APPENDIX B

AGREEMENT

This Agreement is made and entered into this day of ,201__ byand
between Commonwealth Edison Company, an lllinois corporation (“ComEd”) and
(“Provider”).

RECITALS:

WHEREAS, Section 16-111.5B of the lllinois Public Utilities Act (the “Act”) required ComEd, as a
qualifying utility under the Act, to prepare and provide to the lllinois Power Agency (“IPA”) an
assessment of cost-effective energy efficiency that could be obtained from certain classes of customers.
In preparing this assessment, the Act directed ComEd to conduct a solicitation of proposals from third
parties for such cost-effective energy efficiency programs to be submitted to IPA for its consideration
and possible inclusion in the IPA’s annual procurement plan filed with the lllinois Commerce Commission
(“1€cC”); and

WHEREAS, ComEd issued a Request for Proposals on ,201__ (“RFP) for third
party efficiency program proposals (the “Program Proposal”) for its program year(s)
(June 1,201 __ through May 31, 201__); and

WHEREAS, in response to the RFP, Provider submitted its Program Proposal that is reflected in
the Scope of Work attached hereto as Exhibit A and incorporated herein by reference; and

WHEREAS, the Program Proposal was sent to the IPA and included in its annual procurement
plan to the ICC, which was subsequently approved by the ICC;

WHEREAS, upon approval of the IPA annual procurement plan by the ICC, ComEd is required by
the Act to implement the Program Proposal as set forth in the Scope of Work and the Provider is willing
to perform the work set forth in the Scope of Work in accordance with the terms and conditions set
forth herein.

NOW, THEREFORE, In consideration of the promises and mutual covenants set forth in this
Agreement, and other good and valuable consideration, the receipt, sufficiency and adequacy of which
are hereby acknowledged, ComEd and Provider hereby agree as follows:

1. Scope of Work.

Provider shall provide the materials and services set forth in the Scope of Work (collectively the “Work”)
attached hereto as Exhibit A. The Work shall be performed during the time period commencing on
and ending on (the “Term”). Where specified in the Scope of Work,

Provider shall be required to comply with applicable ComEd data protection and security policies and
procedures, as may be amended from time to time, including completion of the Hosted Vendor Security
Questionnaire and the Due Diligence Questionnaire.
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2. Payment. Provider shall be compensated in accordance with the payment terms set forth in
the Scope of Work. ComEd shall pay all undisputed invoices within 45 days after receipt of the invoice.
ComEd may decline to pay an invoice, in whole or in part, to the extent ComEd decides it is necessary to
protect it from loss due to: (1) material breach by Provider of any of its obligations under this
Agreement; or (2) unsubstantiated or unsupported amounts billed by Provider.

3. Indemnification.

3.1 In no event shall ComEd be liable or responsible for any damages, governmental
imposed penalties, loss or injury of any kind, direct or indirect, to any person (including death) or
property arising out, caused by, resulting from or in any manner based on Provider’s performance of
the Work under this Agreement. Provider shall, to the fullest extent permitted by Law, indemnify,
defend upon request, and hold harmless ComEd and its members, officers, directors, employees, agents,
representatives, subsidiaries, affiliates, successors, and assigns (“ComEd Parties”) against all losses,
claims, damages, expense (including advance of reasonable attorneys’ fees and other defense costs) and
liabilities sustained or incurred by the ComEd Parties for any damage, harm, loss or injury of any kind,
direct or indirect, to any property, entity or person (including death), including, but not limited to, claims
for injuries to employees of Provider and/or any subcontractor, arising directly or indirectly out of any
act, omission, conduct, negligence or default by Provider or a Provider subcontractor and/or arising
directly or indirectly out of or in any manner associated with the Work under this Agreement or any
contact with or encountering of any property, equipment, vehicles, facilities or personnel of Provider or
a third party, regardless of whether any such liability, damage, loss or injury is caused by, results from or
arises out of the negligence, fault or other liability of the ComEd Parties or any other party to be
indemnified. Provider shall further, to the fullest extent permitted by Law, indemnify, defend the
ComEd Parties upon request, and hold the ComEd Parties harmless against any loss sustained or
incurred by the ComEd Parties (including reasonable attorneys’ fees and expenses) for any breach or
nonperformance by Provider or its subcontractors of any portion of this Agreement. ComEd Parties’
right to indemnification shall specifically include loss or damage to the ComEd Parties’ property. The
ComEd Parties’ right to indemnification under this Section 3.1 shall include, but not be limited to,
advance of all loss, costs, legal fees and/or expenses associated with obtaining legal advice, prosecuting
or defending any legal claim regarding insurance coverage, breach of this Agreement, contractual
indemnity under this Agreement, or defense of any lawsuit filed by anyone for any claim relating either
directly or indirectly to the Work or this Agreement. Except as may be otherwise provided by applicable
law, ComEd’s right to indemnification shall not be impaired or diminished by any act, omission,
misconduct, negligence or default of ComEd or any employee or agent of ComEd who may be alleged to
have contributed thereto. To the extent any applicable law may prohibit any application of all or any
part of this indemnity obligation, it is the intent of the parties that this clause is severable, and that this
clause be construed to impose the indemnity obligation in all circumstances, applications, and situations
to the fullest extent permitted by law.

