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1 GENERAL INFORMATION

1.1 RFP Objective 

The objective of ERCOT in this procurement is to identify and contract with a qualified vendor to provide a Cost Benefit Analysis (CBA) on the Future Ancillary Services Nodal Protocol Revision Request (FAS NPRR).  The contractor shall provide a written report and present their findings to two Stakeholder meetings held at ERCOT Austin (http://www.ercot.com/about/locations/map_austin) no later than four weeks after the final report is completed.  

1.2 ERCOT Background

1.2.1 Overview of the Electric Reliability Council of Texas, Inc. 

The Electric Reliability Council of Texas (ERCOT) manages the flow of electric power to 24 million Texas customers - representing 85 percent of the state's electric load. As the independent system operator for the region, ERCOT schedules power on an electric grid that connects 41,500 miles of transmission lines and 550 generation units. ERCOT also performs financial settlement for the competitive wholesale bulk-power market and administers retail switching for 6.7 million premises in competitive choice areas. ERCOT is a membership-based 501(c)(4) nonprofit corporation, governed by a board of directors and subject to oversight by the Public Utility Commission of Texas and the Texas Legislature. Additional information about ERCOT can be found at: http://www.ercot.com/.

1.3 Strategic Elements

1.3.1 Contract Term

ERCOT intends to award a contract resulting from this solicitation for an initial term from date of award through March 31, 2015 or as necessary to fulfill the goals of this RFP.   
Any contract issued as a result of this solicitation is subject to cancellation, without penalty, either in whole or in part, for breach of contract.  Such contract may also be canceled by ERCOT for convenience upon a thirty (30) day written notice. 

1.3.2 Contract Elements

The term “contract” means the contract awarded as a result of this RFP and all exhibits attached hereto. At a minimum, the following documents will be incorporated into the contract: this RFP and all attachments and exhibits; any modifications, addendum or amendments issued in conjunction with this RFP; and the successful Respondent’s proposal.  Respondent, if selected, must execute ERCOT’s Master Agreement, attached hereto as Attachment A.,   The actual work to be performed and the compensation for such work will be documented in a Statement of Work.  If the Respondent already has a Master Agreement with ERCOT, only a new Statement of Work will be required. 

1.4 Basic Philosophy:  Contracting for Results

ERCOT’S fundamental commitment is to contract for value and successful results.  A successful result is defined as the generation of defined, measurable, and beneficial outcomes that support ERCOT’s Missions, Objectives, and Goals, and satisfies all defined contract requirements.  

1.5 Legal and Regulatory Constraints

1.5.1 Conflicts of Interest

ERCOT seeks to ensure a level playing field in the award of the contract.  ERCOT has implemented an aggressive policy concerning actual or potential conflicts of interest to ensure fair and open competition, and has included language concerning actual and potential conflicts of interest in Section 8 of the Master Agreement (Attachment A).  Respondents must carefully review and understand this language when developing proposals.

1.5.2 Former Employees of ERCOT

The Respondent must disclose any past employment of its employees and agents, or its subcontractors’ employees and agents, by ERCOT, including the individual’s name and the date such individual’s employment at ERCOT ended.

1.5.3 Interpretive Conventions

Whenever the terms “shall,” “must,” “or “is required” are used in this RFP in conjunction with a specification or performance requirement, the specification or requirement is mandatory on the potential vendor.  ERCOT may, at its sole discretion, reject any proposal that fails to address or meet any mandatory requirement set forth herein/.

Whenever the terms “can,” “may,” or “should” are used in this RFP in conjunction with a specification or performance requirement, the specification or performance requirement is a desirable, but not mandatory, requirement.  

1.6 ERCOT Point of Contact

The sole point of contact for inquiries concerning this RFP is:

Jana Richardson, CTPM, CPP, MBA

2705 West Lake Drive

Taylor, Texas 76574
(512) 248-4226

Fax: (512) 248-3118

jrichardson@ercot.com

All communications relating to this RFP must be directed to ERCOT contact person named above.  All other communications between a respondent and ERCOT staff concerning this RFP are prohibited.  In no instance is a respondent to discuss cost information contained in a proposal with the ERCOT point of contact or any other staff prior to proposal evaluation.  Failure to comply with this section may result in ERCOT’s disqualification of the proposal.

1.7 Procurement  Timeline

	Procurement  Timeline

	RFP Release Date
	9/17/2014

	Optional Notice of Intent to Propose Due
	9/22/2014

	Vendor Questions Due
	9/25/2014

	Response to Vendor Questions Posted
	10/1/2014

	Vendor Proposals Due
	10/9/2014 at 2 p.m.

	Vendor Presentations (if applicable, will be done via WebEx only—not onsite) 
	TBD the week of 10/27/14

	Anticipated Contract Award
	11/13/2014

	Anticipated Contract Start Date
	12/1/2014


1.8 Communications Regarding This Procurement

ERCOT reserves the right to amend this RFP at any time prior to the proposal submission deadline.  Any changes, amendments, or clarifications will be made in the form of responses to vendor questions, amendments, or addendum issued by ERCOT and sent to the point of contact listed on the notice of intent to propose.  Vendors not submitting the Notice of Intent to Propose will not receive changes, amendments or answers to questions regarding this Request For Proposal. 

1.9 RFP Cancellation/Non-Award

ERCOT reserves the right to cancel this RFP, or to make no award of a contract pursuant to this RFP.

1.10 Right to Reject Proposals

ERCOT may, in its discretion, reject any and all proposals, submitted in response to this RFP.

1.11
No Reimbursement for Costs of Proposals

ERCOT will not reimburse any respondent for costs of developing a proposal in response to this RFP.

2 SCOPE AND REQUIREMENTS

2.1 Project Scope Overview 

ERCOT is seeking a qualified vendor to perform a Cost Benefit Analysis (CBA) on the proposed Future Ancillary Services (FAS) as described in the Nodal Protocol Revision Request (NPRR) planned to be posted November 1, 2014.  We believe that the NPRR posted on or around November 1, 2014 will not be significantly different than the draft NPRR and other documents currently posted on the FAS team meeting page (http://www.ercot.com/committees/other/fast/index). The vendor proposals should be based off the draft NPRR currently posted with the understanding that the actual CBA will be performed based off the NPRR posted on or around November 1, 2014.  The FAS framework was developed through numerous stakeholder meetings over the last year.  A CBA is needed to help inform the Market Participants and ERCOT on the merits of all or portions of the NPRR.  The CBA will be used to help determine if the NPRR should be approved and implemented.  The awarded supplier shall complete a CBA, provide a written report, and present a nominal 60-minute summary of the study approach and findings to two separate Stakeholder meetings in Austin, TX with approximately 50 attendees no later than 4 weeks after the final report is completed.  The awarded supplier shall work closely with ERCOT staff and use ERCOT prepared data and study results as input to the analysis.

2.1.1 ERCOT will estimate the quantities of the AS required for the selected scenarios provided in Attachment D.  ERCOT has proposed an approach to evaluate the costs and benefits using production cost simulation and requests that Respondents in their proposal provide a critical evaluation of that approach.  A more detailed description of the proposed approach to perform this CBA is provided in Attachment D. Additionally, Respondents are strongly encouraged to also provide alternative approaches and their own ideas on how to accomplish the CBA in their proposal.  

2.1.2 The awarded Respondent shall perform a CBA comparing a market design with today's AS framework and a market design with an AS framework as described in the NPRR using the ERCOT determined estimates for the hourly requirements of Ancillary Services (AS) and the results of the production cost simulation (to be executed by ERCOT in consultation with the awarded Respondent) for the years 2016 and 2024.  ERCOT will provide an estimate for the cost of implementing the new AS framework in ERCOT’s energy management and market systems and the Respondent does not need to develop that estimate.

2.1.3 Respondent shall provide background information about how other ISOs have seen Resources provide their Ancillary Services in order to assess the types and quantities of resources that would offer into the ERCOT new AS framework.  ERCOT requests to be informed if the new AS framework will drive resources currently providing AS to not offer in for the new AS and also requests to be informed if the new AS framework will enable more offers from new and existing resources.  Respondent should additionally provide a narrative on the possible and likely changes in Market behavior due to the proposed AS framework (including any change in the ability of AS suppliers to sell these new AS products in the forward markets).

2.2 General Requirements

2.2.1 In their responses to this RFP, respondents must describe in detail the methodology and approach to meeting the requirements of this RFP.   

2.2.2 Respondents must include a Gantt chart or Project schedule for completing each set of deliverables, key milestones, or scope requirement described herein. 

2.2.3 The awarded supplier must provide a Project Manager or lead who has decision-making authority and will assume responsibility for coordination, control, and performance of this effort.  

2.2.4 Any changes to key personnel associated with the subsequent contract must be submitted in writing and approved in writing by ERCOT. 

2.2.5 The awarded supplier must provide an organizational chart and list of the supplier’s corporate chain-of-command, as well as any established procedures for contacting individuals within that chain-of-command.  

2.2.6 The awarded supplier and ERCOT shall review and finalize the modeling methods and assumptions for the production cost simulation. 

2.2.7 The awarded supplier shall be responsible for providing ERCOT staff with a comprehensive and detailed project report.

2.2.8 The report shall include the following four components: 

(A) An executive summary no more than 7 pages in length.

(B) A methods & assumptions section that describes the simulation tool used by ERCOT, modeling assumptions and procedures, and data.

(C) A “results” section that reports the output of the analysis and other data in a table and or graph format.

(D) An interpretation and discussion section that provides additional information about the analysis and findings.  

2.2.9 The awarded supplier shall be responsible for providing ERCOT staff with a power point presentation that can be used at a Stakeholder meeting.

2.2.10 The awarded supplier shall present the power point presentation at two Market Participant meetings and be able to adequately explain and support the quantitative and qualitative basis of their findings.   

2.3 Qualifications 

2.3.1 Respondent must have at least five years of experience conducting and providing CBAs to ISOs.

2.3.2 Respondent must have at least five years of experience in performing evaluations using production cost models. 

2.3.3 Respondent must have extensive knowledge and/or previous experience with ERCOT or the ERCOT market

2.4 Deliverables 

2.4.1 Awarded supplier shall discuss with ERCOT and provide to ERCOT suggestions on study approaches and assumptions before the production cost simulation is conducted by ERCOT.

2.4.2 Awarded supplier shall provide a draft outline of final report three weeks after the start of the contract.

2.4.3 Awarded supplier shall provide a written report that includes detailed information on the key assumptions used in performing the CBA, the approach of the analysis, the findings of the analysis, and an executive summary. 

2.4.4 Awarded supplier shall present and answer questions regarding the final report in person at two Stakeholder meetings.

