23325 North 23" Avenue, Suite 120
Phoenix, Arizona 85027

(602) 452-8700
www.midstate-energy.com

March 19, 2019

Region 14 Education Service Center
1850 Highway 351
Abilene, Texas 79601

RE: Solicitation Number: 08-19
Dear Region 14 Education Service Center and NCPA,

The Midstate Energy (MSE) team is pleased to offer our response to the Region 14 Education
Service Center and the National Cooperative Purchasing Alliance (NCPA) High-Performance
Building Consulting, Smart Technology and Utility Management Solutions Request for Proposal.

MSEs core business model is to support educational outcomes through high-performance
building consulting and energy efficient performance contracting. We provide in-house
capabilities for core energy conservation measures such as lighting, mechanical, controls, water,
renewable conservation measures (solar, storage), predictive maintenance analytics, and energy
behavior modification options.

Why select Midstate Energy?

MSE uses four key differentiators that distinguish our company from others: flexibility,
creativity, vast educational facility experience, and expertise with energy efficient buildings.
MSEs unique approach to project development — and our reputation — are built around the
following cornerstones:

Account Management

MSE utilizes a client-centric approach where our Account Team will embed itself within the
NCPA client team to identify client educational initiatives and performance indicators with long-
term goals that may be missed under standard models. While our energy engineers are
developing modeling, MSEs Account Team searches for innovation, overlooked savings and
solutions that can support client’s goals.

In-House Expertise

MSE employs over 230 in-house experts in lighting, water, sustainable energy, design
engineering, central plant engineering, TAB (Testing, Adjusting, and Balancing), commissioning
and measurement and verification. Fewer handoffs from one company to another, mean greater
accountability for Region 14 and NCPA clients, fewer chances for mistakes and a quicker
process.

Vendor Neutrality

MSE is an engineering and construction company, and we are under no mandate or incentive to
use equipment or services provided by a specific company. Our open-book pricing model allows
the client to benefit from the optimal selection of vendors and products for Region 14 school
facilities.


http://www.midstate-energy.com/

23325 North 23" Avenue, Suite 120
Phoenix, Arizona 85027

(602) 452-8700
www.midstate-energy.com

Established Local Partners

MSE success at educational facility improvements is based on bringing the best teams together
for our clients. Establishing partnerships with the best local contractors keeps money in the local
community while creating employment opportunities.

Conservative Estimating

MSE takes a conservative approach when estimating the savings that our proposed building
enhancements can achieve. MSE will not overpromise on savings, or underestimate project cost.

Transparency & Integrity

Our team has completed over $280 Million in energy projects in the southwest over the last five
years, using our client-centric and open-book pricing model to achieve client outcomes. Our
letters of references speak to the success of this approach.

In partnership with the Midstate Energy team, we will assist Region 14 and NCPA clients
develop a clear path to high performance building solutions, smart technology and long-term
energy savings. We look forward to investing in Regions 14 Education Service Center’s future
and partnering with you.

With Highest Regards,

John Hobbes, Chief Executive Officer
Midstate-Energy, LLC
0: 602.452.8720 | jhobbes@midstate-energy.com
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» The package must be clearly identified as listed below with the solicitation number and
name of the company responding. All packages must be sealed and delivered to the Region
14 ESC offices no later than the submittal deadline assigned for this solicitation.
From:

Company:

Address:

City, State, Zip:

Solicitation Name and Number:
Due Date and Time:

Tab 1 - Master Agreement
General Terms and Conditions

¢ Customer Support
» The vendor shall provide timely and accurate technical advice and sales support. The
vendor shall respond to such requests within one (1) working day after receipt of the
request.

¢ Assignment of Contract
» No assignment of contract may be made without the prior written approval of Region 14
ESC. Purchase orders and payment can only be made to awarded vendor. Awarded vendor
is required to notify Region 14 ESC when any material change in operation is made.

¢ Disclosures

» Respondent affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor or service to a public servant in connection with this contract.

» The respondent affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or
gain any favoritism that would in any way limit competition or give an unfair advantage
over other vendors in the award of this contract.

¢ Renewal of Contract
» Unless otherwise stated, all contracts are for a period of one (1) year with an option to
renew annually for an additional four (4) years if agreed to by Region 14 ESC and the
vendor.

¢ Funding Out Clause
» Any/all contracts exceeding one (1) year shall include a standard “funding out” clause. A
contract for the acquisition, including lease, of real or personal property is a commitment
of the entity’s current revenue only, provided the contract contains either or both of the
following provisions:



» Retains to the entity the continuing right to terminate the contract at the expiration of each
budget period during the term of the contract and is conditioned on a best efforts attempt
by the entity to obtain appropriate funds for payment of the contract.

¢ Shipments (if applicable)

» The awarded vendor shall ship ordered products within the written estimate of delivery
time by the vendor to the entity after the receipt of the order unless modified. If a product
cannot be shipped within that time, the awarded vendor shall notify the entity placing the
order as to why the product has not shipped and shall provide an estimated shipping date.
At this point the participating entity may cancel the order if estimated shipping time is not
acceptable. All deliveries shall be freight prepaid, F.0.B. destination.

¢ Tax Exempt Status

» Since this is a national contract, knowing the tax laws in each state is the sole responsibility

of the vendor.

¢ Payments
» The entity using the contract will make payments directly to the awarded vendor or their
affiliates as long as written request and approval by NCPA is provided to the awarded
vendor.

¢ Adding authorized distributors/dealers

» Awarded vendors are prohibited from authorizing additional distributors or dealers, other
than those identified at the time of submitting their proposal, to sell under their contract
award without notification and prior written approval from NCPA.

» Awarded vendors must notify NCPA each time it wishes to add an authorized distributor or
dealer.

» Purchase orders and payment can only be made to awarded vendor unless otherwise
approved by NCPA.

» Pricing provided to members by added distributors or dealers must also be less than or
equal to the pricing offered by the awarded contract holder, unless otherwise approved by
NCPA.

¢ Pricing

» All pricing submitted to shall include, as a cost of sale to the awarded vendor, the
administrative fee to be remitted to NCPA by the awarded vendor. It is the awarded
vendor’s responsibility to keep all pricing up to date and on file with NCPA. For those
pricing requiring annual or periodic pricing updates, awarded vendors are expected to
provide these changes as submitted.

» All deliveries shall be freight prepaid, F.0.B. destination and shall be included in all pricing
offered unless otherwise clearly stated in writing

¢ Warranty
» Proposals should address each of the following:



= Applicable warranty and/or guarantees of equipment and installations including
any conditions and response time for repair and/or replacement of any components
during the warranty period.

» Availability of replacement parts

= Life expectancy of equipment under normal use

* Detailed information as to proposed return policy on all equipment

» All supplies, equipment and services shall include manufacturer's minimum standard
warranty and one (1) year labor warranty unless otherwise agreed to in writing.

¢ Administrative Fee

» All pricing submitted to Region 14 ESC shall include the administrative fee to be remitted to
NCPA by the awarded vendor.

» The awarded vendor agrees to pay administrative fees to NCPA of three percent (3%).

¢ Auditrights

» Vendor shall, at Vendor’s sole expense, maintain appropriate due diligence of all purchases
made by any entity that utilizes this Agreement. NCPA and Region 14 ESC each reserve the
right to audit the accounting for a period of three (3) years from the time such purchases are
made. This audit right shall survive termination of this Agreement for a period of one (1)
year from the effective date of termination. In the State of New Jersey, this audit right shall
survive termination of this Agreement for a period of five (5) years from the date of final
payment. Such records shall be made available to the New Jersey Office of the State
Comptroller upon request.

» Region 14 ESC shall have the authority to conduct random audits of Vendor’s pricing that is
offered to eligible entities at Region 14 ESC's sole cost and expense. Notwithstanding the
foregoing, in the event that Region 14 ESC is made aware of any pricing being offered to
eligible agencies that is materially inconsistent with the pricing under this agreement,
Region 4 ESC shall have the ability to conduct an extensive audit of Vendor’s pricing at
Vendor’s sole cost and expense. Region 14 ESC may conduct the audit internally or may
engage a third-party auditing firm. In the event of an audit, the requested materials shall be
provided in the format and at the location designated by Region 14 ESC or NCPA.

¢ Indemnity

» The awarded vendor shall protect, indemnify, and hold harmless Region 14 ESC and its
participants, administrators, employees and agents against all claims, damages, losses and
expenses arising out of or resulting from the actions of the vendor, vendor employees or
vendor subcontractors in the preparation of the solicitation and the later execution of the
contract.

¢ Licenses and Duty to keep current licenses

> Vendor shall maintain in current status all federal, state and local licenses, bonds and
permits required for the operation of the business conducted by vendor. Vendor shall
remain fully informed of and in compliance with all ordinances and regulations pertaining
to the lawful provision of services under the contract. Region 14 ESC reserves the right to
stop work and/or cancel the contract of any vendor whose license(s) expire, lapse, are
suspended or terminated. Vendor is expected to provide all required license(s) with this RFP
response.



¢ Franchise Tax
» The respondent hereby certifies that he/she is not currently delinquent in the payment of
any franchise taxes.

¢ Supplemental Agreements
» The entity participating in this contract and awarded vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the participating entity and awarded vendor.
¢ Certificates of Insurance

» Certificates of insurance shall be delivered to the Public Agency prior to commencement of
work. The insurance company shall be licensed in the applicable state in which work is
being conducted. The awarded vendor shall give the participating entity a minimum of ten
(10) days notice prior to any modifications or cancellation of policies. The awarded vendor
shall require all subcontractors performing any work to maintain coverage as specified.

¢ Legal Obligations

» Itis the Respondent’s responsibility to be aware of and comply with all local, state, and
federal laws governing the sale of products/services identified in this RFP and any
awarded contract and shall comply with all while fulfilling the RFP. Applicable laws and
regulation must be followed even if not specifically identified herein.

