651 Commerce Drive
A PUBLIC AGENCY Roseville, CA 95678

phone (916) 781-3636
fax (916) 783-7693
web Www.ncpa.com

NORTHERN CALIFORNIA POWER AGENCY

Minutes - DRAFT

To: NCPA Commission
From: Cary A. Padgett, Assistant Secretary to the Commission

Subject: December 14, 2017, NCPA Commission Meeting / Teleconference

Item #1 — Call Meeting to Order and Introductions

Chair Bob Lingl called the meeting to order at 9:32 am at NCPA'’s Roseville Office, 651 Commerce
Drive, Roseville, California. A quorum was present. Introductions were made.

Those in attendance at NCPA’s Rosevilie are listed on the attached attendance list.

Attending via telephone:

Lompoc: Chair Bob Lingl

Biggs: Vice Chair Roger Frith

Healdsburg: David Hagele

Palo Alto: Commissioner Greg Scharff, Ed Shikada and Monica Padilla

Redding: Dan Beans

Santa Clara: Commissioner Teresa O'Neill, Pat Kolstad and Kathleen Hughes

Item #2 — Approve Minutes of the November 30, 2017, Regular Commission Meeting

Motion: A motion was made by Roger Frith and seconded by Basil Wong to approve the Minutes of
the November 30, 2017, Commission meeting. The motion carried unanimously on a roll call vote of
those members present.

PUBLIC FORUM

Chair Lingl asked if any members of the public were present who would like to address the

Commission on the agenda items. No members of the public were present.

REPORTS AND COMMITTEE UPDATES

Item #3 — General Manager’s Business Progress Report and Update

— Mentioned that the NCPA management team met and discussed updating NCPA's Strategic
Plan. Staff is in the process of revising the Plan, which will also be vetted with the Utility
Director’s at their annual Utility Director’s Retreat in March. A draft copy will be provided to the
Executive Committee at the March Committee meeting for discussion.

— Provided a brief update on the Hometown Connections discussions. The involved parties are
working on final negotiations this month.



— Gave an update on CMUA'’s Board of Governor's meeting and provided handouts from the
meeting.

— Brief update on the Geothermal Plant. Units were down and had a transformer failure. PG&E
line down and working on getting it back online.

— AGM Ken Speer gave an update on the PG&E rate case.

Item #4 — Executive Committee

Committee Chair Bob Lingl reported that the Committee met twice since the last Commission
meeting. The Committee heard reports from the General Manager and General Counsel. The
Committee also met in closed session and discussed items 5 and 6 on today’s Agenda. No
reportable action was taken on the closed session items. The Committee also discussed item 7 on
today’s Agenda and the Committee recommended Commission approval.

LOSED SESSION

Non-essential Members and staff left the meeting for closed session items 5 and 6 discussions.

Item #5 — Conference with Legal Counsel existing litigation pursuant to California Government Code
Section 54956.9(d)(1): Northern California Power Agency, City of Redding, City of Roseville, and City of
Santa Clara v. the United States, Court of Federal Claims no. 14-817C.

General Manager Randy Howard, Assistant General Manager Dave Dockham, and Assistant General
Manager Jane Cirrincione were excused from the meeting for item 6 discussions.

Item #6 — Conference with Labor Negotiators and Performance Evaluation — Pursuant to
Government Code section 54957.6: Agency representatives: NCPA Executive Committee Members,
Assistant General Manager/CFO Monty Hanks and Human Resources Manager Vicki Cichocki,

and Government Code section 54957: Performance Evaluation: Unrepresented Public

Employee: General Manager.

RECONVENED TO OPEN SESSION

All meeting attendees rejoined the meeting.

REPORT FROM CLOSED SESSION

Closed Session Disclosure: General Counsel Jane Luckhardt stated no reportable action was taken on
closed session items 5 and 6.

DISCUSSION/ACTION ITEMS

Item #7 — Resolution, 17-98, Approval of the Second Amendment to the Employment Agreement
between NCPA and General Manager Randy S. Howard — adopt resolution by all members approving
the Second Amendment to the Employment Agreement with the General Manager. Additionally, the
Executive Committee requests the Commission authorize the Chair of the Commission to execute the
Second Amendment to the Employment Agreement with the General Manager and approve the General
Manager’s Performance Goals for 2018.

Fiscal Impact: There is no fiscal impact to the Executive Services Salaries and Benefits account, and
the cost associated the General Manager's compensation change is covered within the current fiscal
year budget.
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Assistant General Manager Monty Hanks provided an update on the discussion from the Executive
Committee and how the salary adjustment was calculated. The Executive Committee met and
discussed the General Manager’s Performance Goals and the Second Amendment to the General
Manager’s Employment Agreement. The Committee recommended Commission approve the new
annual salary of $380,000.00 for the General Manager and the General Manager’s Performance
Goals for 2018. The Committee also discussed and asked staff to conduct a further compensation
review of General Manager’s salary grade and overall compensation packages to ensure the Agency
remains competitive. In addition, the Committee asked staff to conduct a survey on performance
bonus structures and retention bonuses.

Motion: A motion was made by Steve Hollabaugh and seconded by Liz Kirkley to approve: 1) the
Second Amendment to the Employment Agreement with the General Manager specifying an annual
salary of $380,000.00 for the General Manager, effective on December 24, 2017; 2) Agency staff to
conduct a further compensation review of the General Manager's salary grade and overall
compensation package to be sure they remain competitive; and 3) authorize the Chair of the
Commission to execute the Second Amendment to the Employment Agreement with the General
Manager and approve the General Manager's Performance Goals for 2018. Motion carried by
majority on a roll call vote of those members present.

San Francisco BART, Shasta Lake and Ukiah were absent.

Item #8 — Resolution 17-100, Approval of Issuance of Up to $40 Million Fixed Rate Lodi Energy
Center Revenue Refunding Bonds, Issue One, 2017 Series A — adopt resolution by all members
approving and authorizing issuance of up to $40 million of fixed rate Lodi Energy Center Revenue
Refunding Bonds, Issue One, 2017 Series A and delegates to the General Manager and other NCPA
officials authority to execute the related legal documents needed to issue these bonds through a Direct
Purchase loan with Bank of America.

Fiscal Impact: The NPV savings of the refunding is estimated at $2.2 million or 6.08% of refunded
bonds. The average annual debt service savings is a little over $300,000 per year (in total) for the
participants. Cost allocation for savings from this refunding is based on project participation percentages
for the Lodi Energy Center Revenue Refunding Bonds, Issue One, 2017 Series A. Savings are net of
the estimated cost of issuance, which is approximately $200,000 for bank fees, legal, financial advisory
and other services.

indenture Group A Issue One Cost Estimated NPV
Participant Share P ag Saving

City of Azusa 4.9936% s 109,524
City of Biggs 0.4802% s 10,532
City of Gridley 3.5212% $ 77,230
City of Healdsburg 2.9448% $ 64,588
City of Lodi 17.0295% S 373,506
City of Lompoc 3.6491% $ 80,035
City of Santa Clara 46.1588% $ 1,012,395
City of Ukiah 3.2010% $ 70,207
Plumas-Sierra Rural
Electric Cooperative 1.4084% $ 30,890
Power and Water
Resources Pooling 4.7824% $ 104,892
Authority
San Francisco Bay Area 11.8310% s 259,488

Rapid Transit District
Total 100.0000% S 2,193,286

Assistant General Manager/CFO Monty Hanks outlined the schedule for completing the bond refinancing
for the Lodi Energy Center.
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Motion: A motion was made by Roger Frith and seconded by David Hagele to approving and
authorizing the issuance of up to $40 million of fixed rate Lodi Energy Center Revenue Refunding
Bonds, Issue One, 2017 Series A, and delegates to the General Manager and other NCPA officials
authority to execute the related legal documents needed to issue these bonds through a Direct
Purchase loan with Bank of America. Motion carried by majority on a roll call vote of those members
present.

Alameda, Port of Oakland and Redding abstained. San Francisco BART, Shasta Lake and Ukiah
were absent.

Item #9 — Resolution 17-101, Delegate Authority to the General Manager to Enter into Agreements
and Issue Purchase Orders Necessary for Exhaust Seal Maintenance on Alameda CT Unit 1 ;
Applicable to the following projects: NCPA CT1 Facility — adopt resolution by all members
authorizing the General Manager to enter into agreements and issue purchase orders necessary for
exhaust seal maintenance on Alameda CT Unit 1 for a total cost not to exceed $600,000, and increase
the CT1 FY18 budget in an amount not to exceed $350,000 should that be necessary to complete the
work.

Fiscal Impact: Staff is working on a plan that would provide access to the missing seals for replacement
which is estimated at a cost not to exceed $250,000. However, should that plan not work, disassembly of
the unit will be required, and additional funds will be needed to complete the work. The total cost of the
project will not exceed $600,000.

This project was not included in the current fiscal year budget. However, funds from the Maintenance
Reserve account are available for this project for up to $250,000 (account #265-010-000-610-070-000).
Should additional work be required over and above the cost of $250,000, a budget supplement in an
amount not to exceed $350,000 will be needed. The cost allocation for the project, and any needed
budget augmentation, will be based on project participation percentages.

Assistant General Manager Ken Speer provided a brief update and explanation of the agreements to
issue purchase orders necessary for the exhaust seal maintenance on Alameda CT1.

Motion: A motion was made by Nico Procos and seconded by Roger Frith approving the resolution
authorizing the General Manager to enter into agreements and issue purchase orders necessary for
exhaust seal maintenance on Alameda CT Unit 1 for a total cost not to exceed $600,000, and
increase the CT1 FY18 budget in an amount not to exceed $350,000 should that be necessary to
complete the work. Motion carried by majority on a roll call vote of those members present.
Redding and Truckee Donner abstained. Gridley, Port of Oakland, San Francisco BART, Shasta
Lake and Ukiah were absent.

Item #10 — Resolution 17-102, Provision of Services to East Bay Community Energy — adopt
resolution by all members approving the Services Agreement with East Bay Community Energy, under
which NCPA will supply certain scheduling and portfolio management services to East Bay Community
Energy, including any non-substantive modifications to the Services Agreement approved by NCPA’s
General Counsel, and authorize NCPA’s General Manager to execute the Services Agreement on behalf
of NCPA.

Fiscal Impact: In consideration for NCPA'’s provision of services, EBCE shall pay NCPA an amount
equal to Six Hundred Forty Thousand Dollars ($640,000.00) for Services rendered during the first one (1)
year period in which NCPA is supplying Services to EBCE. For each subsequent one (1) year period
during the term of the Agreement, the amount charged to EBCE will be escalated at a rate of two percent
(2%) per year. NCPA’s administrative costs for development of a Services Agreement with EBCE will be
allocated to members in accordance with approved cost allocation methodologies as described in the
NCPA annual budget.
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NCPA Staff Tony Zimmer provided a presentation and explanation of the provision of services
agreement with East Bay Community Energy.

Motion: A motion was made by Mike Brozo and seconded by Roger Frith approving the Services
Agreement with East Bay Community Energy, under which NCPA will supply certain scheduling and
portfolio management services to East Bay Community Energy, including any non-substantive
modifications to the Services Agreement approved by NCPA’s General Counsel. NCPA staff aiso
recommends that the Commission authorize NCPA’s General Manager to execute the Services
Agreement on behalf of NCPA. Motion carried by majority on a roll call vote of those members present.
Port of Oakland, San Francisco BART, Shasta Lake and Ukiah were absent.

NEW BUSINESS

No new business was discussed.

ADJOURNMENT

The December 14, 2017, Commission meeting was adjourned at 10:54 am.

Respectfully submitted,

1

CARY A. PADGETT

Assistant Secretary to the Commission

Attachments
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Northern California Power Agency
Commission Meeting of December 14, 2017
Attendance List

NCPA Commissioners, Alternates & Staff are requested to sign, but signature by members of the
public is voluntary.
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A PUBLIC AGENCY

NCPA

NORTHERN CALIFORNIA POWER AGENCY

651 Commerce Drive
Roseville, CA 95678

phone (916)781-3636
fax (916) 783-7693
web www.ncpa.com

Commission Staff Report AGENDA ITEMNO.: D

Date: January 18, 2017
To: NCPA Commission
Subject: January 3, 2018 Facilities Committee Meeting Minutes

The attached Draft Minutes are being provided for information and to augment the oral

Committee report.
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A PUBLIC AGENCY Roseville, CA 95678

N C I A phone  (916) 781-3636
NORTHERN CALIFORNIA POWER AGENCY fax (916) 783-7693

web www.ncpa.com

Minutes

Date: January 4, 2018

To:

NCPA Facilities Committee

From: Carrie Pollo

Subject: January 3, 2018 Facilities Committee Meeting Minutes

. Call meeting to order & Roll Call - The meeting was called to order by Committee Chair Mike

Brozo at 9:03 am. A sign-in sheet was passed around. Attending via teleconference and/or on-
line presentation were Alan Hanger, Debbie Whiteman, and Sarah Libua (Alameda), Mark
Sorensen (Biggs), Melissa Price (Lodi), Tikan Singh (Lompoc), Monica Padilla (Palo Alto), and
Kathleen Hughes, and Steve Hance (Santa Clara). Those attending in person are listed on the
attached Attendee Sign-in Sheet. Committee Representatives from BART, Gridley, Healdsburg,
Port of Oakland, TID, and Ukiah were absent. A quorum of the Committee was established.

PUBLIC FORUM

No public comment.

2.

Approve minutes from the December 6, 2017 Facilities Committee meeting, and the
December 7, 2017 Facilities Committee Special meeting. A motion was made by Shannon
McCann and seconded by Jiayo Chang recommending approval of the December 6, 2017
Facilities Committee meeting minutes, and the December 7, 2017 Facilities Committee Special
meeting. A vote was taken by roll call: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto,
Plumas-Sierra, Roseville and Santa Clara. The motion passed.

Hydroelectric Generation Services Facility — Ford Construction, Inc. for Adit 4 Spoils
Facility Repairs Construction — Staff gave background information and was seeking a
recommendation for Commission approval increasing the General Manager’s signature
authority from the current level of $2,897,507 to $3,250,000 for construction of the Adit 4 spoils
facility repairs.

Motion: A motion was made by Shannon McCann and seconded by Alan Hanger
recommending Commission approval authorizing the General Manager to issue additional
purchase orders to Ford Construction, Inc., raising the General Manager’s signature authority
from the current level of $2,897,507 to the not to exceed amount of $3,250,000 for construction
of the Adit 4 Spoils Facility Repairs at the NCPA Hydroelectric Project. A vote was taken by roll
call: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto, Plumas-Sierra, Roseville and Santa
Clara. The motion passed.

Hydroelectric Generation Services Facility - Collierville Generator Rewind Project — Staff
provided background information, and was seeking a recommendation for Commission approval
authorizing the General Manager to enter into one or more contracts for a total not-to-exceed



amount of $6,900,000 for rewinding and repairs of the two (2) Collierville generators.

Motion: A motion was made by Shannon McCann and seconded by Jiayo Chang
recommending Commission approval authorizing the General Manager to enter into one or
more agreements and to issue purchase orders, with a total not-to-exceed amount of
$6,900,000 for the replacement of stator windings for the Collierville Powerhouse Unit 1 and
Unit 2 generators. A vote was taken by roll call: YES = YES = Alameda, Biggs, Lodi, Lompoc,
Palo Alto, Plumas-Sierra, Roseville and Santa Clara. The motion passed.

5. Approval of NCPA Solar Project Phase 2 Agreement — Staff presented background
information and major terms of the NCPA Solar Project 1 Phase 2 Agreement. Phase 2
encompasses site selection, technical/financial evaluation, and site development for a fleet of
solar photovoltaic (PV) plants to be located within participating member territories. The
Agreement describes four sub-phases, beginning with site selection and feasibility analysis that
will lead to a critical Go/No-Go decision point early in the process. This will enable a participant
to withdraw from the project early on should their desired site(s) be deemed unfeasible for
whatever reason, while minimizing their investment in the project. Also described is the cost
allocation method; participants will be charged costs directly related to their site(s) development
plus a percentage of the project’s general costs based on a capacity-based GES.

Because the draft was posted in December, staff decided to allow more time for members to
review the document and to solidify their interest in the project. The draft Phase 2 Agreement is
available on NCPA Connect. A web meeting for all potential participants will be scheduled for
January 12 to review the agreement. Staff would like confirmed interest and all comments
completed by January 16. Staff will be seeking a recommendation for approval at the next
Facilities Committee meeting January 31, with Commission approval February 22, and launch
date as early as February 23.

6. Nexant Cost Allocation Model Billing Determinants — Staff reviewed the billing determinants
that will be used in the FY2019 Nexant Cost Allocation Model. The calendar year 2017 data
model results still need to be finalized. Staff identified and reviewed the source of changes to
members’ costs from the change in determinants. The Nexant statistics are scheduled to be
finalized by January 18, 2018.

Staff is recommending three modifications to the current Nexant Model. The first proposed
modification is to exclude day ahead bilateral transactions from the Nexant scheduling deal cost
allocations under authorization granted in SR: 113:17. The second modification is to exclude
internal final schedules (“IFS”) that have not changed from the day ahead final schedule. in an
effort to increase efficiency by reducing manual schedule entries, IFS have been pre-seeded in
the scheduling software whether they are needed or not which greatly increased IFS counts,
particularly for Hydro Operating Entities. The third proposed change is to account for daily
Seattle City Light transactions as two monthly buy and sell transactions consistent with existing
“As Need” deals. The contract for Seattle City Light will expire in May 2018. Modifications two
and three require Commission approval and staff will ask the Facilities Committee to
recommend approval in the January 31, 2018 meeting.

The draft Nexant model along with the supporting files, will be available for review on NCPA
Connect. Please review prior to the next Facilities Committee meeting scheduled January 31,
so the Committee can take action on this item. Please send any questions to staff prior to the
meeting.

7. Approval of Services Agreement with EBCE — Staff will present and seek a recommendation
for approval of a Services Agreement between NCPA and East Bay Community Energy
(EBCE), under which NCPA will supply certain wholesale power supply to EBCE.

Facilities Committee Meeting Minutes 2
January 3, 2018



The Commission approved the EBCE Services Agreement December 14, 2017. Since then
NCPA has been working with EBCE to complete negotiations and execute the Services
Agreement. EBCE has raised concerns with certain provisions of the agreement that may be
substantive in nature. If substantive changes are made to the agreement, NCPA may need to
seek approval of the updated Services Agreement prior to execution.

Staff is recommending Facilities Committee guidance for key provisions in the Services
Agreement, and would like to plan a Facilities Committee Special meeting once the negotiations
with EBCE have been completed for review of the agreement prior to seeking Commission
approval of an updated Services Agreement. After discussion, the Committee agreed on a
special meeting Thursday, January 11, in the afternoon.

8. Expiration of Acquired Resources Designation — Staff gave background information and
reviewed the status of NCPA’s designated list of Acquired Resources, as such is defined in the
CAISO Tariff.

Pursuant to Section 40.9.2.1 of the CAISO Tariff, certain units that meet defined criteria can
qualify as Acquired Resources. Acquired Resource eligibility criteria was modified at the time
the CAISO implemented RAAIM in 2017. The Acquired Resource availability penalty exemption
is separate and distinct from the MSSA availability penalty exemption. A Scheduling
Coordinator (SC) must submit an affidavit confirming continued eligibility. NCPA staff did not
submit the required affidavit, for CY 2018, and as such was recently notified by the CAISO of
this failure. Per recent discussions with the CAISO, it appears that many SCs failed to submit
the required affidavit due to the lack of notice provided by the CAISO. The CAISO is now
considering next steps, but has suggested that NCPA seek a waiver from FERC to allow NCPA
to submit the required information to maintain the existing Acquired Resources status. Upon
further review of the new criteria implemented with RAAIM, NCPA is considering whether it
continues to meet the stated criteria.

Based on this information staff is recommending that due to concerns with continued eligibility,
and considering that NCPA members are already protected by certain MSSA exemption
provisions, NCPA staff recommends not extending the Acquired Resource designation for the
resources listed herein beyond CY 2017

9. New Service Opportunities — Staff provided a status update regarding the opportunity for
NCPA to supply certain wholesale energy services to the following new prospective fee-for-
service customers: South Feather Water and Power Agency, San Jose Community Energy and
Nevada Irrigation District.

NCPA submitted a Request for Qualifications to South Feather Water and Power Agency
(SFWPA) December 15, 2017. SFWPA has hydro assets, and is looking for PPA services
starting in 2020 after their contract with PG&E expires. San Jose Community Energy reached
out to NCPA for services, per a recommendation from Pioneer Energy and EBCE. NCPA has
provided information for services, and San Jose is showing a very strong interest in these
services. Nevada Irrigation District is interested in scheduling services for a 3MW plant, which
could lead to other larger projects in the future. Lastly, SCPPA has requested information
regarding several NCPA services. NCPA will provide costs for these services once they narrow
down what they are looking for. Staff will provide updates as needed.

10. New Services Staffing Update — Status update.
Staff is developing a study regarding the impact the new services is having on the dispatch

desk, the SC desk, and pre-scheduling. As well as the IS and Power Settlements departments.
The dispatch desk is being impacted more than the SC desk, and two of the pre-schedulers are
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being impacted the first 2 2 hours each day. Another person on the dispatch desk may
eventually be needed. Power Settlements still has an additional vacancy in the budget.

Another consideration is the WECC NERC rating criteria for low impact, medium impact, and
high impact. With all these new services NCPA is close to medium impact now. Also being
evaluated is the amount of revenue these new services will be bringing in. Staff will continue
with the study, and update the Committee prior to executing any additional new services
agreements.

11. Planning and Operations Update -

- PCWA scheduling services started January 1, 2018. Several NCPA staff were on site for
the transition, as well as staff from PCWA. It was a great team effort between Power
Management and Information Services, making it a seamless change over.

- Pioneer Community Energy will be integrating services February 1, 2018. NCPA has
secured RA for this. Pioneer’s website is also up and running now.

- TO18 TAC trial starts Tuesday, January 9, 2018 in Washington, DC.

- Order 890 proceedings — NCPA continued its discussions with PG&E via a conference call
on December 15, 2017. Southern California Edison has also made a filing at FERC to
modify its planning process, in an attempt to ensure its planning process is compliant with
the standards required under Order 890. NCPA will continue working with PG&E to
address the concerns expressed by NCPA.

- Due to the retirement of a power plant in Oakland, PG&E is working to develop a plan to
address the resulting reliability concerns. The plan proposed by PG&E may have adverse
impacts on the City of Alameda and the Port of Oakland. NCPA and Alameda Municipal
Power (AMP) sent a joint letter to PG&E regarding the need to modify or terminate the
Operating Agreement that is currently in place between PG&E and AMP to address these
concerns.