2.4.5 Awarded supplier shall provide qualitative analysis on possible impacts from introducing future ancillary services on participation of existing and new technologies (storage, water-pumping, refrigeration loads, etc.) that are currently not participating in ancillary services market, as detailed in attachment D (case 3).

2.4.6  Awarded supplier shall provide a narrative on the possible and likely changes in Market behavior due to the proposed AS framework (including any change in the ability of AS suppliers to sell these new AS products in the forward markets).

2.4.7 Awarded supplier is encouraged to provide any recommended adjustments to the NPRR that would significantly improve the benefit to cost ratio. 

3 GENERAL INSTRUCTIONS AND RESPONSE REQUIREMENTS

3.1 Notice of Intent to Propose

A prospective vendor may submit a Notice of Intent to Propose to the ERCOT Point of Contact identified in Section 1.6 no later than 5:00PM Central Time on the date listed in the Section 1.7 Procurement Timeline.  The Notice of Intent should consist of an email stating that the prospective vendor intends to submit a proposal for this procurement. Only vendors who submit a Notice of Intent to Propose will receive the answers to questions from all vendors, and / or any clarifications, amendments, and addenda to the Request For Proposal.  Vendors who provide a Notice of Intent are not obligated to submit proposals after submitting the NOI, but must submit a response to be considered for an award.  

3.2 Vendor Questions and Comments

All questions and comments regarding this RFP must be submitted electronically to the e-mail address contained in Section 1.6 (ERCOT Point of Contact).  All questions must reference the appropriate RFP page and section number.  In order to receive a response, vendor questions and comments must be received no later than the deadline set forth in Section 1.7 (Procurement Timeline).  Inquiries received after the due date may be reviewed by ERCOT but will not receive a response.  Answers to vendor questions will be e-mailed to the point of contact listed on the Notice of Intent to Propose.  

A respondent must inquire in writing as to any ambiguity, conflict, discrepancy, exclusionary specification, omission or other error in this RFP prior to submitting a proposal.  If a respondent fails to notify ERCOT of any error, ambiguity, conflict, discrepancy, exclusionary specification or omission, the respondent shall submit a proposal at its own risk and, if awarded the contract, shall have waived any claim that the RFP and Master Agreement were ambiguous and shall not contest ERCOT’s interpretation.  If no error or ambiguity is reported by the deadline for submitting written questions, the respondent shall not be entitled to additional compensation, relief or time by reason of the error or its later correction. 

ERCOT reserves the right to amend answers prior to the proposal submission deadline. 

3.3 Modification or Withdrawal of Proposal

Proposals may be withdrawn from consideration at any time prior to the award of contract.    A written request for withdrawal must be made to the ERCOT Point of Contact (Section 1.6).

A respondent has the right to amend its proposal at any time and to any degree by written amendment delivered to the ERCOT Point of Contact prior to the proposal submission deadline.  ERCOT reserves the right to request an amendment to any part of the proposal during negotiations.

3.4 News Releases

A respondent may not issue press releases or provide any information for public consumption regarding its participation in this procurement without specific, prior written approval of ERCOT.

3.5 Incomplete Proposals

ERCOT may reject without further consideration any proposal that is not completely responsive to this RFP.

3.6 ERCOT Use of Vendor Ideas

· ERCOT reserves the right to use any and all ideas presented in any proposal that are not the respondent’s proprietary information and so designated in the proposal.  The respondent’s proprietary materials do not include information that is already published or available to the public, or subsequently becomes available; 
· is received from a third party who, to ERCOT’s knowledge, is not in breach of any obligation of confidentiality; or
· is independently developed by personnel or agents of ERCOT without reliance on the respondent’s proprietary materials;

3.7 Additional Information

By submitting a proposal, the respondent grants ERCOT the right to obtain information from any lawful source regarding: (i) the past business history, practices, conduct and ability of a respondent to supply goods, services and deliverables; and (ii) the past business history, practices, conduct and ability of the respondent’s directors, officers and employees.  ERCOT may take such information into consideration in evaluating proposals.

3.8 Instructions for Submitting Proposals

3.8.1 Submission

Submit all copies of the proposal to the ERCOT Point of Contact no later than 2:00 p.m. Central Time on the submission deadline (See Section 1.6 & 1.7).  The proposal must be signed by an authorized representative of the respondent and submitted electronically via email—the file must not exceed 20MB.  If this size restriction cannot be met, multiple e-mails may be sent, but respondent must indicate how many emails ERCOT should anticipate (i.e. email 1 of 3).  ERCOT reserves the right to disqualify late proposals.

3.8.2 Additional Requirements

All proposals must be:

· Clearly legible;

· Sequentially page-numbered;

· Organized in the sequence outlined in Section 3.9 and 3.9.1;

· Part 1 and Part 2 must separate attachments (see Section 3.9)

· Limited to 50 pages (excluding ERCOT required forms); 

· Responsive to the requirements of this RFP;

· Proposals should include the respondent’s name at the top of each page, and should not include unrequested materials or pamphlets.

3.9 Format and Content


The proposal must consist of two separate parts and must be sent in two separate attachments:

· Part 1 – Business Proposal; and

· Part 2 – Cost Proposal.
3.9.1 Part 1 -- Business Proposal 

The Business Proposal must include:

· Section 1 – Transmittal Letter;
· Section 2 – Executive Summary;
· Section 3 – Corporate Background and Experience;
· Section 4 – Methodology and Services Approach;
· Section 5 – Assumptions;
· Section 6 – Appendices;
· Section 7 – Vendor Information and Other Required Forms.  
Section 1 -- Transmittal Letter

Respondents must include a transmittal letter printed on official company letterhead.  The letter must be signed by an individual authorized to legally bind the respondent.

The transmittal letter must include: 

· Disclosure of all pending, resolved, or completed litigation, mediation, arbitration, or other alternate dispute resolution procedures involving the respondent (including subcontractors,) and its client(s) within the past 24 months. 

· Disclosure of all affiliations with or ownership relationships with any ERCOT Market Participant or its affiliates.

· A description of any personal or business interest that may present an actual, potential or apparent conflict of interest with the performance of the contract and an explanation of how the respondent can assure ERCOT that these relationships will not create an actual conflict of interest.

· A list of key personnel previously employed by ERCOT in accordance with the requirements of Section 1.5.2.

· A complete list of all exceptions, reservations and limitations to the terms and conditions of the RFP and the Master Agreement.

Section 2 -- Executive Summary

In this section, the respondent should condense and highlight the content of the Business Proposal to provide ERCOT with a broad understanding of the respondent’s approach to meeting ERCOT’s objectives for this procurement.  

Section 3 -- Corporate Background and Experience

Respondent Background and Experience

This section details the respondent’s corporate background and experience.  If the respondent proposes to use subcontractor(s), it must describe any existing on ongoing relationships with such subcontractor(s), including project descriptions.  The section should include the following information:

· Respondent’s full organization, company or corporate name;

· Headquarter address;

· Type of ownership (e.g. partnership, corporation);

· If respondent is a subsidiary or affiliate, the name of parent organization;

· State where the respondent is incorporated or otherwise organized to do business;

· Federal taxpayer identification;

· Name and title of person who will sign the contract; and

· Name and title of person responsible for responding to questions regarding the proposal, with telephone number, facsimile number and email address.

Describe the respondent’s corporate background as it relates to projects similar in scope and complexity to the project described in this RFP.  

If the proposal includes the use of subcontractors, include a similar description of the subcontractor’s corporate background.

Include at least three (3) references for projects performed within the last five (5) years that demonstrate the respondent’s ability to perform the required RFP services.  Include contract dates and contact parties, with address, telephone number and e-mail, if available.  If the work was performed as a subcontractor, the respondent must describe the scope of subcontracting activities.

Key Personnel
Identify and describe the respondent’s proposed labor skill set and provide resumes of all proposed key personnel (as defined by the respondent).  Resumes must demonstrate experience germane to the position proposed.  Resumes must list any relevant professional designations for key personnel identified by Respondent.   Resumes should include work on projects cited under the respondent’s corporate experience, and the specific functions performed on such projects.  

Section 4 – Methodology and Services Approach

Describe the respondent’s methodology for providing the deliverables identified in Section 2.   Include a proposed project schedule, illustrating start and finish dates of the terminal and summary elements identified in Section 2 or proposed by the vendor.  

Section 5 -- Assumptions

State any business, economic, legal, or practical assumptions that underlie the respondent’s Business Proposal. 

Section 6 -- Appendices

Include any appendices to the respondent’s Business Proposal.

Section 7 – Vendor Information and Other Required Forms

Respondents must complete the following required forms:

· Nondisclosure Statement (Attachment B) 

· Vendor information form (Attachment C)

· Except for current ERCOT suppliers who have an active Master Agreement with ERCOT or who have completed the Vendor Information Form (VIF) within the last six months, all Respondents must provide a completed Supplier Vendor Information Form, attached hereto as  Attachment C along with the proposal.  


· If the anticipated contract value with ERCOT is equal to or >$250,000.00, the respondent must include the most recent two (2) years audited financial statements (include unaudited statements if supplier is unaudited). Publically held companies must include or provide a link to the most recent Forms 10-K and 10-Q filings. 

3.9.2 Part 2 -- Cost Proposal 

The Cost Proposal must be based on the Scope of Work described in Section 2.  This section should include any business, economic, legal or practical assumptions that underlie the Cost Proposal.  

Respondents may separately identify cost-saving and cost-avoidance methods and measures and the effect of such methods and measures on the Cost Proposal and Scope of Work.  

Respondents must utilize the Cost Proposal table format listed below for submitting your Cost Proposal.

However, respondents may propose optional cost proposals if such proposals are more cost effective (IE. Time and Materials cost structure, etc.) for ERCOT.

	Cost Proposal 

	

	Cost not included in respondents pricing proposal to ERCOT are the sole responsibility of the respondent. 
	 
	Estimated Number of Hrs to Complete 
	 
	Total Cost 

	
	 
	
	 
	

	Project Deliverables and Costs 
	 
	 
	 
	 
	 

	
	 
	 
	 
	 
	 

	Deliverable  1 –  Study approaches and assumptions as required in 2.4.1
	
	XX


	
	$0.00

	 
	 
	 
	 
	 

	Deliverable 2 – Draft outline of final report as required in 2.4.2 
	
	XX
	
	$0.00

	 
	 
	 
	 
	 

	Deliverable 3 – Written report as required in 2.4.3 
	
	XX
	
	$0.00

	 
	 
	 
	 
	 

	Deliverable 4 – Present and answer questions as required in 2.4.4 
	
	XX
	
	$0.00

	 
	 
	 
	 
	 

	Deliverable 5 – Qualitative analysis as required in 2.4.5 
	
	XX
	
	$0.00

	 
	 
	 
	 
	 

	Deliverable 6 – Narrative on changes in Market behavior as required in 2.4.6 
	
	XX
	
	$0.00

	 
	 
	 
	 
	 

	Deliverable 7 – Recommended adjustments to the NPRR as required in 2.4.7 
	
	XX
	
	$0.00

	 
	 
	 
	 
	 

	 
	 
	TOTAL FIXED COST: 
	
	$0.00 

	 
	 
	 
	 
	 

	 
	 
	
	
	


3.10 Multiple Responses

A respondent may submit more than one proposal, including a joint proposal with one or more respondents.  

