
(including death) and property damage (including loss of use).

d. Professional Liability. Professional liability insurance providing coverage for any
negligent acts, errors, or omissions of Supplier in the performance of Services with
a retroactive date that is no later than the Effective Date of this MSA with limits of
not less than $5,000,000 per claim and $5,000,000 annual aggregate.

8.2 Prior to performing any Services and within ten (10) days after execution of this MSA,
Supplier shall furnish PSE with a certificate of insurance and copies of relevant
endorsements demonstrating the insurance required in Section 8.1. Subject to Section
8.3(f), within thirty (30) days after any renewal, material modification, or any notice of
termination, cancellation, or expiration of any policy of insurance required under the
Agreement, Supplier will deliver to PSE a certificate of insurance with respect to any
replacement policy. If requested by PSE, Supplier will provide PSE a copy of any policy
of insurance required to be maintained under this Section 8, including all endorsements
thereto.

8.3 All policies of insurance required under this MSA must:

(&) be placed with an insurance carrier maintaining an AM Best rating of at least A- VII
and licensed to do business under the laws of the State of Washington;

(b) with the exception of workers’ compensation, employer’s liability, and professional
liability insurance, be endorsed to name PSE, its subsidiaries and affiliates, and each
of their respective shareholders, directors, officers, employees, representatives, and
agents (the “Owner Parties”) as additional insureds;

(c) with the exception of workers’ compensation, employer’s liability, and professional
liability insurance, state that the “Insured v. Insured” exclusion does not preclude
coverage if an additional insured brings a claim against the named insured;

(d) be primary insurance with respect to the interests of the Owner Parties; any
insurance or self-insurance maintained by any of the Owner Parties will be excess
and non-contributory insurance with respect to the insurance required herein;

(e) include a provision providing a waiver of the insurer’s right to subrogation against
each of the Owner Parties. To the extent permitted by its policies of insurance,
Supplier hereby waives all rights of subrogation against each of the Owner Parties;

(f)  with the exception of workers’ compensation, employer’s liability, and professional
liability insurance, apply severally and not collectively to each insured against whom
any claim is made or suit is brought, except that the inclusion of more than one
insured shall not operate to increase the insurance company’s limits of liability as set
forth in the insurance policy; and
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(g) provide that the policies will not be canceled or their limits reduced or restricted to a
level below the requirements of this Section 8 without giving at least thirty (30) days’
prior written notice to the Procurement Department of Puget Sound Energy, Inc., PO
Box 97034, (BOT-010) Bellevue, WA 98009-9734.

8.4 Supplier will be solely responsible for any premium, deductible, self-insured retention, and
similar self-insurance mechanism amounts contained in its insurance program and for any
deficiencies in the amounts of insurance maintained. Supplier will have no right to call
upon or seek contribution from the Owner Parties for deductibles, self-insured retentions,
similar self-insurance mechanisms, or insurance premiums associated with policies of
insurance required in this MSA. Any deductible, self-insured retention, or similar self-
insurance mechanism greater than $50,000 requires PSE’s prior written approval.

8.5 The requirements of this MSA as to insurance and acceptability to PSE of insurers and
insurance to be maintained by Supplier are not intended to and will not in any way limit or
qualify any other obligation of Supplier under the Agreement. Supplier will be held
accountable for all insurance coverage, including that of any Subcontractors hired by
Supplier. Insurance will be independent of the indemnity provisions of this MSA, and
insurance hereunder is not designed solely to guarantee payment of Supplier's indemnity
obligations. The limits of liability set out in this Section 8 may be increased or decreased
by mutual consent of the Parties, which consent will not be unreasonably withheld by either
Party, in the event of any factors or occurrences, including changes in work scope,
substantial increases in the level of jury verdicts or judgements, or the passage of state,
federal, or other governmental compensation plans, or Laws that would materially
increase or decrease Supplier's and/or PSE’s exposure to risk.

8.6 Supplier will comply with all OSHA Recordkeeping and injury reporting requirements.
Supplier will report to PSE within 24 hours any OSHA recordable injuries that occur while
performing work on behalf of PSE. A “recordable injury” includes any injury that results in
treatment beyond first aid, restricted workdays, and/or lost workdays. Supplier must
provide the following details via email to safety@pse.com: Supplier's formal legal name,
date and location of incident, a short description of the incident, and whether the
recordable injury includes one or more lost workdays (not including the date of injury).