12. Schedule next meeting date — the next regular Facilities Committee meeting is scheduled for
January 31, 2018.

ADJOURNMENT

The meeting was adjourned at 12:22 pm.
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Northern California Power Agency
January 3, 2018 Facilities Committee Meeting
Attendance List

NCPA Facilities Committee Members, Alternates & Staff are requested to sign, but signature by
members of the public is voluntary.
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Northern California Power Agency
January 3, 2018 Facilities Committee Meeting
Attendance List

NCPA Facilities Committee Members are requested to sign, but signature by members of the public is voluntary.
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" NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

December 18, 2017

COMMISSION MEETING DATE:  January 18, 2018

SUBJECT:

November 2017 Financial Report (Unaudited)

AGENDA CATEGORY: Consent

FROM:

Division:

Department:

Sondra Ainsworth .<-, () (|, METHOD OF SELECTION:

Treasurer-Controller N/A
Administrative Services

Accounting & Finance

Alameda Municipal Power

Bay Area Rapid Transit

City of Healdsburg

IMPACTED MEMBERS:

All Members

X

City of Lodi
City of Lompoc
City of Biggs City of Redding

City of Gridley City of Roseville

O o o o o

City of Santa Clara
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O
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City of Palo Alto [ Plumas-Sierra REC
O
O
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City of Shasta Lake

City of Ukiah

Port of Oakland

Truckee Donner PUD

Other
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SR: 100:18




November 2017 Financial Report (Unaudited)
December 18, 2017
Page 2

RECOMMENDATION:

Approval by all members.

NOTICE:

The disbursements of the Northern California Power Agency for the month reported herein, will
be approved at the January 18, 2018 meeting of the NCPA Commission. The following page is
a summary of those disbursements.

Prior to the Chairman’s call to order, the Assistant Secretary to the Commission will, upon
request, make available for review the detailed listing of those disbursements.

The report of budget vs. actual costs and the unaudited November 2017 financial reports are
also included.

FISCAL IMPACT:

This report has no direct budget impact to the Agency.

ENVIRONMENTAL ANALYSIS:

The financial report would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 of the
California Environmental Quality Act. No environmental review is necessary.

Respectfully submitted,

?M§ (A

RANDY S. HOWARD
General Manager

Attachments: (1)

SR: 100:18



NORTHERN CALIFORNIA POWER AGENCY
and ASSOCIATED POWER CORPORATIONS

Schedule of Disbursements

(Unaudited)

For the Month of November 2017

Operations:
Geothermal
Hydroelectric
CT#1 Combustion Turbines
CT#2 STIG
Lodi Energy Center
NCPA Operating

Total

$ 894,095
3,272,044
318,314
664,347
10,383,402
20,857,136

$ 36,389,338




NORTHERN CALIFORNIA POWER AGENCY PERCENT OF
REPORT OF BUDGET VS. ACTUAL COST YEAR ELAPSED
FOR THE PERIOD ENDED NOVEMBER 30, 2017 42%
This Actual Year FY 2018
Month To-Date Budget % Used
GENERATION RESOURCES
NCPA Plants
Hydroelectric

Other Plant Cost $ 1,702,245 $ 8,348,914 15,603,994 54% (a)

Debt Service (Net) 3,188,179 15,940,896 38,258,150 42%
Annual Budget Cost 4,890,424 24,289,810 53,862,144 45%
Geothermal

Other Plant Cost 1,804,448 9,753,291 27,184,263 36%

Debt Service (Net) 411,312 2,056,560 4,935,743 42%
Annual Budget Cost 2,215,760 11,809,851 32,120,006 37%
Combustion Turbine No. 1 337,355 2,242 345 2,848,552 79% (b)
Combustion Turbine No. 2 (Stig)

Fuel and Pipeline Transport Charges 150,506 615,690 834,641 74% (c)

Other Plant Cost 273,131 1,202,335 2,095,083 57% (©)

Debt Service (Net) 474,410 2,372,051 5,692,922 42%
Annual Budget Cost 898,047 4,190,076 8,622,646 49%

Lodi Energy Center

Fuel 3,212,261 12,708,008 14,877,170 85% (d)

Other Plant Cost 1,841,518 9,744,174 19,794,554 49% (d)

Debt Service (Net) 2,201,387 11,006,933 26,416,640 42%
Annual Budget Cost 7,255,166 33,459,115 61,088,364 55%
Member Resources - Energy 3,346,642 22,652,791 53,389,034 42%
Member Resources - Natural Gas 295,590 1,502,494 3,457,156 43%
Western Resources 1,438,039 9,477,983 30,119,880 31%
Market Power Purchases 2,614,272 9,228,376 19,318,025 48% (e)
Load Aggregation Costs - CAISO 20,030,479 84,125,430 233,822,294 36%

Net GHG Obligations 343,380 518,780 445,917 116% ®
43,565,154 203,497,051 499,094,018 41%
TRANSMISSION
Independent System Operator
Grid Management Charge 538,472 1,644,228 2,466,609 67% (9)
Wheeling Access Charge 8,961,053 44,566,237 96,760,295 46% (h)
Ancillary Services 416,439 1,634,651 2,639,380 62% (i)
Other Charges 1,331,268 4,645,349 1,058,438 439% (1)
11,247,232 52,490,465 102,924,722 51%
MANAGEMENT SERVICES
Legislative & Regulatory
Legislative Representation 107,775 695,775 1,976,008 35%
Regulatory Representation 57,441 253,817 837,639 30%
Western Representation 43,162 202,506 829,636 24%
Member Services 24,980 139,052 436,078 32%
Judicial Action 42,713 107,797 625,000 17%




NORTHERN CALIFORNIA POWER AGENCY PERCENT OF
REPORT OF BUDGET VS. ACTUAL COST YEAR ELAPSED
FOR THE PERIOD ENDED NOVEMBER 30, 2017 42%
This Actual Year FY 2018
Month To-Date Budget % Used
Power Management
System Control & Load Dispatch 382,923 2,203,729 5,864,452 38%
Forecasting, Planning, Prescheduling & Trading 169,693 932,288 2,647,017 35%
Industry Restructuring & Regulatory Affairs 20,660 125,323 424 174 30%
Contract Admin, Interconnection Svcs & External Affairs 64,669 347,876 1,151,828 30%
Green Power Project 166 916 17,746 5%
Gas Purchase Program 3,646 23,404 88,131 27%
Market Purchase Project 6,489 35,710 130,141 27%
Energy Risk Management 12,155 50,024 206,836 24%
Settlements 37,950 219,021 774,377 28%
Integrated Systems Support 5,430 50,666 318,562 16%
Participant Pass Through Costs 57,319 206,396 1,525,907 14%
Support Services 30,023 73,185 - N/A
1,067,194 5,667,485 17,853,532 32%
TOTAL ANNUAL BUDGET COST 55,879,580 261,655,001 619,872,272 42%
LESS: THIRD PARTY REVENUE
Plant ISO Energy Sales 9,219,219 55,487,450 70,367,243 79% (k)
Load Aggregation Energy Sales 11,677,659 44,514,645 151,018,772 29%
Ancillary Services Sales 410,380 1,920,795 2,731,442 70% )
Western Resource Energy Sales 4,285,785 14,961,616 18,026,100 83% (m)
Other ISO Revenue 2,569,239 6,111,260 - N/A
Transmission Sales 9,198 45,990 110,376 42%
Western Credits, Interest and Other Income 1,348,424 5,506,252 15,712,788 35%
29,519,904 128,548,008 257,966,721 50%
NET ANNUAL BUDGET COST TO PARTICIPANTS $ 26,359,676 $ 133,106,993 $ 361,905,551 37%

(a) Increase in costs due to unbudgeted outside services related to the dredging of the Beaver Creek reservoir. It is anticipated that costs
will be offset by insurance and FEMA proceeds.

(b) increase in costs due to greater than projected MWhs of generation. CT1 is at 458% of budgeted MWhs at 11/30/17. Fuel costs, CA I1ISO
charges, and other variable costs have all increased as a result of increased generation.

(c) Increase in costs due to greater than projected MWhs of generation. CT2 is at 676% of budgeted MWhs at 11/30/17. Fuel costs and CA ISO
charges have increased as a result of increased generation.

(d) Increase in costs due to greater than projected MWhs of generation. LEC is at 194% of budgeted MWhs at 11/30/17. Fuel costs and CA ISO
charges have increased as a result of increased generation.

(e) Increase due to unbudgeted market purchases and NCPA contracts. Unbudgeted contracts include Gridley PV, Bart PV, as well as deals
made after the FY 18 budget including certain Powerex, Shell, and EDF deals.

(f) Purchases made several months in advance. Percent of budget used expected to level off throughout the year.

(9) Increase due to greater than projected MWhs of generation. See notes (b), (c), and (d).

(h) Increase due to greater than projected MWhs of generation. See notes (b), (c), and (d).

(i) Increase due to greater than projected MWhs of generation. See notes (b), (c), and (d) and corresponding increase in ancillary services sales.

() The large budget to actual variance is caused by unbudgeted CAISO costs including imbalance costs, neutrality allocations, congestion
offsets, and other cost allocations. These costs are not budgeted due to their unpredictable nature.

(k) Variance due to higher than anticipated ISO energy sales for the Lodi Energy Center (LEC), CT1, CT2, and Hydro.

(l) Increase due to greater than projected MWhs of generation. See notes (b), (c), (d), and (g) and corresponding increase in ancillary services
costs.

(m) Variance due primarily to $1.22 million in unbudgeted displacement revenue.



COMBINED STATEMENTS OF NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED

ASSETS

CURRENT ASSETS

Cash and cash equivalents
Investments
Accounts receivable

Participants

Other
Interest receivable
Inventory and supplies
Prepaid expenses

TOTAL CURRENT ASSETS

RESTRICTED ASSETS
Cash and cash equivalents
Investments
Interest receivable

TOTAL RESTRICTED ASSETS

ELECTRIC PLANT
Electric plant in service
Less: accumulated depreciation

Construction work-in-progress
TOTAL ELECTRIC PLANT

OTHER ASSETS
Regulatory assets
Other deposits and prepaids

TOTAL ASSETS

DEFERRED OUTFLOWS OF RESOURCES
Excess cost on refunding of debt
Pension deferrals
TOTAL DEFERRED OUTFLOWS OF
RESOURCES

TOTAL ASSETS AND DEFERRED
OUTFLOWS OF RESOURCES

November 30,

2017 2016

(in thousands)

20,395 § 37,002
57,126 29,848
2,231 11
183 718
173 92
9,835 9,286
372 93
90,315 77,050
57,670 53,454
165,027 158,252
603 435
223,300 212,141
1,503,491 1,501,281
(955,617) (924,776)
547,874 576,505
151 266
548,025 576,771
234,646 247,865
24 44
1,096,310 1,113,871
43,611 53,037
13,506 9,093
57,117 62,130

1,153,427 § 1,176,001




COMBINED STATEMENTS OF NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED
November 30,
2017 2016
LIABILITIES (in thousands)
CURRENT LIABILITIES
Accounts payable and accrued expenses $ 28,729 § 20,243
Member advances 993 993
Operating reserves 20,845 19,490
Current portion of long-term debt 41,870 39,705
Accrued interest payable 18,418 19,458
TOTAL CURRENT LIABILITIES 110,855 99,889
NON-CURRENT LIABILITIES
Net pension liability 64,589 57,774
Operating reserves and other deposits 145,276 134,668
Interest rate swap liability 15,433 23,260
Long-term debt, net 705,322 748,692
TOTAL NON-CURRENT LIABILITIES 930,620 964,394
TOTAL LIABILITIES 1,041,475 1,064,283
DEFERRED INFLOWS OF RESOURCES
Regulatory credits 71,950 72,842
Pension deferrals 4,460 6,599
TOTAL DEFERRED INFLOWS OF RESOURCES 76,410 79,441
NET POSITION
Net investment in capital assets (50,451) (50,510)
Restricted 45,660 45,767
Unrestricted 40,333 37,020
TOTAL NET POSITION 35,542 32,277

TOTAL LIABILITIES, DEFERRED INFLOWS
OF RESOURCES AND NET POSITION $ 1,153,427 § 1,176,001




COMBINED STATEMENTS OF REVENUES, EXPENSES
AND CHANGES IN NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED

OPERATING REVENUES
Participants
Other Third-Party
TOTAL OPERATING REVENUES

OPERATING EXPENSES
Purchased power
Operations
Transmission
Depreciation
Maintenance
Administrative and general
TOTAL OPERATING EXPENSES

NET OPERATING REVENUES

NON OPERATING (EXPENSES) REVENUES
Interest expense
Interest income
Other
TOTAL NON OPERATING EXPENSES

FUTURE RECOVERABLE AMOUNTS

REFUNDS TO PARTICIPANTS
INCREASE (DECREASE) IN NET POSITION

NET POSITION, Beginning of year

NET POSITION, Period ended

Five Months Ended November 30,

2017 2016
(in thousands)
143,463 $ 142,079
119,927 58,882
263,390 200,961
122,273 94,830
31,379 22,482
62,215 39,472
12,904 12,811
9,186 6,323
6,958 7,328
244915 183,246
18,475 17,715
(18,112) (18,652)
2,955 (120)
2,100 7,329
(13,057) (11,443)
(1,599) (1,654)
(2,337) (304)
1,482 4,314
34,060 27,963
35,542 § 32,277
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NORTHERN CALIFORNIA POWER AGENCY & ASSOCIATED POWER CORPORATIONS
AGED ACCOUNTS RECEIVABLE
November 30, 2017

Status Participant / Customer Description Amount
CURRENT $ 2,411,054
PAST DUE:

1-30 Lodi Front Line Leadership Training 3,155
31-60
61-90
91 -120
Over 120 Days
PARTICIPANT and OTHER RECEIVABLES (net) $ 2,414,209

NOTE: All amounts invoiced or credited to members and others are project/program specific.
NCPA does not apply any credits issued to outstanding invoices unless directed.

AR FY 2018.xIsxNov Rpt 2017



NORTHERN CALIFORNIA POWER AGENCY
and ASSOCIATED POWER CORPORATIONS

Schedule of Disbursements
(Unaudited)

For the Month of November 2017

Operations:
Geothermal $ 894,095
Hydroelectric 3,272,044
CT#1 Combustion Turbines 318,314
CT#2 STIG 664,347
Lodi Energy Center 10,383,402
NCPA Operating 20,857,136

Total $ 36,389,338




A PUBIC ATENGY
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 10, 2018

COMMISSION MEETING DATE:  January 18, 2018

SUBJECT:

December 2017 Financial Report (Unaudited)

AGENDA CATEGORY: Consent

FROM:

Division:

Department:;

Sondra Ainsworth ex== . METHOD OF SELECTION:

Treasurer-Controller N/A

Administrative Services

Accounting & Finance

All Members City of Lodi [

Alameda Municipal Power [ City of Lompoc [
Bay Area Rapid Transit [ City of Palo Alto [
City of Biggs [l City of Redding [J

City of Gridley [J City of Roseville []

City of Healdsburg [ City of Santa Clara [J

IMPACTED MEMBERS:

If other, please specify:

City of Shasta Lake

City of Ukiah

Plumas-Sierra REC
Port of Oakland

Truckee Donner PUD

Other

o o o o o o

SR: 101:18



December 2017 Financial Report (Unaudited)
January 10, 2018
Page 2

RECOMMENDATION:

Approval by all members.

NOTICE:

The disbursements of the Northern California Power Agency for the month reported herein, will
be approved at the January 18, 2018 meeting of the NCPA Commission. The following page is
a summary of those disbursements.

Prior to the Chairman’s call to order, the Assistant Secretary to the Commission will, upon
request, make available for review the detailed listing of those disbursements.

The report of budget vs. actual costs and the unaudited December 2017 financial reports are
also included.

FISCAL IMPACT:

This report has no direct budget impact to the Agency.

ENVIRONMENTAL ANALYSIS:

The financial report would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 of the
California Environmental Quality Act. No environmental review is necessary.

Respectfully submitted,

L‘,/\\’B KA/"\

RANDY S. HOWARD
General Manager

Attachments: (1)

SR: 101:18



NORTHERN CALIFORNIA POWER AGENCY
and ASSOCIATED POWER CORPORATIONS

Schedule of Disbursements

(Unaudited)

For the Month of December 2017

Operations:
Geothermal
Hydroelectric
CT#1 Combustion Turbines
CT#2 STIG
Lodi Energy Center
NCPA Operating

Total

$ 1,332,154
4,444,889
175,386
568,190
5,572,282
21,496,342

$ 33,589,243




NORTHERN CALIFORNIA POWER AGENCY PERCENT OF
REPORT OF BUDGET VS. ACTUAL COST YEAR ELAPSED
FOR THE PERIOD ENDED DECEMBER 31, 2017 50%
This Actual Year FY 2018
Month To-Date Budget % Used
GENERATION RESOURCES
NCPA Plants
Hydroelectric

Other Plant Cost $ 1,693,675 § 10,042,490 $ 15,603,994 64% (a)

Debt Service (Net) 3,188,179 19,129,075 38,258,150 50%
Annual Budget Cost 4,881,754 29,171,565 53,862,144 54%
Geothermal

Other Plant Cost 2,026,211 11,779,502 27,184,263 43%

Debt Service (Net) 411,312 2,467,872 4,935,743 50%
Annual Budget Cost 2,437,523 14,247,374 32,120,006 44%
Combustion Turbine No. 1 247,097 2,489,441 2,848,552 87% (b)
Combustion Turbine No. 2 (Stig)

Fuel and Pipeline Transport Charges 78,572 694,262 834,641 83% ()

Other Plant Cost 93,071 1,295,406 2,095,083 62% (c)

Debt Service (Net) 474,410 2,846,461 5,692,922 50%
Annual Budget Cost 646,053 4,836,129 8,622,646 56%

Lodi Energy Center

Fuel 3,542,995 16,251,003 14,877,170 109%  (d)

Other Plant Cost 471,402 11,111,489 19,794,554 56% (d)

Debt Service (Net) 2,201,387 13,208,320 26,416,640 50%
Annual Budget Cost 6,215,784 40,570,812 61,088,364 66%
Member Resources - Energy 3,736,530 26,389,320 53,389,034 49%
Member Resources - Natural Gas 305,443 1,807,937 3,457,156 52%
Western Resources 1,380,404 10,858,387 30,119,880 36%
Market Power Purchases 3,488,723 12,717,099 19,318,025 66% (e)
Load Aggregation Costs - CAISO 19,709,598 103,835,028 233,822,294 44%

Net GHG Obligations - 518,780 445,917 116%  (f)
43,048,909 247,441,872 499,094,018 50%
TRANSMISSION
Independent System Operator
Grid Management Charge 320,836 1,965,064 2,466,609 80% (9)
Wheeling Access Charge 7,812,478 52,378,715 96,760,295 54% (h)
Ancillary Services 404,697 2,039,348 2,639,380 77% (i)
Other Charges 2,189,569 6,834,918 1,058,438 646% ()
10,727,580 63,218,045 102,924,722 61%
MANAGEMENT SERVICES
Legislative & Regulatory
Legislative Representation 159,386 855,161 1,976,008 43%
Regulatory Representation 53,699 307,517 837,639 37%
Western Representation 43,373 245,879 829,636 30%
Member Services 24,982 164,034 436,078 38%

Judicial Action 58,341 166,138 625,000 27%



NORTHERN CALIFORNIA POWER AGENCY PERCENT OF
REPORT OF BUDGET VS. ACTUAL COST YEAR ELAPSED
FOR THE PERIOD ENDED DECEMBER 31, 2017 50%
This Actual Year FY 2018
Month To-Date Budget % Used
Power Management

System Control & Load Dispatch 428,497 2,632,226 5,864,452 45%

Forecasting, Planning, Prescheduling & Trading 215,433 1,147,721 2,647,017 43%

Industry Restructuring & Regulatory Affairs 23,915 149,238 424174 35%

Contract Admin, Interconnection Svcs & External Affairs 70,620 418,496 1,151,828 36%

Green Power Project 166 1,082 17,746 6%

Gas Purchase Program 4,792 28,196 88,131 32%

Market Purchase Project 6,569 42,279 130,141 32%
Energy Risk Management 12,208 62,232 206,836 30%
Settlements 48,212 267,234 774,377 35%
Integrated Systems Support 3,341 54,007 318,562 17%
Participant Pass Through Costs 376,864 583,261 1,525,907 38%
Support Services - 73,384 - N/A

1,530,398 7,198,085 17,853,532 40%
TOTAL ANNUAL BUDGET COST 55,306,887 317,858,002 619,872,272 51%
LESS: THIRD PARTY REVENUE

Plant ISO Energy Sales 8,925,925 64,413,375 70,367,243 92% (k)

Load Aggregation Energy Sales 8,028,131 52,542,776 151,018,772 35%

Ancillary Services Sales 554,009 2,474,804 2,731,442 91% ()

Western Resource Energy Sales 904,376 15,865,992 18,026,100 88% (m)

Other ISO Revenue 1,921,089 8,032,349 - N/A

Transmission Sales 9,198 55,188 110,376 50%

Western Credits, Interest and Other Income 951,437 6,457,688 15,712,788 41%

21,294,165 149,842,172 257,966,721 58%
NET ANNUAL BUDGET COST TO PARTICIPANTS $ 34,012,722 $ 168,015,830 $ 361,905,551 46%

(a) Increase in costs due to unbudgeted outside services related to the dredging of the Beaver Creek reservoir. It is anticipated that costs
will be offset by insurance and FEMA proceeds.

(b) Increase in costs due to greater than projected MWhs of generation. CT1 is at 460% of budgeted MWhs at 12/31/17. Fuel costs, CA ISO
charges, and other variable costs have all increased as a result of increased generation.

(c) Increase in costs due to greater than projected MWhs of generation. CT2 is at 676% of budgeted MWhs at 12/31/17. Fuel costs and CA ISO
charges have increased as a result of increased generation.

(d) Increase in costs due to greater than projected MWhs of generation. LEC is at 207% of budgeted MWhs at 12/31/17. Fuel costs and CA ISO
charges have increased as a result of increased generation.

(e) Increase due to unbudgeted market purchases and NCPA contracts. Unbudgeted contracts include Gridiey PV, Bart PV, as well as deals
made after the FY18 budget including certain Powerex, Shell, and EDF deals.

(f) Purchases made several months in advance. Percent of budget used expected to level off throughout the year

(9) Increase due to greater than projected MWhs of generation. See notes (b), (c), and (d).

(h) Increase due to greater than projected MWhs of generation. See notes (b), (c), and (d).

(i) Increase due to greater than projected MWhs of generation. See notes (b), (c), and (d) and corresponding increase in ancillary services sales.

() The large budget to actual variance is caused by unbudgeted CAISO costs including imbalance costs, neutrality allocations, congestion
offsets, and other cost allocations. These costs are not budgeted due to their unpredictable nature.

(k) Variance due to higher than anticipated 1SO energy sales for the Lodi Energy Center (LEC), CT1, CT2, and Hydro.

(1) Increase due to greater than projected MWhs of generation. See notes (b}, (c), (d), and (9) and corresponding increase in ancillary services
costs.

(m) Variance due primarily to $1.22 million in unbudgeted displacement revenue.