3.11 Joint Proposals

Two or more companies may join together and submit a joint proposal in response to this RFP.  A joint proposal must completely define the responsibilities each company proposes to undertake.  Also, the joint proposal must designate a primary respondent who will be responsible for the delivery of all goods, services and requirements as specified in the RFP, and a single authorized official from the primary respondent to serve as the sole point of contact between ERCOT and the joint proposers.   Any contract resulting from a joint proposal must be signed by an authorized agent or officer of each company.  Each company included in the submission of a joint proposal will be jointly and severally liable during the term of the contract.  

4 Evaluation

4.1 Evaluation of Proposals

ERCOT will select the successful vendor through an internal evaluation process.  ERCOT will consider capabilities or advantages that are clearly described in the proposal, which may be confirmed by oral presentations, site visits or demonstrations if required, and verified by information from reference sources contacted by ERCOT.  ERCOT reserves the right to contact individuals, entities, or organizations that have had dealings with the respondent or staff proposed for this effort, whether or not identified in the proposal.

4.2 Evaluation Criteria

The primary criteria for evaluating the proposals as they relate to this RFP are as follows:

1. The vendor’s ability to meet the requirements set forth in Section 2. 

2. The vendor’s fees or cost structure.
4.3 Oral Presentations and Site Visits

ERCOT may, at its sole discretion, request oral presentations, site visits, and/or demonstrations from one or more respondents.  ERCOT will notify selected respondents of the time and location for these activities, and may supply agendas or topics for discussion.  ERCOT reserves the right to ask additional questions during oral presentations, site visits, and/or demonstrations to clarify the scope and content of the written proposal, oral presentation, site visit, or demonstration.

4.4 Discussions with Respondents

ERCOT may, but is not required to, conduct discussions and negotiations with all, some, or none of the respondents for the purpose of obtaining the best value for ERCOT.  

5 Attachments

5.1 Attachment A- ERCOT Standard Agreement

ERCOT Master Agreement

Professional Service Agreement


[image: image2.emf]Professional Services  Agreement 07-02-13.docx


5.2 Attachment B – Non-Disclosure Agreement 

Non-disclosure Agreement
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5.3 Attachment C- Vendor Information Form and W-9 Form

New Vendor Information and W-9 form
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5.4 Attachment D – High Level Description of the Cost Benefit Analysis of the Future Ancillary Service Framework (Version 9-8-14 1230)


[image: image6.emf]Attachment D.docx


1

_1472442496.pdf
ERCOT

THE TEXAS CONNECTION

ERCOT Mutual Confidentiality and Non-Disclosure Agreement

1. This MUTUAL CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT (the “Agreement”) is entered
into between the undersigned (“Vendor”) and Electric Reliability Council of Texas, Inc. (‘ERCOT"), a Texas
non-profit corporation (collectively the “Parties”), for the purpose of allowing ERCOT and/or Vendor to
obtain and/or exchange information, an evaluation, or certain Services from ERCOT and/or Vendor. In
order for the Parties to this Agreement to exchange information, perform an evaluation, or provide
Services, both ERCOT and Vendor may need to disclose Confidential Information to each other (i.e., the
“Disclosing Party” provides confidential information to the “Receiving Party”).

2. “Confidential Information” includes, but is not limited to, all information, technical data or know-how,
which relates to the business, services or products of Disclosing Party or Disclosing Party's market
participants, customers, or other vendors, including, without limitation, any research, products, services,
developments, inventions, processes, techniques, designs, scientific, technical, engineering, distribution,
marketing, financial, merchandising, pricing, and sales information, which is disclosed to Receiving Party
directly or indirectly, in writing, electronically, orally or by drawings or inspection.

Confidential Information does not include information, technical data, or knowledge, that is:

a. Already published or available to the public, or subsequently becomes available, other than by a
breach of this Agreement;

b. Received from a third party not to Receiving Party’'s knowledge in breach of any obligation of
confidentiality;

c. Independently developed by personnel or agents of Receiving Party without reliance on the
Confidential Information;

d. Proven by written evidence to be known to Receiving Party at the time of disclosure; or

e. Produced by Receiving Party in compliance with an order, rule, or law of any federal, state, local or
municipal body having jurisdiction over a party, provided that Receiving Party gives Disclosing
Party notice, to the extent reasonably possible, of such order, rule, or law and gives Disclosing
Party an opportunity to defend and/or attempt to limit such production.

3. Receiving Party agrees that it and its employees, representatives, and agents must:

a. Maintain Confidential Information in strict confidence;

b. Not disclose or use the Confidential Information for any purpose other than purposes contemplated
under this Agreement;

c. Not disclose Confidential Information to any third party other than the employees, representatives,
or agents of Receiving Party who have a need to know the information in connection with the
purpose of this Agreement;

d. Not copy or make public Confidential Information without the prior written consent of Disclosing
Party;

e. Return Confidential Information, and any copies thereof, upon the request of Disclosing Party; and

Notify immediately Disclosing Party upon discovery of any unauthorized use or disclosure of
Confidential Information and to cooperate in any reasonable way to help Disclosing Party regain
possession of the Confidential Information and prevent further unauthorized use or disclosure.

—h

4. The Confidential Information and all copies remain the exclusive property of Disclosing Party, and
Receiving Party must take reasonable actions and precautions to prevent unauthorized disclosure and use
of Confidential Information. Upon request of Disclosing Party or immediately upon termination of this
Agreement Receiving Party will promptly return all Confidential Information via bonded courier or some
other similarly secure means approved by Disclosing Party, or destroy the Confidential information and
provide a certificate of destruction if approved by Disclosing Party, provided that Contractor may keep a
copy of this Agreement.

5. Receiving Party acknowledges and agrees that a breach of this Agreement may result in irreparable and

continuing damage to Disclosing Party, for which there would be no adequate remedy at law, and that, in
the event of such breach, Disclosing Party will be entitled to injunctive relief and/or a decree for specific
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performance, in addition to all such other and further relief as may be available at law, in equity, or
otherwise.

6. This Agreement is to be construed and interpreted in accordance with the laws of the State of Texas
without regard to its conflicts of law provisions.

7. This Agreement will remain in full force and effect until terminated by either party upon thirty (30) days
written notice to the other party. However, the rights and obligations contained in this Agreement survive
any termination of this Agreement.

8. Each party represents that the person signing below on its behalf has the necessary right and authority to
execute this Agreement and bind that party to the provisions hereof. The parties further agree that this
Agreement contains the entire understanding of the parties with respect to the subject matter hereof and
that there are no other agreements or understandings with respect to the subject matter hereof. This
Agreement may be executed by facsimile or scanned and electronically transferred. A copy of this
Agreement bearing a signature or signatures on the executed documents transferred via facsimile or
scanned and electronically transferred has the same force and effect as an original agreement with inked
original signatures. Once signed, any reproduction of this Agreement made by reliable means (e.g.,
photocopy, scan, facsimile) is considered an original.

AGREED: Electric Reliability Council of Texas, Inc. AGREED (VENDOR):

By:

Signature: Signature:
Name: Name:
Title: Title:
Date: Date:

ERCOT Mutual Confidentiality and Non-Disclosure Agreement [09.24.13] ERCOT Confidential






_1472442498.pdf
w-9
Form

(Rev. January 2011)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax return)

Business name/disregarded entity name, if different from above

Check appropriate box for federal tax

classification (required): [ Individual/sole proprietor

Print or type

|:| Other (see instructions) »

|:| C Corporation

|:| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) »

|:| S Corporation |:| Partnership |:| Trust/estate

|:| Exempt payee

Address (number, street, and apt. or suite no.)

Requester’s name and address (optional)

City, state, and ZIP code

See Specific Instructions on page 2.

List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

| Social security number

| Employer identification number

Part i Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding, and

3. lam a U.S. citizen or other U.S. person (defined below).

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 4.

Slgn Signature of
Here U.S. person »

Date >

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Purpose of Form

A person who is required to file an information return with the IRS must
obtain your correct taxpayer identification number (TIN) to report, for
example, income paid to you, real estate transactions, mortgage interest
you paid, acquisition or abandonment of secured property, cancellation
of debt, or contributions you made to an IRA.

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN to the person requesting it (the
requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee. If applicable, you are also certifying that as a U.S. person, your
allocable share of any partnership income from a U.S. trade or business
is not subject to the withholding tax on foreign partners’ share of
effectively connected income.

Note. If a requester gives you a form other than Form W-9 to request
your TIN, you must use the requester’s form if it is substantially similar
to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

¢ An individual who is a U.S. citizen or U.S. resident alien,

* A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States,

¢ An estate (other than a foreign estate), or
* A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax on any foreign partners’ share of income from such business.
Further, in certain cases where a Form W-9 has not been received, a
partnership is required to presume that a partner is a foreign person,
and pay the withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the United
States, provide Form W-9 to the partnership to establish your U.S.
status and avoid withholding on your share of partnership income.

Cat. No. 10231X
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The person who gives Form W-9 to the partnership for purposes of
establishing its U.S. status and avoiding withholding on its allocable
share of net income from the partnership conducting a trade or business
in the United States is in the following cases:

* The U.S. owner of a disregarded entity and not the entity,

* The U.S. grantor or other owner of a grantor trust and not the trust,
and

* The U.S. trust (other than a grantor trust) and not the beneficiaries of
the trust.

Foreign person. If you are a foreign person, do not use Form W-9.
Instead, use the appropriate Form W-8 (see Publication 515,
Withholding of Tax on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a “saving clause.” Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items:

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if his or her stay in
the United States exceeds 5 calendar years. However, paragraph 2 of
the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows
the provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
protocol) and is relying on this exception to claim an exemption from tax
on his or her scholarship or fellowship income would attach to Form
W-9 a statement that includes the information described above to
support that exemption.

If you are a nonresident alien or a foreign entity not subject to backup
withholding, give the requester the appropriate completed Form W-8.

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS a percentage
of such payments. This is called “backup withholding.” Payments that
may be subject to backup withholding include interest, tax-exempt
interest, dividends, broker and barter exchange transactions, rents,
royalties, nonemployee pay, and certain payments from fishing boat
operators. Real estate transactions are not subject to backup
withholding.