SECTION 9. CHANGES

9.1 Subject to Section 9.2, PSE may at any time by written notice thereof to Supplier, without
liability or penalty, modify any Services as defined in any SOW (including additions to or
deletions from any Services, suspension of performance and changes in the schedule,
and location of performance) with or without cause effective immediately or as otherwise
specified in such notice.

9.2 If any change under Section 9.1 would result in an increase or decrease in Supplier’s cost
for performance of the Services or delivery of the Deliverables, the Parties will follow the
change procedure set forth in the applicable SOW.

SECTION 10. WARRANTIES
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10.1 Supplier warrants that all Services will be performed in a professional manner with
professional skill and care and in compliance with the terms and conditions of the
Agreement.

10.2 Each Party warrants to the other that: (a) it has full power and authority to enter into and
to perform its obligations under the Agreement; (b) the Agreement does not violate any
Law or breach any other agreements to which it is a party or is otherwise bound; and (c)
it will comply with all Laws in performing its obligations under the Agreement.

10.3 EXCEPT AS EXPRESSLY SET FORTH IN THE AGREEMENT AND TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAWS, NEITHER PSE NOR SUPPLIER MAKES
ANY OTHER WARRANTIES WITH RESPECT TO THE AGREEMENT, WHETHER
WRITTEN, ORAL, EXPRESS OR IMPLIED, AND EACH PARTY EXPRESSLY
DISCLAIMS ALL OTHER WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USAGE OF
TRADE, WITH RESPECT TO THE AGREEMENT.

SECTION 11. TERMINATION

11.1 PSE may at any time, by written notice thereof to Supplier, terminate this MSA, any
underlying SOW, or both, as to all or any portion of the Services not then performed,
whether or not Supplier is then in breach or default. Upon receipt of any such notice of
termination Supplier will, except as otherwise directed by PSE, immediately stop
performance of the Services to the extent specified in such notice and deliver to PSE any
work in process or Deliverables, regardless of their level of completion.

11.2 In the event of termination pursuant to Section 11.1 for PSE’s convenience, upon PSE’s
review and approval of a fully supported invoice to be submitted within thirty (30) days
after the date of termination, an equitable adjustment will be made in the compensation
payable to Supplier under the Agreement, provided that such compensation as so
adjusted will in no event exceed a percentage of the total compensation otherwise payable
under the Agreement equal to the percentage of the Services satisfactorily completed,
including Deliverables delivered, at the time of termination. Further, Supplier will not be
entitled to any reallocation of cost, profit or overhead. Supplier will not in any event be
entitled to anticipated profit on Services not performed on account of such termination.
Supplier must use its best efforts to minimize the compensation payable under the
Agreement in the event of such termination.

11.3 The obligations of the Parties under Sections 5, 6, 7, 8, 10, 11, and 12, and all provisions
of the Agreement that may reasonably be interpreted or construed as surviving the
completion, termination, expiration, or cancellation of the Agreement will survive the
completion, termination, expiration, or cancellation of the Agreement.
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SECTION 12. MISCELLANEOUS

12.1  Any notice, request, designation, direction, statement, or other communication under the
Agreement must be made in writing and delivered by courier or registered or certified mail,
return receipt requested, postage paid to the addresses for legal notices in the signature
block hereunder. Notices related to SOWs will be sent via email to the Parties’ contacts
identified in the applicable SOW (with a hard copy to the legal notice recipient if
appropriate), return receipt requested. All notices will be effective upon receipt. Either
Party may change its address by giving the other Party notice of such change in
accordance with this Section 12.1.

12.2  Supplier may not (by contract, operation of law, or otherwise) assign, transfer, delegate,
or subcontract any of its rights or obligations under the Agreement without the prior written
consent of PSE. For the purposes of the foregoing, any transfer of a controlling interest
in Supplier (e.g., by a transfer of securities or otherwise) will not be deemed an assignment
of the Agreement. Any purported assignment or delegation in violation of this Section 12.2
will be voidable at PSE’s option. No such assignment will relieve Supplier from any of its
obligations hereunder. The Agreement is binding on and inures to the benefit of the
Parties and their successors and permitted assigns.