COMBINED STATEMENTS OF NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED
December 31,
2017 2016
ASSETS (in thousands)
CURRENT ASSETS
Cash and cash equivalents $ 15,076 $ 34,447
Investments 55,259 29,846
Accounts receivable
Participants 1 11
Other 464 995
Interest receivable 256 153
Inventory and supplies 9,852 9,512
Prepaid expenses 278 435
TOTAL CURRENT ASSETS 81,186 75,399
RESTRICTED ASSETS
Cash and cash equivalents 58,131 74,203
Investments 166,791 137,514
Interest receivable 556 418
TOTAL RESTRICTED ASSETS 225,478 212,135
ELECTRIC PLANT
Electric plant in service 1,503,753 1,501,309
Less: accumulated depreciation (958,204) (927,337)
545,549 573,972
Construction work-in-progress 151 265
TOTAL ELECTRIC PLANT 545,700 574,237
OTHER ASSETS
Regulatory assets 234,931 241,539
Other deposits and prepaids 24 44
TOTAL ASSETS 1,087,319 1,103,354
DEFERRED OUTFLOWS OF RESOURCES
Excess cost on refunding of debt 42,921 52,364
Pension deferrals 13,506 9,093
TOTAL DEFERRED OUTFLOWS OF
RESOURCES 56,427 61,457

TOTAL ASSETS AND DEFERRED
OUTFLOWS OF RESOURCES $ 1,143,746 $ 1,164,811




COMBINED STATEMENTS OF NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED
December 31,
2017 2016
LIABILITIES (in thousands)
CURRENT LIABILITIES
Accounts payable and accrued expenses $ 32,333 § 20,031
Member advances 1,068 993
Operating reserves 21,047 19,648
Current portion of long-term debt 41,870 39,705
Accrued interest payable 8,948 9,738
TOTAL CURRENT LIABILITIES 105,266 90,115
NON-CURRENT LIABILITIES
Net pension liability 64,589 57,774
Operating reserves and other deposits 150,259 140,052
Interest rate swap liability 15,930 17,490
Long-term debt, net 705,153 748,515
TOTAL NON-CURRENT LIABILITIES 935,931 963,831
TOTAL LIABILITIES 1,041,197 1,053,946
DEFERRED INFLOWS OF RESOURCES
Regulatory credits 72,276 72,782
Pension deferrals 4,460 6,599
TOTAL DEFERRED INFLOWS OF RESOURCES 76,736 79,381
NET POSITION
Net investment in capital assets (53,818) (53,786)
Restricted 52,350 50,118
Unrestricted 27,281 35,152
TOTAL NET POSITION 25,813 31,484

TOTAL LIABILITIES, DEFERRED INFLOWS
OF RESOURCES AND NET POSITION $ 1,143,746 $ 1,164,811




COMBINED STATEMENTS OF REVENUES, EXPENSES
AND CHANGES IN NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED

OPERATING REVENUES
Participants
Other Third-Party
TOTAL OPERATING REVENUES

OPERATING EXPENSES
Purchased power
Operations
Transmission
Depreciation
Maintenance
Administrative and general
TOTAL OPERATING EXPENSES

NET OPERATING REVENUES

NON OPERATING (EXPENSES) REVENUES
Interest expense
Interest income
Other
TOTAL NON OPERATING EXPENSES

FUTURE RECOVERABLE AMOUNTS

REFUNDS TO PARTICIPANTS
INCREASE (DECREASE) IN NET POSITION

NET POSITION, Beginning of year

NET POSITION, Period ended

Six Months Ended December 31,

2017 2016
(in thousands)
175,304 $ 173,681
133,237 67,588
308,541 241,269
142,334 109,381
38,292 26,851
72,744 46,766
15,491 15,373
10,886 7,398
8,718 8,927
288,465 214,696
20,076 26,573
(21,971) (16,338)
3,269 101
2,429 7,812
(16,273) (8,425)
(1,314) (7,980)
(10,736) (6,647)
(8,247) 3,521
34,060 27,963
25,813 § 31,484
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NORTHERN CALIFORNIA POWER AGENCY & ASSOCIATED POWER CORPORATIONS
AGED ACCOUNTS RECEIVABLE
December 31, 2017

Status Participant / Customer Description Amount

CURRENT $ 464,583

PAST DUE:

1-30

31-60

61-90

91-120

Over 120 Days

PARTICIPANT and OTHER RECEIVABLES (net) $ 464,583

NOTE: All amounts invoiced or credited to members and others are project/program specific.
NCPA does not apply any credits issued to outstanding invoices unless directed.

AR FY 2018.xIsxDec Rpt 2017



NORTHERN CALIFORNIA POWER AGENCY
and ASSOCIATED POWER CORPORATIONS

Schedule of Disbursements

(Unaudited)

For the Month of December 2017

Operations:
Geothermal
Hydroelectric
CT#1 Combustion Turbines
CT#2 STIG
Lodi Energy Center
NCPA Operating

Total

$ 1,332,154
4,444,889
175,386
568,190
5,572,282
21,496,342

$ 33,589,243




A PUBLIC AGENCY

PA

" NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 10, 2018

COMMISSION MEETING DATE: January 18, 2018

SUBJECT:

Treasurer's Report for Month Ended November 30, 2017

AGENDA CATEGORY: Consent

FROM:

Division:

Department:

Sondra Ainsworth =~_% (. _METHOD OF SELECTION:

Treasurer-Controller N/A
Administrative Services

Accounting & Finance

All Members Cityof Lodi [

Alameda Municipal Power [ City of Lompoc []
Bay Area Rapid Transit [ City of Palo Alto [
City of Biggs [l City of Redding [

City of Gridley [ City of Roseville [

City of Healdsburg [J City of Santa Clara [

IMPACTED MEMBERS:

If other, please specify:

City of Shasta Lake

City of Ukiah

Plumas-Sierra REC

Port of Oakland

Truckee Donner PUD

Other

o o o o o o

SR: 107:18



Treasurer’s Report for the Month Ending November 30, 2017
January 10, 2018
Page 2

RECOMMENDATION:

Approval by all members.

BACKGROUND:

In compliance with Agency policy and State of California Government Code Sections 53601 and
53646(b), the following monthly report is submitted for your information and acceptance.

Cash - At month end cash totaled $4,134,263 of which approximately $33,340 was applicable to
Special and Reserve Fund Deposits, $3,137 to Debt Service and $4,097,786 to Operations and
other.

The cash balance held at U.S. Bank includes outstanding checks that have not yet cleared. This
cash balance is invested nightly in a fully collateralized (U.S. Government Securities) repurchase
agreement.

Investments - The carrying value of NCPA's investment portfolio totaled $296,080,066 at month
end. The current market value of the portfolio totaled $293,796,961.

The overall portfolio had a combined weighted average interest rate of 1.270% with a bond
equivalent yield (yield to maturity) of 1.288%. Investments with a maturity greater than one year
totaled $148,912,000. November maturities totaled $25 million and monthly receipts totaled
$36 million. During the month $32 million was invested.

Funds not required to meet annual cash flow are reinvested and separately reported as they
occur.

Interest Rates - During the month, rates on 90 day T-Bills increased 19 basis points (from 1.11%
to 1.30%) and rates on one year T-Bills increased 19 basis points (from 1.43% to 1.62%).

To the best of my knowledge and belief, all securities held by NCPA as of November 30, 2017
are in compliance with the Agency’s investment policy. There are adequate cash flow and
investment maturities to meet next month's cash requirements.

FISCAL IMPACT:
This report has no direct budget impact to the Agency.

ENVIRONMENTAL ANALYSIS:

This activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the
California Environmental Quality Act. No environmental review is necessary.

spectfully submitted,

kel
RAmHOWALD

General Manager

Attachment

SR: 107:18



NORTHERN CALIFORNIA POWER AGENCY

TREASURER'S REPORT

NOVEMBER 30, 2017
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Northern California Power Agency

Treasurer's Report

Cash & Investment Balance

November 30, 2017
CASH INVESTMENTS TOTAL PERCENT
NCPA FUNDS
Operating $ 1,707,391 $ 99,425,638 101,133,029 33.69%
Special Deposits 1,411,142 - 1,411,142 0.47%
Construction 979,253 3,973,745 4,952,998 1.65%
Debt Service 3,137 35,236,156 35,239,293 11.74%
Special & Reserve 33,340 157,444,527 157,477,867 52.46%
$ 4,134,263 $ 296,080,066 300,214,329 100.00%
Portfolio Investments at Market Value 293,796,961

NOTE A -Investment amounts shown at book carrying value.




Northern California Power Agency

Treasurer's Report

Cash Activity Summary
November 30, 2017
RECEIPTS EXPENDITURES CASH
INTEREST INVESTMENTS INVESTMENTS INTER-COMPANY/ INCREASE/
OPS/CONSTR (NOTE B) (NOTE A) OPS/CONSTR (NOTE B) FUND TRANSFERS (DECREASE)
NCPA FUNDS
Operating $ 31,257,098 $ 159,506 $ 15,843,606 $ (18,454,374) $ (14,515,242) $ (13,508,017) $ 782,577
Special Deposits 4,305,069 7 - (8,753,370) - 4,448,905 611
Construction - 12,423 964,000 - - - 976,423
Debt Service - - 2,209,000 - (11,369,197) 9,161,588 1,391
Special & Reserve - 301,852 6,277,541 - (6,472,623) (102,476) 4,294
$ 35,562,167 $ 473,788 $ 25,294,147 $ (27,207,744) $ (32,357,062) $ 0 $ 1,765,296

NOTE A -Investment amounts shown at book carrying value.

NOTE B -Net of accrued interest purchased on investments.



Northern California Power Agency
Treasurer's Report
Investment Activity Summary

November 30, 2017
(NON-CASH)  (NON-CASH) INVESTMENTS
SOLD OR DISC/(PREM) GAIN/(LOSS) INCREASE /
PURCHASED MATURED AMORT ON SALE TRANSFERS (DECREASE)
NCPA FUNDS
Operating $ 14,515,242 $ (15,843,606) $ (1,717) $ - $ - $ (1,330,081)
Special Deposits - - - - - -
Construction - (964,000) 200 - - (963,800)
Debt Service 11,369,197 (2,209,000) 23,055 - - 9,183,252
Special & Reserve 6,472,623 (6,277,541) (7,550) - - 187,532
$ 32,357,062 $ (25,294,147) $ 13,988 $ - $ - 7,076,903
Less Non- Cash Activity
Disc/(Prem) Amortization & Gain/(Loss) on Sale (13,988)
Net Change in Investment --Before Non-Cash Activity $ 7,062,915

NOTE A -Investment amounts shown at book carrying value.



Northern California Power Agency
Interest Rate/Yield Analysis

November 30, 2017
WEIGHTED
AVERAGE BOND
INTEREST EQUIVALENT
RATE YIELD
OVERALL COMBINED 1.270% 1.288%
OPERATING FUNDS: 1.300% 1.254%
PROJECTS:
Geothermal 1.641% 1.662%
Capital Facilities 1.631%
Hydroelectric 1.339% 1.312%
Lodi Energy Center 1.394% 1.129%
INTEREST RATES
2.00
1.75
KEY INTEREST RATES | o]
PRIOR 100 |
CURRENT YEAR 0.75 i
0.50 =
Fed Fds (Ovrnight) 1.16% 0.41% 0.25 ——
T-Bills (90da.) 1.30% 0.49% 0.00 o Am ses | o
Agency Disc (90da.) 1.28% 0.51% uno g Sep  Oat  Nov
T-Bills (1yr.) 1.62% 0.79%
Agency Disc (1yr.) 1.49% 0.71% —
T-Notes (3yr.) 1.86% 1.38% —t— TBILL (S0DA) e FED FUNDS
—t— TBILL (1YR) wenimem TNOTE (3YR)




Type

US Government Agencies
Corporate Bonds (MTN)

US Bank Trust Money Market
Commercial Paper

Investment Trusts (LAIF)
U.S.Treasury Market Acct. *
U.S.Treasury Bill

Certificates of Deposit

Total Dollars

Total Percents

Northern California Power Agency

Total Portfolio
Investment Maturities Analysis
November 30, 2017
0-7 8-90 91-180 181-270 271-365 1-6 6-10
Days Days Days Days Days Years Years Total Percent
8,858 $ 21,976 $4,560 $ 3,993 $ 21,308 $ 142,902 $ - $ 203,597 68.46%
- - - - - 6,010 - $ 6,010 2.02%
7,564 - - - - - - 7,564 2.54%
26,241 - - - - - - 26,241 8.82%
52,199 - - - - - - 52,199 17.55%
1,794 - - - - - - 1,794 0.60%
- . - - - - - - 0.00%
- 10 - - - - - 10 0.00%
96,656 $21,986 $4,560 $3,993 $21,308 $148,912 $0 $ 297,415 100.00%
32.50% 7.39% 1.53% 1.34% 7.16% 50.07% 0.00% 100.00%

Investments are shown at Face Value, in thousands.

* The cash balance held at US Bank includes outstanding checks that have not yet cleared. This cash balance is invested nightly in a fully
collateralized (U.S. Government Securities) repurchase agreement. Cash held by Union Bank of California is invested nightly in fully
collateralized U.S. Treasury Securities.



NORTHERN CALIFORNIA POWER AGENCY

Detail Report Of Investments

APPENDIX

Note: This appendix has been prepared to comply with

Government Code section 53646.
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A PUBLIC AGENCY

/' NORTHERN CALIFORNIA POWER AGENCY

PA

Commission Staff Report

January 10, 2018

COMMISSION MEETING DATE:  January 18, 2018

SUBJECT:

Treasurer's Report for Month Ended December 31, 2017

AGENDA CATEGORY: Consent

FROM:

Division:

Department:

Sondra Ainsworth < , | METHOD OF SELECTION:

Treasurer-Controller N/A

Administrative Services

Accounting & Finance

All Members City of Lodi [J

Alameda Municipal Power [] City of Lompoc [
Bay Area Rapid Transit [] City of Palo Alto [
City of Biggs [ City of Redding [

City of Gridley [ City of Roseville []

City of Healdsburg [  City of Santa Clara []

IMPACTED MEMBERS:

If other, please specify:

City of Shasta Lake

City of Ukiah

Plumas-Sierra REC
Port of Oakland

Truckee Donner PUD

Other

o o o o o o

SR: 108:18



Treasurer's Report for the Month Ending December 31, 2017
January 10, 2018
Page 2

RECOMMENDATION:

Approval by all members.

BACKGROUND:

In compliance with Agency policy and State of California Government Code Sections 53601 and
53646(b), the following monthly report is submitted for your information and acceptance.

Cash - At month end cash totaled $9,987,946 of which approximately $96,340 was applicable to
Special and Reserve Fund Deposits, $6,959,426 to Debt Service and $2,932,180 to Operations
and other.

The cash balance held at U.S. Bank includes outstanding checks that have not yet cleared. This
cash balance is invested nightly in a fully collateralized (U.S. Government Securities) repurchase
agreement.

Investments - The carrying value of NCPA's investment portfolio totaled $285,265,049 at month
end. The current market value of the portfolio totaled $282,916,236.

The overall portfolio had a combined weighted average interest rate of 1.311% with a bond
equivalent yield (yield to maturity) of 1.329%. Investments with a maturity greater than one year
totaled $148,912,000. December maturities totaled $47 million and monthly receipts totaled
$33 million. During the month $36 million was invested.

Funds not required to meet annual cash flow are reinvested and separately reported as they
occur.

Interest Rates - During the month, rates on 90 day T-Bills increased 12 basis points (from 1.30%
to 1.42%) and rates on one year T-Bills increased 14 basis points (from 1.62% to 1.76%).

To the best of my knowledge and belief, all securities held by NCPA as of December 31, 2017
are in compliance with the Agency’s investment policy. There are adequate cash flow and
investment maturities to meet next month's cash requirements.

FISCAL IMPACT:
This report has no direct budget impact to the Agency.

ENVIRONMENTAL ANALYSIS:

This activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the
California Environmental Quality Act. No environmental review is necessary.

espectfully submitted,

““/ib [+

General Manager

Attachment

SR: 108:18
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Northern California Power Agency

Treasurer's Report
Cash & Investment Balance

December 31, 2017
CASH INVESTMENTS TOTAL PERCENT
NCPA FUNDS
Operating $ 1,615,895 $ 94,651,976 96,167,871 32.57%
Special Deposits 1,414,778 0 1,414,778 0.48%
Construction 1,507 4,951,905 4,953,412 1.68%
Debt Service 6,959,426 23,211,962 30,171,388 10.22%
Special & Reserve 96,340 162,449,206 162,545,546 55.05%
$ 9,987,946 $ 285,265,049 295,252,995 100.00%
Portfolio Investments at Market Value 282,916,236

NOTE A -Investment amounts shown at book carrying value.



Northern California Power Agency
Treasurer's Report

Cash Activity Summary
December 31, 2017
RECEIPTS EXPENDITURES CASH
INTEREST INVESTMENTS INVESTMENTS INTER-COMPANY/ INCREASE /
OPS/CONSTR  (NOTE B) (NOTEA)  OPS/CONSTR  (NOTEB)  FUND TRANSFERS (DECREASE)
NCPA FUNDS
Operating $ 33,119,092 $ 15,160 $ 26,809,473 $ (18,611,275) $ (22,036,416) $ (19,487,530) $ (191,496)
Special Deposits 290,909 7 - (8,892,091) - 8,604,811 3,636
Construction - - - - (977,746) - (977,746)
Debt Service - 648 20,198,739  (11,145,539) (8,156,234) 6,058,675 6,956,289
Special & Reserve - 254,973 63,000 - (5,079,017) 4,824,044 63,000
$ 33,410,001 $ 270,788 $ 47,071,212 $ (38,648,905) $ (36,249,413) $ - $ 5853683

NOTE A -Investment amounts shown at book carrying value,

NOTE B -Net of accrued interest purchased on investments.



Northern California Power Agency
Treasurer's Report
Investment Activity Summary

December 31, 2017
(NON-CASH)  (NON-CASH) INVESTMENTS
SOLDOR  DISC/(PREM) GAIN/(LOSS) INCREASE /
PURCHASED MATURED AMORT ON SALE TRANSFERS (DECREASE)
NCPA FUNDS
Operating $ 22,036,416 $ (26,809,473) § (604) $ - $ - $ (4,773,661)
Special Deposits - - - - - -
Construction 977,746 - 413 - - 978,159
Debt Service 8,156,234 (20,198,739) 18,311 - - (12,024,194)
Special & Reserve 5,079,017 (63,000) (11,339) - - 5,004,678
$ 36,249,413 §$ (47,071,212) $ 6,781 $ - $ - (10,815,018)
Less Non- Cash Activity
Disc/(Prem) Amortization & Gain/(Loss) on Sale (6,781)
Net Change in Investment --Before Non-Cash Activity $ (10,821,799)

NOTE A -Investment amounts shown at book carrying value.



Northern California Power Agency
Interest Rate/Yield Analysis

December 31, 2017
WEIGHTED
AVERAGE BOND
INTEREST EQUIVALENT
RATE YIELD
OVERALL COMBINED 1.311% 1.329%
OPERATING FUNDS: 1.298% 1.252%
PROJECTS:
Geothermal 1.647% 1.669%
Capital Facilities 1.594% 1.593%
Hydroelectric 1.351% 1.320%
Lodi Energy Center 1.796% 1.458%
INTEREST RATES
KEY INTEREST RATES
PRIOR :
CURRENT _ YEAR :
Fed Fds (Ovrnight) 1.42% 0.66%| | 025 -
T-Bills (90da.) 1.42% 0.52% | 0.00 W A S o "
Agency Disc (90da.) 1.38% 0.50% | ! ue °p ot o Dec
T-Bills (1yr.) 1.76% 0.88%
Agency Disc (1yr.) 1.75% 0.71% -
T-Notes (3yr.) 2.00% 1.55% —a—TBILL (0DA) = FED FUNDS
| =y TBILL (1YR) wem TNOTE (3YR) |




Northern California Power Agency

Total Portfolio
Investment Maturities Analysis
December 31, 2017
0-7 8-90 91-180 181-270 271-365 1-5 6-10
Type Days Days Days Days Days Years Years Total Percent
US Government Agencies $ 13,088 $ 5490 $16,917 $ 235 $ 21,308 $ 142902 $ - $ 199,940 69.80%
Corporate Bonds (MTN) - - - - - 6,010 - 6,010 2.10%
US Bank Trust Money Market 127 - - - - - - 127 0.04%
Commercial Paper 26,292 - - - - - - 26,292 9.18%
Investment Trusts (LAIF) 52,199 - - - - - - 52,199 18.22%
U.S.Treasury Market Acct. * 1,778 - - - - - - 1,778 0.62%
U.S.Treasury Bill - - 97 - - - - 97 0.03%
Certificates of Deposit 10 - - - - - - 10 0.00%
Total Dollars $ 93,494 $5,490 $17,014 $235 $21,308 $148,912 $0 § 286,453 100.00%
Total Percents 32.64% 1.92% 5.94% 0.08% 7.44% 51.98% 0.00% 100.00%

Investments are shown at Face Value, in thousands.

* The cash balance held at US Bank includes outstanding checks that have not yet cleared. This cash balance is invested nightly in a fully
collateralized (U.S. Government Securities) repurchase agreement. Cash held by Union Bank of California is invested nightly in fully

collateralized U.S. Treasury Securities.



