
PUBLIC SERVICE 
C 0 M M IS S I ON 



James M. Crawford 
Ruth H. Baxter 

Alecia Camm Hubbard 

CRAWFORD & BAXTER, P.S.C. 
ATTORNEYS AT LAW 
523 Highland Avenue 

P.O. Box 353 
Carrollton, Kentucky 41008 

Phone: (502) 732-6688 

Fax: (502) 732-8303 
E-Mail: CBJ523@aol.com 

1-800-442-8680 

November 11 , 201 1 

Mr. Jeff Derouen, Executive Director 
Kentucky Public Service Commission 
21 I Sower Boulevard 
P. 0. Box 615 
Frankfort, KY 40602 

RE: Case No 201 1-00037 

Dear Mr. Derouen: 

Please find enclosed the original and ten (IO) copies of the responses requested of Owen Electric 
Cooperative at the hearing on November 1, 201 1 in the above referenced case. 

=lease contact me with any questions. 

Respectfully submitted, 

CRAWFORD & BAXTER, P.S.C. 
ATTORNEY’S AT LAW 
523 Highland Avenue 
P.O.Box 353 
Carrollton, Kentucky 41 008 

Attorney for Applicant 

Enclosues 

Owen ectric Cooperative, inc. /q - A  n 

Cc: Jennifer Black Hans 
Lawrence W. Cook 
Dennis G. Howard I1 
Assistant Attorneys General 
1024 Capital Center Drive, Suite 200 
Frankfort, KY. 40601-8204 

mailto:CBJ523@aol.com


Affiant, Rebecca Witt, states that the answers given by her to the foregoing questions are 

true and correct to the best of her knowledge and belief. 

Rgbecca Witt 

I IY Subscribed and sworn to before me by the affiant, Rebecca Witt, this 

day of November, 201 1. 

Notary 

State-at-Large 

My Commission expires 



Affiant, Michael Cobb, states that the answers given by him to the foregoing questions 

are true and correct to the best of his knowledge and belief. 

Michael Cobb 

Y Subscribed and sworn to before me by the affiant, Michael Cobb, this I 1 
day of November, 201 1. 

Notary - 

State-at-Large 

My Commission expires 



Affiant, Mark A Stallons, states that the answers given by him to the foregoing questions 

are true and correct to the best of his knowledge and belief. 

Mark A Stallons 

Subscribed and sworn to before me by the affiant, Mark A Stallons, this 

I,/ 7%- day of November, 201 1. 

Notary 

State-at-Large 

My Cornmission expires 0&2Ll /e; $C/5  * 



Affiant, James Adkins, states that the answers given by him to the foregoing questions 

are true and correct to the best of his knowledge and belief. 

ames Adkins / 
93- 

Subscribed and sworn to before me by the affiant, James Adkins, this / / 
day of November, 20 1 1. 

Notary 7- 
State-at-Large 

My Commission expires 
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1 /Witness: Michael Cobb 
I /  

Home Energy Analysis (Energy Audits) 

/ I  

Owen Electric Cooperative, Inc. I 

Mid 1970's 

I Energy Efficiency Programs with Date of Inception I 1 1  

Energy Efficiency Education- Newsletter, Billing Inserts 

I /  
1 1 Date of lnceotion 

Mid 1970's 

Touchstone Energy Home* Education 8 Incentives Late 1980's 

ISchool Programs on Energy Conservation / I  Late 1970's 

Commercial 8 Industrial Compressed Air Education 8 Incentives 

Simple Saver Load Management Program 

Together We Save Energy Conservation Tips 

Social Media (Face Book 8 Twitter) Energy Efficiency I Conservation Communications 

Button Up Home Improvement Education 8 Incentives 

/ I  
lHiah Efficiencv HVAC and Water Heater Education 8 Incentives / I  Mid 1980's 

2008 

2008 

2009 

2009 

201 0 

I 

Energy Management Conference for Builders I (later changed to Energy Star Conference) i i Mid 1980's I 

DSM Collaborative 
I 

201 1 
I 

Electric Thermal Storage (Off-peak Heating) Program 
/ I  

Beat The Peak Pilot Project 

Volt Var Optimization 

Energy Efficiency Workshops (Community Action Commissions, Senior Citizens) 

Interruptible Rates for Commercial 8 Industrial On-Peak Load Reduction 

1 Early 1990's 

1995 
/1 
/ I  

201 1 

201 1 

On-Line Home Energy Analysis Tools 8 Energy Conservation Tips i i  2000 
1-1 

IEnerav Manaaement Services for Commercial 8 Industrial Members IENVISIONI i i  2000 

Small Commercial Energy Analysis (Energy Audits) Ll 2001 
/ I  

Time of Use Rate Offerings i i  2001 I / I  

ICompact Florescent Light Program ----ti 2005 
/ I  

ICommercial 8 Industrial Advanced Liahtina Education 8 Incentives / I  2006 

[Smart Home Energy Management Pilot Project I /  2012 





Item No. 2 
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Witness: Michael Cobb 

lectric Cooperative, Inc. 

Number of Energy Analysis (Energy Audits) 

Year 

201 0 

201 1 (January - October) 

Number 

305 

160 
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Witness: Rebecca Witt 

OWEN EL,ECTRIC COOPERATIVE CORPORATION 
CASE NO. 2011-00037 

RESPONSE TO COMMISSION STAFF’S INFORMATION mQUEST AT 
HEARING 

Question: 

Please provide for the previous ten (1 0) years: the number of members, kwh used, 

and peak system demand for each of Owen’s customer classes. 

Response: 

Attached is a listing by class of the number of members and kwh sold for the 

years ending December 3 1 , 2002 through December 3 1,201 0. Also listed is the year to 

date data through October 3 1 , 20 1 1. This information was not available for the years 

ended December 3 1,2000 and 200 1. Owen Electric Cooperative’s retention policy only 

requires that revenue reports are retained for six (6) years, and thus the data for those two 

years is unavailable. 

Additionally, peak system demand is not calculated by customer class. Listed 

below is Owen Electric’s system peak for each of the previous ten (10) years and the year 

to date peak demand through October 3 1 , 20 1 1. 

2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 1 

296,339 
3 12,646 
328,401 
340,553 
342,72 1 
395,358 
4 12,255 
416,839 
436,627 
413,640 
41 8,015 
422,6 17 
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Owen Electric Cooperative, Inc. 
Item No 4 
Page 1 of 1 

Witness: Michael Cobb 
DSM I Energy Efficiency Programs 

1 2006 i 2007 1 2008 I P rv ram 2009 1 2010 201 1 
(Thru Oct.) 

16C 
$ 29,384 

57,000 
$ 63,751 

HL . Energy Analysis (Energy Audits) # participants 262 311 t 305 

57,000 57,000 
$ 75,304 ~ $ 75,970 

Energy Efficiency Education- Newsletter, Billing Inserts, Member Communications #participants 57,000 57,000 57,000 
$ofprogram i $ 65,280 $ 70,045 $ 73,815 

I I 
School Programs on Energy Conservation #participants 1 180 

High Efficiency HVAC and Water Heater Education 8 Incentives # participants ~ 305 1 142 134 
$ofprogram i $ 50.450 i $ 28.250 $ 26,900 

360 180 
$ 497 ~ $ 497 

210 
$ 440 

126 
$ 17,550 $ 22,000 72 I 64 

$ 10,050 

18 
$ 4.8:; 1 $ 4.500 

Energy Management Conference for Builders I (later changed to Energy Star Conference) 

Touchstone Energy Home* Education 8 Incentives 

18 

4 
'("All Seasons Comfort Home" was the original name of the program) 

Electric Thermal Storage (Off-peak Heating) Program 

Energy Efficiency Workshops (Community Action Commissions, Senior Citizens) # parlicipants 350 400 490 
$ofprogram ~ $ 637 1 $ 1,300 1 $ 1,575 

#participants 2 

$ofprogram 1 $ 404 1 $ 412 ~ $ 460 

7 # participants 1 1  
$ofprogram $ 1,935 $ 1,619 $ 1,281 

Interruptible Rates for Commercial 8 Industrial On-Peak Load Reduction 

On-Line Home Energy Analysis Tools 8 Energy Conservation Tips #participants 1 unknown' unknown' unknown' 

*Owen's website averages over 175,000 visits/year. however, we do not have statistics on how many visited these pages 

Energy Management Services for Commercial & Industrial Members (ENVISION) 

9 1  

7 2 
$ 350 1 $ 100 

2 
nla 

1 
$ 50 

8 
n/a 

i 00 
$ 332 

3 
nla 

unknown' unknown' 

$ 475 I $ 484 
unknown. 

$ 421 

8 
$ 1,571 

8 

8 
$ 1,571 

Small Commercial Energy Analysis (Energy Audits) 5 

13 
nla 1 nla 

~ 

Ti" 9f Use Rate Offerings #participants 8 /I of program j nla 1 nla 
8 

nla 
14 

nla 

1 
$ 335 

- I  - High Performance School Workshops #participants 

S of program 

# participants 

$ of program 

# participants 

$ of program 

# participants 
$of  program 

# participants 

$ of program 

# participants 

$ of program 

#participants 

$ of program 

# participants 

S of program 

#participants 

S of program 

#participants 
$of  program 

# participants 
$ of program 

Touchstone Energy Manufactured Home Education 8 Incentives 

Compact Florescent Light Program 

Commercial 8 Industrial Advanced Lighting Education 8 Incentives 

Commercial & Industrial Compressed Air Education 8 Incentives 

Simple Saver Load Management Program 

Together We Save Energy Conservation Tips (Web-based) 
*Owen's website averages Over 175,000 visitslyear: however, we do not have statistics on how many visited these pages 

Social Media (Face Book & Twitter) Energy Efficiency I Conservation Communications 

Button Up Home Improvement Education 8 Incentives 

Beat The Peak Pilot Project 

Volt Var Optimization (IWC) 

800 
$ 1,860 

1,767 
$ 4,373 

1 
$ 88 

6 
$ 589 

2 
$ 383 

286 
$ 1,:;; I $ 1,419 

1,159 
$ 2,362 

unknown' unknown' 

$ 145 $ 222 
unknown' 

$ 152 

1,695 
$ 7,622 

$ 330 

210 
$ 10,267 

nla 
$ 23,098 

nla 
$ 20,606 

nla 
nla 

Smart Home Energy Management Pilot Project # participants 

$of  program 
1 -  

:ollaborative # participants 

$ of program 





ItemNo. 5 
Page 1 of 71 

Witness: Mark Stallons 

OWEN ELECTRIC COOPERATIVE CORPORATION 
CASE NO. 201 1-00037 

RESPONSE TO COMMISSION STAFF’S INFORMATION mQUEST AT 
HEARING 

Question: 

Please provide an updated Smart Grid Budget for the various pilot projects Owen 

Electric is undertaking. Also please provide the Request for Proposal (RFP) for the 

Smart Home Project, a vendor list for that RFP, and the contract price that has been 

awarded for this pilot project. 

Response: 

See attached Smart Grid Budget which was last updated in July 20 1 1. Also 

attached is a vendor list for the Smart Home Pilot Project and the RFP for that project. 

Owen Electric is still evaluating the vendor proposals for the Smart Home project and has 

not yet awarded the contract. Owen will provide the name of the vendor who was 

awarded the contract and the contract price when it is available. 



Item No. 5 
Page 2 of -21 

Witness: Mark Stallons 

NRECA Grant 

SCADA 

Communication 

Self Healing 

Smart Home 

Volt Var 

Totals 

DEDI Grant 

OWEN ELECTRIC COOPERATIVE - SMART GRID BUDGET ESTIMATES 

Hardware 

$432,480.00 

$1,930,324.00 

Labor & Mat 
Other 

Total approved 

DOE Reim. 50% 
OEC Expenditure 

Stock &other 
Labor NRECA charges direct cost 

$527,558.00 $35,000.00 
$55,oo0.00 $162,360.03 $10,77 1.5 2 

$217,764.00 $97,797.72 $6,488.23 

$155,100.00 $61,460.34 $4,077.49 

$61,600.00 $81,188.53 $5,386.32 

$183,000.00 $124,751.38 $8,276.43 

$672,464.00 $527,558.00 $~~ ,ooo .oo  

$2,602,788.00 
$562,558.00 

$3,165,346.00 

$1,582,673.00 
$1,582,673.00 

Beat the Peak $47,5oa.~a $20,250.00 

Self Healing $7 1,625 .OO $89,625.00 

OEC Adminatrative cost $0.00 $ ~ , ~ o o . o o  

Total Project $238,5oo.ao 

DEDI Reim. 50% $119,250.00 
OEC expenditure $ i19~250.00 

$0.00 

$0.00 

$0.00 

Total 

$974,159.55 

$586,785.96 

$368,761..83 

$487,130.85 

$748,507.81 

$3,165,346.00 

$0.00 $67,750.00 

$0.00 $161,250.00 

$0.00 $9,500.00 

Total Grant Proj. $3,403,846.00 

OEC expenditures $1,701,923.00 
Grant $ $1,701,923.00 





Owen Electric Cooperative 
Home Energy Management RFP 

DOE-005 1 

June 30,2011 
National Rural Electric Cooperative Association (NRECA) 

RFP Number DOE-0051 



[ co N F I DE NTIALI TY 

This document has been prepared by NRECA and is being given to Supplier, in 
consideration of Supplier's agreement to treat the information contained within this 
document and related business discussions as confidential, to provide Supplier with an 
opportunity to respond to NRECA's requirements as contained further herein. The 
information enclosed in this document is proprietary to NRECA. NRECA is not conveying 
any ownership to any party by disclosing this information. By accepting this document, 
Supplier agrees that Supplier will: (I) treat this information as confidential; (2) not allow any 
other person or entity to see it or use it; and, (3) not use it in any way other than to prepare 
the quested response. 

Request for Proposal - Owen Electric Cooperative Home Energy Management - DOE-0051 
NRECA - Confidential and Proprietary 



11 .O INTRODUCTION 1 

The objective of this document is to solicit responses from qualified Suppliers that will fulfill 
the needs of National Rural Electric Cooperative Association (“NRECA) and its member 
cooperatives at the lowest cost consistent with (1) appropriate levels of quality and service; 
and, (2) the procurement standards and requirements of the U.S. Department of Energy 
(“DOE”) as further described in 10 Code of Federal Regulations (CFR) 600.140 - 149 and 
Appendix A to Subpart B of Part 600. 

NRECA is a national trade association representing the interests of more than 900 
consumer-owned cooperative electric utilities serving over forty-two (42) million people 
located in forty-seven (47) states. NRECA provides legislative, legal, and regulatory 
services through the dues-supported revenues as well as fee-based services associated 
with group insurance, pension, employee benefits / compensation, savings / investments, 
market research, training and certification, energy and management consulting, 
subscriptions to various publications, and advertising. NRECA and its member cooperatives 
also support electric utility-specific and environmental research and administer a program of 
technical advice and assistance with the electrification of developing countries around the 
world. NRECA has approximately seven-hundred (700) employees located in Arlington, 
Virginia, Washington, D.C., and Lincoln, Nebraska. 

NRECA received a $34 million Smart Grid Demonstration research grant last year from 
the DOE. The project, coordinated by NRECA’s Cooperative Research Network, has 
begun purchasing the necessary equipment only on behalf of NRECA’s participating 
member cooperatives. Where a request for proposal ask for pricing for ancillary services 
related to the equipment, those additional ancillary services will be contracted directly 
between the Supplier and NRECA’s member cooperative. About twenty-five (25) of 
NERCA’s member electric cooperatives are embarking on a unique, nationwide 
demonstration project deploying more than one hundred-fifty thousand (1 50,000) smart 
grid components across the country to test the value of the new technologies for 
cooperative consumer members. 

Electric distribution cooperatives will evaluate potential benefits of the new technologies 
that could help increase operational efficiencies and improve service. Studies will include 
how to extract additional value from direct load control using two-way communications, 
assessments of the value and business feasibility of distribution automation. The project 
will pilot advance cyber security and test end-to-end connectivity - from the power plant to 
the consumer’s home - by adding new MuItiSpeakB data exchange interfaces. 

Request for Proposal - Owen Electric Cooperative Home Energy Management - DOE-0051 
NRECA - Confidential and Proprietary 1 



NRECA expects to adhere to the timetable shown below. It should be noted, however, that 
the Target Dates are approximate and subject to change. 

Request for Proposal - Owen Electric Cooperative Home Energy Management - DOE-0051 
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2.0 HOME ENERGY MANAGEMENT STATED 
REQUIREMENTS 

2.4.4 Cooperative Background 

Owen Electric is a member-owned rural electric distribution cooperative providing service to 
portions of nine (9) north-central Kentucky counties of Boone, Campbell, Carroll, Gallatin, 
Grant, Kenton, Owen, Pendleton and Scott. Founded in 1937, Owen Electric presently 
distributes power to 57,000+ services over approximately 4,400 miles of distribution line. 
The Cooperative’s headquarters is located in Owenton, Kentucky, and utilizes three (3) 
additional branch offices and two (2) service centers to support its member base. Owen 
Electric perceives itself as a utility of the future and become an “energy service provider” to 
its membership. 

2.1.2 Existing Infrastructure and Equipment 

The following systems reflect our present core systems relevant for Home Energy 
Management: 

Advanced Metering Infrastructure (“AMI”) with Demand Side Management (“DSM”) system: 
Cooper Power System with power line carrier fully deployed 

Customer Information System (“CIS”) and Geographic Information System (“GIS”): 
SEDC/Futura 

Server Network: Is set up on a virtual server farm 

Owen Electric has a diverse internal team involved with this project with representatives 
from the following departments: Engineering, IT, Customer Service, SCADA and AMI. Owen 
anticipates working closely with the selected vendor on all aspects of this project’s 
deployment, testing, modification and evaluation. 

2.7.3 General Scope of Home Energy and Demand Management (YDM’Y 
Control Systems and Components to be Purchased 

Listed below is a summary of the services and equipment to be provided by the Supplier. 
The Cooperative has a strong preference for the selected vendor to provide a turn-key 
solution for our EDM program from the master server over the communications 
infrastructure into the devices at the home. We are offering the vendors a level of flexibility 
in creating their proposal. The items below are a summary of our vision of each of the main 
components of the overall EDM that we are asking the Suppliers to quote as part of this 
RFP. 

Supplier shall provide the Cooperative with a system that permits automatic distribution of 
home EDM automation and various support services including the following: 

Request for Proposal - Owen Electric Cooperative Home Energy Management - DOE-0051 
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1. 

2. 

3. 

4. 

5. 

In-Home Display ( W D ” )  units provide the members with the initial interface to the 
smart home system via a display that provides energy use, lights and icons presenting 
time of use rates, and other valuable energy use information. 

Home Area Network Management System (“HANMS”) manages and monitors all 
smart home devices and accessories including: IHDs, smart meters, the customer web 
portal. It also provides the logic for the data transport within the home with 
communications between the meter and the various energy devices located within the 
customer’s home. 

EDM Software and Database monitors and may operate the hardware and equipment 
located in the homes through the HANMS. The software will reside on a server located 
in the Cooperative’s data center. The core functionality of the EDM software includes 
the organization of the different participant subscription information in the demand 
response program groups and the subsequent communications to the HANMS home 
equipment. The software will provide a variety of functionality such as sending rate 
signals to an IHD or web portal, sending a text message to a smart phone, or sending a 
message to the digital display on the IHD. For programs such as direct load control of a 
water heater, the software would send a command to open or close a load control 
switch. The software will also provide the data storage and data analysis tools and 
report writing. It will also provide an internal interface for customer service 
representatives to access information that will allow them to manage and support our 
members as they call for assistance regarding their demand side management (DSM) 
program or to troubleshoot the devices that resides in the home. For example, if a given 
IHD located at a member’s home would not be working, the software would reflect this 
so the cooperative would know that a given device is out of service. As Owen migrates 
from a pilot to deployment, expectations are in place that the EDM will automatically and 
securely provide an interface with the CIS and AMI. Also, as this project evolves from 
the Pilot to Deployment, we require that the CIS house all member information while 
interfacing into the EDM and AMI systems. However, for the Pilot we plan to just 
manually provide the CIS for billing purposes. 

Integration Services: The Supplier is required to integrate their hardware, software, 
and database with the Cooperative’s AMI and CIS during the deployment phase 
described below. It is preferred for the integration approach to be via MultiSpeak but not 
required“ 

End-Member web portals, employee dashboards and reporting: This portion is 
fairly flexible. The Cooperative is looking for the Supplier to propose their best approach 
as part of the fixed price bid for dashboards, web portals, and other support materials. 
This requirement may be partly satisfied by the HANMS. The Cooperative’s goals are: 

a. Home management tools for the member to conserve energy and optimize their 
usage and take advantage of the available rates. The interfaces can be IHD, 
members PC and/or member’s cell phone. 

b. The Cooperative is looking for: 

i. Analytical tools for rate design 

ii. Member Service tools for our staff to assist the member with optimizing their use 
of the HANMS. 

