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TERMINATION, SETTLEMENT AND RELEASE AGREEMENT

This Termination, Settlement and Release Agreement (“Agreement”), dated as of June 14,
2016 (“Effective Date”) is made by and between Western Climate Initiative, Inc. (“WCI, Inc.”) 
and SRA International, Inc., A CSRA Company (“CSRA”).  For purposes of this Agreement, WCI, 
Inc. and CSRA are sometimes referred to hereinafter individually as a “Party” and together as the 
“Parties”.  Any terms not otherwise defined shall have the meaning set forth in the Contract 
(defined below). 

RECITALS

WHEREAS, WCI, Inc. and CSRA entered into that certain Auction and Reserve Sale 
Administrator Services contract, dated October 8, 2015 (“Contract”), for services to provide WCI, 
Inc. and auction and reserve sale platform;

WHEREAS, the Parties now desire to terminate their rights and obligations with respect to 
the Contract pursuant to the terms of this Agreement. 

AGREEMENT

NOW THEREFORE, in consideration of the agreements contained herein, and for other 
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged by 
each Party, the Parties agree as follows:

1. Recitals Incorporated.  The Recitals set forth herein above, are incorporated herein and
made a material part hereof.

2. Termination of Relationship. The Parties agree that the Contract is hereby terminated for
convenience effective as of the Effective Date (“Termination”).

3. Compensation. On the Effective Date, WCI, Inc. agrees to pay to CSRA the amount of
for services rendered to, and approved by, WCI, Inc. (“Final Payment”). CSRA

acknowledges and agrees that other than the Final Payment, all amounts due and owing to CSRA
by WCI, Inc. under the Contract have been paid and it shall not be entitled to receive from WCI,
Inc. any other payment or consideration under the terms of the Contract.

4. Survival.  As of the Effective Date, neither Party shall have any further rights of obligations
under or arising out of the Contract, except for those rights and obligations that survive the
Termination pursuant Section 44 of Exhibit C of the Contract.

5. Release of Claims.

(a) Release of Claims. WCI, Inc. and CSRA each release and forever discharge one
another, and all of their respective predecessors, successors, assigns, Participating Jurisdictions, 
parents, subsidiaries, divisions, affiliated and related entities, officers, directors, members, 
employees, shareholders, agents, partners, attorneys, insurance carriers and all persons acting by 
or through them or on their behalf or in concert with them, from any and all claims, demands, liens, 
agreements, contracts, covenants, actions, suits, causes of action, obligations, debts, expenses, 
attorneys’ fees and costs, damages, judgments, orders and liabilities of whatever kind or nature in 
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law, equity or otherwise, whether now known or unknown, suspected or unsuspected, and whether 
or not concealed or hidden (collectively, “Damages”), that arise from or relate to the Contract, 
except (i) as specifically set forth in Section 7 of this Agreement, (ii) any Damages arising from 
or related to a Party’s breach of its obligations set forth in this Agreement, or (iii) any Damages 
incurred by a Party in enforcing the terms of this Agreement.  For clarification purposes only this 
release of claims shall not apply to obligations between the Parties relating to other agreements 
entered into prior to or existing as of the Effective Date. 

WCI, Inc. and CSRA each acknowledge that after executing this Agreement, they may discover 
facts in addition to or different from those which they now know or believe to exist with respect 
to the Contract, as well as to all known or unknown actions, demands, injuries, damages, and/or 
rights that either party may have against the other that arise from or pertain to the Contract and 
which, if known or suspected at the time of executing this Agreement, may have materially 
affected their decision to enter into it.  Nevertheless, WCI, Inc. and CSRA each waive any right, 
claim, or cause of action that might arise as a result of such different or additional facts related to 
the Contract. 

(b) Waiver of Civil Code Section 1542. Additionally, and to the fullest extent permitted
under law, and only with regard to or arising out of the Contract, each of the Parties hereto, for 
itself and its successors, expressly waives the provisions of California Civil Code Section 1542, 
and any similar law, statute or policy. California Civil Code Section 1542 states as follows: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR.”

Each of the Parties understands and acknowledges the significance and consequences of this 
waiver of California Civil Code Section 1542 and confirms that it has either discussed or been 
given an opportunity to discuss such matters with counsel of that Party’s choice.  For clarification 
purposes only this waiver pursuant to California Civil Code Section 1542 shall not apply to 
obligations between the Parties relating to other agreements entered into prior to or existing as of 
the Effective Date

Each of the Parties further acknowledges that after executing this Agreement, they may discover 
facts in addition to or different from those which they now know or believe to exist with respect 
to the Contract, as well as to all known or unknown actions, demands, injuries, damages, and/or 
rights that either Party may have against the other that arise from or pertain to the Contract and 
which, if known or suspected at the time of executing this Agreement, may have materially 
affected their decision to enter into it.  Nevertheless, each of the Parties waives any right, claim, 
or cause of action that might arise as a result of such different or additional facts. 

6. No Admission of Liability. This Agreement and compliance with it shall not operate or be
construed as an admission by either Party of any liability, misconduct or wrongdoing whatsoever
against the other Party or any party released herein, and shall not be construed as an admission of
a violation of the rights of any Party, or as a violation of any law, rule, regulation, or ordinance.
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Each Party expressly denies and wrongdoing or liability to the other Party. Each Party has freely 
entered into this Agreement, and neither Party has relied upon any statements, promise, or 
representation from the other Party in entering into this Agreement.

7. Indemnity.  CSRA shall indemnify, defend and hold harmless WCI, Inc., and its
Participating Jurisdictions, officers, directors, agents and employees from any Damages arising
out of or related to any claims brought against WCI, Inc. by any contractors or subcontractors of
CSRA under the Contract.

8. Return of Confidential Information. CSRA and its contractors and subcontracts shall return
or destroy all Confidential Information (as defined in the Contract) as required in Section 24(C) of
the Contract.

9. Authority.  Each person signing this Agreement on behalf of a Party represents and
warrants that the execution and performance of this Agreement by such Party has been duly
authorized by all necessary laws, resolutions, and corporate action, and this Agreement constitutes
the valid, binding, and enforceable obligations of such Party in accordance with its terms.

10. Attorney’s Fees.  Each Party shall bear its own attorney’s fees and costs in the negotiation
of this Agreement.  Should any action be instituted to enforce any provision of this Agreement,
the prevailing Party shall be entitled to recover its costs and reasonable attorney’s fees.

11. Successors and Assigns. This Agreement, and in particular the mutual releases contained
in Section 5 above, shall be binding on the successors and assigns of each Party and shall be
effective as of the date this Agreement is signed by both Parties.

12. Entire Agreement.  This Agreement contains the entire agreement and understanding
between the Parties with respect to the Contract, and it supersedes and replaces all prior
negotiations, proposed agreements and agreements related to the Contract, and may not be
amended, modified or changed in any manner without the written consent of each Party hereto.

13. Prior Review of this Agreement. Each Party acknowledges that this Agreement has been
fully read, reviewed and understood by each Party.

14. Choice of Law.  This Agreement shall be construed in accordance with the laws of the
State of California without regard to its conflict of law provisions.

15. Venue and Jurisdiction.  Any legal proceeding to enforce any provision of this Agreement
or arising out of this Agreement must be brought against either Party in the California Superior
Court for the County of Sacramento or the United States Court for the Eastern District of
California, as applicable, and each Party consents to the jurisdiction of such courts and waives any
objection to venue laid therein.  Process may be served on either Party anywhere in the world.

16. Severability.  If any provision of this Agreement is held to be invalid, void or
unenforceable, the balance of the provisions will, nevertheless, remain in full force and effect and
will in no way be affected, impaired, or invalidated.
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Process for Procuring the Services Using a Competitive Procurement Process

The process for soliciting and recommending a contractor was done in accordance with the
WCI, Inc. Procurement Policy. The key solicitation and evaluation requirements of the
policy are provided below:

To obtain the best value for the Corporation, the procurement process shall ensure 
open and effective opportunities for competition, including but not limited to the
following:

A. Conduct procurement in a transparent and fair manner.
B. Provide equal access and timely and accurate procurement information to 

potential suppliers prior to and during the procurement process.
C. Make procurement documents and related materials electronically and

publicly available in a timely manner, with sufficient time prior to a bid or
proposal due date, taking into consideration the complexity of the
procurement.

D. Ensure all bid documents contain the necessary information for proposers to 
prepare a bid.

E. Ensure that procurement is conducted in a geographically neutral manner.
F. Provide flexibility to ensure goods and services are obtained in a timely 

manner.

To further support obtaining best value and providing a stable procurement
environment, the procurement evaluation process will include but is not limited to the
following:

A. Defining administrative bidding requirements that are clear and fair, and
applying the requirements consistently to all bidders.

B. Tailoring technical evaluation criteria and scoring methods to each 
procurement to obtain best value for the Corporation.

C. Comprising the evaluation team with personnel that have the requisite 
technical expertise to evaluate the proposals effectively.

D. Ensuring that the evaluation process is free of conflicts of interest.

Rationale for Recommending SRA International, Inc.

The SRA proposal meets all the administrative and technical requirements of the RFP and
scored higher than any other proposal received. In addition to the overall quality of the
proposal, some specific factors that separated SRA’s proposal from the other proposals 
include: demonstrated experience in successfully providing auction services in other
markets; long-standing experience supporting emission trading programs; extensive 
capabilities developing and managing information technology-oriented solutions; extensive 
experience in the energy and carbon offsets industry; and an experienced project manager. 
The SRA proposal also contains certain cost management advantages, including a
comprehensive risk management framework and a payment basis that scales responsively 
to the number of events actually held.
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Contractor agrees, as part of the Agreement, to provide to WCI, Inc. the services 
described in the Agreement and the Attachments to the Agreement, including the
services described in Attachment A, Scope of Work, and in Attachment F,Contractor’s 
Technical and Cost Proposal, (all such services, collectively, the “Work” or the “Work
Schedule”).

This Agreement does not include optional contract extensions. The decision toexercise 
an extension is at the sole discretion of WCI, Inc. The scope of work of the extension 
shall be mutually agreed to by WCI, Inc. and the Contractor. The cost of the extension 
shall be mutually agreed to by WCI, Inc. and the Contractor based on the scope of work 
of the requested services.

Project Representatives are responsible for administrative and financial oversightand
accountability. The Contractor Project Representative has the authority to make 
executive level administrative decisions for the Contractor and any subcontractor(s). 
The Project Representatives during the term of this Agreement will be:

Western Climate Initiative, Inc. Contractor:  SRA International, Inc.

Name: Greg Tamblyn Name: Lisa Citro

Phone: 916-449-9966 Phone: 434-951-2330

Fax: 916-446-7104 Fax: 434-296-2860

Email: gtamblyn@wci-inc.org Email: lisa_citro@sra.com

Direct all administrative inquiries to:

Western Climate Initiative, Inc. Contractor:  SRA International, Inc.

Attention: Greg Tamblyn Attention:  Catherine Garris

Phone: 916-449-9966 Phone: 434-817-4145

Fax: 916-446-7104 Fax: 434-296-2860

Email: gtamblyn@wci-inc.org Email: cate_garris@sra.com
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PURPOSE / BACKGROUND / OVERVIEW

A. PURPOSE

The purpose of this work is to design, develop, test, conduct, and report Auction Services
for jurisdiction-specific and multi-jurisdiction greenhouse gas (GHG) allowance auctions, as
well as for jurisdiction-specific allowance sales, as required by regulations governing the
cap-and-trade programs of the Participating Jurisdictions.

B. BACKGROUND

WCI, Inc. supports the Participating Jurisdictions in executing coordinated auctionsof 
greenhouse gas emission allowances that conform to the Participating Jurisdictions’ 
requirements. WCI, Inc. also supports the execution of reserve sales from the 
Participating Jurisdictions’ programs.

C. OVERVIEW

This Agreement provides for jurisdiction specific and multi-jurisdiction GHG allowance 
auctions, as well as for jurisdiction-specific sales. The scope of work in this Agreement
includes: the development of a work plan and schedule; design, development and
documentation of auction tools and services; testing and troubleshooting, developing
processes and procedures; auction and reserve sale set up, operation and reports; 
preparation of a security plan, the addition of new jurisdictions, transition out at the end of
the contract; and other activities as directed.
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ATTACHMENT A:
SCOPE OF WORK

This Scope of Work covers nine (9) tasks. A brief description of each task is presented
below:

Task 1 – Develop Final Work Plan and Schedule. Under this task the Contractor shall 
develop a Final Work Plan to reflect the final work schedule and task descriptions.

Task 2 – Design, Develop, and Document Auction Tools and Services. Under this task 
the Contractor shall develop the internet-based tools and related services to provide Auction
Services. The Contractor will prepare design plans to guide the development of services 
necessary to administer auction and reserve sale events (events). Following approval of
design plans by WCI, Inc. and the Participating Jurisdictions, the Contractor shall develop
the internet-based tools and related services per the approved plans to support Participating 
Jurisdictions’ ability to hold joint multi-jurisdiction auctions, jurisdiction-specific auctions, and
jurisdiction-specific reserve sales. Currently, jurisdictions conducting auctions and reserve 
sales include California and Québec.

Task 3 – Auction Services Testing and Troubleshooting. Under this task the Contractor
will conduct the necessary testing of the internet-based tools and services to ensure that
Auction Services meet the needs of WCI, Inc. and the Participating Jurisdictions. The
Contractor shall conduct unit, integration, and functional testing, as well as final quality 
assurance and regression testing. Additionally, the Contractor will conduct security 
vulnerability assessments and penetration testing as described in Task 6-Prepare a System 
Security Plan.

Task 4 – Develop Processes and Procedures for Auction and Reserve SaleServices.
Under this task the Contractor shall prepare Processes and Procedures Documents that
describe the steps and requirements needed to conduct multi-jurisdiction joint and
jurisdiction-specific auctions and jurisdiction-specific reserve sales, and provide auditing 
data for all services provided.

Task 5 – Auction and Reserve Sale Set Up, Operations, and Reports. The Contractor
shall implement the approved processes and procedures and utilize the approved final
internet-based auction tools and services to establish and maintain Participant and
Administrative Auction Services User accounts, set up events, conduct operations, 
determine settlement price and allowance awards, and complete reporting for auction and
reserve sale events.

Task 6 – Prepare a System Security Plan. Under this task the Contractor shall prepare a
System Security Plan describing the security approach for all proposed services and ensure 
compliance with the security process, practices, and requirements of the Participating
Jurisdictions’ codes and laws.
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Task 7 – New Jurisdictions. The Contractor shall be prepared to update the Auction
Services, materials, and procedures to accommodate the addition of newParticipating
Jurisdictions.