3.2 Indemnification for Claims by Governmental Authorities or Others.

Provider shall indemnify, hold harmless, and upon request, defend ComEd Parties from any claim,
liability, damage, expense, suit, or demand (including advance of reasonable attorneys’ fees and defense
costs) for claims by Governmental Authorities or others (including subcontractors, Provider personnel,
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and ComEd personnel) of any (1) actual or asserted failure of Provider or any subcontractor to comply
with any Law, including without limitation actual or asserted failure of Provider or any subcontractor, or
any employee thereof, to pay wages, compensation, taxes, duties, or fees or to comply with employee
safety orders, safe place, or employment laws, or (2) any claims asserted against ComEd Parties alleging
that any of the ComEd Parties is an employer, co-employer or joint employer of any Provider Personnel;
or (3) any claims asserted against ComEd Parties alleging that any of the ComEd Parties aided and
abetted any Provider or any subcontractor in alleged or actual violation of any Law; or (4) any actual or
asserted failure of an ComEd Party to comply with any Law by reason of any act, omission, conduct,
negligence or default by Provider.

3.3 This Section 3 shall survive termination of the Agreement.
4, Insurance.
4.1 Required Coverages. Provider shall provide and maintain at its sole cost and expense,

in effect during the performance of any Work by Provider or its subcontractors under this Agreement
minimum insurance coverage with carriers authorized to conduct business in the State in which the
Work is to be done and otherwise satisfactory to ComEd, including: (a) Workers’ compensation
insurance with statutory limits as required by the state in which the Work is to be performed, (b)
Employers’ liability insurance with limits of not less than $1,000,000 each accident for bodily injury by
accident, each employee for bodily injury by disease, and policy, (c) Commercial General Liability
insurance (with coverage consistent with ISO Form CG 00 01 12 07 or its equivalent) with a limit of not
less than two million dollars (52,000,000.00) per occurrence and per project or per location aggregate,
covering liability for bodily injury (including claims against ComEd for injuries to Provider personnel) and
property damage, arising from premises , operations, independent contractors, personal
injury/advertising injury, blanket contractual liability, and products/completed operations liability for
not less than three (3) years from the date of completion of the Work; (d) automobile liability (including
coverage for claims against ComEd for injuries to Provider personnel) for owned, non-owned, and hired
autos with a limit of not less than $2,000,000 per accident; and (e) Excess or Umbrella liability insurance
coverage (including coverage for claims against ComEd for injuries to provider personnel) with a limit of
not less than $3,000,000.00 per occurrence and per project or per location aggregate. The liability limits
under Sections 4.1(a), (b), (c) and (d) may be met with any combination of primary and Excess or
Umbrella Insurance policy limits totaling $5,000,000. If any policy is written on a claims made basis, the
retroactive date may not be advanced beyond the date of this Agreement and coverage shall be
maintained in full force and effect for 2 years after the date of completion of the Work which coverage
may be in the form of tail coverage or extended reporting period coverage if agreed by the parties.
Provider shall be responsible for any deductibles or self-insured retentions applicable to the insurance
provided in compliance with this Section.