Request for Proposal - Owen Electric Cooperative Home Energy Management - DOE-0051 
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iii. Member tools to minimize demand and energy consumption. 

c. These tools are not required to be included with the initial phase of the project but to 
be developed with the Cooperative over the life of the project. 

6. Project Management Services: While the RFP is requesting the Supplier to quote 
optional services related to installation of the EDM software as part of this RFP, the 
Supplier is also asked to quote costs for project management services to assure proper 
training takes place with the equipment installation, troubleshooting, etc., and overall 
support in operating the software and training of the employees on how to create 
reports. The Supplier should define their project management services, list the number 
of onsite hours at The Cooperative’s office, the number of hours estimated for off-site 
support, and the hourly rates and costs for travel. 

7. Optional Services Marketing and Member Subscription Services: The Cooperative 
is not providing strict requirements for the Bidders to provide marketing subscription 
support services as part of this RFP, However, the Cooperative is looking for optional 
pricing for services that involve subscription marketing tactics and strategies, creative 
material samples, etc. regarding how to attract members to subscribe to the proposed 
programs. The Bidders are not required to propose these services. 

2.7.4 Overview and Objectives 

The Cooperative is planning to conduct a pilot for a new EDM initiative to be implemented 
starting in mid-2011 through 2013. The Cooperative’s EDM program is part of a larger 
demonstration program coordinated by the NRECA. A working Smart Grid Team has been 
organized through the NRECA to provide inputs into the design and structure of our EDM 
program. The results of the pilot will be shared with the other 900 plus co-ops in the US. 
Therefore, the winning bidder has an opportunity for significant exposure to the entire co-op 
community and beyond. 

While we realize our pilot is early in the life cycle of home automation, our initiative is 
designed to be intuitive, open, scalable, flexible, and adaptable to incorporate the control 
and management of end-uses that are available today and also in the future. The winning 
bidder does not have to meet all our defined requirements but we do want to clearly 
understand what requirements the bidders can meet or can’t meet and what their product 
roadmap plan is. 

The Functional Requirements range from, but are not limited to, a simple IHD device to a 
complex Home Area Network (“HAN”) management system with the ability to control 
multiple appliances. The following objectives are anticipated to be achieved through this the 
Pilot. 

1. Test the end-to-end functionality of the various load management technologies 

2. Evaluate member acceptance and usage of the products. 

3. Verify data security through entire system. 

4. Discover the impact of load shifting and load reduction on and off peak by measuring 
the output and equipment usage time by monitoring the equipment usage and 
comparing the results between control and test group subscribers. 

Request for Proposal - Owen Electric Cooperative Home Energy Management - DOE-0051 
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5. 

6. 

7.  

Given our program as stated in this RFP is part of a larger study, compare and contrast 
our results to the results of other NRECA co-ops participating in the 24 co-op 
demonstration grant. 

Be able to take maximum benefit from this program’s results to prepare for a future 
larger scale deployment. 

Function as a test bed for the entire US co-op community. Openly share the results with 
other co-ops. 

2.1.5 Program Summary and deployment phases 

The Cooperative desires to deploy a smart home EDM pilot. The Cooperative is looking for 
a supplier that can provide a “turn-key” solution to offer a variety of in-home automation 
applications. The applications included in this RFP are the following: 

1. 

2. 

3. 

4. 

5. 

Members that subscribe to: Direct Load Control of just water heaters and air 
conditioners. 

Members that subscribe to: Peak Time Rebate or Critical Peal Pricing 
use of an IHD. 

Members that subscribe to: Time of Day Pricing. 

Members that subscribe to a Peak Time Rebate or CPP program that 
with the use of a Smart Thermostat utility control (this assumes 

(“CPP”) with the 

is complimented 
no IHD). The 

Cooperative has not yet decided whether they will offer a rate incentive with a CPP rate 
or offer a credit to the bill for members that meet their peak demand threshold. In any 
event, requirements defined within exist to measure kW with hourly load data for all 
members that participate in the CPP or Peak Time rebate programs. 

Members who subscribe to a web portal. The web portal will provide various types of 
energy savings information as well as announcements concerning peak times and 
energy tracking on how they are doing maximizing the Peak Time Rebate program or 
how much they are savings or not savings with a CPP rate structure. 

While the Cooperative has already deployed an AMI system, they are asking the 
Suppliers to bid on the above services over a variety of communications media including 
Broadband Internet, cellular, and possibly two-way paging technology. The Suppliers 
are not required to include all three of the above mentioned media types. The 
Cooperative understands that a second meter may be required to be located at the 
member’s homes to provide the data needed to communicate to the various devices 
located in the home. A key purchasing objective of this bid is for the Supplier to have the 
flexibility in providing a complete end-to-end turn-key solution while providing all 
integration capabilities between the head-end servers to the end devices located in the 
homes and the integrations to the existing enterprise systems such as the CIS, and 
possibly for a Meter Data Management system (“MDM”) at some point in the future. 

Given the Home Automation programs are quite new to the Cooperative; we would like 
to break our deployment into four phases. While we have plans for the four phases 
listed below, we may accelerate the timeline between the phases, combine two phases 
together if the various tasks are completed sooner than initially anticipated or we may 
have to extend the timeline if we run into complications. 
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Proof of Concept Technoloav Trial: This phase consists of a technology trial for 
each of the technology types included in this RFP that would be conducted at up to 
five employee’s homes. The objective of the Proof of Concept Trial is to complete 
successful end-to-end interoperability from the head-end server and subsequent 
software over the Wide Area Network into the home to operate the various 
equipment types such as the IHDs, Web Portals, smart thermostats, and load 
control switches. There is not a requirement to interface the EDM software with the 
Cooperative’s CIS for this phase but there is a requirement to create an integration 
design and budget to complete subsequent interfaces for the future phases as this 
project advances from proof of concept into deployment. Also during this phase we 
will be completing testing to check the data collection and data quality capabilities. 
We will be looking at how much and what type of data can be brought back as well 
as usefulness of the data. We will be evaluating all the communication systems for 
data volume, reliability, and cost. We will be evaluating the HAN management 
system for ease of use and functionality. We will be completing software functionality 
testing, data management, and report generating capability. 

2. Pilot Phase I :  This phase involves a very small scale member pilot of about ten 
subscribers. Pilot Phase I will be testing many elements of our program such as 1) 
did the member respond to our marketing and subscription offer, 2)  did the 
installation crew properly install the equipment, 3) how often did the members call 
into tech support, 4) determine if the meter properly reported the energy use data to 
allow an Excel based analysis to be used to determine the credit or cost for billing 
purposes. While for Phase I, we don’t plan to integrate seamlessly into the CIS 
billing system, we still have a requirement to properly calculate the pricing or credit 
amounts, 5 )  determine if the members understood the bill 6) Other processes will be 
uncovered that need to be improved before a larger roll-out. For this phase, the 
Cooperative can accept manual tasks for billing purposes. There is no requirement 
for the CIS interface to be built for the ten member pilot. The web portal will be in 
the process of being built but does not have to be ready prior to the Pilot Phase 1. 

3. Pilot Phase II: This phase expands the member count to about 100 to 200 
members for each application with some members subscribing to two or more of the 
above applications. During this phase we will be introducing the member web portal. 
The marketing subscription tactics will be monitored closely as the subscribers will 
be closely targeted to capture a representative sample of subscribers without 
creating a bias that could distort the results during this phase. We require the 
means to measure the use of the web portal by tracking items such as: 1) number of 
log-ins by the same user each month, 2)  duration of the log-ins by member 
participant, 3) ranking of what web portal tools are being used from most to least, 4) 
number of participants where their web portal use greatly declined or increased 
during the Phase II time period, 5) number of participants who had no web portal 
use, 6) participant written survey on their overall satisfaction of the web portal 
experience. 

4. Deployment Phase: During this phase the Cooperative would be deploying the 
various DSM programs to their member base with several thousand devices required 
to be purchased and deployed. For this phase, all integrations defined within would 
also be required to be built. The co-op is looking to receive an optional price for an 
extensive deployment and lock-in pricing but knowing the quantity of devices 
committed to purchase would be a variable amount. It would be nice to have a 
volume discount pricing alternative proposed. 
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This bid is seeking pricing for the four phases listed above. Please quote each 
phase separately. We may award two or more vendors the bid for Proof of Concept 
and select the best from that group for the follow-up phases and phase four 
Deployment is outside the scope of this grant but may be deployed if the HAN 
system is determined to be viable. Therefore, the quotes for steps 2, 3, and 4 above 
need to be valid for 9 months or have adders built in. In Appendix A, Pricing we 
have included worksheets for the Supplier’s to fill in for each of the phases listed 
above. 
Since this is new to all of us, alternate designs and concepts from vendors is 
encouraged. Also pricing for material, labor and software can be spread or back end 
loaded or an alternate solution as long as ultimate true cost can be determined. Also 
the quantities for each item for each phase are our best estimate at this time but 
they can change as we progress and learn. If there are any penalties for altering the 
quantities in any or all phases include them in the quotation otherwise we will 
assume there are none. 

2.4.6 Clarifications and Definitions Reference Model 

As normally understood, the reference model for a system describes the system and its 
components at a level of abstraction to allow for an understanding of the way the 
components interact, but with sufficient specificity for implementers to design the hardware 
and software for the components to interoperate. Figure 1, Smart Home Energy 
Management Reference Model depicts the Cooperative’s EDM future state applications. We 
will be using terms depicted in Figure 1 to define files located in Appendix A such as 
Technical Requirements, Critical Questions, and Pricing. 

This section provides an overview of the Reference Model. 

The major functions of the system components in the Reference Model are as follows: 

1. 

2. 

3” 

The HANMS (Home Area Network, Management System) Box: We have included a 
box defined as the HANMS. This will be a full-fledged energy management system 
running on a separate physical box and could have the IHD built into it that has an 
Internet Broadband communication link for interfacing to the HANMS. This is referenced 
for any Supplier who would include an energy data concentrator as part of their core 
home automation infrastructure. 

The new HANMS software controls the home energy management devices at the 
subscriber’s home. The software ideally will record all devices it can control for load as 
they go on and off automatically or through a manual control. All controls are desired to 
be time stamped. This software will monitor the meter loads as well as any control or 
price signals from the utility either through AMI or directly via internet. The software will 
have permission levels for data sharing with the utility as well as any third party. This 
software also contains the subscriber’s program information that will drive what type of 
control and rules will apply to a specific member based on what they subscribed to. For 
example, a member with a 100 gallon water heater would be subscribed to a separate 
group from a member who has a 50 gallon water heater, etc. The software would 
include rules and templates for the utility EDM administrators to change for different 
variables in the program. 

The Subscriber Web Portal allows the subscriber to remotely manage the control 
devices in his home based on the functions available from the Supplier. We desire to 
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4. 

5. 

6. 

7. 

8. 

9. 

10 

gradually add more enhanced functionality to the member web portal such as electricity 
consumption data from the smart meter. 

Internet, Cellular, or possibly Paging Wide Area Networking: The Cooperative is 
looking for a Supplier that can provide a home automation program through a variety of 
communications technologies, specifically cellular or broadband internet. The primary, or 
default, communication channel is the subscriber’s own Internet broadband. The 
optional communication channel between the EDM head-end software and the home is 
cellular. 

Programmable Communicating Thermostat (PCT). This device will have control 
buttons or touch-screen control functions that allow the homeowner to time-schedule the 
temperature settings (energy management strategy configuration). The PCT desired to 
be purchased would also be set up and be able to communicate upstream via the home 
networking and into the Subscriber’s Web Portal to remotely adjust or control the PCT. 
Ideally all PCT setting and operations are shared with the HANMS were the data is 
stored for the homeowner’s analysis or could be sharing with the Cooperative or third 
party for assistance or/and analysis. 

In-Home Communications: There is, of course, a need for wireless communications to 
be in place between the meter or home gateway to the PCT, IHD, or load control switch. 
This could be Zwave, ZigBee, Wi-Fi, etc. The Cooperative desires to understand the 
ramifications of ZigBee I x  to 2.0 on any of the equipment included in this proposal. 
Please indicate what equipment is over the air upgradable from ZigBee I x  to 2, not 
upgradeable, new equipment that might be backwards compatible 2 to 1 , etc. 

Hot Water Heater Switch is to control the hot water heater with the HANMS system 
through automatic programming, instantaneous switching by key stroke, or through 
permission and utility remote control. These will be 240V and hardwired in. 

The Load Control Switch (LCS) is a remote controlled switch, typically used to 
interrupt the thermostat control circuit of a central air-conditioner to reduce the 
compressor load cycle. It can also be used to interrupt the operation of other appliances 
that are suitable for such control. Examples of such appliances are electric water 
heaters and pool pumps. While the Cooperative’s present AMI system has the ability for 
direct load control, we desire to understand the costs and possibly pilot and then deploy 
the use of other transport technologies for direct load control other than the existing 
AMI. Ideally the HANMS could sense load on the LCS and either turn it off immediate or 
wait until the load drops to a threshold or goes to zero before disconnecting. These will 
be plugged into wall outlets. 

The IHD is an electronic display unit capable of communicating real-time consumption 
and price information and of receiving and displaying messages from the Cooperative or 
directly from the smart meter. This could be built into the HANMS hardware system. 

The Smart Appliance is a commercially available home appliance that has the 
capability to communicate with the HANMS allowing it to manage the electricity usage. 
In the diagram below, we have not included any smart appliance functionality but the 
Suppliers are encouraged to bid a small quantity of smart appliance applications of up to 
ten member premise locations. It is desired that the HANMS monitors the smart 
appliance and records when there is load, what the load is, and when it came on and 
off I 
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11. MultiSpeak: The preferred integration path between the master systems is the 
NRECAs MultiSpeak platform. While Common Information Model (“CIM”) could be 
used and other point-to-point integrations, MultiSpeak is the highly desired integration 
path. As a reminder, the integration is not required for the proof of concept and Phase I 
Pilot. 

The diagram below depicts a high level view of the applications and programs requested 
as part of the RFP. To the extent possible, we will be using these terms and acronyms 
throughout this RFP. 

Figure I : Demand Response Home Automation Reference Model Procurement Summary 

The purpose of this section is to give Suppliers an overview of major items they will be 
bidding on as part of this RFP. 

1. EMS software that will reside in the Cooperative’s virtual server farm that is secure 
and can communicate to the HANMS through the Cooperative’s firewall via the 
internet. 

2. HANMS box for each home that includes software, communication to each in home 
devices and PC, communication to the utility, and possibly the homeowner phone. 

3. In Home Display (IHD), this could be built into the HANMS for each home. 

4. Smart thermostat - one per home. 

5. Water heater switch - one per home. 

- 
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6. Smart switches - one or more per home. 

7.  Smart Appliance -We are looking for the suppliers provide optional pricing for smart 
appliance applications. This could include any transportation and installation costs 
into member homes. 

8. Module to insert into meter for data and control communication. Could be a separate 
meter initially, ultimately must communicate with Cannon/Cooper AMI system. 

9. Support for deployment and training. 

I O .  Recommended spare parts with cost. 

.7 Responsibility Matrix 

Task 

1. Complete detailed diagrams 
illustrating all interfaces that are 
required for the proposed equipment 
and subsequent software. 

2. Functional description of EMS, 
HANMS and Smart Thermostat and 
how the interact. 

3. Pictures, dimensions, and ratings of 
each type piece of hardware. 

4. Description of each type of 
communication being used with 
technical specifications. 

Establish a bench test as part of the 
Proof of Concept Technology Trial 

Complete design, configuration, and 
installation of all software, hardware, 
and interfaces for the Proof of Concept 
Technology Trial. 

Complete employee training “train the 
trainer” for the equipment and software 
installation for the Proof of Concept Trial 

Complete In-Home Automation System 
Software Acceptance Test and include a 
written plan for completing the System 
Acceptance testing as part of the RFP 
response. 

Provide additional training for the screen 
navigation, reporting, and establishing 
the methodology for managing and 
administering a DSM program as part of 
the Pilot Phase I program. This would 
include how to create different types of 

Supplier 
Responsibility 

X 

X 

X 

Initial training 
session 

X 

X 

co-op 
Responsibility 

Witness 

Witness 

Rem ai ning training 
sessions 

Review 

-. 
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# 

- 
7 

Supplier co-op 
Res ponsi bi I i ty Responsibility Task 

groups with different rules, how to verify 
if any home automation equipment is not 
working, and other support with DSM 
administration process. 

Pilot Phase 11. Project Management. We 
are expecting that four onsite meetings 
would take place over a two year period 
to discuss the results of the program, 
review logs and results of the system, 
discuss new product development and 
software releases that are planned. 

Member Information 
System (CIS) -. 
Meter Data Management - 

X 

X SEDC 

X 

Participate 

AL A TS 

2.2.4 Conceptual Design 

Please describe your conceptual design and include drawings as appropriate. We are 
looking for the Supplier to create a design with their out of the box technology for interfacing 
with the member’s broadband internet and cellular communications and possibly for the 
interface into the AMI system. The conceptual design would likely be several block-level 
diagrams. 

2.2.2 In feropera bility 

The IHD system shall interoperate with the following enterprise software applications: 

Advanced Metering CannonKooper Yukon 
Infrastructure (AMI) 

2.2.3 Functional and Technical Requirements 

Responses to this Section should concisely address the stated requirements as presented 
in the Functional and Technical Requirements, located in Appendix A. Please provide your 
responses per the instructions included in the Functional and Technical Requirements, and 
return the same, in the native Microsoft Excel format, with Respondent’s RFP response. 

2.2.4 Critical Questions 

Responses to this Section should concisely address the questions as presented in the 
Critical Questions, located in Appendix A. Please provided your responses per the 
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instructions included in the Critical Questions, and return the same, in the native Microsoft 
Excel format, with Respondent’s RFP response. 

Supplier shall deliver the items described in Supplier’s response to the locations specified 
herein with such delivery being FOB Destination. Such items shall be delivered to the ship- 
to locations are specified herein the Pricing Schedule in Appendix A by NRECA. The terms 
of acceptance are specified in the attached NRECA Master Purchase Agreement. 

Deliver to Location: 

Owen Electric Cooperative 
8205 Highway 127 North 
P. 0. Box400 
Owenton, KY 40359 

2. UALl FlCATlQ 

,I SUPPLIER OVERVIEW 
Please provide information on the following: 

1 e Main lines of business I 
I e Oraanization and structure I 

~~ ~ ~ 

e 

e 

Locations - headquarters, implementation, and support 
Number of emplovees - total and bv maior department 

I Number of contractors - total and bv maior department I 
e 

e 

e Total revenue 

Company mission and vision statements 
Strategic relationships with other suppliers 

I e Percent of revenue exPended on research and development I 
e Audited financial statements for last three years (Note: A non-publicly traded 

Supplier’s failure to provide such statements subjects such Supplier to automatic 
disqualification) 
Most recent annual report. if applicable 8 

I 8 If venture capitalist C‘VC”) funded. Provide information on VCs I 
e 

a 

8 

Dunn & Bradstreet Reports as available 
Supplier’s performance over time (e.g., growth rate, stock performance) 
Demonstrated financial strength and the abilitv to perform on a long term basis 

e Supplier’s account management approach 
e 

a 

Proposed organization chart of Supplier’s proposed account team for NRECA 
Supplier’s method for managing account team turnover 
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The turnover process when moving from pre-sales to sale to implementation to 
support 

e Supplier’s Customer relationship management tools used to track and manage 
customer services and issues 

e Supplier’s disadvantaged business enterprises (DBEs), minority business 
enterprises (MBEs), and women’s business enterprises (WBEs) status, if so certified 

E, E CERTIFICA TlON 

NRECA is committed to (DBEs), (MBEs), and (WBEs), and the DOE requires that NRECA 
use positive efforts to do business with such business enterprises. 

Where Supplier is a DBE, MBE, or WBE, Supplier should include certification of such status 
as a part of Supplier’s response. Appropriate certifications include: 

The Small Business Administration (‘ISBA) (both SBA 8(a) program certifications 
a n d S B A S m a I I D is a dva n t a g ed B us i n e s s (‘IS D B ” ) P rog ra m s e If- ce rt i f i ca t i o n s ) 
Certification by any Federal agency or Tribal, State and local governments 
Independent private organization certifications provided that their standards for 
certification meet or exceed those provided by a Federal agency or a Tribal, State 
and local government 

(1 

e 

2.4.3 REFERENCE INFORMATION 

Provide an overview of two (2) references who are existing clients and two (2) references 
who are no longer clients. Information to be requested by NRECA and evaluated from each 
reference includes services performed, Supplier’s abilities, communication skills and 
timeliness, costs, accuracy, problems, overall performance, and whether or not the 
reference would rehire Supplier. NRECA reserves the right to check any other reference(s) 
that might be indicated through the explicitly specified contacts or that result from 
communication with other entities involved with similar requirements. 

