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MULTI-TASK CONSULTING SERVICES AGREEMENT BETWEEN 
THE NORTHERN CALIFORNIA POWER AGENCY AND 

PFM FINANCIAL ADVISORS LLC 
 

 This Consulting Services Agreement (“Agreement’) is made by and between the Northern 
California Power Agency, a joint powers agency with its main office located at 651 Commerce 
Drive, Roseville, CA 95678-6420 (“Agency”) and PFM Financial Advisors LLC, a limited liability 
company, with its office located at 1150 S. Olive Street, 10th Floor, Los Angeles, CA 90015 
(“Consultant”) (together sometimes referred to as the “Parties”) as of ____________, 2024 
(“Effective Date”) in Roseville, California. 
 
Section 1. SERVICES.  Subject to the terms and conditions set forth in this Agreement, 
Consultant shall provide to Agency the services described in the Scope of Services attached 
hereto as Exhibit A and incorporated herein ("Services"), at the time and place and in the manner 
specified therein.   
 

1.1 Term of Agreement.  The term of this Agreement shall begin on the Effective 
Date and shall end when Consultant completes the Services, or no later than five 
(5) year from the date this Agreement was signed by Agency, whichever is 
shorter.   

 
1.2 Standard of Performance.  Consultant shall perform the Services in the manner 

and according to the standards observed by a competent practitioner of the 
profession in which Consultant is engaged and for which Consultant is providing 
the Services.  Consultant represents that it is licensed, qualified and experienced 
to provide the Services set forth herein.   

 
1.3 Assignment of Personnel.  Consultant shall assign only competent personnel to 

perform the Services.  In the event that Agency, in its sole discretion, at any time 
during the term of this Agreement, requests the reassignment of any such 
personnel, Consultant shall, immediately upon receiving written notice from 
Agency of such request, reassign such personnel. 

 
1.4 Services Provided.  Services provided under this Agreement by Consultant may 

include Services directly to the Agency or, as requested by the Agency and 
consistent with the terms of this Agreement, to Agency members. 

 
1.5 Request for Services.  At such time that Agency determines to use Consultant's 

Services under this Agreement, Agency shall issue a Purchase Order.  The 
Purchase Order shall identify the specific services to be performed ("Requested 
Services"), may include a not-to-exceed monetary cap on Requested Services 
and expenditures authorized by that Purchase Order, and a time by which the 
Requested Services shall be completed.  Consultant shall have seven calendar 
days from the date of the Agency’s issuance of the Purchase Order in which to 
respond in writing that Consultant chooses not to perform the Requested 
Services.  If Consultant agrees to perform the Requested Services, begins to 
perform the Requested Services, or does not respond within the seven day period 
specified, then Consultant will have agreed to perform the Requested Services on 
the terms set forth in the Purchase Order, this Agreement and its Exhibits.   
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Section 2. COMPENSATION.  Agency hereby agrees to pay Consultant an amount NOT TO 
EXCEED FIVE HUNDRED THOUSAND dollars ($500,000) for the Services, which shall include 
all fees, costs, expenses and other reimbursables, as set forth in Consultant’s fee schedule, 
attached hereto and incorporated herein as Exhibit B.  This dollar amount is not a guarantee that 
Agency will pay that full amount to the Consultant, but is merely a limit of potential Agency 
expenditures under this Agreement. 
  

2.1 Invoices.  Consultant shall submit invoices, not more often than once a month 
during the term of this Agreement, based on the cost for services performed and 
reimbursable costs incurred prior to the invoice date.  Invoices shall contain the 
following information: 

 
 The beginning and ending dates of the billing period; 
 Services performed;  
 The Purchase Order number authorizing the Services; 
 At Agency's option, the total number of hours of work performed under the 

Agreement by Consultant and each employee, agent, and subcontractor of 
Consultant performing services hereunder; and 

 At Agency’s option, when the Consultant’s Scope of Work identifies tasks, 
for each work item in each task, a copy of the applicable time entries 
showing the name of the person doing the work, the hours spent by each 
person, a brief description of the work, and each reimbursable expense, 
with supporting documentation, to Agency’s reasonable satisfaction.  

 
Invoices shall be sent to: 
 

  Northern California Power Agency 
  651 Commerce Drive 
  Roseville, California  95678 

 Attn:  Accounts Payable   
 AcctsPayable@ncpa.com 
 

2.2 Monthly Payment.  Agency shall make monthly payments, based on invoices 
received, for services satisfactorily performed, and for authorized reimbursable 
costs incurred.  Agency shall have thirty (30) days from the receipt of an invoice 
that complies with all of the requirements above to pay Consultant. 

