REQUEST FOR QUALIFICATIONS

Center for Energy and Environment (CEE) is seeking qualified vendors to provide expertise to
support energy code advancement efforts in both residential and commercial markets.

As part of the Efficient Technology Accelerator program and through federal funding, Center for
Energy and Environment (CEE) supports the Minnesota Department of Labor and Industry in
achieving Minnesota'’s statutory requirements for energy efficiency through energy codes. While
CEE has significant in-house expertise, energy codes are broad in scope and certain specialized
areas may require external support. This may include expertise in specific technologies (e.g.,
elevators) or market sectors (e.g., indoor grow facilities).

In addition to providing expertise in specific technologies or market sectors, CEE is looking for
vendor support in several target areas critical to advancing energy code improvements. First,
CEE takes a data-driven approach to energy code improvements and seeks vendors support in
providing or gathering relevant data to support code proposals. Second, CEE is looking for
expertise in energy codes nationwide to assess best practices and lessons learned. Finally,
support for energy modeling, particularly for commercial buildings, is also needed due to CEE’s
limited internal capacity in this area.

Qualified vendors are encouraged to apply if they can provide expertise in one or more of these
areas. Selected vendors will work closely with CEE’s Code team, including the program’s Senior
Manager and Program Managers, to define project scope and deliverables.

This work is part of a long-term effort to advance energy codes in Minnesota. CEE proposes
amendments during each code cycle, which occur every 2-3 years, and continuously prepares
for future updates. CEE will also be completing a residential feasibility study related to statutory
energy efficiency goals. The final statutory targets are set for 2036 for Commercial and 2038
for Residential.

CEE anticipates engaging vendors for both short-term, project-based work (2-6 months) and
longer-term, ongoing support. At this stage, we are seeking information from qualified firms
interested in contributing to this effort, however we cannot guarantee work scopes will be
available for all qualified vendors.

CEE Background

For over 35 years, Center for Energy and Environment (CEE), a Minnesota-based nonprofit
501(c)(3) corporation, has worked to advance the public interest in cleaner energy and a
healthier economy by ensuring businesses operate more efficiently; households and
governments spend less on energy; homes and businesses are more comfortable and healthier
places to live and work; and utilities achieve their clean energy goals cost-effectively. CEE's
staff members conduct nation-leading technical research; implement award-winning clean
energy programs for local governments, businesses and utilities; advance state and local policy
innovations; and run loan programs to finance upgrades for businesses and homeowners. CEE
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has served over 10,000 businesses and 100,000 homeowners and tenants in Minnesota through
our programs.

ETA Overview

Minnesota’s Efficient Technology Accelerator (ETA) is a statewide market transformation
program that accelerates deployment and reduces the cost of emerging and innovative efficient
technologies, bringing lower energy bills and environmental benefits to all Minnesotans. Funded
by investor-owned utilities and administered by the Minnesota Department of Commerce,
Division of Energy Resources, Minnesota’'s ETA is implemented by the nonprofit Center for
Energy and Environment. For more information, please visit the ETA website.

Potential Activities

We anticipate the vendor would help provide the following types of services:

= Provide expertise in specific market areas (examples include elevators, data centers,
indoor grow facilities, etc.)

= Provide energy modeling capacity and data analysis

= Propose and advise on new areas for code advancement

PREFERRED QUALIFICATIONS

We are seeking vendors with the following skills and experience related to building energy
codes:

= Expertise in specific market areas or energy efficiency technology
» Data analysis and energy modeling

= Experience with advanced energy codes in other states

= Technical expertise in energy efficient construction practices

RFQ RESPONSES

In your RFQ response, please include the following:

= Summary of experience with a specific market area or energy efficiency technology, data
analysis, energy modeling, or advanced energy codes

= At least two representative projects (please include a sample report or output
highlighting energy code engagement or support, modeling, or demonstration of support
in a specific area)

= Client reference contacts (at least one and up to three)

= Overview of additional unique skills and qualifications

* Resumes of all key staff with relevant expertise

= Rates for all key staff (please include any future projected rates or anticipated increases
through 2027)
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Responses should be limited to 5 pages or less in total length (not including resumes and work
samples).

RFQ SCHEDULE

RFQ responses are due March 14, 2025, by 5 p.m. CST.

Please submit all responses to Cate Bruns at cbruns@mncee.org.