12.3 No waiver by any Party of any of the provisions of the Agreement will be effective unless
explicitly set forth in writing and signed by the Party so waiving. Except as otherwise set
forth in the Agreement, no failure to exercise, or delay in exercising, any right, remedy,
power, or privilege arising from the Agreement will operate or be construed as a waiver
hereof, will any single or partial exercise of any right, remedy, power, or privilege
hereunder preclude any other or further exercise thereof or the exercise of any other right,
remedy, power, or privilege.

12.4  No Party will be liable or responsible to the other Party, nor be deemed to have defaulted
under or breached the Agreement, for any failure or delay in fulfilling or performing any
term of the Agreement (except for any obligations to make payments to the other Party
hereunder), when and to the extent such failure or delay is caused by or results from the
following (each, a “Force Majeure Event”): (a) acts of God; (b) epidemic, flood, fire,
earthquake, or explosion; (c) war, invasion, hostilities (whether war is declared or not),
terrorist threats or acts, riot, or other civil unrest; (d) government order or law; (e) actions,
embargoes, or blockades in effect on or after the date of the Agreement; (f) action by any
governmental authority; (g) national or regional emergency; (h) strikes, labor stoppages
or slowdowns, or other industrial disturbances; or (i) shortage of adequate power or
transportation facilities. The affected Party must give notice to the other Party (“FME
Notice”) within twenty-four (24) hours of the Force Majeure Event, stating the period of
time the occurrence is expected to continue. The affected Party must use diligent efforts
to end the failure or delay and ensure the effects of such Force Majeure Event are
minimized, and will resume performance of its obligations as soon as reasonably
practicable after the removal of the cause. Notwithstanding anything herein to the contrary,
PSE will not be liable for payment for any Services or Deliverables it does not receive due
to a Force Majeure Event affecting Supplier's performance of its obligations under the
Agreement.
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12.5 Each Party acknowledges and agrees that a breach or threatened breach by a Party of
any of its obligations under Section 6 would give rise to irreparable harm to the other Party
for which monetary damages would not be an adequate remedy. In the event of such
breach or threatened breach the non-breaching Party will, in addition to all other rights
and remedies that may be available to it at law, at equity, or otherwise, be entitled to
equitable relief (including injunctive relief or specific performance) without posting bond in
addition to any other available remedies, including damages. In any litigation concerning
a breach of Section 6, the prevailing Party will be entitled to recover all reasonable
expenses of litigation, including reasonable attorney fees at trial and on any appeal.

12.6 Except as otherwise specifically stated in the Agreement, the rights and remedies of a
Party set forth in any provision of the Agreement are in addition to and do not in any way
limit any other rights or remedies afforded to that Party by any other provision of the
Agreement, or by law.

12.7 This MSA together with any related exhibits and SOWs set forth the entire agreement and
supersedes any and all prior and contemporaneous oral or written communications,
understandings and agreements with regard to the Services and development of the
Deliverables, including, for the avoidance of doubt, any confidentiality agreement between
the Parties. In the event of a conflict between this MSA and any SOW, the terms of this
MSA will prevail unless an SOW expressly provides that certain provisions therein will
control over certain specified provisions in this MSA. In the event of a conflict between this
MSA and a Security Addendum, the terms of the Security Addendum will govern except
that the confidentiality provisions in the Security Addendum are intended to supplement
the confidentiality and security obligations of Supplier as set forth in this MSA. No
amendment or modification of any provision of the Agreement will be valid unless set forth
in a written amendment signed by the Parties.

12.8 If any term or provision of the Agreement is found by a court of competent jurisdiction to
be invalid, illegal, or unenforceable, such invalidity, illegality, or unenforceability will not
affect any other provision hereof or invalidate or render unenforceable such provision in
any other jurisdiction.

12.9 Neither Party will commence or prosecute any action, suit, proceeding, or claim arising
under or by reason of the Agreement other than in the state and federal courts sitting in
King County, Washington. The Parties hereby irrevocably consent to the jurisdiction of
the courts of the State of Washington with venue laid in King County, Washington and of
the U.S. District Court for the Western Division District of Washington in Seattle,
Washington.

