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MATERIAL BEST SOURCE ADDRESS AND CONTACT
REQUESTS
Stefani Case, TNMP Program Mang
Stefani.Case@pnmresources.com
Program Questions Email
Greg Landreth, Frontier Associates
gwlandreth@frontierassoc.com
_ Kyle Caffey, Frontier Associates
Technical Support, Email/Phone :
eCurtail website kcaffey@frontierassoc.com
512/372-8778 x. 131
Will be provided to qualifyin@pplicants by
Customer Agreements | Mail the Program Manager upon completion of

the application review.
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National standards for Load Management M&V progsaare currently under development and are expéated proposed for national adoption in the futpaentially
altering the methodology presented here.
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Sponsor Company Proflle

Check All thet Apply:

Name of Remittance Company:

Project Spansor Name:

Address 1;
Address 2;

City / State / Zip:

Téx ID Number:

Parent Company:

Parent Company Tax ID Number:
Contact Title:

Contact Person;

Company Phone 1:

Company Phone Z:

Company FAX:

Website:

Company Email;:

List on the Sponsor Lists
Contact Name on Sponsor List:
Contact Phone on Sponsor List:

Contact Email on Sponsor List:

DI'Iom:n Ownezd D Mimcrity Cwined

DDisuDl:{l Wet=ran Chwn=d

Hame a=x it =hould 2

95-999995E * @ Taxo | msH

@ e ) osEn

A ms L Mo

Sawve Sponsor Profile

> THMP Energy Ef
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Help

Settings Sponsor Details

02/15/2010 | Welcome, Greg Landreth | Sign Off

Sponsor Projects

Program Type: 2010 TNMP Load Management Pregram
Sponsor Name: adsfa

Site Information

Site =:

Site Name:

Status :

Account Number [Meter Mumber) :
Physical Address :
Address 2:

Unit =:

City :

State:

Zip:

County :

Primary Dispatch Contact:
Business Phane:

Cell Pheone:

Email :

Fax Mumber:

Secondary Dispatch Contact:
Business Phane:

Cell Pheone:

Email :

Fax Number:

Third Dispatch Contact:
Business Phone:

Cell Phene:

Email :

Fax Mumber:

Average Site Peak kw :

Proposed kW to Curtail :
Approved kW to Curtail : 0

Site Description :

Description of Load to be Curtailed at THIS SITE :

Drescription of Curtailments :

Save New Site | Delete Site Information

Cancel

Standard Offer Pr

TNMP
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Note to ProposersThis Standard Offer Contract is generally consistatit TNMP and Publi
Utility Commission of Texas (PUCT) standards for tBeate of Texas energy efficiency
Standard Offer Programs. Successful Project Sponsdrbeniequired to execute all documents
in order to participate in the TNMP Load Management RumgBecause this is a Standard Offer
Program similar to that offered by other utilities, ffrerms and Conditions are essentially npn-
negotiable unless it is demonstrated to TNMP’s satisia¢hat the conditions are unique and
thus require and deserve special conditions. To fdeilttae process of selecting and qualifying
candidates, it is recommended that your company inifategal review of these documents
when you are considering your submission.

TNMP
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Agreement Date: TBD Contract Number XXXXXXXXX
Current Date: TBD
CONTRACT
To:
Project Sponsor’'s Name Direct All Correspondence To:
Project Sponsor’s Address Contact: XXXX XXXXXX
City, State Zip Telephone: XXX XXX-XXXX
Fax: XXX-XXX-XXXX
Vendor Phone: TBD
Vendor Number (HQ): TBD
Ship To: This is a Centralized Contract and InvoiceTo

"Ship To" will be determined at
Purchase Order Release

Valid From: TBD
Valid End: TBD

Freight Terms: TBD
Payment Terms: TBD
Target Value: TBD

This Contract is entered into by and between Texasexico Power Company (TNMP) and Project Sponsor, to
provide miscellaneous goods and services connected withodd Management Program, all in accordance with
the following:

Attachment 1: Compensation Schedule
Attachment 2: Scope of Work
Attachment 3: Terms and Conditions of Services

Notice to Project Sponsor
The Target Value listed above represents an estimateth-agteed amount. TNMP does not represent, warrant, cargea
that this value, or any other value, will be reached underGbntract. Project Sponsor shall only be paid for thosdgjand
services actually rendered and accepted in accordancéhevitiibove noted attachments.
Nothing herein shall limit or otherwise restrict TNM#m procuring like or similar services from other gers,
without notice to or approval of Project Sponsor.
Other Instructions:
The Contract number must be shown on all invoices, shippingameckages, and correspondence pertaining to
order.

Authorized Signature.— Supplier
Authorized Signature — Buyer
THIS ORDER IS PLACED SUBJECT TO CONDITIONS ATTACHED.