NORTHERN CALIFORNIA POWER AGENCY

Detail Report Of Investments

APPENDIX

Note: This appendix has been prepared to comply with

Government Code section 53646.



wd 242 8102/20/10

0 15002 LS00/SAS 0O 0000 L 0 €L02/L0/120 0000 0 asn Aueg Sn
ver'riT 61002 6L00/SAS VYEPYLZ 2000 3 pEY'PLT €L0Z/L0/L0 2000 YEV'YLZ 208n ojje) Jo jueg uolun
Zr6'oL6'Le 20002 0000/SAS 2Zv6'0L6'LE £L0'L 3 Zr6'9L6’Le €10Z0/L0  €L0°L Zv6'0L6'LE 4V wseAu] Aousby (2007
aAsasay BunesadQ |essuan

996'558'62  $ 0zs'vle'sz  $ S1Z'L 18¢ tzL'see’'sz $ ¥SZT'L Le0'sv8'sc  § abesany pue [ejo) pung
000°'260'S 26€92 BELEDYELE BOV'TYE'Y 0se’L 6€6 020Z/82/.0  000°260°S 9L0Z/82/L0  0SE'L 000'260°S o08n i leuoneN [essped
000'860'S 0€€9Z G6ro9SELE  LOO'EE0'S 0se'L 599 6102/8Z/0L  000'860°S 9L0zZIBZIYO  0SE'L 000'860°S 208N By teuoiieN |erepad
5.8'046'¢ 18192 PIAOOSELE Ob2'GS6'E 69¢'L oee 810212211 0E9'000' yLOZ/IBLIZL  G29'L 000296 208n By feuonen |essped
000'0LS'Y £2292 TIGSYOELE 082'€0S'y 000'} olL 810Z//2Iv0 00001y $L0Z/L2P0  000'L 000015y o08n eg Ueo SWOH [esopad
0 85002 8500/SAS 0 0000 L 0 €L02/L0/20 0000 0 asn Jjueg sn
ve £2002 €200/SAS vE §00°0 L e £L0Z/L0/20  S000 e 208n oji[e Jo sueg uoiun
150'084'2 T200L TTO0LSAS LS0'08L'L €L0'} L 250'084"2 €L0Z/L0/L0  €L0°4 150'08L°L Elval wysenu) AousBy (e00
Juno22y Buiduejeg vdoS

82528  $ 8.529 vi0°L 1 815'29  § vi0'L 8528 $ obeIaAY pue fE10) pund
815'29 S¥00.L GY00LSAS 8.5'C9 €L0'L L 8.5'29 €L0Z/L0/L0 €07 815'29 unsaau| Aousby jeoo
303y uonony 9HO ddiN

esz'LLi'oL $ zes'sel'ss $ 6sL’L oo Li'speior  $ o6l'L otgzzi'oL $ abeiany pue |gjo) pung
000'202 £0¥9Z ZEAVOVELE THE'66L 0022 98yl 2202/921L0 000202 LLOZIOE/L0 00Z'T 000202 208an WA UB0T BWOH jesspad
000'00S'E S8E9T YHAVOVELE  009'00¥'€ 005'L oge'L 1202/€Z/80  000°00S°€ oLoZ/IEZILL 005 000'00S'€ 204n N UBOT SWOH [eJapady
626'019'C S9p9T SHSHIEELE  LOE'995'T 0z9'L Z0€'L 1202/92/10  ¥82'119'C 1L02/182/80  0TL'L 0002092 o04an Wpaig uued [eopad
Z9e'T8L'L $5€92 08d8Y0ELE  520°T€9'L Lyl rLLL 120Z/6LIL0  80L'18L'L 910Z/6L/20 0OV} 000'68.°2 204an eg Ueo SWoH (elopad
£55'886' 99v9Z 9MLEVOELE 08Z'6LE'Y o6yl 926 020Z/LLIL0  €L£°066'Y £102/82/80  009'L 000'66'% 208n eg UBOT BWOH [BI9pa 4
715'0L6'6 1292 LOQVILELE  167'G58'6 osv'L rLS 6L0Z/0E/S0  006°€86'6 §L0Z/60/190  0SL'L 000'0/8'6 o08n WA UBOT BWOH |eiepad
189'629'e 0829z Old4IEELE  LYE'BOQ'E 00€’L 2zE 8LOZ/BL/LL  8Y6'VTI'E sL0z/LeITL 06Z'L 000'929'¢ o08n Wpa1J ule4 [eispedy
19'988°C 00592 01LS8EELE 9/4'988'C 98Z'L 3 8LOZ/ETIZO  TIL'€88'T LL0ZIOEILL  S9Z'L 000'768°C 008N g UEoT SWOH |eJopa4
000°0L S0E0E SOSO0ESAS  000°0L 0500 9 810Z/0/L0 0000l £10Z/20/0L 0500 000'0L asn jueg sn
Zr9'269'e 95002 9G500/SAS Zr9'2e9'e 0090 I we'ese'e 2102/v2/80 0090 Zr9'Ts9'e asn sueg SN
€68'515'L 05002 0S00/SAS €68'SLS'L 1000 L £68'GL5'L €102/08/90 1000 €68'GLS°L asn sueg sn
162 #1002 ¥L00LSAS 2ST 2000 A 182 €102/L0/110 2000 174 208N ojifeg Jo yueg uolun
¥¥6'258'9 00002 0000/SAS b¥6'258'9 €L0'L ! ¥v6°'258'9 €L02/L0/L0 €L0'L ¥16'258'9 Ellal wisaAuj AousBy 200
006'889'2Z 10102 LOLOLSAS 006'8€9'CT 0580 I 006'8€9'2C v102I92ILL 0580 006'8€9'2C asn VN “ued sn
enfep buifuen # JusunsaAu| dISND  enjeA 1xuel PIaIA Runen ajeq 20ud eeq ojey onjeA pajeig uelpo}sny / edIsnu ) Jonssy

Anbg oysheq  Aumep paseyaIng aseyaing 1sea)u|
-puog
Buijesadp
LLOzZ/LERL

| abed

uodey sJainseal}
Aouaby Jamod eluiojijen ulayuoN

s

AINIDY HIMOE VINEOHYY zxwgz\ 4

VAONL/

Faaretin




86£°20¥'L8L $

wd ¢z 810Z/20/10

Apapenb uayl ‘gT/92/T dlqelled DINTHA E0UIZH JUBLIISAAUY
Apayenb uays ‘T/92/T 21qe(ied JINTHY Z0Y9Z# JusUIsaAY
Apayenb ajqejied DNTHA SBEIZH WUBWISIAU]
Ajsauienb ajqejie)  VINNG 89€9Z4 IUSWISIAU)
Apapenb ajqejie)  YIAING LSE9Z4 JuBWIS3AY|

awnAue sjqe|je)
awmnAue ajqe|ed
awjAue a|qe|ied
awnzhue djqe|ed

9244 9SE9TH JuBWISIAU|
GTH3 SSEIZH JUBUISAAY|
G1H4 PSEITH UBUISAAL|
9244 SEE9ZH uBUISBAL}

Apsuenb ajqejied  YIAINA ZEEIZH JudWISIAUY
Asayrenb ajqejjed  VIAING OEE9ZH WUBWISIAU|
Z10Z/LE/ZL 3O St jewinop Jaais [lepM ay3 woly sasud piq 10 SjusWwajels Uelpoisng /29)sni| wol) sasud uo paseq si onjeA Joxep juaund

‘poyjaLl Joexa uk ash S48Y30 || ‘poyiaw ajewixoidde ue asn AUNMELW 03 SUIUOW 9§ UBL SS3| YJIM SJUaLLISAAU|
‘sadA} ||e usemisd uosedwod 1oy siseq e apiaoid o} Jeak Aep ggg e Uo paseq umoys st fjunjey o} pialA JusfeAinbl puog,

‘Lov'ov8'ell $ (47413 fxd 992'695'18L $ 86Z'L 189'c5Z'18L  $ 'STVLOL ONVYED
§95'90e's8  $ leg0tr'vs  § 95¢’} 599 9se'cle'ss § 66t alglzz’'ss  $ abeiany pue [ejog pund
SOE'0£9'E 19v92 69DBLEELE 8YO'LSS'E 091 129'L 220Z/0L/90  09S'VE9'E 2102/82/180  SZL'T 000'5.S'€ o08an eg UE0 BWOH [eispay
000291 20192 ZEAVOLELE 8Y6'09F 0022 [T TZ0Z/9T/LO  000°L9¥ LILOZIOE/L0  002T 000'/9% 208N WA Ueo BUWOH [eJeped
000'629'04 GEE9Z SHODIEELE PLEWPYOL 069'} 8re'L 120Z/c0/90  000'629'04 9L0Z/20/90 069} 000'629°0b 908N Hpaid wied |esopes
000'00€'t 89692 EMEEDGELE 658'1LC'L 005t eve'L 1202/82/50  000'00€'L 9L0Z/0E/80 005’} 000°00€'tL o08an By |euonieN |esepag
000°291'S TEE9T SINEDYELE £89'290°'G 529'L ore'L 1202/52/50  000'Z9L'S 9L02/6ZIS0  S29'L 000'294'S o04an By |euonieN [eiopagy
yee'yLL'ol ¥S€92 08d8VOELE ZSP'LBE'OL L'l rLL'L L20ZIBLIL0 OFS'LLL'9L 9L0Z/6LL0 QoYL 000'0z2'94 oodn eg UeoT SWoH fesepay
v60'282'y 96£92 LdWOIEELE €LE16LY £ov'L pLL'L LzazeLo - Gh2'08ey 9L0Z/0Z/L0  Ovb'L 000's8Z'¥ o08n upal) uile jelepad
€0E'L10°S 9vZ9e ZAZO9OSELE  LOL'GO6'Y oev'L ¥69 6L0Z/9Z/LL  YOE'LYO'S Sl0z/gz/I80  OSL'L 0002867 oo8an Bin teuoneN lesopeS
€51'6/6°G 88192 yIAODSELE 195'096'G asy' L o33 8L0T//T/LL  102'600°9 vLOZIEZCL  ST9t 000'026'G J08n B)i [eUOnEN [EIopa
onjep bulhuen # JusunsaAul dISND  onjep ey PISIA Aunjey ajeq asld ajeq ey anjep pajeis uelpojsny) f avysni} lanss|
Mnbg 0} sheg Kumen paseyoingd oseyaing 1sasRu|
“puog
an1asay BugesadQ [essuan
LL0Z/LERL

Z abed

AousBby Jomod elulojijen uIsyuoN

poday s Jainseal}

ATHILY B30 VBNV D NIIBLYON /

VdSN./




wd Jpig 8102/20/L0

spL'9lz’LL § 810'096°9L § vig'L [:1248 ses'olz'LL  § €08'L szz'vzz'll  § sbeiany pue [ejo) pung

025'200'9 66v9C LDOEEBLED 066'L96'G 0eeT 165'L ZZOZILLISO  29€'200°9 Liozezitt 00EZ 000°0L0°9 J08n "au) 8|ddy
000'L¥6 yOovoz ZEAVOVELE  S08'8Z6 00z'C 98yl 2Z0%/92/L0  Q00'iv6 LL0Z/I0E/L0 00TC 000°L¥6 o08an WA UBOT] SWOH [BJapad
000'00.'6 69€9¢ EMEEDYELE  566'687'6 00S'L £VZ'L 1202/8z/S0  000°002'6 9L0z/0E/80  00S'L 0000026 208n By jeuoneN [esapady
0 6500L 6500£SAS 0 0000 | o €L0Z/10/0 0000 0 asn Aueg sn
G665 ¥E00L ¥E00LSAS G865 2000 ! G685 £L0Z/L0//0 2000 S65 2080 oji[e o yueg uon
€€9'2LS 1200. 1ZO0LSAS €£9'2.S €0k L €€9'2L5 €L0T/0/L0 €201 €€9'CLS Ellal wisaAuj Aousby [eo0]

BAI9SaY BulUoISSIWWO03( 099

000005t $ SI9°16V'L  $ [ 62¢ 000'005't § osL'h 000'008'L  § abeiaAy pue [ejoL pund

000'005'L 20892 OMISOVELE G/9°L6Y'L 051t 62¢ 810z/92/LL  000°005'} 9102/92/20 0S4} 000°005 "} 208N W UBOT BWOH |eJapad
0 £9002 €900/SAS 0 0000 L 0 €L0Z/LO/L0 0000 0 gsn ueg sn
0 $100. SLOOZSAS 0 2000 L o €L0Z/L0/1L0 2000 ] 208N ojljeD o ueg uotun
0 28004 ZEO0LSAS O 950 L 0 €102/L0/1L0  95€0 0 4V wisaAy) AousBy (8907

ANIASY |e1dadg Jewliayjoan)

vee'6r  $ ooo'ser  § 120'1 1 Lse'osy  § €50'L oos'g6y  $ abesoAy pue ejoL pund
966'€24 L6¥92 VEDUSREELE 000'vZh 180°L ! 8L0Z/Z0/L0  Thl'eTt 102201 0.0°L 000'vZ4 1asn e UEO'] SWOH [BJepe4
966'2C1 L1v92 VEOUSGBEELE 000'€ZL 0L I 8L0Z/Z0/L0  659'2ZL 1102122160  0£0'L 000'ezh 1asn e Ueo? awoH (esepsd
966'2C4 69Y92 VEOMUGBEELE 000'€TH 8r0'L l 8LOZIZOLG  £5§'T2L L102/62/80  0£0'} 000°€Z) 1asn eg UBOT SWIOH [eJeped
966°L21 [4 4414 VEDMGEEELE  000'8Z1 ooL’L L 8L0Z/Z0/L0  €6E'LZ4 1102/821.0  080'} 000'8ZL 1asn eg Ueo SWOH [esepad
9JIAIBS 1q9(Q VZ1L0Z 09D
zZ62'zr6 $ zL02re $ 65L°L 14 Zra'ec6 $ LELL 000v¥6  $ abelaAy pue [ejoL pundg
£1e'eez 60592 ZAAGSEELE  ZLO'EEZ osv'L z8L 8L0Z/Z0/L0  94Z'€€T 11028212 0ZF'L 000'5€2 1asn eg UeoT SWoH [eispad
£66'€ET Uy VEOUSEEELE  000'%ET 0L 3 8L0Z/Z0/L0  LGE'EET 1102122160 OL0'L 000'v€2 18sn eg UeoT BUWOH [eleped
£66'VEZ 89Y9Z VEDMGBEELE  000'GEC 6E0'} L 8L0Z/Z0/L 0 ESL'VET 2102182180 120°L 000'6€2 1asn eg UBOT BUICH [e18pad
£66'6€C LPr9z VEONSGEEELE 0000V 0oL’} L 810Z/20/L0  T98'8€T 2102/82/.06  080'L 000'0¥2 1asn eg UBOT SWOH [24epad

291A198 J02Q [eWayjoan

lee'z88  § Loz'zes § ost'L 9l osv'ise  § ozy'L ooo'sgs  § abeisAy pue [ej0) pund
Log'z88 20592 VLAXSBEELE 102288 osv'L 191 8L0Z/LLIG0  0SP188 L102/902L  OZYL 000°888 asn eg UBOT] SWOH [21apagy
enjep Buifiey #jususau] dISND  enjep e PIBIA Runew B 20Ud sjeq ejey anjep pajels uelpojsny / 99)sniL Janss|
Ainbg 03 sheq Runmen Uowa:w._:n_ aseyaindg isasaquj
~puog

pung uoljonnsuod Z10z 039
LL0z/LereL
AINIADY A0 ¥ NE0ITYD NEIH KON

uoday sainseal] vd UZ A

Kouaby 1omod eiuiojijed WdyuoN

| abeg



9¢'8L0'9z  §

‘78¢'669'sC  $

wd zp:z 8L0Z/20/10

aswnhue 3jqe||e) auf ajddy 6619ZH JuUBWISIAU|

Apsuenb uays ‘'gT/9z/T 31q(RD  JDWTHA bOYIZH JUBUISIAU|

Apapenb ajqejied  VIAING 69£92# JuaWISAAU|
Apauenb ajgejied  VIAINA £EE9Z# JUSWISIAUL
Apsuenb ajqejied  DINTHA ZOE9ZH JuBUNSIAU]

ZL0Z/LE/ZL 1O SE [ewinof J2a4)S ||eM oY) Wwoly saaud pig Jo SJusLaje)s Ueipojsny [0a1Sni L Wo saoud uo paseq si anjep Joxely Juaun)

‘poyiau JoeXa Ue asn s1aUjo |je ‘pouew sjewrxcadde ue asn Ajnjeus 0 SUJUOW g LB} SS3| Y3IM SJUBLUISIAU|
*sadAj |je usamjaq uosuedwwos Joy siseq e apiroid o) Jeak Aep ga¢ B uUo paseq UMoys si A3Unjely o} piatA Jusjeainb3 puog,

699l z901L 665°200'9 § 59'L gzz'ovo'sz  § 'STVLOL ANVHD
000°2LS°L  $ cigler’l  § 529'L ovzL 000°2LS'L  $ 5z9'L 000'2Ls'L  § abeiony pue [ejoL pung
000215t €6€92 SINEDGELE €18'/81'L SZ9'L orz'L 1202/52/150 000215 9102/52/50  S29'L 000°£LS'L 14asn Bl jeuoneN |elepad
JUNoJJY ¥SA VZ10Z 999
1e6‘Le¥'s  § £99'/ev's  § 8¥'L 865 Lzs'isr's $ 681 000°69v'c  § abesoAy pue [ejo) pung
611'€06'2 16192 SINAv3LELE 9¥0'S8Y'T 0es'L 6€9 6L02/20/0L  6ER'E8Y'T §l0Z/22/120  0SZ'L 000'S15'Z 1asn 1N Ueo] SWoH [eiepagy
SL6'LL6 82292 LOAVIALELE  £99'606 yse'L 715 610Z/0E/S0  988'0Z6 SL0Z/Z0/90  0SL'L 000'£06 1asn A UBOT BWOH [elepad
586'GL 8692 or196.2L6 €86'GL o9LL') L 8L0Z/LO/Z0  896'SL 210Z/82/LL  660°L 000'9L asn Kinseal) 's'n
2.6'08 6k9 or196.2L6  L96'0€ 080°L Le 8L0Z/V0/C0  828'0E 2102/82/10  090'4 000'LE asn Ansealt 's'N
109V 9AI9SaY 32IAI9S 1980 03O
anjep BuiAued # JususaAu| dISND  anjeA Joxely PISIA Aunjey ejeq aoud ajeq ajey anjep pajels ueipojsn) / aajsni) Janssy
Amnb3z o} sheq Aumepy paseyaing aseyoing 3saJ3ju}
Jpuog

Z abed

LL0Z/LERRL

poday sJainseal]

fouoby jamod elulojijen uloyuon

199V 9AI9SaY 99IAISS J09g 0TD

ADNIDY ¥3MDS VDTV NEIHIUON

VdONL/



wd gp:z 8102/20/10

Ajoutenb ajqejje)  YIAINA 8SE9ZH JuaWISaAU}
LLOZ/LE/ZL 1O Sk [ewsnof }3aiS |fep 93 [1T{,31% mwu_hﬂ Pig 10 sjuswialels ueipoisn) favjsnij woiy mwufn uo paseq sl anjep yaxe LNy

‘poyiaL JoeXa U asn SIBLI0 jje ‘poyiaw sjewixordde ue asn Aunjew o} SYIUOW g URY) SSB YHM SJUBLLIISIAU|
‘sad} |je usamjaq uosiedwoa 1oy siseq e apiroid 03 Jeak Aep §9g & Uo paseq umoys si Ajunjely o} pjatA Jusjeainby puog,

685°896'c  § ‘16z'Ll6's $ £65°} LLS ‘a6’ $ v6s'L 000'696'c  $ 1STVLOL GNVED
z08's1s'L  $ 1SL'v2sL 208 S9vi osy'gLs’t  $ geeT 000'¥IS‘t  $ abelaAy pue [ejo) puny
z08'tryL [z 174 Zaavalele €26'aShL ovez eL'L TZOZIELILO  OEP'Lbb'L ZWOZIELZO  SIET 000'€tb'L asn JN UE0] BWOH [eiepad
00042 85£92 16SED9ELE  812'89 0ES'L voe') 1202/82/20  000'}. 910z/8zZ//0  OES'L 000't2 asn Bi teuoneN jeiepad
aAI9sSay IAS jgeQg -oed 'ded
282°75%'T  $ gvs'esv'e ¢ §SL°1L 62 Le'ivre  $ 9et't 000°ss¥'  $ abesaAy pue [ejoy puny
ovs'esy 98v9 VINSSSEELE  LOY'68Y 80L'L 1> 810Z/LO/Z0  9L5'88F 210Zi720L  680°L 000°06t 1asn eg UeO SWOH [elspad
955'061 692 VINSSSEELE 09 06F 890'L X 8L0Z/L0/Z0  18L'68Y 210214260 0S0'L 000161 Lasn g UBOT] SWOH |2Japad
6L5'88p v0S9C EMSSBEELE  9C5'88Y ¥zl j:14 8L0Z/6ZIL0  0SY'88Y 11021822 Y9TL 000687 1asn eg Ue0T 3WoH (eiepad
GES'68Y 16792 EMSSGBEELE  5TG'68Y 662} 214 8L02/62/10  S6'88Y LLoeienL 0zTL 000°06% 18sn eg ueoT alWoH fesepad
1£9'v6Y L9roT 79SS8EELE  PIS'VEY v20'L sz 8L0Z/9Z/L0  0L8'Z6Y 1L02/82/80  SSO'L 000'S6% Lasn Bg UB0T SWOH [eleped
anjep Buikuegy #juaunsanu dISND  enjep JadenN PIBIA Rumey ajeq R ojeq aey anfep pajels uBIpOjSNy / 98ISNIL 1anss|
Ainb3g 0} sheg Runen paseyaing aseyoing Jsasapu|
spuog
821A19S 1g8Q sanl1oey dep
LLoe/Lert

} abed

poday sJainseas)

Rouaby Jomod eiuiojijes uidyuoN

AJHISY HIMDE VS04V NHIHIEON

VdON

Frrete



wd gp:z

8102/20/L0

vLO‘L69 $ Z66'289 $ 06LL 91EL 16£°169 $ S/8°L 000689 $ abesany pue [ejoL pundg
v10'L69 zevoe EVEEOVELE  266'289 osL'L aLg'l 120Z/60/80  L6E'L69 LL02/820 5281 000'689 asn W UBOT] BWOH [eieped
JUNO2dY deqdY VZ 10T O1PAH

apz'ezl's $ 6.9'09's  § 699'L 626 9ge'sel's  § 608'L 000'ctl's  $ abelaay pue [ejo pung
¥6S'2€5'S £VZ9C 6ZS33EELE  YTH'I8Y'S 089t o6 0Z0T/H0/80  L81'9KS'S 5L0Z/8T/80  0SL'L 000'825'S asn Wpe1) uLed [esepe
T26'0p1 15v92 9OENXEELE OVS'BEL oor'L s 6L0Z/L0/0 1092kl 110282110 SIEV 000'GEL asn g UB0] SWOH [e18pes
oLL'8Y €LY9Z ZaN96.ZL6 SLL'6Y €811 £rL 8L0ZvZISO  895'6F 1102/62/180  6SL°L 000°05 asn Ainsesil s'n
V010Z AiSay 921A19G 3q9Q O4pAH

zg9'088‘ll  § 000'488°LL  § LLO'L 1 WLsLL  $ £50'} 000°L88'LL  § abelany pue fejo) pund
z16'656'C S8Y9T VEDYSEEEIE 000'096°C 180°L L 8L0Z/20/L0  TH8'Ss6'Z 210ZIvZI0L - 690°% 0000962 18sn eg UB0T SWOH [B1ope-
516196 SLp9T VEDUSBEELE 000'T96'C o'l ! 8L0Z/Z0/L0  081'€S6'Z 1102/22160  0E0°L 000296'C 1asn eg Ueo SWoH [e1epaZ
S16'v96'Z 12092 VEOUSBEELE  000'596'2 8va'L L 8L0Z/Z0/L0  LIE'YSE'T 1102/62/80  0£0'L 0005962 1gsn g UBOT BWOH [BJepa
0L6'€66'Z Yoz VEOUSBEELE 000'V66'C 0oLt } 8L0Z/Z0/L0  808'6.6'C 1102/82/L0  080'L 000'766'C 1asn B UBO] SWOH [esepad
99IAI9S 193 OJpAH

vrs'e20'v  $ LL'sve'y  § 1z o09¢ 1r0'e80'y  $ S6E°L 000'c90%  § ebesaAy pue |ejo) pund
208'LbY'T 00£92 LDA3EELE ¥PL'TZV'T 090’} 98¢ 6L02/2Z/L0  LOS'0SK'T 9102/20/20  0SZ'} 000'2£%'Z asn Hpa1) uue [esopay
vreLes'L 68192 VIAOOSELE ¥85'925'L osyL oge 8L0zZ/TILL  pbZ'6ES') vLoz/ZLiZL  S29'L 000'62S'+ asn By |euoneN [elepe
£6£'06 £0592 2rdo6/zle £88'96 sov'L 161 8102/20/90  96Z'96 1L0ZIL0ZL  SEV'L 00026 asn Ainsessl "g'n
sapijioe [emu| o1pAH