Task 8 – Transition Out. At the conclusion of the Agreement, if necessary, the Contractor
will provide materials, documentation, and assistance to transition the Auction Services to a
new selected contractor and to fully document activities completed during the course of the
Agreement. The Contractor shall work with WCI, Inc. and the new contractor(s) selected by
WCI, Inc. to transition the Auction Services, including training and knowledge transfer.

Task 9 – Other Activities as Directed. During the course of this contract, WCI, Inc. may
request additional support directly related to this Scope of Work. The Contractor will 
undertake additional activities only when directed in writing by WCI, Inc.
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ATTACHMENT B
BUDGET DETAIL AND PAYMENT PROVISIONS

A. Invoicing and Payment

1. For services satisfactorily rendered, and upon receipt and approval of the 
invoice, WCI, Inc. agrees to compensate the Contractor in accordance with the 
Contractor’s Technical and Cost Proposal, which is incorporated asAttachment
F. The maximum payable will not exceed the value identified in the Standard 
Agreement. Compensation refers to the consideration to be paid to Contractor 
for all of Contractor's services provided and costs incurred to fulfill its dutiesand 
obligations in connection with the Agreement.

All tasks shall be payable in arrears for each month. Payment terms are
NET 30.

Costs for travel will be incurred and charged for on a cost-reimbursable basis, 
at cost, and only if duly authorized in writing by the WCI, Inc. ProjectManager. 
When traveling within the U.S., travel cost reimbursement must abide by U.S. 
Federal travel regulations and per diem rates published by the U.S. General 
Services Administration (http://www.gsa.gov/portal/category/21287). When
traveling outside of the U.S., travel cost reimbursement must abide by the per 
diem rates used by the State Department 
(http://aoprals.state.gov/web920/per_diem.asp).

Invoices shall include the Agreement Number and summary of services
performed for the amount invoiced. Invoices shall be submitted monthly in
arrears. Each item in the invoice must correspond to costs identified in this
attachment and Attachment F. Invoices shall be submitted to the following 
address:

Western Climate Initiative, Inc. 
980 Ninth Street, Suite 1600
Sacramento, CA 95814

B. Budget Detail

Not-to-exceed time and material budget for this agreement is (USD).
See Attachment F-Contractor’s Cost and Technical Proposal for invoicebasis.
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ATTACHMENT C
GENERAL TERMS AND CONDITIONS

1. APPROVAL; AUTHORIZATION

The Agreement shall be of no force or effect until signed by both parties and 
approved by the Board of Directors of WCI, Inc., if required. Contractor may not 
commence performance until any such required written approval has beenobtained. 
Contractor represents that the Agreement has been duly authorized by allnecessary
corporate or other action on the part of Contractor and that the officer or other
person signing the Agreement and any documents related thereto on behalf of 
Contractor possessed full authority to do so.

2. INSURANCE

Contractor shall, and shall cause any subcontractors to, carry and maintain ineffect 
the insurance coverages set forth on Attachment E: Contract Insurance 
Requirements at all times while performing the Work.  Contractor shall provide 
WCI, Inc. with current insurance certificates evidencing these required coverages 
prior to commencing the Work, and shall give at least 30 days’ advance written 
notice to WCI, Inc. of the cancellation or material alteration of such policies. At
WCI, Inc.’s request, Contractor shall provide WCI, Inc. with evidence that the 
insurance coverages are being maintained. Contractor shall make available at 
Contractor’s premises during normal business hours true copies of each insurance 
policy for inspection by WCI, Inc. or its representatives. WCI, Inc., each 
Participating Jurisdiction (as defined in Section 10 of these General Terms and 
Conditions), each funding entity and their respective directors, officers, 
representatives, agents, employees and volunteers shall be named as anadditional
insured and certificate holder on all such insurance policies and subrogation against 
WCI, Inc. shall be waived. Contractor shall pay any deductibles, and all insurance 
shall be primary, without right of contribution by any insurance carried by WCI, Inc. 
Contractor shall comply with all financial responsibility standards provided to 
Contractor by WCI, Inc. or any of the Participating Jurisdictions or otherwise 
required by applicable law.

3. SUBSTITUTION OF KEY PERSONNEL

Key Personnel includes Lisa Citro, Mike Lee, Erica Martunas, and Sean Perry. Key 
Personnel may be changed with prior written approval of WCI, Inc.

4. PERFORMANCE

Contractor shall perform the Work safely, in accordance with the highest standardof 
care, skill, and diligence provided by a professional person or company in the 
performance of work similar to the Work, and all Work shall be of good quality and 
free from faults and defects.  Time is of the essence for the Agreement, and
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Contractor shall perform the Work in accordance with the Work Schedule. Although 
the Work may be interrupted, altered, delayed, or accelerated due to a force 
majeure event as listed in Section 41 of these General Terms and Conditions, the 
conduct of WCI, Inc.’s business operations, governmental regulation or similar 
conditions, except as set forth in Sections 5 or 6 of these General Terms and 
Conditions, no changes in the Work Schedule or any compensation or 
reimbursement to be paid to Contractor shall be made as a result thereof.

5. CHANGE ORDERS

If either party proposes that changes be made in the scope of Work or the Work 
Schedule, Contractor shall submit a written change order request with the complete 
description of the proposed change, a statement of cost, revised Work Schedule 
impact, and any other information requested by WCI, Inc. Contractor bears all risks 
of performing, and WCI, Inc. shall be under no obligation to pay for, anychanged 
Work without prior written approval of WCI, Inc. of the changes, which approvalmay 
be given or withheld at WCI, Inc.’s sole discretion.

6. FULL UNDERSTANDING; AMENDMENT

The Agreement contains the full and complete understanding of the parties and 
supersedes all prior understandings or agreements on the subject matter hereof. 
The language contained in the Agreement shall prevail over any other language, 
including that of any proposal submitted by Contractor.  WCI, Inc. may amend or 
vary the terms of the Agreement unilaterally, without the need for a change order 
under Section 5 of these General Terms and Conditions, to allow for additional time 
or additional funding for performance by providing Contractor with a copy of the 
applicable amendment or variation signed by WCI, Inc. No other amendment or 
variation of the terms of the Agreement shall be valid unless made in writing and
signed by WCI, Inc. and Contractor. No oral understanding or agreement outsideof 
the Agreement is binding on any of the parties.

7. ASSIGNMENT

Neither the Agreement nor any interest in the Agreement is assignable by 
Contractor, either in whole or in part, without the prior written consent of, andon 
such terms as may be approved by, WCI, Inc. in the form of a formal written 
amendment signed by Contractor, WCI, Inc. and Contractor’s assignee.

8. AUDITS

A. Financial Audit. If the Agreement allows for Contractor to be paid fees at a
daily or an hourly rate or for Contractor to be paid or reimbursed for 
expenses, Contractor shall maintain time records and books of account, 
invoices, receipts and vouchers of expenses in support of these payments, in 
form and content reasonably satisfactory to WCI, Inc. Contractor agrees that 
WCI, Inc. or its designated representative shall have the right to review and
to copy any of Contractor’s records and supporting documentation pertaining
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to the performance of tasks that are paid on the basis of a daily or an hourly 
rate or reimbursed as expenses. Contractor agrees to maintain such records 
for possible audit for a minimum of three (3) years after final payment,unless 
a longer period of records retention is required by WCI, Inc. Contractor 
agrees to allow the auditor(s) designated by WCI, Inc., any Participating 
Jurisdiction or any funding entity, and/or any of their respective duly 
authorized representatives, access to such records during normal business 
hours and to allow interviews of any employees who might reasonably have 
information related to such records. Further, Contractor agrees to include a
similar right of WCI, Inc., any Participating Jurisdiction or any funding entity, 
and/or any of their respective duly authorized representatives, to audit 
records and interview staff in any subcontract related to the performance of 
tasks that are paid on the basis of a daily or hourly rate or reimbursed as 
expenses.  Contractor shall promptly reimburse WCI, Inc. for any 
expenditures judged by an audit conducted by any of the above to be not in 
compliance with the requirements of the Agreement. Contractor shall include 
the provisions of this Section 8.A in any subcontract executed in connection 
with the Agreement. WCI, Inc. will provide no less than 10 business days’ 
notice prior to performing a financial audit as provided for by this Section8.A.

B. Programmatic Audit. Contractor agrees that WCI, Inc. or its designated 
representative shall have the right to review and to copy any of Contractor’s 
records and supporting documentation pertaining to the performance of tasks 
that are paid through the Agreement to ensure compliance with the 
Agreement and with regulations governing the greenhouse gas (GHG) 
reporting or cap-and-trade programs implemented by WCI, Inc., any 
Participating Jurisdiction or any funding entity.

Contractor agrees to maintain such records for possible audit for aminimum 
of three (3) years after final payment, unless a longer period of records 
retention is required by WCI, Inc. Contractor agrees to allow the auditor(s) 
designated by WCI, Inc., any Participating Jurisdiction or any fundingentity, 
and/or any of their respective duly authorized representatives, access to 
such records during normal business hours and to allow interviews of any 
employees who might reasonably have information related to such records. 
Further, Contractor agrees to include a similar right of WCI, Inc., any 
Participating Jurisdiction or any funding entity, and/or any of their respective 
duly authorized representatives, to audit records and interview staff in any 
subcontract related to the performance of tasks that are paid through the 
Agreement. Contractor shall include the provisions of this Section 8.B in any 
subcontract executed in connection with the Agreement. WCI, Inc. will 
provide no less than 10 business days’ notice prior to performing a
programmatic audit as provided for by this Section 8.B.
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9. GRATUITIES

If WCI, Inc. finds that Contractor or any of Contractor’s employees, agents, or 
subcontractors offered or gave gratuities (in the form of entertainment, gifts or 
otherwise) to any director, officer, employee or agent of WCI, Inc. or of any 
Participating Jurisdiction or of any funding entity in any attempt to secure the 
Agreement or favorable treatment in awarding, amending or making any 
determinations related to the performance of the Agreement, WCI, Inc. may, by 
written notice to Contractor, terminate the Agreement, and pursue such other rights 
and remedies that the law or the Agreement provides.

10.INDEMNIFICATION

A. To the fullest extent permitted by law, Contractor shall indemnify, defend and 
hold harmless (i) the provinces of British Columbia and Quebec, the State of 
California and any other governmental jurisdiction participating in the 
greenhouse gas (GHG) reporting or cap-and-trade programs administeredby 
WCI, Inc. (together, the “Participating Jurisdictions”), (ii) WCI, Inc., (iii) any 
funding entity and (iv) the directors, officers, employees and agents of each 
of the foregoing (clauses (i) through (iv) together, the “Indemnified Parties”)
from and against any and all debts, losses, claims, damages, costs, 
expenses, demands, fines, judgments, contracts (implied and expressed, 
written and unwritten), penalties, obligations, payments and liabilities ofevery 
type and nature (whether known or unknown, fixed or contingent), including 
any costs and expenses of any pending or threatened lawsuit, action or 
proceeding (including attorneys’ fees, out-of-pocket expenses and othercosts 
and expenses incurred in investigating, preparing or defending any such
pending or threatened lawsuit, action or proceeding, whether brought by
a party to the Agreement or by any other person), (collectively,  the    
“Losses”) incurred, suffered or sustained by any Indemnified Party by reason 
of or in connection with (y) any act or omission or alleged act or omission by 
Contractor or any of its subcontractor or any of their respective direct or 
indirect employees, contractors, subcontractors, suppliers or laborers or by 
any other person, firm or entity furnishing or supplying services, materialsor 
supplies to, for or on behalf of Contractor or any of its subcontractors in
connection with the Agreement or (z) any breach or alleged breach of the 
Agreement by Contractor or any of its subcontractors, including any breachor
alleged breach of any representation, warranty, acknowledgement or 
covenant contained in these General Terms and Conditions or otherwise in 
the Agreement.

B. Within a reasonable time after an Indemnified Party obtains actual knowledge
of  any  claim,  action,  suit  or  proceeding  by  a  third  party      (an                  
“Action”) as to which recovery may be sought against Contractor pursuant to 
this Section 10 or Section 24 of these General Terms and Conditions, the 
Indemnified Party shall give written notice of such Action to the Contractor, 
which written notice may be provided by WCI, Inc. on its behalf and on behalf
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of all other Indemnified Parties. Notwithstanding the foregoing, the right to 
indemnification under this Section 10 or Section 24 of these General Terms 
and Conditions shall not be affected by any failure or delay in giving such 
notice unless, and then only to the extent that, the rights and remedies of the 
Contractor have been materially prejudiced as a result of such failure or 
delay. If, within fifteen (15) days after such notice has been given, Contractor 
notifies the Indemnified Party of its election to defend any Action, then, 
except as described below, the Contractor may control the defense of such 
Action at its own expense through counsel reasonably satisfactory to the 
Indemnified Party, provided that the Indemnified Party may participate in 
such defense at its own expense but, in any event, Contractor will have the 
right to control such defense as long as it is actively defending such Action. 
Failure by Contractor to so notify the Indemnified Party shall be deemed a
waiver by Contractor of its rights to defend such Action. In such event, the 
Indemnified Party may tender the defense to Contractor or, at the 
Indemnified Party’s option, select counsel of its own choosing.

C. The Indemnified Party can take over and assume control of the defense of an 
Action, or seek a settlement of any Action, if (i) Contractor has failed to 
accept the defense of, or to actively defend, the Action, (ii) in the Indemnified 
Party’s reasonable judgment there is a conflict of interest betweenContractor 
and the Indemnified Party in conducting the defense, (iii) the Action relates to 
or arises in connection with any criminal proceeding, action, indictment, 
allegation or investigation against Contractor, (iv) the Action seeks an
injunction or equitable relief against an Indemnified Party or (v) Contractor 
fails to provide reasonable assurance to the Indemnified Party that it has the 
financial capacity to defend such Action. In any of the foregoing cases, 
Contractor will pay the fees and expenses of one (but no more than one) 
counsel to all Indemnified Parties.

D. Except with the prior written consent of the Indemnified Party, Contractor 
shall not, in the defense of any Action, consent to the entry of any judgment 
(other than a judgment of dismissal on the merits without costs) or enter into 
any settlement which does not include as an unconditional term thereof the 
giving by the claimant or the plaintiff to the Indemnified Party of a release 
from all Losses in respect of such Action.

E. Contractor shall not be responsible for any settlement entered into by the 
Indemnified Party without the prior written consent of Contractor, which 
consent shall not be unreasonably withheld.