TNMP
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National standards for Load Management M&V progsaare currently under development and are expéated proposed for national adoption in the futpaentially

altering the methodology presented here.
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1.0 DEFINITIONS

The following definitions shall apply to the Contradt,Gontract Documents and Amendments
thereto and to related correspondence. A word or expredsifined in this Contract containing

capital letter(s) shall be identified, in any sectadrihis Contract where the whole text is printed
in block capitals, or by such word or expression being Uinddr and/or printed in a more

prominent typeface.

1.1 “Acceptance” shall mean the official written notfilon of acceptance of the Work to
Project Sponsor from the authorized representativeNMIH following satisfactory completion
of the Work in accordance with the Contract.

1.2 “Affiliate” shall mean (A) a person who directly mdirectly owns or holds at least
5.0 percent of the voting securities of an energy eflicy service provider; (B) a person in a
chain of successive ownership of at least 5.0 percenteofvdting securities of an energy
efficiency service provider; (C) a corporation that haigeast 5.0 percent of its voting securities
owned or controlled, directly or indirectly, by an emerefficiency service provider; (D) a
corporation that has at least 5.0 percent of its votogirgies owned or controlled, directly or
indirectly, by: (i) a person who directly or indirgcthwns or controls at least 5.0 percent of the
voting securities of an energy efficiency service provide(ji) a person in a chain of successive
ownership of at least 5.0 percent of the voting secsaritfean energy efficiency service provider;
or (E) a person who is an officer or director of anrgneefficiency service provider or of a
corporation in a chain of successive ownership of at e&spercent of the voting securities of
an energy efficiency service provider; (F) a person wdtaadly exercises substantial influence
or control over the policies and actions of an enefigiency service provider; (G) a person
over which the energy efficiency service provider exescishe control described in
subparagraph (F) of this paragraph; (H) a person who sgercommon control over an energy
efficiency service provider, where "exercising common i@ mver an energy efficiency service
provider" means having the power, either directly or indiyeto direct or cause the direction of
the management or policies of an energy efficiencyiceprovider, without regard to whether
that power is established through ownership or voting of gesuor any other direct or indirect
means; or (l) a person who, together with one or morgops with whom the person is related
by ownership, marriage or blood relationship, or by actionconcert, actually exercises
substantial influence over the policies and actions adraergy efficiency service provider even
though neither person may qualify as an affiliate indiviguall

1.3 “Baseline Demand Usage” shall mean the amount of d&nmarthe period(s)
determined by TNMP to be the baseline for comparison ugdallment Demand Usage to
calculate Demand Savings. Baseline Demand Usage shedllti@ated by averaging the one-
hour period on the day of curtailment which began two hptics to the start of a curtailment,

TNMP



with the same period as the curtailment for eactheffour previous business days (weekdays,
excluding federal holidays).

1.4 “TNMP” shall mean TNMP or any of its representatiggcessors, or assigns.

1.5 “Commercial Customer” shall mean a non-residectiztomer taking service at a
metered point of delivery at a distribution voltage undeelaatric utility’s tariff during the prior
calendar year and a non-profit customer or governmattye including an educational
institution. For purposes of this section, each metewmuat f delivery shall be considered a
separate customer.

1.6 “Competitive Energy Efficiency Services” shall mearergy efficiency services that
are defined as competitive under 825.341 of this title (rglatrDefinitions).

1.7 “Contract” or “Agreement” shall mean, collectivethe entire agreement between
TNMP and Project Sponsor, the terms and conditiorarporated therein and other documents,
if any, which are by reference made a part of the Candwrat providing for signature of a duly
authorized representative of each party thereto.

1.8 “Contract Administrator” shall mean TNMP’s duly bhotized agent who shall
initiate and administer all contract activities rethto the contractual terms and conditions.

1.9 “Contract Documents” or “Agreement Documents” shadlan 1) Project Sponsor’s
approved application (“Application”) and Application Agreemeattached hereto as Attachment
A and incorporated by reference herein, 2) the SOP Mari@&®HR Manual’), which is
incorporated by reference herein, and 3) this Contract teigetith any and all other exhibits,
addenda, or amendments referenced in the Agreement Dotsumie made a part thereof in
accordance with this Agreement.

1.10 “Contract Supplement” shall mean the written instnineescribing additions,
changes or deletions to Project Sponsor’s scope of a®defined by the Contract Documents,
or in the time of performance of the Contract (or ather change desired by TNMP) authorized
and executed by duly authorized representatives of the padieto with the same formality as
this Contract.

1.11 “Curtailable Load” shall mean the equipment, matesiagystems at a Project Site
that is identified in the application as load that will ineerrupted at the request of TNMP
pursuant to the SOP.

1.12 “Curtailment” shall mean shutting down the operatiorCoiftailable Load at the
request of TNMP pursuant to the SOP.

1.13 “Curtailment Demand Usage” shall mean the average detinainoccurs during the
period of a Curtailment.