You will not be subject to backup withholding on payments you
receive if you give the requester your correct TIN, make the proper
certifications, and report all your taxable interest and dividends on your
tax return.

Payments you receive will be subject to backup
withholding if:
1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the Part Il
instructions on page 3 for details),

3. The IRS tells the requester that you furnished an incorrect TIN,

4. The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to
backup withholding under 4 above (for reportable interest and dividend
accounts opened after 1983 only).

Certain payees and payments are exempt from backup withholding.
See the instructions below and the separate Instructions for the
Requester of Form W-9.

Also see Special rules for partnerships on page 1.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account, for example, if the grantor of a
grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of
federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions
Name

If you are an individual, you must generally enter the name shown on
your income tax return. However, if you have changed your last name,
for instance, due to marriage without informing the Social Security
Administration of the name change, enter your first name, the last name
shown on your social security card, and your new last name.

If the account is in joint names, list first, and then circle, the name of
the person or entity whose number you entered in Part | of the form.

Sole proprietor. Enter your individual name as shown on your income
tax return on the “Name” line. You may enter your business, trade, or
“doing business as (DBA)” name on the “Business name/disregarded
entity name” line.

Partnership, C Corporation, or S Corporation. Enter the entity's name
on the “Name” line and any business, trade, or “doing business as
(DBA) name” on the “Business name/disregarded entity name” line.

Disregarded entity. Enter the owner's name on the “Name” line. The
name of the entity entered on the “Name” line should never be a
disregarded entity. The name on the “Name” line must be the name
shown on the income tax return on which the income will be reported.
For example, if a foreign LLC that is treated as a disregarded entity for
U.S. federal tax purposes has a domestic owner, the domestic owner's
name is required to be provided on the “Name” line. If the direct owner
of the entity is also a disregarded entity, enter the first owner that is not
disregarded for federal tax purposes. Enter the disregarded entity's
name on the “Business name/disregarded entity name” line. If the owner
of the disregarded entity is a foreign person, you must complete an
appropriate Form W-8.

Note. Check the appropriate box for the federal tax classification of the
person whose name is entered on the “Name” line (Individual/sole
proprietor, Partnership, C Corporation, S Corporation, Trust/estate).

Limited Liability Company (LLC). If the person identified on the
“Name” line is an LLC, check the “Limited liability company” box only
and enter the appropriate code for the tax classification in the space
provided. If you are an LLC that is treated as a partnership for federal
tax purposes, enter “P” for partnership. If you are an LLC that has filed a
Form 8832 or a Form 2553 to be taxed as a corporation, enter “C” for
C corporation or “S” for S corporation. If you are an LLC that is
disregarded as an entity separate from its owner under Regulation
section 301.7701-3 (except for employment and excise tax), do not
check the LLC box unless the owner of the LLC (required to be
identified on the “Name” line) is another LLC that is not disregarded for
federal tax purposes. If the LLC is disregarded as an entity separate
from its owner, enter the appropriate tax classification of the owner
identified on the “Name” line.
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Other entities. Enter your business name as shown on required federal
tax documents on the “Name” line. This name should match the name
shown on the charter or other legal document creating the entity. You
may enter any business, trade, or DBA name on the “Business name/
disregarded entity name” line.

Exempt Payee

If you are exempt from backup withholding, enter your name as
described above and check the appropriate box for your status, then
check the “Exempt payee” box in the line following the “Business name/
disregarded entity name,” sign and date the form.

Generally, individuals (including sole proprietors) are not exempt from
backup withholding. Corporations are exempt from backup withholding
for certain payments, such as interest and dividends.

Note. If you are exempt from backup withholding, you should still
complete this form to avoid possible erroneous backup withholding.

The following payees are exempt from backup withholding:

1. An organization exempt from tax under section 501(a), any IRA, or a
custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401()(2),

2. The United States or any of its agencies or instrumentalities,

3. A state, the District of Columbia, a possession of the United States,
or any of their political subdivisions or instrumentalities,

4. A foreign government or any of its political subdivisions, agencies,
or instrumentalities, or

5. An international organization or any of its agencies or
instrumentalities.

Other payees that may be exempt from backup withholding include:
6. A corporation,
7. A foreign central bank of issue,

8. A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a possession of the United
States,

9. A futures commission merchant registered with the Commodity
Futures Trading Commission,

10. A real estate investment trust,

11. An entity registered at all times during the tax year under the
Investment Company Act of 1940,

12. A common trust fund operated by a bank under section 584(a),
13. A financial institution,

14. A middleman known in the investment community as a nominee or
custodian, or

15. A trust exempt from tax under section 664 or described in section
4947.

The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 15.

IF the payment is for . .. THEN the payment is exempt

for...

Interest and dividend payments All exempt payees except

for 9

Broker transactions Exempt payees 1 through 5 and 7

through 13. Also, C corporations.

Barter exchange transactions and
patronage dividends

Exempt payees 1 through 5

Payments over $600 required to be | Generally, exempt payees
reported and direct sales over 1 through 7
$5,000 '

'See Form 1099-MISC, Miscellaneous Income, and its instructions.

*However, the following payments made to a corporation and reportable on Form
1099-MISC are not exempt from backup withholding: medical and health care
payments, attorneys' fees, gross proceeds paid to an attorney, and payments for
services paid by a federal executive agency.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter it in the social
security number box. If you do not have an ITIN, see How to get a TIN
below.

If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN. However, the IRS prefers that you use your SSN.

If you are a single-member LLC that is disregarded as an entity
separate from its owner (see Limited Liability Company (LLC) on page 2),
enter the owner’s SSN (or EIN, if the owner has one). Do not enter the
disregarded entity’s EIN. If the LLC is classified as a corporation or
partnership, enter the entity’s EIN.

Note. See the chart on page 4 for further clarification of name and TIN
combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local Social Security Administration office or get this
form online at www.ssa.gov. You may also get this form by calling
1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer
Identification Number, to apply for an ITIN, or Form SS-4, Application for
Employer Identification Number, to apply for an EIN. You can apply for
an EIN online by accessing the IRS website at www.irs.gov/businesses
and clicking on Employer Identification Number (EIN) under Starting a
Business. You can get Forms W-7 and SS-4 from the IRS by visiting
IRS.gov or by calling 1-800-TAX-FORM (1-800-829-3676).

If you are asked to complete Form W-9 but do not have a TIN, write
“Applied For” in the space for the TIN, sign and date the form, and give
it to the requester. For interest and dividend payments, and certain
payments made with respect to readily tradable instruments, generally
you will have 60 days to get a TIN and give it to the requester before you
are subject to backup withholding on payments. The 60-day rule does
not apply to other types of payments. You will be subject to backup
withholding on all such payments until you provide your TIN to the
requester.

Note. Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon.

Caution: A disregarded domestic entity that has a foreign owner must
use the appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, below, and items 4 and 5 on page 4
indicate otherwise.

For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on the “Name” line must sign. Exempt payees, see
Exempt Payee on page 3.

Signature requirements. Complete the certification as indicated in
items 1 through 3, below, and items 4 and 5 on page 4.

1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.

2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
certification before signing the form.

3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.
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4, Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incorrect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments to certain fishing boat crew
members and fishermen, and gross proceeds paid to attorneys
(including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), IRA, Coverdell ESA, Archer MSA or
HSA contributions or distributions, and pension distributions. You
must give your correct TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account: Give name and SSN of:

1. Individual The individual
2. Two or more individuals (joint The actual owner of the account or,
account) if combined funds, the first

individual on the account '

3. Custodian account of a minor
(Uniform Gift to Minors Act)

4. a. The usual revocable savings
trust (grantor is also trustee)
b. So-called trust account that is
not a legal or valid trust under
state law

5. Sole proprietorship or disregarded
entity owned by an individual

6. Grantor trust filing under Optional
Form 1099 Filing Method 1 (see
Regulation section 1.671-4(b)(2)(i)(A))

The minor *
The grantor-trustee '

The actual owner '

The owner °

The grantor*

For this type of account: Give name and EIN of:

7. Disregarded entity not owned by an | The owner
individual

. A valid trust, estate, or pension trust | Legal entity *

Corporation or LLC electing

corporate status on Form 8832 or

Form 2553

10. Association, club, religious,
charitable, educational, or other
tax-exempt organization

11. Partnership or multi-member LLC

12. A broker or registered nominee

© ®

The corporation

The organization

The partnership
The broker or nominee

13. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payments

14. Grantor trust filing under the Form
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see
Regulation section 1.671-4(b)(2)(i)(B))

The public entity

The trust

" List first and circle the name of the person whose number you furnish. If only one personon a
joint account has an SSN, that person’s number must be furnished.

? Gircle the minor’s name and furnish the minor's SSN.

3You must show your individual name and you may also enter your business or “DBA” name on
the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you
have one), but the IRS encourages you to use your SSN.

4 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the
personal representative or trustee unless the legal entity itself is not designated in the account
title.) Also see Special rules for partnerships on page 1.

*Note. Grantor also must provide a Form W-9 to trustee of trust.

Note. If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records from Identity Theft

Identity theft occurs when someone uses your personal information
such as your name, social security number (SSN), or other identifying
information, without your permission, to commit fraud or other crimes.
An identity thief may use your SSN to get a job or may file a tax return
using your SSN to receive a refund.

To reduce your risk:
* Protect your SSN,
* Ensure your employer is protecting your SSN, and
* Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS Identity Theft Hotline
at 1-800-908-4490 or submit Form 14039.

For more information, see Publication 4535, Identity Theft Prevention
and Victim Assistance.

Victims of identity theft who are experiencing economic harm or a
system problem, or are seeking help in resolving tax problems that have
not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD
1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.

The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration at 1-800-366-4484. You can forward
suspicious emails to the Federal Trade Commission at: spam@uce.gov
or contact them at www.ftc.gov/idtheft or 1-877-IDTHEFT
(1-877-438-4338).

Visit IRS.gov to learn more about identity theft and how to reduce
your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons (including federal agencies) who are required to file information returns with
the IRS to report interest, dividends, or certain other income paid to you; mortgage interest you paid; the acquisition or abandonment of secured property; the cancellation
of debt; or contributions you made to an IRA, Archer MSA, or HSA. The person collecting this form uses the information on the form to file information returns with the IRS,
reporting the above information. Routine uses of this information include giving it to the Department of Justice for civil and criminal litigation and to cities, states, the District
of Columbia, and U.S. possessions for use in administering their laws. The information also may be disclosed to other countries under a treaty, to federal and state agencies
to enforce civil and criminal laws, or to federal law enforcement and intelligence agencies to combat terrorism. You must provide your TIN whether or not you are required to
file a tax return. Under section 3406, payers must generally withhold a percentage of taxable interest, dividend, and certain other payments to a payee who does not give a
TIN to the payer. Certain penalties may also apply for providing false or fraudulent information.
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Attachment D:  High Level Description of the Cost Benefit Analysis of the Future Ancillary Service Framework (Version 9-8-14 1230) 

The selected vendor shall take an active role in discussion of the CBA methodology and study assumptions.   The CBA analysis shall be performed using the Future Ancillary Service Framework as defined after comments on the draft NPRR are incorporated and the NPRR is submitted for stakeholder review. 