F. Within ten (10) days of the Indemnified Party’s written request, Contractor 
shall reimburse the Indemnified Party for the amount of any judgment or 
settlement rendered with respect to any Action and for all Losses incurred by 
the Indemnified Party relating to such Action.
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11.TERMINATION FOR CAUSE

A. If Contractor fails to perform any of the requirements of this Agreement at the 
time and in the manner herein provided, including any failure to meet the 
performance standards set forth in Section 4 of these General Terms and
Conditions, WCI, Inc. may notify Contractor in writing of such failure. If 
Contractor does not cure the failure within fifteen (15) days from the notice 
date, or if such failure is of such a nature that it cannot be cured within such 
fifteen (15) day period, and Contractor does not commence the cure within 
such fifteen (15) day period and complete such cure within an additional 
fifteen (15) day period, WCI, Inc. may, upon an additional five (5) days’ 
written notice, terminate this Agreement and be relieved of any further 
obligation to make payments for Work performed after the termination date. 
Additionally, WCI, Inc. shall not be responsible for any additional fees, costs 
or expenses incurred by Contractor in connection with its efforts to cure any 
such failure unless WCI, Inc. has agreed to be so responsible in writing. In 
the event of any such termination, WCI, Inc. has the right to any remaining 
Work for which it has paid before the termination date. In the event of any 
such termination, the cost incurred by WCI, Inc. to take over and complete 
the Work on its own behalf, over and above the payments that would have 
been made to Contractor to complete the Work had there been no
termination for cause, shall be deducted from any sums due Contractor 
under the Agreement, and the balance, if any, shall be paid to WCI, Inc. by 
Contractor upon demand.

B. If WCI, Inc. fails to pay any amounts to Contractor under this Agreement 
when such amounts are due and payable, Contractor may notify WCI, Inc. in 
writing of such failure. If WCI, Inc. does not cure the failure within thirty (30) 
days from the notice date, Contractor may, upon an additional five (5) days’ 
written notice, terminate this Agreement, with such termination to beeffective 
ninety (90) days after WCI, Inc. has engaged another company to provide 
substantially similar services to WCI, Inc. as are provided by Contractor 
under this Agreement. In the event of such termination, WCI, Inc. has the
right to any remaining Work for which it has paid before the effective date of 
such termination.

12. INDEPENDENT CONTRACTOR

Contractor, and the agents and employees of Contractor, in the performance of the 
Agreement, shall act in an independent capacity and not as directors, officers, 
employees or agents of WCI, Inc. or the Participating Jurisdictions or any funding 
entity. Contractor is not entitled to receive employee benefits or insurance 
coverage, including worker's compensation, disability insurance, Social Security, 
unemployment compensation coverage, or any other statutory benefit. Contractor 
will maintain control over its employees and its subcontractors and will complywith 
all tax withholding or contribution requirements, whether federal, state, local or 
foreign, applicable to its employees and subcontractors.  Contractor will have the
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ability to obtain and maintain the required paperwork appropriate to perform the 
services required by the Agreement. Contractor will pay all the appropriate taxeson
its compensation by WCI, Inc. and will indemnify WCI, Inc. for any unpaid tax 
obligations on fees paid to Contractor.

13.ACKNOWLEDGEMENT

The parties acknowledge that WCI, Inc. is not an agent of any Participating 
Jurisdiction or any of its funding entities or of any combination of Participating 
Jurisdictions or its funding entities.

14.COMPENSATION

The consideration to be paid to Contractor, as provided in the Agreement, shall be
in compensation for all of Contractor's expenses incurred in the performancehereof, 
including travel, per diem, and taxes, unless otherwise expressly provided to the
contrary elsewhere in the Agreement. All compensation shall be paid inaccordance
with  WCI,  Inc.’s  policies  and  procedures  with  respect  to  the compensation           
and    payment    of    contractor    business    expenses.    WCI,    Inc.    shall not
be responsible for any expense incurred by Contractor that is not in accordance  
with WCI, Inc.’s policies and procedures.

15.UNENFORCEABLE PROVISIONS

If any provision of the Agreement is held by a court of competent jurisdiction tobe
invalid or unenforceable, then the remaining provisions of the Agreement will 
remain in full force and effect as if such invalid or unenforceable provision had
never been included. Notwithstanding the foregoing, if such invalid or 
unenforceable provision could be more narrowly drawn so as not to be invalid or 
unenforceable in such jurisdiction, it shall, as to such jurisdiction, be sonarrowly 
drawn, without invalidating the remaining provisions of the Agreement oraffecting 
the validity or enforceability of such provision in any other jurisdiction.

16.SETTLEMENT OF DISPUTES

A. In the event a dispute shall arise between Contractor and WCI, Inc. and the 
parties have not been able to resolve the dispute in good faith within thirty
(30) days of the existence of the dispute, the dispute shall be arbitrated 
before three arbitrators, one to be selected by each party and the third to be 
selected by the other two selected arbitrators. Any such arbitration shall be 
held in Sacramento, California, and, notwithstanding anything to the contrary 
set forth elsewhere in these General Terms and Conditions, this agreement 
to arbitrate shall be enforceable through a proceeding brought in any courtof 
competent jurisdiction within the State of California.  The arbitrators shall 
apply the substantive law of the State of California, without regard to its 
conflicts of laws provisions.  Arbitration shall be conducted in accordance  
with the standard rules of the AAA Commercial Arbitration except that the
arbitrators may not make any award not strictly in conformance with this 
Agreement.  The decision of the arbitrators shall be final and conclusiveupon
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the parties and may, notwithstanding anything to the contrary set forth 
elsewhere in these General Terms and Conditions, be entered and enforced 
in any court of competent jurisdiction within the State of California or
elsewhere.  In connection with any proceeding brought in accordance with 
this Section 16 in the State of California, Contractor and WCI, Inc. waive any 
objection to such jurisdiction on the grounds of venue or forum non 
conveniens and any similar grounds, consent to service of process by mail or 
in any other manner permitted by law, and agree to be bound by any 
judgment rendered by any such court in connection with the Agreement.
Each party shall bear its own costs and expenses related to any arbitration, 
and the parties shall equally share the fees and expenses of the arbitrators 
and the arbitral body.

B. The existence of a dispute not fully resolved shall not delay Contractor in its 
performance of the Agreement. Contractor shall continue with its 
responsibilities under the Agreement, which shall not be affected by the 
dispute.

17.POTENTIAL SUBCONTRACTORS

Contractor shall not subcontract or delegate any of its obligations under the 
Agreement without prior written approval of WCI, Inc. Contractor shall require all 
subcontractors to comply with the obligations of Contractor in these GeneralTerms 
and Conditions by incorporating the terms of these General Terms and Conditions 
into all subcontracts.

Nothing contained in the Agreement or otherwise shall create any contractual 
relation between WCI, Inc., any Participating Jurisdiction or any funding entity, on 
the one hand, and any subcontractor, on the other, and no subcontract shall relieve 
Contractor of its responsibilities and obligations under the Agreement. Contractor 
agrees to be as fully responsible to WCI, Inc. for the acts and omissions of its 
subcontractors and of persons employed by any of them in their performance of the 
subcontract as it is for the acts and omissions of persons directly employed by 
Contractor. Contractor’s obligation to pay its subcontractors is an obligation 
independent from WCI, Inc.’s obligation to make payments to Contractor. As a
result, WCI, Inc. shall have no obligation to pay or to enforce the payment of any 
moneys to any subcontractor.

18.STOP WORK ORDER

WCI, Inc. reserves the right to issue a written order to stop any or all Work in the 
event that (i) a dispute should arise, (ii) WCI, Inc. receives a request to issuesuch 
an order from any Participating Jurisdiction or any funding entity or (iii) WCI, Inc. 
gives Contractor a notice that the Agreement will be terminated. The order tostop 
any or all Work will be in effect until WCI, Inc. sends a written order to resume the 
stopped Work.
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19.TERMINATION

A. WCI, Inc. reserves the right to terminate the Agreement in its solediscretion 
at any time upon thirty (30) days’ prior written notice to Contractor.

B. In the case of early termination, Contractor shall submit an invoice and a
report covering services to the termination date, following the invoice and
progress report requirements of the Agreement. A copy and description of 
any data collected up to the termination date shall also be provided to 
WCI, Inc., along with all other materials required by the Agreement.

C. Upon receipt of such invoice, progress report, data and other materials, a
final payment will be made to Contractor. This payment shall be for all 
WCI, Inc.-approved, actually incurred costs that in the opinion of WCI, Inc. 
are justified and conform to the requirements of the Agreement, and shall 
include labor and materials purchased or utilized (including all non-
cancellable commitments) prior to the termination date, and any pro rata 
indirect costs as specified in the Agreement.

20.COUNTERPARTS

The Agreement may be executed in two or more counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same 
instrument.

21.PROGRESS PAYMENTS

To the extent not provided otherwise elsewhere in the Agreement, in computing the 
amount of any progress payment, WCI, Inc. shall determine what Contractor has 
earned during the period for which payment is being made on the basis of the 
Agreement’s terms, but shall retain out of such earnings an amount equal to ten 
percent (10%) thereof, pending satisfactory completion of the Work to beperformed 
within a calendar year quarter. However, if the Agreement consists of the 
performance of separate and distinct tasks, then, at the discretion of WCI, Inc., any 
funds so withheld with regard to a particular task may be paid upon completion of 
that task.  A final invoice must be submitted by Contractor to WCI, Inc. and
approved by WCI, Inc. to release the withheld funds.

22.FINAL PAYMENT

The acceptance by Contractor, or by anyone claiming by or through it, of final 
payment shall be and shall operate as a full and final release of the Indemnified 
Parties as to all claims by and all liability to Contractor for all things done or 
furnished in connection with the Agreement and for every act or neglect of the 
Indemnified Parties and others relating to or arising out of the Agreement, including 
claims arising out of breach of contract and claims based on claims of thirdpersons.

23.COMPUTER SOFTWARE

Contractor certifies that it has appropriate systems and controls in place toensure 
that WCI, Inc. funds will not be used in the performance of the Agreement for the
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acquisition, operation or maintenance of computer software in violation of patentor 
copyright laws or other intellectual property rights of any kind.

24. INTELLECTUAL PROPERTY

A. Except as set forth in the Work Schedule and for the below described rights 
to use the Exchange (as hereinafter defined) for greenhouse gas (GHG) 
reporting or cap-and-trade programs implemented by WCI, Inc., any 
Participating Jurisdiction or any funding entity, the right to use allmaterial, 
software, firmware, compositions of matter, manufactures, apparatus, 
appliances or processes required in connection with the Agreement and to 
which a patent, copyright or other intellectual property right applies or may 
apply shall be obtained by Contractor without separate or additional 
compensation whether the same is patented, copyrighted or otherwise 
protected as an intellectual property right before, during or after the 
performance of the Agreement.

B. Contractor shall cause EnerNOC, Inc. (“EnerNOC”) to deliver to WCI, Inc. 
prior to or contemporaneously with the execution of this Agreement a license, 
in form and substance reasonably acceptable to WCI, Inc., by which 
EnerNOC grants to WCI, Inc. and the representatives of the Participating 
Jurisdictions who shall have access to the Exchange, for the term of this 
Agreement, a fully-paid, royalty-free, non-exclusive, non-transferrable and 
non-sublicensable license to access and use EnerNOC’s online procurement 
system and auction platform (the “Exchange”) and related documentation 
solely for purposes of implementing, administering and conducting the 
greenhouse gas (GHG) reporting or cap-and-trade programs implemented by 
WCI, Inc., any Participating Jurisdiction or any funding entity. Such license 
shall remain in effect for the term of this Agreement and shall not terminate 
upon the termination of this Agreement unless agreed to in writing by WCI, 
Inc., Contractor and EnerNOC, such agreement shall not be unreasonably 
withheld. Except to the extent permitted by this Agreement, WCI, Inc. maynot
modify, copy, distribute, transmit, display, perform, reproduce, publish, 
license, reverse engineer, decompile, create derivative works from, transfer, 
or sell any software, products or services obtained from the Exchange.

C. Contractor acknowledges and agrees, and shall cause EnerNOC to 
acknowledge and agree in writing to WCI, Inc. prior to the use of the 
Exchange, that all data and other information concerning the greenhousegas
(GHG) reporting or cap-and-trade programs implemented by WCI, Inc., any 
Participating Jurisdiction or any funding entity, including any information 
relating to bidding entities and their bids, which is entered or inputted into, 
used, stored, processed, complied or analyzed by or created, produced or 
generated by the Exchange (i) shall be deemed to be confidential or 
proprietary information of WCI, Inc., any Participating Jurisdiction or any 
funding entity, as the case may be, (ii) shall be treated by Contractor and
EnerNOC as Confidential Information of WCI, Inc. in accordance with this
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Agreement, including Section 26 of these General Terms and Conditions, 
and (iii) shall be returned to WCI, Inc. or at WCI, Inc.’s direction at the 
conclusion of the engagement, upon termination of this Agreement or upon
the written request of WCI, Inc. and, in connection with the return of such 
data and other information, an officer of Contractor and EnerNOC shall each 
certify in writing to WCI, Inc. that all such data and other information has 
been returned to WCI, Inc. and that no such data or other information has 
been retained by Contractor or EnerNOC.

D. Contractor shall defend, indemnify and hold the Indemnified Partiesharmless 
against all Losses promptly upon the incurrence thereof resulting from any 
third party claim that work product produced, used, created or delivered by 
Contractor, its employees or its subcontractors (including the Exchange), 
including any documentation associated with any work product and any work 
product which includes any third party content, under the Agreement (the 
“Contractor Work Product”) infringes, misappropriates or otherwise violatesa
patent, trademark, copyright or other third party’s proprietary right. 
Notwithstanding the foregoing, Contractor shall have no obligation or liability 
with respect to any such claim based upon: (i) Contractor Work Product that 
has been altered, modified or revised by anyone other than Contractor orany 
of its subcontractors and such claim or liability would have been avoided but 
for the alteration, modification or revision; (ii) the combination, operation or 
use of Contractor Work Product with products not furnished by Contractoror 
set forth in the documentation accompanying the Contractor Work Product 
when such combination, operation or use is part of any allegedly infringing 
process; or (iii) use of the Contractor Work Product in a manner not
authorized in the documentation accompanying the Contractor Work Product 
when such claim or liability would have been avoided but for such 
unauthorized use. Contractor will promptly notify the Indemnified Parties of 
any such claim. In addition to the obligations above, if any Contractor Work 
Product becomes the subject of any third party claim, demand or allegation 
that the Contractor Work Product infringes, misappropriates or otherwise 
violates any third party’s patent, trademark, copyright or other proprietary 
right, then Contractor, at its sole option, shall: (i) promptly obtain, at no
expense to WCI, Inc., the right for WCI, Inc. to continue exercising all rights 
and licenses in such Contractor Work Product in accordance with the terms 
of the Agreement; or (ii) replace the subject Contractor Work Product with 
non-infringing and substantially equivalent work.