1.14 “Customer Agreement” shall mean the agreement bet@astomer and the Project
Sponsor that specifies the rights and obligations of pady with respect to the installation of
the Measures and other related and/or unrelated mattéesRtoject Site.

1.15 “Demand” shall mean the rate at which electricggney used at a given instant, or
averaged over a designated period, usually expressed in tt8aki/) or megawatts (MW).

1.16 “Demand Savings” shall mean a quantifiable reduction in ogéma

TNMP



1.17 “Eligible Customers” shall mean residential and censmal customers. In addition,
to the extent that they meet the criteria for paétion in load management standard offer
programs developed for industrial customers and implesdepitior to May 1, 2007, industrial
customers are eligible customers solely for the purpbparticipating in such programs.

1.18 “Energy Efficiency” shall mean improvements in tee of electricity that are
achieved through facility or equipment improvements, devioesprocesses that produce
reductions in demand or energy consumption with the sanmgher level of end-use service
and that do not materially degrade existing levels of coimnfonvenience, and productivity.

1.19 “Energy Efficiency Measures” shall mean equipmenrterials, and practices at a
customer’s site that result in a reduction in electnergy consumption, measured in kilowatt-
hours (kWh), or peak demand, measured in kilowatts (kWshotn. These measures may
include thermal energy storage and removal of an inefti@ppliance so long as the customer
need satisfied by the appliance is still met.

1.20 “Energy Efficiency Program” shall mean the aggregdtth® energy efficiency
activities carried out by an electric utility under thegtson or a set of energy efficiency projects
carried out by an electric utility under the same nantkeagerating rules.

1.21 *“Energy Efficiency Project” shall mean an energyicgficy measure or
combination of measures undertaken in accordance witstaadard offer or market
transformation program.

1.22 “Energy Efficiency Service Provider” shall mean a @ers/ho installs energy
efficiency measures or performs other energy effigieservices under this section. An energy
efficiency service provider may be a retail electric piewior commercial customer.

1.23 “Energy Savings” shall mean a quantifiable reductiondnstomer's consumption
of energy.

1.24 “Estimated Demand Savings” shall mean: 1) the amoudemand that Project
Sponsor proposes in the Application to save in alang-period during Summer Peak Demand
Hours through Curtailments that are implemented pursuahet§OP and that TNMP approves
after review of the Application and receipt of all Guaker Agreements, or 2) the amount of
approved Unscheduled Curtailment Demand Savings from thel@ekdeCurtailment that occurs
in the first year of the Project, whichever is less.

1.25 “Governmental Authority” shall mean any federal, estdbcal or municipal
governmental body or agency or subdivision thereoludhiing, but not limited to, any legislative
or judicial body, having appropriate jurisdiction to exsecauthority or control over TNMP, its
parent corporation, or any part or all of the Work to bdopened under this Contract.

1.26 “Growth in Demand” shall medhe annual increase in demand in the Texas portion
of an electric utility's service area at time of peakiaed, as measured in accordance with this
section.

1.27 “IDR” shall mean Interval Data Recorder.

1.28 “Incentive Budget” shall mean the amount of money bedgby TNMP for the
SOP in each year of the Project.
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1.29 “Incentive Payment” shall mean payment made by ayutdian energy efficiency
service provider under an energy-efficiency program.

1.30 “Inspection” shall mean examination of a projectenfy that an energy efficiency
measure has been installed, is capable of performingtésded function, and is producing an
energy saving or demand reduction.

1.31 “Load Control” shall mean activities that place theeration of electricity-
consuming equipment under the control or dispatch of arggrefficiency service provider, an
independent system operator or other transmission organizatiohat are controlled by the
customer, with the objective of producing energy or demawihgs.

1.32 “Load Management” shall mean load control activitied thsult in a reduction in
peak demand on an electric utility system or a shiftingrargy usage from a peak to an off-
peak period or from high-price periods to lower price periods.

1.33 “Measurement and Verification” shall mean activitie®ended to determine the
actual energy and demand savings resulting from energyeaftficprojects as described in this
section.

1.34 “Off-peak Period” shall mean the period during which theadel on an electric
utility system is not at or near its maximum. For plepose of this section, the off-peak period
includes all hours that are not in the peak period.

1.35 “Peak Demand” shall mean electrical demand airttestof highest annual demand
on the utility's system.

1.36 “Peak Demand Reduction” shall mean reduction in demanthe utility system
during the utility system's peak period.

1.37 “Peak Period,” for purposes of the load management prpghath mean the hours
from one p.m. to seven p.m., during the months of Jutg, August, and September, excluding
weekends and Federal holidays.

1.38 “Performance Period” shall mean the period from Juttegough September 30 of
each year of the Project.

1.39 “Performance Period Payment” shall mean the paymade oy TNMP to Project
Sponsor for Unscheduled Curtailment Demand Savings, asilat@id pursuant to the
Compensation Schedule.

