[bookmark: _Toc280779889]Exhibit 2 – Energy Efficiency Programs
Additional Terms and Conditions
The following provision REPLACES Subsection (C) and adds Subsections (D) and (E) to Section 3.2, “Services and Deliverables Provided on a Time and Material Basis,” of the Terms and Conditions for Consulting Services (“Terms and Conditions”):
(C)    Monthly Invoices.
Contractor shall submit Valid Invoices for its time and material costs on a monthly basis within ten days following the end of the month in which Services were performed and the Deliverables were Accepted, and shall include a cost breakdown for each task identified in the Statement of Work. Each invoice shall include:
(1) Status
a. Edison’s Purchase Order number
b. Task Description
c. Cost incurred to date
d. Current monthly amount invoiced
e. Cumulative amount invoiced to date
f. Current monthly and cumulative amounts authorized, and justification for all variances between amounts authorized and incurred or invoiced 
g. Statement of Deliverables for the period
(2) Labor
a. Dates worked
b. Personnel name, work hours and classification
c. Personnel Fixed rate
d. Description of Services performed by task
(3) Reimbursable Expenses
a. Material costs
b. Subcontract costs
c. Out-of-Pocket expenses
d. Travel costs

 (D)	Labor Related Costs On a Multiplier Basis.
Contractor shall invoice Edison for straight time at the actual salary/wage paid to Contractor’s employees directly engaged in performance of the Services. If the Purchase Order specifies that the labor costs of Contractor’s employees are to be billed on a multiplier basis, the multiplier shall be inclusive of all of Contractor’s overhead costs (including all taxes and insurance), administrative and general fees, and profit, and Contractor shall not invoice Edison separately for such items.
(E)	Final Invoice.
The final invoice shall be marked “FINAL” and must be received by Edison within sixty (60) calendar days after completion of the Services.  Edison shall not be liable for payment of any late invoices that are received by Edison beyond the 60–day period.

The following provision is ADDED to Section 3, “COMMERCIAL TERMS,” of the Terms and Conditions:
3.11	Hybrid Structure (Combination of Time and Material Basis and Fixed Price Basis).
If the Purchase Order specifies that the Services shall be performed pursuant to a combination of (a) time and material basis and (b) fixed price basis, then the provisions of both Section 3.2 and 3.3 of this Agreement shall apply respectively.

The following provisions are ADDED to Section 4.5, “Purchase Orders; Change Orders,” of the Terms and Conditions:
(E)	Edison Authority to Shift Funds or Modify.
Contractor acknowledges and agrees that Edison, in its sole discretion, may reallocate funds among the programs in its energy efficiency portfolio, including IDEEA/InDEE programs, or modify in anyway the program, funding, Services or Deliverables.  In the event any such change affects the Statement of Work, Services or Deliverables, Edison shall issue a Change Order to Contractor. Such Change Order will specify any changes to the Statement of Work, Services or Deliverables, and may increase, decrease, or terminate overall program funding, and shall not require Contractor’s acceptance.
(F)	CPUC Authority to Modify.
Contractor acknowledges and agrees that the Services and Deliverables, and the program under which the Services and Deliverables are authorized herein shall at all times be subject to the discretion of the California Public Utilities Commission (CPUC), including, but not limited to, review and modifications, as the CPUC may direct from time to time in the exercise of its jurisdiction; provided, however, if the CPUC modifies the program or Services and Deliverables, Edison shall issue a Change Order to Contractor.  The Change Order will specify the relevant changes, including without limitation, the Statement of Work, increases or decreases in overall program funding, or such other modification or change as directed by the CPUC, and shall not require Contractor’s acceptance.

The following provision is ADDED to Section 4.7, “Personnel,” of the Terms and Conditions:
 (D)	Background Checks. Contractor warrants that it has performed a lawful background check of all Personnel who will be performing the Services under this Agreement whereby Contractor has verified whether each such Personnel has a record showing that he or she is currently charged with, has been convicted of, or is on probation or parole for, any crime against person or property, or any felony.  Prior to any Personnel with such a record being allowed to be involved in any way in the performance of the Services under this Agreement, Contractor must obtain the prior written consent of the Edison Representative.  Edison shall have the right to terminate this Agreement or the applicable Purchase Order, in Edison’s sole discretion, in the event Contractor does not fully comply with this provision.