12.10 The Agreement will be construed as if prepared by the Parties. Accordingly, any rule of
law or legal decision that would require interpretation of any ambiguities in the Agreement
against the Party that has drafted it is not applicable and is waived. The Agreement will
be interpreted, construed and enforced in accordance with the laws of the State of
Washington without reference to its choice of law rules.
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12.11 The headings used in the Agreement are for convenience and ease of reference only and
will not be used to construe, interpret, expand or limit the terms of the Agreement. The
words “include,” “includes,” and “including” are to be read as if they were followed by the
phrase “without limitation.” This MSA, any underlying SOW, or both may be executed in
one or more counterparts, each of which will be deemed an original, and all together will
constitute the Agreement in its entirety. Notwithstanding anything to the contrary in
Section 12.1, a signed copy of this MSA or any underlying SOW or Security Addendum,
or any amendment thereto, delivered by facsimile, email, or other means of electronic
transmission is deemed to have the same legal effect as delivery of an original signed

copy.

--Signature page follows—
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Intending to be legally bound, PSE and Supplier have caused their duly authorized
representatives to execute this Master Services Agreement in the space provided below.

PSE:
Puget Sound Energy, Inc.

By:

Supplier:

Printed Name:

Title:

Date:

Address for Legal Notices:
Puget Sound Energy, Inc.
Attn: Procurement

PO Box 97034, (BOT-01G)
Bellevue, WA 98009-9734

By:
Printed Name:
Title:
Date:

Address for Legal Notices:

Master Services Agreement No.
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EXHIBIT A
STATEMENT OF WORK
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@ PUGET SOUND ENERGY

STATEMENT OF WORK
PSE OUTLINE AGREEMENT
No.

This Statement of Work (“Statement of Work” or “SOW"), effective as of the date of the last
signature below, is made pursuant to and shall be governed by the Terms and Conditions of the
[governing agreement name and Number] dated as of [date], (the “Agreement”), by and between
[ (“Consultant”/"Contractor”), and Puget Sound Energy, Inc. (“PSE”). This
SOW shall be subject to all the Terms and Conditions set forth in the Agreement, except as may
be specifically modified hereby with reference to the section of the Agreement modified.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the
Agreement.

1 OVERVIEW — PROJECT SUMMARY

This SOW details the scope of services to be provided by Consultant (the “Services”) and
deliverables to be created (the “Deliverables”) for the Independent Evaluator Services for
PSE’s 2021 All-Source and Demand Response RFPs (the Services and Deliverables
constituting the “Project”).

1.1 Location

Services will take place remotely or as otherwise agreed between the parties.

1.2 Project Timeline

° Estimated Project Start: February 15, 2021
° Estimated Project Completion: [Date]
° Estimated Project Duration: [Months]

2 DESCRIPTION OF WORK

2.1 Scope of Work

Under this Statement of Work Consultant will perform the following Services:

2.1.1 Role and Expectations

The function of the IE is to consult with PSE, as needed, on the procurement activities in
the 2021 RFPs as described below. The IE will:

(a) ensure that PSE’s 2021 RFP process is conducted fairly, transparently, and properly;
(b) participate in the design of the 2021 RFPs;

(c) evaluate the unique risks, burdens, and benefits of each bid;

Statement of Work to PSE Outline Agreement No.
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(d) provide to PSE the IE’s minutes of meetings and the full text of written communications
between the IE and PSE and any third-party related to the IE’s execution of its duties;

(e) verify that PSE’s inputs and assumptions, including capacity factors and capital costs,
are reasonable;

() assess whether PSE’s process of scoring the bids and selection of the initial and final
shortlists is reasonable;

(g) prepare a final report to the WUTC after reconciling rankings with PSE the utility in
accordance with WAC 480-107-035(3) that must:

i. include an evaluation of the competitive bidding process in selecting the lowest
reasonable cost acquisition or action to satisfy the identified resource need,
including the adequacy of communication with stakeholders and bidders; and

ii. explain ranking differences and why the IE and PSE were or were not able to
reconcile the differences.

The IE will participate in meetings with the WUTC and PSE, on an as-needed basis, to
discuss its findings. If called upon to testify, the IE may serve as an expert witness in
proceedings.

The IE will be given reasonable access to information, meetings and communications
related to offers submitted by all respondents. The IE will immediately report to PSE and
the WUTC any perceived attempt by any individual or party to improperly influence any
findings determined by the IE, or to challenge or interfere with their independent role in the
solicitation process.