¢ Protest

» A protest of an award or proposed award must be filed in writing within ten (10) days from
the date of the official award notification and must be received by 5:00 pm CST. No protest
shall lie for a claim that the selected Vendor is not a responsible Bidder. Protests shall be
filed with Region 14 ESC and shall include the following:

* Name, address and telephone number of protester
» Original signature of protester or its representative
» [dentification of the solicitation by RFP number
» Detailed statement of legal and factual grounds including copies of relevant
documents and the form of relief requested
» Any protest review and action shall be considered final with no further formalities being
considered.
¢ Force Majeure

» If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in
part to carry out its obligations under this Agreement then such party shall give notice and
full particulars of Force Majeure in writing to the other party within a reasonable time after
occurrence of the event or cause relied upon, and the obligation of the party giving such
notice, so far as it is affected by such Force Majeure, shall be suspended during the



continuance of the inability then claimed, except as hereinafter provided, but for no longer
period, and such party shall endeavor to remove or overcome such inability with all
reasonable dispatch.

The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or
other industrial disturbances, act of public enemy, orders of any kind of government of the
United States or any civil or military authority; insurrections; riots; epidemics; landslides;
lighting; earthquake; fires; hurricanes; storms; floods; washouts; droughts; arrests;
restraint of government and people; civil disturbances; explosions, breakage or accidents
to machinery, pipelines or canals, or other causes not reasonably within the control of the
party claiming such inability. It is understood and agreed that the settlement of strikes and
lockouts shall be entirely within the discretion of the party having the difficulty, and that
the above requirement that any Force Majeure shall be remedied with all reasonable
dispatch shall not require the settlement of strikes and lockouts by acceding to the
demands of the opposing party or parties when such settlement is unfavorable in the
judgment of the party having the difficulty

¢ Prevailing Wage

>

[t shall be the responsibility of the Vendor to comply, when applicable, with the prevailing
wage legislation in effect in the jurisdiction of the purchaser. It shall further be the
responsibility of the Vendor to monitor the prevailing wage rates as established by the
appropriate department of labor for any increase in rates during the term of this contract
and adjust wage rates accordingly.

¢ Miscellaneous

>

Either party may cancel this contract in whole or in part by providing written notice. The
cancellation will take effect 30 business days after the other party receives the notice of
cancellation. After the 30th business day all work will cease following completion of final
purchase order.

¢ Cancellation for Non-Performance or Contractor Deficiency

>
>
>

Region 14 ESC may terminate any contract if awarded vendor has not used the contract, or
if purchase volume is determined to be low volume in any 12-month period.

Region 14 ESC reserves the right to cancel the whole or any part of this contract due to failure
by contractor to carry out any obligation, term or condition of the contract.

Region 14 ESC may issue a written deficiency notice to contractor for acting or failing to act
in any of the following:

¢ Providing material that does not meet the specifications of the contract;

¢ Providing work and/or material that was not awarded under the contract;

¢ Failing to adequately perform the services set forth in the scope of work and
specifications;

¢ Failing to complete required work or furnish required materials within a reasonable
amount of time;

¢ Failing to make progress in performance of the contract and/or giving Region 14 ESC
reason to believe that contractor will not or cannot perform the requirements of the
contract;

» Upon receipt of a written deficiency notice, contractor shall have ten (10) days to provide a

satisfactory response to Region 14 ESC. Failure to adequately address all issues of concern



may result in contract cancellation. Upon cancellation under this paragraph, all goods,
materials, work, documents, data and reports prepared by contractor under the contract shall
become the property of Region 14 ESC on demand.
¢ Open Records Policy

» Because Region 14 ESC is a governmental entity responses submitted are subject to release
as public information after contracts are executed. If a vendor believes that its response, or
parts of its response, may be exempted from disclosure, the vendor must specify page-by-
page and line-by-line the parts of the response, which it believes, are exempt. In addition,
the respondent must specify which exception(s) are applicable and provide detailed
reasons to substantiate the exception(s).

» The determination of whether information is confidential and not subject to disclosure is
the duty of the Office of Attorney General (OAG). Region 14 ESC must provide the OAG
sufficient information to render an opinion and therefore, vague and general claims to
confidentiality by the respondent are not acceptable. Region 14 ESC must comply with the
opinions of the OAG. Region14 ESC assumes no responsibility for asserting legal
arguments on behalf of any vendor. Respondent are advised to consult with their legal
counsel concerning disclosure issues resulting from this procurement process and to take
precautions to safeguard trade secrets and other proprietary information.

If awarded vendor is going to do business in the State of Arizona, the following terms and
conditions shall apply

¢ Cancellation for Conflict of Interest

» Per ARS. 38-511 a School District/public entity may cancel this Contract within three (3)
years after Contract execution without penalty or further obligation if any person
significantly involved in initiating, negotiating, securing, drafting, or creating the Contract
on behalf of the School District/public entity is, or becomes at any time while the Contract
or an extension the Contract is in effect, an employee of or a consultant to any other party
to this Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when the awarded vendor receives written notice of the cancellation unless the
notice specifies a later time.

¢ Registered Sex Offender Restriction

» Pursuant to this order, the awarded vendor agrees by acceptance of this order that no
employee of the awarded vendor or a subcontractor of the awarded vendor, who has been
adjudicated to be a registered sex offender, will perform work on any School District’s
premises or equipment at any time when District students are, or are reasonably expected
to be, present. The awarded vendor further agrees by acceptance of this order that a
violation of this condition shall be considered a material breach and may result in a
cancellation of the order at the District's discretion.

¢ Contract’s Employment Eligibility

» By entering the contract, awarded vendor warrants compliance with A.R.S. 41-4401, A.R.S.
23-214, the Federal Immigration and Nationality Act (FINA), and all other federal
immigration laws and regulations. A School District/public entity may request verification



of compliance from any contractor or subcontractor performing work under this contract.
A School District/public entity reserves the right to confirm compliance in accordance with
applicable laws. Should the School District/public entity suspect or find that the awarded
vendor or any of its subcontractors are not in compliance, the School District/public entity
may pursue any and all remedies allowed by law, including, but not limited to: suspension
of work, termination of the contract for default, and suspension and/or debarment of the
awarded vendor. All costs necessary to verify compliance are the responsibility of the
awarded vendor.

¢ Terrorism Country Divestments

» Per A.RS. 35-392, a School District/public entity is prohibited from purchasing from a
company that is in violation of the Export Administration Act.

¢ Fingerprint Checks

» Ifrequired to provide services on School District/public entity’s property, awarded vendor
shall comply with A.R.S. 15-511(h).

¢ Indemnification

» Notwithstanding all other provisions of this agreement, School District/public entity does
not agree to accept responsibility, waive liability, or indemnify the awarded vendor, in
whole or in part, for the errors, negligence, hazards, liabilities, contract breach and/or
omissions of the awarded vendor, its employees and/or agents.

¢ Open Records Policy
» Because Region 14 ESC is a governmental entity responses submitted are subject to release
as public information after contracts are executed. If a vendor believes that its response, or
parts of its response, may be exempted from disclosure, the vendor must specify page-by-
page and line-by-line the parts of the response, which it believes, are exempt. In addition,
the respondent must specify which exception(s) are applicable and provide detailed
reasons to substantiate the exception(s).

» The determination of whether information is confidential and not subject to disclosure is
the duty of the Office of Attorney General (OAG). Region 14 ESC must provide the OAG
sufficient information to render an opinion and therefore, vague and general claims to
confidentiality by the respondent are not acceptable. Region 14 ESC must comply with the
opinions of the OAG. Region14 ESC assumes no responsibility for asserting legal
arguments on behalf of any vendor. Respondent are advised to consult with their legal
counsel concerning disclosure issues resulting from this procurement process and to take
precautions to safeguard trade secrets and other proprietary information.



Process

Region 14 ESC will evaluate proposals in accordance with, and subject to, the relevant statutes,
ordinances, rules, and regulations that govern its procurement practices. NCPA will assist Region 14 ESC
in evaluating proposals. Award(s) will be made to the prospective vendor(s) whose response is
determined to be the most advantageous to Region 14 ESC, NCPA, and its participating agencies. To
qualify for evaluation, response must have been submitted on time, and satisfy all mandatory
requirements identified in this document.

¢ Contract Administration

» The contract will be administered by Region 14 ESC. The National Program will be
administered by NCPA on behalf of Region 14 ESC.

¢ Contract Term

» The contract term will be for one (1) year starting from the date of the award. The contract
may be renewed for up to four (4) additional one-year terms or any combination of time
equally not more than 4 years.

» It should be noted that maintenance/service agreements may be issued for up to (5) years
under this contract even if the contract only lasts for the initial term of the contract. NCPA
will monitor any maintenance agreements for the term of the agreement provided they are
signed prior to the termination or expiration of this contract.

¢ Contract Waiver
» Any waiver of any provision of this contract shall be in writing and shall be signed by the
duly authorized agent of Region 14 ESC. The waiver by either party of any term or
condition of this contract shall not be deemed to constitute waiver thereof nor a waiver of
any further or additional right that such party may hold under this contract.
¢ Products and Services additions
» Products and Services may be added to the resulting contract during the term of the
contract by written amendment, to the extent that those products and services are within
the scope of this RFP and has written approval of NCPA and Region 14ESC.
¢ Competitive Range
» It may be necessary for Region 14 ESC to establish a competitive range. Responses not in
the competitive range are unacceptable and do not receive further award consideration.
¢ Deviations and Exceptions



» Deviations or exceptions stipulated in response may result in disqualification. Itis the
intent of Region 14 ESC to award a vendor’s complete line of products and/or services,
when possible.