E. Except as set forth in the Work Schedule and for the Exchange, Contractor 
agrees that all Contractor Work Product created, developed, conceived, 
made, invented or suggested during the term of the Agreement by or for 
Contractor, its employees or any of its subcontractors it engages toperform 
work for WCI, Inc. and relating generally to any matter or thing that maybe
connected with the Agreement or in any way with WCI, Inc.’s existing or 
contemplated products, services or business or containing WCI, Inc.’s
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proprietary or sensitive information shall become the absolute and exclusive 
property of WCI, Inc., including (i) concepts, trademarks, slogans, works, 
ideas, designs, discoveries, inventions, improvements, advances, methods, 
practices, techniques, and developments and relationships with customers 
and prospective customers, (ii) reports, drawings, studies, specifications, 
estimates, maps, computations and other data and correspondence, (iii) 
software, computer programs and similar processes and (iv) materials, 
including books, magazines and periodicals and office material, purchased 
under the Agreement for WCI Inc., (collectively, the “WCI, Inc. Intellectual
Property”).  All WCI, Inc. Intellectual Property shall automatically be deemed 
to become the property of WCI, Inc. immediately when made or conceived. 
Contractor shall, and shall cause its subcontractors to, cooperate with and 
assist WCI, Inc. to apply for and to execute any applications and/or 
assignments reasonably necessary to obtain any patent, copyright, 
trademark, or other statutory protection for any WCI, Inc. Intellectual 
Property. Contractor shall, and shall cause employees and subcontractorsof 
Contractor to, promptly sign any and all lawful papers, take all lawful oaths 
and do all lawful acts, including giving testimony, upon request by WCI, Inc., 
in connection with any patent, trade name, trademark, service mark or 
copyright application or issued patent, or registered copyright or trademark 
and/or any divisions, continuations, renewals, re-examinations, reissues or 
the like of any of them. Such lawful papers include, but are not limited to,any
and all declarations, powers, assignments, and other papers deemed by 
WCI, Inc. to be necessary or advisable in connection with the filing or 
prosecution of any patent, trademark, service mark or copyright applicationor
in connection with the grant of any letters patent, trademark or service     
mark registration, or copyright registration, or in connection with the transfer 
of any rights to any invention, trademark, trade name, service mark, or 
copyright. Contractor agrees to keep and maintain adequate and current 
written records of the foregoing described in this paragraph and promptly to 
disclose to WCI, Inc. all WCI, Inc. Intellectual Property.

F. WCI, Inc., at its discretion, may grant a nonexclusive and paid-up license to 
Contractor and its subcontractors to use any copyrightable materials orother 
intellectual property related to the WCI, Inc. Intellectual Property.

G. Contractor and its subcontractors shall not disclose any of the WCI, Inc. 
Intellectual Property, or any portion thereof, to any other organization or 
person without the prior written consent of WCI, Inc.

H. Contractor and its subcontractors shall not use the WCI, Inc. Intellectual 
Property, or any portion thereof, in any other work without the priorwritten 
consent of WCI, Inc., subject to any license granted in writing to Contractor 
by WCI, Inc.
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25.RIGHTS IN DOCUMENTS, MATERIALS, AND DATA PRODUCED

Contractor shall deliver or cause the delivery to WCI, Inc. of all WCI, Inc. Intellectual 
Property as soon as practical and in any event no later than the termination or 
completion of the Work.  WCI, Inc. shall have the right to use the WCI, Inc.
Intellectual Property without restriction or limitation and without compensation to 
Contractor other than that provided for in the Agreement.  Any document produced 
in whole or in part under the Agreement shall not be the subject of an applicationfor 
copyright by or on behalf of Contractor or its subcontractors. All reports, maps and 
other documents completed by Contractor as a part of the Agreement shall bearon
the title page of such report, map, or document, the following legend: “Prepared by 
(Insert name of Contractor) for submission under Agreement with Western Climate 
Initiative, Inc. The preparation of this (insert report, map or document, as 
appropriate) was financed in part by funds provided by (insert name of the funding 
agency, if applicable).” The month and year in which the document was prepared 
shall also be shown.

26.CONFIDENTIALITY

Contractor acknowledges that the Confidential Information (as hereinafter defined) 
of WCI, Inc. has independent economic value, is not known to other persons who 
might profit from its use and is the subject of efforts by WCI, Inc. to maintain its 
secrecy that are reasonable under the circumstances.  Contractor agrees to use 
such Confidential Information solely for the purposes permitted by the Agreement 
and further agrees not to, directly or indirectly, disclose to any other person any 
Confidential Information except to the extent expressly required by law orauthorized
in writing by WCI, Inc.  For the purposes of the Agreement, “Confidential
Information” shall include any information so described elsewhere in theAgreement, 
all data stored or made accessible through the Compliance Instrument Tracking 
System Service or any additional or successor tracking system service, unless
WCI, Inc. notifies Contractor in writing that such information is not confidential, any 
information identified as confidential in agreements entered into by WCI, Inc. with 
Participating Jurisdictions or any funding entity and identified elsewhere in the 
Agreement, and any confidential, proprietary or trade secret information ofWCI, 
Inc., any Participating Jurisdiction and any funding entity that is disclosed to 
Contractor or Contractor otherwise obtains in the course of its performance of the 
Agreement such as, but not limited to, information related to articles, electronic 
data, recordings, papers, bulletins, reports or other material reporting the plans, 
progress, analysis or results and findings of the Work, business plans, party lists, 
benefit plans, designs, pricing offered to or agreed upon by parties, commissionsor 
commission structures, financial statements, software diagrams, flow charts, 
product plans and other items and information belonging to WCI, Inc., itspersonnel, 
customers and affiliates.  Confidential Information shall not include any information:
(i) that as of the time of receipt by Contractor is in the public domain or 
subsequently enters the public domain without breach of the Agreement by 
Contractor; (ii) that, as of the time of receipt by Contractor, is already known to or in 
Contractor’s possession other than as a result of an improper disclosure to
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Contractor; (iii) is independently developed by or for Contractor without the useof 
any Confidential Information as evidenced by Contractor’s own files and records;
(iv) is received in good faith by Contractor from a third party that was lawfully in 
possession of, and entitled to disclose, the information; or (v) that the parties 
mutually agree in writing to release from the terms of the Agreement. Contractor 
shall use best endeavors to prevent any disclosure of Confidential Information by 
Contractor, its subcontractors, or its or their agents and employees. Contractor 
further agrees to not deliver, “reverse engineer,” reconstruct, reproduce or inany 
way allow such Confidential Information, knowledge, data or other information,or 
any documentation relating thereto to be delivered or used by any third party 
without specific direction or consent of WCI, Inc. In addition, Contractor shall:

A. Notify WCI, Inc. promptly and in writing of the circumstances surrounding any 
possession, use or knowledge of Confidential Information or any part thereof 
by any person in a manner other than as authorized by this Section 26.

B. Ensure that Contractor’s and all subcontractors’ senior management with 
operating knowledge of the Work, and all of their respective employees, 
agents, and representatives working directly on the tasks provided for in the 
Agreement, sign and submit to Contractor Attachment D: Individual Conflict 
of Interest and Confidentiality Statement. Contractor will then certify to WCI, 
Inc. as to the submission of such statements by all such required individuals, 
and will in addition sign and submit to WCI, Inc. Attachment D1:Organization 
Conflict of Interest and Confidentiality Statement on its own behalf, and
obtain and submit to WCI, Inc. Attachment D1: Organization Conflict of 
Interest and Confidentiality Statement signed by each subcontractor.

C. Adhere to all WCI, Inc. confidentiality and disclosure policies disclosed to 
Contractor in writing and, if directed by WCI, Inc., enter into agreements with 
Participating Jurisdictions and funding entities related to the management, 
sharing, and disclosure of information. Contractor and any subcontractor in 
connection with the performance of the Agreement must make available for 
WCI, Inc.’s inspection all requested background information on staff 
performing the Work employed by the Contractor and any subcontractor.

D. Treat all Confidential Information, Work and Contactor Work Product as 
Confidential Information in accordance with this Agreement. NoConfidential 
Information, Work or Contractor Work Product may be disclosed in any form 
to any third party without the written consent of the Executive Director of 
WCI, Inc. or his or her authorized agent, except when required by law or 
legal process. Contractor is authorized to maintain a copy of all information 
necessary to comply with its contractual obligations and applicable 
professional standards. If WCI, Inc.’s Executive Director or his or her 
authorized agent so requires, the following disclaimer must accompany all 
Confidential Information prepared by Contractor or prepared or provided by 
WCI, Inc. and copied or reproduced in any form by Contractor: “Publication 
of this document shall not be construed as endorsement of the views



Page 23 of 38

7680744.2

expressed therein by Western Climate Initiative, Inc. or any federal, stateor 
provincial agency."

E. Not use, without WCI, Inc.’s written approval, any WCI, Inc. materials for any 
purpose other than performing the contracted services.

F. Not remove any WCI, Inc. or Participating Jurisdiction or any fundingentity 
equipment and/or data on any activities from WCI, Inc.’s secured 
environment without advance written approval from WCI, Inc.

G. Upon full payment to Contractor, surrender all documents, property (whether 
in written or electronic form) and transportable recorded media of any kind 
belonging to WCI, Inc. or containing WCI, Inc. Confidential Information at the 
conclusion of the engagement, upon termination of the Agreement, or upon 
the written request of WCI, Inc.

H. Upon confirmation of loss or theft of Confidential Information in any form, 
immediately report to WCI, Inc. the occurrence of such loss or theft.

I. Provide WCI, Inc. all pass phrases/passwords used as private keys to 
encrypt data used, produced or acquired in the course of performingduties 
under the Agreement.

J. Use best practices to make security arrangements to protect Confidential 
Information from unauthorized access, collection, use, disclosure, alteration 
or disposal. Upon WCI, Inc.’s written request, Contractor shall provide a
reasonably detailed report of the security arrangements it maintains to 
protect Confidential Information.  WCI, Inc. or its representatives may 
conduct security inspections of such security arrangements upon reasonable 
notice to Contractor during normal business hours.

K. Not damage or harm WCI, Inc.’s reputation, goodwill and business relations 
with any person or entity, including but not limited to customers, official 
bodies, governmental agencies and WCI, Inc. employees.

L. WCI, Inc. acknowledges that the confidential and propriety information and 
trade secrets of EnerNOC concerning the Exchange (the “EnerNOC
Confidential Information”) have independent economic value and that the 
EnerNOC Confidential Information is the subject of efforts by WCI, Inc. to 
maintain its secrecy that are reasonable under the circumstances. WCI, Inc. 
agrees to use the EnerNOC Confidential Information solely for the purposes 
permitted by this Agreement and further agrees not to, directly or indirectly, 
disclose to any other person any EnerNOC Confidential Information except to 
the extent (i) expressly required by law or legal process, (ii) necessary to 
enforce its legal rights under this Agreement or (iii) authorized byContractor 
or EnerNOC.
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27.CONFLICTS OF INTEREST

A. Contractor must ensure that no conflicts of interest exist between the 
services required under the Agreement and services provided by Contractor 
to other clients or Contractor’s other business operations.

B. Contractor must not have any financial interests in the outcome of any 
services it provides under the Agreement except for fees for serviceunder 
the Agreement.

C. Contractor must have in place formal policies and procedures to identifyand 
mitigate conflicts of interest and ensure that Contractor’s organization, 
management and employees avoid financial interests and activities that 
potentially create conflicts of interest. Complete copies of all such formal 
policies and procedures shall be provided to WCI, Inc. prior to Contractor’s 
commencement of Work under the Agreement.

D. Contractor and its subcontractors must not be subject to any laws or 
regulations specific to any greenhouse gas (GHG) reporting orcap-and-trade 
program implemented by WCI, Inc., any Participating Jurisdiction or any 
funding entity. Contractor and its subcontractors must not be a beneficial 
owner of more than 5% of the voting interests of any entity subject to any of 
the provisions of any GHG reporting or cap-and-trade program implemented 
by WCI, Inc., any Participating Jurisdiction or any funding entity. Inaddition, 
the Contractor and its subcontractors must not be a beneficial owner of more 
than 5% of the voting interests of any direct parent company, direct 
subsidiary or sister company of an entity subject to any of the provisions of 
any GHG reporting or cap-and-trade program implemented by WCI, Inc., any 
Participating Jurisdiction or any funding entity.

E. Contractor must ensure that its employees and subcontractors meetand
comply with the requirements described in Sections 27.A through 27.C 
above.

F. Notwithstanding the foregoing, WCI, Inc. reserves the right to determine, at 
its sole discretion, whether information received from any source indicates 
the existence of an actual or potential conflict of interest. If WCI, Inc. 
determines that a conflict of interest exists, or that there is an unavoidable 
appearance of a conflict of interest that cannot be resolved to thesatisfaction 
of WCI, Inc., WCI, Inc. may terminate the Agreement immediately upon 
written notice to Contractor.

G. Contractor will advise WCI, Inc. if performing services for other clients could 
potentially interfere with Contractor’s duties pursuant to this Agreement.

28.PUBLICITY

Neither Contractor nor any of its subcontractors shall issue or permit to be issued 
any press release, advertisement, or literature of any kind that refers to WCI, Inc., 
any Participating Jurisdiction or any funding entity or the Work performed in
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connection with the Agreement without first obtaining the written approvalof 
WCI, Inc.  Such approval may be withheld for any reason.

29.NO CONFLICT

[Intentionally Left Blank]

30.COMPLIANCE WITH LAWS, SAFETY

Contractor shall give all necessary notices, secure all necessary permits, and 
comply with all applicable federal, state, provincial and local laws, ordinances, rules 
and regulations applicable to the Work including, without limitation, all 
nondiscrimination in employment, safety, health, and environmental laws, rules,and
regulations.

31.NO VIOLATION OF OTHER AGREEMENTS OR COVENANTS  

Contractor has not signed any other agreement, and has not acceptedany
obligation, that would interfere or conflict with its ability to fulfill its duties and
obligations in connection with the Agreement. Contractor has not entered intoand 
is not bound by any covenants, laws, rules or regulations that would restrict, impair 
or prevent the performance of its duties and obligations under theAgreement.

32.STATUS

Contractor has the power and authority to enter into and perform its obligations 
under this Agreement. Contractor’s performance pursuant to this Agreement willnot 
violate the legal or equitable rights of any third party.

33.RIGHTS AND REMEDIES

Contractor has no recourse against the Participating Jurisdictions or any funding 
entities or the elected officials, commissioners, employees or agents of any 
Participating Jurisdiction or funding entity for any claim, right or demand arisingout 
of or related to the Agreement.