1.40 “Project Sponsor” shall mean the party who is tlwiger of the energy efficiency
services being purchased under this Contract and who isngnitgo this Contract with TNMP.

1.41 “Project Sponsor's Representative” shall mean tlspeatesignated by the Project
Sponsor to represent the Project Sponsor during tirediethe Contract.

1.42 “Program Manager” shall mean TNMP’s designee whd sfalage and coordinate
the work activities furnished under this Contract.

1.43 “Notice” shall mean any formal written correspondegmae/iding notice of action,
purpose, intent or the like given under the provisions sf@aintract.

1.44 “Peak Demand Savings” shall mean the Peak Demand Redastioalculated
pursuant to the Compensation Schedule.

TNMP



1.45 “Personnel” shall mean Project Sponsor's employeasilcontractor employees
performing Work under this Contract.

1.46 “Project Site” shall mean the location of a Cusdsn Curtailable Load, as
identified in the Application. For the purposes of this é@gment, multiple facilities representing
Curtailable Load may be combined into one Project Siterasas they are connected to a single
IDR meter.

1.47 “Project Sponsor Contact Telephone Number” shallthaee telephone number
identified in the Application as the telephone numbet #dMP will call to notify Project
Sponsor of a required Curtailment.

1.48 "“PUCT” shall mean the Public Utility CommissionTaxas.

1.49 “Scheduled Curtailment” shall mean a Curtailment ithate-scheduled by TNMP
to occur at the beginning of the Performance Periodenyeyear of the Project.

1.50 “Scheduled Curtailment Demand Savings” shall mean tlferehte between the
Baseline Demand Usage for a Scheduled Curtailment ar@uttieilment Demand Usage for the
same Scheduled Curtailment.

1.51 “Scheduled Curtailment Payment” shall mean the paymaae by TNMP to
Project Sponsor of the Project for Scheduled Curtaini2g@mand Savings, as calculated
pursuant to the Compensation Schedule.

1.52 “Specifications” shall mean collectively, all tedaali descriptions and data
referenced in the Contract, and such amendments,oeyjsieductions or additions as may be
made and all written agreements made or to be madeingggtto the processes, workmanship,
products and quantities and qualities of the materials torbished under this Contract.

1.53 “Standard Offer Contract” shall mean a contractvéen an energy efficiency
service provider and a participating utility specifying stangegiments based upon the amount
of energy and peak demand savings achieved through thdaimstaof energy efficiency
measures at electric customer sites, the measuremeknesfication protocols, and other terms
and conditions, consistent with this section.

1.54 “Standard Offer Program” shall mean a program under vehidility administers
standard offer contracts between the utility and eneffigiency service providers.

1.55 “Subcontractor” shall mean any person, firm, parhigreissociation, joint venture,
company, corporation or other entity, regardless of éagaged by Project Sponsor to provide
any part of the Work under this Contract.

1.56 “Unscheduled Curtailment” shall mean a Curtailmeait hrequested by TNMP in
response to a notification by the Electric Reliabiiiyuncil of Texas (ERCOT) that ERCOT has
implemented Step 3 or a subsequent step of its ERCOT EmgrBéactric Curtailment Plan, or
is requested by TNMP’s Dispatch Center for local grighoese.

1.57 “Unscheduled Curtailment Payment” shall mean the paymade by TNMP to
Project Sponsor of the Project for Unscheduled Cuameit Demand Savings, as calculated
pursuant to the Compensation Schedule.
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1.58 “Work” shall mean any and all labor, evaluations, respand services, including all
equipment, material, duties and obligations that aredsgonsibility of Project Sponsor under
this Contract.

2.0 CONTRACT DOCUMENTS

2.1 The Contract Documents consist of the ContraataBige Page, the Compensation
Schedule, the Scope of Work, these Terms and Condibor&ervices, the SOP Manual, and all
other exhibits, addenda, drawings, Specifications, Applicataord any Contract Supplements
issued subsequently.

2.2 The Contract Documents are intended to be comptanyeand what is set forth in
any one document is as binding as if set forth in eacurdent. In the event there are any
conflicting provisions or requirements in the Contract Woents, the provisions and
requirements thereof shall take the following order figior

. Contract Supplements

. Compensation Schedule

. Scope of Work

. SOP Manual

. Terms and Conditions for Services
. Application

. Contract Signature Page

. Supplier Diversity Documents

O~NO UL, WN B

TNMP assumes no responsibility for bidding errors or oonsscaused by failure of Project
Sponsor or any of its Subcontractors to inspect anditainé themselves with the complete set
of Contract Documents.

3.0 EFFECT OF HEADINGS
Article headings appearing in this Contract are for conveaiamnc reference only and shall in
no way be construed to define, limit or interpret the bexeof.