4.2 Policy Requirements.  To the extent permitted by applicable law, all above-mentioned
insurance policies shall: (1) be primary and non-contributory to any other insurance carried by ComEd;
(2) contain standard cross-liability coverage as provided under standard ISO Forms’ separation of
insureds clause; (3) waive of all rights of subrogation which Provider and Provider’s insurance carrier
might exercise against ComEd; (4) not require contribution before any excess or umbrella liability
coverage will apply; (5) have ratings of A-/VIl or better in the Best’s Key Rating Insurance Guide (latest
edition in effect at the latest date stated in the Certificate of Insurance; (6) not include any endorsement
limiting coverage available to ComEd which is otherwise required by this Section 4. All liability insurance
policies shall name ComkEd, its officers, directors, employees, agents, representatives, affiliates,
subsidiaries, successors, and assigns, as additional insureds, shall be primary to any other insurance
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carried by ComEd, and shall provide coverage consistent with ISO Form CG 2026 (11/85), or the
combination of ISO Form CG20100704 and CG20370704, or their equivalents, and shall maintain the
required coverages (including but not limited to coverage for claims against ComEd for injuries to
Provider personnel), for a period of not less than three (3) years from the date Provider completes the
Work. Provider shall provide evidence of the required insurance coverage and file with ComEd a
Certificate of Insurance acceptable to ComEd prior to commencement of the Work. The Insurance and
the insurance policies required by this Section 3 shall contain a provision that coverages afforded under
the policies will not be canceled, allowed to expire or the limits in any manner reduced until at least
30 days prior written notice (10 days in the case of nonpayment of premium) has been given to ComEd.
ComEd may inspect any or all policies of insurance at any time.

5. Termination.

5.1 Termination for convenience. ComEd may terminate this Agreement, in whole or in
part, at any time and for any reason upon ten (10) days’ advance written notice to Provider.

5.2 Termination for Regulatory Non-Compliance. If Provider’s relationship with ComEd

pursuant to this Agreement is identified in writing by any regulatory agency, with jurisdiction over
ComeEd Parties, to present a risk to any customers of ComEd Parties, that requires correction, ComEd
shall notify Provider of such assessment and the need for Provider to cure, at its sole expense, the risks
identified. Notwithstanding anything to the contrary contained in the Agreement, if Provider fails to
cure, or is incapable of curing, the identified risks within ten (10) calendar days after receiving such
notice from ComEd, ComEd shall be entitled to immediately terminate the Agreement for its
convenience and without the obligation to pay any termination fees or other costs to Provider.

5.3 Provider’s Duties upon Termination. If ComEd terminates this Agreement in

accordance with Section 5.1, Provider shall promptly begin winding down the Work for cessation by the
end of the 10-day notice period. If ComEd terminates this Agreement in accordance with Section 5.2,
Provider shall immediately discontinue the Work. In all cases, if requested by ComEd, Provider shall
make every reasonable effort to cancel any existing orders, subcontracts and contracts specified by
ComEd upon commercially reasonable terms satisfactory to ComEd. Notwithstanding any termination,
Provider shall take such steps as are reasonably necessary to preserve and protect Work completed and
in progress. No action taken by ComEd after termination shall prejudice any other rights or remedies of
ComeEd provided by law, by this Agreement, or otherwise upon termination. Should ComEd’s
termination of Provider be partial, Provider shall proceed to complete the portions of the Work not
terminated.

5.4 Termination Charges. Upon termination of this Agreement, ComEd shall pay Provider

for all kWh savings achieved by the Provider based on the independent evaluation in accordance with
the payment terms set forth in the Scope of Work.
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6. Limitation of Liability. IN NO EVENT, WHETHER BASED ON CONTRACT, INDEMNITY,
WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, SHALL COMED BE
LIABLE FOR ANY DIRECT, SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES
WHATSOEVER INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS OR REVENUE, COST OF CAPITAL OR
PENALTIES IMPOSED BY GOVERNMENTAL AUTHORITIES OF ANY KIND.