1) For references who are existing client, include the following: 

1 e Main Line of Business 
o Principal Address 

e Contact Name 
e Contact Title 

Number of Employees 

~ 

Contact Telephone Number 

Products / Services Provided by Supplier 
First Date of Business Relationship with Supplier 
Supplier’s rationale for including the specific reference (e.g., similar in size to 
NRECA) 

e Contact E-mail Address 

o 

e 

2) For references who are no longer clients, include the following: 
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1 e Main Line of Business I 
I * PrinciPal Address I 

1 * Contact TelePhone Number I 
* Contact E-mail Address 
e Products / Services Provided by Supplier 

1 * First Date of Business RelationshiD with Sumlier I 
I Basis for Which Reference is No Longer a Client of Supplier 1 
.3 CONTRACT PERFORMANCE 

If at any time during the past five (5) years, Supplier has had a contract terminated for 
convenience, non-performance, or any other reason, describe fully all such terminations 
including the name and address of the other contracting party, and the circumstances 
surrounding the termination. 

Supplier Response 

- 
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13.0 PRICING INFORMATION 

Supplier must provide the detailed price schedule(s), as described in Appendix A, Pricing 
Schedule, in its response. Pricing must be fully comprehensive, complete, and list any 
available discounts. Pricing information supplied with the response must be valid for at 
least one-hundred eighty (180) days from the response submission date. 
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14.0 RESPONSE PROCEDURES 

This document was developed to provide Supplier with the necessary information to allow 
Supplier to prepare a comprehensive response. This section contains solicitation 
information and procedures, response submission instructions, and general response 
format requirements. Supplier is expected to carefully examine all requirements stipulated 
in this document and respond to each requirement in the format prescribed. 

In the case that a response results in a procurement by NRECA, the provisions of this 
document and the winning response (each of which shall be incorporated by reference), and 
any additional clauses or provisions required by Federal, or State law, or regulations in 
effect at the time of the execution of a contract will be included in the same. 

The issuance of this document and the receipt of information in response to this document 
shall not in any way cause NRECA to incur any liability or obligation to Supplier, financial or 
otherwise. NRECA assumes no obligation to reimburse or in any way compensate Supplier 
for expenses incurred in connection with Supplier's response to this document. 

.3 SE a ISCLOSURE OF 

4.3.1 SUPPLIER INFORMATION 

NRECA reserves the right to use information submitted in response to this document in any 
manner it may deem appropriate in evaluating the suitability of the Supplier's response. 
Materials submitted by Supplier that are considered confidential must be clearly marked as 
such. In the event that confidentiality cannot be afforded, Supplier will be notified and will 
be permitted to withdraw its response. 

NRECA reserves the right to use any and all ideas presented in any response unless 
Supplier identifies such ideas as proprietary in the response. In no event will an objection 
be considered valid with respect to the use of such ideas that: are not the proprietary 
information of Supplier and so designated in the response; which were known to NRECA 
before submission of such response; or properly became known to NRECA thereafter 
through other sources. 

4.3.2 RECA /MFORMATION 

The information contained in this document is proprietary to NRECA as described in the 
Confidentiality section of this document. 
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0 AF 

From the date that this document is issued until a determination is made and announced 
regarding the selection of one or more finalist Supplier(s), if applicable, contact between 
Supplier and individuals employed by or participating in this competitive bid (such as 
NRECA's member cooperatives) with NRECA is strictly prohibited. Following such 
selection, Supplier is similarly restricted from communicating with NRECA staff and agents 
until a contract is executed. The following exceptions to these restrictions are permitted: 

e written communication with the NRECA Contact as identified herein and related 
specifically to this document; 
contacts with NRECA staff and agents which are approved in advance by the 
NRECA Contact; 
those contacts made pursuant to any pre-existing obligation; and, 
contacts with NRECA staff present at sessions specified by the Timetable, if any. 

0 

s 

Violations of these conditions may be considered sufficient cause to reject a response and / 
or Supplier selection irrespective of any other condition. Suppliers are advised that only 
members of the NRECA Evaluation Committee, meeting in their official capacity, can clarify 
issues or render any opinion regarding this document. No individual member of NRECA, 
employee of NRECA, agent of NRECA, or member of the NRECA Evaluation Committee is 
empowered to make binding statements regarding this document. 

4. 

Responses must be submitted no later than close of business on the date indicated on the 
timetable contained herein. NRECA, at its discretion, may elect to return responses 
received after the deadline. 

Responses must be submitted via e-mail to the NRECA Contact listed below and must be 
less than 8 MB in size. Responses should be submitted in MicrosoftB WordTM format unless 
otherwise specified. 

Timothy R. Davis 
NRECA 
4301 Wilson Blvd. 
Arlington, VA 22203 
703.907.5943 (Office) 
703.907.5537 (Facsimile) 
timothy.davis@nreca.coop (E-mail) 

NRECA reserves the right to reject any responses or, at NRECA's discretion, to solicit 
additional responses. NRECA may also accept or reject portions of a response. 

The entire cost for the preparation of a response, the attendance at any subsequent 
conferences or sessions (as further described below), or participation in negotiations (if 
conducted) shall be borne by Supplier. 

This document represents the best estimate of NRECA's requirements. NRECA reserves 
the right to adjust the stated requirements or scope of effort stated in this document. In the 

Request for Proposal - Owen Electric Cooperative Home Energy Management - DOE-0051 
NRECA - Confidential and Proprietary 18 



event that any modifications to the original document become necessary, all Suppliers will 
be notified in writing by means of an addendum. 

.5. 

Any explanation desired by Supplier regarding the meaning or interpretation of any 
provision contained herein must be submitted in writing, e-mail, or via facsimile to the 
attention of the NRECA Contact. NRECA assumes no liability for receipt of letters or 
facsimiles, or assuring accurate or complete facsimile transmission. 

The NRECA Evaluation Committee will judge each response based upon their 
understanding of the responses. NRECA will conduct a fair, impartial, and comprehensive 
evaluation of all responses. If applicable, a contract will be awarded, taking into 
consideration the best interests of NRECA. The criteria for selecting a Supplier may include 
the: 

0 

0 

0 

0 

0 

0 

0 

0 

brevity and clarity of Supplier's response; 
demonstrated understanding of Supplier of the stated requirements; 
responsiveness to the stated requirements; 
ability, capacity, and skill of Supplier to perform the stated requirements; 
experience of Supplier in fulfilling similar stated requirements for other clients; 
character, integrity, reputation, judgment, experience, and efficiency of Supplier; 
DBE, MBE, or WBE status; 
comments of Supplier to NRECA's standard form agreement; and, 
such other information that may be secured and that has a bearing on the decision 
to award the contract. 

NRECA reserves the right to make a contract award without anv further discussion with the 
Suppliers regarding the responses received. Therefore, responses should be submitted 
initially on the most favorable terms available to NRECA from a price, contractual terms and 
conditions, and technical standpoint. NRECA, however, reserves the right to conduct 
discussions with Suppliers who submit proposals that pass the initial screening process of 
this document. NRECA is not under any obligation to reveal to a Supplier how a response 
was assessed or to provide information relative to the decision-making process. 

4.7 RESPONSE 
In order to assist in the fair and equitable evaluation of all responses, Suppliers are being 
asked to adhere to the specific response format set forth below. Responses that deviate 
from the requested format may be classified as "non-responsive" at the discretion of 
NRECA and may be subject to disqualification. 

Emphasis should be concentrated on conformance to the instructions contained herein, 
responsiveness to requirements, completeness, and clarity of content. Responses should 
be tailored specifically to address the requirements set forth in this document. Supplier 
should avoid broad, unenforceable responses. "Boilerplate" material should not be used 
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within the body of the response. If desired, Supplier may attach such material in a separate 
appendix. Haborate responses are neither necessary nor desired. If Supplier’s response is 
presented in such a fashion that makes evaluation difficult or overly time consuming7 it is 
likelv that points will be lost in the evaluation process. 

Table of Contents 

Executive Summary 

Supplier 
Qualifications 

Terms and 
Conditions 

Response to 
Functional and 
Technical 
Requirements and 
Critical Questions 

Price Information 

Federal Debarment, 
Suspension 
Ineligibility and 
Voluntary Exclusion 
Certification Form 
Lobbying 
Certification Form 

DBE, MBE, WBE 
Certification 

Section Contents / Deliverables 
The Letter of Transmittal must be ratified by an official authorized to 
legally bind Supplier, and contain the name, address, telephone 
number, and facsimile number of Supplier’s representative who is 
authorized to negotiate on behalf of Supplier. 

(Self explanatory) 

High-level summary of the most important aspects of the response, 
containing a concise description of the response and roll-up costs. 

A brief statement of Supplier’s qualifications related to the stated 
requirements, as well as identification and qualifications of key 
personnel who will be responsible for the project. 

Eovide detailed comments to NRECA’s Master Purchase Agreement 
contained in Appendix A. 

Supplier shall respond to the stated requirements in the Functional 
and Technical Requirements and Critical Questions contained in 
Appendix A. 

Provide detailed pricing in the format as further specified herein using 
the Pricing Schedule contained in Appendix A. Proposed costs should 
be accurate, realistic, and firm. 

The Federal Debarment, Suspension Ineligibility and Voluntary 
Exclusion Certification Form must be signed by an authorized 
representative on behalf of Supplier and be included in Supplier’s 
response as a scanned image. The form is contained in Appendix A. 

The Lobbying Certification Form must be signed by an authorized 
representative on behalf of Supplier and be included in Supplier’s 
response as a scanned image. The form is contained in Appendix A. 

Where Supplier is a DBE, MBE, or WBE, Supplier should include 
certification of such status with the response. 
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Appendices 
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Provide the following, as applicable: 

Annual report. 
0 Financial statements (last three years). 
e Product and / or service literature, maintenance, and support 

brochures. 
Additional Supplier information. 



[APPENDIXA- CONTRACTAND FORMS 

The contract terms shall be defined by a written agreement that is not binding until fully 
executed by both parties. A copy of NRECAs Master Purchase Agreement is included as a 
part of this Appendix A. Where Supplier does not currently have a contracted agreement 
with NRECA, Supplier must submit, as part of the response, comments (if any) to the 
NRECA standard agreement in the form of redlines. NRECA will assume agreement unless 
otherwise noted by Supplier. The included standard form agreement contains terms and 
conditions mandated and required by DOE and 10 CFR 600-NRECA has little to no 
flexibility regarding such terms and conditions. Suppliers should carefully consider their 
comments to the included standard form agreement so as to not be automatically 
disqualified from this competitive bid for failure to agree to mandated and required terms 
and conditions. 

I) Master Purchase Agreement: 

Master Purchase 
Agreemnt. doc 

The attached forms must be completed as described in the applicable form and provided to 
NRECA as a part of Supplier’s response. The Microsoft Excel forms below should be 
included in the Supplier’s response in the native Microsoft Excel format. 

Functional and Technical Requirements and Critical Questions: 

Functional and Critical Questions.xls 
Technical Requirewr 

Pricing Schedule: 

Pricing Schedule.xlsx 

Federal Debarment, Suspension lneliaibilitv and Voluntarv Exclusion 
Certification Form: 

Debarmnt 
Certification Form.dol 

Lobbving Certification Form: 

Lobbying 
Certification Form.do1 
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MASTER PURCHASE AGREEMENT 

This Master Purchase Agreement (“Agreement”) is entered into, to be effective as of 
(“Effective Date”), by and between NATIONAL RURAL ELECTRIC COOPERATIVE 

ASSOCIATION (“NRECA), with its principle place of business at 4301 Wilson Boulevard, 
Arlington, Virginia, lJnited States of America and [ENTER SUPPLIER NAME], with its principle 
place of business at [Enter Supplier address] (“Supplier”). NRECA and Supplier shall be 
collectively referred to herein as the “Parties,” and individually, a “Party.” 

RECITALS 

WHEREAS, NRECA works with United States (“U.S.”) Department of Energy (“DOE”) to perform 
certain energy-related technology projects under grants provided by DOE; 

WHEREAS, NRECA is required to comply with 10 CFR 600 subpart B relating to certain 
procurements in association with NRECAs relationship with DOE; 

WHEREAS, NRECA issues requests for proposals or quotations (each, a “Bid”) to suppliers of 
equipment, commodities, material, software, and associated services (the “Materials,” “Software,” 
and / or “Services,” as the case may be, as further described herein and in the applicable Exhibit 
- A or “Purchase Order”) relating to various energy-related technology projects; 

WHEREAS, Supplier has experience and expertise in the supplying of Materials, Software, and / 
or Services, as the case may be, requested by NRECA; 

WHEREAS, Supplier provided a proposal (the “Supplier Proposal”) for the Materials, Software, 
and / or Services, as the case may be, that meets the needs and specifications of NRECA; 

WHEREAS, NRECA desires to have Supplier provide such Materials, Software, and / or 
Services, as the case may be, to NRECA; and, 

WHEREAS, Supplier desires to provide the Materials, Software, and / or Services, as the case 
may be, to NRECA on the terms and conditions contained herein. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, 
and for other good and valuable consideration, Supplier and NRECA hereby agree as follows. 

1. Definitions. For purposes of this Agreement and any Purchase Orders, schedules, or 
addenda attached thereto, the following definitions shall apply. Bracketed text within this 
Section is included solely for the convenience of the parties, and such bracketed text 
shall in no manner affect the scope, meaning, or intent of the provisions of this Section, 
this Agreement, or a Purchase Order. 

1 .I. “Agreement“ shall mean and include this Master Purchase Agreement and all 
other provisions and documents incorporated by reference, as further described 
herein. 

1.2. “Change Order“ shall mean the form of the written document used to request 
changes to the Materials, Software, and / or Services, as the case may be, or the 
Delivery Schedule. 



1.3. “Confidential Information” shall mean all information and documentation of 
NRECA that: (i) has been marked “Confidential“ or with words of similar 
meaning, at the time of disclosure by NRECA; (ii) if disclosed orally or not 
marked ”Confidential” or with words of similar meaning, was subsequently 
summarized in writing by NRECA and marked “Confidential” or with words of 
similar meaning; (iii) any Confidential Information derived from information of a 
party; or, (iv) with respect to information and documentation of NRECA, whether 
marked “Confidential” or not, consists of NRECA information and documentation 
included within any of the following categories: (a) a Purchase Order; (b) a Bid; 
(c) this Agreement; (d) studies, reports, data and materials produced for NRECA 
by Supplier under this Agreement; (e) agent, customer, supplier, or contractor 
information; (f) information regarding business plans (strategic and tactical) and 
operations (including performance), (9) information regarding administrative, 
financial, or marketing activities; (h) personnel information; or, (i) processes (e.g., 
technical, logistical, and engineering). The term “Confidential Information“ does 
not include any information or documentation that was: (i) already in the 
possession of Supplier without an obligation of confidentiality, (ii) developed 
independently by Supplier, as demonstrated by Supplier, without violating 
NRECAs proprietary rights; (iii) obtained from a source other than NRECA 
without an obligation of confidentiality; or, (iv) publicly available when received, or 
thereafter became publicly available (other than through any unauthorized 
disclosure by, through or on behalf of, Supplier). 

1.4. “Default Event” shall mean a pre-defined event, as further defined herein, 
constituting a default by Supplier or a specific breach of an obligation by 
Supplier. 

1.5. “Delivery Schedule” shall mean the date(s), as specified or referred to in a 
Purchase Order, that the Materials are to be received at the Destination. The 
Delivery Schedule and period of performance shall not be adjusted unless 
otherwise agreed to by the NRECA Project Manager in writing. Unless otherwise 
specified in a Purchase Order, business days are Monday through Friday and 
any references to “days” shall mean business days. 

1.6. “Deposit Payment,” if any, as further described herein and in a Purchase Order, 
shall mean an advance, partial payment made by NRECA to Supplier. 

1.7. “Designee Project Manager” is the Designee representative designated in a 
Purchase Order with the responsibility for activities undertaken by Designee in 
the furtherance of this Agreement and the applicable Purchase Order. 

1.8. “Designee,” each as specified in a Purchase Order, shall mean that entity 
designated by NRECA to be the recipient and owner or licensee of the Materials, 
Software, and / or Services, as the case may be. Upon acceptance of the 
Materials, Software, and / or Services by NRECA or Designee, Designee shall be 
the owner or licensee of the same. Where no Designee is specified in a 
Purchase Order, the Designee shall be NRECA. 

1.9. “Destination,” as further described in a Purchase Order, shall be the delivery 
destination specified by NRECA. 

1.10. “Governing Law,” as further specified in a Purchase Order, shall mean the law of 
the state or commonwealth which shall govern this Agreement and any Purchase 
Order between Designee and Supplier. 



1.11” 

1.12. 

1.13. 

1.14. 

1.15. 

1.16. 

1.17. 

1.18. 

1.19. 

1.20. 

1.21. 

l“22. 

“Government Agency” shall mean the U.S. Department of Energy. 

“Materials Bond,” as further described herein, shall mean a valid materials bond 
presented to the NRECA Contract Administrator, in the original form of the bond, 
payable to NRECA in the amount and for the duration, as each of the same may 
be adjusted, set forth in a Purchase Order. Such bond must be obtained by 
Supplier from companies holding certificates of authority as acceptable sureties 
pursuant to 31 CFR 223, “Surety Companies Doing Business with the United 
States.” [DOE1 OCFRGOO. 148(c)(4)] 

“Materials Inspection Period” shall mean the period during which NRECA or 
NRECAs designated representative shall inspect Materials, which, unless 
otherwise specified in a Purchase Order, shall be ninety (90) calendar days of 
delivery of the Materials at the Destination. 

“Materials” shall mean and include those Materials and any Embedded Software, 
as further described in a Purchase Order. 

“Non-conforming Materials” shall mean and include shortage, damage, defect, 
non-functional, not within the technical specifications of the Purchase Order, and 
substitutions of the specified Materials. 

“Non-conforming Services” shall mean and include Services performed by 
Supplier that do not meet, at the sole determination of Designee, the 
specifications as described in a Purchase Order. 

“Nan-conforming Software” shall mean and include Software provided by 
Supplier that, at the sole determination of Designee, contains errors or non- 
conformities. 

“Notice of Termination” shall mean the written notice of a Party regarding its 
intention, as described in such notice, to terminate, as provided for herein, this 
Agreement or a Purchase Order in whole or in part. 

“NRECA Contract Administrator” is the NRECA representative designated in a 
Purchase Order with the responsibility of contract administration and negotiation 
of modifications to this Agreement. All changes that may impact a Purchase 
Order must be reviewed and approved by the NRECA Contract Administrator 
and then subsequently approved in a writing between the Parties. Any costs to 
Supplier resulting from changes not approved by the NRECA Contract 
Administrator shall not be charged to NRECA. 

“NRECA Project Manager” is the NRECA representative designated in a 
Purchase Order with the responsibility for all activities undertaken by NRECA in 
the performance of this Agreement and the applicable Purchase Order. 

“Packing Instructions,” shall mean the packing instructions provided by NRECA 
as part of a Purchase Order. 

“Performance Bond,” as further described herein, shall mean a valid performance 
bond presented to the NRECA Contract Administrator, in the original form of the 
bond, payable to NRECA in the amount and for the duration, as each of the 
same may be adjusted, set forth in a Purchase Order. Such bond must be 



obtained by Supplier from companies holding certificates of authority as 
acceptable sureties pursuant to 31 CFR 223, “Surety Companies Doing Business 
with the United States.” [DOE1 OCFR600.148(c)(4)] 

1.23. “Project Schedule” shall mean the date(s), as specified or referred to in a 
Purchase Order, that the Services are to be performed. The Project Schedule 
and period of performance shall not be adjusted unless otherwise agreed to by 
the NRECA Project Manager in writing. Unless otherwise specified in a 
Purchase Order, business days are Monday through Friday and any references 
to “days“ shall mean business days. 

1.24. “Purchase Order Value” shall mean the total value of the Materials, Software, 
and / or Services, as the case may be, as summarized in a Purchase Order. 

1.25. “Request for Payment Document(s)” shall mean and include: (i) in the case of 
Materials, a packing list; (ii) in the case of Materials, a clean bill of lading; (iii) in 
the case of Materials or Software, a certification of delivery; (iv) in the case of 
Services, a statement of Services performed; (v) in the case of Services 
performed on an hourly basis, timesheets; and, (vi) any other documents 
required by NRECA for payment, if so described in a Purchase Order. 

1.26. ”Services Fee,” as further described in a Purchase Order, shall mean the amount 
due to Supplier for Services performed and accepted by NRECA or Designee. 