$85°L05'9L  § zLL'g6E'9lL  § L Tve §85°'105°9L  § Ll s85'105'sL  § obeIsAy pue jejo] pung
000'02e's ovegz SHAEOD9ELE 8EL'6YT'S ose't 8zL 610Z/0E/CL  000'0ZE'S 9102/0£/90  0SE'L 000'0Z€'S oogan Bi [euonen |eiepady
000'122'€ y0£9Z OMMBOVELE €TL'E0Z'E 0s5L'L 62€ 810zZ/92/LL  000'122'E 910z/62/20  0SL'L 000'1z2'e 208n N UEOT BWOH [elepad
000'€66'S 6££9Z 08V6OPELE 99Z'8/6'C 0560 61 810Z/62/90  000'E66'S 9L0Z/62/90 0860 000'€66°€ 208N N UEOT BWOH [eieped
0 Z5002 ZS00LSAS 0 0000 L o €102/10/20 0000 0 gsn sued sn
896'8} LE00L LE00LSAS 8968} 2000 ! 896'81 €102/L0//0 2000 996'gL 208N oji[e] Jo jueg uoun
L19'8p6'e 92002 8ZO0LSAS Zlo'ave's €01 L 119'8¥6'S €L0Z/L0I/0 €200 119'gv6'e 4Iv1 wisanuj Aouaby (200
anjep buifuey # JUBWISIAYY diISND  anjep 1axtep PISIA Runey m-mn adud ajeq arey anjep pajeis uelpojsnY / evIsni | Janssy

Amnbg o} skeq fumep paseyaing aseyaing Jsasau|
puog
0IpAH ansasaYy "Ad( [enden
LLoznerL

| abed

uoday sJainseal)
Aouafiy Jamod ejuiojijeD ulayHoN

AINILY HIMOG VNS0TV NUIHIHIN

VdON /

bt



wd gp:z 8102/20/L0

Asenienb ajgejied  YIANG 6SE9Z# JUBWISAAY]
Apapenb sjqe|e)  VINNG OFEIZH JUaWISIAU]
Apayienb ajqej[ed JNTHA 6EEITH UDWISIAY|
Apauenb ajqejied JNTHA E0E9ZH JUBWISIAU|

LL0Z/LE/ZL 3O SE |ewinof 19911 [jeM 8y} wol) sasud piq 10 SIUSW3IELS UeIPolSN) fa3lsnu | wolj saoud uo paseq si anjej 19)e juaung

‘poyjal JaBXa Ue asn SIayjo e ‘poyiawu ojewixoidde ue asn AJunjews o SYIUOW g LY} SSI] UM SIUaLLISaAU|
‘sadA} |{e usomjoq uosueduiod 1oj siseq e apiaoid o3 Jeak Aep Gag B UO paseq umoys St AJLUnjel o) PI9IA Jusjeanbl puog,

sov'sgs'vy  $ ‘g0L'szy'vy  § oze'l St wL'sis've $ Lse'l §85'G9S'vY  $ ISTVLOL ANVHO

9¢'212r  $ 285'6¥Zy  $ sieT 2440 ogo‘slz'y $ LET ooo'siz’y  $ abesaAy pue jejo] pung
z82'Le6'e 75852 zaavasele €Le'e96'e 08eT eLr'L TOTIEMLO  TET'OTE'E Z10ZI60/20  §28°T 000'826°€ asn WA UBOT SUIOH |BJepa4
000'v6 65€92 /6SEDYELE  650'L6 0es'L vOe't 1202/82/10  000'%6 940Z/82/L0  0ES'L 000'v6 asn By jeuoneN |esepad
€21'004 29T 62G33€ELE  99Z'66 089'L 9r6 0Z0Z/70/80  6ZE'00L S10Z/82/180  0SL'L 000'00% asn Ipas) uned |esepa4
zL6'56 Z5v92 or196L2L6  668'S6 080'L 1€ 8lL0Z/L0/C0  69Y'S6 L102/82/40  090'L 000'96 asn Ansesi! ‘s’
Vv¥$a Z10Z 0ipAH

000°005'k $ sL9'L6v'L  $ 0si'L 62¢ 000'00s‘'L  $ 0Si'L 000°00S°L ¢ abesaAy pue [ejoy pung
000'00S'L £0£92 O/MIBOPELE GL9'L6Y L osL'L 6z¢ 81L02/9Z/LL  000'00S'L 9L02/9Z/120  OSL'H 000°005'L o08n WA UeoT] aWoH |elapay
0 #9002 ¥900/SAS © 0000 L ] €L0Z/L0/L0 0000 Q asn sueg sn
0 91002 9L00/SAS 0 2000 3 0 €10Z/L0/L0 2000 0 o08n ojifed jo yueg uoiun
0 €£002 €E00.SAS © 96€°0 L 0 £102/L0fL0  9SED 0 41 wysenuy Aousby (e007
0 £000. 0000.SAS 0O 11870 L 0 €L0ZILOIL0  LIE0 0 Elial unsaau| Aousby [e00]
aA19s9Y je1oadg OIpAH
anjep Builuen # JUSWISOAY| dISND  anjeA jax e PIOIA Aunyen ajeq 2oud ajeq ajey anjej pajelg uejpoIsng / 33sn) Janssi

AInb3 0} sheg Rumen paseyaing aseyaing 1saiu|
-puog
aAlasaYy [e1oadg oipAH
LL02/LERCE
AJNITY YIMDS VNIV HUIHINON /
uoday sJainseal)

z 9bed

Aouaby Jamod eluiojieD LIdyUoN



wd gg:Z 8102/20/L0

90s'vsL's  $ gsp'ogs’s  $ €691 4348 ceo'egl's  $ 258°L 6.0'v69'8  $ abeJony pue [ejol pundy

1zr'eoL'y £9Y92 69D6.EELE  085'2L0Y 092} 1zo'L 220z/0L/90  90E'89L 'Y 2102/92/80  SZL'T 000'00L'y asn ©g UBOT SWOH [BJeped
000°LpL ySv9T 603VILELE PBLYPL 669'L 6lE'L LZ0Z/ZLI80  er9'avt lL0z/92120 szLL 000'051 asn 1IN UeoT swoH [eispe
000'09€'y 1£892 1Z893ECLE 250582 659'L ovz'L 1202/52/S6 000'09E'y 9l0z/80/90  099'L 000'09€'p asn Hpa13 wied (elepay
64078 50062 S006/SAS 6.0%8 0010 3 6.0'78 €L0Z/10/120 0010 6.0've asn Isnug sueg sn

pund ¥sa oLoc L# °nss| 931

9zL'ese $ 129°es¢ $ vieL 144] €19'e5¢ $ sve'l £79'SSE $ abeJaAy pue jejo] pung
€80'€S€E 80692 84XGBEELE PB86'TSE 9.1 il 8102/52/S0 0€0'€SE Lioe/eeleh ose'l 000°'65€ 1asn eg UeoT] aWoH |esspaj
£¥9 ZL06. ZL0BLSAS €¥9 0oL'o l €9 €L02/10/20 ooLo £v9 asn jsnipueg sn

pund sa 8010z 2# anss| 937

6zL'628'c $ £€e'828c  § 8.8'L 1444 £0.'828'2  $ 0se'L 8Y'vv8'T  $ sbesaAy pue jejo) pung
Zr9'828'C 20592 84XSEEELE 9v8'/28'T 9/€'L 1243 8102/5¢/S0 912'828'T L102/82/Ty osed 000'¥¥8'C 1gasn eg UeoT] SWoH [esapay
87 LLo6L LLOB/SAS /8% 00t'0 3 8% £102/L0/L0 00L'0 8% asn jsnil yueg sn

pund sa vo010zZ ¢# enss| 031

099'1€L $ vsp'LeL $ SLe°) 444 0ss'LEL $ 6ve’L 629'5€L $ abeiaAy pue jejo] pung
L€0'LeL 90592 9IXSEEELE GZ8'0EL 9/€°L 144% 8102/52/50 126'08L L10z/8e/zh ose’) 000'SEL Lasn g UeOT SWOH |eJapagy
629 0062 P006/SAS 629 00L'0 3 629 €102/L0/20 0010 629 asn Isnit yueg SN

pund sa g0L0zZ L# enssj 0371

ezL'eZs'e  $ le1'zes'e 9.¢71 yri sel'szs'e  $ ose'L 958'zps'e  § obesoAy pue [ejo} pund
£/8'2e5'e 50592 84XGEEELE  188°125'E sleL L 8102/52/50  TPE'TIS'E 1L02/92/Z)  0SE'L 000°2YS'e 1asn eg UeaT sWoH jesepa4
959 €006 £006/SAS 958 0oL0 L 958 €102/L0/Z0  00L'0 958 asn isniL sued sn

pundg €@ voLoz L#enss| 037

L80°2L $ LE0'TL $ vL0'L I LE0'TL $ [ZI0" 1£0'22 $ abessAy pue [ejo] pung
18022 9v00L OV00LSAS ££0'TL £L0'L L 2€0'2L €L02/10/L0  €L0'L 18022 unsaAul AsusBy 200
onjep builueg # JUStU)SaAY| diISND  3anjep ey PISIA Aanjen ajeq 2oUd ajeq ajey anjep paiejs uetpojsny f asjsnit Janssj
Ainbz o} skeq Aunzepy paseyaing aseyaing FECY ]
“puog
102y uondny HHO 231
LLOZ/LERL

AINIBY 30 VNSO NHIHIEIN

VdON:/

Aouaby Jamod ejuiojijen Udyuon v

Hoday sJainseal|

| abed



wd gg:Z 8102/20/1L0

swndue djqelied  9Jd44 LEEIZH JudWISAAY|
210Z/LEfZL 3O S jewinor j122.48 [[eM 93 wouy saoud pig 10 SjusLslels UBIPOISND /33)sMu | Woiy seaud uo paseq si 9njeA JdUBW JUBLIND

‘potjjaw Joexa ue asn s18Yjo |fe ‘poylow ajewixoidde ue asn Ajunjew o} SYUOW g UBY) SSB] YIIM SjudUIISaAU]
‘sadfj || usamyaq uosuedwos 1o} siseq e apiroid 0} 1eak Aep Go¢ B U0 paseq umoys st Ajumelp o} piatA Juajeainbl puog,

osl'co8’0c $ ‘082'¢8Y°0¢ 8sv'L 1473 cee’sL8'0e  § 961 zze'sza'os $ ‘STVLOL ANTUD

ceL's8l'll  $ 1zL'al0'tt  $ vee'L or9 058'zezLL  § veb'L 9s2'e9LLL  $ abetoAy pue [e10) pung
000'000'€ LPE9Z IPNEDYELE 0LS'6Y6'C 00€'4 116 0Z0Z/0E/90  000°'000°€ 9L0Z/0€/90  00E'L 000'000'€ 208n By |leuoneN (esepad
ZEL'rL9'e ovrez 0DravoeELE Z€9'2I5'E 055°} 988 0202T/S0/90  ZSB'ELO'E 2L0Z/0E/90  ObSL 000'649'e asn eg UeoT SWOH [eJopad
AN 8¥29Z PYZOOSELE €OL'EE6'T 0zz'h 134 6102/6L/C0  ZYL'866'C SL0T/8Z/I80 S8k 000°€€6'C 208n Bi jeuoneN |esepady
9€8'/2 L700. LPOOLSAS 9€8'/2 2000 L 9e8'.2 £102/84/10  T000 9£8'Le o08an oji[ed 40 3ueq uoluf
026'265'L 1¥00. 1¥00/SAS 026265} £L0'L L 026'265'L €L0T/L0/L0  €L0°L 026'265'L wisaAul Aousby [eoo
OAI9SOY N B O 01

ez slz'zo0't  $ 16€°L SbS sv'g80'L  $ yoEy vri'Lzo'L  $ abesaAy pue fejol pung
196'690'L 95v9Z 9OENXEELE  LLP'6S0'L oov'L oS 6L02/L0/L0 8022801 L102/821L0  SIEV 000°520'} asn eg UBO SWOH |eJepady
[4Zh4 €L06L ELOBLSAS ¥rL'T 00L'0 L L' €L0Z/L0/20 0010 4744 asn I1snig yueg sn
Savg 4Sa 80102 Z# anss| 0371

6£5'922'C  $ loL'sbz'c 9ls'L 8.8 e8'z62' ¢ 12 16928l § abeJany pue [ejo] pung
8v8'8€2'C 5592 8E30/EELE 0L0'TITT ors'h £68 0COZ/ZLI9  9vL'SSTT 1102/82110  SLE€ 000'6¥L'2 asn eg UBOT BWOH [eJ3pad
16928 9006/ 9006.SAS 169°LE 0010 L 169°2E €L02/L0/20 Q0L 1692 asn IsniLojueg SN
AS9Y sqng sdvd 90102 L#SS| 0371
anjep bulfuesn # JUSWSIAUY diSND  @njep 1axew PI2IA Aunen ajeq adtid ojeq ey anjep pajels UBIPOISNY  33ISTIL Janssj

Ainbg 03 sheq Runjep paseyaind aseyand isasaquy
.puog
AS?Y sqng Sgvd 90102 L#SS| 031
LLOC/LERLE
KIHIEY Y3MD2 ¥ HEDIHIY NHIRINON /.
Hoday sJainseal] <ﬂ— U Z W,
£ouaby 1amod BILIOJIET) UIBYLION T
Z obed /



A PUBLIC AGENCY

NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 10, 2018

COMMISSION MEETING DATE:

SUBJECT: Transmission and Distribution Services, LLC ~ Five Year Multi-Task General

January 18, 2018

Services Agreement for oil leak maintenance on transformers; Applicable to the
following projects: All NCPA Facility Locations, Members, SCPPA and SCPPA

Members

AGENDA CATEGORY: Consent

Department: Hydroelectric

FROM: Ken Speer {15

Division: Generation Services

METHOD OF SELECTION:

Assistant General Manager N/A

If other, please describe:

IMPACTED MEMBERS:
All Members

Alameda Municipal Power
Bay Area Rapid Transit
City of Biggs

City of Gridley

City of Healdsburg

X

o o o o o

City of Lodi

City of Lompoc
City of Palo Alto
City of Redding

City of Roseville

o o o o o g

City of Santa Clara

If other, please specify

City of Shasta Lake
City of Ukiah
Plumas-Sierra REC
Port of Oakland
Truckee Donner PUD

Other

o o o o o o

SR: 102:18



Transmission and Distribution Services, LLC — 5 Year MTGSA
January 10, 2018
Page 2

RECOMMENDATION:

Approval of Resolution 18-01 authorizing the General Manager or his designee to enter into a
Multi-Task General Services Agreement with Transmission and Distribution Services, LLC for oil
leak detection and maintenance on transformers, with any non-substantial changes
recommended and approved by the NCPA General Counsel, which shall not exceed $1,000,000
over five years for use at all facilities owned and/or operated by NCPA, its Members, by the
Southern California Public Power Authority (“SCPPA”), or by SCPPA Members.

BACKGROUND:

Transformer, bushing, and other miscellaneous leak mitigation and maintenance services are
required from time to time at facilities owned and/or operated by NCPA, its Members, by the
Southern California Public Power Authority (“SCPPA”), or by SCPPA Members. Transmission
and Distribution Services (TDS) has been performing leak maintenance on NCPA equipment for
approximately ten (10) years.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not-to-exceed $1,000,000 over five years to
be used out of NCPA approved budgets as services are rendered. Purchase orders referencing
the Terms and Conditions of the Agreement will be issued following NCPA procurement policies
and procedures.

SELECTION PROCESS:

This enabling agreement does not commit NCPA to any expenditure of funds. At the time
services are required, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. Bids are awarded to the lowest cost provider. NCPA will
issue purchase orders based on cost and availability of the services needed at the time the
service is required.

ENVIRONMENTAL ANALYSIS:

This activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the
California Environmental Quality Act. No environmental review is necessary.

COMMITTEE REVIEW:

The recommendation above was reviewed by the Facilities Committee on December 6, 2017
and was recommended for Commission approval on Consent Calendar.

The recommendation above was reviewed by the Lodi Energy Center Project Participant
Committee on December 11, 2017 and was approved.

SR: 102:18



Transmission and Distribution Services, LLC — 5 Year MTGSA
January 10, 2018
Page 3

Respectfully submitted,

et s (-1

RANDY S. HOWARD
General Manager

Attachments (2):
¢ Resolution

e Multi-Task General Services Agreement with Transmission and Distribution Services,
LLC

SR: 102:18



WHEREAS, transformer, bushing, and other miscellaneous leak mitigation and maintenance
services are periodically required at the facilities owned and/or operated by Northern California Power
Agency (NCPA), its Members, the Southern California Public Power Authority (SCPPA), and SCPPA

Members; and

WHEREAS, Transmission and Distribution Services, LLC is a provider of these services; and

WHEREAS, NCPA seeks to enter into a Multi-Task General Services Agreement with
Transmission and Distribution Services, LLC to provide such services as needed at all NCPA facility
locations, Members, SCPPA, and SCPPA Member facilities in an amount not to exceed $1,000,000;

and

WHEREAS, this activity would not result in a direct or reasonably foreseeable indirect change
in the physical environment and is therefore not a “project” for purposes of Section 21065 the

RESOLUTION 18-01

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK GENERAL SERVICES AGREEMENT WITH

TRANSMISSION AND DISTRIBUTION SERVICES LLC

(reference Staff Report #102:18)

California Environmental Quality Act. No environmental review is necessary; and

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power
Agency authorizes the General Manager or his designee to enter into a Multi-Task General Services
Agreement with Transmission and Distribution Services LLC, with any non-substantial changes as
approved by the NCPA General Counsel, which shall not exceed $1,000,000 over five years for
transformer leak maintenance services for use at all facilities owned and/or operated by NCPA, its
Members, by the Southern California Public Power Authority (SCPPA), or by SCPPA Members.

PASSED, ADOPTED and APPROVED this day of

following vote on roll call:

Vote
Alameda

Abstained

Absent

BART

Biggs

Gridley

Healdsburg

Lodi

Lompoc

Palo Alto

Port of Oakland

Redding

Roseville

Santa Clara

Shasta Lake

Truckee Donner

Ukiah

Plumas-Sierra

BOB LINGL
CHAIR

ATTEST:

, 2018 by the

CARY A. PADGETT
ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
TRANSMISSION AND DISTRIBUTION SERVICES, LLC

This Multi-Task General 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 Transmission and Distribution
Services, LLC, a corporation with its office located at 28369 Davis Parkway, Suite 401,
Warrenville, IL 60555 (“Contractor”) (together sometimes referred to as the “Parties”) as of

, 20__ (“Effective Date”) in Roseville, California.

Section 1.

SCOPE OF WORK. Subject to the terms and conditions set forth in this

Agreement, Contractor is willing to provide to Agency the range of services and/or goods
described in the Scope of Work attached hereto as Exhibit A and incorporated herein ("Work").

1.1

1.2

1.3

1.4

1.5

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

Standard of Performance. Contractor shall perform the Work in the manner
and according to the standards observed by a competent practitioner of the
profession in which Contractor is engaged and for which Contractor is providing
the Work. Contractor represents that it is licensed, qualified and experienced to
provide the Work set forth herein.

Assignment of Personnel. Contractor shall assign only competent personnel to
perform the Work. 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, Contractor shall, immediately upon receiving written notice from
Agency of such request, reassign such personnel.

Work Provided. Work provided under this Agreement by Contractor may
include Work directly to the Agency or, as requested by the Agency and
consistent with the terms of this Agreement, to Agency members, Southern
California Public Power Authority (“SCPPA”) or SCPPA members.

Request for Work to be Performed. At such time that Agency determines to
have Contractor perform Work under this Agreement, Agency shall issue a
Purchase Order. The Purchase Order shall identify the specific Work to be
performed ("Requested Work"), may include a not-to-exceed cap on monetary
cap on Requested Work and all related expenditures authorized by that
Purchase Order, and shall include a time by which the Requested Work shall be
completed. Contractor shall have seven calendar days from the date of the
Agency'’s issuance of the Purchase Order in which to respond in writing that
Contractor chooses not to perform the Requested Work. If Contractor agrees to
perform the Requested Work, begins to perform the Requested Work, or does
not respond within the seven day period specified, then Contractor will have

Multi-Task General Services Agreement between GS-VEN-2018-001
Northern California Power Agency and Transmission and Distribution Services, LLC

Rev'd 6/27/2017



Section 2.

agreed to perform the Requested Work on the terms set forth in the Purchase
Order, this Agreement and its Exhibits.

COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT

TO EXCEED one million dollars ($1,000,000) for the Work, which shall include all fees, costs,
expenses and other reimbursables, as set forth in Contractor’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 Contractor, but is merely a limit of potential Agency expenditures
under this Agreement.

21

2.2

23

24

Invoices. Contractor 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;

Work performed;

The Purchase Order number authorizing the Requested Work;

At Agency’s option, for each work item in each task, a copy of the
applicable time entries or time sheets shall be submitted 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;

= At Agency's option, the total number of hours of work performed under
the Agreement by Contractor and each employee, agent, and
subcontractor of Contractor performing work hereunder.

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

Monthly Payment. Agency shall make monthly payments, based on invoices
received, for Work 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 Contractor.

Payment of Taxes. Contractor is solely responsible for the payment of all
federal, state and local taxes, including employment taxes, incurred under this
Agreement.

Authorization to Perform Work. The Contractor is not authorized to perform
any Work or incur any costs whatsoever under the terms of this Agreement until
receipt of a Purchase Order from the Contract Administrator.
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25

Section 3.

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

after completion of the Requested Work to submit its final invoice for the
Requested Work. In the event Contractor fails to submit an invoice to Agency for
any amounts due within the ninety (90) day period, Contractor is deemed to have
waived its right to collect its final payment for the Requested Work from Agency.

FACILITIES AND EQUIPMENT. Except as set forth herein, Contractor shall, at

its sole cost and expense, provide all facilities and equipment that may be necessary to perform

the Work.

Section 4.

4.1

4.2

INSURANCE REQUIREMENTS. Before beginning any Work under this
Agreement, Contractor, 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.

Workers’ Compensation. If Contractor employs any person, Contractor shall

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

Commercial General and Automobile Liability Insurance.

4.2.1

4.2.2

4.2.3

Commercial General Insurance. Contractor 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
Contractor. The policy shall provide a minimum limit of $1,000,000 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.

Automobile Liability. Contractor 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 Contractor, on or off Agency premises. The
policy shall provide a minimum limit of $1,000,000 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.

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.
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4.3 Professional Liability Insurance. Intentionally omitted.

4.4  Pollution Insurance. Intentionally omitted.

4.5  All Policies Requirements.

4.5.1 Verification of coverage. Prior to beginning any work under this
Agreement, Contractor 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 and in Section 4.4, if applicable, adding the
Agency as an additional insured and declaring such insurance primary in
regard to work performed pursuant to this Agreement.

4.5.2 Notice of Reduction in or Cancellation of Coverage. Contractor 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.

4.5.3 Higher Limits. If Contractor maintains higher limits than the minimums
specified herein, the Agency shall be entitled to coverage for the higher
limits maintained by the Contractor.

4.5.4 Additional Certificates and Endorsements. [f Contractor performs
Work for Agency members, SCPPA and/or SCPPA members pursuant to
this Agreement, Agency shall have the right to require Contractor to
provide the certificates of insurance and/or policy endorsements, as
referenced in Section 4.5.1, naming the specific Agency member,
SCPPA and/or SCPPA member for which the Work is to be performed.

4.6 Waiver of Subrogation. Contractor agrees to waive subrogation which any
insurer of Contractor may acquire from Contractor by virtue of the payment of
any loss. Contractor agrees to obtain any endorsement that may be necessary
to effect this waiver of subrogation. The Workers' Compensation policy shall be
endorsed with a waiver of subrogation in favor of Agency for all work performed
by Contractor, its employees, agents and subcontractors.