7. Marketing/Publicity/Confidentiality.

7.1 With the sole exception of publication of such information within Provider’s corporate
entity, Provider shall not refer to ComEd or any company affiliated with ComEd in any advertising,
marketing or other publication in connection with Work performed by Provider hereunder, without the
prior written approval of ComEd. All customer facing material must satisfy the requirements outlined in
the applicable ComEd TPEP marketing procedures. The TPEP marketing procedure applicable to the
Provider’s scope of work will be provided by ComEd as part of the scope of work documentation.
Provider shall not, either directly or indirectly, publish or disclose any photographs, images, logos,
copyrighted or trademark protected information of ComEd or its affiliates; or use such information for
the benefit of itself, another party or any other person without the prior written consent of ComEd.

7.2 All proprietary and non-public information exchanged between ComEd and
Provider(“Confidential Information”) shall be used solely and strictly for the purposes of the Work and
for no other purpose unless prior written consent is received from the disclosing party to the receiving
party. ComEd and Provider will use reasonable efforts to protect the confidentiality of any such
Confidential Information exchanged, but in no case will the effort of the receiving party be less than
that used to protect the receiving party’s own confidential and proprietary information.  ComEd
Confidential Information shall include Personally Identifiable Information (as defined in Section 8
below). Upon termination or expiration of this Agreement, Provider shall and shall cause its
subcontractors and personnel to (i) destroy any and all electronic copies of ComEd Confidential
Information maintained by the Provider and its subcontractors using a media sanitization process
approved by ComEd and return any and all tangible embodiments of ComEd Confidential Information to
ComEd promptly following the request of ComEd, and in any event upon completion of Work pursuant
to this Agreement, and (ii) provide written certification to ComEd of the completion of the requirements
set forth in subsection 7.2(i) above.

8. Safeguarding Personally Identifiable Information.

8.1 The provisions of this Section 8 shall apply to Personally Identifiable Information
(defined below) regardless if provided to Provider by ComEd or customers of ComEd Parties.

8.1.1 "Personally Identifiable Information"” means any name or number that may be
used, alone or in conjunction with any other information, to identify a specific person, including any (1)
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name, address, email address, passwords, account numbers, social security number, date of birth,
official State or government issued driver's license or identification number, alien registration number,
government passport number, employer or taxpayer identification number; (2) personal financial or
healthcare information, credit card information, bank account number, credit card number or debit
card number; (3) unique biometric data, such as fingerprint, voice print, retina or iris image, or other
unique physical representation; (4) unique electronic identification number, address, or routing code;
(5) telecommunication identifying information or access device (as defined in 18 U.S.C. 1029(e)); (6)
personal preferences, demographic data, marketing data, or any other identification data; or (7) ComEd
customer utility account number or usage data. For the avoidance of doubt, Personally Identifiable
Information includes all “nonpublic personal information,” as defined under the Gramm-Leach-Bliley Act
(15 United States Code (“U.S.C.”) §6801 et seq.) and “protected health information” as defined under
the Health and Insurance Portability and Accountability Act 0f1996 (42 U.S.C. §1320d), and “Personal
Data” as that term is defined in EU Data Protection Directive (Directive 95/46/EEC) on the protection of

individuals with regard to processing of personal data and the free movement of such data.

8.2 Provider will utilize security mechanisms generally accepted within the industry to
protect the confidentiality and integrity of Personally Identifiable Information including, without
limitation, the use of passwords, encryption technology, access control mechanisms and firewalls. In
addition, Provider shall:

(i) hold any and all Personally Identifiable Information it obtains in connection
with this Agreement in strictest confidence and use and permit use of this Personally
Identifiable Information solely for the purposes of fulfilling its obligations under this Agreement;

(i) disclose or provide access to Personally ldentifiable Information only to
employees. subcontractors, vendors , service providers, employees, agents and any other third
parties (“Provider’s Representatives”) who have a business need to have access to such
information in order to perform the Work hereunder and only to the extent reasonably
necessary to carry out Provider’s obligations hereunder, and have proven to Provider that it
utilizes security mechanisms generally accepted within the industry;