¢ Estimated Quantities

» The estimated dollar volume of Products and Services purchased under the proposed
Master Agreement is ($100,000,000.00) one hundred million dollars annually. This
estimate is based on the anticipated volume of Region 14 ESC and current sales within the
NCPA program. There is no guarantee or commitment of any kind regarding usage of any
contracts resulting from this solicitation

¢ Evaluation
» Region 14 ESC will review and evaluate all responses in accordance with, and subject to,
the relevant statutes, ordinances, rules and regulations that govern its procurement
practices. NCPA will assist the lead agency in evaluating proposals. Recommendations for
contract awards will be based on multiple factors, each factor being assigned a point value
based on its importance.
¢ Formation of Contract
» Aresponse to this solicitation is an offer to contract with Region 14 ESC based upon the
terms, conditions, scope of work, and specifications contained in this request. A solicitation
does not become a contract until it is accepted by Region 14 ESC. The prospective vendor
must submit a signed Signature Form with the response thus, eliminating the need for a
formal signing process.
¢ NCPA Administrative Agreement
» The vendor will be required to enter and execute the National Cooperative Purchasing
Alliance Administration Agreement with NCPA upon award with Region 14 ESC. The
agreement establishes the requirements of the vendor with respect to a nationwide
contract effort.
¢ C(larifications / Discussions

» Region 14 ESC may request additional information or clarification from any of the
respondents after review of the proposals received for the sole purpose of elimination
minor irregularities, informalities, or apparent clerical mistakes in the proposal.
Clarification does not give respondent an opportunity to revise or modify its proposal,
except to the extent that correction of apparent clerical mistakes results in a revision. After
the initial receipt of proposals, Region 14 ESC reserves the right to conduct discussions
with those respondent’s whose proposals are determined to be reasonably susceptible of
being selected for award. Discussions occur when oral or written communications
between Region 14 ESC and respondent’s are conducted for the purpose clarifications
involving information essential for determining the acceptability of a proposal or that
provides respondent an opportunity to revise or modify its proposal. Region 14 ESC will
not assist respondent bring its proposal up to the level of other proposals through
discussions. Region 14 ESC will not indicate to respondent a cost or price that it must meet
to neither obtain further consideration nor will it provide any information about other
respondents’ proposals or prices.



¢ Multiple Awards

» Multiple Contracts may be awarded as a result of the solicitation. Multiple Awards will
ensure that any ensuing contracts fulfill current and future requirements of the diverse and
large number of participating public agencies.

¢ Past Performance
» Past performance is relevant information regarding a vendor’s actions under previously
awarded contracts; including the administrative aspects of performance; the vendor’s
history of reasonable and cooperative behavior and commitment to customer satisfaction;
and generally, the vendor’s businesslike concern for the interests of the customer.

Evaluation Criteria

¢ Product & Services/Pricing (40 points)

» Respondent(s)’ products and services (e.g.; quality and breadth of product(s)/service(s),
description(s) quality, reputation in the marketplace, average on time delivery rate and
historical shipping timelines, return and restocking policies and applicable fees, average Fill
Rate, shipping charges and other)

» Competitive Level of Pricing for vendor’s available products and services

» Warranties on Respondent(s)’ products and services (e.g.; availability of standard/extended
warranties, pricing, detailed descriptions, ease of process and others)

» Evidence of the ability of Respondent(s)’ products and services to save members time and
money (e.g.; breadth of service departments, technological advances, personnel experience,
product(s) efficiencies, and others)

» Other factors relevant to this section as submitted by the responder(s)

¢ Ability to Provide and Perform the Required Services for the Contract (25 points)
» Response to emergency orders & service (e.g.; response time, breadth of service coverage,
strength of meeting service and warranty needs of members)
Customer service/problem resolution (e.g.; technical abilities of service personnel; quality
of processes,)
Invoicing process (e.g.; ease of use; transparency, billing resolutions)
Respondent(s)’ processes, and quality of organizational structure
Contract implementation/Customer transition
Financial condition of vendor

Y

Offeror’s safety record (e.g.; benchmarks, lost hours, reporting)

Instructional materials and training (e.g.; administrative documentation, internal technical
training, training of agencies)

» Other factors relevant to this section as submitted by the proposer

YV YV VYV

¢ References (10 points)
» A minimum of ten (10) customer references for product and/or services of similar scope
dating within past 3 years



¢ Qualification and Experience (15 points)

>
>
>

YV V.V V VY

Y

>

Respondent(s)’ reputation in the marketplace

Past relationship with Region 14 ESC and/or NCPA members

Experience with cooperative selling (e.g; number of other cooperatives, Exhibited
understanding of cooperative purchasing)

Experience and qualification of key employees

Location and number of sales persons who will work on this contract

Marketing plan and capability

Past experience working with the government sector

Past litigation, bankruptcy, reorganization, state investigations of entity or current officers
and directors

Completeness of response (e.g.; filled out all sections, answered all questions, provided
pricing)

Other factors relevant to this section as submitted by the proposer

¢ Value Added Services Description, Products and/or Services (10 points)

>
>
>

YV V V

Marketing and agency Training

Customer Service

Sales force training (e.g.; internal training plan, corporate officer involvement, orientation
commitment)

Marketing plan and capability (e.g.; contract rollout plan, benchmarks, goals)

Green initiative(s) (e.g.; philosophy, certificates, awards)

Quality and breadth of value add(s)

Other factors relevant to this section as submitted by the proposer
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Tab 2 — NCPA Administration Agreement

April 1, 2019
Midstate Energy, LLC
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Matthew Mackel
Director, Business Development

PO Box 701273
Houston, TX 77270

April 1, 2019


Matthew Mackel

Director, Business Development

PO Box 701273

Houston, TX 77270

April 1, 2019
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Phoenix
AZ

John Hobbes
Chief Executive Officer
Midstate Energy, LLC
23325 North 23" Avenue, Suite 120
Phoenix AZ 85027
602.452.8720 jhobbes@midstate-energy.com
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Tonja Hale
Senior Project Manager
Midstate Energy, LLC
23325 North 23" Avenue, Suite 120
Phoenix AZ 85027
602.452.8709 thale@midstate-energy.com

Marketing: Vincent Esparza
Director of Marketing
Company: __Midstate Energy, LLC
Address: _23325 North 23" Avenue, Suite 120
City: Phoenix State: AZ Zip: 85027
Phone: _602.452.8746 Email: vesparza@midstate-energy.com

¢ Pricing Information
» Inaddition to the current typical unit pricing furnished herein, the Vendor agrees to offer
all future product introductions at prices that are proportionate to Contract Pricing.
= Ifanswer is no, attach a statement detailing how pricing for NCPA participants
would be calculated for future product introductions.
X Yes [J No
» Pricing submitted includes the required NCPA administrative fee. The NCPA fee is
calculated based on the invoice price to the customer.
Yes [J No

» Vendor will provide additional discounts for purchase of a guaranteed quantity.

X Yes ] No
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Tab 4 — Vendor Profile

Please provide the following information about your company:

e Company’s official registered name.
Midstate Energy, LLC

e Brief history of your company, including the year it was established.
Since 2010, Midstate Energy has specialized in high
performance building consulting, facility improvements,

modernization of existing building systems, smart technology
and sustainable energy design, including geothermal, solar

and battery storage solutions. The focus of our efforts is I

aimed at reducing energy usage and the total cost of facility

ownership for our clients. We seek the best options for our “Now, One Unified Company”
partners and ensures correct installation and system

operation.

We have worked in occupied city, county and state
buildings, and understand the importance of safety,
communication and other coordination protocols to ensure
no disruption to existing environments. We emphasize a
cooperative team approach with a focus on quality, cost
savings, energy objectives and results. We bring a proactive
and progressive style to every project we undertake and are
committed to delivering the highest level of services and
superior quality to all NCPA projects.

Over a year ago, Midstate Energy acquired Urban Energy Solutions and Natural Power &
Energy. They have performed work including the installation of energy management control
systems, photovoltaic equipment, storage and comprehensive electrical construction. Our
three companies have been working closely together for several years, making it a simplified
transition, with strong results in the ability to self-perform projects across electrical, lighting,
HVAC, solar and water conservation solutions for school districts, higher education and
municipalities. Together, we are now one unified company bringing a comprehensive set of
services to Region 14 and NCPA clients.
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e Company’s Dun & Bradstreet (D&B) number.

Our Dun & Bradstreet number is 968635081. Additionally, below is testament to our
company financial stability, a recent letter from our banking institution, Key Bank, N.A.
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e Company’s organizational chart of those individuals that would be involved in the contract.

Our organization is comprised of 263 full-time associates. The organizational chart below details a high-level representation of the
Midstate management team, their respective divisions and number of direct associates. The divisions include operations, human
resources, accounting, sales, new business development, marketing, communications, engineering and project development. A
sample designated NCPA and Region 14 project team is featured on the following page.
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Sample NCPA and Region 14 Project Team
Below is a potential project specific organizational chart comprised of our key personnel. Depending on the size and complexity of

the NCPA project, we will collaborate with Region 14 to determine the number of project managers, engineers, construction
management and/or various trade subcontractors we will need to deploy ensuring a successful project.
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e Corporate office location.
— List the number of sales and services offices for states being bid in solicitation.

Office Locations

Texas North Phoenix (Headquarters) Central Phoenix

5601 Bridge St., #300 23325 North 23" Ave., #120 3312 East Broadway Rd.
Fort Worth, TX 76112 Phoenix, Arizona 85027 Phoenix, AZ 85040
682-300-1970 602.452.8700

Tucson Denver

4655 South Coach Drive 445 Storm Mountain Court

Tucson, AZ 85714 Steamboat Springs, CO 80487

— List the names of key contacts at each with title, address, phone and e-mail address.

John Hobbes

Chief Executive Officer

23325 North 23" Avenue, Suite 120
Phoenix, AZ 85027

602-452-8720
jhobbes@midstate-energy.com

Ron Stalica

Vice President of Business Development
5601 Bridge Street, #300

Fort Worth, TX 76112

682-300-1970
rstalica@midstate-energy.com

Tom Jennings

Senior Account Executive

5601 Bridge Street, #300

Fort Worth, TX 76112
682-300-1970
tjennings@midstate-energy.com

Vincent Esparza

Director of Marketing

23325 North 23" Avenue, Suite 120
Phoenix, AZ 85027

602-452-8746
vesparza@midstate-energy.com
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e Define your standard terms of payment.

Midstate Energy, LLCs standard terms depend on the overall project size; however, are large
construction standards are typically based around net 30 or net 45.

e  Who is your competition in the marketplace?

—  McKinstry — Honeywell — Trane — Siemens

e What differentiates your company from competitors?