4.0 APPLICABLE STATE LAW

The rights, obligations and remedies of the partieshi® Contract shall be interpreted and
governed in all respects by the laws of the State ofSLeédaould any provision of this Contract
or part thereof, or the application of any provision at gaereof, be judicially determined to be
illegal or invalid or otherwise unenforceable, the vajidif the remaining provisions or parts
thereof and other applications of such provisions or pagtsdi shall not be impaired.

5.0 NOTICES AND CORRESPONDENCE

5.1 All Notices or correspondence arising from or pertaininthé legal requirements, terms &
conditions or the performance required by this Conshall be in writing and either delivered in
person or sent by registered or certified mail to abpropriate individual at the following
addresses:
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(a) To TNMP:

Texas-New Mexico Power Company
Attn: Stefani Case

225 E. John Carpenter Frwy

Suite 1500 MS TX1510

Irving, Texas 75062

(b) To Project Sponsor: Address stated on the Corfaigoature Page.

5.2 All Notices or correspondence to TNMP arising from ortgn@ng to project
administration shall be in writing and either delivenegerson or sent by registered or certified
mail to the appropriate individual at the following address:

TNMP

Attn: Brooke Slough

1515 S. Capital of Texas Highway Suite 110
Austin, TX 78746

5.3 Either of the parties may, at any time, change #s on delivery address by giving
the other party ten (10) days prior written Notice.

5.4 The effective date of any written Notice delivered ailed pursuant to this Contract
shall be the date of receipt by the TNMP or ProjectnSpn as applicable, if delivered, or the
postmark date if mailed.

6.0 AUTHORIZATION TO COMMENCE WORK

Project Sponsor shall not commence Work until recsijat signed Contract.

7.0 EQUAL EMPLOYMENT OPPORTUNITY

Project Sponsor represents that it is in compliandé all applicable laws, regulations and
orders with respect to equal employment opportunity anereftas heretofore provided or will
provide to TNMP the certifications and representatioganding equal employment opportunity
that TNMP may require under such laws, regulations atersr

8.0 NON-WAIVER OF RIGHTS

Failure of TNMP to insist upon strict performance of ahyhe provisions hereof, or its failure
or delay in exercising any rights or remedies provideditmeneby law, or TNMP's Acceptance
of, or use of or payment for the Work, or any part or lwoation thereof, or any approval of
Work by TNMP, or any purported oral modification or resiia of this Contract, or any part
hereof, by any employee or other authorized represemtafid NMP shall not release Project
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Sponsor of any of its obligations under this Contractsdral not be deemed as a waiver of any
of TNMP's rights to insist upon strict performance héoeaf any of TNMP's rights or remedies
under this Contract or by law, and shall not operatevesi\ger of any of the provisions hereof.

9.0 REPRESENTATIONS AND WARRANTIES

9.1 By executing this Agreement, Project Sponsor warearsepresents that it is aware
of, is in compliance with, and will continue to comjidy the term of this Agreement with, all of
the Agreement Documents and all applicable laws and tendaelated to the SOP.

9.2 Project Sponsor warrants and represents that djecPmeets all federal, state, and
local regulatory requirements, including:

The Project will result in consistent and predictapak demand savings over the
Agreement year,

The Application disclosed all potential adverse envirortaler health effects associated
with the Project, if any;

The Project will not result in negative environmentahealth effects;

The Project will not result in building vacanciestbe re-location of existing operations
to a location outside of the area served by TNMP; and

The Project would not have been implemented in thenabsaf the SOP.

9.3 Project Sponsor acknowledges that it received a cbflyecSOP Manual prior to
submission of its Application. Project Sponsor warramd represents that its participation in
the SOP has at all times been in compliance with, aliccentinue to comply for the term of
this Agreement with, the procedures and conditionsaéh fn the SOP Manual and that any
failure to comply therewith may be treated as a breddhis Agreement notwithstanding the
fact that such failure occurred prior to the executionhtd Agreement. Project Sponsor also
acknowledges that it meets or exceeds all of the geetibins required to participate in the SOP
as described in the SOP Manual and that failure to meejualifications therein may be treated
as a breach of this Agreement. Procedures or condgetrferth in the SOP Manual may only be
waived or modified by written agreement of the parthsy such Agreement shall be attached
hereto and incorporated herein for all purposes.

9.4 Project Sponsor warrants and represents it aAdfiliates may be limited to 40% of
the Incentive Budget for any year of the Project anttti@Affidavit of Affiliate Status attached
hereto as Appendix A — Attachment B is incorporated byeafs herein is true and correct.

9.5 Project Sponsor warrants and represents that aeyan¢l Agreement(s) or
agreement(s) between a Customer and the Customexilsaelettric provider concerning electric
service to Curtailable Load do not prohibit or inhibit Curtaihts.

9.6 Project Sponsor agrees on and after the Effectate @ use all reasonable efforts to
implement the Project without undue delay and otherwisscaordance with the terms of the
Agreement Documents.