34.LIMITATION OF DAMAGES

A. WCI, Inc., its directors, officers, employees and agents and any other 
Indemnified Party shall not be liable for any special, indirect, incidental, or 
consequential damages, including economic damages such as lost profits, 
arising out of or in connection with the Agreement or the performance of the 
Work, regardless of whether any such person or entity has been told, has 
reason to know or, in fact, knows of the possibility of any such damages or 
whether any related claim sounds in tort, contract, breach of warranty or any 
other theory.

B. Except as provided below, Contractor’s liability for direct damages arisingout 
of, related to or connected with this Agreement or the performance of the 
Work shall not exceed Ten Million Dollars ( ) in the aggregate 
(the “Direct Damages Cap”), provided that, if such direct damages exceed the
Direct Damages Cap, Contractor shall remain liable for the amount of any
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reasonable legal fees or expenses incurred by WCI, Inc., any Participating 
Jurisdiction or any funding entity in connection with any such directdamages 
in excess of the Direct Damages Cap.

For purposes of this Agreement, direct damages shall include all costs and 
expenses related to (i) any repair or replacement of any Work, including any 
cost and expense relating to the development of an auction platform to 
replace the auction application developed in CITSS or the Exchange and (ii) 
any additional third party contractors retained in connection with any repairor 
replacement described in preceding clause (i).

Notwithstanding anything else to the contrary in this Agreement, Contractor’s 
liability for direct damages arising out of, related to or connected with the 
following shall not be subject to any limit or cap: (i) any breach of Section 26 
(Confidentiality) of these General Terms and Conditions by Contractor orany 
subcontractor or any unauthorized release of non-public, confidential or 
proprietary information made, permitted or not prevented by Contractor or 
EnerNOC or any other subcontractor of Contractor, including any 
unauthorized release of any Confidential Information; (ii) any third partyclaim 
made against WCI, Inc., any Participating Jurisdiction or any funding entity 
with respect to any intellectual property or work product related to this 
Agreement or the Work, including the Contractor Work Product, and (iii) any 
act or omission of Contractor or any subcontractor constituting negligence, 
willful misconduct or fraud.

C. Except as provided below, Contractor’s liability for special, indirect, incidental 
or consequential damages, including economic damages such as lostprofits, 
(the “Indirect Damages”) directly or indirectly arising out of, related to or 
connected with this Agreement or the performance of the Work shall not 
exceed Ten Million Dollars ( ) in the aggregate (the “Indirect
Damages Cap”), provided that, if such Indirect Damages exceed the Indirect 
Damages Cap, Contractor shall remain liable for the amount of any 
reasonable legal fees or expenses incurred by WCI, Inc., any Participating 
Jurisdiction or any funding entity in connection with any such Indirect 
Damages in excess of the Indirect Damages Cap.

Notwithstanding anything else to the contrary in this Agreement, Contractor’s 
liability for Indirect Damages arising out of, related to or connected with the 
following shall not be subject to any limit or cap: (i) any breach of Section 26 
(Confidentiality) of these General Terms and Conditions by Contractor orany 
subcontractor or any unauthorized release of non-public, confidential or 
proprietary information made, permitted or not prevented by Contractor or 
EnerNOC or any other subcontractor of Contractor, including any 
unauthorized release of any Confidential Information; (ii) any third partyclaim 
made against WCI, Inc., any Participating Jurisdiction or any funding entity 
with respect to any intellectual property or work product related to this 
Agreement or the Work, including the Contractor Work Product, and (iii) any
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act or omission of Contractor or any subcontractor constitutingnegligence, 
willful misconduct or fraud.

35.THIRD PARTIES

The parties agree that the Participating Jurisdictions and any funding entity are 
intended third-party beneficiaries of the Agreement. Other than the Participating 
Jurisdictions and any funding entity, there are no other third party beneficiarieswith 
any rights under the Agreement.

36.RESTRICTIONS ON CONTACT WITH WCI, INC. EMPLOYEES AND 
CONSULTANTS

Unless otherwise agreed to in writing, the parties hereto agree that during the term 
of this Agreement and for a period of one (1) year after the expiration or termination 
of this Agreement, neither party shall knowingly solicit for employment any person 
employed by the other working under this Agreement. This Section 36 shall not 
restrict in any way the right of either party to solicit or recruit generally in themedia, 
and shall not prohibit either party from hiring an employee of the other whoanswers 
any advertisement or who otherwise voluntarily applies for hire without havingbeen
personally solicited by the hiring party.

37.REMEDIES OF WCI, INC.

Contractor agrees that it would be impossible or inadequate to measure and 
calculate WCI, Inc.'s damages from a breach of the covenants of the Agreement. 
Accordingly, Contractor agrees that if Contractor breaches or threatens to breach 
any of such covenants in the Agreement, WCI, Inc. will have available, in addition to 
any other right or remedy available to it at law or in equity, the right to seek an 
injunction from a court of competent jurisdiction restraining such breach or 
threatened breach and ordering specific performance of any such provision of this 
Agreement. Contractor further agrees that no bond or other security shall be
required in obtaining such equitable relief, and Contractor hereby consents to the 
issuance of such injunction and to the ordering of specific performance.

38.GOVERNING LAW; FORUM

This Agreement shall be governed by, and construed in accordance with, the laws 
of the State of California without reference to its conflict-of-law principles. Subject 
to the requirements of Section 16 of these General Terms and Conditions, 
Contractor and WCI, Inc. consent to the exclusive jurisdiction of the federal and 
state courts of California, in connection with any action or proceeding arising out of 
the Agreement, or any document or instrument delivered in connection with the 
Agreement.  Contractor and WCI, Inc. waive any objection to such jurisdiction on
the grounds of venue or forum non conveniens and any similar grounds, consent to 
service of process by mail or in any other manner permitted by law, and agree tobe
bound by any judgment rendered by any such court in connection with the 
Agreement.
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39.NOTICES

All notices or other communications required or to be given under the Agreement 
shall be given in writing and delivered personally or by nationally recognized 
overnight courier or by certified mail, postage prepaid, return receipt requested, to 
the receiving party at the address set forth in the Agreement. Notice shall be
deemed given on the date of delivery in the case of personal delivery, on the dateof 
delivery or refusal of delivery in the case of delivery by overnight courier or on the 
delivery or refusal date as specified on the return receipt in the case of certified  
mail.

40.CONSTRUCTION

The Agreement shall be construed neutrally and without regard to the party that 
drew it. Headings used in the Agreement are provided for convenience only and 
shall not be used to construe meaning or intent. Where the context allows, the word 
“including” shall mean “including without limitation.”  The word “or” notexclusive.

41.FORCE MAJEURE

Neither Contractor nor WCI, Inc. shall be responsible or liable for any failure or 
delay in the performance of its obligations under the Agreement arising out of or 
caused, directly or indirectly, by circumstances beyond its reasonable control, 
including without limitation, acts of God, earthquakes, fires, floods, wars, civil or 
military disturbances, sabotage, epidemics, riots, loss or malfunctions of utilities, 
computer (hardware or software) or communications service disruptions, labor 
disputes, acts of civil or military authority, governmental, judicial or regulatory 
actions, or the unavailability of the Federal Reserve Bank wire or telex or otherwire 
or communication facility. Each party shall notify the other of the occurrence of a
force majeure event as soon as possible after learning of same, and anynotifying 
party shall resume or begin the performance of any delayed or unperformed 
obligations as soon as reasonably practicable after the end of the force majeure 
event.

42.PARTICIPATING JURISDICTIONS’ AND FUNDING ENTITIES’ POLICE POWER
AND OTHER SOVEREIGN POWERS UNIMPAIRED

Notwithstanding any provision to the contrary elsewhere in this Agreement or these 
General Terms and Conditions, nothing in this Agreement or these GeneralTerms 
and Conditions shall limit or otherwise impair in any respect any Participating 
Jurisdiction’s or any funding entity’s future exercise of their police power or any 
other sovereign powers.

43.WAIVER

Each party may extend or waive compliance with any of the agreements of the other 
party or conditions to such other party’s obligations contained in theAgreement.
Any such extension or waiver shall be valid only if set forth in a writing signed by the 
party to be bound thereby. Any waiver of any term or condition of the Agreement 
shall not be construed as a subsequent waiver of the same term or condition ora
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waiver of any other term or condition of this Agreement. The delay or failure ofany 
party to assert any of its rights under the Agreement shall not constitute a waiverof 
any such rights or in any way affect the validity of such rights. All rights and
remedies existing under this Agreement are cumulative to, and not exclusive of,any 
rights or remedies otherwise available.

44.SURVIVAL

The provisions of Sections 8, 10, 15, 16, 24, 25, 26, 28, 33, 34, 35, 36, 37, 38,39, 
40, 42, 43 and 44 hereof shall survive the expiration or termination of the 
Agreement.
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ATTACHMENT D
INDIVIDUAL CONFLICT OF INTEREST AND CONFIDENTIALITY

STATEMENT

I certify that I and any member of my immediate family (parents, siblings, spouse, 
children, or domestic partner) are not a partner, director, manager, officer, key 
employee, or beneficial owner of more than 5% of the voting interests of any entitythat 
is subject to any of the provisions of the greenhouse gas (GHG) reportingor
cap-and-trade programs implemented by WCI, Inc., any Participating Jurisdiction orany 
funding entity.

I certify that if I or any member of my immediate family becomes a partner, director, 
manager, officer, or key employee or acquire beneficial ownership of more than 5% of the
voting interests of any entity that is subject to any of the provisions of the GHGreporting 
or cap-and-trade programs implemented by WCI, Inc., any Participating Jurisdictionor 
any funding entity, I will immediately disclose this information to who will
disclose this information to WCI, Inc.

I certify that I and any member of my immediate family are not a partner, director, 
manager, officer or key employee of, or a beneficial owner of more than 5% of the 
voting interests of, any entity that owns, trades, facilitates trades, or advises on tradesin 
instruments (such as derivatives) that derive their value in whole or in part from the
greenhouse gas (GHG) reporting or cap-and-trade programs implemented by WCI, Inc., 
any Participating Jurisdiction or any funding entity.

I certify that if I or any member of my immediate family becomes a partner, director, 
manager, officer or key employee of, or a beneficial owner of more than 5% of the  
voting interests of, any entity that owns, trades, facilitates trades, or advises on tradesin 
instruments (such as derivatives) that derive their value in whole or in part from the
greenhouse gas (GHG) reporting or cap-and-trade programs implemented by WCI, Inc., 
any Participating Jurisdiction or any funding entity, I will immediately disclose this 
information to who will disclose this information to WCI, Inc.

I certify that I will not accept any gift, benefit, gratuity or consideration from anyoneother 
than my employer, based on any understanding that it would influence myperformance 
under this Agreement.

I certify that I will keep confidential and secure and will not copy, give, or otherwise 
disclose to any other person or entity who has not signed a copy of this Conflict of
Interest and Confidentiality Statement, all appropriately marked or verbally deemed 
confidential information concerning the Project (as defined in the Work Schedule) and 
any other confidential or proprietary information which I learn or acquire in the courseof 
performing duties under the Agreement, and I will follow any instructions provided by 
the WCI, Inc. Project Manager relating to the confidentiality of Project information. I
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understand that the information that must be kept confidential (“confidential 
information”) includes, but is not limited to:

A. All data, analyses, specifications, requirements, concepts and discussions 
received from WCI, Inc., any Participating Jurisdiction or any funding entity in
the course of performing requirements under the Project.

B. Any personally identifying information, proprietary process or sensitive, non-
public market data.

C. Any third-party confidential information included with, or incorporated in, 
information provided by WCI, Inc., any Participating Jurisdiction or any 
funding entity, or otherwise obtained in the course of performing 
requirements under the Project.

D. Communications with staff of WCI, Inc., any Participating Jurisdiction or any 
funding entity related to any of the requirements under the Project, including 
oral discussions, telephone conversations, emails, attachments, letters and
faxes.

E. All notes, data, analyses, compilations or reports prepared by me that 
contain or are based upon confidential information.

I certify that I will not use confidential information, or any part thereof, in the 
performance of services or for the benefit of any person or entity, in any form,whether 
gratuitously or for valuable consideration, except as provided under the Project,without 
the prior written consent of WCI, Inc. I understand that is authorized to disclose 
information pursuant to law or legal process.

I certify that if I leave this Project before it ends, or at the termination of the Project, I will
return all confidential information and copies thereof in my possession or control
to , and I will not disclose such information or otherwise make it available, inany
form or manner, to any other person or entity. I certify that I have read andunderstand
this  Conflict  of  Interest  and  Confidentiality  Statement,  including      the              
requirements set forth therein related to conflict of interest, confidentiality and limitations 
on the use of confidential information.

I certify that I understand that any unauthorized disclosure of confidential information 
will be handled in accordance with Section 26 of the Agreement.

Date:

Signature:

Printed Name:

Title:

Organization:
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Telephone No.:

Fax No.:

Email Address:

Capitalized terms used but not defined in this Conflict of Interest and Confidentiality 
Statement shall have the meanings assigned to such terms in the Standard Agreement, 
dated _, between Western Climate Initiative, Inc. and .
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ATTACHMENT D1
ORGANIZATION CONFLICT OF INTEREST AND CONFIDENTIALITY

STATEMENT

I certify that SRA International, Inc. is not a beneficial owner of more than 5% of the 
voting interests of any entity that is subject to any of the provisions of thegreenhouse 
gas (GHG) reporting or cap-and-trade programs implemented by WCI, Inc., any 
Participating Jurisdiction or any funding entity.

I certify that if SRA International, Inc. acquires beneficial ownership of more than 5%  
of the voting interests of any entity that is subject to any of the provisions of theGHG 
reporting or cap-and-trade programs implemented by WCI, Inc., any Participating 
Jurisdiction or any funding entity, I will immediately disclose this information to WCI, Inc.

I certify that SRA International, Inc. is not a beneficial owner of more than 5% of the 
voting interests of any entity that owns, trades, facilitates trades, or advises on tradesin 
instruments (such as derivatives) that derive their value in whole or in part from the
greenhouse gas (GHG) reporting or cap-and-trade programs implemented by WCI, Inc., 
any Participating Jurisdiction or any funding entity.

I certify that if SRA International, Inc. acquires beneficial ownership of more than 5% 
of the voting interests of any entity that owns, trades, facilitates trades, or advises on
trades in instruments (such as derivatives) that derive their value in whole or in part 
from the greenhouse gas (GHG) reporting or cap-and-trade programs implemented by 
WCI, Inc., any Participating Jurisdiction or any funding entity, I will immediatelydisclose 
this information to WCI, Inc.