From this RFQ, we anticipate contracting with one or more consultants annually as new projects
become available, however we cannot guarantee work scopes will be available. Based on
qualifications, we may set up master services agreements (MSA) and release work scopes to
be budgeted by selected vendors.

TERMS AND CONDITIONS

Below are our proposed terms and conditions. Contractors should review and note any issues
with potential compliance.

Terms and Conditions including Preferred Insurance Coverage
MASTER CONSULTING/SERVICES AGREEMENT

This CONSULTING/SERVICES AGREEMENT (“Agreement”) is made by and between CENTER FOR ENERGY AND
ENVIRONMENT, with offices at 212 Third Avenue North, Suite 560, Minneapolis, Minnesota 55401 (“CEE”), and
name of CONSULTANT, with offices at address of CONSULTANT, (“CONSULTANT”). CEE and CONSULTANT may also
be referred to as “Party” or collectively as “Parties” herein.

RECITALS

A. CEE has a need for certain professional services and desires to retain CONSULTANT to provide said
services, all subject to the terms and conditions contained in this Agreement.

B. CONSULTANT is qualified to provide the desired professional services and desires to provide said
services for CEE, all subject to the terms and conditions contained in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises contained in this Agreement, the
parties agree as follows:

1. Services/Scope of Work

CONSULTANT shall provide technical assistance in support of the development and implementation of
various CEE projects. (OR FOR XXXXX PROJECT)

CONSULTANT shall provide professional services under this Agreement pursuant to written work
orders signed by CEE and CONSULTANT detailing the specific project to be completed and Services to
be provided (each a "Work Order"). Work Orders may also be in the form of a proposal by either CEE
or CONSULTANT countersigned by the other party. The services described in any Work Order may be
modified from time to time upon the mutual written agreement of the parties.
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CONSULTANT understands and agrees that this Master Agreement is not a guarantee of work, nor a
guarantee of minimum compensation. CEE has determined that it may have a need for services under
the Master Agreement, but does not commit to issuing Work Orders or spending any money for
services provided by the CONSULTANT.

2. Compensation

CEE shall compensate CONSULTANT for the Services as follows:

2.1

2.2

2.3

2.4

CONSULTANT shall be compensated based on terms specified in each Work Order.

CONSULTANT shall submit to CEE, on a monthly basis, invoices for services performed under
this Agreement, including such supporting documentation (such as time sheets and receipts) as
CEE may reasonably request from time to time. Invoices may be submitted by email with a PDF
attachment to accounting@mncee.org or by regular mail. Invoices are due to CEE within 10
days from the end of the reporting month. Except as otherwise provided in paragraph 2.3
hereof, CEE shall pay each properly submitted invoice within thirty (30) days after submission of
the invoice by CONSULTANT. CONSULTANT acknowledges that CEE reserves the right to refuse
payment on invoices not submitted within 45 days of the services being provided.

The foregoing provisions notwithstanding, CONSULTANT acknowledges that if CEE is relying
upon payment from a third party to compensate CONSULTANT. CONSULTANT shall be paid
promptly after CEE is paid by said third party. CEE shall make reasonable and diligent efforts to
collect prompt payment from said third party, but CEE shall not be liable to CONSULTANT if
payment is not received from the third party, provided such failure to make payment is not
caused in substantial part by any gross negligence or willful misconduct on the part of CEE.

Retainage: No more than 95 percent of the amount due under this subcontract may be paid

until the final product of this subcontract has been reviewed by CEE’s Project Manager. The

balance due will be paid when CEE’s Project Manager determines that the subcontractor has
satisfactorily fulfilled all terms of this subcontract.

3. CEE’s Obligations

3.1

3.2

CEE shall make reasonable efforts to respond promptly to requests from CONSULTANT for
information and approvals regarding the services to be provided under this Agreement.

If requested by CONSULTANT, CEE shall make reasonable efforts to obtain information and or
permission for access from CEE’s clients which may be necessary for CONSULTANT to provide
the services under this Agreement.

4. CONSULTANT’s Obligations

4.1

4.2

CONSULTANT shall use its best efforts to provide services under this Agreementin a
professional manner consistent with the care and skill used by reputable members of
CONSULTANT's profession.

CONSULTANT, and all of its employees or agents, shall comply with all statutes, ordinances,
rules, regulations and other laws applicable to the provision of services under this Agreement.