1.27. “Services,” as further described in a Purchase Order, shall mean and include the 
Services performed by Supplier. 

1.28. “Shipment Date” shall mean the date, as specified in a Purchase Order, that the 
Materials are made ready by Supplier for shipment. 

1.29. “Shipping Agent” is the shipping agent designated in a Purchase Order, if other 
than Supplier, that shall have the responsibility of shipping and transporting the 
Materials to the Destination or other location directed by NRECA. 

1.30. “Software License Fee,” as specified in a Purchase Order, shall mean the 
amount due to Supplier for the Software license grant. 

1.31 I “Software Maintenance Fees,” as specified in a Purchase Order, shall mean the 
fees, if any, for support, new releases, upgrades, modifications, and 
enhancements related to the Software. 

1.32. “Software,” as further described in a Purchase Order, shall mean and include the 
Software licensed by Supplier to Designee. 

1.33. “Supplier Project Manager” is the Supplier representative designated in a 
Purchase Order with the responsibility for all activities undertaken by Supplier in 
the performance of this Agreement and the applicable Purchase Order. 

1.34. “Supplier Proposal” shall mean the proposal provided to NRECA by Supplier in 
response to the applicable Bid. 

I .35. “Supplier Warehouse” shall mean a Supplier-provided facility, the location of 
which is described in a Purchase Order, in which the Materials are safely and 



securely stored by Supplier and where such Materials shall be made available to 
NRECA, NRECAs agent, or Designee. 

1.36. “Unit Price” shall mean an all-inclusive unit price, as summarized in a Purchase 
Order. Unless otherwise specified in a Purchase Order, Supplier shall maintain 
the Unit Price for a period no less than one (1) year from the ratification of a 
Purchase Order. 

1.37. “Units” shall mean the number of units associated with Material described in a 
Purchase Order. 

2. Structure of Aqreement. Supplier agrees to provide, in accordance with the terms of this 
Agreement and the applicable Purchase Order, the Materials, Software, and / or Services 
as set forth on a Purchase Order (sequentially numbered) in the form of the Exhibit A 
attached hereto or in another form containing substantially similar information and 
identified as a Purchase Order. In addition to the terms and conditions of this 
Agreement, Supplier must comply with any instructions, specifications, and guidelines 
described in a Purchase Order and attachments thereto, if any. 

3“ Materials. Where a Purchase Order specifies Materials to be provided by Supplier, the 
following terms and conditions shall apply. 

3.1. Inspection, Acceptance. 

3.1 . I .  

3.1.2 

Inspection and Acceptance of Materials Prior to Shipment. The NRECA 
Project Manager or NRECAs designated representative shall have the 
right to observe and inspect the Materials prior to shipment to ensure 
compliance with the corresponding Purchase Order. 

3.1.1 . I .  Non-conforminq Materials Prior to Shipment. Where the 
NRECA Project Manager or NRECA’s designated 
representative observes any Non-conforming Materials, 
Supplier shall then replace the Non-conforming Materials 
and ship the replacement Materials to the location specified 
by NRECA, without additional charge to NRECA, within the 
Delivery Schedule or such other timeframe that the NRECA 
Project Manager may agree to. If Supplier fails to replace 
the Non-conforming Materials within the required timeframe 
NRECA may, in addition to its right of termination, acquire 
replacement materials itself, or through third parties, and 
recover any costs resulting from Supplier’s non-performance 
from, at the sole election of NRECA: (i) encashment of the 
Materials Bond; (ii) any other amount owed to Supplier by 
NRECA; and / or, (iii) by charging such cost to Supplier. 

Inspection and Acceptance of Materials At and Followinq Delivery. The 
NRECA Project Manager or NRECA’s designated representative shall 
inspect the Materials within the applicable Materials Inspection Period. 
For Materials deemed acceptable, the NRECA Project Manager or his / 
her designated representative will issue a certificate of acceptance to 
Supplier. Where NRECA fails to indicate its acceptance or rejection of 
Materials to Supplier within the required timeframe, the Materials shall be 
deemed to be accepted. 



3.1 "2.1, Non-conforminq Materials At and Followinq Deliverv. Where 
the NRECA Project Manager or NRECAs designated 
representative observes any Non-conforming Materials, 
Supplier shall then, at the sole election of NRECA, repair, 
replace, or modify the Non-conforming Materials without any 
additional charge to NRECA and within thirty (30) calendar 
days or such other timeframe that the NRECA Project 
Manager may agree to. Supplier will be given an opportunity 
to confirm the existence of the non-conformity within such 
timeframe, but it shall not delay the correction while making 
such determination. In the case of replacement, such 
timeframe is inclusive of the time required for Supplier to 
ship the replacement Materials. If Supplier fails to repair, 
replace, or modify the Non-conforming Materials within the 
stated timeframe, NRECA may, in addition to its right of 
termination, acquire replacement materials itself, or through 
third parties, and recover any costs resulting from Supplier's 
non-performance from, at the sole election of NRECA: (i) 
encashment of the Materials Bond; (ii) any other amount 
owed to Supplier by NRECA; and / or, (iii) by charging such 
cost to Supplier. 

3.2. Materials Warranties; Pass-throuqh Warranties. Supplier will pass through to the 
Designee all warranties provided by the Supplier, manufacturer, distributor, or 
licensor of the Materials to the extent permitted by the manufacturer, distributor, 
or licensor. Unless otherwise agreed to by NRECA, such warranties shall run 
from the date of Designee's acceptance of the Materials and shall be fully 
transferrable by Designee to a subsequent title holder. In addition to the 
foregoing, unless otherwise specified in a Purchase Order, for one (1) year 
following installation of the Materials in Designee's production environment, 
Supplier shall promptly correct any defect in the Materials by repairing, replacing, 
or modifying defective Materials. 

3.3. Embedded Software. Where software is incorporated or embedded in the 
Materials ("Embedded Software'), Designee and any employee, agent, 
contractor, or consumer-member of Designee shall have a perpetual, worldwide, 
irrevocable (except as provided for herein), fully transferrable, and royalty-free 
license to use the Embedded Software, including any subsequent revisions, 
modifications, upgrades, and enhancements, in accordance with the terms and 
conditions set forth herein. 

3.3.1. Supplier agrees to maintain the currency of the Embedded Software and 
correct any deficiencies therein for the life of the associated Materials 
and shall provide such updates to the then-current titleholder of such 
Materials. 

3.3.2. Supplier agrees to place in escrow with an escrow agent copies of the 
most current version of the source code for the Embedded Software, 
including all updates, improvements, and enhancements thereof from 
time to time developed by Supplier necessary to internally support (Le. 
maintain and / or repair) the Embedded Software. Supplier agrees that 
upon the occurrence of any event or circumstance which demonstrates 
with reasonable certainty the inability or unwillingness of Supplier to fulfill 
its obligations relating to the Embedded Software hereunder, the then- 
current titleholder of the associated Materials shall be entitled to obtain 



the soiirce code of the then-current Embedded Software from the escrow 
agent. 

3.3.3. The provisions of this Section shall survive the termination of this 
Agreement. 

3.4. Storaae of Materials Prior to Shipment. Where specified in a Purchase Order, 
Supplier shall consolidate and store the Materials in the Supplier Warehouse 
without charge until, as the case may be, Supplier ships the Materials. 

3.5. Insurance; Risk of Loss. Unless otherwise indicated in a Purchase Order, 
Supplier shall provide all-risk shipping insurance, from an insurance company 
acceptable to NRECA, on an origin shipping point-to-Destination basis at one- 
hundred ten percent (110%) of the Purchase Order Value relating to the 
Materials. In such case, title to and risk of loss in the Materials shall remain 
vested in Supplier until the Materials have been accepted by NRECA or 
Designee. Upon NRECAs or Designee's acceptance of the Materials, the title 
and risk of loss in such Materials shall pass to Designee. 

3.6. Materials Bond. 

3.6.1. Materials Bond. lJpon the ratification of a Purchase Order, Supplier will 
present a Materials Bond to the NRECA Contract Administrator in the 
amount specified in a Purchase Order for the Materials, prior to receiving 
a Deposit Payment. The Materials Bond will be valid for a period of one 
(1) year beyond the end of the Delivery Schedule or such other period as 
may be specified in a Purchase Order. 'The premium for the Materials 
Bond shall be paid for by Supplier. The surety on the Materials Bond 
shall be a duly authorized surety satisfactory to NRECA. It is understood 
and agreed that in case of any alternations, such as a Change Order, 
made in the Materials, such alterations shall not affect nor discharge the 
Materials Bond. Where any such alterations result in an increase to the 
original Purchase Order Value, Supplier shall notify its surety of the 
same and the amount of the Materials Bond shall be adjusted 
accordingly and Supplier shall furnish proof of such adjustment to 
NRECA. The Materials Bond will be subject to encashment by NRECA: 
(i) in the event that Non-conforming Materials are not replaced by 
Supplier in the timeframe described further herein; and, (ii) upon the 
occurrence of a Default Event. 

3.6.2. Bond Encashment Instructions. At the same time a Materials Bond is 
presented by Supplier to the NRECA Contract Administrator, Supplier 
shall, or shall cause the associated surety to, provide bond encashment 
instructions to the NRECA Contract Administrator. In the case of 
NRECA being in receipt of a facsimile of the Materials Bond, and not the 
original, Supplier agrees that such facsimile shall serve as the original for 
all purposes, including encashment. 

3.6.3. Extension of Bond Expiration. Where the Delivery Schedule, as the 
same may be adjusted by the NRECA Project Manager, is extended 
beyond the then current expiration date of any associated Materials 
Bond, Supplier shall, within five (5) calendar days of the schedule 
extension, extend the expiration date of any associated Materials Bond 
by a period of ninety (90) calendar days beyond the period of the 



schedule extension, If Supplier fails to extend, as required by NRECA, 
any associated Materials Bond, or fails to provide written evidence 
thereof to the NRECA Contract Administrator within the timeframe 
described in this provision, NRECA shall have the right to immediately 
encash such bond. 

3.6.4. No Right of Bond Inter&. In the case NRECA encashes any bond as 
permitted herein, and the value of such bonds or any portion thereof is 
later returned to Supplier by NRECA, Supplier shall have no right to 
claim interest on any amounts held by NRECA and later returned to 
Supplier. 

3.7. Packing Instructions. Unless otherwise specified in a Purchase Order, all 
Materials shall be packed by Supplier for shipment in packaging sufficiently 
durable to withstand the method of shipment, climactic conditions, and handling 
upon arrival. In any case, Supplier shall ensure the packing and packaging 
meets the requirements of the best commercial practice for the given purchase 
and conditions. 

3.8. Deliverv 

3.8.1, Terms of Deliverv. Unless otherwise specified in a Purchase Order, this 
Agreement and the associated Purchase Order shall be interpreted and 
performed by Supplier in accordance with Freight on Board Destination 
(“FOB Destination”) as defined by Commonwealth of Virginia Code § 8.2- 
319. 

3.8.2. Shipment and Deliverv of Materials. lJnless otherwise specified in a 
Purchase Order, Supplier shall be the Shipping Agent and shall be 
responsible for ensuring the delivery of Materials to the Destination 
according to the Delivery Schedule. Where the Supplier or Supplier’s 
agent is responsible for shipping the Materials and the Materials are not 
delivered according to the Delivery Schedule, Supplier shall pay to 
NRECA, as liquidated damages and not as a penalty, a delivery late fee 
equal to one percent (1%) of the Purchase Order Value of the applicable 
Materials per day up to a maximum delivery late fee of ten percent (10%) 
of the Purchase Order Value of the applicable late Materials. Any 
Materials that are rejected by NRECA or NRECA’s designated 
representative as provided for in this Agreement and the applicable 
Purchase Order shall be considered late for the purposes of this Section. 

3.8.3. Shortaae of Materials; Substitution. Supplier shall not change the 
number of Units defined in a Purchase Order, “ship short,” or substitute 
Materials without the prior written authorization by the NRECA Contract 
Administrator. 

3.9, Materials Change Orders. The NRECA Project Manager or NRECA Contract 
Administrator shall have the right, at any time and without previous notification, 
by means of a Change Order, to make changes to a Purchase Order prior to 
shipment of the Materials. Where a Change Order may result in an adjustment 
to the Purchase Order Value or Delivery Schedule, Supplier must provide a 
written estimate of such adjustment to NRECA within ten ( I O )  calendar days of 
Supplier’s receipt of a Change Order. Upon approval by the NRECA Contract 
Administrator of Supplier’s written estimate to complete the Change Order, the 



Parties shall each ratify the Change Order indicating any adjustments to the Unit 
Cost, Purchase Order Value, or Delivery Schedule, such Change Order being 
incorporated as a part of the applicable Purchase Order. If a Change Order 
decreases the Unit Cost, Purchase Order Value, or Delivery Schedule, then an 
adjustment will be made to the same by the NRECA Project Manager and the 
Change Order shall be incorporated as a part of the applicable Purchase Order. 

4. Software. Where a Purchase Order specifies Software to be provided by Supplier, the 
following terms and conditions shall apply. 

4.1. Software License. Unless otherwise specified in a Purchase Order, Supplier 
grants to Designee a perpetual, worldwide, irrevocable (except as otherwise 
provided for herein), fully transferable, and royalty-free license to use the 
Software, including any subsequent revisions, modifications, upgrades, and 
enhancements, in accordance with the terms and conditions set forth herein. 
The provisions of this Section shall survive the termination of this Agreement. 

4.1 .I. 

4.1 “2. 

4.1.3. 

Authorized Uses of Software-related Software. Designee and any 
employee, agent, contractor, or consumer-member of Designee shall 
have the right to operate and use the Software at the sites and upon the 
computing device (the “Device”) designated on the applicable Purchase 
Order. Designee may transfer and use the Software on alternate 
Devices on a permanent basis without notice to Supplier. 

Non-production Uses and Inoperative Devices. Designee shall have the 
right to use the Software without additional charge on any Device for 
non-production purposes, including but not limited to, software 
problem/defect identification and resolution, debugging, new version 
evaluation, software interface testing, and disaster recovery technique 
analysis and implementation. If a designated Device is inoperative, 
Designee may use the Software on a backup Device on a temporary 
basis without additional charge. In the event that all of Designee’s 
copies of the Software, including all backup copies, are destroyed, 
irreparably damaged, or otherwise lost due to any natural or man-made 
disaster, Supplier will provide to Designee, at no additional cost, a 
replacement copy of the Software. Supplier grants to Designee the right 
to utilize the Software, at no additional cost, at any Designee owned or 
third-party disaster recovery facility for both the purpose of testing 
Designee’s disaster recovery plan and in the event of a Designee- 
declared disaster which requires Designee to utilize such disaster 
recovery facility. Where Supplier licenses the Software to Designee on a 
basis that requires an authentication key prior to use of the Software 
(e.g., passkey, passcode, or password protection), Supplier agrees to 
provide to Designee a “master” authentication key, in addition to any 
such authentication keys provided for the license granted herein, at the 
time of license grant indicated herein, that shall allow Designee to use 
the replacement copy of the Software for the sole purpose of disaster 
recovery. In the event of a Designee-declared disaster, Supplier shall 
provide Software authentication assistance to Designee, time being of 
the essence 

Copvinq. Designee shall have the right to make the number of copies of 
the Software as are set forth in the applicable Purchase Order. In 
addition, Designee may make a reasonable number of copies of the 
Software for archival and back-up purposes and may make as many 
copies of the Software’s documentation as are necessary for Designee’s 
internal business purposes. 



4.2. 

4.3. 

4.4. 

5 *-- 

4.1.4. ChanQes in Software Functionalitv. Where Supplier has reduced or 
eliminated functionality in the Software licensed by Designee, and has 
introduced like functionality in a separate software product, Designee 
shall, at no additional fee or expense, have an additional license in the 
new software product with the same rights, obligations, and limitations as 
the license for the Software. 

Deliverv of Software. Unless otherwise specified in a Purchase Order, within five 
(5) business days of the ratification of the Purchase Order, Supplier shall deliver 
the Software to Designee via an electronic method (such as Internet download). 

Acceotance Period. Unless otherwise specified in the applicable Purchase 
Order, for all Software provided under this Agreement, Supplier grants to 
Designee a ninety (90) day acceptance period (“Software Acceptance Period”) 
commencing on the date the Software is successfully installed at the designated 
site or on the designated Device. During the Software Acceptance Period, 
Designee shall have the right to use the Software as provided herein in order to 
perform tests on and otherwise evaluate the Software. It is understood and 
agreed by Supplier that Designee may accept or reject the Software, in whole or 
in part, in its sole discretion for any reason whatsoever. In the event that 
Designee chooses to reject the Software (the “Rejected Software”), Designee 
may, in its sole discretion and at any time prior to the expiration of the Software 
Acceptance Period, terminate this Agreement in part with respect to the Software 
not accepted, in which event the Software not accepted shall be deleted from this 
Agreement and any and all fees paid by NRECA to Supplier in connection with 
such Software shall be refunded to NRECA in full and neither NRECA nor 
Designee shall have any further obligations to Supplier with respect to such 
Software. At the end of the applicable Software Acceptance Period, if Designee 
has not rejected the Software, the Software shall be deemed to be accepted by 
Designee; provided, however, that Designee’s acceptance of the Software shall 
not be deemed to limit Designee’s other rights to terminate this Agreement as 
provided herein, any other rights Designee may have at law or in equity, or 
Supplier’s warranties as expressly provided herein. 

Warrantv Services. For a period of one hundred-eighty (1 80) calendar days from 
the date of Software acceptance by Designee or such other period as may be 
specified in the applicable Purchase Order (the “Warranty Period”), at no 
additional cost to Designee, Supplier shall correct any errors or non-conformities 
in the Software identified by Designee (the “Non-conforming Software”) during 
the Warranty Period and shall cause the Software to perform in accordance with 
the Software’s documentation. If Supplier is unable to make the Software 
conform within thirty (30) calendar days following notification by Designee, 
Supplier shall, at Designee‘s request, accept return of the Software, and return all 
monies paid hereunder with respect to the Software so affected; provided, 
however, that this Agreement shall continue in full force and effect with respect to 
any other Software provided by Supplier to Designee hereunder. In addition to 
Supplier’s obligations described herein, during the Warranty Period, Supplier 
shall provide the following without additional charge to Designee: 

4.4.1 I 

4.4.2. 

Respond to defects or malfunctions in the Software identified by 
Designee within four (4) hours after Designee has notified Supplier of 
such problems; provided, however, that Designee notifies Supplier 
during the Support Hours (as further described herein). Supplier shall 
use its best efforts to correct any such defects or malfunctions or provide 
a work around solution until corrected. 

Provide to Designee no later than five (5) calendar days after general 
release or general announcement, copies of the Software and 



4.5. 

4.6. 

documentation revised to reflect any new releases, upgrades, 
modifications, and enhancements to the Software, including, without 
limitation, modifications to the Software which can increase the speed, 
efficiency, or base of operation of the Software or add additional 
capabilities to or otherwise improve the functions of the Software. 

Unless otherwise set forth on a Purchase Order, between the hours of 
7:00 a.m. and 7:OO p~m., Eastern Standard Time, Monday through Friday 
(the "Support Hours"), provide to Designee all reasonably necessary 
telephone or written consultation requested by Designee in connection 
with its use and operation of the Software or any problems therewith. 

In the event Supplier requests any Software dumps, tapes, or any other 
dociimentation from Designee required by Supplier to resolve a reported 
problem, such documentation shall be forwarded by overnight courier at 
Supplier's expense I 

4.4.3. 

4.4.4. 

Software Warranties; Pass-throuah Warranties. Supplier will pass through to the 
Designee all warranties provided by the Supplier, manufacturer, distributor, or 
licensor of the Software to the extent permitted by the manufacturer, distributor, 
or licensor. Unless otherwise agreed to by NRECA, such warranties shall run 
from the date of Designee's acceptance of the Software and shall be fully 
transferrable by Designee to a subsequent title holder. 

Software Maintenance. Supplier shall provide technical support and 
maintenance services (collectively, "Software Maintenance") as set forth on a 
Purchase Order for the maintenance fees set forth therein, together with all new 
releases, upgrades, modifications, and enhancements to the Software. 

4.6.1" 

4.6.2. 

4.6.3. 

4.6.4. 

Supplier warrants that it shall make Software Maintenance available for a 
period of at least three (3) years from the date of acceptance of the 
Software by Designee or for as long as Supplier is offering maintenance 
and/or support services for the Software to other customers of Supplier, 
whichever period is longer. 

In no event shall there be any increases to the annual maintenance fees 
described in a Purchase Order. Unless otherwise specified in a 
Purchase Order, Software Maintenance shall be subscribed for one (1) 
year periods. 