(iii) have, and in the future maintain in effect and enforce, rules and policies to
protect against access to or use or disclosure of Personally Identifiable Information other than in
accordance with this Agreement, including without limitation written instruction to and
agreements with Provider’s Representatives to whom Personally Identifiable Information is
disclosed to ensure that Provider’s Representatives protect the confidentiality of Personally
Identifiable Information;

(iv) have, and in the future maintain in effect and enforce, for itself and Provider
Representatives, commercially reasonable and appropriate physical, procedural, administrative
and electronic security measures to protect Personally ldentifiable Information, including
encryption, which comply with all applicable legal requirements and are consistent with at least
minimum industry practice and standards;
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(v) immediately notify ComEd upon becoming aware of any unauthorized access to,
disclosure or use of, loss or any other potential corruption, compromise or destruction of any
Personally Identifiable Information, or reasonably likely threat that such has occurred, and, at
Provider’s cost and expense, assist and cooperate with ComEd concerning any investigation,
disclosures to affected parties and other remedial measures as requested by ComEd or required
under any applicable privacy laws. In the event of any such unauthorized disclosure of
Personally Identifiable Information by Provider or Provider’s Representatives, Provider shall
provide notice of such disclosure to the affected parties if required by applicable privacy laws
and Provider shall provide ComEd with a copy of such notice prior to providing it to such
affected parties;

(vi) indemnify, hold harmless and defend upon request, ComEd and its officers,
directors, employees, agents, representatives, subsidiaries, affiliates, successors and assigns
(“ComEd Parties”) against (a) any third party claims, damages or losses sustained or incurred by
ComEd Parties for any breach or nonperformance by Provider of its obligations under this
Section 8 and (b) claims by governmental authorities for actual or alleged failure of an ComEd
Party to comply with any applicable laws, including privacy laws, by reason of any act, omission,
conduct, negligence or default by Provider. ComEd Parties’ right to indemnification under this
Section 8.2 (vi) shall include reasonable costs and expenses, including without limitation, claims,
internal administrative costs, third-party fees and expenses (including attorneys and
consultants), and any other costs or losses related to such access, disclosure, use, loss,
corruption, compromise or destruction of Personally Identifiable Information; and

(vii) remain responsible for any breach of the obligations set forth in this Section 8
and any violation of any applicable privacy laws by Provider’s Representatives to the same
extent as if Provider caused such breach or violation.

8.3 COMED AND PROVIDER EXPRESSLY AGREE THAT PROVIDER’S INDEMNIFICATION
OBLIGATIONS UNDER SUBSECTION 8.2 (VI) ABOVE SHALL IN NO MANNER BE LIMITED. CONTROLLED,
OR MODIFIED BY ANY OTHER PROVISION OF THIS AGREEMENT.

8.4 ComEd or its third party designee may, but is not obligated to, perform audits and
security tests of Provider’s IT or systems environment to determine Provider’s compliance with this
Section 8. These audits and tests may include coordinated penetration and security tests, interviews of
relevant personnel, review of documentation, and technical inspection of systems and networks as they
relate to the receipt, maintenance, use, retention, and authorized destruction of Personally Identifiable
Information. If ComEd desires to conduct an unannounced penetration test, ComEd shall provide
contemporaneous notice to Provider’s Vice President of Audit, or equivalent position. Provider shall
provide all information reasonably requested by ComEd in connection with any such audits and shall
provide reasonable access and assistance to ComEd upon request. Provider will comply with all
reasonable recommendations that result from such inspections, tests, and audits within reasonable
timeframes and at its own cost and expense. ComEd reserves the right to view, upon request, any
original security reports that Provider has undertaken or commissioned to assess Provider’s own
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network security. If requested, copies of these reports will be sent via bonded courier to the ComEd
security contact. Provider will notify ComEd of any such security reports or similar assessments once
they have been completed. Any regulators of ComEd or its affiliates shall have the same rights of audit
as described herein upon request.

8.5 Provider shall obtain, pay for, and maintain in full force and effect during the Term
additional insurance as follows: Cyber/Network Security Insurance with a limit of not less than ten
million dollars ($10,000,000) per occurrence.