 
2.3 Payment of Taxes.  Consultant is solely responsible for the payment of all 

federal, state and local taxes, including employment taxes, incurred under this 
Agreement. 

2.4 Authorization to Perform Services.  The Consultant is not authorized to perform 
any Services or incur any costs whatsoever under the terms of this Agreement 
until receipt of written authorization from the Contract Administrator. 

 
2.5 Timing for Submittal of Final Invoice.  Consultant shall have ninety (90) days 

after completion of its Services to submit its final invoice for the Requested 
Services.  In the event Consultant fails to submit an invoice to Agency for any 

mailto:AcctsPayable@ncpa.com
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amounts due within the ninety (90) day period, Consultant is deemed to have 
waived its right to collect its final payment from Agency. 

 
Section 3. FACILITIES AND EQUIPMENT.  Except as set forth herein, Consultant shall, at 
its sole cost and expense, provide all facilities and equipment that may be necessary to perform 
the Services. 
 
Section 4. INSURANCE REQUIREMENTS.  Before beginning any work under this 
Agreement, Consultant, at its own cost and expense, shall procure the types and amounts of 
insurance listed below and shall maintain the types and amounts of insurance listed below for the 
period covered by this Agreement. 
 

4.1 Workers’ Compensation.  If Consultant employs any person, Consultant shall 
maintain Statutory Workers’ Compensation Insurance and Employer’s Liability 
Insurance for any and all persons employed directly or indirectly by Consultant 
with limits of not less than one million dollars ($1,000,000.00) per accident.   

 
4.2 Commercial General and Automobile Liability Insurance.   
 

4.2.1 Commercial General Insurance.  Consultant shall maintain commercial 
general liability insurance for the term of this Agreement, including 
products liability, covering any loss or liability, including the cost of defense 
of any action, for bodily injury, death, personal injury and broad form 
property damage which may arise out of the operations of Consultant.  The 
policy shall provide a minimum limit of $2,000,000 per 
occurrence/$2,000,000 aggregate.  Commercial general coverage shall be 
at least as broad as ISO Commercial General Liability form CG 0001 
(current edition) on "an occurrence" basis covering comprehensive 
General Liability, with a self-insured retention or deductible of no more 
than $100,000.  No endorsement shall be attached limiting the coverage.  

4.2.2 Automobile Liability.  Consultant shall maintain automobile liability 
insurance form CA 0001 (current edition) for the term of this Agreement 
covering any loss or liability, including the cost of defense of any action, 
arising from the operation, maintenance or use of any vehicle (symbol 1), 
whether or not owned by the Consultant, on or off Agency premises.  The 
policy shall provide a minimum limit of $2,000,000 per each accident, with 
a self-insured retention or deductible of no more than $100,000. This 
insurance shall provide contractual liability covering all motor vehicles and 
mobile equipment to the extent coverage may be excluded from general 
liability insurance. 

4.2.3 General Liability/Umbrella Insurance.  The coverage amounts set forth 
above may be met by a combination of underlying and umbrella policies as 
long as in combination the limits equal or exceed those stated. 

4.3 Professional Liability Insurance.  Consultant shall maintain professional liability 
insurance appropriate to Consultant's profession performing work in connection 
with this Agreement in an amount not less than one million dollars ($1,000,000) 
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and two million dollars ($2,000,000) aggregate covering the Consultant's errors 
and omissions.  Any deductible or self-insured retention shall not exceed two 
hundred fifty thousand dollars ($250,000) per claim.  Such insurance shall be on a 
“claims-made” basis, subject to the following conditions: (1) the retroactive date of 
the policy shall be on or before the Effective Date of this Agreement; (2) the policy 
shall be maintained for at least five (5) years after completion of the Services and, 
if requested by Agency, evidence of coverage shall be provided during this period; 
and (3) if, within five (5) years of completion of the Services, coverage is canceled 
or non-renewed, and not replaced with another claims-made policy form with a 
retroactive date prior to the Effective Date of this Agreement, Consultant shall 
purchase “extended reporting” coverage for a minimum of five (5) years after 
completion of the Services and, if requested by Agency, provide evidence of 
coverage during this period. 

 
4.4 All Policies Requirements. 
 

4.4.1 Verification of coverage.  Prior to beginning any work under this 
Agreement, Consultant shall provide Agency with (1) a Certificate of 
Insurance that demonstrates compliance with all applicable insurance 
provisions contained herein and (2) policy endorsements to the policies 
referenced in Section 4.2, adding the Agency as an additional insured and 
declaring such insurance primary in regard to work performed pursuant to 
this Agreement. 