We’re Part of the Solution and We Deliver

There is no time for hindsight in the construction process. To deliver projects on time and on
budget requires quick and accurate focus on solutions when problems arise. How a company
responds to the unexpected is key; Midstate Energy is a proven provider of high-performance
building consulting and energy management solutions with over 600 individual public
facility projects completed.

We’re Innovative Thinkers

We utilize a client-centric approach where our account team will embed themselves within
the Region 14 teams to identify their business initiatives and performance indicators that may
be missed under standard models for high performance building consulting and smart
technology integration. While our design engineers are performing energy modeling, our
account team searches for innovation, overlooked savings and investment opportunities for
your academic institutions.
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We’re Vendor Neutral

Midstate Energy is an engineering and construction company, and we are under no mandate
or incentive to use equipment or services provided by a specific company. Our open book
pricing model allows Region 14 to benefit from the optimal selection of vendors and
products.

We’re Experienced and Certified

Midstate’s engineers, superintendents and tradesman are licensed professionals who maintain
an array of certifications and licenses including certified energy manager (CEM)
certifications and LEED professional designations, to name a few.

The Association of Energy Engineers
www.aeecenter.org/

United States Green Building Council
www.new.usgbc.org/

Certified Energy Manager
www.aeecenter.org/

Energy Services Coalition
www.energyservicescoalition.org/

Energy Star
wWww.energystar.gov/

Energy Efficiency Business Coalition
www.eebco.wildapricot.org/

National Association of Energy Services Companies
(NAESCO) www.naesco.org
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We’re Committed to Success and We Deliver Results

Midstate Energy teams have completed over $280 Million in high performance building
consulting, utility management and energy projects in the last half decade and have had the
privilege of being recognized for these efforts. Below is a list of recent awards:

2018 — Salt River Project (SRP) Trade Ally of the
Year

2018 — Association of Energy Engineers (AEE)
Distinguished Energy Professional Award

2017 - Arizona Association of School Business
Officials Vendor of the Year.

2017 - Peoria Unified School District - Education
Visionary Awards - Business Leader Award

2017 - Sunnyside Unified School District — Awarded
at the Battle of the Buildings

2016 - Tucson Electric Power — Project of the Year Award for the Sunnyside Unified School
District Energy Savings Performance Project

2016 — UniSource Trade Ally of the Year

2014 - Roadrunner School — Energy Project awarded 1st Platinum LEED Certification in
Arizona

We’re Committed to Continued Education & Partnerships
Beyond our membership with the National Association of

Energy Service Companies (NAESCO), we have many active

membership and trade alliances with local, state and national NAE SCO »
associations. Our participation and membership within these National Association Of‘
organizations offers an array of advantages. Each organization Energy Service Companies
has specific meetings, expositions, rich online content,

networking, the sharing of best practices and strict codes of ethics to continually educate our
Midstate Energy, LLC team members and management. Our active and long-term
relationships developed with each of these associations has strengthened our reputation as a
trusted energy service company in the southwest.

Arizona Association of School Business Officials
www.aasbo.org/

Arizona Association of Latino Administrators and
Superintendents - www.azalas.org/

Arizona Business & Education Coalition
www.azbec.org/
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Arizona City County Management Association
www.azmanagement.org/

Arizona Department of Administration - Guaranteed Energy
Savings Performance Contractor - www.app.az.gov

Arizona Forward
www.arizonaforward.org/

Arizona Public Service Trade Alliance
www.aps.com/

Arizona Rural School Association
www.azruralschools.org/

Arizona School Administrators
www.azsa.org/

Arizona School Boards Association
www.azsba.org/

Colorado Energy Office — Pre-Qualified Energy Service

Company - www.colorado.gov/pacific/energyoffice

Certified Energy Manager
www.aeecenter.org/

Department of Administration Procurement
WWW.Sp0.az.gov/

Energy Services Coalition
www.energyservicescoalition.org/

Energy Star
www.energystar.gov/

Energy Efficiency Business Coalition
www.eebco.wildapricot.org/

1Govermental Procurement Alliance
www. 1 gpa.org/

International Facility Management Association
www.ifma.org

Leadership in Energy and Environmental Design
www.new.usgbc.org/leed/

Request for Proposal Response | March 2019 | Page 19 of 92



Prepared for RFP 08-19

League of Arizona Cities and Towns
www.azleague.org

Mohave Educational Service Cooperative
www.mesc.org/

National Association of Women in Construction
WWwWw.nawic.org/

National Association of Energy Services Companies
(NAESCO) www.naesco.org

Salt River Project Power and Water Trade Alliance
www.srpnet.com/

Texas Association of Latino Administrators and
Superintendents - www.tasanet.org/

The Unified Group
www.theunifiedgroup.com

Tucson Electric Power Trade Alliance
www.tep.com/

Tucson Water Trade Alliance
www.tucsonaz.gov/water

UniSource Energy Services Trade Alliance
WWW.uesaz.com
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We Strive to Build Long Term Relationships

Below are some recent Letters of Recommendation communicating our historic consulting
and performance with school districts and their administration.
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Describe how your company will market this contract if awarded.

Our executive leadership and sales teams have been increasing our presence among various
associations and leadership groups in the State. This anchor point of activity, along with an
awarded contract with NCPA is a formula that has work for our team in other geographic

regions. We will take the following efforts to market our collaborative relationship. These are

typical activities and not necessarily done sequentially.

e Meet with the NCPA and offer our marketing team and resources (Social Media, Press
Releases, Website Integration, Conference Signage, Videos). Understand current
marketing efforts underway by NCPA and determine how we can assist with either
resources or expertise.

e Continue building a network of local subcontractors and understand their relationship
with NCPA.

e Increase tradeshow and conference activity in the State ensuring NCPA branding is
present.

e Leverage NCPA relationship in communications and advertisements with City County
Managers Associations, School Superintendent Associations, School Board Associations,
etc.

e Increase consultants in the State, for vertical markets (K-12, Muni, State). This activity

includes contractual relationships with former superintendents, city and county managers,

and legislators.

Overall, our approach is to become a long-term partner with NCPA and our joint clients.
Describe how you intend to introduce NCPA to your company.

When awarded an NCPA vendor, we will communicate this information with every
department in our organization using CEO messaging, intranet posts, email and company
meeting communications. Our goal will be to increase broad awareness ensuring NCPA and

Midstate Energy are successful in marketing our relationship.

Describe your firm’s capabilities and functionality of your on-line catalog / ordering
website.

Our website is currently under construction to accommodate an ordering system. In the

interim, NCPA and clients can utilize a detailed Adobe PDF version of all available parts and

speak personally with our customer service team to ensure logistics are on point for arrival
within the needed timeframes.
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Describe your company’s Customer Service Department (hours of operation, number
of service centers, etc.)

Normal business hours are Monday through Friday from 9:00 AM to 6:00 PM (CDT) and
can be reached at (602) 452-8800 or (602) 452-8700; however, the Midstate Energy
Customer Service Department is also available on an emergency basis 24 hours a day, seven
days a week.

Green Initiatives

— As our business grows, we want to make sure we minimize our impact on the
Earth’s climate. We are taking every step we can to implement innovative and
responsible environmental practices throughout NCPA to reduce our carbon
footprint, reduce waste, energy conservation, ensure efficient computing and much
more. To that effort we ask respondents to provide their companies environmental
policy and/or green initiative.

Midstate Energy’s Philosophy on Sustainability

The construction industry in the United States has a significant impact on the
environment, which is why at Midstate Energy we live sustainability. Our projects have
saved thousands of acres of forest, millions of gallons of water and millions of kilowatts
per hour, while reducing schools and cities carbon footprint. Through a better
understanding and working knowledge of sustainable practices and renewable
alternatives, we are able to collaborate with owners, designers and end users to provide
‘green’ solutions to both sophisticated systems and simple, everyday issues.

Environmental Recycling and Hazardous Materials

Construction and energy efficient upgrades often involves removal of existing building
materials to accommodate new mechanical or electrical systems. Midstate Energy
recycles such materials whenever possible. We collect them during the demolition phase
and contact a local recycling agency for drop-off or pickup. Materials we typically
recycle include the following:

Copper
Metals

- Refrigerant -

Glass
Lamps
Ballasts

It is our goal and practice to identify potential hazardous materials upfront during
consulting or the investment grade audit. At project closeout, we will provide
documentation regarding all transportation and disposal of hazardous materials. During
the construction phase, our project manager will coordinate with clients and appropriate
hazardous waste agencies to ensure the proper disposal and documentation of all such
materials. The project manager will see to it that hazardous waste manifestos are signed
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by the correct parties and filed in accordance with Environmental Protection Agency
(EPA) and Department of Transportation (DOT) requirements.

e Vendor Certifications (if applicable)

— Provide a copy of all current licenses, registrations and certifications issued by
federal, state and local agencies, and any other licenses, registrations or
certifications from any other governmental entity with jurisdiction, allowing
respondent to perform the covered services including, but not limited to, licenses,
registrations, or certifications. Certifications can include M/WBE, HUB, and
manufacturer certifications for sales and service.

B-1 General Commercial Contractor
Midstate Energy, LLC — License Number ROC 263600
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CR-11 Specialty Dual Electrical
Midstate Energy, LLC — License Number ROC 285074

C-4 Specialty Commercial Boilers, Steamfitting and Process Piping
Midstate Energy, LLC — License Number ROC 316005
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CR-37 Specialty Dual Plumbing
Midstate Energy, LLC — License Number ROC 316151

CR-39 Specialty Dual Air Conditioning and Refrigeration
Midstate Energy, LLC — License Number ROC 313046
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Tab S — Products and Service /Scope

e Respondent shall perform and provide these products and/or services under the terms
of this agreement. The supplier shall assist the end user with making a determination of
their individual needs.

e The following is a list of (but not limited to) suggested categories. List all categories
along with manufacturer that you are responding with:

Midstate Energy does not manufacture any products and we are under no mandate or
incentive to use equipment or services provided by a specific company. Our open book
pricing model allows Region 14 and NCPA clients to benefit from the optimal selection of
vendors and products. For the purposes of this RFP, we have listed a sample selection of
manufactured products typically offered to our clients, due to their quality, warranties and
consumer satisfaction. Additionally, Midstate Energy offers a 2-year installation warranty
and all extended manufactures warranties are available to NCPA and Region 14 clients.