4.7  Contractor's Obligation. Contractor shall be solely responsible for ensuring
that all equipment, vehicles and other items utilized in the performance of Work
are operated, provided or otherwise utilized in a manner that ensures they are
and remain covered by the policies referenced in Section 4 during this
Agreement. Contractor shall also ensure that all workers involved in the
provision of Work 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.
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Section 5.

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

5.1

5.2

5.3

Section 6.

Effect of Insurance. Agency's acceptance of insurance certificates and
endorsements required under this Agreement does not relieve Contractor 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. By
execution of this Agreement, Contractor acknowledges and agrees to the
provisions of this section and that it is a material element of consideration.

Scope. Contractor 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 acts or omissions
by Contractor, 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.

Transfer of Title. Intentionally omitted.

STATUS OF CONTRACTOR.

6.1

Independent Contractor. Contractor is an independent contractor and not an
employee of Agency. Agency shall have the right to control Contractor only
insofar as the results of Contractor's Work and assignment of personnel pursuant
to Section 1; otherwise, Agency shall not have the right to control the means by
which Contractor accomplishes Work rendered pursuant to this Agreement.
Notwithstanding any other Agency, state, or federal policy, rule, regulation, law,
or ordinance to the contrary, Contractor 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.

Contractor shall indemnify, defend, and hold harmless Agency for the payment of
any employee and/or employer contributions for PERS benefits on behalf of
Contractor 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. Contractor and Agency acknowledge
and agree that compensation paid by Agency to Contractor under this Agreement
is based upon Contractor’s estimated costs of providing the Work, including
salaries and benefits of employees, agents and subcontractors of Contractor.
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Contractor 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
Contractor’s failure to secure workers’ compensation insurance for its
employees, agents, or subcontractors.

Contractor 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, Contractor 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 Contractor.

6.2 Contractor Not Agent. Except as Agency may specify in writing, Contractor
shall have no authority, express or implied, to act on behalf of Agency in any
capacity whatsoever as an agent. Contractor 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 Contractor and is based upon a determination of Contractor’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 Contractor. Contractor
may not assign this Agreement or any interest therein without the prior written
approval of the Agency. Contractor 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, Contractor shall
supervise all work subcontracted by Contractor in performing the Work and shall
be responsible for all work performed by a subcontractor as if Contractor itself
had performed such work. The subcontracting of any work to subcontractors
shall not relieve Contractor from any of its obligations under this Agreement with
respect to the Work and Contractor is obligated to ensure that any and all
subcontractors performing any Work 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, Contractor shall, at the same time it executes this Agreement, execute
Exhibit C.

6.5 Certification as to California Energy Commission Regarding Hazardous
Materials Transport Vendors. If requested by the Agency, Contractor shall, at
the same time it executes this Agreement, execute Exhibit D.

6.6 Maintenance Labor Agreement. If the Work is subject to the terms of one or
more Maintenance Labor Agreements, which are applicable only to certain types
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Section 7.

of construction, repair and/or maintenance projects, then Contractor shall
execute Exhibit E and/or similar documentation as to compliance.

LEGAL REQUIREMENTS.

7.1

7.2

7.3

7.4

7.5

7.6

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

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

Licenses and Permits. Contractor represents and warrants to Agency that
Contractor 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.

Monitoring by DIR. The Work is subject to compliance monitoring and
enforcement by the Department of Industrial Relations.

Registration with DIR. During the term of this Agreement, Contractor warrants
that it is registered with the Department of Industrial Relations and qualified to
perform Work consistent with Labor Code section 1725.5.

Prevailing Wage Rates. In accordance with California Labor Code Section
1771, not less than the general prevailing rate of per diem wages for work of a
similar character in the locality in which the Work is to be performed, and not less
than the general prevailing rate of per diem wages for holiday and overtime work
as provided in the California Labor Code must be paid to all workers engaged in
performing the Work. In accordance with California Labor Code Section 1770
and following, the Director of Industrial Relations has determined the general
prevailing wage per diem rates for the locality in which the Work is to be
performed; the Agency has obtained the general prevailing rate of per diem
wages and the general rate for holiday and overtime work in the locality in which
the Work is to be performed for each craft, classification or type of worker
needed to perform the project; and copies of the prevailing rate of per diem
wages are on file at the Agency and will be made available on request.
Throughout the performance of the Work, Contractor must comply with all
applicable laws and regulations that apply to wages earned in performance of the
Work. Contractor assumes all responsibility for such payments and shall defend,
indemnify and hold the Agency harmless from any and all claims made by the
State of California, the Department of Industrial Relations, any subcontractor, any
worker or any other third party with regard thereto.

Additionally, in accordance with the California Administrative Code, Title 8, Group
3, Article 2, Section 16000, Publication of Prevailing Wage Rates by Awarding
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Section 8.

8.1

8.2

8.3

8.4

Bodies, copies of the applicable determination of the Director can be found on
the web at: http://www.dir.ca.gov/DLSR/PWD/ and may be reviewed at any time.

Contractor shall be required to submit to the Agency during the contract period,
copies of Public Works payroll reporting information per California Department of
Industrial Relations, Form A- 1-131 (New 2-80) concerning work performed under
this Agreement.

Contractor shall comply with applicable law, including Labor Code Sections 1774
and 1775. In accordance with Section 1775, Contractor shall forfeit as a penalty
to Agency $50.00 for each calendar day or portion thereof, for each worker paid
less than the prevailing rates as determined by the Director of Industrial
Relations for such work or craft in which such worker is employed for any Work
done under the Agreement by Contractor or by any subcontractor under
Contractor in violation of the provisions of the Labor Code and in particular,
Labor Code Sections 1770 et seq. In addition to the penalty and pursuant to
Section 1775, the difference between such prevailing wage rates and the amount
paid to each worker for each calendar day or portion thereof for which each
worker was paid less than the prevailing wage rate shall be paid to each worker
by the Contractor.

TERMINATION AND MODIFICATION.

Termination. Agency may cancel this Agreement at any time and without cause
upon ten (10) days prior written notice to Contractor.

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

Amendments. The Parties may amend this Agreement only by a writing signed
by both of the Parties.

Survival. All obligations arising prior to the termination of this Agreement and all
provisions of this Agreement allocating liability between Agency and Contractor
shall survive the termination of this Agreement.

Options upon Breach by Contractor. If Contractor 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 Contractor pursuant to this
Agreement;
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Section 9.

9.1

9.2

9.3

9.4

8.4.3 Retain a different Contractor to complete the Work not finished by
Contractor; and/or

8.4.4 Charge Contractor the difference between the costs to complete the Work
that is unfinished at the time of breach and the amount that Agency would
have paid Contractor pursuant hereto if Contractor had completed the
Work.

EEPING AND STATUS OF RECORDS.

Records Created as Part of Contractor’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 Contractor prepares or obtains pursuant to this
Agreement and that relate to the matters covered hereunder shall be the property
of the Agency. Contractor hereby agrees to deliver those documents to the
Agency upon termination of the Agreement. Agency and Contractor agree that,
unless approved by Agency in writing, Contractor shall not release to any non-
parties to this Agreement any data, plans, specifications, reports and other
documents.

Contractor’s Books and Records. Contractor shall maintain any and all
records or other documents evidencing or relating to charges for Work 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 Contractor under this Agreement.

Inspection and Audit of Records. Any records or documents that this
Agreement requires Contractor 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. 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 this Agreement.

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
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Section 10.

9.4.2

9.4.3

9.4.4

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.

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
confidence; and (b) shall take all reasonable steps to prevent any
unauthorized possession, use, copying, transfer or disclosure of such
Confidential Information.

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, 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.

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.

PROJECT SITE.
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101

10.2

10.3

Section 11.

1.1

11.2

Operations at the Project Site. Each Project site may include the power plant
areas, all buildings, offices, and other locations where Work is to be performed,
including any access roads. Contractor shall perform the Work in such a manner
as to cause a minimum of interference with the operations of the Agency; if
applicable, the entity for which Contractor is performing the Work, as referenced
in Section 1.4; and other contractors at the Project site and to protect all persons
and property thereon from damage or injury. Upon completion of the Work at a
Project site, Contractor shall leave such Project site clean and free of all tools,
equipment, waste materials and rubbish, stemming from or relating to
Contractor's Work.

Contractor's Equipment, Tools, Supplies and Materials. Contractor shall be
solely responsible for the transportation, loading and unloading, and storage of
any equipment, tools, supplies or materials required for performing the Work,
whether owned, leased or rented. Neither Agency nor, if applicable, the entity for
which Contractor is performing the Work, as referenced in Section 1.4, will be
responsible for any such equipment, supplies or materials which may be lost,
stolen or damaged or for any additional rental charges for such. Equipment,
tools, supplies and materials left or stored at a Project site, with or without
permission, is at Contractor’s sole risk. Anything left on the Project site an
unreasonable length of time after the Work is completed shall be presumed to
have been abandoned by the Contractor. Any transportation furnished by
Agency or, if applicable, the entity for which Contractor is performing the Work,
as referenced in Section 1.4, shall be solely as an accommodation and neither
Agency nor, if applicable, the entity for which Contractor is performing the Work,
as referenced in Section 1.4, shall have liability therefor. Contractor shall
assume the risk and is solely responsible for its owned, non-owned and hired
automobiles, trucks or other motorized vehicles as well as any equipment, tools,
supplies, materials or other property which is utilized by Contractor on the Project
site. All materials and supplies used by Contractor in the Work shall be new and
in good condition.

Use of Agency Equipment. Contractor shall assume the risk and is solely
responsible for its use of any equipment owned and property provided by Agency
and, if applicable, the entity for which Contractor is performing the Work, as
referenced in Section 1.4, for the performance of Work.

WARRANTY.

Nature of Work. In addition to any and all warranties provided or implied by law
or public policy, Contractor warrants that all Work shall be free from defects in
design and workmanship, and that Contractor shall perform all Work in
accordance with applicable federal, state, and local laws, rules and regulations
including engineering, construction and other codes and standards and prudent
electrical utility standards, and in accordance with the terms of this Agreement.

Deficiencies in Work. In addition to all other rights and remedies which Agency
may have, Agency shall have the right to require, and Contractor shall be
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1.3

Section 12.

obligated at its own expense to perform, all further Work which may be required
to correct any deficiencies which result from Contractor’s failure to perform any
Work in accordance with the standards required by this Agreement. If during the
term of this Agreement or the one (1) year period following completion of the
Work, any equipment, supplies or other materials or Work used or provided by
Contractor under this Agreement fails due to defects in material and/or
workmanship or other breach of this Agreement, Contractor shall, upon any
reasonable written notice from Agency, replace or repair the same to Agency's
satisfaction.

Assignment of Warranties. Contractor hereby assigns to Agency all additional
warranties, extended warranties, or benefits like warranties, such as insurance,
provided by or reasonably obtainable from suppliers of equipment and material
used in the Work.

HEALTH AND SAFETY PROGRAMS. The Contractor shall establish, maintain,

and enforce safe work practices, and implement an accident/incident prevention program
intended to ensure safe and healthful operations under their direction. The program shall
include all requisite components of such a program under Federal, State and local regulations
and shall comply with all site programs established by Agency and, if applicable, the entity for
which Contractor is performing the Work, as referenced in Section 1.4.

121

12.2

12.3

124

12.5

Contractor is responsible for acquiring job hazard assessments as necessary to
safely perform the Work and provide a copy to Agency upon request.

Contractor is responsible for providing all employee health and safety training
and personal protective equipment in accordance with potential hazards that may
be encountered in performance of the Work and provide copies of the certified
training records upon request by Agency. Contractor shall be responsible for
proper maintenance and/or disposal of their personal protective equipment and
material handling equipment.

Contractor is responsible for ensuring that its lower-tier subcontractors are aware
of and will comply with the requirements set forth herein.

Agency, or its representatives, may periodically monitor the safety performance
of the Contractor performing the Work. Contractors and its subcontractors shall
be required to comply with the safety and health obligations as established in the
Agreement. Non-compliance with safety, health, or fire requirements may result
in cessation of work activities, until items in non-compliance are corrected. It is
also expressly acknowledged, understood and agreed that no payment shall be
due from Agency to Contractor under this Agreement at any time when, or for
any Work performed when, Contractor is not in full compliance with this Section
12.

Contractor shall immediately report any injuries to the Agency site safety
representative. Additionally, the Contractor shall investigate and submit to the
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12.6

12,7

12.8

12,9

12.10

Section 13.

Agency site safety representative copies of all written accident reports, and
coordinate with Agency if further investigation is requested.

Contractor shall take all reasonable steps and precautions to protect the health of
its employees and other site personnel with regard to the Work. Contractor shall
conduct occupational health monitoring and/or sampling to determine levels of
exposure of its employees to hazardous or toxic substances or environmental
conditions. Copies of any sampling results will be forwarded to the Agency site
safety representative upon request.

Contractor shall develop a plan to properly handle and dispose of any hazardous
wastes, if any, Contractor generates in performing the Work.

Contractor shall advise its employees and subcontractors that any employee who
jeopardizes his/her safety and health, or the safety and health of others, may be
subject to actions including removal from Work.

Contractor shall, at the sole option of the Agency, develop and provide to the
Agency a Hazardous Material Spill Response Plan that includes provisions for
spill containment and clean-up, emergency contact information including
regulatory agencies and spill sampling and analysis procedures. Hazardous
Materials shall include diesel fuel used for trucks owned or leased by the
Contractor.

If Contractor is providing Work to an Agency Member, SCPPA or SCPPA
member (collectively “Member” solely for the purpose of this section) pursuant to
Section 1.4 hereof, then that Member shall have the same rights as the Agency
under Sections 12.1, 12.2, 12.4, 12.5, and 12.6 hereof.

MISCELLANEOUS PROVISIONS.

13.1

13.2

13.3

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.

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.

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.
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13.4 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.

13.5 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.

13.6 Conflict of Interest. Contractor may serve other clients, but none whose
activities within the corporate limits of Agency or whose business, regardless of
location, would place Contractor in a “conflict of interest,” as that term is defined
in the Political Reform Act, codified at California Government Code Section
81000 et seq.

Contractor 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.

13.7 Contract Administrator. This Agreement shall be administered by Ken Speer,
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.

13.8 Notices. Any written notice to Contractor shall be sent to:

Neleen Lehman, President

Transmission and Distribution Services, LLC
28369 Davis Parkway, Suite 401
Warrenville, IL 60555

Phone (775) 586-8300

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678
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13.9 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.

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

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

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

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

13.11.3 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.

13.11.4 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.

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

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

13.12 Controlling Provisions. In the case of any conflict between the terms of this
Agreement and the Exhibits hereto, a Purchase Order, or Contractor's Proposal
(if any), the Agreement shall control. In the case of any conflict between the
Exhibits hereto and a Purchase Order or the Contractor's Proposal, the Exhibits
shall control. In the case of any conflict between the terms of a Purchase Order
and the Contractor’s Proposal, the Purchase Order shall control.
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13.13

13.14

13.15

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.

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.

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 Contractor provide Work to an Agency member, SCPPA or
SCPPA member (collectively for the purpose 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 Work relating to
such Member.

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

NORTHERN CALIFORNIA POWER AGENCY TRANSMISSION AND DISTRUBTION

Date

SERVICES, LLC

Date

RANDY HOWARD, General Manager NELEEN LEHMAN, President

Attest:

Assistant Secretary of the Commission

Approved as to Form:

General Counsel

Multi-Task General Services Agreement between GS-VEN-2018-001
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EXHIBIT A
SCOPE OF WORK

Transmission and Distribution Services, LLC ("Contractor") as requested by Northern California Power
Agency ("Agency"), Agency Members, SCPPA, or SCPPA Members, shall perform the following services
including, without limitation:

Contractor to provide leak sealing maintenance services on energized and de-energized
equipment including:
e Leak detection;
Transformer oil leaks;
Bushing oil leaks;
Gasket leaks;
Circuit breaker SF6 gas leaks; and
Other maintenance as requested.
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EXHIBIT B
COMPENSATION SCHEDULE AND HOURLY FEES

Compensation for all work, including hourly fees and expenses, shall not exceed the amount set forth in
Section 2 hereof. Pricing for services to be performed at NCPA, NCPA Member or SCPPA locations will be
quoted at the time services are requested. The hourly rates and or compensation break down and an
estimated amount of expenses is as follows:

United States
TDS LEAK SEAL PRICE LIST
As of January 2017

" Description Price Typical Method

4- bolt flange $716.00 Drill and Inject
Stem/shaft $458.00 Drill and Inject

Drain Plug (A, B, C size cap) $567.00 Plug Cap Only

Drain Plug Per Quote Clamp, Enclosure
Compartment lid/tank, tap changer,

selector, ete $18.00 Per Bolt

8- bolt flange $860.00 Drill and Inject
Hex-to-coupling/pipe:<2-inch pipe size $1,663.00 Aluminum Clamp
Hex-to-coupling/pipe:>2-inch pipe size $1,828.00 Aluminum Clamp
Dresser Coupling: 2-inch $2,858.00 Aluminum Enclosure
Dresser Coupling: 4-inch $5,150.00 Aluminum Enclosure
Dresser Coupling: 6-inch $7,442.00 Aluminum Enclosure
Dresser Coupling: 8-inch $9,734.00 Aluminum Enclosure
Dresser Coupling: 10-inch $12,051.00 Aluminum Enclosure
Oil Circuit Breaker (OCB) $5,665.00 | Aluminum Clamp Casting |
Temperature Probe: hex coupling type $1,087.00 Aluminum Plate
Temperature Probe: flange type $1,427.00 Aluminum Plate
UST tap — Voltage Tap Recpital $747.00 Injection Bolts
UST tap — Capapitance Cap $3,863.00 | Aluminum Clamp/Plate
(SF6) Westinghouse 345kV interrupter
head $6,300.00 | Aluminum Clamp Casting |
(SF6) Westinghouse 345kV end cap $3.425.00 Flex Wrap

(SF6) Westinghouse 345kV base $5150.00 | Aluminum Clamp Casting |

Multi-Task General Services Agreement between
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Description Price Typical Method

| Temperature Probe Fitting | s95700 | Clamp
OCB Bushing to Tank $4,326.00 Clamp
4 Bolt Radiator Drain Valve Stem $6,036.00 Clamp
Bushing Flange $2,946.00 Clamp
Bushing End Cap $2,678.00 Clamp
Bushing to Tank Mounting Flange $9,888.00 Clamp
Aluminum “T” Valve Clamp $2,451.00 Clamp
10 Bolt Manway Cover $3,852.00 Clamp
Oil Temp. Gauge $2,130.00 Clamp ]
No Load Tap Nozzle $1,416.00 Peen & Caulk
NLTC Shaft $876.00 Drill and Inject
6 Bolt Flapper Valve Flange $819.00 Drill and Inject
Liquid Level Gauge Flange (4 bolt) $773.00 Drill and Inject
10/20 Bolt Underground Cable to| $5,057.00
Bottom Compartment Flange
Drain Valve Hex to Pipe Thread $2,075.00
Bushing Base Mounting Flg. (12) bolt $1,324.00
Flapper Valve Enclosure $3,296.00
Bushing Base Mounting Flg. (8) bolt $963.00
4 Screw Fiber Optic Box/Cover $1,1936.00
Clamp Removal (competitors) $361.00
Repair Method “O’Ring” $412.00
Aluminum Valve Handle $31.00
10 Bolt Lower Butterfly Flange
Radiator Fin Leak

Notes:

!.anmm!qmmdmhndmwmnﬂmw application,
2. Stndby/Delsy charges of $1,000/day will apply if TOS techniclans are unable to sccess equipment at no-faulk of their own,
3 A minimum of 34-hour notice is required to cancel/postpone work otherwise cancellation: fees muay be incurved,

Pricing for services to be performed at NCPA Member or SCPPA locations will be quoted at the
time services are requested.

The rates set forth above are valid from January 2017 and may be subject to an annual
escalation of up to 5% per year, effective upon 30 days’ prior written notice to NCPA.

NOTE: As a public agency, NCPA shall not reimburse Contractor for travel, food and related
costs in excess of those permitted by the Internal Revenue Service.
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EXHIBIT C
CERTIFICATION

Affidavit of Compliance for Contractors

(Name of person signing affidavit)(Title)

do hereby certify that background investigations to ascertain the accuracy of the identity
and employment history of all employees of

(Company name)
for contract work at:

LODI ENERGY CENTER, 12745 N. THORNTON ROAD, LODI, CA 95242

(Project name and location)

have been conducted as required by the California Energy Commission Decision for the
above-named project.

(Signature of officer or agent)

Dated this day of , 20

THIS AFFIDAVIT OF COMPLIANCE SHALL BE APPENDED TO THE PROJECT SECURITY
PLAN AND SHALL BE RETAINED AT ALL TIMES AT THE PROJECT SITE FOR REVIEW BY
THE CALIFORNIA ENERGY COMMISSION COMPLIANCE PROJECT MANAGER.
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EXHIBIT D - NOT APPLICABLE
CERTIFICATION

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

do hereby certify that the below-named company has prepared and implemented security plans
in conformity with 49 CFR 172, subpart | and has conducted employee background
investigations in conformity with 49 CFR 172.802(a), as the same may be amended from time to
time,

(Company name)
for hazardous materials delivery to:

LODI ENERGY CENTER, 12745 N. THORNTON ROAD, LODI, CA 95242

(Project name and location)

as required by the California Energy Commission Decision for the above-named project.

(Signature of officer or agent)

Dated this day of , 20

THIS AFFIDAVIT OF COMPLIANCE SHALL BE APPENDED TO THE PROJECT SECURITY
PLAN AND SHALL BE RETAINED AT ALL TIMES AT THE PROJECT SITE FOR REVIEW BY
THE CALIFORNIA ENERGY COMMISSION COMPLIANCE PROJECT MANAGER.
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EXHIBIT E - NOT APPLICABLE

ATTACHMENT A [from MLA]
AGREEMENT TO BE BOUND

MAINTENANCE LABOR AGREEMENT ATTACHMENT
LODI ENERGY CENTER PROJECT

The undersigned hereby certifies and agrees that:

1)

2)

3)

4)

5)

DATED: Name of Employer

It is an Employer as that term is defined in Section 1.4 of the Lodi Energy Center Project
Maintenance Labor Agreement (“Agreement” solely for the purposes of this Exhibit E)
because it has been, or will be, awarded a contract or subcontract to assign, award or
subcontract Covered Work on the Project (as defined in Section 1.2 and 2.1 of the
Agreement), or to authorize another party to assign, award or subcontract Covered
Work, or to perform Covered Work.

In consideration of the award of such contract or subcontract, and in further
consideration of the promises made in the Agreement and all attachments thereto (a
copy of which was received and is hereby acknowledged), it accepts and agrees to be
bound by the terms and condition of the Agreement, together with any and all
amendments and supplements now existing or which are later made thereto.

If it performs Covered Work, it will be bound by the legally established trust agreements
designated in local master collective bargaining agreements, and hereby authorizes the
parties to such local trust agreements to appoint trustees and successor trustee to
administer the trust funds, and hereby ratifies and accepts the trustees so appointed as
if made by the undersigned.