9. Compliance with Laws. Provider warrants that all Work performed hereunder shall fully
comply with all applicable laws, statutes, codes, ordinances, rules, regulations, lawful orders, applicable
guidance documents from regulatory agencies, judicial decrees and interpretations, standards, permits
and licenses, as amended from time to time (“Law” or “Laws”), of any federal, state, county, municipal,
local, foreign or other government, or any agency or subdivision of any or all of the foregoing, or any
quasi-governmental agency, self-regulating organization, board, bureau, commission, department,
instrumentality, or public body, or any court, administrative agency, arbitrator, mediator, regulator, or
other tribunal or adjudicative authority (“Governmental Authority”) that are applicable to the Work and
any of Provider’s obligations under this Agreement.

10 Assignment. Provider shall not assign its interest in this Agreement, or delegate any obligation
under this Agreement, without the prior written consent of ComEd.

11. Choice of Law; Interpretation; Waiver of Jury Trial; Severability. This Agreement shall be
construed and interpreted, without giving effect to principles of conflict of law, in accordance with the
laws of the state of lllinois. EACH PARTY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT. The provisions of this
Agreement shall be interpreted where possible in a manner to sustain its legality and enforceability. The
unenforceability of any provision of this Agreement in a specific situation shall not affect the
enforceability of that provision in another situation or the remaining provisions of this Agreement.

12. Audit. In addition to the audit rights set forth in Section 8.4 above, all payments received by
Provider pursuant to this Agreement and Provider’s Work shall be subject to audit and inspection by
ComEd or any authorized representatives acting on ComEd’s behalf. Provider shall comply with all
reasonable requests by ComEd to make available books and records necessary to substantiate Provider’s
charges and invoices for reimbursement.

13. Dispute Resolution.

13.1. Step Negotiations. The parties shall attempt in good faith to resolve all disputes under
this Agreement (“Disputes”) promptly by negotiation as follows. Any party may give the other party
written notice of any Dispute not resolved in the normal course of business. Executives of both parties
at levels one level above the personnel who have previously been principally involved in the Dispute
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shall meet at a mutually acceptable time and place within 10 days after delivery of such notice, and
thereafter as often as they reasonably deem necessary, to exchange relevant information and to
attempt to resolve the Dispute. If the matter has not been resolved within 30 days from the referral of
the Dispute to senior executives or if no meeting of senior executives has taken place within fifteen 15
days after such referral, either party may initiate such legal action as it deems appropriate. If a
negotiator intends to be accompanied at a meeting by an attorney, the other negotiator shall be given
at least 3 business days notice of such intention and may also be accompanied by an attorney. All
negotiations pursuant to this Section 13.1 are confidential and protected from subsequent testimonial
disclosures, and shall be treated as compromise and settlement negotiations for purposes of the Federal
Rules of Evidence and state rules of evidence.

13.2  Work to Continue. In the case of any Dispute, Provider shall continue to perform the
Work pending final determination of the Dispute, and ComEd shall continue to make payments to
Provider in accordance with the Scope of Work for those portions of Work completed that are not the
subject of the Dispute.

14. Regulatory Examinations. Provider agrees that any regulator or other governmental entity

with jurisdiction over ComEd Parties may examine Provider’s activities relating to the performance of
the Scope of Work and this Agreement, to the extent such authority is granted to such entities under the
law. At Provider’s sole cost and expense, Provider shall promptly cooperate with and provide all
information reasonably requested by the regulator or other governmental entity in connection with any
such examination and provide reasonable assistance and access to all equipment, records, networks,
and systems reasonably requested by the regulator or other governmental entity. Provider agrees to
comply with all reasonable recommendations that result from such regulatory examinations within
reasonable timeframes at Provider’s sole cost and expense.

15. Subcontractual Relations. Provider may employ Subcontractors in connection with the Work
only upon prior written approval by ComEd. No subcontract shall relieve Provider of its obligations
under the Scope of Work and this Agreement. In the performance of the Work hereunder, Provider
shall cause all of its Subcontractors to comply with the terms and conditions of the Scope of Work and
this Agreement, all applicable laws and all applicable ComEd policies and procedures.

15.1  “Subcontractor” means any person contracting directly with Provider to furnish any part
of the Work, or a person contracting with a Subcontractor of Provider (regardless of tier) to furnish any
part of the Work. Subcontractor shall include a Technical Service Provider.