Energy Management Systems Products
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HVAC Control Products
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Data Management Products
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HVAC Systems
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HVAC Chillers
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Solar PV Module Products
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Solar Model Support Products
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Solar Software Products
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Plumbing Products
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Lighting Products
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Type of Service:

Brief description:
Process from setup to completion:
Measurable baseline:
Performance matrix:

Reporting matrix:

Attach case studies:
Personnel available for support (internal or subcontracted):

Special terms and conditions for this service:

Midstate Energy’s service offering is a set of comprehensive solutions surrounding high-
performance building consulting, utility management, smart technology and related services.
Below are multiple case studies with personnel supporting the projects, providing context into
some of our core offerings and energy conservation measures (e.g., Utility Data Management,
Controls, HVAC, Lighting, Water, Weatherization, Solar, Battery Storage) for school districts.

Sunnyside School District Energy Performance Project

Response

Owner Name: Sunnyside School
District, Phases I, 11, III & IV

City/State: Tucson, AZ
Facility Type: Public School District

Project Detail

Project Identification

Project Dates

Baseline Period: July 2009 to 2010

Variable Phase 1 Phase 2 Phase 3 Phase 4 Total
Contract Value $ 1,378,127.00 [ $ 3,490,000.00 | $ 6,980,000.00 | $ 13,616,676.00 | $  25,464,803.00
Project Start September 2011 July 2012 May 2013 October 2016

Project Completion March 2012 May 2013 June 2014 Ongoing

M&V Options Option B Option A Option A Option A

Guranteed Savings $ 128,239.00 | $ 249,554.00 | $ 480,212.00 | $ 696,580.00 | $ 1,554,585.00
Stipulated Operational Savings | $ 8,000.00 | $ 30,000.00 | $ - $ - $ 38,000.00

Project Size

Number of Sites: 25 sites
Total Square Footage: 2,004,010 SF

Project Dollar Amount

Total Contract Amount: $25,464,803.00

Source of Funding

Description: Capital from the District, and Tax-Exempt Municipal

Lease

Company’s Role: Company worked with clients to review multiple

Tax-Exempt Lease quotations from market.
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Project Detail Response

Contract Terms Since 2011, Midstate Energy has completed three phases of work and
the fourth phase is in process. By agreement with the client, all M&V
activity is to be include in Phase 4 performance.15-year repayment
term, following the construction period.

Technical Design Personnel | John Hobbes, Chief Executive Officer, Phase III and Phase IV
Donovan Stevens, Relationship Management

Randy Falconer, Energy Sales

Ben Madsen, Energy Sales

Tom Emanuelson, Project Development
Don Calahan, Senior Project Manager
Scott Conner, Operations Manager
Amy Flores, Safety Manager

Project Schedule First three projects were completed on time and Phase Four is
currently under construction.

List of Improvements: Phase I:

* Mechanical improvements

* Lighting upgrades

* Building automation system upgrades
* Fenestration improvements

* Demand control ventilation

Phase II:
* Lighting Interior
e HVAC Controls
e  HVAC Central Plant Modernization

Phase III:

* Lighting- Interior/Exterior
* HVAC Controls
* HVAC Equipment Replacement

Phase IV:
* LED Lighting
¢ Domestic Water Modernization
e Irrigation
* Mechanical Upgrades
* Restroom Renovations
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Project Detail Response

Project Annual Savings/ Guaranteed Savings/Actual Annual Savings

Phase 1 Phase 2 Phase 3 Phase 4 Guaranteed
Annual
Energy
Savings
Year Under 2014/15 2015/16 2016/17
Construction
kWh 1,341,545 1,854,682 3,300,915 6,497,142 7,026,362 7.237.153 7,562,825
kW 0 0 0 0 Not Not Not
Measured Measured Measured
MMBTU Not Not Not
Measured Measured Measured
Gallons Not Not Not
Measured Measured Measured
Stipulated $8.000 $30,000 - - $38.000 $38,000 $39.140 540314
Comments Measurement Methodology: Option C for all ECM’s

The total annual savings for each performance period always met or
exceeded the total guaranteed project savings.

Agreement Term: Phase 4 is 15 years
Project Status: Ongoing M&V

References Name/Title: Cindy Bova, Project Manager and District Energy
Manager

Phone: 520.545.2102
Mobile: 520.405.2390
Email Address: cindyb@susd12.org

Tucson Unified School District Solar Project

Project Detail Response

Project Identification | Owner Name: Tucson Unified School
District (TUSD) Solar Portfolio (3 phases)

City/State: Tucson, AZ
Facility Type: Public School District

Project Dates Original award in 2013, portfolio remains ongoing through May 2019.
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Project Detail

Project Size

Response

Awarded for turnkey design, development, installation, and financing of
solar energy systems at District campuses. Resulted in Phase 1 (completed
2014), Phase 2 (completed 2015), and Phase 3 (ongoing, anticipated
completed May 2019) solar portfolio encompassing 82 project sites and over
73,000 panels (23.8 MW).

Press release and ribbon cutting ceremony available here for further detail:
http://www.tusd1.org/Information/Resources/Solar-Project

Project Dollar
Amount

Total Contract Amount: $59,500,000

Source of Funding

Description: Outside financing through Constellation Energy

Company’s Role: Midstate Energy and Natural Power and Energy’s role
included procurement of financing through competitive solicitation to ensure
the best value for TUSD — Constellation was selected for the best long-term
value and bankability.

Contract Terms

Contract length for each phase of the project (three separate financing
contracts) is 20 years

Technical Design
Personnel

John Mitman, Director — Engineering and Development
John Hobbes, Chief Executive Officer

Ben Garrett, Director — Operations (NPE)

Shannon Roepke — Project Manager

Jeremiah Medlin — Operations Manager

Laksh Muchhal — Project Development Engineer

Project Schedule

Significant complexity of strategic planning for 82-site portfolio project —
while shuffling of sites did occur due to operational challenges, each project
phase was completed on-time and in accordance with provided schedules.

List of
Improvements:

Resulted in Phase 1 (completed 2014), Phase 2 (completed 2015), and Phase
3 (ongoing, anticipated completed May 2019) solar portfolio encompassing
82 project sites and over 73,000 panels (23.8 MW).

Project Annual Savings/ Guaranteed Savings/Actual Annual Savings
Guaranteed Actual Energy Actual Energy Actual Energy

Annual Savings Savings Savings
Energy Year 1 Year 2 Year 3
Savings
Year 2014415 2015/16 7/16-3/17
kWh 90 10,789,141 21,107 865 15,541,066
(100% of (100% of (100% of
Guarantee) Guarantee) Guarantee)
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Project Detail

Comments

Response

The total annual savings is exceeded the total guaranteed project savings.
Dr. Gabriel Trujillo TUSD Superintendent -

“I am very proud of the District’s commitment over the last five years to
install the solar arrays at our schools and facilities. They not only produce
energy to run our schools while reducing our carbon footprint, they also
provide wonderful shaded areas for our playgrounds and parking areas.”

References

Name/Title: Tina Cook, Energy Projects Manager
Phone: 520.225.4673
Email Address: tina.cook@tusdl.org

Avondale Elementary School District

Project Detail

Project Identification

Response

Owner Name: Avondale Elementary School District
City/State: Avondale, AZ
Facility Type: Public School District

Project Dates

Phase I commenced in 2016 and completed in 2017

Project Size

Number of Sites: 11
Total Square Footage: 716,661

Project Dollar
Amount

Total Contract Amount: $6,474,552.00

Source of Funding

Description: Capital from the district and Qualified Zone Academy Bonds

Company’s Role: Worked with client to review rates from competitive
process to select lender.

Contract Terms

10-year repayment term, following the construction period.
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Project Detail Response

Technical Design John Hobbes, Chief Executive Officer
Personnel Donovan Stevens, Relationship Management

Randy Falconer, Energy Sales

Ben Madsen, Energy Sales

Tom Emanuelson, Project Development
Don Calahan, Senior Project Manager
Scott Conner, Operations Manager
Amy Flores, Safety Manager

Project Schedule The project was completed on schedule.
List of * Lighting- Interior/Exterior
Improvements: * HVAC Controls

* HVAC Equipment Replacement
* Domestic Water Modernization
* Roofing

* Green Behavior Management

Project Annual Savings/ Guaranteed Savings/Actual Annual Savings
Guaranteed Actual Energy Actual Energy Actual Energy

Annual Savings Savings Savings
Energy Yearl Year 2 Year3
Savings
Year 2018
LWh 2,635,500 2,759,053
Therms 3,397 2,096
kgals 4520 3921
Comments The total annual savings is exceeded the total guaranteed project savings.
References Name/Title: Jill Barragan/ Executive Director of Business Services

Phone: 623.760.5274
Email: jbarrag@avondale.k12.az.us

Request for Proposal Response | March 2019 | Page 67 of 92


mailto:jbarrag@avondale.k12.az.us

Prepared for RFP 08-19

Peoria Unified School District
Project Detail

Project Identification

Response

i Owner Name: Peoria Unified School

:PEORIA

UNIFIED SCHOOL DISTRICT

District
City/State: Peoria, AZ
Facility Type: Public School District

Project Dates

Phase IA commenced in 2013, completed in 2013
Phase IB commenced in 2015, completed 2015
Phase Il commenced in 2017, completed 2018

Project Size

Number of Sites: 52
Total Square Footage: 9,973,827

Project Dollar
Amount

Total Contract Amount: $22,254,063.00

Source of Funding

Description: Tax Exempt Lease Purchase and Qualified Zone Academy
Bond (QZAB)

Company’s Role: Worked with client to review rates from competitive
process to select lender.

Contract Terms

10-year guaranteed term, following the construction period.