CONSULTANT shall secure all permits and licenses required for performance of CONSULTANT
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services under this Agreement.

4.4 CONSULTANT shall not engage in discriminatory employment practices against any employee or
applicant for employment and shall in all respects comply with all federal, state and local laws,
regulations and orders, including without limitation, Chapter 363 of the Minnesota Statutes, as
amended from time to time. Failure to comply with the provisions hereof shall be deemed a
material default under this Agreement.

4.5  CONSULTANT shall comply with the following clauses of the State of Minnesota Grants Contract
(Attachment A): Section 9. State Audits; 10. Government Data Practices and Intellectual
Property; 12. Publicity and Endorsement; and 15. Data Disclosure.

5. Term and Termination

5.1 Unless earlier terminated as provided in the following paragraphs, this Agreement shall become
effective on date contract begins, and continue until terminated by either party.

5.2  This Agreement may be terminated by either party, for any reason or no reason, immediately
upon written notice to the other party. In the event this Agreement is terminated by
CONSULTANT prior to the expiration of the term set forth in paragraph 5.1, CONSULTANT shall
provide CEE with such information as CEE may request regarding the status of any ongoing
project.

5.3  Any termination of this Agreement shall not release either party from their respective
obligations under sections 8 and 9 of this Agreement.

6. Ownership of Work Products

6.1 All memoranda, research, notes, drawings, designs, data, records and documents of every type,
and all copies thereof, whether written or maintained in computer files (collectively, the
“Documents”), developed or obtained by CONSULTANT in connection with providing services
pursuant to this Agreement are the property of CEE and shall be transferred, assigned and
delivered promptly by CONSULTANT to CEE upon any termination of this Agreement.

6.2  The foregoing notwithstanding, CONSULTANT shall be entitled to retain for its files a copy of all
Documents, but CEE shall retain all rights of ownership in the Documents, all ideas contained
therein and all information derived therefrom, including without limitation all rights to
copyright the Documents and any and all information contained therein, all such property being
deemed “works for hire” under applicable law.

6.3  CONSULTANT shall not, during the term of this Agreement or at any time following any
termination of this Agreement, use any of the Documents or any information contained therein
without the prior written consent of CEE.

6.4  CONSULTANT agrees to take such further action and execute such further documents as CEE
may reasonably request from time to time in order to more effectively transfer and assign and
deliver to CEE the Documents, to confirm the title of CEE to the Documents and to assist CEE in
exercising its rights with respect to the Documents.

7. Insurance

7.1  During the term of this Agreement, CONSULTANT will obtain and maintain insurance of the
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7.2

7.3

7.4

7.5

7.6

types and in the amounts listed below:

General Liability $2,000,000 Aggregate Limit
Automobile Liability $1,000,000 Combined Single Limit
Umbrella/Excess Liability $1,000,000 Aggregate Limit
Workers Compensation Statutory Requirements
Professional Liability $2,000,000 Aggregate Limit

Cyber Liability $2,000,000 Total Limit

CONSULTANT'’S general liability policy or policies shall specifically include the interests of CEE by
naming CEE as an additional insured (by way of an additional insured endorsement in such form
as is acceptable to CEE) with respect to any claim arising out of CONSULTANT'’S services under
this Agreement. CONSULTANT agrees that CONSULTANT’S general liability insurance coverage
shall primary to the risk and respond before any of CEE’s insurance. CONSULTANT also waives,
on behalf of itself and its insurers, any and all right of subrogation against CEE.

CONSULTANT shall provide CEE with a certificate or certificates of insurance (signed by an agent
of the insurance company with authority to bind the company) evidencing that the
requirements of paragraph 7.1 have been met. CONSULTANT shall also provide a signed copy
of the additional insured endorsement or endorsements as required by paragraph 7.2. In the
event that the additional insured endorsement does not conform to the requirements of
paragraph 7.2, CEE may require CONSULTANT to obtain an additional insured endorsement that
does so conform. CONSULTANT shall immediately cause such form to be issued by the
insurance company and delivered to CEE. In addition, CONSULTANT shall submit adequate
proof that the additional insured endorsement has been properly added to CONSULTANT’s
insurance policy or policies, including but not limited to, the declaration page for the applicable
policy or policies reciting that the additional insured endorsement forms.