 
4.4.2 Notice of Reduction in or Cancellation of Coverage.  Consultant shall 

provide at least thirty (30) days prior written notice to Agency of any 
reduction in scope or amount, cancellation, or modification adverse to 
Agency of the policies referenced in Section 4. 

 
4.4.3 Higher Limits.  If Consultant maintains higher limits than the minimums 

specified herein, the Agency shall be entitled to coverage for the higher 
limits maintained by the Consultant. 

 
4.4.4 Additional Certificates and Endorsements.  If Consultant provides 

services to Agency members pursuant to this Agreement, Consultant shall 
provide certificates of insurance and policy endorsements, as referenced 
in Section 4.4.1, naming the specific Agency member.    

 
4.4.5 Waiver of Subrogation.  Consultant agrees to waive subrogation which 

any insurer, except professional liability, of Consultant may acquire from 
Consultant by virtue of the payment of any loss. Consultant agrees to 
obtain any endorsement that may be necessary to effect this waiver of 
subrogation.  In addition, the Workers' Compensation policy shall be 
endorsed with a waiver of subrogation in favor of Agency for all work 
performed by Consultant, its employees, agents and subcontractors. 

 
4.5 Consultant's Obligation.  Consultant shall be solely responsible for ensuring that 

all equipment, vehicles and other items utilized in the performance of Services are 
operated, provided or otherwise utilized in a manner that ensues they are and 
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remain covered by the policies referenced in Section 4 during this Agreement.  
Consultant shall also ensure that all workers involved in the provision of Services 
are properly classified as employees, agents or independent contractors and are 
and remain covered by any and all workers' compensation insurance required by 
applicable law during this Agreement.  
 

Section 5. INDEMNIFICATION AND CONSULTANT’S RESPONSIBILITIES.    
 

5.1 Effect of Insurance.  Agency's acceptance of insurance certificates and 
endorsements required under this Agreement does not relieve Consultant from 
liability under this indemnification and hold harmless clause. This indemnification 
and hold harmless clause shall apply to any damages or claims for damages 
whether or not such insurance policies shall have been determined to apply; 
provided that Consultant liability shall only be to the extent of claims and liabilities 
arising from its negligence. By execution of this Agreement, Consultant 
acknowledges and agrees to the provisions of this Section and that it is a material 
element of consideration. 

 
5.2 Scope.  Consultant shall indemnify, defend with counsel reasonably acceptable to 

the Agency, and hold harmless the Agency, and its officials, commissioners, 
officers, employees, agents and volunteers from and against all losses, liabilities, 
claims, demands, suits, actions, damages, expenses, penalties, fines, costs 
(including without limitation costs and fees of litigation), judgments and causes of 
action of every nature arising out of or in connection with any negligent or 
intentionally wrongful acts or omissions by Consultant, its officers, officials, 
agents, and employees, except as caused by the sole or gross negligence of 
Agency. Notwithstanding, should this Agreement be construed as a construction 
agreement under Civil Code section 2783, then the exception referenced above 
shall also be for the active negligence of Agency. 

 
Section 6. STATUS OF CONSULTANT. 
 

6.1 Independent Contractor.  Consultant is an independent contractor and not an 
employee of Agency.  Agency shall have the right to control Consultant only 
insofar as the results of Consultant's Services and assignment of personnel 
pursuant to Section 1; otherwise, Agency shall not have the right to control the 
means by which Consultant accomplishes Services rendered pursuant to this 
Agreement.  Notwithstanding any other Agency, state, or federal policy, rule, 
regulation, law, or ordinance to the contrary, Consultant and any of its employees, 
agents, and subcontractors providing services under this Agreement shall not 
qualify for or become entitled to, and hereby agree to waive any and all claims to, 
any compensation, benefit, or any incident of employment by Agency, including 
but not limited to eligibility to enroll in the California Public Employees Retirement 
System (PERS) as an employee of Agency and entitlement to any contribution to 
be paid by Agency for employer contributions and/or employee contributions for 
PERS benefits. 

 Consultant shall indemnify, defend, and hold harmless Agency for the payment of 
any employee and/or employer contributions for PERS benefits on behalf of 
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Consultant or its employees, agents, or subcontractors, as well as for the payment 
of any penalties and interest on such contributions, which would otherwise be the 
responsibility of Agency.  Consultant and Agency acknowledge and agree that 
compensation paid by Agency to Consultant under this Agreement is based upon 
Consultant’s estimated costs of providing the Services, including salaries and 
benefits of employees, agents and subcontractors of Consultant.   