Technical Design
Personnel

John Hobbes, Chief Executive Officer
Donovan Stevens, Relationship Management
Randy Falconer, Energy Sales

Ben Madsen, Energy Sales

Tom Emanuelson, Project Development

Don Calahan, Senior Project Manager

Scott Conner, Operations Manager

Amy Flores, Safety Manager

Project Schedule

The project was completed on schedule.

List of
Improvements:

* HVAC System Components

* HVAC Central Plan Redesign & Modernization
* Control Replacement & Modernization

* Lighting- Interior/Exterior

* Domestic Water Modernization
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Project Detail Response

Project Annual Savings/ Guaranteed Savings/Actual Annual Savings

Project Annual Guaranteed Actual Energy Savings
Savings Unit Energy Savings Year 2
kWh 7,118,299 8,107,522
kgals 39,889 39,889
5 51,299,491 51,461,594
Comments The total annual savings is exceeded the total guaranteed project savings. For

our energy conservation efforts Midstate Energy have won the Peoria
Unified School District Education Visionary Award in 2017 and 2018.

References Name/Title: Ken Hicks/Chief Financial Officer
Phone: 623.521.7779

Santa Cruz Valley Unified School District

Project Detail Response

Project Identification | Owner Name: Santa Cruz Valley Unified
School District

City/State: Rio Rico, AZ
Facility Type: Public School District

Project Dates Phase I commenced in 2013, completed in 2013
Phase II commenced in 2017, completed 2018

Project Size Number of Sites: 15
Total Square Footage: 860,096

Project Dollar Total Contract Amount: $6,463,376

Amount

Source of Funding Description: Tax Exempt Lease Purchase and Qualified Zone Academy
Bond (QZAB)

Company’s Role: Worked with client to review rates from competitive
process to select lender.

Contract Terms 20-year term, following the construction period.
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Project Detail

Technical Design John Hobbes, Chief Executive Officer

Personnel

Response

Donovan Stevens, Relationship Management
Randy Falconer, Energy Sales

Ben Madsen, Energy Sales

Tom Emanuelson, Project Development

Don Calahan, Senior Project Manager

Scott Conner, Operations Manager

Amy Flores, Safety Manager

Project Schedule

The project was completed on schedule.

List of

Improvements:

* HVAC System Components
HVAC Central Plan Redesign & Modernization
Control Replacement & Modernization

Lighting- Interior/Exterior

¢ Domestic & Exterior Water Modernization

Project Annual Savings/ Guaranteed Savings/Actual Annual Savings

Project Annual Guaranteed Actual Energy Savings
Savings Unit Energy Savings Year2

kWh 1,877,356| 1,604,981

Therms 2,062 2,353

kgals 24,367 31,401

5 5344,481|  5398,601
Comments The total annual savings is exceeded the total guaranteed project savings.
References Name/Title: David Verdugo/Superintendent

Phone: 520.2418319
Email: dverdugo@scv35.org
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The associates showcased below have worked together in the completion of numerous projects
equating to millions in energy savings. Many were listed in the aforementioned case studies.

JOHN HOBBES
Chief Executive Officer

John Hobbes is the Chief Executive Officer of Midstate-Energy, LLC, a
leading energy services company with offices in Tucson, Phoenix, and
Colorado. As CEO, he has created a dynamic scalable culture of associate
collaboration, innovation and process improvement leading to year-over-
year record growth and the development of outstanding client
relationships.

Beyond MSE, John has held executive leadership positions with multiple Fortune 100 companies
including Honeywell and United Technologies. Over his 31 years in the energy services
industries, he has implemented over a billion dollars in energy saving projects both domestically
and internationally.

John studied architecture at Texas Tech University and has completed multiple executive level
courses surrounding leadership, sales and strategic relationships.

RON STALICA
VP of Business Growth

Ron Stalica is a Vice President of Business Growth. He currently working to
expand our national footprint, specifically in school districts and cities
across Texas and Arizona. His 25 years of construction industry and energy
optimization building improvements brings deep industry knowledge to
NCPA and Region 14.

Ron holds a Bachelor of Science degree in Management from State University of New York
(SUNY).

RANDY FALCONER
Senior Account Executive

Randy Falconer is a Senior Account Executive. He continues to work
directly with school and municipal leadership and operations to educate and
present consultative energy optimization strategies and solutions. He brings
years of achievement in multiple markets including, private and public
finance, building automation systems, energy optimization strategies and
LEED buildings.

Randy has been successfully marketing ESCO projects for over two decades and has been
responsible for over $100 Million in direct guaranteed energy saving performance contracts, with
dozens of school districts throughout the United States. He holds a Bachelor of Science degree
from Western Michigan University.
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SCOTT CONNER

Operations Manager

Scott Conner is Midstate Energy’s Operations Manager. As the MSE
Operations Manager, his responsibilities include construction management,
field coordination and negotiating contracts with subcontractors. He has 34
years of experience in HVAC and electrical construction services, including
project management, field coordination and quality control program

implementation.

Scott holds the Universal CFC License, OSHA 510 certification and multiple professional
contracting licenses. He attended the State University of New York at Oswego.

TOM EMANUELSON, PE
Director Project Development
Tom Emanuelson is responsible for project development and local support
for pre- and post-construction projects. Tom is a Professional Engineer (PE)
with more than 30 years of experience in designing and constructing
mechanical systems. He holds a Bachelor of Science in Mechanical
Engineering from the University of Minnesota.
JOHN MITMAN, CEM

Solar Engineering Director

John brings 12 years of sustainability industry experience to the project. He
is responsible for managing, directing and coordinating design disciplines in
the development and active project stages for MSEs corporate, non-profit
and municipal clients. John’s area of expertise includes solar energy and
energy storage solutions, as well as and lighting and other energy
conservation measures.

John holds a Bachelor of Science in Mechanical Engineering and a Professional Science Masters

in Solar Engineering and Commercialization from Arizona State University. He is also a
Certified Energy Manager (CEM).

TOM JENNINGS, LEED

Account Executive/Project Principal

Tom Jennings brings over 28 years of achievement in multiple markets
including: building automation systems, security, energy optimization
programs and LEED buildings. He has worked with academic institutions,
cities and private developments across the United States. Tom’s account
management skills will support design team dynamics and the change

management programs required for a successful ECM implementation.

Tom holds a Bachelor of Science in General Engineering from The University of Illinois and a
Master of Science in Organizational Management from the University of Colorado Denver.
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ROBERT COY, CEM, LC, CALT
Lighting Project Manager

Rob’s 16 years of construction experience specifically in lighting, brings
expert knowledge to guaranteed energy savings projects. He is responsible
for designing energy efficient lighting solutions and the calculations
associated with their savings. He also manages all lighting client rebates
with utility and government programs.

Rob holds a Bachelor of Science in Accounting from the University of Phoenix. He is also a
Certified Energy Manager (CEM), and Lighting Certified by NALMCO.

BRANDEN MORHOUS
Lead Energy Engineer

Branden Morhous brings MSEs team experience in energy engineering
functions and analysis, including energy audits and analysis, identifying and
quantification of energy-efficiency opportunities and savings. Branden is
highly innovative and proficient in the field of heat transfer and alternative
energy as it applies to energy.

Branden works as an Energy Engineer to develop the initial project IGAs using surveys, complex
spreadsheet analysis, modeling of building energy consumptions using simulation software, and
technical assessment. Branden provides further support for EPC project quality control, energy-
efficiency measures, and Measurement & Verification of implemented projects.

Branden holds a Bachelor of Engineering — Mechanical Engineering (Thermal-Fluids) from San
Jose State University.

DON CALAHAN
Senior Project Manager

He is our senior project manager. He is responsible for overall project scope
execution, subcontractor coordination, scheduling coordination, client
communications, project closeout and ultimately, Tucson Unified School
Districts satisfaction. He has been a technical project manager with more
than 17 years of management and team leadership, and more than 30 years
in the construction industry.

He is a veteran of the United State Navy and holds multiple professional certificates in
leadership and project management.
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BEN GARRETT
Director of Operations — Solar Construction Manager

As the Director of Operations, Ben Garrett works to develop the initial

renewable project IGA through the use of surveys, spreadsheet analysis,

modeling of building energy consumptions using simulation software, and

local utility assessment. Ben provides installation support for EPC project

construction, quality control of industrial, commercial, and utility measures

as a construction manager for the client team on the renewable energy

offering. Ben has designed and developed over 80MW of commercial solar installations. He is
responsible for the coordination and scheduling of installation subcontractors in the field.

He holds a Bachelor of Science in Agricultural Economics from Texas State University. He is
also North American Board of Certified Energy Practitioner (NABCEP) Certified.

AMY FLORES
Safety Manager

Amy Flores is the Human Resources and Safety Manager for MSE. Amy
has over 11 years’ experience in the construction and risk-management
industries. In addition to onsite safety inspections, she has educated
hundreds of associates around safety and OSHA related curriculums. Under
her safety management, the company’s total recordable incident rates have
been exceptional, with rates 54% lower than the national average.

Amy and has completed professional education courses in employment law and human
resources. She is also a National Center for Construction Education and Research (NCCER)
certified training administrator, OSHA 500 Authorized Trainer, ICTP Proctor and Management
Education Instructor and CPR/First Aid Instructor.
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Tab 8 — Value Added Products and Services

Include any additional products and/or services available that vendor currently performs in their normal course of business
that is not included in the scope of the solicitation that you think will enhance and add value to this contract for Region 14 ESC
and all NCPA participating entities.