CONSULTANT certifies that the insurance policies obtained do provide coverage for the services
provided by the CONSULTANT.

CONSULTANT shall give thirty (30) days written notice to CEE of any cancellation of coverage
required in paragraph 7.1.

Failure of CEE to enforce the minimum insurance requirements listed above shall not relieve
CONSULTANT of responsibility for maintaining these coverages.

8. Liability and Indemnification

8.1

8.2

8.3

8.4

CONSULTANT represents that the services to be provided under this Agreement are reasonable
in scope and that CONSULTANT has the experience and ability to provide the services.

CONSULTANT acknowledges that CEE cannot control the conditions at any site where the
services may be provided, and, accordingly, CEE is not liable for any claim, damage, loss, injury
or expense of any type which CONSULTANT may suffer as a result of providing the services
under this Agreement.

CONSULTANT warrants that any services provided hereunder shall be done in a professional
and workmanlike manner, and CEE shall have the benefit of all warranties, expressed or
implied, which may be applicable to the services provided by CONSULTANT hereunder.

CONSULTANT shall indemnify, defend and hold harmless CEE and its officers, directors,
employees and agents from and against any and all claims, damages, losses, injuries and




9.

8.5

expenses (including attorneys’ fees and damages for death, personal injury and property
damage) which CEE may incur as a result of any act or omission by CONSULTANT in providing
services under this Agreement.

CEE shall indemnify, defend and hold harmless CONSULTANT and its officers, directors,
employees and agents from and against any and all claims, damages, losses, injuries and
expenses (including attorneys’ fees and damages for death, personal injury and property
damage) which CONSULTANT may incur as a result of any act or omission by CEE in discharging
its duties under this Agreement.

Confidentiality

9.1

9.2

9.3

9.4

CONSULTANT is seeking information from CEE in pursuit of an economic benefit to
CONSULTANT, and in fulfilling its Work obligations to CEE hereunder. CONSULTANT agrees that
it will not, without prior written authorization of CEE, during the period of Work for CEE and at
all times thereafter, divulge, disclose, furnish, transfer, convey, communicate, make accessible
to any person or use in any way, Confidential Information for any purpose whatsoever. No
original records, photocopies or electronic versions thereof, or property of CEE will be
forwarded or removed from CEE’s premises without prior written permission of CEE, unless it is
required and within the scope of CONSULTANT’s Work, and then only after expressly advising
the CONSULTANT’s direct supervisor at CEE of the necessity for this action. CONSULTANT will
not contact directly or indirectly CEE's customers, vendors, licensors, or other contractors
without prior written permission of CEE unless it is within the scope of CONSULTANT’s Work.

Definition. “Confidential Information” means any information or compilation of information
not generally known or not readily disclosed by inspection of CEE's products or services, which
is proprietary to CEE and relates to CEE's existing or reasonably foreseeable business.
Information shall be treated as confidential without regard to its source, including but not
limited to all information identified or marked "confidential" or "trade secret" or marked with
any similar reference. The failure by CEE to mark or otherwise identify any and all such
material does not render void or otherwise eliminate the obligation of CONSULTANT to keep
and maintain all such information and material confidential. All Confidential Information which
is disclosed to CONSULTANT by CEE in connection with CONSULTANT’s engagement and this
Agreement, or is developed by CONSULTANT for the benefit of CEE, belongs to and is the
property of CEE; provided, however, that Confidential Information does not include information
that (i) is or becomes publicly available from a source other than the CONSULTANT; (ii) is
obtained by the CONSULTANT from a third party not subject to confidentiality; (iii) was known
by the CONSULTANT at the time of disclosure by CEE; (iv) is developed lawfully and
independently by the CONSULTANT without reference to or use of information received from
CEE; or (v) is expressly approved for release by CEE. Further, CONSULTANT may disclose
Confidential Information pursuant to a valid order issued by a court or government agency,
provided that prior to any such disclosure CONSULTANT provides CEE (i) written notice of such
order; and (ii) the reasonable opportunity to oppose such disclosure or to obtain a protective
order.

Essential Assets. The parties hereto agree that given that a substantial portion of CEE’s
projects, facts, and undertakings are related to the products and services it provides to utilities,
local governments and public clients, CONSULTANT specifically acknowledges that all of CEE’s
projects, facts, and undertakings must be rendered strictly and absolutely confidential for any
and all purposes, and for any and all time.