Designee, at its sole option, may acquire or cancel Software 
Maintenance at any time and Designee shall have no obligation to pay 
maintenance fees for any annual period if Designee has notified Supplier 
that it desires to cancel Software Maintenance prior to the 
commencement of such annual period. Further, Designee, upon 
cancellation and subsequent re-subscription of Software Maintenance, 
shall not be required to pay any fees or penalties for the period that the 
applicable Software was not under Software Maintenance as a pre- 
requisite for re-subscription of Software Maintenance. Cancellation of 
Software Maintenance by Designee will not affect any other provisions of 
this Agreement, including, without limitation, Designee's right to use the 
Software. 

In addition to all other rights and remedies available to Designee 
hereunder, if, during the Warranty Period, and thereafter, at any time 
during which Designee is subscribing to Software Maintenance, Supplier 
fails to make any and all adjustments, repairs, and replacements 
necessary to cause the Software to perform in accordance with the 
Software's documentation within forty-eight (48) hours after Designee 



has notified Supplier of the need to provide such services (provided that 
Designee has notified Supplier during the Support Hours), Supplier will 
pay to Designee an amount equal to five percent (5%) of the annual 
maintenance fees payable hereunder with respect to the Software at the 
time such default occurs (which, during the Warranty Period, shall be 
deemed to be an annual maintenance fee equal to the maintenance fee 
payable during the first year of Software Maintenance after the Warranty 
Period has expired). 

Escrow Aqreement. Supplier agrees to place in escrow with an escrow agent 
copies of the most current version of the source code for the applicable Software, 
including all updates, improvements, and enhancements thereof from time to 
time developed by Supplier necessary to internally support (Le. maintain and / or 
repair) the Software. Supplier agrees that upon the occurrence of any event or 
circumstance which demonstrates with reasonable certainty the inability or 
unwillingness of Supplier to fulfill its obligations relating to the Software 
hereunder, Designee shall be able to obtain the source code of the then-current 
Software from the escrow agent. The provisions of this Section shall survive the 
termination of this Agreement. 

4.7. 

5. Services. Where a Purchase Order specifies Services to be provided by Supplier, the 
following terms and conditions shall apply. 

5.1. Performance Bond. 

5.1 I 1 I Performance Bond. Upon the ratification of a Purchase Order, Supplier 
will present a Performance Bond to the NRECA Contract Administrator in 
the amount specified in a Purchase Order for the Services, prior to 
receiving a Deposit Payment. The Performance Bond will be valid for a 
period of one (1) year beyond the end of the Project Schedule or such 
other period as may be specified in a Purchase Order. The premium for 
the Performance Bond shall be paid for by Supplier. The surety on the 
Performance Bond shall be a duly authorized surety satisfactory to 
NRECA. It is understood and agreed that in case of any alternations, 
such as a Change Order, made in the Services, such alterations shall not 
affect nor discharge the Performance Bond. Where any such alterations 
result in an increase to the original Purchase Order Value, Supplier shall 
notify its surety of the same and the amount of the Performance Bond 
shall be adjusted accordingly and Supplier shall furnish proof of such 
adjustment to NRECA. The Performance Bond will be subject to 
encashment by NRECA: (i) in the event that Non-conforming Services 
are not remedied by Supplier in the timeframe described further herein; 
and, (ii) upon the occurrence of a Default Event. 

5.1.2. Bond Encashment Instructions. At the same time a Performance Bond is 
presented by Supplier to the NRECA Contract Administrator, Supplier 
shall, or shall cause the associated surety to, provide bond encashment 
instructions to the NRECA Contract Administrator. In the case of 
NRECA being in receipt of a facsimile of the Performance Bond, and not 
the original, Supplier agrees that such facsimile shall serve as the 
original for all purposes, including encashment. 

5.1 “3. Extension of Bond Expiration. Where the Project Schedule, as the same 
may be adjusted by the NRECA Project Manager, is extended beyond 
the then current expiration date of any associated Performance Bond, 



Supplier shall, within five (5) calendar days of the schedule extension, 
extend the expiration date of any associated Performance Bond by a 
period of ninety (90) calendar days beyond the period of the schedule 
extension. If Supplier fails to extend, as required by NRECA, any 
associated Performance Bond, or fails to provide written evidence 
thereof to the NRECA Contract Administrator within the timeframe 
described in this Section, NRECA shall have the right to immediately 
encash such bond. 

5.1.4. No Riqht of Bond Interest. In the case NRECA encashes any bond as 
permitted herein, and the value of such bonds or any portion thereof is 
later returned to Supplier by NRECA, Supplier shall have no right to 
claim interest on any amounts held by NRECA and later returned to 
Supplier. 

5.2. Expenses. Subject to the prior written approval by NRECA, and upon 
submission of an expense report and receipts, NRECA shall reimburse Supplier 
for reasonable travel and living expenses that are consistent with NRECA’s then 
current expense guidelines, actually incurred in connection with the performance 
of the Services; provided, however, that, unless otherwise specified in a 
Purchase Order: (i) in no case will NRECA be responsible for Supplier expenses 
exceeding fifteen percent (15%) of the fees for the associated Services; (ii) 
Supplier shall charge per diem in lieu of lodging, meals, and incidental expenses 
with such per diem consistent with the then-current United States General 
Services Administration published per diem rates; and, (iii) NRECA shall not be 
responsible for Supplier expenses where the billing is on a fixed-fee or milestone 
basis. 

5.3. Services Chanqe Orders. The NRECA Project Manager or NRECA Contract 
Administrator shall have the right, at any time and without previous notification, 
by means of a Change Order, to make changes to a Purchase Order. Where a 
Change Order may result in an adjustment to the Purchase Order Value or 
Project Schedule, Supplier must provide a written estimate of such adjustment to 
NRECA within ten ( I O )  calendar days of Supplier’s receipt of a Change Order. 
Upon approval by the NRECA Contract Administrator of Supplier’s written 
estimate to complete the Change Order, the Parties shall each ratify the Change 
Order indicating any adjustments to the Services Fee, Purchase Order Value, or 
Project Schedule, such Change Order being incorporated as a part of the 
applicable Purchase Order. If a Change Order decreases the Services Fee, 
Purchase Order Value, or Project Schedule, then an adjustment will be made to 
the same by the NRECA Project Manager and the Change Order shall be 
incorporated as a part of the applicable Purchase Order. 

5.4. Services Acceptance Period. Unless otherwise specified in a Purchase Order, 
Supplier grants to Designee a ninety (90) day acceptance period (“Services 
Acceptance Period”) commencing on the date completed Services are delivered 
to Designee. Designee shall have the right to reject the Services, in whole or in 
part, during the Services Acceptance Period for Supplier’s failure to successfully 
meet the specifications as contained in a Purchase Order, such determination 
made in Designee’s sole judgment (such rejected Services shall be known as the 
“Non-Conforming Services”). Supplier shall be given an additional thirty (30) day 
period to cure the deficiencies identified in any Non-Conforming Services. 
Where Supplier is unable to cure said deficiency within the additional period, 
Designee may, in its sole discretion: (i) at no additional cost to Designee, require 
Supplier to immediately provide additional Services, as required, to correct the 



Non-Conforming Services or to provide proof that corrections are not necessary; 
or, (ii) terminate the applicable Purchase Order in part with respect to the Non- 
conforming Services, in which event any and all fees paid by NRECA to Supplier 
in connection with the Non-Conforming Services shall be refunded to NRECA in 
full. 

5.5. Riahts to Work Product. 

5.5.1. Unless otherwise specified in a Purchase Order, Supplier agrees that, 
whether or not the Services are considered works made for hire or an 
employment to invent, the discovery, creation, or development of 
inventions, methods, formulae, techniques, processes, improvements, 
strategies, and data and original works of authorship, in whatever form, 
first produced or created by or for Supplier as a result of or related to the 
performance of the Services (the “Work Product”): (i) shall be the sole 
property of NRECA; and, (ii) NRECA shall have all copyright and patent 
rights with respect to any Work Product, without regard to the origin of 
the Work Product. If and to the extent that Supplier may, under 
applicable law, be entitled to claim any ownership interest in the Work 
Product, Supplier hereby transfers, grants, conveys, assigns, and 
relinquishes exclusively to NRECA any and all right, title, and interest it 
now has or may hereafter acquire in and to the Work Product under 
patent, copyright, trade secret, and trademark law in perpetuity or for the 
longest period otherwise permitted by law. Supplier further agrees as to 
the Work Product to assist NRECA in every reasonable way to obtain 
and, from time to time, enforce patents, copyrights, trade secrets, and 
other rights and protection relating to said Work Product. 

5.5.2. NRECA acknowledges that, in the course of performing the Services, 
Supplier may use routines and related programming language, 
instructions, methods, and techniques that have been previously 
developed by Supplier (collectively, the “Pre-existing Materials”) and that 
the same shall remain the sole and exclusive property of Supplier. 
Where Supplier seeks to embody Pre-existing Materials in the Work 
Product, Supplier must first obtain written approval from NRECA. If, and 
to the extent that, any Pre-existing Materials are embodied or reflected in 
the Work Product, Supplier hereby grants to NRECA and Designee the 
irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and 
license to: (i) use, execute, reproduce, display, perform, distribute copies 
of and prepare derivative works based upon such Pre-existing Materials 
and any derivative works thereof; and, (ii) authorize others to do any or 
all of the foregoing. 

5.5.3. The provisions of this Section shall survive the termination of this 
Ag reeme n t. 

6. Supplier Proiect Manaqer; Proqress ReDorting. Supplier shall appoint a Supplier Project 
Manager, as designated in a Purchase Order, who shall have the responsibility for all 
activities undertaken by Supplier in the performance of this Agreement and the applicable 
Purchase Order and who shall have the authority to act on behalf of Supplier with respect 
to the same. The Supplier Project Manager shall communicate informally with the 
NRECA Project Manager on a regular basis and meet at least weekly (in person or by 
telephone) with the same to review the status of Purchase Orders not yet completed. 
Further, on a weekly basis, beginning upon the effective date of a Purchase Order, the 
Supplier Project Manager shall submit to the NRECA Project Manager a progress report, 



in a format designated by NRECA, certifying activities performed by Supplier in 
furtherance of a Purchase Order during the previous week. 

7. Billinq Procedure: Pavments. Unless otherwise specified in a Purchase Order, the 
payment structure shall be as follows. Any sum due Supplier pursuant to a Purchase 
Order for which payment is not otherwise specified herein or in the Purchase Order shall 
be due and payable forty-five (45) calendar days after receipt by NRECA of an invoice 
from Supplier. 

7.1. Deposit Pavment. Where NRECA agrees to pay Supplier a Deposit Payment, if 
specified in a Purchase Order, the Deposit Payment will be made only upon 
presentation by Supplier of the following documents to the NRECA Contract 
Administrator: 

7.1 .I I In the case of any Materials or Software to be provided, a Materials Bond 
made payable to the order of NRECA in the amount specified in the 
applicable Purchase Order; 

7.1.2. In the case of Services to he provided, a Performance Bond made 
payable to the order of NRECA in the amount specified in the applicable 
Purchase Order; and, 

7.1.3. Certificate of insurance, evidencing the required coverage of insurance, 
as further described herein. 

7.2. 

7.3. 

Materials. Upon acceptance of the Materials by NRECA or Designee, receipt by 
NRECA of Request for Payment Document(s), and receipt by NRECA of 
Supplier's invoice, NRECA agrees to pay Supplier for the Materials in 
accordance with the terms and conditions of this Agreement and the applicable 
Purchase Order. NRECA shall not process any payment for Non-conforming 
Materials. The final payment shall be made upon the delivery, inspection, and 
acceptance of the Materials by Designee and the issuance of a certificate of 
acceptance by the same. 

Software. Upon acceptance of the Software by NRECA or Designee, receipt by 
NRECA of Request for Payment Document(s), and receipt by NRECA of 
Supplier's invoice, NRECA agrees to pay Supplier for the Software in accordance 
with the terms and conditions of this Agreement and the applicable Purchase 
Order. NRECA shall not process any payment for Rejected Software or Non- 
conforming Software. The final payment shall be made tipon the delivery, 
inspection, and acceptance of the Software by Designee and the issuance of a 
certificate of acceptance by the same. 

7.4, Services Provided on a Fixed-fee or Milestone Basis. Where Services are billed 
to NRECA on a fixed-fee or milestone basis, as specified in the applicable 
Purchase Order, Supplier shall submit to NRECA a statement of the Services 
performed, such statement approved and signed by Supplier, NRECA, and 
Designee. Such fixed-fee or milestone basis shall include all costs, including 
travel and living expenses. Notwithstanding any schedule of payments, NRECA 
shall be entitled to withhold, as final payment, an amount equal to twenty-percent 
(20%) of the total Services fee. If withheld, such amount will be paid upon 
acceptance of the Services by Designee. 

7.5. Services Provided on an Hourlv Basis. Where Services are billed to NRECA on 



an hourly basis, as specified in the applicable Purchase Order, Supplier shall 
submit to NRECA an accurate time sheet approved and signed by Supplier, 
NRECA, and Designee. Supplier shall direct its employees to work only such 
number of hours as are approved in advance by NRECA. Supplier shall be paid 
for all approved hours worked, including those hours worked in excess of eight 
hours per day, at the hourly rates set forth in the applicable Purchase Order. 
Hours billed shall reflect actual time performing the Services and shall not include 
travel time. 

7.6. Billinq Procedure. Supplier shall bill to NRECA the sums due pursuant to a 
Purchase Order by Supplier’s invoice, which shall contain: (a) NRECA purchase 
order number, if any, and invoice number; (b) line-item Materials descriptions and 
Unit Prices, if Materials are provided; (c) packing costs for Materials, if any; (d) 
Software descriptions and pricing, if Software is provided; (e) shipping costs, if 
any; (f) description of Services performed, if any; (9) the fixed fee or portion 
thereof that is due for Services performed, if any; (h) name of Supplier’s staff, if 
any, number of hours, and hourly rate of each of Supplier’s staff, if any, where 
Services are billed on an hourly basis; (i) travel and living expenses, if any; (j) 
discounts, if applicable; (k) special charges, if any; (I) taxes, if any; and, (m) total 
amount due. Supplier must include any other required documents with invoices 
submitted. Unless otherwise specified by NRECA, Supplier shall forward 
invoices and Request for Payment Documents to: NRECA, Attn: Accounts 
Payable, 4301 Wilson Blvd., Arlington, VA 22203. 

7.7. No Additional Charqes. Except for the amounts due to Supplier pursuant to a 
Purchase Order (as the same may be adjusted), pre-approved travel and living 
expenses, if any, and Change Orders agreed upon in writing, if any, NRECA 
shall not be billed for, or be obligated to pay to Supplier any charges, expenses, 
or other amounts. 

7.8. Credits. Any credits or other amounts due to NRECA from Supplier pursuant to 
this Agreement or otherwise may be applied or offset by NRECA against any 
amount required to be paid by NRECA to Supplier pursuant to any invoice 
rendered hereunder. Any credits due to NRECA from Supplier pursuant to this 
Agreement, such as amounts paid by NRECA to Supplier in excess of amounts 
due to Supplier, that are not so applied against Supplier’s invoice for any reason 
shall be paid to NRECA by Supplier within thirty (30) calendar days following 
NRECAs written request for such payment. The provisions of this Section shall 
survive the termination of this Agreement 

7.9. Non-bindinq Terms. Any terms and conditions that are typed, printed, or 
otherwise included in any Supplier invoice rendered pursuant to this Agreement 
shall be deemed to be solely for the convenience of the parties. No such term or 
condition shall be binding upon NRECA, and no action by NRECA (including, 
without limitation, the payment of any such invoice in whole or in part) shall be 
construed as binding NRECA with respect to any such term or condition, unless 
the specific term or condition has been previously agreed to by Supplier and 
NRECA in writing, and is binding upon NRECA with respect to such invoice by 
virtue of this Agreement or a binding amendment thereto. 

7.10. Auditable Records: Disputed Amounts. Supplier shall maintain accurate records 
of all fees billable to, and payments made by, NRECA in a format that will permit 
audit for a period of not less than three (3) years after payment has been 
rendered by NRECA. For such period, upon NRECA’s written request, Supplier 
shall provide NRECA with a copy of any annual “SAS 70” or other audit reports 



prepared by auditors of Supplier, if so prepared. In the event NRECA in good 
faith disputes any amount on any Supplier invoice, NRECA and Supplier agree to 
use their best efforts to resolve such dispute within ninety (90) calendar days 
after NRECA provides written notification of the dispute to Supplier. Supplier 
agrees to provide full supporting documentation concerning any disputed amount 
or invoice to NRECA within thirty (30) calendar days after NRECA provides 
written notification of the dispute to Supplier. Provided that NRECA has 
furnished written notification of the dispute to Supplier within thirty (30) calendar 
days after NRECA received the disputed invoice, NRECA shall have no 
obligation, during the ninety (90) day period specified above, to pay any amount 
that NRECA reasonably disputes hereunder. The provisions of this Section shall 
survive the termination of this Agreement. 

7.1 1 I Taxes. Supplier represents and warrants that it is an independent contractor for 
purposes of federal, state, and local employment taxes. Supplier agrees that 
NRECA is not responsible to collect or withhold any federal, state, or local 
employment taxes, including, but not limited to, income tax withholding and social 
security contributions, for Supplier or its employees. Any and all taxes, interest 
or penalties, including, but not limited to, any federal, state, or local withholding 
or employment taxes, imposed, assessed, or levied as a result of this Agreement 
shall be paid or withheld by Supplier or, if assessed against and paid by NRECA, 
shall be reimbursed by Supplier upon demand by NRECA. 

8. Mutual Representations and Warranties. Each of NRECA and Supplier represent and 
warrant that: 

8.1. it is a business duly formed, validly existing, and in good standing under the laws 
of its state of domicile; 

8.2. it has all requisite power, financial capacity, and authority to execute, deliver, and 
perform its obligations under this Agreement; 

8.3. this Agreement and each Purchase Order, when ratified and delivered, shall be a 
valid and binding obligation of it enforceable in accordance with its terms; 

8.4. it is duly licensed, authorized, or qualified to do business and is in good standing 
in every jurisdiction in which a license, authorization, or qualification is required 
for the ownership or leasing of its assets or the transaction of business of the 
character transacted by it, except where the failure to be so licensed, authorized, 
or qualified would not have a material adverse effect on its ability to fulfill its 
obligations under this Agreement; 

8.5. the ratification, delivery, and performance of this Agreement has been duly 
authorized by it and this Agreement constitutes the legal, valid, and binding 
agreement of it and is enforceable against it in accordance with its terms, except 
as the enforceability thereof may be limited by bankruptcy, insolvency, 
reorganizations, moratoriums, and similar laws affecting creditors' rights 
generally and by general equitable principles; 

8.6. it shall comply with all applicable federal, state, local, or other laws and 
regulations applicable to the performance by it of its obligations under this 
Agreement and shall obtain all applicable permits and licenses required of it in 
connection with its obligations under this Agreement; and, 
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8.7. there is no outstanding litigation, arbitrated matter or other dispute to which it is a 
party which, if decided unfavorably to it, would reasonably be expected to have a 
potential or actual material adverse effect on its ability to fulfill its obligations 
under this Agreement. 

Representations and Warranties bv Supplier. Supplier represents and warrants that: 

9.1. Supplier is possessed of superior knowledge with respect to the Materials, 
Software, and / or Services, as the case may be, and is aware that NRECA and 
Designee is relying on Supplier’s skill and judgment in providing the same; 

9.2. Supplier knows the particular purpose for which the Materials, Software, and / or 
Services, as the case may be, are required; 

9.3. the Materials, Software, and / or Services, as the case may be, shall not infringe 
upon any United States or foreign copyright, patent, trade secret, or other 
proprietary right, or misappropriate any trade secret, of any third party, and 
Supplier further represents and warrants that it has neither assigned nor 
otherwise entered into an agreement by which it purports to assign or transfer 
any right, title, or interest to any technology or intellectual property right that 
would conflict with its obligations under this Agreement; 

9.4. in the case of Software, there are no legal proceedings threatened or pending 
against Supplier by other users of the Software based upon problems with the 
Software or Supplier’s performance; 

9.5. in the case of Software, the Software shall be free from any defects in material 
and workmanship and shall conform to and operate in accordance with the 
Software’s documentation; 

9.6. in the case of Software, the Software is compatible with Designee’s then-current 
production environment; 

9.7. in the case of Software, the Software shall be free of any mechanism which may 
disable the Software, and Supplier warrants that no data loss will result from 
such items if present in the Software when delivered to Designee hereunder; 

9.8. in the case of Software, at the time of delivery to Designee, the Software shall be 
free of any harmful or hidden programs or data incorporated therein with 
malicious or mischievous intent (collectively, the “Virus”), and that, where 
Supplier transfers such Virus to Designee, Supplier shall reimburse Designee the 
actual cost incurred by Designee to remove or recover from the Virus, including 
the costs of persons employed by Designee, and, 

9.9. in the case of Software, the Software has been installed and is operating in a 
production technology environment in a non-related third party’s facility without 
significant problems due to the Software or Supplier’s performance. 