15.2  “Technical Service Provider” or “TSP” shall mean any person under written contract
with Provider to provide services related to an applicable Scope of Work involving Provider as an
administrator or manager of energy efficiency programs for ComEd. Technical Service Provider may also
be referred to as a Trade Ally.”
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16. Background Investigation.

16.1  Provider will be required to conduct Background Investigations in accordance with this
Section for any Provider Personnel who will (1) have access to any ComEd or its Affiliates’ assets,
including buildings, properties, computer systems, trade secrets, confidential data and/or employee or
customer information, and/or (2) have contact with any ComEd or its Affiliates’ customers. Such
Background Investigations must be completed for each Provider Personnel prior to the first day upon
which such Provider Personnel begins to provide the Services. The purpose of the Background
Investigation is to ensure application of an appropriate level of security to Provider Personnel who may
affect the reliability, safety and integrity of ComEd’s business and assets.

16.1.1. At a minimum, the Background Investigation must include the items set forth in
Exhibit B.

16.1.2. Provider is responsible for initiating, evaluating and completing all Background
Investigations in accordance with any applicable Laws, including the Fair Credit Reporting Act.

16.1.3.  Additionally, any Provider Personnel who will have access to Personally
Identifiable Information; trade secrets related to business strategy or business plans; or non-public
financial information related to the ComEd’s financial or strategic direction will be required to have a
credit check. Any requirement for a Provider Personnel to have a credit check as set forth in this Section
16.1.3 will be addressed in the applicable Scope of Work between the Parties.

16.2 The Background Investigation will be a minimum requirement, and some ComEd
business units or departments may have more stringent Background Investigation requirements for
particular roles as permitted or required by applicable Law, including: (1)license or professional
certification verifications; (2) physical and psychological examinations, including random drug testing;
(3) education verifications; and/or (4) driver’s license/MVR check. Any requirement to have the
additional Background Investigation set forth under this Section 16.2 will be addressed in the applicable
Purchase Order.

16.3  Provider will require all Subcontractors and Provider Personnel to self-report to Provider
any criminal arrests or convictions of Provider Personnel who (1) have access to any ComEd or its
Affiliates’ assets, including buildings, properties, computer systems, trade secrets, Confidential
Information and/or employee or customer information, and/or (2) have contact with any ComEd or its
Affiliates’ customers, unless such a requirement conflicts with applicable Laws.

16.4  Provider will not permit any Provider Personnel to perform the Work under any Scope
of Work if a Background Investigation, self-report, credit check or other information known to Provider
shows any items that would likely have a negative impact upon the safety and security of Persons at the
Site, ComEd’s or its Affiliates’ assets or customers, or performance of the Work. For each Provider
Personnel, Provider will submit a written Background Investigation certification (letter or affidavit)
confirming that the Background Investigation has been conducted in accordance with the requirements
of this Section and that no material items were discovered in the Provider Personnel’s Background
Investigation which would impact performance of the Services to ComEd. In all situations, Provider will
evaluate the eligibility of all Provider Personnel in accordance with all applicable Laws, including but not
limited to federal guidance related to the use of criminal records issued by the Equal Employment
Opportunity Commission and the Office of Federal Contract Compliance Programs. An individual with a
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history of one or more convictions of a crime may be deemed to pose an unacceptable safety or security
risk to Provider or ComEd or its Affiliates and therefore may be removed from further consideration for
the position in question. At a minimum, Provider will consider the nature and gravity of the offense or
conduct; the nature of the duties of the job the individual would be assigned; the number of offenses for
which the individual was convicted; the age of the individual at the time of conviction, or release from
incarceration; evidence that the individual has performed the same type of work, post conviction, with
no known incidents of criminal conduct; the length and consistency of employment history before and
after the offense or conduct; rehabilitation efforts, e.g., education/training; employment or character
references; whether the individual is bonded under a federal, state, or local bonding program and any
other information regarding fitness for the particular position. At all times, the guiding principle will be
whether this particular applicant/employee based on all of the factors set out above, presents an
unacceptable safety or security risk. Providers will not consider arrests that do not result in findings of
guilt unless Provider has evidence that the individual has engaged in the conduct for which he or she
was arrested. Similarly, where a credit report is required, Provider will make an individualized
assessment whether this particular applicant/employee represents an unacceptable safety or security
risk. Applicants will not be rejected based merely on evidence that, through no fault of their own, they
have been unable to pay their bills.