It has no commitments or agreements that would preclude its full and complete
compliance with the terms and conditions of the Agreement.

It will secure a duly executed Agreement to be Bound, in form identical to this
documents, from any Employer(s) at any tier or tiers with which it contracts to assign,
award, or subcontract Covered Work, or to authorize another party to assign, award or
subcontract Covered Work, or to perform Covered Work.

(Authorized Officer & Title)

(Address)
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A PUBLIC AGENCY

PA

/ NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 10, 2018
COMMISSION MEETING DATE: January 18, 2018

SUBJECT: Dekomte De Temple, LLC — Five Year Multi-Task General Services Agreement
for BOP/HRSG expansion joint and insulation maintenance services; Applicable
to the following projects: All NCPA Facility Locations, Members, SCPPA, and
SCPPA Members

AGENDA CATEGORY: Consent

FROM: Ken Speer /(S METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:

All Members Cityof Lodi [ City of Shasta Lake [

Alameda Municipal Power [ City of Lompoc [ City of Ukiah [
Bay Area Rapid Transit [] City of Palo Alto [ Plumas-Sierra REC [J
City of Biggs [ City of Redding [J Port of Oakland [J

City of Gridley [ City of Roseville [0 Truckee Donner PUD [J

City of Healdsburg [ City of Santa Clara [ Other [

If other, please specify

SR: 105:18



Dekomte De Temple, LLC — 5 Year MTGSA
January 10, 2018
Page 2

RECOMMENDATION:

Approval of Resolution 18-04 authorizing the General Manager or his designee to enter into a
Multi-Task General Services Agreement with Dekomte De Temple, LLC for BOP/HRSG
expansion joints and insulation services, with any non-substantial changes recommended and
approved by the NCPA General Counsel, which shall not exceed $500,000 over five years for
use at all facilities owned and/or operated by NCPA, its Members, by the Southern California
Public Power Authority (“SCPPA”), or by SCPPA Members.

BACKGROUND:

BOP/HRSG expansion joints and insulation services are required from time to time related to
project support at facilities owned and/or operated by NCPA, its Members, by the Southern
California Public Power Authority (“SCPPA”), or by SCPPA Members.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not-to-exceed $500,000 over five years to be
used out of NCPA approved budgets as services are rendered. Purchase orders referencing
the terms and conditions of the Agreement will be issued following NCPA procurement policies
and procedures.

SELECTION PROCESS:

This enabling agreement does not commit NCPA to any expenditure of funds. At the time
services are required, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA currently has in place other agreements with
similar service providers including Performance Mechanical, Inc., Babcock & Wilcox (pending)
and Alstom (pending). NCPA seeks bids from multiple qualified providers whenever services
are needed. Bids are awarded to the lowest cost provider. NCPA will issue purchase orders
based on cost and availability of the services needed at the time the service is required.

ENVIRONMENTAL ANALYSIS:

This activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the
California Environmental Quality Act. No environmental review is necessary.

COMMITTEE REVIEW:

The recommendation above was reviewed by the Facilities Committee on December 6, 2017
and was recommended for Commission approval on Consent Calendar.

The recommendation above was reviewed by the Lodi Energy Center Project Participant
Committee on December 11, 2017 and was approved.

SR: 105:18



Dekomte De Temple, LLC — 5 Year MTGSA
January 10, 2018
Page 3

Respectfully submitted,
NDY S. HOWARD

General Manager

Attachments:

e Resolution
e Multi-Task General Services Agreement with Dekomte De Temple, LLC

SR: 105:18



RESOLUTION 18-04

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK GENERAL SERVICES AGREEMENT WITH DEKOMTE DE
TEMPLE, LLC

(reference Staff Report #105:18)

WHEREAS, BOP/HRSG expansion joints and insulation services are periodically required at the facilities
owned and/or operated by Northern California Power Agency (NCPA), its Members, the Southern California
Public Power Authority (SCPPA), and SCPPA Members; and

WHEREAS, Dekomte De Temple, LLC is a provider of these services; and

WHEREAS, NCPA seeks to enter into a Multi-Task General Services Agreement with Dekomte De
Temple, LLC to provide such services as needed at all NCPA Generation facility locations, Member, SCPPA,
and SCPPA Member facilities in an amount not to exceed $500,000 over five years; and

WHEREAS, this activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the California
Environmental Quality Act. No environmental review is necessary;

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into a Multi-Task General Services Agreement with
Dekomte De Temple, LLC with any non-substantial changes as approved by the NCPA General Counsel,
which shall not exceed $500,000 over five years for BOP/HRSG expansion joints and insulation services for
use at all facilities owned and/or operated by NCPA, its Members, by the Southern California Public Power
Authority (SCPPA), or by SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2018 by the following vote
on roll call:

Vote Abstained Absent
Alameda
BART
Biggs
Gridley
Healdsburg
Lodi
Lompoc
Palo Alto
Port of Oakland
Redding
Roseville
Santa Clara
Shasta Lake
Truckee Donner
Ukiah
Plumas-Sierra

BOB LINGL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY
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MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
DEKOMTE DE TEMPLE LLC

This agreement for general services (‘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 Dekomte De Temple LLC, a partnership with its office located at 885 Franklin
Road, Suite 335, Marietta, GA 30067 (“Contractor’) (together sometimes referred to as the “Parties”) as of
, 2018 (“Effective Date”) in Roseville, California.

Section 1. SCOPE OF WORK. Subject to the terms and conditions set forth in this Agreement,
Contractor is willing to provide to Agency the range of services and/or goods described in the Scope of
Work attached hereto as Exhibit A and incorporated herein ("Work").

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

1.2 Standard of Performance. Contractor shall perform the Work in the manner and
according to the standards observed by a competent practitioner of the profession in which
Contractor is engaged and for which Contractor is providing the Work. Contractor
represents that it is licensed, qualified and experienced to provide the Work set forth
herein.

1.3  Assignment of Personnel. Contractor shall assign only competent personnel to perform
the Work. 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, Contractor shall,
immediately upon receiving written notice from Agency of such request, reassign such
personnel.

1.4  Work Provided. Work provided under this Agreement by Contractor may include Work
directly to the Agency or, as requested by the Agency and consistent with the terms of this
Agreement, to Agency members, Southern California Public Power Authority (‘SCPPA”) or
SCPPA members.

1.5 Request for Work to be Performed. At such time that Agency determines to have
Contractor perform Work under this Agreement, Agency shall issue a Purchase Order.
The Purchase Order shall identify the specific Work to be performed (“Requested Work"),
may include a not-to-exceed cap on monetary cap on Requested Work and all related
expenditures authorized by that Purchase Order, and shall include a time by which the
Requested Work shall be completed. Contractor shall have seven calendar days from the
date of the Agency'’s issuance of the Purchase Order in which to respond in writing that
Contractor chooses not to perform the Requested Work. If Contractor agrees to perform
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the Requested Work, begins to perform the Requested Work, or does not respond within
the seven day period specified, then Contractor will have agreed to perform the Requested
Work on the terms set forth in the Purchase Order, this Agreement and its Exhibits.

Section 2. COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT TO
EXCEED FIVE HUNDRED THOUSAND dollars ($500,000.00) for the Work, which shall include all fees,
costs, expenses and other reimbursables, as set forth in Contractor’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 Contractor, but is merely a limit of potential Agency expenditures under this Agreement.

21 Invoices. Contractor 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;

= Work performed;

= The Purchase Order number authorizing the Requested Work;

= At Agency’s option, for each work item in each task, a copy of the applicable time
entries or time sheets shall be submitted 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;

= At Agency's option, the total number of hours of work performed under the
Agreement by Contractor and each employee, agent, and subcontractor of
Contractor performing work hereunder.

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

22 Monthly Payment. Agency shall make monthly payments, based on invoices received,
for Work 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 Contractor.

23 Payment of Taxes. Contractor is solely responsible for the payment of all federal, state
and local taxes, including employment taxes, incurred under this Agreement.
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24  Authorization to Perform Work. The Contractor is not authorized to perform any Work or
incur any costs whatsoever under the terms of this Agreement until receipt of a Purchase
Order from the Contract Administrator.

2.5  Timing for Submittal of Final Invoice. Contractor shall have ninety (90) days after
completion of the Requested Work to submit its final invoice for the Requested Work. In
the event Contractor fails to submit an invoice to Agency for any amounts due within the
ninety (90) day period, Contractor is deemed to have waived its right to collect its final
payment for the Requested Work from Agency.

Section 3. FACILITIES AND EQUIPMENT. Except as set forth herein, Contractor shall, at its sole
cost and expense, provide all facilities and equipment that may be necessary to perform the Work.

Section 4. INSURANCE REQUIREMENTS. Before beginning any Work under this Agreement,
Contractor, 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 Contractor employs any person, Contractor shall maintain
Statutory Workers’ Compensation Insurance and Employer's Liability Insurance for any
and all persons employed directly or indirectly by Contractor with limits of not less than one
million dollars ($1,000,000.00) per accident.

4.2 Commercial General and Automobile Liability Insurance.

421 Commercial General Insurance. Contractor 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 Contractor. The policy shall provide a minimum limit of
$1,000,000 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.

4,22 Automobile Liability. Contractor 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
Contractor, on or off Agency premises. The policy shall provide a minimum limit of
$1,000,000 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.
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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.

43  Professional Liability Insurance. Contractor shall maintain professional liability
insurance appropriate to Contractor's profession performing work in connection with this
Agreement in an amount not less than one million dollars ($1,000,000.00) and two million
dollars ($2,000,000) aggregate covering the Contractor's errors and omissions. Any
deductible or self-insured retention shall not exceed two hundred fifty thousand dollars
($250,000.00) 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.

44  Pollution Insurance. Intentionally left blank.

4.5 All Policies Requirements.

4,51 Verification of coverage. Prior to beginning any work under this Agreement,
Contractor 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 and in
Section 4.4, if applicable, adding the Agency as an additional insured and
declaring such insurance primary in regard to work performed pursuant to this
Agreement.

452 Notice of Reduction in or Cancellation of Coverage. Contractor 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.

453 Higher Limits. If Contractor maintains higher limits than the minimums specified
herein, the Agency shall be entitled to coverage for the higher limits maintained by
the Contractor.

4,54 Additional Certificates and Endorsements. |f Contractor performs Work for
Agency members, SCPPA and/or SCPPA members pursuant to this Agreement,
Agency shall the right to require Contractor to provide the certificates of insurance
and/or policy endorsements, as referenced in Section 4.4.1, naming the specific
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4.6

4.7

Section 5.

5.1

5.2

53

Agency member, SCPPA and/or SCPPA member for which the Work is to be
performed.

Waiver of Subrogation. Contractor agrees to waive subrogation which any insurer of
Contractor may acquire from Contractor by virtue of the payment of any loss. Contractor
agrees to obtain any endorsement that may be necessary to effect this waiver of
subrogation. The Workers' Compensation policy shall be endorsed with a waiver of
subrogation in favor of Agency for all work performed by Contractor, its employees, agents
and subcontractors.

Contractor's Obligation. Contractor shall be solely responsible for ensuring that all
equipment, vehicles and other items utilized in the performance of Work are operated,
provided or otherwise utilized in a manner that ensures they are and remain covered by
the policies referenced in Section 4 during this Agreement. Contractor shall also ensure
that all workers involved in the provision of Work 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.

INDEMNIFICATION AND CONTRACTOR'’S RESPONSIBILITIES.

Effect of Insurance. Agency's acceptance of insurance certificates and endorsements
required under this Agreement does not relieve Contractor 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. By execution of this Agreement, Contractor
acknowledges and agrees to the provisions of this section and that it is a material element
of consideration.

Scope. Contractor shall indemnify, defend with counsel reasonably acceptable to the
Agency, and hold harmless the Agency and its officials, commissioners, officers,
employees, and volunteers from and against any and all claims that arise out of, pertain to
or relate to the negligence, recklessness or willful misconduct of the Contractor in its
performance of Work under this Agreement. Contractor shall bear all 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 (“Liabilities”). Such
obligations to defend, hold harmless and indemnify the Agency shall not apply to the
extent that such Liabilities are caused by the sole negligence, active negligence, or willful
misconduct of the Agency.

Transfer of Title. Intentionally left blank.
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Section 6.

6.1

6.2

6.3

STATUS OF CONTRACTOR.

Independent Contractor. Contractor is an independent contractor and not an employee
of Agency. Agency shall have the right to control Contractor only insofar as the results of
Contractor's Work and assignment of personnel pursuant to Section 1; otherwise, Agency
shall not have the right to control the means by which Contractor accomplishes Work
rendered pursuant to this Agreement. Notwithstanding any other Agency, state, or federal
policy, rule, regulation, law, or ordinance to the contrary, Contractor 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.

Contractor shall indemnify, defend, and hold harmless Agency for the payment of any
employee and/or employer contributions for PERS benefits on behalf of Contractor 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.
Contractor and Agency acknowledge and agree that compensation paid by Agency to
Contractor under this Agreement is based upon Contractor’s estimated costs of providing
the Work, including salaries and benefits of employees, agents and subcontractors of
Contractor.

Contractor 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 Contractor’s failure to secure workers’
compensation insurance for its employees, agents, or subcontractors.

Contractor 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, Contractor 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 Contractor.

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

Assignment and Subcontracting. This Agreement contemplates personal performance
by Contractor and is based upon a determination of Contractor’s unique professional
competence, experience, and specialized professional knowledge. A substantial

Multi-Task General Services Agreement between GS-VEN-2017-009
Northern California Power Agency and Dekomte De Temple LLC.

Rev'd 5/4/16
2650956.1

Page 6 of 23



6.4

6.5

6.6

Section 7.
71
7.2

7.3

7.4

7.5

inducement to Agency for entering into this Agreement was and is the personal reputation
and competence of Contractor. Contractor may not assign this Agreement or any interest
therein without the prior written approval of the Agency. Contractor 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, Contractor shall supervise all work
subcontracted by Contractor in performing the Work and shall be responsible for all work
performed by a subcontractor as if Contractor itself had performed such work. The
subcontracting of any work to subcontractors shall not relieve Contractor from any of its
obligations under this Agreement with respect to the Work and Contractor is obligated to
ensure that any and all subcontractors performing any Work shall be fully insured in all
respects and to the same extent as set forth under Section 4, to Agency's satisfaction.

Certification as to California Energy Commission. If requested by the Agency,
Contractor shall, at the same time it executes this Agreement, execute Exhibit C.

Certification as to California Energy Commission Regarding Hazardous Materials
Transport Vendors. If requested by the Agency, Contractor shall, at the same time it
executes this Agreement, execute Exhibit D.

Maintenance Labor Agreement. If the Work is subject to the terms of one or more
Maintenance Labor Agreements, which are applicable only to certain types of construction,
repair and/or maintenance projects, then Contractor shall execute Exhibit E and/or similar
documentation as to compliance.

LEGAL REQUIREMENTS.

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

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

Licenses and Permits. Contractor represents and warrants to Agency that Contractor
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.

Monitoring by DIR. The Work is subject to compliance monitoring and enforcement by
the Department of Industrial Relations.

Registration with DIR. During the term of this Agreement, Contractor warrants that it is
registered with the Department of Industrial Relations and qualified to perform Work
consistent with Labor Code section 1725.5.
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7.6

Section 8.

8.1

Prevailing Wage Rates. In accordance with California Labor Code Section 1771, not less
than the general prevailing rate of per diem wages for work of a similar character in the
locality in which the Work is to be performed, and not less than the general prevailing rate
of per diem wages for holiday and overtime work as provided in the California Labor Code
must be paid to all workers engaged in performing the Work. In accordance with California
Labor Code Section 1770 and following, the Director of Industrial Relations has
determined the general prevailing wage per diem rates for the locality in which the Work is
to be performed; the Agency has obtained the general prevailing rate of per diem wages
and the general rate for holiday and overtime work in the locality in which the Work is to be
performed for each craft, classification or type of worker needed to perform the project;
and copies of the prevailing rate of per diem wages are on file at the Agency and will be
made available on request. Throughout the performance of the Work, Contractor must
comply with all applicable laws and regulations that apply to wages earned in performance
of the Work. Contractor assumes all responsibility for such payments and shall defend,
indemnify and hold the Agency harmless from any and all claims made by the State of
California, the Department of Industrial Relations, any subcontractor, any worker or any
other third party with regard thereto.

Additionally, in accordance with the California Administrative Code, Title 8, Group 3, Article
2, Section 16000, Publication of Prevailing Wage Rates by Awarding Bodies, copies of the
applicable determination of the Director can be found on the web at:
http://www.dir.ca.gov/DLSR/PWD/ and may be reviewed at any time.

Contractor shall be required to submit to the Agency during the contract period, copies of
Public Works payroll reporting information per California Department of Industrial
Relations, Form A- 1-131 (New 2-80) concerning work performed under this Agreement.

Contractor shall comply with applicable law, including Labor Code Sections 1774 and
1775. In accordance with Section 1775, Contractor shall forfeit as a penalty to Agency
$50.00 for each calendar day or portion thereof, for each worker paid less than the
prevailing rates as determined by the Director of Industrial Relations for such work or craft
in which such worker is employed for any Work done under the Agreement by Contractor
or by any subcontractor under Contractor in violation of the provisions of the Labor Code
and in particular, Labor Code Sections 1770 et seq. In addition to the penalty and
pursuant to Section 1775, the difference between such prevailing wage rates and the
amount paid to each worker for each calendar day or portion thereof for which each worker
was paid less than the prevailing wage rate shall be paid to each worker by the Contractor.

TERMINATION AND MODIFICATION.

Termination. Agency may cancel this Agreement at any time and without cause upon ten
(10) days prior written notice to Contractor.
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8.2

83

8.4

Section 9.

9.1

9.2

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

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

Survival. All obligations arising prior to the termination of this Agreement and all
provisions of this Agreement allocating liability between Agency and Contractor shall
survive the termination of this Agreement.

Options upon Breach by Contractor. If Contractor 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 Contractor pursuant to this Agreement;

8.4.3 Retain a different Contractor to complete the Work not finished by Contractor;
and/or

8.4.4 Charge Contractor the difference between the costs to complete the Work that is
unfinished at the time of breach and the amount that Agency would have paid
Contractor pursuant hereto if Contractor had completed the Work.

KEEPING AND STATUS OF RECORDS.

Records Created as Part of Contractor’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
Contractor prepares or obtains pursuant to this Agreement and that relate to the matters
covered hereunder shall be the property of the Agency. Contractor hereby agrees to
deliver those documents to the Agency upon termination of the Agreement. Agency and
Contractor agree that, unless approved by Agency in writing, Contractor shall not release
to any non-parties to this Agreement any data, plans, specifications, reports and other
documents.

Contractor’s Books and Records. Contractor shall maintain any and all records or other
documents evidencing or relating to charges for Work or expenditures and disbursements
charged to the Agency under this Agreement for a minimum of three (3) years, or for any
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longer period required by law, from the date of final payment to the Contractor under this
Agreement.

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

9.4 Confidential Information and Disclosure.

9.41 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.

9.42 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 confidence; and (b) shall take all
reasonable steps to prevent any unauthorized possession, use, copying, transfer
or disclosure of such Confidential Information.

9.43 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:
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Section 10.

9.4.3.1 Disclosure to employees, agents, 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.

9.44 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.

PROJECT SITE.

10.1

10.2

Operations at the Project Site. Each Project site may include the power plant areas, all
buildings, offices, and other locations where Work is to be performed, including any access
roads. Contractor shall perform the Work in such a manner as to cause a minimum of
interference with the operations of the Agency; if applicable, the entity for which Contractor
is performing the Work, as referenced in Section 1.4; and other contractors at the Project
site and to protect all persons and property thereon from damage or injury. Upon
completion of the Work at a Project site, Contractor shall leave such Project site clean and
free of all tools, equipment, waste materials and rubbish, stemming from or relating to
Contractor's Work.

Contractor's Equipment, Tools, Supplies and Materials. Contractor shall be solely
responsible for the transportation, loading and unloading, and storage of any equipment,
tools, supplies or materials required for performing the Work, whether owned, leased or
rented. Neither Agency nor, if applicable, the entity for which Contractor is performing the
Work, as referenced in Section 1.4, will be responsible for any such equipment, supplies or
materials which may be lost, stolen or damaged or for any additional rental charges for
such. Equipment, tools, supplies and materials left or stored at a Project site, with or
without permission, is at Contractor's sole risk. Anything left on the Project site an
unreasonable length of time after the Work is completed shall be presumed to have been
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abandoned by the Contractor. Any transportation furnished by Agency or, if applicable, the
entity for which Contractor is performing the Work, as referenced in Section 1.4, shall be
solely as an accommodation and neither Agency nor, if applicable, the entity for which
Contractor is performing the Work, as referenced in Section 1.4, shall have liability
therefor. Contractor shall assume the risk and is solely responsible for its owned, non-
owned and hired automobiles, trucks or other motorized vehicles as well as any
equipment, tools, supplies, materials or other property which is utilized by Contractor on
the Project site. All materials and supplies used by Contractor in the Work shall be new
and in good condition.

Use of Agency Equipment. Contractor shall assume the risk and is solely responsible for
its use of any equipment owned and property provided by Agency and, if applicable, the
entity for which Contractor is performing the Work, as referenced in Section 1.4, for the

Nature of Work. In addition to any and all warranties provided or implied by law or public
policy, Contractor warrants that all Work shall be free from defects in design and
workmanship, and that Contractor shall perform all Work in accordance with applicable
federal, state, and local laws, rules and regulations including engineering, construction and
other codes and standards and prudent electrical utility standards, and in accordance with
the terms of this Agreement.

Deficiencies in Work. In addition to all other rights and remedies which Agency may
have, Agency shall have the right to require, and Contractor shall be obligated at its own
expense to perform, all further Work which may be required to correct any deficiencies
which result from Contractor's failure to perform any Work in accordance with the
standards required by this Agreement. If during the term of this Agreement or the one (1)
year period following completion of the Work, any equipment, supplies or other materials
or Work used or provided by Contractor under this Agreement fails due to defects in
material and/or workmanship or other breach of this Agreement, Contractor shall, upon
any reasonable written notice from Agency, replace or repair the same to Agency's

Assignment of Warranties. Contractor hereby assigns to Agency all additional
warranties, extended warranties, or benefits like warranties, such as insurance, provided
by or reasonably obtainable from suppliers of equipment and material used in the Work.

10.3
performance of Work.
Section11.  WARRANTY.
111
11.2
satisfaction.
11.3
Section 12

HEALTH AND SAFETY PROGRAMS. The Contractor shall establish, maintain, and

enforce safe work practices, and implement an accident/incident prevention program intended to ensure
safe and healthful operations under their direction. The program shall include all requisite components of
such a program under Federal, State and local regulations and shall comply with all site programs
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established by Agency and, if applicable, the entity for which Contractor is performing the Work, as
referenced in Section 1.4.

12.1

12,2

12.3

12.4

12,5

12.6

12.7

12,8

12.9

Contractor is responsible for acquiring job hazard assessments as necessary to safely
perform the Work and provide a copy to Agency upon request.

Contractor is responsible for providing all employee health and safety training and
personal protective equipment in accordance with potential hazards that may be
encountered in performance of the Work and provide copies of the certified training
records upon request by Agency. Contractor shall be responsible for proper maintenance
and/or disposal of their personal protective equipment and material handling equipment.