10, Confidentialitv. 

10.1. Confidentialitv. Supplier agrees to hold all Confidential Information in strict 
confidence and not to copy, reproduce, sell, transfer, or otherwise dispose of, 
give, or disclose such Confidential Information to third parties other than 



employees, agents, or subcontractors of a party who have a need to know in 
connection with this Agreement or to use such Confidential Information for any 
purposes whatsoever other than the performance of this Agreement. Supplier 
agrees to advise its respective employees, agents, and subcontractors of their 
obligations of confidentiality relating to the Confidential Information. Supplier 
shall use its best efforts to assist NRECA in identifying and preventing any 
unauthorized use or disclosure of any Confidential Information. Supplier 
acknowledges that breach of its obligation of confidentiality may give rise to 
irreparable injury to NRECA, which damage may be inadequately compensable 
in the form of monetary damages. Accordingly, in addition to NRECA’s right of 
termination, NRECA may seek and obtain injunctive relief against the breach or 
threatened breach of the foregoing undertakings, in addition to any other legal 
remedies which may be available. 

1 1 I Term; Time is of the Essence; Termination. 

11.1. WE. This Agreement is legally binding as of the Effective Date and shall 
continue unless terminated as provided for herein. Time is of the essence of this 
Agreement and of each Purchase Order. 

11.2. Termination bv NRECA for Cause. NRECA may immediately terminate this 
Agreement or a Purchase Order in whole or in part upon the occurrence of a 
Default Event For the purpose of this Agreement, a Default Event shall include: 

11.2.1. A material breach by Supplier, where Supplier fails to cure such breach 
within three (3) calendar days of notification by NRECA; 

11.2.2. in the case of Materials, Supplier’s failure to ship the Materials within 
fifteen (15) calendar days, unless otherwise agreed by the Parties in 
writing, after receipt of a ratified Purchase Order and receiving the 
written notification to proceed from the NRECA Project Manager; 

11 ”2.3. in the case of Materials, Supplier’s failure to replace Non-conforming 
Materials, as described in Section 3.1; 

11.2.4. in the case of Software, Supplier’s failure to replace Non-conforming 
Software, as described in Section 4.4; 

11 2 5 .  in the case of Services, Supplier’s failure to remedy Non-conforming 
Services, as described in Section 5.4; 

11 “ 2 . 6  Supplier’s breach of its obligation of confidentiality; 

11 “2.7. breach by Supplier of any representation or warranty enumerated in 
Section 9; and, 

11 “2.8. failure of Supplier to comply with the Purchase Order 

11 “3. Termination bv NRECA for Convenience. NRECA can, by means of a Notice of 
Termination sent to the Supplier Project Manager, terminate this Agreement or a 
Purchase Order in whole or in part. 

11.3.1. Materials. In the case of Materials, with respect to Materials that have 



been made ready for delivery by Supplier prior to the date of the Notice 
of Termination, NRECA agrees to, at the sole election of NRECA: (1) 
take delivery of such Materials, with the Material’s being subject to 
NRECAs or Designee’s inspection and acceptance; or, (2) pay to 
Supplier a commercially reasonable re-stocking fee. 

11.3.2. Software. With respect to Software that has been accepted by NRECA 
or Designee, NRECA agrees to pay to Supplier the Software License 
Fee for such accepted Software and the license grant for such Software 
accepted shall not be affected by the termination. 

11 “3.3. Services. With respect to Services that have been accepted by NRECA, 
NRECA agrees to pay to Supplier the Services Fee for such accepted 
Services. 

11.4. Termination by Supplier for Cause. Where NRECA has failed to pay any 
undisputed invoice from Supplier for more than sixty (60) calendar days or where 
NRECA has been notified in writing by Supplier of a material breach and such 
breach continues for more than sixty (60) calendar days, Supplier may, by means 
of a Notice of Termination sent to the NRECA Contract Administrator, terminate 
this Agreement or a Purchase Order in whole or in part. In the case of Software, 
in no case shall Supplier have the right to terminate for cause any Software 
license grant described in this Agreement unless: (i) NRECA has failed to pay, as 
described in this Section, Supplier for the Software; or, (ii) NRECA or Designee 
has materially breached Supplier’s proprietary rights relating to the Software and 
NRECA or Designee has failed to cure such a breach in the aforementioned cure 
period. 

11 “5. Effect of Termination. 

11.5.1. Materials. Immediately upon a Party’s receipt of a Notice of Termination 
by the other Party, unless NRECA directs otherwise, Supplier shall: (i) 
transfer to Designee, all rights, titles, and interests of Supplier to any 
Materials relating to the terminated portion of this Agreement or a 
Purchase Order for which NRECA or Designee has inspected and 
accepted and for which NRECA shall pay to Supplier the amounts due 
as specified in the applicable Purchase Order; and, (ii) take action 
according to what is necessary to protect the interests of NRECA 
pertaining to this Agreement and the applicable Purchase Order, and all 
such Materials to which NRECA or Designee has all rights and is 
presently in the possession of Supplier. Provided that NRECA or 
Designee has not materially breached Supplier’s proprietary rights 
relating to the Embedded Software, Supplier shall have no right to 
terminate the Embedded Software license grant described in Section 3.3. 

11 5.2. Software. With respect to Software accepted and paid for by NRECA or 
Designee, unless the Software license grant is terminated by Supplier for 
cause as permitted by this Agreement or NRECA or Designee elects to 
specifically terminate a Software license grant, the Software license 
grant shall not be affected by a termination, in whole or in part, of this 
Agreement or a Purchase Order. 

11.5.3. Services. Immediately upon a Party’s receipt of a Notice of Termination 
by the other Party, unless NRECA directs otherwise, Supplier shall: (i) 



cease the performance of any Services; (ii) transfer to Designee, all 
rights, titles, and interests of any Services relating to the terminated 
portion of this Agreement or a Purchase Order for which NRECA or 
Designee has accepted and paid for; and, (iii) take action according to 
what is necessary to protect the interests of NRECA pertaining to this 
Agreement and the applicable Purchase Order, and all such Services to 
which NRECA or Designee has all rights, and is presently in the 
possession of Supplier. 

12. Indemnification; Limitation of Liabilitv; Insurance. 

12.1 I Indemnification. Supplier agrees to indemnify, defend, and hold NRECA and 
Designee(s), its officers, directors, agents, and employees (each, an 
“Indemnitee” and collectively, the “lndemnitees”) harmless from and against any 
and all liabilities, damages, losses, expenses, claims, demands, suits, fines, or 
judgments (collectively “Claims”), including reasonable attorneys’ fees, costs, and 
expenses incidental thereto, which may be suffered by, accrued against, charged 
to, or recoverable from any NRECA Indemnitee, by reason of any Claim arising 
out of or relating to any act, error or omission, or misconduct of Supplier, its 
officers, directors, agents, employees, and subcontractors, during the 
performance of this Agreement, including, without limitation, Claims arising out of 
or relating to: (i) a violation of federal, state, local, or other laws or regulations for 
the protection of persons or members of a protected class or category of 
persons; (ii) sexual discrimination or harassment based upon any protected 
characteristic; (iii) bodily injury (including death) or damage to tangible personal 
or real property; or, (iv) breaches of any representations made under this 
Agreement; provided, however, that the foregoing indemnity shall not apply to the 
extent that the applicable Claim resulted from the acts or omissions of NRECA, 
its officers, directors, agents, or employees. The provisions of this Section shall 
survive the termination of this Agreement. 

12.2. Proprietarv Riqhts Indemnification. Supplier agrees to indemnify, defend, and 
hold NRECA lndemnitees harmless from and against any and all Claims, 
including reasonable attorneys’ fees, costs, and expenses incidental thereto, 
which may be suffered by, accrued against, charged to, or recoverable from any 
NRECA Indemnitee, arising out of a claim that the Materials, Software, and / or 
Services, as the case may be, infringe or misappropriate any United States or 
foreign patent, copyright, trade secret, trademark, or other proprietary right. In 
the event that Supplier is enjoined from delivering either preliminary or 
permanently, or continuing to license to NRECA or Designee, the Materials, 
Software, and / or Services, as the case may be, and such injunction is not 
dissolved within thirty (30) calendar days, or in the event that NRECA or 
Designee is adjudged, in any final order of a court of competent jurisdiction from 
which no appeal is taken, to have infringed upon or misappropriated any patent, 
copyright, trade secret, trademark, or other proprietary right in the use of the 
Materials, Software, and / or Services, as the case may be, then Supplier shall, 
at its expense: (i) obtain for NRECA or Designee the right to continue using such 
Materials, Software, or Services; (ii) replace or modify such Materials, Software, 
or Services so that it does not infringe upon or misappropriate such proprietary 
right and is free to be delivered to and used by NRECA or Designee; or, (iii) in 
the event that Supplier is unable or determines, in its reasonable judgment, that it 
is commercially unreasonable to do either of the aforementioned, Supplier shall 
recover such Materials, Software, and / or Services, as the case may be, from 
NRECA or Designee, in which event in addition to the foregoing indemnification: 
(i) in the case of Software or Services, the license of such Software or Services, 



12.3. 

12.4. 

as the case may be, shall be void as between Supplier and NRECA and / or 
Designee as of the date Supplier retakes possession; and, (ii) Supplier shall 
reimburse to NRECA the full cost for such Materials, Software, and / or Services 
and shall, if applicable, cancel the then current maintenance service, if any, for 
such Materials, Software, and / or Services so returned and issue to NRECA a 
prorated refund of any maintenance fees paid to Supplier. 

Limitation of Liability. IN NO CASE SHALL NRECAS OR A DESIGNEE'S 
LIABILITY UNDER THIS AGREEMENT EXCEED THE FEES PAID OR 
PAYABLE lJNDER THE APPLICABLE PURCHASE ORDER. The provisions of 
this Section shall survive the termination of this Agreement. 

Insurance. In addition to any other insurance requirements stated in a Purchase 
Order, Supplier, at its sole cost and expense, shall provide and maintain, during 
the term of this Agreement, policies of insurance, of the types and in the 
minimum amounts stated herein. Supplier shall provide the NRECA Contract 
Administrator with a current certificate of insurance prior to beginning 
performance of a Purchase Order or receiving the first Deposit Payment, if any. 

12.4.1. 

12.4.2 

12.4.3 

Insurance Tvpes and Minimum Amounts 

12.4.1.1 I 

12.4.1.2. 

12.4.1.3. 

12.4.1.4. 

12.4.1.5. 

12.4.1 "6. 

Comprehensive or commercial general liability and third 
party property damage: $1,000,000 per occurrence, 
$2,000,000 aggregate. 

Excess liability: $2,000,000 per occurrence, $2,000,000 
aggregate. 

Comprehensive or business automobile liability; personal 
injury (including bodily injury) and third party property 
damage: $500,000 per occurrence. 

Workers' compensation: statutory limits 

Employer's liability: $500,000 per accident. 

Professional errors and omissions: $1,000,000 per 
occurrence, $1,000,000 aggregate. 

NRECA and Designee shall be named as an additional insured in such 
policy or policies, as the case may be, which shall contain standard cross 
liability clauses. Supplier shall cause the liability it assumed under this 
Agreement to be specifically insured under the contractual liability 
section of the liability insurance policies. The liability policy shall be 
primary without right of contribution from any insurance by NRECA or 
Designee. Such policies shall require that NRECA or Designee be given 
not less than thirty (30) calendar days prior written notice of any 
cancellation thereof or material change therein. NRECA or Designee 
shall have the right to request an adjustment of any limits for applicable 
coverage as Supplier's potential liability to NRECA or Designee 
increases. 

Upon NRECAs or Designee's request, Supplier shall provide NRECA 
with certificates of insurance evidencing all of the above coverage, 
including all special requirements specifically noted in a Purchase Order, 



if any, and shall provide NRECA or Designee with certificates of 
insurance evidencing renewal or substitution of such insurance thirty (30) 
calendar days prior to the effective date of such renewal or substitution. 

13. Dispute Resolution. The Parties agree to be bound by the procedures outlined in this 
Section in addressing any conflict over interpretation, discrepancies, controversies, or 
any other type of dispute arising from this Agreement of a Purchase Order; provided, 
however, that NRECA shall not be bound by this Section in the case of a Default Event. 
The provisions of this Section shall survive the termination of this Agreement. 

13.1. Informal Dispute Resolution. A Party that is seeking to resolve a dispute (the 
“Claiming Party”) must first inform the other Party’s Project Manager in writing of 
such dispute describing: (i) the nature of the dispute and the position of the 
Claiming Party; (ii) dates of relevant events; (iii) names of the individuals 
involved; and, (iv) references to documents that are connected with the dispute 
(attaching copies). The Parties agree to a good faith attempt to resolve the 
dispute without resort to any outside group, organization, or third party. 

13.2. Mediation. If a dispute has not been resolved within forty-five (45) calendar days 
of the notice of dispute, or a longer period if mutually agreed by the Parties, the 
informal dispute resolution shall terminate and the Claiming Party may submit the 
dispute to mediation. In the mediation process, the Parties will try to resolve their 
differences voluntarily with the aid of an impartial mediator, who will attempt to 
facilitate negotiations. The mediator will be selected by agreement of the Parties. 
If the Parties cannot agree on a mediator, a mediator will be designated by the 
American Arbitration Association (“AAA”). Any mediator so designated must be 
acceptable to the Parties. The mediation will be conducted as specified by the 
mediator and agreed upon by the Parties. The Parties agree to discuss their 
differences in good faith and to attempt, with the assistance of the mediator, to 
reach an amicable resolution of the dispute. Each Party will bear its own costs in 
the mediation. The fees and expenses of the mediator will be shared equally by 
the Parties. 

13.3. Remedy at Law or In Equity, Cumulative Remedies. If a dispute has not been 
resolved within sixty (60) calendar days of the notice of dispute, or a longer 
period if mutually agreed by the Parties, the mediation shall terminate and the 
Claiming Party may seek rights and remedies available at law or in equity, 
including, without limitation: (i) specific performance against the other Party for 
the enforcement of this Agreement or a Purchase Order; and, (ii) temporary and 
permanent injunctive relief. All rights and remedies of a Party herein shall be in 
addition to all other rights and remedies available at law or in equity. 

14. Additional Provisions. Bracketed text within this Section is included solely for the 
convenience of the parties, and such bracketed text shall in no manner affect the scope, 
meaning, or intent of the provisions of this Section, this Agreement, or a Purchase Order. 

14.1. Equal Employment Opportunity. Supplier shall comply with E.O. 11246, “Equal 
Employment Opportunity,” as amended by E.O. 11 375, “Amending Executive 
Order 11246 Relating to Equal Employment Opportunity,” and as supplemented 
by regulations at 41 CFR part 60, “Office of Federal Contract Compliance 
Programs, Equal Employment Opportunity, Department of Labor,” to the extent 
required by the foregoing. [DOElOCFR6OOAPPXAl] 

14.2. Copeland “Anti-Kickback” Act. Where the Purchase Order Value is in excess of 



U.S. $2,000 (two thousand U.S. dollars) and includes construction-related or 
repair-related services, Supplier shall comply with the Copeland “Anti-Kickback 
Act (18 U.S.C. 874), as supplemented by Department of Labor regulations (29 
CFR part 3, “Contractors and Subcontractors on Public Building or Public Work 
Financed in Whole or in part by Loans or Grants from the United States”). 
Supplier further agrees that it shall not induce, by any means, any person 
employed in the construction, completion, or repair of the work contemplated by 
a Purchase Order to give up any part of the compensation to which such person 
is otherwise entitled. [DOE1 OCFRGOOAPPXA21 

14.3. Davis-Bacon Act. Where the Purchase Order Value is in excess of U.S. $2,000 
(two thousand U.S. dollars) and includes construction-related services, Supplier 
shall comply with the Davis-Bacon Act (40 U.S.C. 276a to a-7), as supplemented 
by Department of Labor regulations (29 CFR part 5, “Labor Standards Provisions 
Applicable to Contracts Governing Federally Financed and Assisted 
Construction”). Supplier further agrees that it shall: (i) pay wages to laborers and 
mechanics at a rate not less than the minimum wages specified by the Secretary 
of Labor; and, (ii) pay wages not less than once a week. 
[DOE1 OCFRGOOAPPXA31 

14.4. Contract Work Hours and Safetv Standards Act. Where the Purchase Order 
Value is in excess of U.S. $2,000 (two thousand U.S. dollars) and includes 
construction-related services or where the Purchase Order Value is in excess of 
U.S. $2,500 (two thousand, five hundred U.S. dollars) for such other performance 
that involves the employment of mechanics or laborers, Supplier shall comply 
with sections 102 and 107 of the Contract Work Hours and Safety Standards Act 
(40 U.S.C. 327-333), as supplemented by Department of Labor regulations (29 
CFR part 5). Supplier further agrees that, in accordance with the Contract Work 
Hours and Safety Standards Act, it shall: (i) compute the wages of every 
mechanic and laborer on the basis of a standard work week of 40 hours; (ii) 
compute the wages of every mechanic and laborer working in excess of the 
standard work week at a rate of not less than 1 112 times the basic rate of pay for 
all hours worked in excess of 40 hours in the work week; and, (iii) not require any 
laborer or mechanic to work in surroundings or under working conditions which 
are unsanitary, hazardous, or dangerous. [DOElOCFR600APPXA4] 

14.5. U h t s  to Inventions. Where the Purchase Order specifically sets out the 
performance of experimental, developmental, or research work by Supplier, 
Supplier shall make all efforts to assist NRECA in transferring any resulting 
invention to the Federal Government as may be required by 37 CFR part 401, 
“Rights to Inventions Made by Nonprofit Organizations and Small Business Firms 
Under Government Grants, Contracts and Cooperative Agreements,” and in 
accordance with any implementing regulations issued by DOE. 
[DOE 1 OC FR6OOAP PXA5] 

14.6. Clean Air Act and the Federal Water Pollution Control Act. Where the Purchase 
Order Value is in excess of U.S. $100,000 (one-hundred thousand U.S. dollars), 
Supplier shall comply with all applicable standards, orders, or regulations issued 
pursuant to the Clean Air Act (42 U S.C. 7401 et seq. ) and the Federal Water 
Pollution Control Act as amended (33 U.S.C. 1251 et seq.). 
[DO E 1 0 C F R60 0 AP PXAB] 

14.7. Bvrd Anti-Lobbvins Amendment. Where the Purchase Order Value is in excess 
of U.S. $1 00,000 (one-hundred thousand U.S. dollars), Supplier shall file the 
certification and disclosures required by the Byrd Anti-Lobbying Amendment (31 



U.S.C. 1352). Supplier certifies to NRECA that it will not and has not used 
Federal appropriated funds to pay any person or organization for influencing or 
attempting to influence an officer or employee of any agency, a member of 
Congress, officer or employee of Congress, or an employee of a member of 
Congress in connection with obtaining any Federal contract, grant or any other 
award covered by 31 U.S C. 1352. [DOEIOCFRGOOAPPXA7] 

14.8. Debarment and Suspension. Where the Purchase Order Value is equal to or 
exceeds U.S. $25,000 (twenty-five thousand 1J.S. dollars), Supplier: (i) certifies 
that neither it nor its principals is presently excluded or disqualified from 
participation in this transaction by any Federal department or agency.; and, (ii) 
represents and warranties that it is not listed on the General Services 
Administration’s “List of Parties Excluded from Federal Procurement or 
Nonprocurement Programs” in accordance with Executive Orders 12549 and 
12689, “Debarment and Suspension” (see “Excluded Parties List System” at 
http://epls.arnet.gov). [DOE1 OCFRGOOAPPXA81 

44.8.1. 

14.8.2. 

Supplier further agrees to notify NRECA immediately upon learning that 
it or any of its principals: (i) Are presently excluded or disqualified from 
covered transactions by any Federal department or agency; (ii) have 
been convicted within the preceding three-years period preceding this 
proposal been convicted of or had a civil judgment rendered against 
them for commission of fraud or a criminal offense in connection with 
obtaining, attempting to obtain, or performing a public (Federal, State, or 
local) transaction or contract under a public transaction; violation of 
Federal or State antitrust statutes or commission of embezzlement, theft, 
forgery, bribery, falsification or destruction of records, making false 
statements, tax evasion, receiving stolen property, making false claims, 
or obstruction of justice; commission of any other offense indicating a 
lack of business integrity or business honesty that seriously and directly 
affects Supplier’s responsibility; (iii) are presently indicted for or 
otherwise criminally or civilly charged by a governmental entity (Federal, 
State, or local) with commission of any of the offenses enumerated 
herein; and, (iv) have had one or more public transactions (Federal, 
State, or local) terminated for cause or default within the preceding three 
years. 