9.7 The Project will be implemented during calendar 2208 and beyond if this
Agreement is extended by mutual covenant.
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9.8 One Scheduled Curtailment shall be required to beemmggited by Project Sponsor
at each Project Site at the beginning of the Perforendteriod in each calendar year of the
Project. A maximum of four Unscheduled Curtailments sbalfequired to be implemented by
Project Sponsor at each Project Site during Summes Pemand Hours of each calendar year
of the Project.

All Curtailments shall be implemented at the time fmidhe duration specified by TNMP.

TNMP must notify Project Sponsor at least one howrgn the required start-time of any
Curtailment by calling the Project Sponsor Contact Jles@e Number. A representative of
Project Sponsor must be available to personally answisr made to the Project Sponsor
Contact Telephone Number during all Summer Peak DemancsHo

Project Sponsor may change the Project Sponsor Congéephone Number by providing

notice to the Program Manager of the new Project Spo@ontact Telephone Number a
minimum of two business days prior to the date thatrtée Project Sponsor Contact
Telephone Number is to become effective. In orderniotice of a new Project Sponsor
Contact Telephone Number to be valid, Project Spomesst verify that the TNMP Program

Manager has actually received such notice by the abomtiened deadline.

Project Sponsor represents that the project sche@seajoted in the Project Authorization
Form) and applicable compensation is based on its owwl&dge and judgment of the
conditions and hazards involved, and not upon any repréisentéd TNMP. TNMP assumes
no responsibility for any understanding or represemtatiade or alleged to have been made
by any of its representatives, unless such understandimgpresentations are expressly and
fully stated in this written Contract.

10.0 SAFETY AND HEALTH

10.1 Project Sponsor shall be solely responsible ferstifety and health of Project
Sponsor’s Personnel, its Subcontractors' Personnebtaed persons required in the execution
of the Work.

10.2 Project Sponsor shall take all precautions for #ifietys and health of, and shall
provide all protection necessary to prevent damage, injulgserto all Personnel engaged in the
Work and any other persons who may be affected thereby;

11.0 STANDARDS, CODES, LAWS AND REGULATIONS

11.1 Project Sponsor shall comply with all applicableslarules, regulations, codes and
standards of all federal, state, local and municipale@uwental Authority having jurisdiction
over the Work covered by this Contract.

11.2 Project’s Sponsor shall indemnify TNMP for loss emr@ed by the noncompliance
with the authorities listed in Article 11.1 above asfsdh in Article 16.2 11.3 Project Sponsor
shall secure and pay for all permits, governmental fe®s licenses necessary for proper
execution and completion of the Work, unless otherwiseified in the Contract Documents.

12.0 INDEPENDENT CONTRACTOR AND SUBCONTRACTOR
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12.1 Project Sponsor agrees to perform the Work as an imdiepiecontractor and not as
a subcontractor, agent or employee of TNMP.

12.2 TNMP shall not be responsible for all acts and sions of its Personnel and its
Subcontractors and Subcontractor's suppliers and theirogegs and shall be specifically
responsible for sufficient and competent supervision asgection to assure compliance in
every respect with Contract requirements.

12.3 There shall be no contractual relationship betwBdNP and any of Project
Sponsor’s subcontractors or suppliers, arising out of oritbye of this Contract. TNMP shall
not be responsible for the payment of any sums to @ogositractor or supplier.

12.4 Project Sponsor shall include in all agreements withd¥es and Subcontractors
liability limitation, suspension, termination and atteys' fees terms at least as favorable to
TNMP as those set forth herein. SHOUIHROJECT SPONSORFAIL TO OBTAIN SUCH
LIABILITY LIMITATION, TERMINATION, SUSPENSION AND ATTORNEYS' FEES
RIGHTS IN VENDOR AND SUBCONTRACTOR AGREEMENTERROJECT SPONSOR
SHALL INDEMNIFY AND HOLD TNMP HARMLESS TO THE EXTENT THAT ANY
SUBCONTRACTORS OR VENDORS ASSERT CLAIMS OR CAUSE% @ACTION FOR
DAMAGES IN EXCESS OF AMOUNTS PERMITTED PURSUANT TOERMINATION
(WITH OR WITHOUT CAUSE) AND/OR SUSPENSION INCLUDIN@GTTORNEY'S FEES.
THIS INDEMNITY PROVISION IS ADDITIONAL TO ANY INDEMNITY OWED BY
PROJECT SPONSOR UNDR ARTICLE 16 (AND ITS SUBPARAGRAPHBELOW.

13.0 ASSIGNMENT AND SUBCONTRACTING

13.1 Neither this Contract nor the duties to be performeduhder nor monies to
become due hereunder shall be subcontracted, assignegiatdel or otherwise disposed of by
Project Sponsor without prior written consent of TRM

13.2 Neither permitted assignment of this Contract, nall slelegation of any duties
hereunder, relieve Project Sponsor of any of its obdiga hereunder.