Binding Agreement. CONSULTANT acknowledges that maintaining the confidentiality of the
information disclosed to CONSULTANT hereafter shall survive the completion of the Work by




CONSULTANT. CONSULTANT further acknowledges and agrees that (i) it has carefully
considered the restrictions contained in this Agreement, (ii) has had an opportunity to ask
guestions about them, (iii) has determined that it understands them, and (iv) the restrictions
are reasonable.

9.5 Acknowledgment. CONSULTANT specifically understands that the restrictions on the disclosure
of Confidential Information applies to both intentional and unintentional disclosures of
information, and agrees that it will diligently avoid discussing such information in all settings
inside and outside of CEE. CONSULTANT further agrees that it may not utilize, directly or
indirectly, any information disclosed to CONSULTANT as a result of the Work or this Agreement
in the course of marketing, selling or directly or indirectly communicating with its customers,
current or future, its competitors, or with the customers or competitors of CEE, without the
prior, written consent of CEE.

9.6  Return of Materials. Upon termination of the Work being performed by CONSULTANT, or upon
CEE’s earlier request, CONSULTANT agrees to deliver promptly to CEE all of CEE’s materials.
CONSULTANT also agrees, upon request of CEE, to execute an attestation wherein it agrees that
all of CEE’s materials have been returned, and that any and all information of CEE in any
CONSULTANT owned or controlled system, computer or other device has been destroyed or
otherwise eliminated from such system, computer or other device. CONSULTANT further
agrees that CEE has the right, at its sole discretion, to audit or otherwise review the systems,
computers or other devices owned or controlled by CONSULTANT to ensure compliance with
this Section and with this Agreement, and that the failure of CONSULTANT to sign any such
attestation or if such confidential information is otherwise found on any such CONSULTANT
owned or controlled system, computer or other device as a result of such audit or review, that
CONSULTANT shall pay all expenses incurred by CEE, including any attorneys’ fees, in
performing the audit and in eliminating or otherwise destroying any and all such Confidential
Information found. CONSULTANT understands and agrees that the destruction of or any
damage caused to any system, computer or other device owned or controlled by the
CONSULTANT by CEE in its effort to remove its proprietary information from such system,
computer or other device shall not be the responsibility of CEE for any reason, even willful
negligence.

9.7 Violation of Confidentiality Provision. Any violation of this Section shall (i) immediately relieve
CEE from all future promises, financial and non-financial, to CONSULTANT whether while
performing the Work or thereafter; (ii) allow CEE the right to set-off against any earned
compensation; (iii) be considered gross misconduct; and (iv) at the discretion of CEE, result in
immediate termination of the Work, and a claim by CEE against the CONSULTANT seeking
personal liability for such violation.

9.8  Remedies. The parties acknowledge and agree that any breach by CONSULTANT of the terms of
this Section 9 may cause CEE irreparable harm and injury for which money damages would be
inadequate. Accordingly, CEE, in addition to any other remedies detailed herein or otherwise
available at law or in equity, shall be entitled, as a matter of right, to injunctive relief in any
Court of competent jurisdiction. Further, if CEE prevails against Vendor in a legal action for
violation of this Section, CEE shall be entitled to collect from CONSULTANT any attorneys’ fees
and costs incurred in seeking enforcement of or in bringing any action to enforce the terms of
this Agreement, as well as any attorneys’ fees and costs for the collection of any resulting
judgments in CEE’s favor arising out of CONSULTANT’s violation.

10. Data Security

10.1 CONSULTANT shall maintain during the Term of this Agreement (and for as long as
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10.2

CONSULTANT is in possession of CEE’s Confidential Information obtained under this
Agreement) administrative, technical, and physical safeguards and controls sufficient to: (i)
ensure the security and confidentiality of CEE’s Confidential Information; (ii) protect against
anticipated threats or hazards to the security or integrity of such information; and (iii) protect
against unauthorized access to, or disclosure or use of, all CEE Confidential Information that
CONSULTANT accesses, receives, stores, processes, transmit, maintains, or possesses (the
“Security Measures”). CONSULTANT shall ensure Security Measures comply with applicable
industry standards, techniques, and data protection and privacy laws. Security Measures shall
include, but are not limited to, the following:

a) Written information security and disaster recovery policies that are continuously
updated in light of changes in relevant technology, including documentation of all
safeguards, procedures, and controls taken by Contractor, to be provided to CEE upon
request.