Supplier further agrees that it will not knowingly enter into any sub- 
agreements or contracts under this Agreement with a person or entity 
that is included on the Excluded Parties List System. Supplier further 
agrees to include the following provision in any sub-agreements or 
contracts entered into under this Agreement: 

“DEBARMENT, SUSPENSION, INELIGIBILITY, AND VOLUNTARY EXCLUSION. The 
recipientlcontractor certifies that neither it nor its principals is presently excluded or disqualified 
from participation in this transaction by any Federal department or agency.” 

14.9. Right of Audit. NRECA, duly authorized representatives of NRECA, the 
Government Agency, the Comptroller General of the United States, or any of 
their duly authorized representatives shall have access to any books, documents, 
papers, and records of the Supplier which are directly pertinent to this Agreement 
or the Purchase Order for the purpose of making audits, examinations, excerpts 
and transcriptions. Supplier shall maintain accurate records ready for audit for a 
period of at least five (5) years after the completion of a Purchase Order. The 
provisions of this Section shall survive the termination of this Agreement. 

http://epls.arnet.gov


[DOE1 OCFRCjQO. 148(d)] 

15. General Provisions. 

15.1. 

15.2. 

15.3. 

15.4. 

15.5. 

Cooperation bv Supplier. Where agreement, approval, acceptance, consent or 
similar action by Supplier is required to effect this Agreement or a Purchase 
Order, such action shall not be unreasonably delayed or withheld. Supplier 
agrees to cooperate with NRECA, NRECA designated parties including 
Designee, any supplier engaged by NRECA or Designee, and all parties 
providing inspection, shipping, transportation, or installation services on behalf of 
NRECA or Designee, and Supplier further agrees that it shall not commit or 
permit any act which may interfere with the performance by any such parties. 

Relationship Between the Parties. This Agreement does not make either Party 
an agent or legal representative of the other Party, and does not create a 
partnership or joint venture. Both Parties are independent contractors and 
principals for their own accounts. 

Force Majeure. Neither Party shall be liable for delays or any failure to perform 
under this Agreement or a Purchase Order due to causes beyond its reasonable 
control, including, but not limited to, fire, explosion, flood or other natural 
catastrophe, governmental legislation, acts, orders, or regulation, strikes or labor 
difficulties, war, blockades, revolution, rebels, civil commotion, epidemics, 
restrictions of charter due to quarantine, seizures, and navigational obstructions 
at ports of entry or departure, to the extent not occasioned by the fault or 
negligence of the delayed Party. Any such excuse for delay shall last only as 
long as the event of force majeure remains beyond the reasonable control of the 
delayed Party. However, the delayed Party shall use its best efforts to minimize 
the delays caused by any such event of force majeure beyond its reasonable 
control. The delayed Party must notify the other Party promptly upon the 
occurrence of any such event of force majeure, or performance by the delayed 
Party will not be considered excused pursuant to this Section, and such Party 
shall inform the other Party of its plans to resume performance. If, in the opinion 
of the NRECA Contract Administrator, the event of force majeure claimed by 
Supplier is insufficient to prevent the delivery of the Materials, NRECA shall have 
the right to cancel the Purchase Order for which the event of force majeure is 
associated without liability. 

Compliance with Laws. Supplier shall obtain any required permits and comply 
with applicable federal, state, and municipal laws, codes, regulations, 
ordinances, and orders in the performance of this Agreement and a Purchase 
Order. In the course of performing this Agreement, Supplier will be solely and 
fully responsible for any violation of such laws, codes, regulations, ordinances, 
and orders. 

Governins Law. NRECA and Supplier consent and submit to the jurisdiction and 
forum of the state and federal courts in the Commonwealth of Virginia in all 
questions and controversies between NRECA and Supplier arising out of this 
Agreement. Designee and Supplier consent and submit to the jurisdiction and 
forum of the state and federal courts in the state or commonwealth specified in 
the applicable Purchase Order, which, if not so specified, shall be the 
Commonwealth of Virginia, in all questions and controversies arising between 
Designee and Supplier out of this Agreement. Notwithstanding the foregoing, the 
parties agree that the Uniform Computer Information Transactions Act as 



enacted in the Commonwealth of Virginia, Va. Code $§ 59.1-501.1 et seq. 
("UCITA) or in any other commonwealth or state of the United States shall not 
apply to this Agreement or any performance hereunder and the parties expressly 
opt-out of the applicability of UCITA to this Agreement. The provisions of this 
Section shall survive the termination of this Agreement. 

15.6. Assiqnment. Supplier shall not assign its rights or obligations hereunder or 
subcontract any portion of its performance hereunder without the prior written 
consent of the NRECA Contract Administrator. The provisions of this Section 
shall survive the termination of this Agreement. 

15.7. Severabilitv. If any provision of this Agreement is determined to be void, illegal, 
or unenforceable, such provision shall be deemed stricken, and all other 
provisions shall remain in full force and effect. 

15.8. No Waiver. The failure by either Party to enforce compliance with any provision 
of this Agreement or a Purchase Order by the other Party shall not operate or be 
construed as a waiver of such provision or of any other provision of this 
Agreement or a Purchase Order, or of any subsequent breach by such Party of a 
provision of this Agreement or a Purchase Order. 

15.9. Notices. Any notice given pursuant to this Agreement or a Purchase Order shall 
be in writing and shall be given by personal service or by certified mail, postage 
prepaid, to the addresses of the Parties' Project Managers, as specified in a 
Purchase Order, with, in the case of notice by Supplier, a copy to the NRECA 
Contract Administrator. 

15. IO. CounterDarts; Facsimile. This Agreement or Purchase Orders may be ratified in 
one or more counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same Agreement. The Parties agree 
that a facsimile signature may substitute for and have the same legal effect as 
the original signature. 

15.1 1. Order of Precedence. Any inconsistency in this Agreement shall be resolved by 
giving precedence in the following order: (i) the Purchase Order, as the same 
may be amended; (ii) this Agreement; (iii) additional provisions incorporated 
herein by express reference; and, (iv) the applicable Supplier Proposal. In the 
event of a conflict between the provisions contained in this Agreement and those 
contained in any Purchase Order, the provisions contained in the applicable 
Purchase Order shall prevail. 

15.12. Entire Aqreement. This Agreement, additional provisions incorporated by 
reference, and any exhibits, schedules, or addenda attached thereto, constitute 
the entire agreement between the Parties and supersedes any and all previous 
representations, understandings, discussions, or agreements between NRECA 
and Supplier as to the subject matter hereof. This Agreement may only be 
amended by an instrument in writing signed by the Supplier Project Manager, 
NRECA Project Manager, NRECA Contract Administrator, and other authorized 
NRECA officials, as the case may be. NRECA and Supplier each acknowledge 
that it has had the opportunity to review this Agreement with its legal counsel, 
From time to time, the Parties may ratify one or more supplements to the exhibits 
or schedules to this Agreement. Such exhibits or schedules, when signed by a 
representative of each of the Parties, shall be incorporated herein and references 
to particular exhibits or schedules herein shall apply to such supplemental 



exhibits and schedules 

Ratified on the dates set forth below by the undersigned authorized representative of NRECA and 
Supplier to be effective as of the Effective Date. 

NATIONAL RURAL ELECTRIC 
COOP E RAT IVE ASSOC I AT1 0 N 

(N R ECA) 

[ENTER SUPPLIER NAME] 
(Sup p I ier) 

Name: Name: 

Title: Title: 

Date: Date: 



EXHIBIT A-- 

PURCHASE ORDER 

This Exhibit A - Purchase Order shall be incorporated in and governed by the terms of that 
certain Master Purchase Agreement by and between NATIONAL.. RURAL ELECTRIC 
COOPERATIVE ASSOCIATION (“NRECA) and [ENTER SUPPLIER NAME] (“Supplier”) dated 

, as amended (the “Agreement“). Unless expressly provided for in this Purchase 
Order, in the event of a conflict between the provisions contained in the Agreement and those 
contained in this Purchase Order, the provisions contained in this Purchase Order shall prevail. 

MATERIALS: 

M.1.1 
being purchased, to include summary-level Unit Prices.] 

Purchase Order and Materials Description: [Enter a brief description of the Materials 

M.1.2 
purchased, to include Unit Prices. A reference to another document (such as technical 
specifications) which describes the specific Materials can be made here, provided that the 
referenced document is incorporated into this Purchase Order.] 

Purchase Order Line Items: [Enter a detailed description of the Materials being 

M.1,3 Materials Warranty Description(s): [Enter, or incorporate by reference, a detailed 
description, of the warranty or warranties for the Materials, including any Embedded Software 
Where incorporating by reference, also include the reference in the ”Other Documents 
Incorporated by Reference” section of this Purchase Order.] 

M.1.4 
maintenance of the Materials.] 

Materials Maintenance Services: [If applicable, enter the services associated with 

M.1.5 
of the Materials.] 

Materials Maintenance Fee: [If applicable, enter the fee associated with maintenance 

M. 1.6 Destination: [Enter the name of the intended delivery destination(s) for the Materials.] 

M.1.7 
Supplier is the shipping agent / freight forwarder, specify “Supplier.”] 

Shipping Agent: [Enter the name of the shipping agent / freight forwarder. If the 

M.1.8 
enter the appropriate shipping term; otherwise, specify “Refer to Agreement.”] 

Terms of Delivery: [If different than the FOB Destination definition in the Agreement, 

M.1.9 Materials Inspection Period: [If different than the acceptance period specified in the 
Agreement, enter the appropriate acceptance period; otherwise, specify “Refer to Agreement.”] 

M. l  . I O  
Agreement, enter a detailed description of the packing instructions; otherwise, specify “Refer to 
Agreement.” A reference to another document which describes the specific packing instructions 
can be made here, provided that the referenced document is incorporated into this Purchase 
Order. Where incorporating by reference, also include the reference in the ”Other Documents 
Incorporated by Reference” section of this Purchase Order.] 

Packing Instructions: [if different than the packing instructions described in the 

M . l . l l  
otherwise, specify “Not Applicable.”] 

Supplier Warehouse: [If applicable, enter the location of the Supplier Warehouse; 

M.1.12 
or forwarded from the Supplier Warehouse.] 

Shipment Date: [Enter the date on which the Materials are scheduled to be shipped 



M.1.13 
delivered at the specified Destination(s).] 

Delivery Schedule: [Enter the date(s) on which the Materials are required to be 

M.1.14 Materials Bond Amount: [If applicable, enter the amount of the Materials Bond.] 

M. l  .I 5 
specify if different than the time period required in the Agreement.] 

Materials Bond Expiration Date: [Enter the expiration date of the Materials Bond, and 

SOFTWARE: 

SFW.l . l  Software Description: [Enter a description of the Software to be provided.] 

SFW.1.2 
available for electronic download or to be delivered at the specified Destination(s).] 

Delivery Schedule: [Enter the date(s) on which the Software are required to be made 

SFW.1.3 Destination(s): [Enter the Destination(s) at which the software will be used.] 

SFW.1.4 
used or installed on.] 

Device(s): [Enter the types of Devices, such as servers, that the Software will he 

SFW.1.5 
permitted to access and use the Software. If the Software license grant is enterprise-wide, enter 
“Unlimited .”I 

Number of Permitted Users: [If applicable, enter the number of users that are 

SFW.1.6 
that can be made. If the Software license grant is enterprise-wide, enter “Unlimited.”] 

Number of Permitted Copies: [If applicable, enter the number of copies of Software 

SFW.1.7 Software License Fee: [Enter the fee associated with the Software license.] 

SFW. 1.8 
description, of the warranty or warranties for the Software. Where incorporating by reference, 
also include the reference in the “Other Documents Incorporated by Reference” section of this 
Purchase Order.] 

Software Warranty Description(s): [Enter, or incorporate by reference, a detailed 

SFW. 1.9 
maintenance of the Software.] 

Software Maintenance Services: [If applicable, enter the services associated with 

SFW.l .IO Software Maintenance Fee: [If applicable, enter the fee associated with maintenance 
of the Software.] 

SFW. l . l l  Software Acceptance Period: [If different than the acceptance period specified in the 
Agreement, enter the appropriate acceptance period; otherwise, specify “Refer to Agreement.”] 

SFW.1.12 Materials Bond Amount: [If applicable, enter the amount of the Materials Bond for the 
Software.] 

SFW.1.13 Materials Bond Expiration Date: [Enter the expiration date of the Materials Bond for 
the Software, and specify if different than the time period required in the Agreement.] 

SERVICES: 

SRV.l. l  Services Description: [Enter a brief description of the Services to he performed.] 



SRV.1.2 
[Enter a detailed specification / description of the Services to be performed, including 
enumerating any specific responsibilities, deliverables, and / or activities.] 

Supplier Responsibilities; Services Specifications, Deliverables, and / or Activities: 

SRV. 1.3 
performed and / or completed.] 

Project Schedule: [Enter the date(s) on which the Services are required to be 

SRV. 1.4 
the Supplier’s staff who will be performing the Services.] 

Supplier Staff Name(s), Title(s), Role(s): [If applicable, enter information relating to 

SRV.1.5 
such fees are hourly, fixed-fee, or milestone basis. Include a description of the total amount due, 
any not-to-exceed amounts, and any fee holdbacks.] 

Services Fee: [Describe the fees for Services due to Supplier, specifying whether 

SRV.1.6 
Bond.] 

Performance Bond Amount: [If applicable, enter the amount of the Performance 

SRV.1.7 
Bond, and specify if different than the time period required in the Agreement.] 

Performance Bond Expiration Date: [Enter the expiration date of the Performance 

GENERAL: 

GEN.l. l  Designee: [Enter the full name of the intended recipient or conditional title holder of 
the Materials, Software, and / or Services. Where the Designee is unknown or not different than 
NRECA, specify “NRECA.”] 

GEN.1.2 
information, e-mail.] 

Name of NRECA Contract Administrator: [Enter full name, address for notice, contact 

GEN.1.3 
information, e-mail.] 

Name of NRECA Project Manager: [Enter full name, address for notice, contact 

GEN.1.4 Name of Designee Project Manager: [Enter full name, contact information, e-mail.] 

GEN.1.5 
information, e-mail.] 

Name of Supplier Project Manager: [Enter full name, address for notice, contact 

GEN.1.6 
value, such as the quantity of Materials multiplied by the appropriate Unit Price.] 

Purchase Order Value: [Enter the calculated amount of the total Purchase Order 

GEN.1.7 
be no Deposit Payment).] 

Deposit Payment: [Enter the amount of the deposit, if any (indicate “$0” if there will 

GEN.1.8 
a description of the billing procedures and payments framework; otherwise, specify “Refer to 
Agreement. ”1 

Billing Procedures; Payments: [If different than the definitions in the Agreement, enter 

GEN.1.9 
specified in the Agreement; otherwise, specify “Refer to Agreement.”] 

Insurance: [If applicable, enter the types and amounts of coverage if different than 

GEN.l . I O  Other Documents Incorporated by Reference: [If other documents are to be 
incorporated into the exhibit, specify “The following document(s) are attached hereto and are 
incorporated herein by reference:” followed by the titles of the documents; otherwise, specify “Not 
Applicable.”] 



GEN. l . l l  Governing Law: [Enter the state or commonwealth of the Designee.] 

GEN.l . I 2  Additional Terms and Conditions: [Enter any additional terms and conditions as 
applicable; otherwise, specify “Not Applicable.”] 

Ratified on the dates set forth below by the undersigned authorized representative of NRECA and 
Supplier to be effective as of the Project Start Date. 

NATIONAL RURAL ELECTRIC 
COOPERATIVE ASSOCIATION 

(N R ECA) 

[ENTER SUPPLIER NAME] 
(S u pp I ier) 

By: 

Name: 

Title 

Date: 



This document contains a l is t  of Co-op’s functional and technical specifications or requirements. Please respond “yes” or “no” in the appropriate space below 
depending on whether your system is  in compliance with the specification. In all cases, provide a brief commentary describing how your system complies or 
does not comply. If your system is in partial compliance, please providc 

;t:~:l ,l;;’:t<*z:8;* ,G,:t.v , i , p t s io i i  

. Integration w i th  Existing Enterprise Master System Software 
It is not a requirement t o  complete the integration into our CIS 
and AMI systemsfor the various Pilot Phases. However, as we 
migrate to  the Deployment Phase defined within the RFP, the 
Supplier must integrate their proposed EDM solution into our CIS 
and AMI systems. This bid requires a Not t o  Exceed price for this 

1 future integration. Since we do not know the extent of data 
sharing and communication between the two systems please 
quote base on different level of data sharing and communication. 
For a list of core Systems to  Integrate see the interoperability 
table in section 2 of the RFP. 
I 

. Energy and Demand Management Administration System Softwai 
The system shall be able to  verify that a direct load control event 
or message went into rhe in home automation equipment and 
provide a date/rime stamp for each event for eacn load control 
or event device Ideally this command will come dirertly from our 
DSM program bbt can be a manual command for the proof of 
concept pnase only Ideally it will be able to t a m  a signal via our 
existing AMI system or a signal or message jnto our EMS system 

The proposed system shall be able t o  send out a command t o  a 

answer question 13 in the Critical question 

I explanation and, if 

I 1- r 

propriate Jffer an alternative. 



5.1 

Must be able retrieve and store all in home devices activities, 
loads and commands. In other word if a device was controlled 

The in home display should have a default display but also 
reorganized to whatever, within reason, the homeowner wants. 

The in home devices need to  either store or send all manual or 



I ,  I ,( , L  ‘ ! . ,,I , , I , ( (  , ‘lJ,l@.~.3 (IIII 

Owen Electric Cooperative 

This document contains the Co-op’s critical question(s). Please provide a brief response in  the  appropriate column. 

7 

8 

9 

10 

1.1 

1 2  

13 

14 

1s 

16 

Question 

The Cooperative desires to  understand the ramifications of ZigBee 
l x  to 2.0 on any of  the equipment included in this proposal. Please 
indicate what equipment is over the air upgradable from ZigBee l x  
to 2, not upgradeable, new equipment that might be backwards 
compatible 2 to 1, etc. If you do not propose a ZigBee solution 
olease describe what vou orooose to  use and whv. 

Explain supplier’s involvement with Smart Grid projects, in 
particular Smart Home and strategic plans with resources allocated 
or planned for future Smart Home development. If available list 
contacts from other utilities that you are working with on Smart 
Grid projects. Explain how you see this project evolving noting 
resource allocated, communication, unforseen modifications and 
issue resolution. 
If you are partnering with other vendors please give details of the 
relationships and how they will work with this project for 
installation. testine: and issue resolution. 

Please give details of what you will use for all communication 
between all the devices and systems. Please give technical details 
and information about cost and reliability. 
Please supply information about the software systems, how they 
are updated, what control will we have over them, how they are 
updated and contract details. 
E o t e d  in the other documentation we are very interested in 
developing an optimum HANMS system. Please give alternate 
suggestions, quotations and benefits. 

Please give details on how the HANMS works such as how i t  poles 
or received data from the individual in-home devices, storage 
capability, software for member to  view data, how it security works 
and with oermission levels. 

Explain how the system will share data with the in home display, 
the home owners PC or telephone, the utility or a third party. 
Explain how the programmable thermostat works and i t s  display 
options. 
Please explain what data is stored in each device and what can be 
transferred to other devices and how it is communicated (poling or 
transmitted). 
List all licensing and maintenance cost both from you and third 
party vendors that will be supplying produces or service for this 
project. 
Define protocol used with your system and define the advantages 
- 

it has over other protocols. 
If a none ZigBee system is proposed please give details and 
justification for the alternate. 
Please explain how data security will be handled for all devices and 
communication systems. 
Please explain how the selection by member for smart appliance 
selection and member installations be handled. 
What are the options for each type appliance? (size, color, features, 

Supplier Response 



There are 4 different sheets included in this pricing spreadsheet. Please fill out the appliciable information for each phase of the project 
Note item ones equipment will need to be purchased only once and it is up to 
the vendor on what phase it will be billed for 

3 FACILITIES and SUPPLIES Pari Number O N  
3.1 /Spare parts as required 1 %  

EXTENDED PRICE ITEM PRICE 

- $  

3.2 I 1 s  
Subtotal 

- s  
$ 



There are 4 different sheets included in this pricing spreadsheet. Please fill out the appliciable information for each phase of the project 
Note item ones equipment will need to he purchased only once and it is up to 
the vendor on what phase it will he hilled for 

3 FACILITIES and SUPPLIES 
3.1 /Spare parts as required 
3.2 I 

Part Number QN ITEM PRICE EXTENDED PRICE 

I $  - I  
$ - s  

Subtotal $ 
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Contractor Name 

Contractor Address 

L 

I. 