 Consultant shall indemnify, defend, and hold harmless Agency from any lawsuit, 
administrative action, or other claim for penalties, losses, costs, damages, 
expense and liability of every kind, nature and description that arise out of, pertain 
to, or relate to such claims, whether directly or indirectly,  due to Consultant’s 
failure to secure workers’ compensation insurance for its employees, agents, or 
subcontractors. 

Consultant agrees that it is responsible for the provision of group healthcare 
benefits to its fulltime employees under 26 U.S.C. § 4980H of the Affordable Care 
Act.  To the extent permitted by law, Consultant shall indemnify, defend and hold 
harmless Agency from any penalty issued to Agency under the Affordable Care 
Act resulting from the performance of the Services by any employee, agent, or 
subcontractor of Consultant.   

6.2 Consultant Not Agent.  Except as Agency may specify in writing, Consultant 
shall have no authority, express or implied, to act on behalf of Agency in any 
capacity whatsoever as an agent.  Consultant shall have no authority, express or 
implied, pursuant to this Agreement to bind Agency to any obligation whatsoever. 

6.3 Assignment and Subcontracting.  This Agreement contemplates personal 
performance by Consultant and is based upon a determination of Consultant’s 
unique professional competence, experience, and specialized professional 
knowledge.  A substantial inducement to Agency for entering into this Agreement 
was and is the personal reputation and competence of Consultant.  Consultant 
may not assign this Agreement or any interest therein without the prior written 
approval of the Agency.  Consultant shall not subcontract any portion of the 
performance contemplated and provided for herein, other than to the 
subcontractors identified in Exhibit A, without prior written approval of the Agency.  
Where written approval is granted by the Agency, Consultant shall supervise all 
work subcontracted by Consultant in performing the services and shall be 
responsible for all work performed by a subcontractor as if Consultant itself had 
performed such work. The subcontracting of any work to subcontractors shall not 
relieve Consultant from any of its obligations under this Agreement with respect to 
the services and Consultant is obligated to ensure that any and all subcontractors 
performing any services shall be fully insured in all respects and to the same 
extent as set forth under Section 4, to Agency’s satisfaction. 

6.4 Certification as to California Energy Commission.  If requested by the Agency, 
Consultant shall, at the same time it executes this Agreement, execute Exhibit C. 
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Section 7. LEGAL REQUIREMENTS. 

7.1 Governing Law.  The laws of the State of California shall govern this Agreement. 

7.2 Compliance with Applicable Laws.  Consultant and its subcontractors and 
agents, if any, shall comply with all laws applicable to the performance of the work 
hereunder. 

7.3 Licenses and Permits.  Consultant represents and warrants to Agency that 
Consultant and its employees, agents, and subcontractors (if any) have and will 
maintain at their sole expense during the term of this Agreement all licenses, 
permits, qualifications, and approvals of whatever nature that are legally required 
to practice their respective professions.  

 
Section 8. TERMINATION AND MODIFICATION. 
 

8.1 Termination.  Agency may cancel this Agreement at any time and without cause 
upon ten (10) days prior written notice to Consultant. Consultant may cancel this 
Agreement with 30-days’ notice prior to the next service year provided Agency 
has not paid a quarterly payment to Consultant for services during the next year.  

 
In the event of termination, Consultant shall be entitled to compensation for 
Services satisfactorily completed as of the effective date of termination; Agency, 
however, may condition payment of such compensation upon Consultant 
delivering to Agency any or all records or documents, as referenced in Section 9.1 
hereof. 

 
8.2 Amendments.  The Parties may amend this Agreement only by a writing signed 

by all the Parties. 
 
8.3 Survival.  All obligations arising prior to the termination of this Agreement and all 

provisions of this Agreement allocating liability between Agency and Consultant 
shall survive the termination of this Agreement. 

8.4 Options upon Breach by Consultant.  If Consultant materially breaches any of 
the terms of this Agreement, including but not limited to those set forth in Section 
4, Agency’s remedies shall include, but not be limited to, the following: 

 
8.4.1 Immediately terminate the Agreement; 
 
8.4.2 Retain the plans, specifications, drawings, reports, design documents, and 

any other work product prepared by Consultant pursuant to this 
Agreement; 

 
8.4.3 Retain a different consultant to complete the Services not finished by 

Consultant; and/or 
 
8.4.4 Charge Consultant the difference between the costs to complete the 

Services that is unfinished at the time of breach and the amount that 
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Agency would have paid Consultant pursuant hereto if Consultant had 
completed the Services.  