16.5 If required by ComEd, Provider will provide a photograph of each Provider Personnel to
ComEd meeting the requirements set forth in Exhibit B prior to the start of the Services on-Site.

16.6  Provider will immediately notify ComEd in writing when any Provider Personnel: (i) no
longer requires access to ComEd’s or its Affiliates’ assets, (ii) a Provider Personnel is terminated or his or
her employment is otherwise ended, or (iii) the Services are either completed or terminated, so that
ComeEd can discontinue access for such Provider Personnel. Provider will immediately notify ComEd to
terminate access to Sites for any Provider Personnel that is: (i) suspended or terminated from
employment for cause, or (ii) that Provider reasonably believes may pose a threat to the safe working
environment at or to any Site, including to employees, customers, buildings, assets, computer systems,
trade secrets, confidential data, and/or employee or customer information and Provider will take all
steps reasonably necessary to immediately deny such Provider Personnel access to the Site and its
customers, and return to ComEd any ComEd-issued property including, but not limited to, ComEd photo
ID badge, keys, parking pass, documents, or laptop in the possession of such Provider Personnel.

16.7  Except for background checks performed by ComEd, Provider will be responsible for
conducting the Background Investigation at its own expense and will not be entitled to recover costs
thereof unless both Parties agree, in writing, in advance of the Background Investigation.

16.8 ComEd may perform a background check on Provider Personnel, at ComEd’s expense, if
ComkEd determines that Provider performs any work or Services relating to the Critical Cyber Assets or
BES Cyber Systems of ComEd or its Affiliates, and Provider will fully cooperate with ComEd including but
not limited to obtaining consent from such Provider Personnel, Provider agrees that ComEd may
provide such information to NERC, FERC, or an entity with authority delegated from them in order for
ComEd to demonstrate its compliance with all legal and regulatory requirements under the NERC
Reliability Standard Requirements applicable to Critical Cyber Assets or BES Cyber Systems.

16.9 ComeEd reserves the right to terminate this Agreement in the event of failure to comply
with the requirements set forth in this Section.
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16.10 ComeEd will have the right to audit Provider’s compliance with the requirements of this
Section at any time and from time to time upon reasonable notice. Provider will fully and promptly
comply with such audit by ComEd or any Governmental Authority, and will provide written evidence of
its compliance with the terms herein.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective duly
authorized representatives.

ComEd: Provider:

Commonwealth Edison Company

By: By:

Name: Name:

Title: Title:
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Exhibit A: Scope of Work
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EXHIBIT B — BACKGROUND INVESTIGATIONS

Background investigations must include the following:

e Use as Investigation search components the applicant’s date of birth and all
names/aliases provided or identified during the investigation

e SSN Verification and Trace
e Searches of:

e National criminal database, such as the National Crime Information Center
(NCIC) or the Widescreen Plus National Criminal Search

e 7 year county and, if available, local municipality criminal database search using
addresses from the previous seven years

e 7 year Federal District Court criminal database search using addresses from the
previous seven years

e 7 year State Law Enforcement Verification using addresses from the previous
seven years

e The National Sex Offender & Violent Abuse Registry

e Global OFAC

e 7 year Employment Verification

e Education Verification — Highest completed

e 5-panel Drug Test

If required by ComEd, Provider will provide a photograph of each Provider Personnel to Buyer prior to the start
of the Services. Photo requirements for identification badges:

e The image must be in color and must be clear with no distortions of any kind

e The image should be taken against a white background

e The image should be centered in the photo from the top of the shoulders to
the top of the head. Do not include anything below the shoulders in the photo

e No sunglasses or headwear of any kind, unless for religious purposes

e Must be sent in JPEG format

e Image files must be named for the badge holder and in JPEG format (e.g.,
badge holder name.jpg) with pixel resolution set to 640 pixels wide by 480
pixels tall