2. 

3. 

4. 

Federal Employer Tax 
Identification 
- I I 

The contractor certifies to the best of its knowledge and belief, that it and its principals: 

a. 

b. 

C. 

d. 

Are not presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded by any Federal department or agency; 
Have not within a three-year period preceding this certification been convicted of or had a civil 
judgment rendered against them for commission of fraud or a criminal offense in connection with 
obtaining, attempting to obtain, or performing a public (Federal, State or local) transaction or 
contract under a public transaction; violation of Federal or State antitrust statutes or commission 
of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false 
statements, or receiving stolen property; 
Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity 
(Federal, State or local) with commission of any of the offenses enumerated in paragraph (l)(b) 
of this  certification; and 
Have not within a three-year period preceding this  certification had one or more public 
transactions (Federal, State or local) terminated for cause or default. 

The contractor further agrees by submitting this  certification that it will include a similar certification 
entitled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion-Lower 
Tier Covered Transaction," without modification, in assignments and subcontracts associated with an 
NRECA contract and in all solicitations for the same provided that such assignment or subcontracting 
has been permitted by NRECA. 

The contractor agrees by submitting its proposal to an NRECA competitive bid or entering into a 
contract with NRECA funded by Federal funds that it shall not knowingly enter into an assignment or 
subcontract with a person who is proposed for debarment under the applicable Code of Federal 
Regulations (CFR), debarred, suspended, declared ineligible, or voluntarily excluded from 
participation in such assignment or subcontract, unless authorized by t h e  department or agency with 
which the NRECA contract originated. 

If contractor under an NRECA contract knowingly enters into an assignment or subcontract with a 
person who is proposed for debarment under applicable CFR, suspended, debarred, ineligible, or 
voluntarily excluded from participation in this transaction, in addition to other remedies available to the 
Federal Government, the department or agency with which this transaction originated may pursue 
available remedies. 

Page 1 of 3 



5. 

6. 

7” 

This certification is a material representation of fact upon which reliance was placed when the 
contractor submitted its proposal to an NRECA competitive bid or entered into a contract with NRECA 
funded by Federal funds. If it is later determined that the contractor knowingly rendered an erroneous 
certification, in addition to other remedies available to the Federal Government, the Federal 
Government may pursue available remedies. 

The contractor shall provide immediate written notice to NRECA if at any time the contractor learns 
that its certification was erroneous when submitted or had become erroneous by reason of changed 
circumstances. 

Where the contractor is unable to certify to any of the statements in this certification, the contractor 
shall attach an explanation to this certification. 

Signature of Authorized Official of 
Contractor: 

Name and Title of Authorized 
Official of Contractor: 

Date of Signature: 

Page 2 of 3 



READ CAREFULLY BEFORE SIGNING THE CERTIFICATION. Federal regulations require prospective and 
contracted lower tier participants to sign and abide by the terms of this certification, without modification, in 
order to participate in certain transactions directly or indirectly involving Federal funds. 

1“ By signing and submitting this certification, the prospective lower tier participant (the “contractor”) is providing the 
certification set out herein. 

2 The terms covered transaction, debarred, suspended, ineligible, lower tier covered transaction, participant, 
person, primary covered transaction, principal, proposal, and voluntarily excluded, as used in this certification, 
have the meaning set out in the Definitions and Coverage sections of rules implementing Executive Order 12549. 
A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier 
covered transaction that it is not proposed for debarment under applicable CFR, debarred, suspended, ineligible, 
or voluntarily excluded from covered transactions, unless it knows that the certification is erroneous. A participant 
may decide the method and frequency by which it determines the eligibility of its principals. Each participant may, 
but is not required to, check the List of Parties Excluded from Federal Procurement and Non-procurement 
Programs. 
Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to 
render in good faith the certification required herein. The knowledge and information of a participant is not 
required to exceed that which is normally possessed by a prudent person in the ordinary course of business 
activity. 

3. 

4. 

FREQUENTLY ASKED QUESTIONS 

What is “Debarment, Suspension, Ineliaibilitv, and Voluntarv Exclusion”? 
These terms refer to the status of a person or company that cannot contract with or receive grants from a Federal 
agency. In order to be debarred, suspended, ineligible, or voluntarily excluded, you must have: (1)  had a contract or 
grant with a Federal agency; and, (2) gone through some process where the Federal agency notified or attempted to 
notify you that you could not contract with the Federal agency. Generally, this process occurs where you, the 
contractor, are not qualified or are not adequately performing under a contract, or have violated a regulation or law 
pertaining to the contract. 

Whv am I required to siqn this certification? 
You are either: (1) a respondent intending to or that has submitted a proposal to a competitive bid issued by NRECA 
relating to a potential procurement funded by a Federal agency; or, (2) have been invited by NRECA to enter into a 
contract where payments to you are ultimately derived from funds provided by a Federal agency. Federal law 
(Executive Order 12549) requires NRECA to ensure that persons or companies that contract with NRECA are not 
prohibited from having Federal contracts. 

What is Executive Order 12549? 
Executive Order 12549 refers to Federal Executive Order Number 12549. The executive order was signed by the 
President and directed Federal agencies to ensure that Federal funds (and, therefore, recipients of Federal funds 
such as NRECA) are not used in contracts with persons or companies who have been excluded from participating in 
Federal contracts or grants. Federal agencies have codified this requirement in their individual agency CFR. 

What is the purpose of this certification? 
The purpose of the certification is for you to tell NRECA in writing that you have not been prohibited by Federal 
agencies from entering into a Federal contract. 

What does the word “proposal” mean when referred to in this certification? 
Proposal means a solicited or unsolicited bid, application, request, invitation to consider or similar communication 
from you to NRECA. 

What or who is a “lower tier participant”? 
Lower tier participants means a person or company that submits a proposal to or enters into a contract with NRECA 
OR any subcontractor of a contract with NRECA. If you are awarded a contract with NRECA and hire subcontractors 
(if so permitted by NRECA), you should require them to sign a certification and keep it with your subcontract. 

Page 3 of 3 
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Contractor Name 

Contractor Add ress 

Federal Employer Tax 
identification 

1. 

5. 

6. 

7 .  

The contractor certifies to the best of its knowledge and belief, on behalf of it and its principals, that: 

a. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, 
to any person for influencing or attempting to influence an officer or employee of an agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with the awarding of any Federal contract, the making of any Federal 
grant, the making of any Federal loan, the entering into of any cooperative agreement, and the 
extension, continuation, renewal, amendment, or modification of any Federal contract, grant, 
loan, or cooperative agreement. 

b. If any funds other than Federal appropriated funds have been paid or will be paid to any person 
for influencing or attempting to influence an officer or employee of any agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of Congress in 
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned 
shall complete and submit Standard Form-LLL, "Disclosure Form to Report Lobbying," in 
accordance with its instrirctions. 

c. Submission of this certification is a prerequisite for making or entering into a contract with NRECA 
funded by Federal funds imposed by 31 U.S. Code (USC) 1352. Failure to provide the required 
certification could subject contractor to a civil penalty of not less than $10,000 and not more than 
$100,000 for each such failure. 

The contractor agrees by submitting this certification that it will include a similar certification for all 
assignments or subcontracts provided that such assignment or subcontracting has been permitted by 
NRECA. 

This certification is a material representation of fact upon which reliance was placed when the 
contractor submitted its proposal to an NRECA competitive bid or entered into a contract with NRECA 
funded by Federal funds. If it is later determined that the contractor knowingly rendered an erroneous 
certification, in addition to other remedies available to the Federal Government, the Federal 
Government may pursue available remedies. 

The contractor shall provide immediate written notice to NRECA if at any time the contractor learns 
that its certification was erroneous when submitted or had become erroneous by reason of changed 
circumstances. 

Page 1 of 3 



7. Where the contractor is unable to certify to any of the statements in this certification, the contractor 
shall attach an explanation to this certification. 

Signature of Authorized Official of 
Contractor: 

Name and Title of Authorized 
Official of Contractor: 

Date of Signature: 

Page 2 of 3 



INSTRUCTIONS 

READ CAREFULLY BEFORE SIGNING THE CERTIFICATION. Federal regulations require contractors to sign 
and abide by the terms of this certification, without modification, in order to participate in certain 
transactions directly or indirectly involving Federal funds. 

1. 
2. 

By signing and submitting this certification, the contractor is providing the certification set out herein. 
A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier 
covered transaction that it is not proposed for debarment under applicable CFR, debarred, suspended, ineligible, 
or voluntarily excluded from covered transactions, unless it knows that the certification is erroneous. A participant 
may decide the method and frequency by which it determines the eligibility of its principals. Each participant may, 
but is not required to, check the List of Parties Excluded from Federal Procurement and Non-procurement 
Programs. 
Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to 
render in good faith the certification required herein. The knowledge and information of a participant is not 
required to exceed that which is normally possessed by a prudent person in the ordinary course of business 
activity. 

3. 

FREQUENTLY ASKED QUESTIONS 

What is "lobbvina"? 
NRECA must certify compliance with 31 U.S.C. 1352 related to lobbying certification. Specific definitions of lobbying 
vary with each specific law, but, in general, lobbying means contacting or encouraging others to contact Federal 
employees or elected officials in an attempt to influence the outcome of a decision, award, law, or other government 
action. 

Whv am I reauired to siqn this certification? 
You are either: ( I )  a respondent intending to or that has submitted a proposal to a competitive bid issued by NRECA 
relating to a potential procurement funded by a Federal agency; or, (2) have been invited by NRECA to enter into a 
contract where payments to you are ultimately derived from funds provided by a Federal agency. Under a U.S. law 
(31 U.S.C. 1352), recipients of certain Federal funding are prohibited from spending such funds to influence certain 
US.  government employees in connection with the awarding of those Federal awards. NRECA is required to extend 
this prohibition to contractors who it does business with that receive payments from NRECA associated with contracts 
that are funded by Federal funds. 

What is 31 U.S.C. 1352? 
31 U.S.C. 1352. commonlv known as the Bvrd Anti-Lobbvina Amendment. identifies what activities are considered 
lobbying and therefore prohibited when utiiizing federal 'funds. The law prohibits recipients of federal funds- 
including contractors who receive payments from NRECA associated with a Federally funded contract-from using 
those funds to lobby to obtain, extend, or modify a federal award. The regulation is intended to prevent the use of 
federal funds for lobbying and to monitor the lobbying expenditures of federal funds recipients. Even though the 
recipient of federal funds is legally the organization to which the Federal award is issued, individuals who are 
employed by the organization (including contractors) are specifically and individually included under Federal agency 
implementations of the regulation. 

What is the purpose of this certification? 
The purpose of the certification is for you to tell NRECA in writing that you have not and will not use Federal funds to 
pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract or grant (or any other award covered by 31 U.S.C. 1352) including any contract 
awarded to you by NRECA. 
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NOTICE OF INTENT TO BID FORM 

National Rural Electric Cooperative Association (NRECA) 

quest for Proposal (RFP) 
FP er (DQE-005 

All potential Respondents to the RFP are requested to submit a Notice of Intent to Bid Form to 
the RFP Consultant listed below by July 08, 201 1. The Notice of Intent to Bid Form must be 
signed by an authorized representative of Respondent and faxed to the RFP Consultant. 

Respondent Name: 
Respondent Address: 

1 Contact Person: I I 
E-mail Address: 
Telephone N umber : 
Fax Number: 
Signature and Printed 
Name of Authorized 
Reoresentative: 

Potential Respondents should return, by fax, the Notice of Intent to Bid Form to: 

Timothy R. Davis 
RFP Consultant 
NRECA 
4301 Wilson Blvd. 

Arlington, VA 22203 
VMO 9-1 16 

Fax: 703.907.5537 
E-mail: timothy.davis@nreca.coop 





ItemNo. 6 
Page 1 of 8 

Witness: Rebecca Witt 

OWEN ELECTRIC COOPERATIVE CORPORATION 
CASE NO. 2011-00037 

RESPONSE TO COMMISSION STAFF’S INFORMATION REQUEST AT 
HEARING 

Question: 

Please provide data on the performance bonuses paid by Owen Electric 

Cooperative for the five years ended December 3 1 , 2010. 

Response: 

See attached schedules for the Performance Indicators for 2006 through 201 1. 

The Performance Incentive Plan is developed by the PresidentKEO and approved by 

Owen’s board of directors each year. Benchmarks are set for each of the following areas: 

Safety, Reliability, Cost, Customer Service, and Finance. Threshold, target, and stretch 

goals are set for each area, and some areas have more than one indicator. These 

benchmarks are calculated on a quarterly basis and shared with the board of directors and 

all employees. At the end of each year for which a Performance Incentive Plan is 

approved, total actual results are calculated for the year and payouts are made. All 

employees both union and non-union alike, with the exception of the PresidentKEO, are 

eligible to receive performance awards under the plan. The PresidentEEO does not 

participate in the Performance Incentive Plan, and is, therefore, not eligible to receive any 

award based upon the established performance indicators. 

The Performance Incentive Plan has been in effect at Owen for several years and 

has proven to be a valuable tool in both improving and measuring employee performance 

in the various areas for which the PresidentKEO, in consultation with his staff and the 

board of directors, determine to be strategic. At the beginning of 201 0 the plan was 

revised to be more in line with the “Balanced Performance Scorecard” developed by the 

National Rural Electric Association (NRECA) as a benchmarking tool for its members, 



ItemNo. 6 
Page 2 of 8 

Witness: Rebecca Witt 

OWEN ELECTRIC COOPERATIVE CORPORATION 
CASE NO. 2011-00037 

RESPONSE TO COMMISSION STAFF’S INFORMATION REQUEST AT 
HEARING 

While Owen’s Balanced Scorecard is not identical to the one developed by NRECA, it is 

very similar and provides the Cooperative an opportunity to measure these key indicators 

against other Cooperatives nationwide. 

The following table outlines the total amount o f  the award for each of the past five years 

along with the total amount of Owen’s Operating Budget and the percentage the award is 

to the total Operating Budget of the Cooperative. 

Percentage of 
Performance Total Operating 

Year Total Operating Budget Incentives Awarded Budget 

2006 $129,538,779 $225,993 0.1745% 
2007 $142,992,351 $276,844 0.1936% 
2008 $149,7 13,62 1 $282,142 0.1885% 

2010 $156,03 1,216 $274,229 0.1758% 
2009 $14 1,746,616 $1 53,088 0.1080% 

While Owen Electric’s board of directors did establish Balanced Scorecard Performance 

Plan Indicators for 20 1 1 , no calculation of the total award has been made, as of yet for 

201 1. No decision has been made by Owen’s board of directors regarding whether there 

will be a Performance Incentive Plan established for 2012. 
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ItemNo. 7 
Page 1 of 1 

Witness: Jim Adkins 

Rate Schedules 
Schedule 1 - Farm & Home 
Schedule 1 - Small Commercial 

OWEN ELECTRIC COOPERATIVE CORPORATION 
CASE NO. 2011-00037 

Amount Percent of 
per kWh Distribution Costs 

$ 0.02405 70.0% 
$ 0.02359 76.4% 

RESPONSE TO COMMISSION STAFF’S INFORMATION REQIJEST AT 
HEARING 

Question: 

Refer to page 4 of 14 of the Testimony of James R. Adltins in Exhibit 7B of the 

original application. Provide the amount and percentage of distribution costs collected 

through the current retail rates for the Schedule 1 - Farm and Home Rate Class and 

Schedule 1 - Small Commercial Rate Class. 

Response: 

The amount and percentage of distribution costs currently collected for the above 

referenced rate classes is provided below. 





ItemNo. 8 
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Witness: James Adkins 

kWh 
Intervals 

OWEN ELECTRIC COOPERATIVE 
CASE NO. 20 1 1-00037 

Number 
of Consumers kVVh 

RESPONSE TO INFORMATION REQUEST AT HEARING 

Question: 

the Direct Testimony of Mr. James R. Adkins, Exhibit 7-E3 of the Application. 
Response: 

Exhibit 6 of the Application. The 244 ltWh per month represents the average 
consumption for approximate 26 1,490 monthly usage amounts for monthly consumption 
from zero to 800 kWh. 26 1,490 monthly usage amounts translates to approximately 
22,000 customers on an annual basis. 

Clarification on the 244 kWh per month listed in the response to Question 13 in 

Provided below is data from tlie bill frequency analysis provided on page 5 of 5, 

From Bill Frequency Analysis 

5 
10 
15 
20 
25 
50 
75 

100 
150 
200 
250 
300 
350 
400 
450 
500 
550 
600 
650 
700 
750 

8,506 
4,883 
3,477 
2,895 
2,562 

10,410 
9,079 
8,097 

13,113 
10,606 
9,761 
9,903 

10,480 
1 1,236 
12,207 
13,458 
14,576 
15,956 
17,155 
17,784 
18,357 

14,281 
25,093 
29,371 
33,969 
38,411 

254,819 
371,987 
465,161 

1,068,232 
1,212,579 
I ,439,155 
1,786,860 
2,232,063 
2,762,568 
3,398,646 
4,187,470 
5,014,644 
6,007,892 
7,020,890 
7,857,961 
8,708,853 

800 19,253 9,767,718 

rotais 261,490 63,698,623 
4verage 21,791 24d 





ItemNo. 9 
Page 1 of2  

Witness: Rebecca Witt 

OWEN ELECTRIC COOPERATIVE CORPORATION 
CASE NO. 2011-00037 

RESPONSE TO COMMISSION STAFF’S INFORMATION IWQUEST AT 
HEARING 

Question: 

Please provide for 2010 & 201 1 to supplement Item No 79 page 24 of Owen’s 

response to the Attorney General’s First Data Request. 

Response: 

See attached schedule. 



c 





Item No. 10 
Page 1 of 2 

Witness: Rebecca Witt 

OWEN ELECTRIC COOPERATIVE CORPORATION 
CASE NO. 201 1-00037 

RESPONSE TO COMMISSION STAFF’S INFORMATION REQIJEST AT 
HEARING 

Question: 

Please provide the amount of capital credits paid by Owen Electric Cooperative 

over the past ten (1 0) years: 

Response: 

See attached schedule. 



Item No. 10 
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Witness: Rebecca Witt 

OWEN ELECTRIC COOPERATIVE CORPORATION 

POST HEARING DATA REQUEST 
CASE NO. 2011-0003'7 

CAPITAL CREDITS REFUNDED PRIOR TEN YEARS 

Year General Retirement Estate Refund Total for Year 
2000 $ 999,003.10 $ 189,095.05 $ 1 , 188,098.15 
200 1 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 

992,5 16.94 
998,071 3 3  

1,000,719.38 
1,188,688.99 
1,230,119.92 
1,270,625.85 

999,03 1.23 
1,296,856.23 

750,3 19.39 
1.256.590.1 1 

174,227.09 
163,425.5 1 
159,448.40 
208,140.78 
205,432.66 
157,170.4 1 
171,330.36 
155,5 10.33 
203,499.88 
177.775.82 

1,166,744.03 
1,161,497.34 
1 , 160,167.78 
1,396,829.77 
1,435,552.58 
1,427,796.26 
1,170,361 .59 
1,452,366.56 

953,8 19.27 
1.434.365.93 

Totals $ 11,982,542.97 $ 1,965,056.29 $ 13,947,599.26 

Note: 201 1 refund approved by the Owen Electric Cooperative's board of directors 
in the mount of approximately $750,000 will be retired in December 201 1. 





Item No. 11 
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Witness: Rebecca Witt 

OWEN ELECTRIC COOPERATIVE CORPORATION 
CASE NO. 2011-00037 

RESPONSE TO COMMISSION STAFF’S INFORMATION REQUEST AT 
HEARING 

Question: 

Please provide the T.I.E.R. earned by Owen Electric Cooperative over the past ten 

(1 0) years. 

Response: 

See attached schedule. 



Item No. 11 
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Witness: Rebecca Witt 

OWEN ELECTRIC COOPERATIVE CORPORATION 

POST HEARING DATA REQUEST 
CASE NO. 2011-0003'7 

T.1.E.R CALCULATION PRIOR TEN YEARS 

Year 0.T.I.E.R T.1.E.R" 
2000 1.84 1.98 
200 1 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 

Sep-1 1 

1.64 
2.2 1 
2.45 
2.33 
2.19 
1.15 
0.63 
0.90 
1.31 
1.78 
0.87 

* Includes Patronage Capital allocation from other cooperatives 

3.03 
4.53 
4.30 
2.55 
2.39 
1.28 
0.78 
1.52 
2.17 
2.77 
0.92 ** 

** Patronage Capital from other Cooperatives not yet booked for 201 1 
will be recorded in December 201 1. 
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