The IE does not make resource decisions on behalf of PSE. The IE makes an assessment
of the fairness and reasonableness of PSE’s process and decisions, and may make
recommendations to improve the evaluation and decision-making process, but does not
have the authority to require PSE to follow any recommended course of action. The IE will
not negotiate with any respondent on PSE’s behalf.

2.1.2 Responsibilities and Tasks

In support of the functions discussed above, the IE responsibilities and tasks will include
the following:

e Review and provide feedback and recommendations on PSE’s draft 2021 RFPs,
including stakeholder comments. Assess the 2021 RFPs’ design, including review
of the adequacy, accuracy and completeness of solicitation materials to ensure
compliance with the WUTC’s Purchase of Electricity Rules and consistency with
accepted industry standards and practices. The IE will participate in the design of
the RFP and provide feedback to PSE on the draft 2021 RFPs prior to their release.

e Advise on the consistency of solicitation activities with the WUTC's rules and
procedures and PSE’s WUTC-approved 2021 RFPs.
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e Advise on the evaluation process, including recommending data requests, as
needed, to supplement the information requested from bidders in the 2021 RFPs to
allow for a full and fair evaluation of proposals.

e Assess whether the quantitative and qualitative bid evaluation criteria and
methodologies are applied to all bids in a fair and non-discriminatory manner and
whether PSE’s process of scoring the bids and selection of the initial and final
shortlists is reasonable. The IE will be provided reasonable access to the
evaluation meetings and documentation of PSE’s Business Initiatives and cross-
functional teams, in order to credibly assess the bid evaluation and selection
processes.

e Verify that PSE’s inputs and assumptions, including capacity factors and capital
costs, are reasonable. The IE will be provided with a description of how the
evaluation models function, including the inputs and outputs of all models used
during the evaluation process.

e Assess whether PSE’s process of scoring the bids and selection of the initial and
final shortlists is reasonable The IE will score and rank qualifying bids based on
PSE’s modeling output and an independent qualitative assessment using the RFP’s
ranking criteria and methodology and consult with PSE to reconcile any ranking
differences. If a bidder makes material changes to its bid after shortlist selection,
PSE and the IE will rerank bids according to the revised bid.

e Monitor the evaluation processes and promptly submit recommendations to PSE’s
resource acquisition manager to ensure that no bidder has an information
advantage and that all respondents or counterparties, if applicable, receive access
to relevant communications in a non-discriminatory manner.

All assigned Consultant resources shall be retained throughout the term of the Project. The
Consultant shall provide prompt notice of any risk or issue that has the potential to
jeopardize the Project’s success, and shall participate as appropriate in actions to mitigate.

3 DELIVERABLES

In addition to the Services specified in Section 2.1, Consultant shall provide the following
Deliverables:

e Prepare a final written report as to whether or not the utility’'s competitive bidding
process, evaluation process and decisions were reasonable and appropriate and
were applied in a transparent, fair and non-discriminatory manner for all offers
received. The report will explain why the IE and PSE were (or were not) able to
reconcile any ranking differences. The IE will protect confidential bidder information
subject to the terms of the confidentiality agreement included in the IE RFP and
consistent with the terms of the confidentiality agreement included in the 2021 RFPs.

e Provide to PSE the IE's minutes of meetings and the full text of written
communications between the IE and the utility and any third-party related to the IE’s
execution of its duties;
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o Participate as an independent witness or in an advisory capacity during
administrative hearings, as required, before the WUTC in any associated
proceedings.

4 PRICING

4.1 Project Pricing Table
[CHOOSE ONE:]

Time & Materials Table

Duration Resource

Resource Type (Weeks/ Hr.) Cost/Hr.

Extended

Total
Estimated Expenses
Grand Total (Not to Exceed)

Time & Materials fees to be invoiced monthly at the conclusion of each month.

Fixed Fee Table

Deliverable Fixed Fee

Total
Estimated Expenses
Grant Total (Fixed Fee)

Fixed fees to be invoiced upon PSE’s written acceptance of the applicable Deliverable.

4.2 Payment Terms
Payment terms shall be as specified in the Agreement. PSE reserves the right to reject any
invoice submitted greater than 90 days after the completion of the applicable Services or
acceptance of the applicable Deliverable.

4.3 Expenses

Reasonable pre-approved travel expenses in support of the Project may be invoiced
monthly, with no-markup and submitted with receipt documentation.