The following provision is ADDED to Section 6, “Acceptance,” of the Terms and Conditions:
6.5	Edison has the right to review and approve the Documentation and the data and methods used to develop the Documentation.  However, the failure of Edison to conduct such review or grant such approval shall not relieve Contractor from its responsibilities and obligations under the Purchase Order.

The following provision is ADDED to Section 9.4, “Ownership and Return/Destruction of Confidential Information,” of the Terms and Conditions:
(D)	All Confidential Information relating to an Edison Customer (including all forms of media containing Customer information) provided to Contractor by Edison, and any and all electronic versions, documents and/or materials containing such Customer information or produced by Contractor based on such Customer information (including all copies, backups and abstracts thereof), shall be returned immediately upon expiration, cancellation or termination of the applicable Purchase Order, or sooner upon the request of Edison. All copies, backups or abstracts that cannot be returned to Edison shall be destroyed, deleted and/or permanently disabled or removed from Contractor’s possession. Edison reserves the right to require Contractor to show proof of such destruction, deletion, or removal at any time upon request.

The following provision is ADDED to Section 9, “MUTUAL NONDISCLOSURE,” of the Terms and Conditions:
9.8	Prior Consent.  Contractor shall not include in any Documentation any information that Contractor claims to be proprietary or confidential to Contractor without the prior written consent of the Edison Representative unless specifically required under this Agreement.  
The following provision is ADDED to Section 10, “COMPLIANCE WITH LAWS AND GOVERNMENTAL APPROVALS,” of the Terms and Conditions:
10.6	Edison Policy For Web Accessibility.
If Contractor currently hosts a web site or manages a third-party web site, on behalf of Edison, that contains public, Customer-facing pages, content and/or transactions that is not already web accessible and compliant with Web Content Accessibility Guidelines version 2.0, Level AA (“WCAG 2.0, Level AA”), the Contractor must make updates to the web site pages, content and/or transactions in order to meet web accessibility compliance with WCAG 2.0, Level AA as soon as reasonably possible after the Effective Date of this Agreement.
As such, vendors who plan to or currently host and maintain web sites that include web pages, content and/or transactions for Edison shall agree to the following terms regarding current and/or planned web sites:
(A) All public facing web pages, transactions and content, including multi-media and interactive content and forms targeted for Edison Customers, shall be made web accessible and meet the standards defined in WCAG 2.0, Level AA.  Multi-media and interactive content within the scope of these terms include, and are not limited to, image files, video files, audio files, Flash movies and applications, Flex applications, Silverlight applications, functionality developed with AJAX and/or any other interactive technology not otherwise specified but utilized to serve up information and/or transactions on the web.
(B) Attachments that are posted on a web page for download must also be made web accessible.  Attachments include, and are not limited to, Adobe Acrobat PDF files, Microsoft Office files, or any other type of file intended for a Customer to download and review offline.  An exception may be allowed only if the content contained within the download is already offered on the web site in a web accessible format, and the downloadable attachment is duplicative to the content or transaction displayed on web pages.  Such exceptions must be documented and requested by the Contractor, agreed upon by both Contractor and Edison, and granted by Edison prior to declaring any attachment exempt from web accessibility compliance.
(C) Contractor must include compliance with WCAG 2.0, Level AA guidelines as part of the base system requirements for any Services completed for Edison.  Contractors are responsible for testing proposed web pages, content and/or transactions, and confirming compliance with WCAG 2.0 Level AA guidelines.  Proof of testing may be documented in the form of test plans, test scripts, test results, and/or web accessibility audits (performed by Contractor or an external party).  Edison may, at any time, request such documentation to confirm that testing was completed and that the published web page, content and/or transaction satisfies web accessibility compliance with WCAG 2.0, Level AA.
(D) Upon deployment (i.e. publication for external consumption) of web accessible pages, content and/or transactions, Contractor must, to the best of its abilities, maintain compliance with WCAG 2.0, Level AA for as long as the web pages, content and/or transactions are made publicly available on either the Contractor hosted web site or the third-party hosted web site managed by Contractor:
(1) If Contractor must edit, enhance, modify, or update web pages, content and/or transactions, Contractor agrees to test, or retest as the case may be, for web accessibility compliance, and document test results to prove that said content continues to maintain web accessibility compliance.  Edison may, at any time, request documentation to confirm that testing or retesting was completed and that the published web page, content and/or transaction satisfies web accessibility compliance with WCAG 2.0, Level AA.
(2) On a periodic basis, Edison may perform audits of the Contractor hosted web site or the third-party hosted site managed by Contractor to assess web accessibility compliance.  Audits may be completed by manual evaluation or through the use of an automated testing tool.  If Edison identifies any content that was previously communicated as being compliant but is subsequently found to be in violation, 1) Edison will identify, in writing, the specific web page, content or transaction form where the violation is found, the specific WCAG 2.0, Level AA guideline that has been violated, and what the specific violation is determined to be; 2) Contractor agrees to correct the item(s) in violation on its own accord, at no cost to Edison, in a timeframe that both Edison and Contractor agree to, not to exceed 30 calendar days.
(3) Edison requires an annual web accessibility audit of Edison’s web properties by an independent auditor.  Any part or all pages of the Contractor hosted web site or a third-party hosted web site managed by Contractor may be included in the annual audit.  If the independent auditor identifies any web page, content or transaction that was previously communicated as being compliant but is subsequently found to be in violation, 1) the auditor will identify, in writing, the specific web page content or transaction form where the violation is found, the specific WCAG 2.0, Level AA guideline that has been violated, and what the specific violation is determined to be; 2) Edison shall provide Contractor with the audit report, 3) Contractor agrees to correct the item(s) in violation on its own accord, at no cost to Edison, in a timeframe that both Edison and Contractor agree to, not to exceed 30 calendar days.
(E) If an existing Contractor-hosted web site or a third-party hosted web site managed by Contractor utilizes a commercial off-the-shelf third-party software package to deliver any type of functionality that is Customer-facing, the Contractor must work with the software manufacturer to determine whether the software produces web-accessible pages, content and/or transactions.
(1) If the software manufacturer is unable to provide a product that produces web pages, content and/or transactions that meet WCAG 2.0, Level AA guidelines, the Contractor shall request the software manufacturer to provide such limitations in writing (by way of illustration and not limitation, in the form of product specifications or formal response from software manufacturer’s technical support) and subsequently provide such documentation to Edison.
(2) If the software manufacturer is unable to provide a product that produces web pages, content and/or transactions that meet WCAG 2.0, Level AA guidelines, the Contractor agrees to pursue, in good faith, an alternate product that can provide equivalent functionality and satisfy WCAG 2.0, Level AA web accessibility compliance requirements.
(F) If Contractor plans to utilize a commercial off-the-shelf third-party software package to deliver any type of functionality that is Customer-facing for a future web site, the Contractor agrees to pursue, in good faith, a product that can meet the desired business functionality requirements and WCAG 2.0, Level AA web accessibility compliance requirements.
(1) If the Contractor is unable to locate a product that meets both business functionality requirements and web accessibility compliance requirements, the Contractor must communicate such limitations, in writing, and justify the software selection choice to Edison.  Contractor shall also request the software manufacturer of the desired product to provide such limitations in writing (by way of illustration and not limitation, in the form of product specifications, or formal response from the software manufacturer’s technical support).  Edison shall have the right to approve or reject the usage of such software to deliver desired business functionality.

The following is ADDED as the last sentence of Subsection (E), “Extended Stay Badge Requirement,” of Section 12.3, “Jobsite Access Requirements,” of the Terms and Conditions:
For purposes of this Section 12.3(E), “Jobsite” does not include an Edison Customer’s home or business.
 