In order to evaluate the longer term cost- benefits of the Future Ancillary Service Framework, two future generation expansion scenarios developed in the 2014 Long Term Transmission System Assessment (LTSA) will be used.  These scenarios were developed by ERCOT staff and the ERCOT stakeholders through a process that allowed all interested parties to participate and provide their input into the scenarios modeled in the 2014 LTSA.  Table 1 includes description for the two scenarios for this CBA in order to evaluate potential impacts of future ancillary services based on current trends and high penetration of intermittent Resources. 

Table 1

2014 LTSA Candidate Scenarios  for the CBA

		Candidate Scenarios

		Description



		Current Trends

		Trajectory of what  is knowable today (e.g., LNG export terminals and west Texas oil and gas related growth, prolonged high oil prices)



		Stringent Environmental Regulation

		On top of and in addition to current regulations, EPA also regulates GHG emissions.  Federal or higher Texas renewable standards and more stringent water regulations are implemented.







For each of the selected generation expansion scenarios, ERCOT proposes to study the following three cases as a part of CBA: 

CASE 1, Current Ancillary Services Framework:

1. Existing Ancillary Services Framework with the required amounts of each ancillary service based on 2015 “ERCOT Methodologies for Determining Ancillary Service Requirements”.

2. A production cost simulation will be conducted by ERCOT staff using Energy Exemplar’s Plexos software for year 2024 with hourly resolution of resulting data. 

3. Existing resources that are currently providing ancillary services will be assumed qualified to provide same ancillary service products in the study. For the expansion units ancillary service qualification will be assumed based on the qualification of the existing units of similar size and technology. 

CASE 2, Future Ancillary Services Framework:

1. Future Ancillary Services Framework (based on FAST NPRR) with the amounts based on methodology as presented at recent FAST-TAC Workshops.

2. A production cost simulation will be conducted by ERCOT staff using Energy Exemplar’s Plexos software for year 2024 with hourly resolution of resulting data. 

3. Existing resources will be assumed qualified to provide future ancillary services if they have physical capability based on the Resource Asset Registration Form (RARF), e.g. sufficient ramping capability, start-up time, governor or governor-like capability to fulfill respective ancillary service requirements. For the expansion units, ancillary service qualification will be assumed based on the qualification of the existing units of similar size and technology. 

CASE 3, New Technologies participating in Future Ancillary Services Framework

The purpose of this scenario is to capture an impact from new technologies participating in future ancillary services.

1. Amounts of future ancillary services will be determined as done in CASE 2 above.

2. Prior to production cost simulation for this case, the awarded supplier shall provide qualitative analysis on possible impacts from introducing future ancillary services on participation of existing and new technologies (storage, water-pumping, refrigeration loads, etc.) that are currently not participating in ancillary services market. The vendor shall also provide estimated costs of participation of new technologies in future ancillary services market. This analysis will be used as input into production cost simulation for this case.  A production cost simulation will be conducted by ERCOT staff using Energy Exemplar’s Plexos software for year 2024 with hourly resolution.

3. Existing resources will be assumed qualified to provide future ancillary services  if they have physical capability based on RARF, e.g. sufficient ramping capability, start-up time, governor or governor-like capability (based on RARF) to fulfill respective ancillary services requirements. For the expansion units, ancillary service qualification will be assumed based on the qualification of the existing units of similar size and technology. 

Additionally, to establish a baseline, ERCOT will also study CASE1 and CASE 2 for year 2016 by including the new generation projects that meet the ERCOT Planning Guide 6.9 requirement based on the current  ERCOT interconnection queue for 2016.  Table 2 lists the proposed study scenarios for the CBA.  

For each of the studied scenarios and 2016 baseline for CASE 1 and CASE 2, the results of the production cost simulations will capture changes in hourly LMPs (compared to CASE 1) due to reserved future ancillary service amounts as well as due to participation of new resources providing future ancillary services (in CASE 3). The results of the production cost simulations for CASE 1 and CASE 2 will also include hourly and annual future ancillary service costs that will be compared with hourly and annual ancillary service costs in CASE 1.



Table 2

Summary of the proposed study scenarios for the CBA.  

		

Scenarios

		Case 1,

Current AS (2015 methodology)

		Case 2, FAS

		Case 3, FAS with new resources participating in AS market



		LTSA Scenarios (Year 2024)

		Current Trends

		√



		√



		√





		

		Stringent Environmental Regulation/Solar Mandate

		√

		√

		√



		Baseline (Year 2016)

		Scenario based on 2016 interconnection queue

		√

		√

		







The awarded supplier shall analyze the results of the production cost simulation studies and provide qualitative and quantitative conclusions regarding incremental costs and benefits of the proposed future ancillary services compared to current practice as well as costs and benefits of the proposed future ancillary services with participation of new resources compared to the current state of ERCOT’s ancillary service markets. 
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		ERCOT Vendor Information Form (VIF)







Vendors must complete this form to be considered as a vendor for ERCOT or to update information per ERCOT’s request. Please e-mail completed/signed form with requested attachments to:  NewVendorInfoForms@ercot.com or fax fully completed and signed form to ERCOT’s Procurement Department at (512) 248-3118, to the Attention of “Vendor Information”.   If this is in conjunction with a RFP/RFQ, please note the RFP/RFQ name as well as an ERCOT contact name in your e-mail or fax coversheet.

		







Requested Attachments:

1. Executed W9 (no older than one year);

2. Texas Secretary of State Proof of active Status (required for Texas entities and non-Texas entities with offices in Texas);

3. Texas Comptroller Proof of Good Standing (i.e. Certification of Account Status from Texas Comptroller website); 

4. A list identifying all company Officers and Board of Directors members;

5. Documentation of assumed name(s), if any;

6. If outside of Texas, Secretary of State Certificate proof of active status and/or good standing (from state of organization);

7. If the anticipated annual sales to ERCOT is > $250,000, Vendor’s most recent two (2) years audited financial statements (enclose un-audited financials if vendor is not audited); Publicly held companies may attach (or send link to) Vendor’s most recent Forms 10-K and 10-Q.

		







		

Vendor Legal Name and Company Information



		Vendor Legal Name (as shown on W9):

[bookmark: Text1]      

		[bookmark: Text2]dba:       



		[bookmark: Text3]Vendor Contact:       

		Title:       



		Phone:       

		Fax:       



		E-mail:       

		Company Website:       



		Vendor Tax ID Number:       

		DUNS Number:       



		State of Organization:       



		[bookmark: Dropdown2]Type of Entity:  

		State of Formation:       



		[bookmark: Dropdown3]Reason for Submitting VIF:  



		Provide name of RFP/RFQ, if applicable:       

		If other, describe:       



		[bookmark: Dropdown1]Products or Services sold/provided by Vendor:  

		If other, describe:       



		Expected $ Annual ERCOT Business:       



		ERCOT Contact Person (if any):       

		Phone or e-mail:       







		

Purchase Order/Primary Corporate Address 



		Specify area codes on all telephone and fax numbers.  Use format (123) 456-7890



		[bookmark: Text4]Telephone:       

		Fax:       



		Contact Person:       

		Title of Contact:         



		E-mail:       



		Address:       



		City:       

		Prov/State:       

		Postal/Zip:       



		If not Canada or USA then complete Postal/Zip above and insert Country and Prov/State below:



		Country:       

		Prov/State:       







		.

Remit Address



		[bookmark: Check1]|_| Same as purchase order/primary corporate address



		Specify area codes on all telephone and fax numbers.  Use format (123) 456-7890



		[bookmark: Text5]Telephone:       

		Ext.       

		Fax:       



		Address:       



		City:       

		Prov/State:       

		Postal/Zip:       



		If not Canada or USA then complete Postal/Zip above and insert Country and Prov/State below:



		Country:       

		Prov/State:       



		· ERCOT is a Tax-Exempt entity and should not be charged sales tax on the purchase of any good or service.  All payments made by ERCOT will be in United States Currency.







		

Product/Service Description



		[bookmark: Text6]Provide a detailed description of the products or services that you intend to provide to ERCOT (include expertise if services).      







		

Projected Sales > $250,000:  Complete section below & include two years of financials



		[bookmark: Text7]Vendor credit contact:       



		Phone number:       

		E-mail:       



		Full legal name of vendor parent company (if any):       



		Other Vendor affiliates:       





		[bookmark: Check2][bookmark: Check3]Is company publicly traded?  |_|  Yes  |_|  No



		If so, please provide stock symbol:       







[bookmark: Check4][bookmark: Check5]Does any ERCOT employee, officer, or director:  (a) have any ownership in, (b) have any position with, or (c) received any money or other benefit from Vendor?  |_|  Yes  |_|  No

If yes, identify each such employee and his/her relationship/benefits.       



Does any ERCOT Market Participant:  (a) have any ownership in, (b) have any position with, or (c) receive any money or other benefit from Vendor?  |_|  Yes  |_|  No

If yes, identify such Market Participant and its relationship/benefits.       

The market participant list can be found at http://www.ercot.com/mktparticipants/.



By your signature below, you hereby affirm that the attached documents and information provided above are true and correct and you acknowledge and agree that:

· The vendor may not give or receive any gift or benefit to/from any ERCOT employee, officer, or director if such gift or benefit violates ERCOT’s Conflict of Interest Corporate Standard

· The vendor will notify ERCOT General Counsel (legalrequest@ercot.com) if any ERCOT employee, officer, director, or Market Participant requests from you any gift or personal benefit for itself, himself, herself, or his or her family

· If the vendor is a consulting company, the vendor employs all of its individual consultants:

 (If not, percentage of consultants that are employees:      %)

· If the vendor is a consulting company, Vendor provides individual consultants with employee benefits (401k, pension, health insurance) and pays employer social security



		Signature:  __________________________________

		[bookmark: Text8]Title:       



		Printed Name:       	

		Date:       





									



		Vendor Information Form (revised 05/20/11)

		Page 2 of 2

		PUBLIC
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[bookmark: _Toc81978865][bookmark: _GoBack]Professional Services Agreement

Effective Date:	The earlier of the Start Date or the date of last signature by the Parties of this Agreement

ERCOT:		Electric Reliability Council of Texas, Inc.