 
Section 9. KEEPING AND STATUS OF RECORDS. 
 

9.1 Records Created as Part of Consultant’s Performance.  All reports, data, 
maps, models, charts, studies, surveys, photographs, memoranda, plans, studies, 
specifications, records, files, or any other documents or materials, in electronic or 
any other form, that Consultant prepares or obtains pursuant to this Agreement 
and that relate to the matters covered hereunder shall be the property of the 
Agency.  Consultant hereby agrees to deliver those documents to the Agency 
upon termination of the Agreement.  Agency and Consultant agree that, unless 
approved by Agency in writing, Consultant shall not release to any non-parties to 
this Agreement any data, plans, specifications, reports and other documents.  
Notwithstanding the foregoing, Consultant may retain a copy to the extent 
required by law or regulation or automatically saved electronically as part of a 
computer disaster recovery or similar back-up system or internal document 
retention and business continuity policies and procedures. 

 
9.2 Consultant’s Books and Records.  Consultant shall maintain any and all 

records or other  documents evidencing or relating to charges for Services or 
expenditures and disbursements charged to the Agency under this Agreement for 
a minimum of three (3) years, or for any longer period required by law, from the 
date of final payment to the Consultant to this Agreement.  

 
9.3 Inspection and Audit of Records.  Any records or documents that this 

Agreement requires Consultant to maintain shall be made available for inspection, 
audit, and/or copying at any time during regular business hours, upon oral or 
written request of the Agency upon reasonable notice. Under California 
Government Code Section 8546.7, if the amount of public funds expended under 
this Agreement exceeds ten thousand dollars ($10,000.00), the Agreement shall 
be subject to the examination and audit of the State Auditor, at the request of 
Agency or as part of any audit of the Agency, for a period of three (3) years after 
final payment under the Agreement. 

 
9.4 Confidential Information and Disclosure.   
 

9.4.1  Confidential Information.  The term "Confidential Information", as used 
herein, shall mean any and all confidential, proprietary, or trade secret 
information, whether written, recorded, electronic, oral or otherwise, where 
the Confidential Information is made available in a tangible medium of 
expression and marked in a prominent location as confidential, proprietary 
and/or trade secret information.  Confidential Information shall not include 
information that: (a) was already known to the Receiving Party or is 
otherwise a matter of public knowledge, (b) was disclosed to Receiving 
Party by a third party without violating any confidentiality agreement, (c) 
was independently developed by Receiving Party without reverse 
engineering, as evidenced by written records thereof, or (d) was not 
marked as confidential Information in accordance with this section. 
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9.4.2 Non-Disclosure of Confidential Information.  During the term of this 

Agreement, either party may disclose ("The Disclosing Party") confidential 
Information to the other party ("the Receiving Party").  The Receiving 
Party: (a) shall hold the Disclosing Party's Confidential Information in 
confident; and (b) shall take all reasonable steps to prevent any 
unauthorized possession, use, copying, transfer or disclosure of such 
Confidential Information. 

 
9.4.3 Permitted Disclosure.  Notwithstanding the foregoing, the following 

disclosures of Confidential Information are allowed.  Receiving Party shall 
endeavor to provide prior written notice to Disclosing Party of any 
permitted disclosure made pursuant to Section 9.4.3.2 or 9.4.3.3.  
Disclosing Party may seek a protective order, including without limitation, a 
temporary restraining order to prevent or contest such permitted 
disclosure; provided, however, that Disclosing Party shall seek such 
remedies at its sole expense.  Neither party shall have any liability for such 
permitted disclosures: 

 
9.4.3.1 Disclosure to employees, agents, consultants, contractors, 

subcontractors or other representatives of Receiving Party that 
have a need to know in connection with this Agreement. 

 
9.4.3.2 Disclosure in response to a valid order of a court, government or 

regulatory agency or as may otherwise be required by law; and 
 

9.4.3.3 Disclosure by Agency in response to a request pursuant to the 
California Public Records Act.   

 
9.4.4 Handling of Confidential Information.  Upon conclusion or termination of 

the  Agreement, Receiving Party shall return to Disclosing Party or destroy 
Confidential Information (including all copies thereof), if requested by 
Disclosing Party in writing.  Notwithstanding the foregoing, the Receiving 
Party may retain copies of such Confidential Information, subject to the 
confidentiality provisions of this Agreement: (a) for archival purposes in its 
computer system; (b) in its legal department files; and (c) in files of 
Receiving Party's representatives where such copies are necessary to 
comply with applicable law.  Party shall not disclose the Disclosing Party’s 
Information to any person other than those of the Receiving Party’s 
employees, agents, consultants, contractors and subcontractors who have 
a need to know in connection with this Agreement.   