b) Password-protected workstations at CONSULTANT’s premises and at the premises of
any person who has access to Confidential Information.

c) Encryption of all Confidential Information and any portable laptop computing device or
portable storage medium that contains or processes Confidential Information.
Confidential Information must be stored, processed, maintained, and/or transmitted (i)
on designated target service residing physically within the boundaries of the United
States, and (ii) physically secure premises.

d) Maintaining network and electronic security perimeter controls, applying security
patches in a timely manner, equipping all systems with anti-virus/anti-malware
software, testing security of systems, and monitoring relevant key and critical systems
for unauthorized use of or access to Confidential Information.

e) Taking responsibility for precautions with respect to the employment of, and whether
access is given to, employees and persons who access to Confidential Information,
including background check sand security clearances that assign specific privileges to
personnel, and training of personnel on proper data use, compute systems, and the
importance of Information Security.

Notification. CONSULTANT shall notify CEE immediately if CONSULTANT discovers or becomes
aware (i) that CONSULTANT is not in compliance with or has violated any of the requirements
of this Section or (ii) of any unauthorized disclosure or use of or access to CEE Confidential
Information or any unauthorized intrusion, penetration, or security breach involving
CONSULTANT'’s systems that affects CEE Confidential Information.

11. Publicity and Communication

111

11.2

11.3
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In accordance with its mission to further energy efficiency research and policies, CEE reserves
the right to publish general information about the project, aligned with agreed upon
confidentiality protections set forth elsewhere in this agreement.

All marketing, communication, and publication will be coordinated by CEE’s Director of
Communications, Tim Hanrahan at thanrahan@mncee.org or 612.244.2419.

CONSULTANT’s marketing, communication, and publication will be coordinated by NAME and
CONTACT INFORMATION.




11.4 Publication Requirements. CONSULTANT shall give CEE a two-week notice to review and
approve any public dissemination of materials, information, data, or results related to this
Agreement. CONSULTANT shall include an acknowledgement in any publication item that it was
supported, in whole or in part, by CEE, but that such support does not constitute an
endorsement by CEE of the view expressed within.

11.5 Media. CONSULTANT shall not speak to the media on behalf of CEE, or regarding any CEE-
funded project, without prior approval from CEE.

12. Generative Al.

For purposes of this Agreement, “Generative Al” means artificial intelligence systems, including, but
not limited to, models, algorithms, and applications, that are capable of generating new content, such
as text, code, audio, images, or videos, based on an initial prompt or dataset.

12.1 Definitions

a) Al — large language model-based, generative Al applications. Examples of Generative Al
include, but are not limited to, systems marketed or commonly known as DALL-E, GPT-3,
Codex, among others as may exist now or from time to time in the future.

b) CEE Data — all business-related information of the CEE, including proprietary information
and intellectual property, that is accessed, processed, stored, or otherwise used by any
of CEE’s systems.

c) Personal Information — information that identifies, relates to, or could reasonably be
linked to a particular individual or household, including as defined under applicable
privacy laws.

d) Sensitive Information — includes (i) Personal Information, (ii) non-public CEE Data, (iii)

passwords, API keys, or any other secrets that allow unauthorized access to CEE systems
or data, (iv) confidential business strategies, internal communications, intellectual
property, trade secrets, and any data that a reasonable person would understand to be
confidential.

12.2 Compliance with Legal Requirements

Consultant must comply with all applicable laws and regulations when using Al tools,
including privacy, intellectual property, and anti-discrimination laws.

12.3 Information Security

Al tool use must comply with industry standard Information Security policies and
practices, ensuring that CEE Data and Sensitive Information are protected.

12.4 Human Review
Consultant is responsible for reviewing Al-generated content for accuracy and ensuring
it does not infringe on third-party rights. Al-generated content must not be misleading,
harmful, or offensive. Consultant is responsible for the content they produce using Al, as
if they were the original creators. Disclosure of Al-generated content sources is required
when appropriate.

12.5 Requirements for the Use of Al

a) If a new Al tool is necessary for work, it must be approved in accordance with CEE
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policies.

b) Consultant must opt out of allowing Al tools to use any data provided for training Al
models whenever possible.

c) Sensitive Information must never be input into Al tools.

d) Multi-factor authentication must be enabled for Al tools, if available.

e) Partners must report any security incidents or suspected data breaches to CEE
immediately.