I certify that SRA International, Inc. will not accept any gift, benefit, gratuityor 
consideration from anyone, based on any understanding that it would influence SRA 
International, Inc.’s performance under this Agreement.

I certify that will keep confidential and secure and will not copy, give, or 
otherwise disclose to any other person or entity who has not signed a copy of this 
Conflict of Interest and Confidentiality Statement, all appropriately marked or verbally 
deemed confidential information concerning the Project and any other confidential or 
proprietary information which SRA International, Inc. learns or acquires in the course 
of performing duties under the Agreement, and will follow any instructions provided by 
the WCI, Inc. Project Manager relating to the confidentiality of Project information. SRA 
International, Inc. understands that the information that must be kept confidential 
(“confidential information”) includes, but is not limited to:

A. All data, analyses, specifications, requirements, concepts and discussions 
received from WCI, Inc., any Participating Jurisdiction or any funding entity in
the course of performing requirements under the Project.
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B. Any personally identifying information, proprietary process or sensitive, non-
public market data.

C. Any third-party confidential information included with, or incorporated in, 
information provided by WCI, Inc., any Participating Jurisdiction or any 
funding entity, or otherwise obtained in the course of performing 
requirements under the Project.

D. Communications with staff of WCI, Inc., any Participating Jurisdiction or any 
funding entity related to any of the requirements under the Project, including 
oral discussions, telephone conversations, emails, attachments, letters and
faxes.

E. All notes, data, analyses, compilations or reports prepared by SRA 
International, Inc. that contain or are based upon confidential information.

F. All other information identified in the Agreement as Confidential Information.

I certify that SRA International, Inc. will not use confidential information, or anypart 
thereof, in the performance of services or for the benefit of any person or entity, inany 
form, whether gratuitously or for valuable consideration, except as provided under the 
Project, without the prior written consent of WCI, Inc. I understand that SRA 
International, Inc. is authorized to disclose information pursuant to law or legal 
process.

I certify that SRA International, Inc. understands that any unauthorized disclosure of 
confidential information will be handled in accordance with Section 26 of theAgreement.

Date:

Signature:

Printed Name:

Title:

Organization:

Telephone No.: 

Fax No.:

Email Address: 

Capitalized terms used but not defined in this Conflict of Interest and Confidentiality 
Statement shall have the meanings assigned to such terms in the Standard Agreement, 
dated _, between Western Climate Initiative, Inc. and SRA International,
Inc.
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6. CYBER LIABILITY COVERAGE: Insurance with limits of per claim and 
in the aggregate that includes:

• Security and privacy liability
• Media liability
• Cyber extortion

7. If the PROFESSIONAL LIABILITY (ERRORS AND OMISSIONS) and/or CYBER 
LIABILITY COVERAGE insurance above is written on a claims-made basis, it shall 
be maintained continuously for a period of no less than 3 years after the date of 
Final Completion. The insurance shall have a retroactive date of placement prior to 
or coinciding with the date services are first provided that are governed by the terms 
of the Agreement and shall include, without limitation coverage for professional 
services as called for in the Agreement.

8. General Insurance Provisions

Certificates of Insurance, as evidence of the insurance required by this 
Contract Insurance Requirements Attachment shall be submitted by Contractor 
to WCI,, Inc. The Certificates of Insurance shall provide for no cancellation or 
modification of coverage without prior written notice to WCI, Inc. in accordance 
with policy provisions.

Proper Address for Mailing Certificates, Endorsements and Notices shall be:

Western Climate Initiative, Inc. 
980 Ninth Street, Suite 1600
Sacramento, CA 95814

If at any time during the life of the Agreement or any extension, theContractor 
fails to maintain the required insurance in full force and effect, all work under 
the Agreement shall be discontinued immediately, and all payments due or that 
may become due to the Contractor shall be withheld until acceptable 
replacement coverage notice is received by WCI, Inc. Any failure to maintain 
the required insurance shall be sufficient cause for WCI, Inc. to immediately
terminate the Agreement.

Contractor shall ensure that its sub-contractors of every tier also carry 
insurance with the provisions of this Contract Insurance Requirements 
Attachment
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Cate Garris 
Director of Civil Contracts 

SRA International, Inc.
650 Peter Jefferson Pkwy, Ste 300

Charlottesville, VA 22911

April 27, 2015

WCI, Inc.
980 Ninth Street, Suite 1600
Sacramento, CA, 95814

Attention: Ms. Jennifer Major
Re: RFP No. 2015-01, Auction and Reserve Sale Administrator Services

Dear Ms. Major:

SRA International, Inc. is pleased to submit our Technical and Cost Proposals to provide support to the 
Western Climate Initiative, Inc. (WCI, Inc.) and Participating Jurisdictions for Auction and ReserveSale 
Administrator Services. As a trusted partner to WCI, Inc. and Participating Jurisdictions since 2012, 
SRA appreciates the importance of this support to your flagship emissions trading program. We are 
proud of the opportunity to serve this important program and deliver outstanding service. Over thepast 
several years, we have worked closely with WCI, Inc. and the jurisdictions to design, build, and operate 
an emissions trading registry customized to meet the unique requirements of WCI, Inc. and the 
jurisdictions. We are excited about the opportunity to bring our open and transparent management, 
thoughtful design, skillful technical execution, and reliable operations to the Auction and Reserve Sale 
Administrator Services.

The enclosed proposal is submitted in response to the above-referenced Request for Proposal, 
including any addenda. Through submission of this proposal we agree to all of the terms and conditions 
of the Request for Proposal (with the exceptions to the WCI, Inc. Standard Contract Form noted in 
Section V of the Request for Proposal and Section 4 of our response) and agree that any inconsistent 
provisions in our proposal will be as if not written and do not exist. We have carefully read and 
examined the Request for Proposal, and have conducted such other investigations as were prudent 
and reasonable in preparing the proposal. We agree to be bound by statements andrepresentations 
made in our proposal.

We look forward to continuing to provide excellent service in support of your important programs. If you 
have any questions, please contact me.

Sincerely,

Catherine Garris, Director of Civil Contracts
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1 SUMMARY

Details have been removed for business confidentiality and competitiveness reasons.

SRA International, Inc. (SRA) is pleased to respond to the request for Auction and Reserve Sale 
Administrator Services (RFP No. 2015-01). Since 2012, SRA has supported the Western 
Climate Initiative, Inc. (WCI, Inc.) and the jurisdictions’ leading role in GHG emissions trading 
programs through our work with the Compliance Instrument Tracking System Service (CITSS). 
We welcome the opportunity to continue to support WCI’s world leadership in transitioning to a
low carbon society.

As a provider of information systems for emissions trading programs worldwide, SRA has the 
experience and subject matter expertise to provide dependable, scalable, and efficient auction 
services seamlessly integrated with your registry and business processes. To do so in the most 
efficient and cost effective manner, we have partnered with EnerNOC (formerly World Energy 
Solutions, Inc.), a leader in carbon allowance auctions, to provide the auction platform and to 
lead the operations of auctions and reserve sales. Together, SRA and EnerNOC have unrivaled 
expertise, a stellar track record, and a thorough understanding of the tasks necessary to 
implement and operate a quarterly auction and reserve sale. The strengths of this proposed 
team are:

Unmatched understanding of jurisdiction programs and business processes;
Unsurpassed experience with complex high-value auctions of national significance 
backed by the leading online auction platform for energy commodities;
Demonstrated capacity for an effective day-to-day working relationship with WCI, Inc. 
and Participating Jurisdictions; and
Demonstrated subject matter and technical expertise and capability, both corporately 
and in the proposed staff.

                  
               

     We will leverage low-risk and time-tested 
auction operations experience, including security and user support, to deliver a streamlined, 
comprehensive auction solution ensuring increased customer satisfaction and reduced 
administrative burden and risk to jurisdictions.

To effectively operate and support the auctions and reserve sales, SRA and EnerNOC will bring 
to bear their combined expertise in auction management, including our work together in support 
of RGGI, Inc. EnerNOC has conducted more than 41,000 auctions over 15 years. This has 
allowed EnerNOC to develop the internal tools, processes, and personnel to support high-value 
auctions. Under SRA’s direction, EnerNOC will provide support services to users and 
administrators of the system including stakeholder engagement via communication, training, 
and support. We will provide multi-lingual helpdesk capability, communications and outreach, 
and multimedia training materials. As with other systems that SRA supports, implementation 
support will include the development of security plans, backup and recovery plans, and other 
documentation and processes to ensure reliable and secure end-to-end auction support. We will 
be ready to support the February 2016 joint auction.

SRA greatly appreciates the opportunity to propose a solution for the next generation of 
allowance auctions and reserve sales. Following years of work for governments and
organizations around the world that are tasked with developing policies and programs to tackle 
the global problem of climate change, we continue to be passionate about these challenges and 
remain eager to share the critical lessons we have learned along the way. We look forward to 
the possibility of sharing this challenge with you in the coming years.
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2 TECHNICAL PROPOSAL

The SRA team has carefully reviewed all requirements, tasks, and subtasks contained in the 
RFP. As the CITSS developer from its inception, SRA possesses both a broad and deep 
understanding of the CITSS technical and business requirements while EnerNOC has a similar 
level of experience with and understanding of commodity auction systems and operations 
through their work with RGGI and many others. The convergence of these sets of expertise, 
combined with the broader capabilities possessed by our respective organizations, makes the 
SRA team ideally positioned to deliver a successful auction and reserve sale solution that meets 
the requirements described by the RFP. Our specific responses to the requirements 
demonstrate our depth of understanding of the objectives reflected in the RFP and why we 
firmly believe that partnering with our team represents the best possible value to WCI, Inc. and 
Participating Jurisdictions.

The SRA team will operate as a single entity, synchronizing development activities across the 
auction platform and CITSS, including all integration activities between systems. Software 
development activities will follow an iterative Agile methodology to rapidly deliver working code 
upon completion of each short iteration or “sprint”. This provides numerous advantages such as 
the opportunity for stakeholders to give specific feedback early in the project lifecycle and to 
adjust priorities and direction based on the latest available information rather than older and 
possibly out of date information. Further, the team will work transparently using state of the 
practice application lifecycle management tools so that WCI, Inc. and Participating Jurisdictions 
will have direct access to real-time project status information and project content. This ensures 
the earliest possible identification of issues and helps avoid unwanted surprises late in the 
development cycle.

Designing and implementing a successful auction solution will require streamlined data 
management, which will in turn require a careful analysis of the requirements for data collection, 
management, and sharing. Determining where and how data will be collected and managed 
must take into account existing and anticipated future business processes. As such, the SRA 
team proposes to enhance CITSS, and leverage its existing design patterns, to include the 
participant user application and approval process. This process will include secure storage and 
management of sensitive financial information following a model similar to that of the 
Consignment wiring instructions process already supported by CITSS. All requirements 
downstream of this process will be handled directly by the auction platform.

Going beyond the requirements specifically stated in the RFP, the SRA team will be positioned 
to provide enhanced systems integration capabilities under Task 9 to better align with WCI, Inc. 
and Participating Jurisdictions’ business processes. By operating as a single entity, the SRA 
and EnerNOC team arrangement will facilitate secure, structured, and seamless data sharing 
between CITSS and the auction platform enabling logical separation of functions across 
systems. This would likely involve sharing entity, representative, and bidding limitation data as 
well as automating the processing of auction results and the resulting distributions. It may also 
involve enhanced user experience through single sign-on (SSO) should WCI, Inc. and 
Participating Jurisdictions elect to implement this. SSO implementation will require analysis and
design of the specific requirements, but given its anticipated role in the auction solution, we 
believe that CITSS would serve as the identity provider while the auction platform would act as 
a client of that identity provider.
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Subtask 2A.3 Build Phase

The SRA team will implement the auction application process in CITSS. The CITSS updates will 
include all aspects of the auction application process including jurisdiction and entity view of 
auction and reserve sale timeframes and details, entity auction application and intent to bid, 
jurisdiction approval of auction applications, auction application reporting, auction reports, and
Financial Services Provider integration.

The SRA team will build out the Exchange to support the auction and reserve sale events based 
on the final design documents and specifications developed in the previous tasks. In addition to 
regular delivery of working software, The SRA team will provide status reports to the Auction 
Technical Work Group during implementation meetings.

Subtask 2B. Hosting Services

Since the Exchange is used to manage and run thousands of auctions a year, the viability of our 
business requires an exceptional, reliable, state of the practice hosting services 
provider/application service provider (ASP).      

              
                      

Subtask 2B 1 Prepare Auction Services Hosting Plan

To provide maximum uptime and system availability, our auction platform, the Exchange, is 
hosted in a multi-tiered, highly secure, highly reliable fault tolerant environment.  

             
             

                
                  
               

                  
                   

                
              
             
                 

                         
               
       

Additionally, our hosting provider has undergone independent auditing that resulted in the 
issuance of an         standard is used for reporting on controls
at service organizations and effectively replaces SAS 70 as the authoritative guidance for 
reporting on service organizations. By achieving   compliance, we have 
demonstrated that effective control objectives and control activities are in place throughout the 
organization. This report reflects Network’s continued commitment to operate at the highest
standards.
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The SRA team will document our current hosting services arrangement and deliver it toWCI, 
Inc. as a draft Auction Services Hosting Plan for review and comment.

Subtask 2B.2 Finalize Auction Services Hosting Plan

The SRA team will update the Auction Services Hosting Plan based on WCI, Inc.’s comments. 
The master plan will be submitted to WCI, Inc. one week after WCI, Inc.’s comments have been
received.

Subtask 2B.3 Provide Hosting Services

The SRA team will utilize Network to provide hosting services for WCI, Inc.

Subtask 2B.4 Provide Hosting Environments

We currently utilize three environments to support our developers and product managers, as 
well as our auction operations team:

Testing Environment – This environment lets our developers and product 
management team develop and test new Exchange functionality before it is put into 
staging and production environments. We can also provide access to this test 
environment to allow WCI, Inc. and Participating Jurisdictions’ staff, and other 
stakeholders to test and confirm that design and business and technical 
specifications are being met.
Staging Environment – This environment lets our developers and product 
management team troubleshoot Exchange functionality. This environment is identical 
to the production environment except that all auction related data has been scrubbed 
so that confidential or business sensitive information is protected. This environment 
is only updated upon a new release of the Exchange so that functionality of the 
staging environment always aligns with the production environment.
Production Environment – This environment contains the current release of the 
Exchange and is used daily by our auction managers, bidders, and customers to 
conduct auctions. All auction related data, information, and results is maintained as 
a historical archive in the production environment.

The SRA team will continue to utilize these three environments for the provision of auction 
services.

2.1.3 Task 3 – Auction Services Testing and Troubleshooting

Details have been removed for business confidentiality and competitiveness reasons.