 
Section 10. MISCELLANEOUS PROVISIONS. 
 

10.1 Attorneys’ Fees.  If a party to this Agreement brings any action, including an 
action for declaratory relief, to enforce or interpret the provision of this Agreement, 
the prevailing party shall be entitled to reasonable attorneys’ fees in addition to 
any other relief to which that party may be entitled. The court may set such fees in 
the same action or in a separate action brought for that purpose. 
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10.2 Venue.  In the event that either party brings any action against the other under 

this Agreement, the Parties agree that trial of such action shall be vested 
exclusively in the state courts of California in the County of Placer or in the United 
States District Court for the Eastern District of California. 

 
10.3 Severability.  If a court of competent jurisdiction finds or rules that any provision 

of this Agreement is invalid, void, or unenforceable, the provisions of this 
Agreement not so adjudged shall remain in full force and effect.  The invalidity in 
whole or in part of any provision of this Agreement shall not void or affect the 
validity of any other provision of this Agreement. 

 
10.4 No Implied Waiver of Breach.  The waiver of any breach of a specific provision 

of this Agreement does not constitute a waiver of any other breach of that term or 
any other term of this Agreement. 

 
10.5 Successors and Assigns.  The provisions of this Agreement shall inure to the 

benefit of and shall apply to and bind the successors and assigns of the Parties. 
 
10.6 Conflict of Interest.  Consultant may serve other clients, but none whose 

activities within the corporate limits of Agency or whose business, regardless of 
location, would place Consultant in a “conflict of interest,” as that term is defined in 
the Political Reform Act, codified at California Government Code Section 81000 et 
seq.   

 
Consultant shall not employ any Agency official in the work performed pursuant to 
this Agreement.  No officer or employee of Agency shall have any financial 
interest in this Agreement that would violate California Government Code Sections 
1090 et seq. 
 

10.7 Contract Administrator.  This Agreement shall be administered by Monty Hanks, 
Assistant General Manager, or his/her designee, who shall act as the Agency’s 
representative.  All correspondence shall be directed to or through the 
representative. 

10.8 Notices.  Any written notice to Consultant shall be sent to:   
 

 Michael Berwanger 
 Managing Director 

PFM Financial Advisors LLC 
 1150 S. Olive Street, 10th Floor 
 Los Angeles, CA 90015 
 
Any written notice to Agency shall be sent to: 

Randy S. Howard 
General Manager 
Northern California Power Agency 
651 Commerce Drive 
Roseville, CA  95678 
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With a copy to: 
 
Jane E. Luckhardt 
General Counsel 
Northern California Power Agency 
651 Commerce Drive 
Roseville, CA  95678 

10.9 Professional Seal.  Where applicable in the determination of the Agency, the first 
page of a technical report, first page of design specifications, and each page of 
construction drawings shall be stamped/sealed and signed by the licensed 
professional responsible for the report/design preparation.   

10.10 Integration; Incorporation.  This Agreement, including all the exhibits attached 
hereto, represents the entire and integrated agreement between Agency and 
Consultant and supersedes all prior negotiations, representations, or agreements, 
either written or oral.  All exhibits attached hereto are incorporated by reference 
herein. 

10.11 Alternative Dispute Resolution.  If any dispute arises between the Parties that 
cannot be settled after engaging in good faith negotiations, Agency and 
Consultant agree to resolve the dispute in accordance with the following: 

10.11.1 Each party shall designate a senior management or executive level 
representative to negotiate any dispute; 

10.11.2  The representatives shall attempt, through good faith negotiations, 
to resolve the dispute by any means within their authority. 

10.11.3 If the issue remains unresolved after fifteen (15) days of good faith 
negotiations, the Parties shall attempt to resolve the disagreement 
by negotiation between legal counsel. If the above process fails, 
the Parties shall resolve any remaining disputes through mediation 
to expedite the resolution of the dispute. 

10.11.4  The mediation process shall provide for the selection within fifteen 
(15) days by both Parties of a disinterested third person as 
mediator, shall be commenced within thirty (30) days and shall be 
concluded within fifteen (15) days from the commencement of the 
mediation.  