The following provisions are ADDED to Section 12.3, “Jobsite Access Requirements,” of the Terms and Conditions:
(G)	Change of Status:  If Personnel with Edison Jobsite access is reassigned to a non-Edison work site, or is no longer employed by Contractor or Subcontractor, Contractor shall immediately notify Edison if such Personnel will not return to the Edison Jobsite within ten (10) days. Any such verbal notification shall be confirmed in writing to the Edison Representative, or designee, within twenty-four (24) hours.  Upon such notification, Edison shall have the right to cancel Jobsite access for such Personnel.  Thereafter, if Contractor and Edison agree that such access should be restored, the Personnel shall be re-processed as set forth above.

Section 16.2, “Financial or Personal Interest,” of the Terms and Conditions is DELETED in its entirety and REPLACED as follows:
Contractor represents and warrants that, to the best of its knowledge, there is no actual or potential conflict of interest between Contractor, its employees or their families, Subcontractors, or business interests, and Edison.  Contractor shall not hire or otherwise engage any current Edison employee or current employee’s spouse to perform any part of the Services Contractor further represents and warrants that it has set forth in its proposal for the Services: (i) all situations in which Contractor or an Affiliated Entity of Contractor has been or currently is an Edison consultant, contractor, or employee; (ii) all situations in which Contractor or an Affiliated Entity of Contractor has been or currently is in a joint venture arrangement or licensing relationship with Edison; and (iii) any Affiliated Entity to which Contractor intends to subcontract any part of the Services  Contractor shall update such representations and warranties to Edison during performance of the Services within thirty (30) days following any change thereto.

The first sentence of Section 17.5 is DELETED and REPLACED as follows:
Edison may order Contractor to suspend, and to subsequently resume, performance or provision of all or any part of the Services or Deliverables at any time by giving Contractor prior notice designating the suspension date.

The following provision is ADDED to Section 17, “TERM AND TERMINATION,” of the Terms and Conditions:
17.7	CPUC Authority to Terminate.
The Services and Deliverables and the program under which the Services and Deliverables are authorized herein shall at all times be subject to the discretion of the CPUC, including, but not limited to, review and modifications, excusing performance hereunder, or termination as the CPUC may direct from time to time in the exercise of its jurisdiction

The following provisions are ADDED to Section 19, “MISCELLANEOUS,” of the Terms and Conditions:
19.24	Customer Complaint Resolution Process.
If Contractor, its Subcontractors, or any Personnel interact with Edison Customers,  Contractor shall develop and implement a process acceptable to Edison for the management and resolution of Customer complaints in an expedited manner including, but not limited to: (a) ensuring adequate levels of professional customer service staff; (b) direct access of Customer complaints to supervisory and/or management personnel; (c) documenting each Customer complaint upon receipt; and (d) referring to Edison any Customer complaint that is not resolved within five (5) days of receipt.  Contractor shall report any and all Customer complaints to Edison within 24 hours of occurrence.