13.3 If this Contract should be permitted by TNMP to begassi by Project Sponsor, it
shall be binding upon and shall inure to the benefit of theniped assignee.

14.0 FORCE MAJEURE

14.1 Performance of this Contract by each party shall beg@dimsith due diligence in all
requirements hereof; however, neither party shalidi#e for any loss or damage for delay or
for nonperformance due to causes not reasonably withgoittrol, including but not limited to,
acts of civil or military authority, acts of God, waiot or insurrection, blockades, embargoes,
sabotage, epidemics, fires, or floods. In the evergngfdelay resulting from such causes, the
time for performance of each of the parties heretolding the payment of monies) shall be
extended for a period of time reasonably necessary twawe the effect of such delays. No
further modification to other terms and conditionshag Contract shall occur.

14.2 In the event of any delay or nonperformance causedebgtiove causes, the party
affected shall promptly notify the other in writing of thature, cause, date of commencement
and the anticipated extent of such delay, and shall iredsdiether it is anticipated that any
completion dates will be affected thereby
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15.0 INSPECTION, TESTING AND ACCEPTANCE

15.1 All Work commenced pursuant to this Contract shalluiigest to inspection and
verification by the TNMP. TNMP shall be responsible falf costs associated with such
inspection and verification.

15.2 Inspection by the TNMP of any Work does not relievgeBrdponsor from any
responsibility regarding defects or other failures to rtteeContract requirements.

16.0 INDEMNITY

16.1 General Liability; Indemnification. To the fullest extent permitted by law,
Project Sponsor shall indemnify, defend and hold hasnidéMP, and its Affiliates and their
respective directors, officers, employees, reprefeesa agents, advisors, consultants and
counsel from and against any and all damages, lossess ctébhigations, demands, assessments,
penalties, liabilities, costs, and expenses (includitgrray fees and expensespémages),
arising out of or resulting from performance of the Se@wior this Agreement, but only to the
extent that the Damages are caused by, or arise aiiecdicts or omissions of Project Sponsor,
any subcontractor of Project Sponsor, anyone direatlindirectly employed or retained by
them, or anyone for whose acts they may be liabta. pbrposes of this AgreemenAffiliate ”
of a Party means any other person that, directly areiady, controls, is controlled by, or is
under common control with such Party and any person inhwvaidarty has an ownership
interest and to which the Party or an Affiliate of Berty provides services. For the purposes of
this definition, control means the power to direct thanagement or policies directly or
indirectly whether

16.2 Compliance with Laws. Project Sponsor shall comply with all Applicable Laws
Project Sponsor shall indemnify, defend, and hold hasnl&MP and its Affiliates and their
respective directors, officers, employees, represeest agents, advisors, consultants and
counsel from and against any and all Damages assertedaoteal against or incurred by such
indemnities arising out of, resulting from or relatingthe violation by Project Sponsor of any
Applicable Laws.

16.3 Intellectual Property Rights Infringement Indemnity.  Project Sponsor
warrants that none of the Services, or the resdiredf, performed by Project Sponsor, or any
subcontractor, or the documents, drawings, goods or egoigmneduced, designed, fabricated,
delivered or assembled by Project Sponsor, or any subctorfrgursuant to this Agreement,
infringe upon or violate any patent, copyright, trade seoreainy other intellectual or property
rights of any third party. If any third party makes a cl@ncommences a proceeding against
TNMP or any of its Affiliates alleging such an infringerh@n violation, Project Sponsor shall
indemnify, defend and hold harmless TNMP and its Affisatand their respective directors,
officers, employees, representatives, agents, advisonsultants and counsel from and against
any and all Damages asserted or awarded against or incyrsectp indemnities. TNMP will
notify Project Sponsor if any such claim is made oceealing is commenced. TNMP may, at
its option, be represented by separate legal counsel inlanyar proceeding. Project Sponsor
shall reimburse TNMP the costs and expenses incurred by TMM#2ing so represented,
including reasonable attorney fees. If the use of anth@fServices, or the results of such
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Services, or documents, goods, or equipment, or any pareothefurnished under this
Agreement is held in any such claim or proceeding to titates an infringement and/or is
enjoined, whether temporarily or permanently, Project Sposhall, at its sole cost and expense,
either:

(a) procure for TNMP the right to use the results wfhsServices or such
documents, goods and equipment; or

(b) replace the results of such Services or such docameuaiods, or
equipment with non-infringing results, documents, goodfguipment
having the equivalent functionality as the infringing oregddly
infringing results, documents, goods or equipment; or

(c) modify the results of such Services or such documegieds, or
equipment so as to make them non-infringing, but equivaian
functionality.

16.3.1 Best Efforts. Project Sponsor shall use its best efforts to olftaithe benefit of
TNMP identical intellectual property rights indemnificatigrotection in all subcontracts,
purchase orders, and other agreements entered into unddgtee&ment. The requirements of
this Section 16.3.1are not intended to abridge, abrogate, amend, or oderaffect Project
Sponsor’s obligations undeBection 16.3 “Intellectual Property Rights Infringement
Indemnity.” through the ownership of voting securities, by contracbtloerwise.