10.11.5 The Parties shall equally bear the costs of any third party in any 
alternative dispute resolution process. 

10.11.6 The alternative dispute resolution process is a material condition to 
this Agreement and must be exhausted as an administrative prior 
to either Party initiating legal action.  This alternative dispute 
resolution process is not intended to nor shall be construed to 
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change the time periods for filing a claim or action specified by 
Government Code §§ 900 et seq.  

10.12 Controlling Provisions.  In the case of any conflict between the terms of this 
Agreement and the Exhibits hereto, a Purchase Order, or Consultant's Proposal (if 
any), the Agreement shall control.  In the case of any conflict between the Exhibits 
hereto and a Purchase Order or the Consultant's Proposal, the Exhibits shall 
control.  In the case of any conflict between the terms of a Purchase Order and 
the Consultant’s Proposal, the Purchase Order shall control. 

10.13 Counterparts.  This Agreement may be executed in multiple counterparts, each 
of which shall be an original and all of which together shall constitute one 
agreement. 

10.14 Construction of Agreement.  Each party hereto has had an equivalent 
opportunity to participate in the drafting of the Agreement and/or to consult with 
legal counsel.  Therefore, the usual construction of an agreement against the 
drafting party shall not apply hereto. 

10.15 No Third-Party Beneficiaries.  This Agreement is made solely for the benefit of 
the parties hereto, with no intent to benefit any non-signator third parties.  
However, should Consultant provide Services to an Agency member (collectively 
for the purposes of this section only, “Member”) pursuant to section 1.4, the 
parties recognize that such Member may be a third-party beneficiary solely as to 
the Purchase Order and Requested Services relating to such Member. 

The Parties have executed this Agreement as of the date signed by the Agency. 

 
NORTHERN CALIFORNIA POWER AGENCY PFM FINANCIAL ADVISORS LLC 
 
Date________________________ Date__________________________ 
 
 
____________________________ ______________________________ 
RANDY S. HOWARD, General Manager MICHAEL BERWANGER, Managing 

 Director 
 
Attest:        
 
____________________________ 
Assistant Secretary of the Commission  
 
Approved as to Form: 
 
____________________________ 
Jane E. Luckhardt, General Counsel 
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EXHIBIT A 
 

SCOPE OF SERVICES 
 

1.1 Services 
 

The services shall include those of an on-going nature in the management of NCPA's 
financial position to include outstanding bonds, and if issued, additional bonds or swaps, and 
in maintaining and improving NCPA's financial position.  In performing its obligations 
hereunder, the Municipal Financial Advisor (MFA) will: (i) consult with the NCPA Staff, its 
consulting engineers and legal counsel (collectively, the "Commission Advisors"), and other 
appropriate parties, including rating agencies, banks which may provide credit enhancement 
for future bonds, potential customers and counterparties for commodity transactions, 
including fuel and electricity price hedging transactions, all to the extent authorized by 
NCPA's General Manager or his designee (each an "NCPA Representative"); (ii) at the 
request of an NCPA Representative attend any meetings relating to the subject matter of 
services being provided pursuant to this Agreement; and (iii) perform all of its services and 
duties hereunder through such officers and employees as may be approved by NCPA and 
qualified in terms of education and experience to perform the services to be provided and 
sufficiently familiar with NCPA, its organization, members, contractual arrangements, the 
projects, current bonds and any additional bonds to perform such services.  All services 
hereunder shall be provided by the MFA in a diligent and timely manner and shall be of a 
professional quality consistent with the MFA's firm-wide capabilities, experience and standing 
in the financial community. 
 
Required financial services to be performed include the following:  
 

1. Assist the Agency in implementing and updating strategies, plans and policies. This 
includes analyzing short-term, intermediate, and long-term financing options, including 
prepayment of gas or renewable contracts or activities related to hedging fuel costs for 
power plants and ongoing surveys of the financial activities of public and private electric 
utilities. 

2. Evaluating the Agency’s outstanding indebtedness identifying and analyzing financing 
alternatives including State or Federally subsidized tax incentives. 

3. Developing a financing plan for the Agency’s capital programs which takes into 
consideration the Agency’s current indebtedness structure, the impact on the Agency’s 
charges to member, the timing and cash flow requirements of capital projects, the 
Agency’s operating revenues available for capital purposes, and conditions in the 
capital markets, among other things. 

4. Advise the Agency on the timing, method, and structure of its security sales and 
provide, when requested, consultation in negotiating the components of the 
underwriters’ spread and the pricing and other terms of the proceeds. 