The SRA team has a long and successful track record developing, testing, releasing software to 
support high stakes auctions. Our work with RGGI, Inc. as well as with numerous utilities is a
testament to this. The following subtasks describe how we intend to provide testing and
troubleshooting services.  Each subtask is discussed separately.

Subtask 3A Testing

The following subtasks describe the SRA team’s approach to user acceptance testing (UAT). 
Our approach will provide WCI, Inc. and Participating Jurisdictions’ representatives, and
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personnel from other WCI, Inc. contractors that support auction and reserve sales with the 
ability to test all functionality across the entire application.

Subtask 3A.1 Develop Acceptance Criteria

Based on the Final Design and Master Release Plans developed in previous tasks, the SRA
team will develop acceptance criteria for use by WCI, Inc. and Participating Jurisdictions during 
the UAT. The criteria will cover end-to-end functionality. The acceptance criteria will be agreed 
upon by the SRA team, WCI, Inc. and Participating Jurisdictions.

Subtask 3A.2 Conduct Initial Testing

We will provide each UAT participant (i.e., WCI, Inc. representatives, jurisdiction staff, and
personnel from other WCI, Inc. contractors that support auction and reserve sales) with a
checklist containing the acceptance criteria, as well as information on how to access the testing 
environment. As discussed previously, the test environment will allow all UAT participants to 
simulate auction or reserve sale test scenarios that are similar to actual events.

UAT participants will complete the checklist and provide it to the SRA team for compilation. 
Based on the checklists and comments, the SRA team will prepare a draft memo describing the 
initial testing results as well as an initial prioritization of issue resolution. Additional rounds of 
UAT testing will be scheduled as needed; however, we believe the number of rounds should be
capped at three.

Subtask 3A.3 Issue Resolution

The SRA team will discuss the UAT results with WCI, Inc. and review the initial prioritization of 
issue resolution. Upon approval by WCI, Inc., the SRA team will commence issue resolution 
tracking progress against the prioritized list. Periodic status reports will be provided as 
necessary.

Subtask 3A.4 Conduct Final Testing

A final round of UAT will be conducted and focus on the issues identified in the previous rounds. 
New checklists will be provided to all testers and will serve as the final application approvals. At 
the conclusion of the final round of testing, the SRA team will prepare a final memo describing 
the testing results.

Subtask 3B Troubleshooting

The following subtasks describe the SRA team’s approach to troubleshooting. Our approach will 
provide WCI, Inc. and Participating Jurisdictions’ representatives and authorized jurisdiction 
staff the ability to investigate and diagnose concerns or problems reported by stakeholders and 
users.
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Subtask 3B.1 Provide Access to Staging Environment

Once the auction platform and related services have been accepted by the customer, the 
software will be released to both the staging and production environments. We willprovide 
authorized jurisdiction staff with access to the staging environment.

As discussed previously, the staging environment will allow authorized jurisdiction staff to 
simulate auction or reserve sale test scenarios that are similar to actual events. The staging 
environment will also enable authorized jurisdiction staff to take on the roles of Participants, 
Jurisdiction Administrators, Financial Services Administrators, and Market Monitor users.

Subtask 3B.2 Prioritize Issue Troubleshooting

It is important to differentiate between issues discovered by or reported to the SRA team during 
the course of an auction event. Such issues could jeopardize the success of the auction.  

              
                

           . In the event an
auction performance-rated issue arises, WCI, Inc. and Participating Jurisdictions’ staff will be
notified immediately and the set procedures will be put into place.

For other issues, identified outside of the auction, they will be prioritized by severity and whether 
they impact the performance of the auction. High priority issues will be immediately moved 
forward to issue documentation and resolution. These issues will be brought to the attention of 
WCI, Inc. and Participating Jurisdictions’ staff promptly.

Subtask 3B.3 Conduct Troubleshooting

Authorized jurisdiction staff will investigate and diagnose concerns or problems reported by 
stakeholders and users. Any issues and findings that are not consistent with the business and 
technical specifications contained in the RFP and jurisdictions’ regulatory requirements will be
identified and promptly brought to the attention of the SRA team. The SRA team will support 
jurisdiction troubling through analysis, issue confirmation, reporting, etc.

Subtask 3B.4 Document Troubleshooting Activities

The SRA team will document and issues and findings by the jurisdictions in a memo which 
describes the issue as well as all troubleshooting activities. In addition, the memo will describe 
the preliminary resolution plans. Issues will be resolved according the performance parameters 
provided in the RFP.

Subtask 3B.5 Report on Troubleshooting Results and Resolution of Issues

After an issue has been resolved, a final memo on troubleshooting results will be prepared and 
delivered to WCI, Inc.
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2.1.4 Task 4 – Develop Processes and Procedures for Auction and Reserve Sale
Services

Details have been removed for business confidentiality and competitiveness reasons.

The SRA team has extensive experience in this area,       
        The following subtasks 

describe how we intend to develop the processes and procedures for the auctions and reserve 
sales.

Subtask 4A Processes and Procedures Documents

The following tasks are related to the development of the necessary processes and procedures 
to conduct an auction and reserve sale. The following tasks are based on the assumption that 
WCI, Inc. and Participating Jurisdictions are relatively satisfied with the current processes and 
documents that have been used to conduct auctions and reserve sales to date. Therefore, the 
tasks focus on modifying the documents to account for how the SRA team proposes to conduct 
the auctions and reserve sales. The development of these processes and procedures only 
occurs once during this engagement. Throughout the rest of the engagement, they will be
utilized to conduct the auction and reserve sales.

Subtask 4A.1 Review Current Processes and Documents

The SRA team will review the current processes and procedures utilized by WCI, Inc. and
Participating Jurisdictions. We will come prepared to the kickoff meeting to discuss thecurrent 
processes and procedures. We feel that it is essential to begin this discussion early since it will 
involve team personnel, WCI, Inc., Participating Jurisdictions, and all the contractors what 
support the auctions. Understanding roles and responsibilities throughout the entire qualification 
and approval process is critical to developing an efficient process.

Subtask 4A.2 Modify Current Processes and Procedures

The SRA team will update the current processes and procedures to align them with the new 
auction platform but also based on recommendations on how the auctions and reserve sales 
can be conducted more efficiently. Some of the processes and procedures that will be modified 
or if they don’t exist, created include the following:

Financial settlement procedures.
Emissions permit settlement procedures.
Bidder qualification remediation procedures.
Establishing participant, jurisdiction, financial services, and market monitor auction 
services user accounts.
Establishing user account management processes (password and security question 
requirements, resetting passwords and security questions, account restrictions, 
account deactivation, etc.).
Auction or reserve sale set up processes.
Opening of an auction or reserve sale bidding period.
Procedures to manage a state of emergency (e.g., power outage or natural disaster 
creating barrier to bidding or monitoring).

All modified processes and procedures will be delivered to WCI, Inc. at the completion of this 
task.
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Subtask 4A.2 Modify Current Documents

As part of this task, the following documents will be modified to align them with the newauction 
platform and processes and procedures. We understand the importance of clear and concise 
auction and reserve sale documentation based on our work with RGGI. It helps ensure 
transparency, which increases competition. The documentation is critical to providing potential 
bidders with an understanding of how the auction and reserve sale operates, what the 
contractual documents are, and the steps to become qualified. The documents to be modified 
include:

Auction and Reserve Sale Notices – The SRA team will modify the current Auction 
and Reserve Sales Notices, as necessary. The auction and reserve sale notices will 
at a minimum describe the auction and reserve sale format, the amount and 
emission permits to be offered for sale, the schedule of events and dates, 
qualification procedures, financial security requirements and procedures, and all 
other applicable participation requirements.
Qualification Application – The SRA team intends on building out CITSS to include 
additional functionality for the collection, maintenance, and tracking of the auction 
application process. Since this data is relatively static, it makes sense to capture 
and maintain it in CITSS. This will create a more seamless user experience.
Frequently Asked Questions (FAQ) - The SRA team will update the FAQ document 
as necessary to align it with the new auction platform and process and procedure 
changes.
Bidder Webinar – The SRA team will update the webinar. The webinar will cover the 
auction and reserve sale format, the amount of emission permits to be offered for 
sale, the schedule of events and dates, qualification procedures, financial security 
requirements and procedures, and all applicable participation requirements.
Auction and Reserve Sale Training Materials – The SRA team update the training 
materials including the auction platform user guide.

All modified documents will be delivered to WCI, Inc. at the completion of this task.

Subtask 4A.3 Present Modified Current Processes and Documents

The SRA team will present the draft processes, procedures, and documents to WCI, Inc. The 
documents will be discussed and comments and feedback from WCI, Inc. and Participating 
Jurisdictions will be solicited.

Subtask 4A.4 Finalize Current Processes and Documents

The SRA team will update the processes, procedures, and documents based on comments 
received during and after the presentation. The final processes, procedures, and documentswill 
be submitted to WCI, Inc. two week after comments have been received.

Subtask 4A 5 Update Current Processes and Documents

Based on lessons learned, bidder feedback, and stakeholder comments, all processes, 
procedures, and documents may be periodically updated.
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2.1.5 Task 5 – Auction and Reserve Sale Set Up, Operations, and Reports

The SRA team has extensive experience in this area, having conducted 27 auctions for RGGI. 
We understand that the number of events to be conducted from 2016 through 2020 includes:

Quarterly Joint Auctions – Conduct a maximum of four quarterly joint auctions per 
year or eight jurisdiction specific auctions per year. We are able to conduct one joint 
auction or two jurisdiction-specific auctions each quarter and can support 
simultaneously occurring jurisdiction-specific auctions.
Jurisdiction-specific Reserve Sales – Conduct a maximum of eight jurisdiction-
specific reserve sales per year (four California reserve sales and up to four Québec 
reserve sales).

The following subtasks describe how we intend to set up and conduct the auctions and reserve 
sales. Each subtask is discussed separately. We understand that Task 5 must be conducted in 
accordance with the jurisdiction’s regulatory requirements (i.e., currently, California Cap-and-
Trade Program and Québec Cap-and-Trade System) and the business and technical 
specifications contained in the RFP.

Subtask 5A Set-Up and Conduct Operations

We do not differentiate between an auction and reserve sale since the tasks are the same. The 
following subtasks describe the setup and conduct of an auction or reserve sale.

Subtask 5A 1 Update Auction or Reserve Sale Documents

We will update the auction and reserve sale notices according to the quarterly schedule or upon
notification by WCI, Inc. Typically, only the schedule and the number of emission permits 
offered for sale are updated. The revised documents in both English and French will be
delivered to WCI, Inc. for final review and approval.

Subtask 5A.2 Release Auction or Reserve Sale Documents

After WCI, Inc. grants approval to release the documents, we will provide final documents in 
PDF format to WCI, Inc. for uploading to the appropriate website. We will immediately notifyany 
interested party.

Subtask 5A.3 Open Question and Answer Window

Simultaneously with the release of either the auction or reserve sale documents, the question 
and answer (Q&A) window will open allowing potential bidders to officially submit questions.

Subtask 5A.4 Host Bidders' Conference

We will host and facilitate a bidders’ conference. In our experience, holding the conference one 
week after release of the auction and reserve sale documents provides sufficient time for 
bidders to review all the documents. Our webinar platform allows the session to be recorded for 
playback at a later date. We have learned from previous auctions that conference calls are an 
important means of communication and help maintain transparency.
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During the SRA team’s first quarterly auction cycle, we propose conducting a demonstration 
process (e.g., a practice auction) for all qualified bidders. This would be a one-time event to 
provide all bidders with an opportunity to participate in a practice auction with the new auction 
platform. We would conduct this practice auction in a similar way we conduct bidder training. 
During the first quarterly auction, bidders would also be able to participate in a trainingauction. 
In fact, we recommend a training auction for every auction or reserve sale.

Subtask 5A.5 Close Question and Answer Window

A couple of days after the bidders’ conference, the Q&A window will close. At this time, all 
submitted questions are reviewed and grouped by topic. We will prepare draft responses toall 
questions, update the FAQs as needed, and submit them to WCI, Inc. for review and approval. 
Once approved, they will be posted on the appropriate website.

Subtask 5A.6 Manage Bidder Application Process

As stated previously, the auction application process will occur in CITSS and be managed by 
the Participating Jurisdictions. They will be responsible for reviewing any new qualification 
applications and approving them.

Subtask 5A.7 List of Potential, Qualified Bidders

The qualified bidders will be available as a report in CITSS.

Subtask 5A.8 Receive Approved List of Bidders

WCI, Inc. and Participating Jurisdictions will approve the list of potential, qualified bidders, and 
provide the list to the SRA team. Following receipt of this list, we will notify these potential 
bidders that they are qualified to bid in the upcoming auction or reserve sale provided that they 
meet financial security requirements.

Subtask 5A.9 Conduct Bidder Training

We will distribute training materials (i.e., instruction manuals and training presentation) to the list 
of potential, qualified bidders along with the training schedule. All bidders will be given an
opportunity to participate in the online training session. We will provide two live training sessions 
for both the auction and reserve sale. Bidders will be able to participate in the online training 
without the need to travel. The training session will mimic a live event so that bidders obtain a
high comfort level with the Exchange. In order to maintain bidder confidentiality during the 
training sessions, all bidders will be placed on listen-only mode but will be able to submit 
questions in real time via the chat function during the webinar.

Subtask 5A.10 Notify Approved Bidders

We will receive a list of approved financial security by bidder from the Financial Services 
Contractor. Following this receipt of this list, we will notify these bidders that they areapproved 
to bid in the upcoming auction or reserve sale.
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Subtask 5A.11 Administer Auction or Reserve Sale Tasks

The activities associated with this task include creating the bidding events (auction or reserve 
sale) and running them.

Subtask 5A.11.1 Build Auction or Reserve Sale Event

We will build the individual events, either for the auction or reserve sale on the Exchange. 
Financial security information for the qualified applicants will be transmitted to the Exchange 
from the Financial Services Contractor. Bid limitation information will be transmitted to the 
Exchange from CITSS before the auction or reserve sale. Before the event is released to the 
approved bidders, we will perform a thorough quality check and require sign off from WCI, Inc.

Subtask 5A.11.2 Run Auction or Reserve Sale

Once the event has been released to the bidders and bidding commences, the Exchange tracks 
all bidding activity, with U.S. atomic clock time stamps, and permanently archives all results.We
can set the bidding window to be any length of time from 5 minutes to over 24 hours. Initially, 
we believe a three hour bidding window is appropriate. The results of any auction or reserve 
sale can be accessed at any time by us or any of the participating bidders. In addition, specific 
auction or reserve sale result reports can be run to support any due diligence or market 
monitoring protocols. The SRA team is familiar with these protocols from working on a number 
of standard offer procurements, as well as the RGGI auctions.