12.6 Notwithstanding any other provision of this Agreement, neither Party shall upload, input, or
otherwise provide, whether directly or indirectly, any Sensitive Information to any Generative
Al system, model, algorithm, application, or related/derivative technology. This prohibition
shall apply regardless of whether the Sensitive Information is used as training data, as an input
prompt or seed, for tuning or refining a Generative Al system, or for any other purpose.

12.7 Each Party shall implement reasonable security measures to prevent the unauthorized
uploading, inputting, or provision of Sensitive Information to any Generative Al system, model,
algorithm, application, or related/derivative technology. Any violation of the Generative Al
clause shall be considered a material breach of this Agreement, and the non-breaching Party
may terminate this Agreement immediately upon notice without opportunity for cure.

13.

14.  Relationship of Parties

CONSULTANT will provide services as an independent contractor under this Agreement. Neither
CONSULTANT, nor any of its employees or agents, shall be considered employees or agents of CEE for
any purpose, and neither shall CONSULTANT be eligible for any compensation or benefits which CEE
may provide to its employees from time to time. CONSULTANT shall be solely responsible for all
employment and other taxes applicable to providing services hereunder, and CEE will not withhold
any taxes or contributions from the compensation payable to CONSULTANT under this Agreement. If
any governmental authority (federal, state or other) claims that CEE owes taxes or contributions which
allegedly should have been withheld or made, then, to the extent permitted by law, CONSULTANT
shall pay CEE the amounts claimed to be due, plus reasonable attorneys’ fees and any other costs
which CEE may incur in defending such claim, whether or not a lawsuit is commenced.

15. Notices

13.1 All notices, requests, demands and other communications required to be given in writing under
this Agreement shall be given to the other Party in person, by mail or by email as provided in
this section. If delivered personally, notice shall be deemed to have been duly given on the date
of delivery. If delivered by mail, such notice shall be sent via first class U.S. mail, postage
prepaid, to the address set forth at the beginning of this Agreement or such other address as a
Party may otherwise request by written notice, and notice shall be deemed duly given three (3)
business days after mailing. If delivered by email, such notice shall be sent to the email address
set forth below and shall be sent with automatic email tracking (such as “read receipt”) or with
a request that the recipient confirm delivery in writing, and notice shall be deemed duly given
on the date that receipt is confirmed.

15.1 If to CEE:

Center for Energy and Environment
212 3™ Avenue North, Suite 560
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Minneapolis, MN 55401
Attn: Ryan Ellis, General Counsel
rellis@mncee.org

If to CONSULTANT:
CONSULTANT
ADDRESS 1
ADDRESS 2

Attn:

16. Assignment
This Agreement shall be binding upon and inure to the benefit of the parties and their respective heirs,
successors and assigns; provided, however, that neither party shall assign or transfer in any manner,
this Agreement or any portion hereof without the prior written consent of the other party, and any
attempt to assign or transfer without prior written consent shall be void and of no effect.

17. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the State of
Minnesota.

18. Miscellaneous

18.1 Headings and captions used in this Agreement are for convenience only and shall not affect the
meaning of this Agreement.

18.2 This Agreement contains the entire agreement of the parties and supersedes all prior
agreements, discussions and representations, written or oral, concerning the subject matter
hereof.

18.3 No waiver by CEE of any term or condition of this Agreement or any document referred to
herein shall, whether by conduct or otherwise, be construed as a waiver or release of any other
term or condition of this Agreement.

18.4 This Agreement may only be amended in a written agreement signed by both parties.

18.5 Except as expressly set forth in Section 8, the rights and benefits under this Agreement shall
inure solely to the benefit of CEE and CONSULTANT, and this Agreement shall not be construed
to give any rights, benefits or causes of action to any third party.

18.6 The invalidity or partial invalidity of any provision of this Agreement shall not invalidate the
remaining provisions, and the remainder shall be construed as of the invalidated portion shall

have never been a part of this Agreement.

18.7 This Agreement may be signed in any number of counterparts, each of which shall be deemed
an original and one and the same instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date written below.
CENTER FOR ENERGY AND ENVIRONMENT

By: Its:




Date:

name of CONSULTANT

CONSULTANT

By: Its:
Print Name

Date: Tax ID #
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