19.25	Marketing Materials.
(A)	Contractor shall submit all marketing materials to the Edison Representative for approval prior to their release or communication.
(B)	Except as provided for herein, Contractor shall not use the name of the California Public Utilities Commission (or CPUC) on marketing materials for its program unless Contractor obtains prior written approval of the CPUC.
(C)	Except as required and subject to pre-approval by Edison, Contractor shall not use Edison’s name or logo in any way, including on marketing materials, nor shall Contractor state, imply or in any way represent to third parties, Customers or program participants that Edison has endorsed or approved Contractor, its Subcontractors or their performance of the Services.
(D)	Notwithstanding the foregoing, Contractor shall disclose their source of funding for the program by stating prominently on marketing materials that the program is “funded by California utility ratepayers under the auspices of the California Public Utilities Commission.”
19.26	Contractor’s Disclosure Obligations To Customer.
(A)	Contractor shall prominently disclose to prospective program participants and Customers, both orally and in writing, that Customers are not obligated to purchase any service or product, other than that which is the subject of an applicable Purchase Order and funded with funds collected from California utility ratepayers. The text of the disclosure must be stated and written in English and Spanish, and any other language as appropriate if the program specifically targets other language-speaking Customers.
(B)	Contractor shall include the following text, and where appropriate a translation of the text in Spanish and any other language as appropriate if the program specifically targets other language speaking Customers, in all material provided to a prospective program participant and Customer:
“California Consumers are not obligated to purchase any full fee service or other service not funded by this program.  This program is funded by California utility ratepayers and administered by Southern California Edison Company under the auspices of the California Public Utilities Commission (CPUC).”
Spanish translation:
“Los Consumidores de California no están obligados a comprar servicios completos o adicionales que no esten cubiertos bajo este programa. Este programa está financiado por los usuarios de servicios públicos en California bajo la jurisdicción de la Comisión de Servicios Públicos de California (CPUC).”
19.27	Contractor’s Obligations Regarding Duplicate Incentives.
(A)	If required by the Statement of Work, Contractor shall, prior to providing incentives or services to any Edison Customer for energy efficiency measures, obtain a signed form from the Edison Customer stating the following:
(1)	Customer has not received incentives or services for the same measure from any other utility, or state or local program;
(2)	Customer agrees not to apply for or receive incentives or services for the same measure from another utility, or state or local program;
(3)	Customer acknowledges that he or she has received information about the free Low Income Energy Efficiency Programs that Edison has available, which may offer incentives or services for the same measure(s) that the Customer may be eligible for.
(B)	Contractor shall retain the Customer signed forms for at least three years following receipt of final payment under the applicable Purchase Order.
(C)	Contractor shall furnish the Customer-signed forms to Edison upon request.
(D)	Contractor, its Subcontractors, or any of their representatives, employees, or agents, shall not knowingly provide an incentive to a Customer or make a payment to any person or entity who is receiving compensation for the same product, measure or service either through another ratepayer funded program, or through any other funding source.
19.28	Prior Services.
In the event that Contractor performs any Services authorized by Edison prior to the execution of this Agreement, then such Services shall be considered performed subject to the provisions of this Agreement.
19.29	Right to Audit.
Edison and the CPUC shall have the right to audit Contractor at any time during the term of this Agreement and for five (5) years thereafter. An audit may include, but is not limited to, a review of Contractor’s financial records relating to the Services and Deliverables, program implementation procedures, program marketing material, program implementation documents, field audits of Contractor, Personnel or Subcontractors, energy efficiency savings provided by the program, funds spent to date, information relating to the substantiation of program expenditures, incentives paid to date, Customer given incentives to date, lists of employees and respective duties, lists of Subcontractors and their respective responsibilities or service provided.
19.30	Data or Information Requests.
Edison may, at any time, and in its sole discretion, request any information or data relating to the applicable Energy Efficiency program, Services, or the applicable Purchase Order, and Contractor shall provide such information in the format and within the time requested by Edison.  Nothing in this provision shall limit the type, format or frequency of such requests by Edison.
19.31	Requirement To Benefit Edison Customers.
Ratepayer funded programs must directly benefit Customers in the service territory from which the funds are collected. The energy efficiency program implemented pursuant to this Agreement is funded in whole or in part by funds collected from Edison’s Customers for public purpose programs, and therefore must directly benefit Edison’s Customers. PGC Funds (Public Goods Charge Funds) are defined as those certain funds collected from electric utility ratepayers pursuant to Section 381 of the California Public Utilities Code for public purpose programs, including energy efficiency programs approved by the CPUC.

The following definitions are ADDED to Attachment 1, “DEFINITIONS” of the Terms and Conditions:
Affiliated Entity:  Any Affiliate, or any organization or individual in which Contractor has a business or ownership interest, which has a business or ownership interest in Contractor, or which along with Contractor is the subject of a common business or ownership interest by another entity or individual.
Customer:  An individual or business who receives electrical service from Edison.
Material: Equipment, materials, and supplies to be purchased and/or supplied by Contractor or Edison as stated in the Purchase Order for direct application to the Services. 
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