Subtask 5A.11.3 Monitor Auction or Reserve Sale

Details have been removed for business confidentiality and competitiveness reasons.

We will monitor the event and the performance of the Exchange from two standpoints. The first 
is above the surface (what a bidder sees), which entails monitoring system response times and
overall performance. The second is below the surface (the information technology [IT] 
equipment necessary to run the auction), which includes servers and all network equipment 
such as load balancers, web servers, application servers, and database servers.   

                

Subtask 5A.12 Support Market Monitor

We will work with WCI, Inc.’s Market Monitor, to verify the results of the auction or reserve sale. 
We have experience working with Market Monitors and the Exchange fully supports all reporting 
necessary to facilitate the verification of results.       
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Subtask 5B. Support Services

Details have been removed for business confidentiality and competitiveness reasons.

The following subtasks describe the support services we will provide in the conduct of an
auction or reserve sale.

Subtask 5B.A. Support Services: Support

We understand the type of support necessary to conduct an auction based on our work with 
RGGI as well as thousands of other customers. As discussed previously, our pre-auction and
reserve sale support includes a webinar, open question window, FAQs, and online training on 
the auction platform. In addition to these services, we will provide a WCI-specific email address 
to submit questions as well as staff to answer phone inquiries. We believe that this is morethan 
sufficient to provide excellent customer service.

Subtask 5B.B. Support Services: Language

We will provide support services in the primary language of each participating jurisdiction. This 
includes English and French for live telephone support and email correspondence. As 
discussed previously, the auction and reserve sale notices will be in both English and French as 
well as the training materials, FAQ, user guide, etc.

Subtask 5B.C. Support Services: Accommodations

We will make reasonable accommodations for disabled accessibility to support services.

Subtask 5B.D. Support Services: Documentation

We will document the support-related procedures and activities prior to implementation and
provide them to WCI, Inc. As discussed previously, we believe a FAQ document is a very useful 
tool in education and customer support. This type of document also provides staff with pre-
approved responses to common questions.

Subtask 5C. Reporting

We will provide all the reports listed in the RFP. Information will be presented in a formal, clear, 
and accurate manner. In addition, we will provide a written report for each event conducted. The 
following deliverable will be provided as part of this task:

Demonstration Process (e.g., Practice Auction)
Draft Support Procedures Manual
Revised Support Procedures Manual
Auction Services Support Summary, at least bi-weekly during an event
Participants and Administrative User Reports, as needed during an event
Auctions Operation Report

2.1.6 Task 6 – Prepare a System Security Plan

The SRA team will develop a System Security Plan (SSP) within sixty (60) days of the effective 
date of this Agreement and an update will be submitted by January 15 annually thereafter.
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 The SRA team understands the importance of maintaining high security standards and 

complies with         is used for reporting on controls at
service organizations and effectively replaces   as the authoritative guidance for reporting 
on service organizations. The following tasks describe how the System Security Plan (SSP) will 
be developed.

Subtask 6.1 Initial Research

The SRA team will conduct initial research into current security policies and procedures, as well 
as applicable laws and standards, and best security practices. The research will also define all 
the relevant security requirements as set forth in National Institute of Standards and Technology 
(NIST) 800-53, Federal Information Processing Standards (FIPS) 200, and California State’s 
State Administrative Manual (CA SAM) 5300.

Subtask 6.2 Create Draft System Security Plan

After completion of the initial research, the SRA team will create a draft SSP. The plan will 
define all the relevant requirements that must be met including data classification, information 
security risk assessments and testing, computer networks and data security, identity 
management and infrastructure, authentication and authorization services, electronic auditing, 
data transfer and encryption protocols, information security incidents reporting, and disaster 
recovery and business continuity management.

Subtask 6 3 Develop Assessment Strategy

The SRA team will create an assessment strategy and checklist. The assessment strategywill 
include the assessment process, assessment roles, and the time frame for the assessment.

Subtask 6.4 Conduct Assessment

The assessment will be conducted in a systematic manner according to the previously 
developed checklist. If new issues are found, the SRA team will report them to WCI, Inc. in a
timely manner. The SRA team will also document all security issues and include them in the 
Assessment Report.

Subtask 6.5 Prepare Draft Assessment Report

The SRA team will prepare a draft assessment report that includes:

Executive Summary;
Purpose of the Assessment;
Scope of the assessment;
Findings and Recommendations; and
Conclusion.

The report will be utilized by the SRA team to identify weaknesses and improve system security. 
If necessary, The SRA team will create tasks for any remediation/mitigation and establish a
schedule for future assessments.
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Subtask 6.6 Finalize System Security Plan

Based on the activities in the previous tasks, a final SSP will be prepared by the SRA team and
delivered to WCI, Inc.

2.1.7 Task 7 – New Jurisdictions

The following subtasks detail how the SRA team will add a new jurisdiction.

Subtask 7.1 Prepare Draft Plan to Add a New Jurisdiction

Upon notification that a new jurisdiction is joining WCI, Inc. and requires auction services, the 
SRA team will prepare a draft New Jurisdiction Plan describing the activities required to include 
the new jurisdiction such as design and development activities, materials (i.e. documents, 
training materials, etc.) to be updated, additional support resources needed, the schedule to 
perform the work, and estimated costs.

Subtask 7.2 Present Draft Plan to Add a New Jurisdiction

The SRA team will present the draft New Jurisdiction Plan to WCI, Inc. The Plan details will be
discussed and comments and feedback from WCI, Inc. will be solicited.

Subtask 7.3 Finalize Plan to Add a New Jurisdiction

The SRA team will update the New Jurisdiction Plan based on comments received during and 
after the presentation. The final Plan will be submitted to WCI, Inc. one week after comments 
have been received.

Subtask 7 4 Execute Plan to Add a New Jurisdiction

The SRA team will execute all elements of the New Jurisdiction Plan. As necessary, the SRA
team will provide WCI, Inc. and the new jurisdiction with a status update to ensure all required 
elements are completed on schedule.

2.1.8 Task 8 – Transition Out

The following subtasks detail how the SRA team will transition out at the end of the contract 
period.

Subtask 8.1 Prepare Draft Transition Plan

Upon notification that the SRA team’s contract with WCI, Inc. will not be renewed, the SRA team 
will prepare a Draft Transition Plan in conjunction with WCI, Inc. and the other contractor(s) 
selected by WCI, Inc. The Plan will describe all the activities and materials used to provide 
Auction Services and the approach to transitioning the service to a new provider. If deemed 
necessary, the Plan will include training and knowledge transfer. The objective of the Plan is to 
provide a smooth transition of services at the end of the period of performance of the contract.
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foundation for the continual improvement of services over the life of the contract. As discussed 
above, we will customize the registry and the auction platform to meet your specific needs. In 
particular, we will address the following areas:

Develop an custom auction application in CITSS;
Develop French language support in the Exchange; and
Customize the Exchange to support jurisdiction user roles.

Based on our detailed understanding of your programs and systems and our extensive 
experience, we do not anticipate any major difficulties in the implementation of our solution. 
Each of these areas has been analyzed in detail and is well understood. Inevitably, some 
challenges will arise, but as demonstrated on CITSS, we have the experience, personnel, and 
management approach to address these openly, collaboratively, and efficiently. The following 
section details possible risks by task and our planned mitigation strategies.

2.1.12 Possible Risks by Task

Details have been removed for business confidentiality and competitiveness reasons.
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with CAMD as subject matter experts and developed capability to support the IT systems 
underpinning CAMD's mission, including a major systems reengineering effort from 2001 to 
2007. As the benefits of emissions trading programs became clear through the Acid Rain 
Program's overwhelming success, we worked with the U.S. Environmental Protection Agency to 
develop an international outreach program, including both outreach materials and systems 
support. With their backing and starting in 2003, we developed a generic emissions trading 
registry (named EATS) that eventually grew to support nine separate programs.

At the same time, the UNFCCC Secretariat was tasked with determining the technical basis for 
implementing the global trading program established by the Kyoto Protocol and the subsequent 
Conference of the Parties (COP) and Meeting of the Parties (MOP) decisions. In late 2003, the 
Secretariat asked us for assistance in designing the infrastructure and standards that would 
govern the exchange of carbon units between parties. Our senior staff members worked closely 
with UNFCCC staff to develop a process and design that provided standardized, international 
trading while maintaining sovereignty for each signatory--a mandatory requirement of the Kyoto 
Protocol. As part of this, SRA developed the Data Exchange Standards (DES), including the 
requirements for the design, testing, and deployment of national registries for the Kyoto 
Protocol. SRA later prepared and delivered DES training to new Secretariat staff. During this 
period, SRA also designed the ITL, a critical component of the Kyoto Protocol enabling the 
UNFCCC Secretariat to fulfil its role as the centralized authority. This work included addressing 
complex issues relating to the European GHG carbon trading program, which was integrated 
and overlaid with the Kyoto Protocol. SRA continues to advise the UNFCCC today and is 
considered an international expert in the industry on the standards and procedures that have 
governed national carbon registries since 2005.

Building on the knowledge and experience of the DES, the ITL, the EU programs, and a close 
relationship with the UNFCCC Secretariat, SRA designed, developed, implemented, and still 
supports the major flexibility mechanism, the UNFCCC Clean Development Mechanism (CDM) 
registry. We also designed, developed, implemented, and operate several Kyoto Protocol 
national registries including New Zealand, Australia, and Canada--the latter two within just a few 
months in order to meet looming deadlines. As emissions trading continued to rise inpopularity, 
we also began work with RGGI and the World Bank in 2008, providing registry development, 
hosting, and help desk services. It was a fast growing and fast changing time for emissions 
trading. To meet these aggressive deadlines, SRA leveraged the generic emissions trading 
tools that had been developed by SRA for the EPA as an outreach effort to promote global 
emissions trading.

With the Kyoto Protocol Commitment Period 1 under way, many countries turned their attention 
to national programs. SRA helped New Zealand extend its Kyoto registry to support a national 
ETS and, subsequently, the emissions reporting underpinning the ETS. We also began similar 
efforts with Australia's CPRS program. SRA's experience with these programs reaffirmed the 
value of emissions trading schemes and their role in the context of national efforts to address 
climate change.

Australia and New Zealand are examples of how carbon program have expanded beyond the 
basic needs of a registry. Over time, the expansion of programs has made it necessary for the 
Registries to expand to support very specific needs of program with elements unique to each 
jurisdiction. In addition, the rapidly evolving global carbon market has revealed escalating 
security risks, both procedural and technical. To address these new needs, SRA began in 2009
to invest in research and development to develop the skills, understanding, and technical 
approaches necessary to support the future of climate change programs. When Australia 
resumed development of a comprehensive national carbon registry in 2010 after a political 
delay, we leveraged this investment to redevelop their registry and then expand it to support
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commitment of our team personnel and are pleased to offer this team in support of your 
mission.

This section presents the personnel proposed for this engagement. This is the team that will 
work with WCI, Inc. The team has expertise across all critical areas and the capacity and
flexibility to handle surge demands as well as to cover any contingencies, thereby reducing the 
risk of schedule slips.

2.3.1 Subcontractors

As discussed, SRA will partner with EnerNOC to provide auction services. EnerNOC will provide 
the auction platform and lead the operations of auctions and reserve sales.

EnerNOC is a global energy management company of more than 1,000 employees with offices 
in North and South America, Europe, Australia, New Zealand, and Asia. In 2001, EnerNOC first 
delivered technology-enabled demand response services to commercial and industrial 
customers. In the 13 years since we were founded, our company has built on our powerful 
technology to deliver a comprehensive suite of energy intelligence software (EIS) applications.

EnerNOC has invested to create a technology platform that delivers on the promise of enabling 
our business, utility, and grid operator customers to make more intelligent energy decisions. 
Whether that’s providing over 1.8 gigawatts of capacity to the grid in the largest demand 
response dispatch in history, or analyzing billions of data points a day to uncover hidden 
savings opportunities for customers, EnerNOC’s technology makes actionable energy 
intelligence possible.

EnerNOC's EIS solutions include applications that help organizations buy energy better, 
manage utility bills, optimize energy consumption, and manage peak demand. EnerNOC 
collects and analyzes millions of data points from clients all over the world and marries that 
information with grid and market signals, such as real-time prices, weather, and overall system 
peaks. As a result, enterprises get actionable insights into how they can save money and use 
energy more productively, and utilities and grid operators get firm, reliable demand-side 
resources.

EnerNOC has been the recipient of numerous awards for industry leadership in energy 
management and clean technology. A complete list is available at 
http://www.enernoc.com/about/awards.

In January 2015, EnerNOC purchased World Energy Solutions, Inc. based in Worcester, MA. 
World Energy is now a wholly owned subsidiary and continues to operate under the name World 
Energy. World Energy brings to EnerNOC over 15 years of experience. In that time,World 
Energy has conducted approximately 41,000 online events and awarded over $49.3 billion in 
contracts. This includes awards for more than 174,000,000 megawatt hours (MWhs) of 
electricity and more than 4.2 trillion cubic feet (Tcf) of natural gas. Starting in 2006, World 
Energy adapted the Exchange to transact environmental commodities. Since then, World 
Energy has assisted customers buy and sell more than 675 million renewable energy certificates
(RECs), verified emissions reductions (VERs), and carbon dioxide (CO2) allowances. In         
fact, the value of the CO2 allowances transacted is nearly $1.7billion.

2.3.2 Personnel Summary

The following table lists the personnel proposed for this engagement. Key personnel are 
identified with an asterisk (*).
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7. Supporting Material

Scope and Schedule Management

Details have been removed for business confidentiality and competitiveness reasons.

                          
           

            
                      

            
                      

           
                     

       

                  
                    

                   
                                     

Since both SRA and EnerNOC adhere to agile development methodologies, implementation 
activities occur in time box intervals of 2-3 weeks. The development intervals provide flexibility 
to change with changing requirements, and to reprioritize backlog tasks and requirements if we 
experience any unplanned deviations from the schedule.

Cost Management

Time cards will be utilized for all team personnel to track hours by task. As work progresses, the 
PM will use the monthly Progress Report to provide WCI, Inc. and the ParticipatingJurisdictions 
with the budget status for each task and the overall budget status. SRA will also provide actual 
monthly costs to date and projected monthly costs.

Quality Management

The SRA team will use automated testing and build processes and on-demand testing 
environments to ensure quality during the development process.

               
               
             
         

             
          

            

          
            

   

The SRA team will use consistent management and oversight techniques to guide each step in 
the auction process           
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RESUMES

Pages 92-118 of the proposal from SRA International, contains information about key personnel, 
and organizational information. Details have been removed for business confidentiality and 
competitiveness reasons.