17.0 TERMINATION FOR CAUSE OR CONVENIENCE

17.1 Either party shall have the right to terminate @ustract in whole or in part at any
time by written Notice to the other party. Any such tent Notice shall specify the extent to
which performance of the Work is terminated, and the daten wglnch such termination
becomes effective.

17.2 In the event of termination by TNMP as provided herENMMP shall compensate
Project Sponsor for any and all Work approved in writiilMP shall not be required to
compensate Project Sponsor for expenses connected with gti@paof an Initial or Final
Application, or any other cost not directly approved bwiiting.

17.3 In the event of termination, those provisions of thositact that by their nature
continue beyond the Termination of this Contract sleatiain in full force and effect after such
termination.

17.4 The rights and remedies of TNMP provided in this AattY.0 are not exclusive
and are in addition to any other rights and remedie@ged under this Contract, or at law, or in
equity.

18.0 COMPLETE AGREEMENT

This Contract is intended as the exclusive statemetitecAgreement between the parties. Parol
or extrinsic evidence shall not be used to vary or edlitt the express terms of this Contract,
and recourse shall not be had to alleged prior dealinggjeusf trade, course of dealing, or

TNMP



course of performance to vary or contradict the expresss of this Contract. This Contract
shall not be amended or modified, and no waiver of any gimvihereof shall be effective,
unless set forth in aritten instrument authorized and executed by duly authoniegptesentatives.
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I
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See Spechllc Instructions on page

Taxpayer ldentfication Number {TIN)
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2. | am rot subject to backup withholding becauss: (3) | am exampt om backup withhalding, or o) | haws not been notied by the Intsral
Revenue Sandca (IAS) that | am subject to backup withokIng a2 & rasut of & fallrs 1o report all interest or didends, or (2] the IRS has

nctifled ma that | am no knger subject to backup withholdng, and

2. 1am a S cizen of oiher U.S. persan [defined balkw),

Cartifization Instructions. You must cross out ttam 2 abowa IT yau have baen notified tl:" e IRS that WO ara CIJITBHH_"' '5-|.I|:1E'Ct to DEE*:IJFI
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proside your comact TIM. Ses 1he Instructions on page 4.
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General Instructions

Section referances are to the Intemal Reverue Code unless
otheraizss notad.

Purpose of Form

A who ia required to fle an information tum with the
IR must obtain your corect taxpayer identification number (TIM)
to report, for example, income paid to you, mal @ stats
transactiona, mortgage interset you paid, acquisition or
abandonment of sscured proparty, cancallation of debt, or
contributions you made to an IRA

Liae Formn W-2 only if you are a LL S_lpanaa:n (includirg a
resident alen), to provide your comect TIN 1o the pamon
requesting it (the requester) and, when applicakls, to

1. Getify that the TIN you are giving is correct (o you are
whaiting for a number to be isausd),

2 Certify that you are not subject to backup withholding, or

3. Glaim ax-arn ion from backup withholdirg |f you are a LIS,
arampt payss. I icable, you ae deo ce that &= a
LLE, . your dllocable = of any partnarshlp nocome from
a U.S. trada or business iz not subsjpct to the withholding tae on
fc-ragn partnars’ share of sffectivaly connected income.

MNote. If a raq_i_J&atar gives you a form other than Form W-2 1o
recjueat your TIM, yol must uss the recuester’s fom if it iz
:ai.ll:wa‘tanualu similar to this Form W-a,

Definition of a LS. person. For federal tax pumposss, you are
corsidersd a LS. person if you are:

® An individual who iz a LS, citizen or LLS. resident disn,

® A partrership, corporation, company, of association created or
orgenized inthe United States or und;:r the lewa of the United
Shates

& An eatate (other than a forsign setats), o

® A domestic trust (s defined in Regulations section
301.7701-7).

Special rules for partnerships. Partnerships that conduct a
trade or businese in the Linited States are generally recpired 1o
Pa,- a withholding e on any foreign partnars’ share of incomes

rom such business. Further, in certain casas whens a Form W-2
has rot besn eeeived, a parnership is reguired to presums that
a pertnar in a foreign person, and pay the withholding tes.

if you are a LS. person that s a parner in a
parmanahp corducting a trade or businees in the United States,
provide Forrn W-2 to 1 tfatnaﬂahlp 1o setablish your LS.
status and avoid withhoking on your shars of parnership
income
The parson whio givee Form W-2 to the partrership for

purposss of estalli igr; ite LIS, status and awoiding withhaolding
on its allocable share of net income from the partrership
corducting a trade or business in the Linitad & i in the
fallvaing casss:

® The LLS, owner of a disrsganded antity and not the antity,
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