5 PROJECT CHANGE MANAGEMENT

In the event a change is identified that affects the scope, timeline, or cost of the Project,
Consultant shall determine any schedule and cost adjustments and submit a change
request to the PSE Project Contact for review. Approved changes will be executed by both
parties as a change order to this Statement of Work.

Statement of Work to PSE Outline Agreement No.
Page 4 of 5
Rev1-0914

Exhibit A to PSE's Petition for Approval Page 45 of 47
of its Recommended Independent Evaluator



6 CONTACT INFORMATION

PSE Project Contact:
Name:

Role:

Office:

Mobile Phone:

Email:

Consultant Project Contact:
Name:

Role:

Office:

Mobile Phone:

Email:

7 AUTHORIZATION

Intending to be legally bound, PSE and Consultant have caused their duly authorized

representatives to execute this Statement of Work in the space provided below.

PSE/Accepted and Agreed:
Puget Sound Energy, Inc.

By:

Consultant/Accepted and Agreed:

Printed Name:

Title:

Date:

By:

Printed Name:

Title:

Date:
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PUGET SOUND ENERGY, INC. OATE (IO YY)
MANDATORY REQUIREMENTS REQUIRED
CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy (ies) must be endorsed. If SUBROGATION IS WAIVED, subject to the
terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsement(s).

PRODUCER CONTACT
NAME: REQUIRED

PHONE FAX
REQUIRED (AIC, No. Ex): REQUIRED (AIC, No): REQUIRED

E-MAIL
ADDRESS: REQUIRED

PRODUCER
CUSTOMER ID #:

INSURER(S) AFFORDING COVERAGE NAIC#

INSURED INSURER A : REQUIRED

INSURER B :

REQUIRED INSURER C :

INSURER D :

INSURERE :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY
PERIOD INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO
WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO
ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL | SUB POLICY POLICY EXP
LTR R POLICY NUMBER EFF (MM/DD/YY)
TYPE OF INSURANCE INSR | o (MMIDDIYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $1,000,000
X X DAMAGES TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES(Ea occurrence) s
| CLAIMS-MADE X OCCUR . | Liabili d ith . limit of MED EXP (Any one person) $
| *Employers’ Liability — Stop Gap Employers’ Liability en orsementVW[t aminimum limit o PERSONAL & ADV INJURY | &
$1M required only if no Employers’ Liability is provided CENERAL AGGREGATE $2.000.000
with the Workers’ Compensation coverage. T
GEN’L AGGREGATE LIMIT APPLIES PER: PRODUCTS-COMP/OP AGG |$
PRO-
POLICY JECT Loc
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $2,000,000
ANY AUTO X X BODILY INJURY (Per person) $
ALL OWNED AUTOS BODILY INJURY Per accident) $
SCHEDULED AUTOS PROPERTY DAMAGE $
(Per accident)
X | HIRED AUTOS $
X | NON-OWNED AUTOS $
L EACH OCCURRENCE
X UMBRELLA LIAB X | OCCUR Excess/Umbrella Liability may be used
| EXCESS LIAB 1 cLams-mape | X X to supplemen_t G_e_ner_al,_Automoblle or AGGREGATE
Employers’ Liability limits to meet
DEDUCTIBLE minimum limit requirements.
RETENTION _ $
WORKERS COMPENSATION AND X[ W STATU: ot
EMPLOYERS * LIABILITY YIN N/A
(Valid in WA State) | E.L. EACH ACCIDENT 61,000,000
ANY PROPRIETOR/PARTNER/EXECUTIVE _
OFFICER/MEMBER EXCLUDED? Emfgfés E-EA 51,000,000
I(;\Ayaer;dsgc{igneﬂg()jer E.L. DISEASE - POLICY 51,000,000
DESCRIPTION OF OPERATIONS below LM
OTHER $5,000,000
Professional Liability e

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Puget Sound Energy must be listed as an Additional Insured for General, Auto and Umbrella Liability policies. Also, a Waiver
of Subrogation is required for General, Auto and Umbrella Liability policies. (REQUIRED)

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Puget Sou nd Energy, In c. THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Attention: Contract Services ACCORDANCE WITH THE POLICY PROVISIONS.
Po Box 97034 (BOT-010)
Bellevue, WA 98009-9734 AUTHORIZED REPRESENTATIVE (REQUIRED)
07142011
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