5. Assist the Agency in preparing and reviewing documents necessary for the sale of its 
securities and the investment of the proceeds. 
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As a registered municipal advisor and for transactions on which PFM is serving as 
municipal advisor, PFM can advise on matters related to the investment of bond 
proceeds to the extent permissible under municipal advisory rules and regulations as 
promulgated by the SEC and MSRB.  As requested, PFM will assist NCPA in the 
process of requesting and reviewing proposals of those services from qualified firms.   

 

6. Assisting with the selection of underwriters, credit providers, liquidity providers, bond 
insurers and other parties in connection with each financing. 

7. Assist the Agency in preparing for meetings with rating agencies, investors and bond 
insurers 

8. Assist the Agency in evaluating the performance of Syndicate members, distribution of 
indebtedness, settlement and post settlement analysis. 

9. Assist the Agency in restructuring its debt, in the analysis and implementation of a 
variable rate indebtedness program, and its integration into the Agency’s overall capital 
financing strategy. 

10. Assist the Agency in the analysis and implementation of one or more commercial paper 
or other short-term borrowing programs, and their integration into the Agency’s overall 
capital financing strategy. 

11. Advise the Agency in connection with the utilization of interest rate swaps and other 
derivative products in connection with its capital financing programs, including assisting 
the Agency in negotiating contracts, such as swaptions, investment agreements and 
other derivative instruments.  

12. Assisting the Agency in the development of financial policies and analysis regarding 
the Agency’s indebtedness, credit ratings strategies, and the use of variable rate 
indebtedness and interest rate swaps and other derivatives. 

13. Upon request, prepare special studies of a financial nature and review new financial 
products or techniques which may be proposed to the Agency from time to time. 

14. Make recommendations with respect to proposed state or federal legislation 
impacting NCPA’s debt portfolio or financial operations. 

15. Provide quarterly and as-needed updates regarding current financial market and 
economic conditions or issues reporting to NCPA staff and Finance Committee. 

16. Provide other financial services as required.  

 
Pursuant to section 6.3 of the Agreement, Consultant may subcontract services to PFM Swaps 
Advisors LLC or PFM Asset Management LLC. 
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EXHIBIT B 
 

COMPENSATION SCHEDULE AND HOURLY FEES 
 

Compensation for all tasks, including hourly fees and expenses, shall not exceed five hundred 
thousand dollars ($500,000) for the initial five-year term.  The hourly rates and or compensation 
break down and an estimated amount of expenses is as follows: 
 
Compensation for ongoing tasks outlined in Exhibit A shall be paid via an annual retainer of 
$50,000, payable quarterly.   
 
Hourly rates to be used for non-transaction projects, swap advisory services through PFM Swaps 
Advisors LLC, or special projects not covered under the scope of services outlined in Exhibit A 
Section 1.1 “Ongoing Services,” such as the development of a specific financial model, will be 
billed at the following hourly rates:  
 

 
 
Transaction related fees for such services outlined in Exhibit A, Section 1.1 will be negotiated at 
the time of each debt transaction, but shall not exceed the following: 
 

Debt related to existing project debt or new money issuance for existing projects will be 
negotiated at the time of each transaction and will range from $50,000 - $85,000 per 
financing (as defined by a separate offering document) based on the complexity, risk and 
size of a financing as reflected below: 

 

 
 
 

Credit Facility Replacement will be a $35,000 fixed fee assuming a Request for Proposals 
process and documentation of a new credit agreement. 

 
Complex Transactions, such as new NCPA projects (like LEC), gas prepayments or energy 
prepayments with the use of tax credit structures: NCPA and PFM would negotiate a 
mutually agreed upon fee, which may exceed the range above based on the amount and 
complexity of work involved.  
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Structured Products. PFM Asset Management LLC or PFM Swap Advisors LLC 
professionals would oversee all elements of any derivative or investment related 
transaction (swap, escrow bid, defeasance, etc.), and NCPA would have a separate 
engagement for those services.  Such fee arrangements would be negotiated with NCPA 
and be fully transparent to all parties. Fees are usually set at 2/3 of one basis point per 
annum times the notional amount or invested balance outstanding over time, plus $10,000 
per transaction.   

 
Pricing for services to be performed at NCPA Member locations will be quoted at the time 
services are requested.   
 
NOTE: As a public agency, NCPA shall not reimburse Consultant for travel, food, and related 
costs in excess of those permitted by the Internal Revenue Service.  
 
 
 