Beyond consulting and utility management solutions, Midstate Energy, LLC specializes in facility improvements, modernization of
existing building systems and sustainable energy design, including geothermal, solar and battery storage solutions. The focus of our
efforts is aimed at reducing energy usage and the total cost of facility ownership for Region 14 and NCPA clients. Our scope of
services includes performance contracting, controls, heating, ventilation, air conditioning, piping, plumbing, service/maintenance,
retrofits, renovations and pre-construction services. Our team of tenured professionals have multiple industry certifications (e.g.,
LEED, CEM, PE) and licenses in skilled trades such as General Contractor, Electrical, Boilers, Steamfitting and Process Piping,
Plumbing and Air Conditioning and Refrigeration Licenses. Midstate Energy’s areas of self-performing expertise correspond with the
life cycle of typically public buildings and fall into the following categories:

Renewable Offering Construction
Off Grid Solutions * Engineering Design
* Solar - PPA/SSA * Controls as Professional Service
* Battery Solutions * Trade Specific Subcontracting
*  Micro Grid * Technology Engineering:

e Geothermal Communication/Video/Network/IT cabling

* Structured/Financing

* Truck Based Service: HVAC, Electrical,
Controls, Plumbing

* Condition Assessment * Energy Efficiency Projects: HVAC,

* Energy Efficiency Projects Lighting, Controls, Commissioning,
Monitoring Controls, Plumbing

» Utility Data & Electrical Demand
Management

Energy Master Plan

* Performance Contracting
» Capital Planning/Bond

* Design Build .
) i * Solar Services
* Financing -
* Facility Management
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Building Long-Term Relationships with Academic Institutions

We have a long and successful track record in the specialized area of high-performance building consulting, energy conservation, solar,
electrical, plumbing and facility renewal for many school districts across the southwest. Our company focus is to optimize energy
efficiency and system performance while managing implementation costs, ensuring efficient high-quality installations and creating
jobs. The illustration below highlights our track record of success with one of our clients.

Our relationship with

Tucson Unified School District

“Demonstrated Performance Over Time”

TUCSON UN]F[ED yste Solar Energy System

SCHOOL DISTRICT

Qur valued partnershiphas
created 100s of jobs forthe
Tucson Community.

Documented Exterior Lighting Bg;li[lgir%&;to:;zﬂon Green Behavior Solar Energy Systems Phase Il (33 Schools)
Baseline Period (10 Facilities) "(9 e Management Estimated Completion5/2019

2011-2013 2014 2015 2016 2017 2018 2019

| Open Purchase Order Agreements
S1M+ Service Requests Completed
HVAC/Plumbing/Lighting

v

“Midstate Energy is an assel, supportive and a true partner to Tucson Unified School District. Because of these reasons, we would not hesitate to
recommend Midstate Energy to anyone looking for a partner to investigate energy performance contracting.”
-TUSD 2017 -
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¢ C(lean Air and Water Act / Debarment Notice

¢ Contractors Requirements

¢ Antitrust Certification Statements

¢ Required Clauses for Federal Funds Certifications
¢ Required Clauses for Federal Assistance by FTA

¢ State Notice Addendum



Clean Air and Water Act & Debarment Notice

I, the Vendor, am in compliance with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act of 1970, as Amended (42 U.S. C. 1857 (h), Section 508 of the Clean Water Act, as
amended (33 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40
CFR Part 15 as required under OMB Circular A-102, Attachment O, Paragraph 14 (1) regarding reporting
violations to the grantor agency and to the United States Environment Protection Agency Assistant
Administrator for the Enforcement.

[ hereby further certify that my company has not been debarred, suspended or otherwise ineligible for
participation in Federal Assistance programs under Executive Order 12549, “Debarment and
Suspension”, as described in the Federal Register and Rules and Regulations

Potential Vendor
Print Name

Address

City, Sate, Zip
Authorized signature

Date

Midstate, CTS, UES, JMS, Dynamix, Veregy

Wes Walker

23325 North 23rd Ave, Suite 120

Phoenix, AZ 85027

/%K

06-25-2021

/



Contractor Requirements

Contractor Certification
Contractor’s Employment Eligibility

By entering the contract, Contractor warrants compliance with the Federal Immigration and Nationality
Act (FINA), and all other federal and state immigration laws and regulations. The Contractor further
warrants that it is in compliance with the various state statues of the states it is will operate this contract
in.

Participating Government Entities including School Districts may request verification of compliance from
any Contractor or subcontractor performing work under this Contract. These Entities reserve the right to
confirm compliance in accordance with applicable laws.

Should the Participating Entities suspect or find that the Contractor or any of its subcontractors are not in
compliance, they may pursue any and all remedies allowed by law, including, but not limited to:
suspension of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor. All costs necessary to verify compliance are the responsibility of the Contractor.

The offeror complies and maintains compliance with the appropriate statutes which requires compliance
with federal immigration laws by State employers, State contractors and State subcontractors in
accordance with the E-Verify Employee Eligibility Verification Program.

Contractor shall comply with governing board policy of the NCPA Participating entities in which work is being performed
Fingerprint & Background Checks

If required to provide services on school district property at least five (5) times during a month, contractor shall submit a
full set of fingerprints to the school district if requested of each person or employee who may provide such service.
Alternately, the school district may fingerprint those persons or employees. An exception to this requirement may be
made as authorized in Governing Board policy. The district shall conduct a fingerprint check in accordance with the
appropriate state and federal laws of all contractors, subcontractors or vendors and their employees for which
fingerprints are submitted to the district. Contractor, subcontractors, vendors and their employees shall not provide
services on school district properties until authorized by the District.

The offeror shall comply with fingerprinting requirements in accordance with appropriate statutes in the state in which
the work is being performed unless otherwise exempted.

Contractor shall comply with governing board policy in the school district or Participating Entity in which work is being
performed

Business Operations in Sudan, Iran
In accordance with A.R.S. 35-391 and A.R.S. 35-393, the Contractor hereby certifies that the contractor does not have
scrutinized business operations in Sudan and/or Iran.

Authorized signature //,C%

Date 06-25-2021




Antitrust Certification Statements (Tex. Government Code § 2155.005)

| affirm under penalty of perjury of the laws of the State of Texas that:

(1) ' am duly authorized to execute this contract on my own behalf or on behalf of the company, corporation, firm,
partnership or individual (Company) listed below;

(2) In connection with this bid, neither | nor any representative of the Company has violated any provision of the Texas
Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15;

(3) In connection with this bid, neither | nor any representative of the Company has violated any federal antitrust law;

and

(4) Neither | nor any representative of the Company has directly or indirectly communicated any of the contents of this
bid to a competitor of the Company or any other company, corporation, firm, partnership or individual engaged in the
same line of business as the Company.

Company name \idstate, CTS, UES, JMS, Dynamix, Veregy

Address 23325 North 23rd Ave, Suite 120

City/State/Zip  Phoenix, AZ 85027

Telephone No.  800.460.0995

Fax No.

Email address  wwalker@veregy.com

Printed name  \Wes \Walker

Position with company CEQO /i

Authorized signature % & %_—-

7




Required Clauses for Federal Funds Certifications

Participating Agencies may elect to use federal funds to purchase under the Master Agreement. The following
certifications and provisions may be required and apply when a Participating Agency expends federal funds for any
purchase resulting from this procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small
purchases, awarded by the Participating Agency and the Participating Agency’s subcontractors shall contain the
procurement provisions of Appendix Il to Part 200, as applicable.

APPENDIX 11 TO 2 CFR PART 200

(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation adjusted
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances
where contractors violate or breach contract terms, and provide for such sanctions and penalties as appropriate.

(B) Termination for cause and for convenience by the grantee or subgrantee including the manner by which it will be
effected and the basis for settlement. (All contracts in excess of $10,000)

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30 CFR
12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive Order
11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

Pursuant to Federal Rule (C) above, when a Participating Agency expends federal funds on any federally assisted
construction contract, the equal opportunity clause is incorporated by reference herein.

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance with
the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 CFR
Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted Construction”). In
accordance with the statute, contractors must be required to pay wages to laborers and mechanics at a rate not less
than the prevailing wages specified in a wage determination made by the Secretary of Labor. In addition, contractors
must be required to pay wages not less than once a week. The non-Federal entity must place a copy of the current
prevailing wage determination issued by the Department of Labor in each solicitation. The decision to award a contract
or subcontract must be conditioned upon the acceptance of the wage determination. The non- Federal entity must
report all suspected or reported violations to the Federal awarding agency. The contracts must also include a provision



for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in
Part by Loans or Grants from the United States”). The Act provides that each contractor or subrecipient must be
prohibited from inducing, by any means, any person employed in the construction, completion, or repair of public work,
to give up any part of the compensation to which he or she is otherwise entitled. The non-Federal entity must report all
suspected or reported violations to the Federal awarding agency.

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded by the
non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a provision
for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5).
Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every mechanic and laborer
on the basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible provided
that the worker is compensated at a rate of not less than one and a half times the basic rate of pay for all hours worked
in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and
provide that no laborer or mechanic must be required to work in surroundings or under working conditions which are
unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or materials or
articles ordinarily available on the open market, or contracts for transportation or transmission of intelligence.

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations
issued by the awarding agency.

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended— Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-
Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air
Act (42 U.S.C. 7401- 7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251- 1387). Violations
must be reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA).

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not be
made to parties listed on the government wide exclusions in the System for Award Management (SAM), in accordance
with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and
12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of parties
debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible under statutory or
regulatory authority other than Executive Order 12549.

(1) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee



of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such
disclosures are forwarded from tier to tier up to the non-Federal award.

RECORD RETENTION REQUIREMENTS FOR CONTRACTS INVOLVING FEDERAL FUNDS

When federal funds are expended by Participating Agency for any contract resulting from this procurement process,
offeror certifies that it will comply with the record retention requirements detailed in 2 CFR § 200.333. The offeror
further certifies that offeror will retain all records as required by 2 CFR § 200.333 for a period of three years after
grantees or subgrantees submit final expenditure reports or quarterly or annual financial reports, as applicable, and all
other pending matters are closed.

CERTIFICATION OF COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT

When Participating Agency expends federal funds for any contract resulting from this procurement process, offeror
certifies that it will comply with the mandatory standards and policies relating to energy efficiency which are contained
in the state energy conservation plan issued in compliance with the Energy Policy and Conservation Act (42 U.S.C. 6321
et seq.; 49 C.F.R. Part 18).

CERTIFICATION OF COMPLIANCE WITH BUY AMERICA PROVISIONS

To the extent purchases are made with Federal Highway Administration, Federal Railroad Administration, or Federal
Transit Administration funds, offeror certifies that its products comply with all applicable provisions of the Buy America
Act and agrees to provide such certification or applicable waiver with respect to specific products to any Participating
Agency upon request. Purchases made in accordance with the Buy America Act must still follow the applicable
procurement rules calling for free and open competition.