			7620 Metro Center Drive, Austin, Texas 78744-1654

[bookmark: Text1]Contractor:		______________________________

			______________________________

Start Date:		______________________________

End Date:		______________________________

By this Professional Services Agreement (“Agreement”), ERCOT and Contractor (individually, a “Party” and collectively, the “Parties”) agree that ERCOT engages Contractor to perform professional services according to the following terms and conditions:

1.	TERM

1.1	This Agreement will begin on the Start Date and expire on the End Date (“Term”).  However, if any Statement of Work (“SOW”) begun during the term of this Agreement has not been completed at the termination of this Agreement, this Agreement will continue in force only for that SOW.

1.2	Either Party may terminate this Agreement or any SOW for Cause by providing ten (10) days written notice and opportunity to cure to the other Party.  Either Party may terminate this Agreement or any SOW immediately by providing written notice to the other Party if the Cause is not curable.

1.3	Either Party may terminate this Agreement or any SOW at any time without Cause by providing thirty (30) days written notice to the other Party.   

1.4	As used in this Section 1, “Cause” means a Party’s failure to perform, fraud, misconduct, or any material breach of this Agreement or any SOW.

2.	SERVICES

2.1	Contractor agrees to perform professional services as described in SOWs executed by the parties pursuant to the terms and conditions of this Agreement (“Services”).  SOWs will set forth:

A.	the scope of Services;

B.	the schedule for performance;

C.	the fees to be paid for such Services;

D.	the time period during which such Services will be rendered; and

E.	any additional terms agreed upon by the Parties.

2.2	In case of any conflict between this Agreement and an SOW, the terms of the SOW prevail.

2.3	Contractor will perform all Services in accordance with reasonable instructions, directions, and requests of the ERCOT Manager named in the applicable SOW. 

3.	RELATIONSHIP OF PARTIES

3.1	Independent Contractor

Contractor is remains at all times an independent contractor, and nothing in this Agreement will be deemed to create a joint venture, partnership, employment, franchise, master-servant, or agency relationship between the Parties.

3.2	Individuals 

Unless otherwise agreed to in writing by ERCOT Contractor warrants that all Individuals who perform Services on behalf of Contractor under this Agreement are employees of Contractor who may legally work in the United States, and for whom Contractor is solely responsible and pays wages, required federal, state, and local tax withholdings (including social security, unemployment, and Medicare), workers’ compensation insurance, and employment benefits (“Contractor Employees”).

3.3	Subcontractors 

A.	If Contractor wishes to use a person to perform or to assist in performing the Services on behalf of Contractor who is not a Contractor Employee (a “Subcontractor”), Contractor must receive prior written approval from ERCOT for the Subcontractor to perform or assist in performing the Services as an Individual.  In seeking such approval from ERCOT, Contractor must send a written request (via e-mail to ContractRequest@ercot.com), including the following information:

1.	Subcontractor’s name and relationship to Contractor;

2.	identity of Subcontractor’s W2 employer (or disclosure that Subcontractor is a 1099 independent contractor, if applicable);

3.	confirmation that Subcontractor may legally work in the United States;

4.	the Subcontractor’s professional or technical qualifications; 

5.	any conflicts of interest of Subcontractor and, if applicable, the Subcontractor’s employer; and

6.	the reason Contractor is requesting to use Subcontractor.

B.	ERCOT’s consent for a Subcontractor to perform Services as an Individual must be set forth in the applicable SOW.  

C.	It is Contractor’s responsibility to ensure Subcontractor complies with this Agreement.  ERCOT’s consent to Contractor’s engagement of a Subcontractor in no way relieves Contractor of any obligation under this Agreement.  

3.3	Authority

A.	Except as expressly provided to the contrary elsewhere in this Agreement, neither Party has any right or authority to act on behalf of the other Party, or to assume or create any obligation, liability, or responsibility on behalf of the other Party.

B.	Contractor is solely responsible for establishing the working hours and work environment, and the specific strategies, actions, and methods by which Individuals will perform the Services to achieve the results contemplated by this agreement and any associated SOW.

3.4	Nonsolicitation

While this Agreement is in effect and for six months after its termination, neither Party will solicit for hire current employees of the other.  However, neither Party is prohibited from considering unsolicited applications submitted in response to a general advertisement.

4.	FEES, EXPENSES & INVOICES

4.1	In exchange for Services performed for ERCOT by Contractor, ERCOT will pay Contractor the fees set forth in the applicable SOW.

4.2	Contractor will not increase the rates charged for the Individuals providing Services or change the rate categories used for ERCOT billing purposes under an SOW unless it is amended.

4.3	Time and Material Services

A.	For Services compensated on a time and materials basis, each Individual must submit a signed weekly timesheet, detailing the services performed, for written approval by the ERCOT Manager named in the SOW.

B.	Each timesheet must indicate the ERCOT facility at which the Services were performed and whether any Services were performed at any location other than an ERCOT facility.  Badge logging may be audited for verification of time charged.

C.	Any Individual who provides Services for more than one project must separate, on his or her timesheet, the time spent on each project or for general services not related to a specific project.

D.	Contractor must issue separate invoices each month for each SOW.

E.	Contractor must enclose copies of the relevant signed weekly timesheets with each invoice.

4.4	Fixed Fee Services

For Services performed for a fixed or flat fee, Contractor must issue invoices containing a description of the work performed, including a listing of all milestones and deliverables achieved, in accordance with the terms of the SOW.

4.5	Out of Pocket Expenses

ERCOT will reimburse Contractor for Contractor’s reasonable actual expenses that Contractor incurs in performing Services benefiting ERCOT under this Agreement, but only to the extent that:

A.	such expenses are authorized by an SOW;

B.	documentation of such expenses is provided to ERCOT within sixty (60) days of the expense being incurred, and

C.	such expenses comply with the ERCOT Business Expense Reimbursement Corporate Standard, a copy of which may be found at www.ercot.com.

4.6	Invoices

A.	Contractor must provide ERCOT with a monthly invoice describing:

1.	work performed by each Individual during the previous month;

2.	time billed by each Individual in accordance with the fee structure set forth in the SOW (unless fixed fee), with time billed for Services separated for each project and for general purposes;

3.	any milestones or deliverables  completed by Contractor and accepted by ERCOT;

4.	fees charged; and

5.	authorized expenses with a copy of all receipts for claimed expenses.

B.	Within thirty (30) days after ERCOT receives an invoice from Contractor, ERCOT will pay Contractor any invoiced amount not disputed in good faith, subject to the following conditions:

1.	ERCOT accepts all delivery and all performance of the Services described in such invoice;

2.	Contractor has satisfied, and continues satisfying, all of its obligations, representations, warranties and covenants under this Agreement; and

3.	Contractor has provided adequate documentation of the expenses and other charges set forth in the invoice, as described above.

C.	In the event of a dispute, within thirty (30) days after receipt of an invoice, ERCOT will explain the reason performance and delivery of the Services are not acceptable, and pay the undisputed portion of the invoice.

D.	Contractor must send all invoices to accountspayable@ercot.com or:

Electric Reliability Council of Texas, Inc.

Accounts Payable Department

7620 Metro Center Drive

Austin Texas 78744

Fax:  (512) 225-7020



5.	BACKGROUND INVESTIGATION AND CONDUCT

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]5.1	Background Investigation

A.	Contractor must ensure that all Individuals are legally authorized to perform the Services in the United States and Texas, and that the education and background on resumes submitted to ERCOT for Individuals are accurate.

B.	Prior to allowing any Individual to have unescorted access to ERCOT’s facilities, or access to ERCOT computers or information systems (“Access Privileges”), such Individual must successfully pass a background investigation, including:

1.	a criminal background check for the previous seven (7) years in each county, state, and country in which the Individual has worked, lived, or attended school showing no felonies and no misdemeanors except those misdemeanors that ERCOT accepts in writing, using a reputable vendor of consumer report services; 

2.	verification of the Individual’s identity and confirming each Individual's social security number  by (a) a reputable vendor of consumer report services, (b) receipt of a properly-completed Form I-9, or (c) other reliable process acceptable to ERCOT; and 

3.	a clean, supervised drug screen to detect cocaine, amphetamines, opiates, phencyclidine, and marijuana, administered by a reputable medical office or drug testing service.

C.	For each Individual for whom Contractor requests Access Privileges, Contractor must:

1.	arrange and pay for the above background investigation; and

[bookmark: OLE_LINK3][bookmark: OLE_LINK4]2.	provide written confirmation to ERCOT, that the Individual has successfully passed the requisite background investigation.  Contractor must maintain and allow ERCOT or its authorized representative access to audit Contractor's records relating to the background investigation of any Individual for a period of three (3) years after the End Date of the applicable SOW.

D.	All information regarding an Individual obtained during the background check and drug screen will be kept confidential by ERCOT to the extent allowed by law.  

5.2	Conduct

A.	Contractor agrees that it and all Individuals will abide by ERCOT’s Code of Conduct and Ethics Corporate Standard (“Code of Conduct”) and all policies and procedures applicable to ERCOT independent contractors while performing Services for ERCOT, on ERCOT premises, or using ERCOT equipment or networks.

B.	Further, all Individuals must execute the then-current Consultant Ethics Agreement (the “Ethics Agreement”) acknowledging and agreeing to be bound by ERCOT’s Antitrust Compliance, Driving on Company Business, Confidentiality, Fraud Prevention and Whistleblower, and Acceptable Use Corporate Standards prior to being granted access privileges or beginning services for ERCOT.  All Individuals will execute such updated agreements as are reasonably requested by ERCOT.

C.	The form of the current required Ethics Agreement and Code of Conduct may be found at www.ercot.com. 

D.	Contractor acknowledges that the following items are subject to inspection by ERCOT personnel at any time with or without notice:

1.	any e-mail, voicemail, or computer usage by any Individual using ERCOT computer, network, or electronic equipment; and

2.	any tangible item situated on ERCOT’s premises (including, but not limited to, filing cabinets, desks, or other work areas).

E.	On-site Safety

1.	Contractor is responsible for complying with all ERCOT safety precautions and programs in connection with the Services provided.

2.	Contractor must take all necessary precautions and provide all necessary protection from damage, injury, or loss to persons or property in providing the Services.

3.	Contractor is liable for all damage or loss to any person or property to the extent caused by Contractor or an Individual.  

F.	Software Development

1.	Contractor acknowledges and agrees that all Services involving the installation, creation, or modification of software must comply with ERCOT’s Application and Database Security Corporate Standard and other written standards, policies, and procedures.

2.	Prior to using its own systems in performing Services, Contractor will perform a gap analysis against its systems using ERCOT’s security policies, standards, and procedures as a baseline.