Required Clauses for Federal Assistance provided by FTA

ACCESS TO RECORDS AND REPORTS

Contractor agrees to:

a)

b)

Maintain all books, records, accounts and reports required under this Contract for a period of not less
than three (3) years after the date of termination or expiration of this Contract or any extensions thereof
except in the event of litigation or settlement of claims arising from the performance of this Contract, in
which case Contractor agrees to maintain same until Public Agency, the FTA Administrator, the
Comptroller General, or any of their duly authorized representatives, have disposed of all such litigation,
appeals, claims or exceptions related thereto.

Permit any of the foregoing parties to inspect all work, materials, payrolls, and other data and records
with regard to the Project, and to audit the books, records, and accounts with regard to the Project and to
reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed for the
purpose of audit and examination.

FTA does not require the inclusion of these requirements of Article 1.01 in subcontracts. Reference 49 CFR 18.39 (i)(11).

1)

2)

CIVIL RIGHTS / TITLE VI REQUIREMENTS

Non-discrimination. In accordance with Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. §
2000d, Section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, Section 202 of the
Americans with Disabilities Act of 1990, as amended, 42 U.S.C. § 12132, and Federal Transit Law at 49 U.S.C.
§ 5332, Contractor or subcontractor agrees that it will not discriminate against any employee or applicant for
employment because of race, color, creed, national origin, sex, marital status age, or disability. In addition,
Contractor agrees to comply with applicable Federal implementing regulations and other implementing
requirements FTA may issue.

Equal Employment Opportunity. The following Equal Employment Opportunity requirements apply to this
Contract:

a. Race, Color, Creed, National Origin, Sex. In accordance with Title VII of the Civil Rights Act, as amended,
42 U.S.C. § 2000e, and Federal Transit Law at 49 U.S.C. § 5332, the Contractor agrees to comply with all
applicable Equal Employment Opportunity requirements of U.S. Dept. of Labor regulations, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor, 41 CFR,
Parts 60 et seq., and with any applicable Federal statutes, executive orders, regulations, and Federal
policies that may in the future affect construction activities undertaken in the course of this Project.
Contractor agrees to take affirmative action to ensure that applicants are employed, and that employees
are treated during employment, without regard to their race, color, creed, national origin, sex, marital
status, or age. Such action shall include, but not be limited to, the following: employment, upgrading,
demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other
forms of compensation; and selection for training, including apprenticeship. In addition, Contractor
agrees to comply with any implementing requirements FTA may issue.

b. Age. In accordance with the Age Discrimination in Employment Act (ADEA) of 1967, as amended, 29
U.S.C. Sections 621 through 634, and Equal Employment Opportunity Commission (EEOC) implementing
regulations, “Age Discrimination in Employment Act”, 29 CFR Part 1625, prohibit employment
discrimination by Contractor against individuals on the basis of age, including present and prospective



employees. In addition, Contractor agrees to comply with any implementing requirements FTA may
issue.

c. Disabilities. In accordance with Section 102 of the Americans with Disabilities Act of 1990, as amended
(ADA), 42 U.S.C. Sections 12101 et seq., prohibits discrimination against qualified individuals with
disabilities in programs, activities, and services, and imposes specific requirements on public and private
entities. Contractor agrees that it will comply with the requirements of the Equal Employment
Opportunity Commission (EEOC), “Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act,” 29 CFR, Part 1630, pertaining to employment of persons with
disabilities and with their responsibilities under Titles | through V of the ADA in employment, public
services, public accommodations, telecommunications, and other provisions.

d. Segregated Facilities. Contractor certifies that their company does not and will not maintain or provide
for their employees any segregated facilities at any of their establishments, and that they do not and will
not permit their employees to perform their services at any location under the Contractor’s control
where segregated facilities are maintained. As used in this certification the term “segregated facilities”
means any waiting rooms, work areas, restrooms and washrooms, restaurants and other eating areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing facilities
provided for employees which are segregated by explicit directive or are in fact segregated on the basis
of race, color, religion or national origin because of habit, local custom, or otherwise. Contractor agrees
that a breach of this certification will be a violation of this Civil Rights clause.

3) Solicitations for Subcontracts, Including Procurements of Materials and Equipment. In all solicitations,
either by competitive bidding or negotiation, made by Contractor for work to be performed under a
subcontract, including procurements of materials or leases of equipment, each potential subcontractor or
supplier shall be notified by Contractor of Contractor's obligations under this Contract and the regulations
relative to non-discrimination on the grounds of race, color, creed, sex, disability, age or national origin.

4) Sanctions of Non-Compliance. In the event of Contractor's non-compliance with the non-discrimination
provisions of this Contract, Public Agency shall impose such Contract sanctions as it or the FTA may
determine to be appropriate, including, but not limited to: 1) Withholding of payments to Contractor under
the Contract until Contractor complies, and/or; 2) Cancellation, termination or suspension of the Contract, in
whole or in part.

Contractor agrees to include the requirements of this clause in each subcontract financed in whole or in part with Federal
assistance provided by FTA, modified only if necessary to identify the affected parties.

DISADVANTAGED BUSINESS PARTICIPATION

This Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, “Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs”, therefore, it is the
policy of the Department of Transportation (DOT) to ensure that Disadvantaged Business Enterprises (DBEs), as defined in
49 CFR Part 26, have an equal opportunity to receive and participate in the performance of DOT-assisted contracts.

1) Non-Discrimination Assurances. Contractor or subcontractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this Contract. Contractor shall carry out all
applicablerequirements of 49 CFR Part 26 in the award and administration of DOT-assisted contracts. Failure
by Contractor to carry out these requirements is a material breach of this Contract, which may result in the
termination of this Contract or other such remedy as public agency deems appropriate. Each subcontract
Contractor signs with a subcontractor must include the assurance in this paragraph. (See 49 CFR 26.13(b)).




2)

3)

Prompt Payment. Contractor is required to pay each subcontractor performing Work under this prime
Contract for satisfactory performance of that work no later than thirty (30) days after Contractor’s receipt of
payment for that Work from public agency. In addition, Contractor is required to return any retainage
payments to those subcontractors within thirty (30) days after the subcontractor’s work related to this
Contract is satisfactorily completed and any liens have been secured. Any delay or postponement of
payment from the above time frames may occur only for good cause following written approval of public
agency. This clause applies to both DBE and non-DBE subcontractors. Contractor must promptly notify
public agency whenever a DBE subcontractor performing Work related to this Contract is terminated or fails
to complete its Work, and must make good faith efforts to engage another DBE subcontractor to perform at
least the same amount of work. Contractor may not terminate any DBE subcontractor and perform that
Work through its own forces, or those of an affiliate, without prior written consent of public agency.

DBE Program. In connection with the performance of this Contract, Contractor will cooperate with public
agency in meeting its commitments and goals to ensure that DBEs shall have the maximum practicable
opportunity to compete for subcontract work, regardless of whether a contract goal is set for this Contract.
Contractor agrees to use good faith efforts to carry out a policy in the award of its subcontracts, agent
agreements, and procurement contracts which will, to the fullest extent, utilize DBEs consistent with the
efficient performance of the Contract.

ENERGY CONSERVATION REQUIREMENTS

Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are contained in
the State energy conservation plans issued under the Energy Policy and Conservation Act, as amended, 42 U.S.C.
Sections 6321 et seq. and 41 CFR Part 301-10.

FEDERAL CHANGES

Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and directives, including
without limitation those listed directly or by reference in the Contract between public agency and the FTA, as they may
be amended or promulgated from time to time during the term of this contract. Contractor’s failure to so comply shall
constitute a material breach of this Contract.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

The provisions include, in part, certain Standard Terms and Conditions required by the U.S. Department of
Transportation (DOT), whether or not expressly set forth in the preceding Contract provisions. All contractual provisions
required by the DOT, as set forth in the most current FTA Circular 4220.1F, dated November 1, 2008, are hereby
incorporated by reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be deemed
to control in the event of a conflict with other provisions contained in this Contract. Contractor agrees not to perform
any act, fail to perform any act, or refuse to comply with any public agency requests that would cause public agency to
be in violation of the FTA terms and conditions.

NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES

Agency and Contractor acknowledge and agree that, absent the Federal Government’s express written consent and
notwithstanding any concurrence by the Federal Government in or approval of the solicitation or award of the
underlying Contract, the Federal Government is not a party to this Contract and shall not be subject to any obligations or
liabilities to agency, Contractor, or any other party (whether or not a party to that contract) pertaining to any matter
resulting from the underlying Contract.



Contractor agrees to include the above clause in each subcontract financed in whole or in part with federal assistance
provided by the FTA. It is further agreed that the clause shall not be modified, except to identify the subcontractor who
will be subject to its provisions.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS

Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as amended, 31 U.S.C. §§
3801 et seq. and U.S. DOT regulations, “Program Fraud Civil Remedies,” 49 CFR Part 31, apply to its actions pertaining to
this Contract. Upon execution of the underlying Contract, Contractor certifies or affirms the truthfulness and accuracy of
any statement it has made, it makes, it may make, or causes to me made, pertaining to the underlying Contract or the
FTA assisted project for which this Contract Work is being performed.

In addition to other penalties that may be applicable, Contractor further acknowledges that if it makes, or causes to be
made, a false, fictitious, or fraudulent claim, statement, submission, or certification, the Federal Government reserves the
right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on Contractor to the extent the Federal
Government deems appropriate.

Contractor also acknowledges that if it makes, or causes to me made, a false, fictitious, or fraudulent claim, statement,
submission, or certification to the Federal Government under a contract connected with a project that is financed in whole
or in part with Federal assistance originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307 (n)(1) on the Contractor, to the extent
the Federal Government deems appropriate.

Contractor agrees to include the above clauses in each subcontract financed in whole or in part with Federal assistance
provided by FTA. It is further agreed that the clauses shall not be modified, except to identify the subcontractor who will
be subject to the provisions.
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