3.	Contractor will provide the gap analysis to ERCOT, along with its proposed mitigation strategy, if Contractor’s systems fail to meet ERCOT’s quality standards. 

6.	LIMITATION OF LIABILITY

6.1	NEITHER PARTY IS LIABLE UNDER THIS AGREEMENT FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY KIND.

6.2	ERCOT’S AGGREGATE LIABILITY FOR CLAIMS OF ANY KIND, WHETHER BASED ON CONTRACT OR TORT, OR OTHERWISE RELATING TO THIS AGREEMENT, WILL NOT EXCEED THE COMPENSATION PAID OR OWED TO CONTRACTOR IN THE PRIOR TWELVE (12) MONTHS UNDER THE SOW GIVING RISE TO THE CLAIM.

7.	CONFIDENTIALITY

7.1	Disclosing Party

A.	For the purposes of this Agreement, ERCOT will be disclosing Confidential Information, as defined in Section 7.2.A below, to Contractor.

B.	Contractor acknowledges that the existence of this Agreement and its terms are considered Confidential Information, and Contractor will not publicly release information about its relationship with ERCOT and/or this Agreement (via news releases, articles, brochures, advertisements, web pages, prepared speeches, or otherwise) without ERCOT's prior written consent.

7.2	Confidential Information

A.	“Confidential Information” means all information, technical data, or know-how related to the business, services, or products of ERCOT, ERCOT’s Market Participants, members, consultants, or vendors, including, without limitation, any research, products, software, services, developments, inventions, processes, techniques, designs, or scientific, technical, engineering, distribution, marketing, financial, merchandising, or sales information that is disclosed to Contractor within the scope of Contractor's Services, directly or indirectly, in writing, orally, or by drawings or inspection.  A “Market Participant” is an entity, other than ERCOT, that engages in any activity that is in whole or in part the subject of the ERCOT Nodal Protocols, regardless of whether it has signed an agreement with ERCOT.  Market Participant categories include but are not limited to the following: Load Serving Entity, Qualified Scheduling Entity, Transmission/Distribution Service Provider, CRR Account Holder, Resource Entity, IMRE, and REC Account Holder.  These Market Participant categories are further defined in the ERCOT Nodal Protocols, which may be found on ERCOT’s website, at www.ercot.com.

A.	The Parties agree that all materials and information exchanged in connection with the performance of Services under this Agreement is considered “Confidential Information”.



B.	Confidential Information does not include information, technical data, or know-how that:

1.	is already published or available to the public, or subsequently becomes available, other than by a breach of this Agreement;

2.	is received from a third party without Contractor’s knowledge of any obligation of confidentiality;

3.	is independently developed by personnel or agents of Contractor without reliance on the Confidential Information;

4.	is proven by written evidence to be known to Contractor at the time of disclosure; or

5.	is produced by Contractor in compliance with an order, rule, or law of any federal, state, local, or municipal body having jurisdiction over a party, provided that Contractor gives ERCOT notice, to the extent reasonably possible, of such order, rule, or law and gives ERCOT an opportunity to defend and/or attempt to limit such production.

7.3	Precautions Taken to Protect Confidential Information

A.	Contractor agrees not to disclose or use the Confidential Information for any purpose other than purposes under this Agreement.

B.	Contractor will take reasonable actions and precautions to prevent unauthorized disclosure and use of Confidential Information, including maintaining possession and control at all times.

C.	Confidential Information and all copies remain the property of ERCOT.

D.	Upon request of ERCOT or immediately upon termination of this Agreement Contractor will promptly return to ERCOT all Confidential Information via bonded courier or some other similarly secure means approved by ERCOT, provided that Contractor may keep a copy of this Agreement.

E.	Contractor agrees to immediately notify ERCOT upon discovery of any unauthorized use or disclosure of Confidential Information, and to cooperate in any reasonable way to help ERCOT regain possession of the Confidential Information and prevent further unauthorized use or disclosure.

7.4	Loopholes

A.	Contractor recognizes that by performing services under this agreement, Contractor may become aware of methods by which market participants could manipulate or “game” the ERCOT system ("Loopholes") and thereby take unethical advantage of the ERCOT system.  

B.	Contractor agrees that to the extent Contractor becomes aware of such information, it will promptly notify a member of ERCOT's management of the existence of such Loopholes and that it will treat such information as Confidential Information.

8.	CONFLICT OF INTEREST

8.1	ERCOT recognizes that Contractor routinely performs services for other clients, and ERCOT agrees that Contractor is permitted to perform services for other clients; subject however to the condition that Contractor’s work for another client does not create a prohibited conflict of interest with ERCOT and Contractor complies with all the provisions of this Agreement.

8.2	Contractor represents that any Individuals who provide Services to ERCOT will not concurrently provide any services to market participants and will not concurrently provide services to any other client where such services might create a conflict of interest.

9.	DELIVERABLES

9.1	Ownership of Deliverables

A.	For any goods, information, or other product of work requested by or delivered to ERCOT in connection with Services under any SOW signed pursuant to this Agreement (“Deliverables”), Contractor does hereby, without reservation, irrevocably:

1.	sell, assign, grant, transfer, and convey to ERCOT, its successors and assigns, Contractor’s entire right, title, and interest (past, present, future, and throughout the world) in and to:

a.	such Deliverables, and

b.	any and all claims, of any nature whatsoever, for past, present, or future infringement or violation of the Deliverables;

2.	to the extent that all or any portion of the Deliverables includes a work of authorship created by Contractor, either solely or jointly with another, and to the extent such work is eligible for treatment as a “work for hire,” deem each such work of authorship created as a “work made for hire” (as that term is defined in the United States Copyright Act (17 U.S.C. et seq.)) that is owned solely by ERCOT;

3.	represent, warrant, and covenant that Contractor forever waives all moral rights in the Deliverables and will never assert any moral rights in the Deliverables; and

4.	acknowledge and agree that Contractor has no license, sublicense, right, or immunity, either directly, indirectly, or by implication, estoppel, or otherwise, under all or any part of the Deliverables.

B.	Contractor must promptly disclose and fully deliver (electronically and in tangible form), to the ERCOT Manager named in each SOW each and every portion of the Deliverables required by such SOW after that portion of the Deliverables is created or prepared unless otherwise set forth in the applicable SOW.

9.2	Professional Materials

A.	“Professional Materials” means any software, software designs, raw experience modeling, industry data, and any generic analyses of such data, routines, user-interface conventions, interfaces to third-party products, user-interface design patterns, other development and design tools, and documentation that Contractor developed prior to the execution of the applicable SOW.

B.	ERCOT agrees that Deliverables will not include any Professional Materials delivered to ERCOT under this Agreement so long as such do not contain any of ERCOT’s Confidential Information.

C.	ERCOT acknowledges and agrees that Contractor retains all right, title, and interest in the Professional Materials.

9.3	License to Professional Materials

In consideration of and effective upon ERCOT’s payment to Contractor of amounts required under the applicable SOW, and subject to the other terms and conditions of this Agreement, Contractor hereby grants to ERCOT a non-exclusive, non-transferable, and royalty-free license to use, copy, operate, process, and modify the Professional Materials for use in connection with any associated Deliverables.

10.	WARRANTY

10.1	Contractor warrants that all Individuals are qualified, and that it will perform all Services with due diligence and in full compliance with the highest professional standards of practice in the industry.

10.2	Contractor warrants that it has good title and the right to transfer license to all Deliverables and Professional Materials provided to ERCOT under this Agreement.

10.3	Contractor warrants that it will perform Services in compliance with all laws and maintain any licenses or permits required for Contractor to legally perform the Services.

11.	INDEMNIFICATION

11.1	CONTRACTOR WILL DEFEND, INDEMNIFY, AND HOLD ERCOT HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, SUITS, LIABILITIES, ASSESSMENTS, PENALTIES, LOSSES, DEMANDS, DAMAGES, COSTS (INCLUDING COURT COSTS), ATTORNEYS’ FEES, EXPENSES, OR INTEREST PAYMENTS THAT ERCOT MAY AT ANY TIME INCUR BY REASON OF ANY DEMAND, PROCEEDING, ACTION, SUIT, OR CLAIM BROUGHT AGAINST ERCOT BY ANY NON-PARTY OR ANY INDIVIDUAL ARISING FROM OR RELATING TO AN ACTUAL OR ALLEGED:

A.	FAILURE BY CONTRACTOR TO SATISFY ANY ONE OR MORE OBLIGATIONS, REPRESENTATIONS, WARRANTIES, OR COVENANTS UNDER THIS AGREEMENT;

B.	ACT OF SOLE, JOINT, CONCURRENT, OR COMPARATIVE NEGLIGENCE, OR WILLFUL MISCONDUCT OF THE CONTRACTOR, OR ANY ONE OR MORE OF ITS EMPLOYEES, OFFICERS, DIRECTORS, AFFILIATES, CONTRACTORS, LICENSEES, OR AGENTS, INCLUDING, BUT NOT LIMITED TO, ANY INDIVIDUAL;

C.	CLAIM THAT THE ANY PROFESSIONAL MATERIAL OR DELIVERABLE PROVIDED BY CONTRACTOR INFRINGES ANY UNITED STATES PATENT, TRADEMARK, OR COPYRIGHT OR IS CLAIMED TO BE A MISAPPROPRIATION OF A TRADE SECRET; 

D.	CLAIM BY AN INDIVIDUAL OR SUPPLIER UNDER A CONTRACTUAL OR STATUTORY LIEN FOR NONPAYMENT BY CONTRACTOR; or

E.	CLAIM OF LIABILITY FOR ANY FEDERAL, STATE, AND LOCAL TAXES, WORKERS’ COMPENSATION, EMPLOYMENT BENEFITS, UNEMPLOYMENT COMPENSATION, AND ANY OTHER EMPLOYMENT-RELATED OR OTHER CLAIMS BY, FOR, OR ON BEHALF OF ALL INDIVIDUALS PERFORMING SERVICES ON BEHALF OF CONTRACTOR UNDER ITS AGREEMENT.

11.2	ERCOT will promptly notify Contractor of any such claim.

11.3	Contractor:

A.	has the obligation to undertake the defense of such claim, process, or other legal proceeding by representatives of its choosing, reasonably satisfactory to ERCOT, at Contractor’s expense, provided, however, that ERCOT may participate in the defense with counsel of its own choosing and at its own expense; and

B.	will pay any final judgment entered against ERCOT or any settlement agreed to in writing by Contractor on such issue in any such suit or proceeding.

11.4	In the event Contractor fails to defend such claim diligently and in good faith, ERCOT has the right to undertake the defense, compromise, or settlement of such claim on behalf of and for the account and risk of Contractor at Contractor’s expense.  

11.5	If all or any part of the Deliverables is the subject of any claim, suit, or proceeding for infringement or misappropriation of any Intellectual Property Right, Contractor may, and in the event of any adjudication that the Deliverables or any part thereof infringes or misappropriates any patent, trademark, copyright, or trade secret, or if the licensing or use of the Deliverables or any part thereof is enjoined, Contractor will, at its expense do one of the following things:

A.	procure for ERCOT the right under such patent, trademark, copyright, or trade secret to fully use the Deliverables or the affected part thereof;

B.	replace the Deliverable or affected part thereof with another non-infringing Deliverable; or

C.	suitably modify the Deliverable or affected part thereof to make it non-infringing.

12.	INSURANCE

12.1	Contractor will, at its sole cost and expense, secure and maintain as a minimum, from the Effective Date and thereafter during the term of this Agreement, for its own protection and the protection of ERCOT, the following insurance coverage with insurance companies with a minimum A.M. Best Rating of A-VI: 

A.	To the extent Access Privileges (as defined in Section 5.1.B above) are required in the performance of Services, Fidelity Bond or Crime Policy in the amount of $1,000,000 with third party coverage with ERCOT as a named beneficiary for Contractor’s employees working on ERCOT premises or working with ERCOT intellectual property, proprietary information, or Confidential Information;

B.	Errors & Omissions (Professional Liability) insurance with a limit of $1,000,000 per claim made and $2,000,000 annual aggregate; 

C.	Commercial General Liability (“CGL”) with a limit of $1,000,000 per occurrence and $2,000,000 in the aggregate covering bodily injury and tangible property damage claims; 

D.	If Contractor or its employees drive in the course of providing Services to ERCOT, automobile liability coverage with limits of $1,000,000 per occurrence and $2,000,000 in the aggregate; and

E.	Umbrella Liability insurance in the amount of $3,000,000 per incident that will be in excess of CGL coverage required herein.

12.2	Umbrella Insurance may be used to satisfy the limit requirements set out above for Commercial General Liability and Comprehensive Automobile Liability Insurance. Such umbrella policy must apply without any gaps in the limits of coverage, and be at least as broad as and follow the form of the underlying primary coverage.

12.3	Contractor will furnish to ERCOT certificates of insurance, signed by authorized representatives of the surety or insurers, of all such bonds and insurance confirming the amounts of such coverage, and that ERCOT is named as an additional insured under the CGL policy and any Automobile Liability policy.

12.4	The CGL and any Automobile policy must also include a waiver of subrogation in favor of ERCOT, its directors, agents, representatives, independent contractors, servants, and employees.

12.5	Contractor must provide ERCOT with renewal or replacement certificates at least thirty (30) days prior to the termination or material change in coverage of any required bond or insurance policy.

12.6	Failure to consistently maintain required fidelity bond or insurance coverage, or to timely provide ERCOT with insurance certificates, constitutes a material breach of this Agreement.

13.	AUDIT

13.1	Contractor’s physical and electronic records relating to the Agreement and any SOW, and the physical and electronic records of any subcontractor that relate to any SOW (“Records”), include, but are not limited to:

A.	accounting, payroll, indirect cost, overhead allocation, and reimbursable cost records;

B.	records verifying Contractor’s and any subcontractor’s conflict of interest compliance;

C.	personnel records including background investigation results; 

D.	Ethics Agreements;

E.	related correspondence, schedules, receipts, vouchers, memoranda; and

F.	any other documentation relating to this Agreement or work performed hereunder.

13.2	Records will be open to inspection and subject to audit and/or reproduction at ERCOT’s expense during regular business hours and upon prior reasonable notice by ERCOT or ERCOT’s duly authorized representative.  

13.3	Contractor must preserve and maintain (and ensure that any subcontractors preserve and maintain) all Records for a period of three (3) years after the termination or expiration of the Agreement or for any longer periods required by law.

13.4	The information contained in Contractor’s financials or obtained by ERCOT during any audit will be kept confidential by ERCOT to the extent allowed by law.

13.5 Contractor must include the necessary provisions in its subcontracts to ensure that its subcontractors comply with these provisions.

13.6	ERCOT has the right to recoup from Contractor any overpayments disclosed by ERCOT’s audits.

13.7	Each party will bear its own costs related to permitted audits; provided, however, that in the event an audit results in a determination that Contractor has overcharged ERCOT two percent (2%) or more of the total charges for the period audited, Contractor will reimburse ERCOT for its costs associated with that audit.

14.	ASSIGNMENT

This Agreement is binding upon and inures to the benefit of the permitted successors and assigns of the Parties; provided however that the Parties may not, without the prior written consent of the other Party, assign, subcontract, or transfer this Agreement or any obligation incurred under this Agreement, except that ERCOT may assign this Agreement to a successor organization as required by law.

15. FORCE MAJEURE

15.1	Neither Party breaches this Agreement if performance of its obligations under any associated SOW is prevented or delayed by a cause beyond its reasonable control.

15.2	ERCOT has the right to engage alternate contractors if an event of Force Majeure preventing Contractor’s performance of Services threatens to adversely affect ERCOT operations.

16.	TAXES

ERCOT is organized as a membership-based 501(c)(4) Texas Nonprofit Corporation and is exempt from most taxes.  Contractor is solely responsible for all taxes (federal, state, local) and other similar statutory obligations arising from, relating to, or in connection with any payment made to Contractor by ERCOT.

17.	SETOFF

ERCOT has the right to offset against payments owed to Contractor any sums resulting from damage to ERCOT property, indemnity, claim, or lien.

18.	AMENDMENT

This Agreement and any SOW executed hereunder may only be modified by written agreement signed by the Parties.  A project manager is not authorized to sign or otherwise approve any modification to this Agreement or any SOW.

19.	LEGAL CONSTRUCTION

19.1	In the event that any one or more of the provisions contained in this Agreement is held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability does not affect any other provisions and the Agreement will be construed as if such invalid, illegal, or unenforceable provision had never been contained in it.

19.2	Because the Parties have had the opportunity to seek the advice and representation of Counsel, no rule of construction against the drafter of this Agreement applies.

19.3	No waiver is binding except through an amendment of this Agreement or the applicable SOW.  A waiver of one provision under this agreement does not constitute a waiver of any other, and a failure to require strict performance does not constitute a waiver.

20.	EXPORT LAWS

20.1	Contractor represents, warrants, agrees, and certifies that it will comply with the United States Foreign Corrupt Practices Act (regarding, among other things, payments to government officials) and all export laws, rules, and regulations of the United States Department of Commerce or other United States, or foreign, agency or authority.

20.2	Contractor represents, warrants, agrees, and certifies that it will not knowingly permit any non-party to, directly or indirectly, import, export, re-export, disclose, or transship any ERCOT Inventions, or any third party materials accessed by Contractor during the course of this Agreement, in violation of any such laws, rules, or regulations.

21. REMEDIES

The Parties acknowledge and agree that because there will be an exchange of Confidential Information, and because damages for certain breaches would be difficult to ascertain because of the unique and personal nature of the obligations under this Agreement, that breach of any promise or covenant contained in this Agreement may result in irreparable and continuing damage to ERCOT, for which there would be no adequate remedy at law, and that, in the event of such breach, ERCOT may be entitled to injunctive relief, specific performance, and any other relief available at law, in equity, or otherwise.  

22. SURVIVAL

The obligations under this Agreement related to the protection of Confidential Information survive the termination of this Agreement and do not expire.  The Warranty and Indemnification provisions of this Agreement will not expire for four (4) years after the termination of this Agreement.

23.	GOVERNING LAW, JURISDICTION, AND VENUE

23.1	Notwithstanding anything to the contrary in this Agreement, this Agreement is deemed entered into in Texas and is governed by and construed and interpreted in accordance with the laws of the State of Texas that apply to contracts executed in and performed entirely within the State of Texas, without reference to any rules of conflict of laws.

23.2	With respect to any suit, action, or other proceeding arising from or relating to this Agreement, the Parties hereby irrevocably agree to non-exclusive personal jurisdiction and venue of the United States District Court for the Western District of Texas and any state court within Travis County or Williamson County, Texas.

24.	NOTICES

24.1	Contractor will notify ERCOT within three (3) days becoming aware of any investigation, audit, indictment, or legal claim related to this Agreement or the performance of Services.  Contractor will immediately, and prior to disclosure, notify ERCOT if it becomes aware of any governmental agency or party with authority and standing seeking records related to this Agreement.  If disclosure is required, ERCOT and Contractor will cooperate to ensure the material and information tendered are treated as Confidential Information.

24.2	Communications related to a particular SOW may be made to the Contact listed on the SOW via email. 

24.3	Any notice related to this agreement requiring physical delivery must be delivered to the persons at the addresses listed below, and notice to ERCOT must also be delivered to:

Electric Reliability Council of Texas, Inc.

Attention:  General Counsel

7620 Metro Center Drive

Austin Texas 78744

Fax:  (512) 225-7079

25.	ENTIRE AGREEMENT

25.1	This Agreement constitutes the sole agreement of the Parties and supersedes any prior understandings, written, or oral agreements between the Parties respecting this subject matter.

25.2	Any master consulting or professional services agreement previously executed by the Parties (“Prior Agreement”) is hereby terminated and superseded by this Agreement.

25.3	Any Services originally agreed upon by the Parties pursuant to the Prior Agreement, which are still in progress as of the Effective Date, will be deemed subject to the terms of this Agreement.

26.	ELECTRONIC SIGNATURES

26.1	This Agreement may be executed in counterparts by facsimile, or scanned and electronically transferred signatures.

26.2	A copy of this Agreement bearing such a signature or signatures has the same force and effect as an original agreement with inked original signatures.

26.3	Once signed, any reproduction of this Agreement made by reliable means (e.g., photocopy, scan, facsimile) is considered an original.

This Agreement is made effective as of the date of the Effective Date.



		

CONTRACTOR:



______________________________

[bookmark: Text2]a _______________





Signature:          _________________________



Printed Name:   _________________________

Title:                  _________________________



Date:                 _________________________



Phone:               _________________________



Fax:                   _________________________



Email:                _________________________



		

ERCOT:



Electric Reliability Council of Texas, Inc.

a Texas nonprofit corporation





Signature:          _________________________



Printed Name:    ________________________



Title:                   ________________________



Date:                  ________________________











Professional Services Agreement		ERCOT Confidential

Version:  0/0/0101 12:00 AM	- 1 –	ERCOT Document Owner:  Schue, Jamie





Professional Services Agreement		ERCOT Confidential

Version:  0/0/0101 12:00 AM	13	ERCOT Document Owner:  Schue, Jamie



image1.png