Contractor is responsible for ensuring that its lower-tier subcontractors are aware of and
will comply with the requirements set forth herein.

Agency, or its representatives, may periodically monitor the safety performance of the
Contractor performing the Work. Contractors and its subcontractors shall be required to
comply with the safety and health obligations as established in the Agreement. Non-
compliance with safety, health, or fire requirements may result in cessation of work
activities, until items in non-compliance are corrected. It is also expressly acknowledged,
understood and agreed that no payment shall be due from Agency to Contractor under this
Agreement at any time when, or for any Work performed when, Contractor is not in full
compliance with this Section 12.

Contractor shall immediately report any injuries to the Agency site safety representative.
Additionally, the Contractor shall investigate and submit to the Agency site safety
representative copies of all written accident reports, and coordinate with Agency if further
investigation is requested.

Contractor shall take all reasonable steps and precautions to protect the health of its
employees and other site personnel with regard to the Work. Contractor shall conduct
occupational health monitoring and/or sampling to determine levels of exposure of its
employees to hazardous or toxic substances or environmental conditions. Copies of any
sampling results will be forwarded to the Agency site safety representative upon request.

Contractor shall develop a plan to properly handle and dispose of any hazardous wastes, if
any, Contractor generates in performing the Work.

Contractor shall advise its employees and subcontractors that any employee who
jeopardizes his/her safety and health, or the safety and health of others, may be subject to
actions including removal from Work.

Contractor shall, at the sole option of the Agency, develop and provide to the Agency a
Hazardous Material Spill Response Plan that includes provisions for spill containment and
clean-up, emergency contact information including regulatory agencies and spill sampling
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12.10

Section 13

and analysis procedures. Hazardous Materials shall include diesel fuel used for trucks
owned or leased by the Contractor.

If Contractor is providing Work to an Agency Member, SCPPA or SCPPA member
(collectively “Member” solely for the purpose of this section) pursuant to Section 1.4
hereof, then that Member shall have the same rights as the Agency under Sections 12.1,
12.2,12.4,12.5, and 12.6 hereof.

MISCELLANEOUS PROVISIONS.

13.1

13.2

13.3

13.4

13.5

13.6

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 orin a
separate action brought for that purpose.

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.

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.

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.

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.

Conflict of Interest. Contractor may serve other clients, but none whose activities within
the corporate limits of Agency or whose business, regardless of location, would place
Contractor in a “conflict of interest,” as that term is defined in the Political Reform Act,
codified at California Government Code Section 81000 ef seq.

Contractor 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 ef seq.
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13.7  Contract Administrator. This Agreement shall be administered by Ken Speer, 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.

13.8  Notices. Any written notice to Contractor shall be sent to:

Dekomte De Temple LLC
Attention: Isaac Anderson
885 Franklin Road, Suite 335
Marietta, GA 30067

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

13.9 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.

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

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

13.111 Each party shall designate a senior management or executive level
representative to negotiate any dispute;
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13.11.2 The representatives shall attempt, through good faith negotiations, to
resolve the dispute by any means within their authority.

13.11.3 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.

13.11.4 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.

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

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

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

13.13 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.

13.14 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.

13.15 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
Contractor provide Work to an Agency member, SCPPA or SCPPA member (collectively
for the purpose 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 Work relating to such Member.
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The Parties have executed this Agreement as of the date signed by the Agency.

NORTHERN CALIFORNIA POWER AGENCY

Date

RANDY S. HOWARD,
General Manager

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel

DEKOMTE DE TEMPLE LLC

Date

COLIN BRODER,
Commercial Manager
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EXHIBIT A
SCOPE OF WORK

Dekomte (“Contractor”) shall provide BOP and HRSG expansion joints and insulation material application
services as requested by the Northern California Power Agency (‘Agency”) at any facilities owned or
operated by Agency, its Members, Southern California Public Power Authority (SCPPA) or SCPPA
Members.

Services to include but not be limited to the following:

Field service:
e Complete Turnkey Field Installation Services
e Splicing Services
o Emergency Response Teams during outages, 365 days a year
e Supervisory Services
e Fabrication of any Expansion Joint for Service Conditions up to 2200°F
e Full Engineering, Consulting and Design Services
e Custom Fabrication of Expansion Joints at site, if required
» Gas Turbine and Refractory Expansion Joint Specialists
¢ Specialists in High Vibration Applications
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Compensation for all work, including hourly fees and expenses, shall not exceed the amount set forth in

EXHIBIT B

COMPENSATION SCHEDULE AND HOURLY FEES

Section 2 hereof. The hourly rates and or compensation break down and an estimated amount of

expenses is as follows:

For the delegation of erection personnel, the following rates are charged:

a) Hourly Rates - DEKOMTE Personnel

Supervisor / Enaineer
Specialist Fitter g
Normal hours Mon-Fri | 07.00-16.00 $120.00 $165.00
Mon — Fri 16.00 - 07.00
1.5 x hours surcharge Saturday 07.00 — 16.00 $177.00 $242.00
Saturday 16.00 - 07.00
2 x hours surcharge Sunday 00.00 — 2359 $232.00 $ 320.00
2.5 x hours surcharge | Public Holidays $294.00 $404.00
b) Overnight Stay
per night receipted costs + 10% service charge
c¢) Travelling Costs
by car per mile IRS Rate
small van per mile IRS Rate

by public transport
by plane

excess baggage
flight changes

Travelling time is considered as working time and is charged as above applicable rates. (nominally

8 hours each way)

d) Overseas Miscellaneous

Costs for provision of VISA
Customs fee, local taxes efc.

receipted costs + 10% service charge
receipted costs + 10% service charge
receipted costs + 10% service charge
receipted costs + 10% service charge

as per receipted costs + 10% service charge
as per receipted costs + 10% service charge
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For the period of installation skilled helpers, the necessary set-up and auxiliary tools, energy, washing- and
changing rooms have to be provided as required. Rates for additional labor can be provided if required. For
any damage caused by our personnel we are only liable in the case of intention or wilful negligence.

Pricing for services to be performed at NCPA Member or SCPPA locations will be quoted at the time
services are requested.

NOTE: As a public agency, NCPA shall not reimburse Contractor for travel, food and related costs in
excess of those permitted by the Internal Revenue Service.

Multi-Task General Services Agreement between GS-VEN-2017-009
Northern California Power Agency and Dekomte De Temple LLC.
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EXHIBIT C

CERTIFICATION

Affidavit of Compliance for Contractors

(Name of person signing affidavit)(Title)

do hereby certify that background investigations to ascertain the accuracy of the identity
and employment history of all employees of

DEKOMTE DE TEMPLE LLC

(Company name)

for contract work at
LODI ENERGY CENTER, 12745 N. Thornton Road, Lodi, CA 95242

(Project name and location)

have been conducted as required by the California Energy Commission Decision for the
above-named project.

(Signature of officer or agent)

Dated this day of , 20

THIS AFFIDAVIT OF COMPLIANCE SHALL BE APPENDED TO THE PROJECT SECURITY PLAN AND
SHALL BE RETAINED AT ALL TIMES AT THE PROJECT SITE FOR REVIEW BY THE CALIFORNIA
ENERGY COMMISSION COMPLIANCE PROJECT MANAGER.

Multi-Task General Services Agreement between GS-VEN-2017-009
Northern California Power Agency and Dekomte De Temple LLC.
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NOT APPLICABLE
EXHIBIT D

CERTIFICATION

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

do hereby certify that the below-named company has prepared and implemented security plans in
conformity with 49 CFR 172, subpart | and has conducted employee background investigations in
conformity with 49 CFR 172.802(a), as the same may be amended from time to time,

(Company name)
for hazardous materials delivery to:

LODI ENERGY CENTER, 12745 N. THORNTON ROAD, LODI, CA 95242

(Project name and location)

as required by the California Energy Commission Decision for the above-named project.

(Signature of officer or agent)

Dated this day of , 20 __

THIS AFFIDAVIT OF COMPLIANCE SHALL BE APPENDED TO THE PROJECT SECURITY PLAN AND
SHALL BE RETAINED AT ALL TIMES AT THE PROJECT SITE FOR REVIEW BY THE CALIFORNIA
ENERGY COMMISSION COMPLIANCE PROJECT MANAGER.

Multi-Task General Services Agreement between GS-VEN-2017-009
Northern California Power Agency and Dekomte De Temple LLC.
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EXHIBIT E

ATTACHMENT A [from MLA]
AGREEMENT TO BE BOUND

MAINTENANCE LABOR AGREEMENT ATTACHMENT
LODI ENERGY CENTER PROJECT

The undersigned hereby certifies and agrees that:

1) Itis an Employer as that term is defined in Section 1.4 of the Lodi Energy Center Project
Maintenance Labor Agreement (“Agreement” solely for the purposes of this Exhibit E) because it
has been, or will be, awarded a contract or subcontract to assign, award or subcontract Covered
Work on the Project (as defined in Section 1.2 and 2.1 of the Agreement), or to authorize another
party to assign, award or subcontract Covered Work, or to perform Covered Work.

2) In consideration of the award of such contract or subcontract, and in further consideration of the
promises made in the Agreement and all attachments thereto (a copy of which was received and is
hereby acknowledged), it accepts and agrees to be bound by the terms and condition of the
Agreement, together with any and all amendments and supplements now existing or which are
later made thereto.

3) If it performs Covered Work, it will be bound by the legally establishes trust agreements designated
in local master collective bargaining agreements, and hereby authorizes the parties to such local
trust agreements to appoint trustees and successor trustee to administer the trust funds, and
hereby ratifies and accepts the trustees so appointed as if made by the undersigned.

4) It has no commitments or agreements that would preclude its full and complete compliance with
the terms and conditions of the Agreement.

5) It will secure a duly executed Agreement to be Bound, in form identical to this documents, from any
Employer(s) at any tier or tiers with which it contracts to assign, award, or subcontract Covered
Work, or to authorize another party to assign, award or subcontract Covered Work, or to perform

Covered Work.
DATED: Name of Employer
(Authorized Officer & Title)
(Address)
Multi-Task General Services Agreement between GS-VEN-2017-009
Northern California Power Agency and Dekomte De Temple LLC.
Revd 5/4/16
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A PUBLIC AGENCY

PA

/ NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 10, 2018
COMMISSION MEETING DATE: January 18, 2018

SUBJECT: Increase the General Manager’s signature authority from the current level of
$2,897,507 to $3,250,000 for construction of the Adit 4 spoils facility repairs.

AGENDA CATEGORY: Discussion/Action

FROM: Ken Speer S METHOD OF SELECTION:

Assistant General Manager Public Works Bid
Division: Generation Services If other, please describe:

Department. Hydroelectric

IMPACTED MEMBERS:
All Members [ Cityof Lodi X City of Shasta Lake
Alameda Municipal Power City of Lompoc City of Ukiah
Bay Area Rapid Transit [ City of Palo Alto Plumas-Sierra REC
City of Biggs [J City of Redding [ Port of Oakland
City of Gridley [1 City of Roseville X Truckee Donner PUD
City of Healdsburg [ City of Santa Clara [ Other

If other, please specify

X O

X
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Adit 4 Spoils Facility Repair: Construction Contract Amendments
January 10, 2018
Page 2

RECOMMENDATION:

Approval of Resolution 18-02, authorizing the General Manager to issue additional purchase
orders to Ford Construction, Inc., and raising the General Manager’s signature authority from
the current level of $2,897,507 to the not to exceed amount of $3,250,000 for construction of the
Adit 4 Spoils Facility Repairs at the NCPA Hydroelectric Project.

BACKGROUND:

NCPA operates the North Fork Stanislaus Hydroelectric Project (FERC Project No. 2409), which
was constructed from 1986 to 1989. One of the project features is an 8.5 mile long pressurized
water conveyance tunnel between the McKays Point Diversion Dam and the Collierville Power
House. The tunnel has two (2) access adits. At one of these adits (Adit No. 4), tunnel rock
cuttings (spoils) were permanently stockpiled immediately below in a natural drainage in
compliance with the Revised Spoils Disposal Plan dated April 1987 under a Right-of-Way Grant
(CA 8281) from the United States Department of the Interior, Bureau of Land Management.

The Adit 4 Tunnel Spoils (Spoils Facility) are located approximately 1 2 miles up canyon from the
Collierville Powerhouse in Calaveras County. The Spoils Facility incurred water-related damage
in December 2015 and required remediation to stabilize the facility and prevent further erosion to
Clark Creek. In April 2017 the NCPA Commission authorized the General Manager to execute a
public works agreement and to issue purchase orders not to exceed $2,897,507 for construction
of the repairs. Construction has been ongoing for the past 6+ months.

On November 11, 2017, the Spoils Facility sustained approximately $200,000 in damages during
a 20 minute test at a water flowrate of 20 cubic feet/second (cfs). After engineering review of the
event, the channel was determined to require augmentation to provide a higher level of safety
during high flow events, with augmentation costs estimated at $300,000 to $500,000. The
damages and additional required augmentations were determined to be due to hydraulic design
errors. The design engineer, GHD, designed the related repairs, oversaw the construction work,
and has agreed to reimburse NCPA for all of the repair work as well as a significant portion of the
channel augmentation costs. Precise cost sharing between NCPA and GHD for the channel
augmentation portion is under discussion.

A second flow test was conducted on December 20, 2017 for 2.5 hours peaking at 71 cfs. The
site safely handled all test flows without damage to the site. The water levels in select locations
was measured and is currently being used to calibrate the hydraulic model. Results from these
tests will be used to extrapolate the predicted hydraulic performance of the facility under higher
flow conditions that could occur during flooding conditions. Potential further site augmentation
may be necessary if findings warrant.

ENVIRONMENTAL ANALYSIS:

The additional repair work is within the scope of the previous CEQA determination that “The
repair Project was determined to be categorically exempt from CEQA under Class 1, §15301(b)
and (d). A class 1 exemption, “consists of the operation, repair, maintenance...of existing public
or private structures...involving negligible or no expansion of use beyond that existing, including
but not limited to: b) Existing facilities of both investor and publicly owned utilities used to
provide electric power...and (d) Restoration or rehabilitation of deteriorated or damaged
structures...” A Notice of Exemption was filed with Calaveras County and posted January 27

SR: 103:18



Adit 4 Spoils Facility Repair: Construction Contract Amendments
January 10, 2018
Page 3

through February 24, 2017 for the repair Project. No comments were received.

FISCAL IMPACT:

The total cost of the Adit 4 Spoils Facility Repair Project (including engineering design and
construction) is now estimated to be $3.82M. Previous budget estimates made prior to
construction bidding were $4.15M. An insurance claim has been filed with NCPA'’s property
insurance underwriters, and a meeting with the insurer is scheduled for February 6, 2018 to
hopefully finalize the settlement amount for the overall repair project.

SELECTION PROCESS: The project was competitively bid in compliance with the CA
Public Works Contracting procedures. All additional work is being executed based upon
this agreement and best value to NCPA.

COMMITTEE REVIEW:

The recommendation above was reviewed by the Facilities Committee on January 3, 2018 and
was recommended for Commission approval as a Discussion/Action ltem.

Respectfully submitted,

Gy 3 16

RANDY S. HOWARD
General Manager

Attachments (1):
* Resolution

SR: 103:18



RESOLUTION 18-02

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
INCREASING THE GENERAL MANAGER’S AUTHORITY TO ISSUE CHANGE ORDERS
AND PURCHASE ORDERS FROM $2,897,507 TO $3,250,000 FOR THE EXISTING PUBLIC
WORKS AGREEMENT WITH FORD CONSTRUCTION INC. FOR THE ADIT 4 SPOILS
FACILITY REPAIRS AT THE NCPA HYDROELECTRIC PROJECT

(reference Staff Report #103:18)

WHEREAS, the Northern California Power Agency (NCPA) operates and maintains on behalf of the
project owners of the Hydroelectric Facilities; and

WHEREAS, the Hydroelectric Facilities Adit 4 Spoils Facility incurred substantial damage and required
repair to prevent further damage and ensure the safe and environmentally compliant operation; and

WHEREAS, the design, and public construction bidding is complete; and

WHEREAS, a California Environmental Quality Act Notice of Exemption Class1, §15301(b) and (d) was
filed January 27 through February 24, 2017 for the repair Project; and

WHEREAS, flow testing, conducted on the repaired Adit 4 Spoils Facility in November 2017, indicated
that additional site work was required; and

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
increases the General Manager’s authority to issue change orders and purchase orders from the current level of
$2,897,507 to $3,250,000 associated with the existing public works agreement with Ford Construction, Inc. for
construction of the Adit 4 Spoils Facility Repairs at the NCPA Hydroelectric Project.

PASSED, ADOPTED and APPROVED this day of , 2018 by the following vote
on roll call:

Vote Abstained Absent
Alameda
BART
Biggs
Gridley
Healdsburg
Lodi
Lompoc
Palo Alto
Port of Oakland
Redding
Roseville
Santa Clara
Shasta Lake
Truckee Donner
Ukiah
Plumas-Sierra

BOB LINGL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY
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A PUBLIC AGENCY

PA

NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 10, 2018
COMMISSION MEETING DATE:  January 18, 2018

SUBJECT: Delegate to the General Manager authority to enter into one or more agreements
and to issue purchase orders, with a total not-to-exceed amount of $6,900,000,
for replacement of stator windings for the Collierville Unit 1 and Unit 2 Generators
at the NCPA Hydroelectric Project.

AGENDA CATEGORY: Discussion/Action

FROM: Ken Speer K5 METHOD OF SELECTION:

Assistant General Manager Public Works Bid
Division: Generation Services

Department: Hydroelectric

IMPACTED MEMBERS:
All Members [] Cityof Lodi [ City of Shasta Lake []
Alameda Municipal Power City of Lompoc City of Ukiah
Bay Area Rapid Transit [ City of Palo Alto X Plumas-Sierra REC
City of Biggs [J City of Redding [ Port of Oakland [
City of Gridley [J City of Roseville Truckee Donner PUD []
City of Healdsburg X City of Santa Clara X Other [

If other, please specify

SR: 104:18



Collierville Generator Rewind Project
January 10, 2018
Page 2

RECOMMENDATION:

Approval of Resolution 18-03, authorizing the General Manager to enter into one or more
agreements and to issue purchase orders, with a total not-to-exceed amount of $6,900,000, for
the replacement of stator windings for the Collierville Powerhouse Unit 1 and Unit 2 generators
at the NCPA Hydroelectric Project.

BACKGROUND:

The Collierville Powerhouse, part of the North Fork Stanislaus River Hydroelectric Project,
consists of two (2) MW Pelton turbine generators, Unit 1 and Unit 2, each coupled to a 140 MVA
generator. Collierville Powerhouse turbine runners were up-rated in 1993 with modified turbine
nozzle jets and modified runners. On May 30, 2017, the Collierville Unit 2 generator
experienced a C-phase stator ground. The NCPA Commission passed Resolution 17-59 on
June 29, 2017 for the interim repair of the Unit 2 generator. The grounded coil (2 bars) was
located, identified, and bypassed. The unit was returned to service with a de-rating to a
maximum of 110 MW.

The Collierville generators are approaching 30 years old, and even prior to the May 30% ground
fault were starting to show signs of deterioration as documented by partial discharge testing and
as evidenced by visual burn damage which is inspected and repaired as-needed during annual
outages. Generator winding insulation is exposed to many aging mechanisms which shorten its
life, including electrical and mechanical stresses during normal operation. When the stator
winding insulation fails, high voltage can arc to the surrounding framework, and protective
relaying shuts down the generating unit. Planned, scheduled rewinds provide the most cost-
effective means to maintain the reliability of older generators. At the request of Hydro
participants, Capital Development Reserve funds are being collected for rewinds of both
Collierville units.

FISCAL IMPACT:

At this time, total project costs for rewinds of both Collierville units are roughly estimated to be
on the order of $6,000,000. Contingency funds of 15% ($900,000) are recommended to cover
change orders and contingencies, for a total project cost not to exceed $6,900,000. To date,
approximately $5,250,000 has been collected specifically for Collierville generator rewinds as
part of an ongoing Capital Development Reserve collections. Additional funds of $300,000 and
$500,000 are proposed for collection in FY19 and FY20, respectively. The collection schedule
will be adjusted if actual bids for the Unit 2 rewind are found to deviate from preliminary budget
expectations. If, based on bid results or modifications in scope, project costs are anticipated to
exceed $6.9M, staff will return to the Commission to request additional signature authority. It is
expected that both rewinds will be completed over the next five years. With an aggressive
project schedule and availability of materials, Unit 2 rewind may begin as early as fall 2018.

Collierville Rewind Project estimated cost breakdown:

Unit 2 Unit 1
Material procurement $1,000,000 $1,000,000
Millwright work $1,000,000 $1,000,000
Rewind labor $1.000.000 $1.000,000
TOTAL ESTIMATED $3,000,000 $3,000,000
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Collierville Generator Rewind Project
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SELECTION PROCESS:

The material procurement and rewind labor portion of the project was publicly advertised for
pre-qualification October 12 and 19, 2017. Four (4) firms expressed interest in the project and
received pre-qualification packages. Four (4) contractors submitted pre-qualification documents
to NCPA. Staff conducted interviews of the references and scored the respective firms’
experience/qualifications. Four (4) contractors: Andritz Hydro, GE Hydro Power, Toshiba USA,
and Voith Hydro, Inc. were determined to be qualified for the work. All contractors were
ultimately approved by NCPA to bid on the project.

A Public Works bid package was released on December 14, 2017 with a pre mandatory bid
meeting set for January 3, 2018 and bid opening scheduled for January 25, 2018.
Manufacturing generator bars is typically a long lead time item, often ranging from 6 to 18
months, so time is of the essence with respect to awarding the project if it is desired to
potentially proceed with a rewind in 2018.

ENVIRONMENTAL ANALYSIS:

CEQA Guidelines section 15301 states that a project is categorically exempt from CEQA review
when the project “consists of the operation, repair, maintenance ... or minor alteration of
existing public or private structures, facilities, mechanical equipment, or topographical features,
involving negligible or no expansion of use beyond that existing at the time of the lead agency’s
determination.” There is no reasonable possibility that repairing the Collierville Unit 2 generator
will result in a significant impact on the environment. A Notice of Exemption for this type of
work was approved by the NCPA Commission and filed with Calaveras County on March
27, 2014.

COMMITTEE REVIEW:

The recommendation above was reviewed by the Facilities Committee on January 3, 2018 and
was recommended for Commission approval as a Discussion/Action Item.

spectfully submitted,

i = 1T

NDY S. HOWARD
General Manager

Attachments (1):
e Resolution

SR: 104:18



RESOLUTION 18-03

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
DELEGATING TO THE GENERAL MANAGER AUTHORITY TO ENTER INTO ONE OR
MORE AGREEMENTS AND TO ISSUE PURCHASE ORDERS NOT TO EXCEED $6,900,000
FOR COLLIERVILLE POWERHOUSE REPLACEMENT STATOR WINDINGS AT THE NCPA
HYDROELECTRIC PROJECT

(reference Staff Report #104:18)

WHEREAS, the Northern California Power Agency (NCPA) operates and maintains the Collierville
Powerhouse on behalf of the project participants in the North Fork Stanislaus River Hydroelectric Development
Project; and

WHEREAS, on May 30, 2017, the Hydroelectric Facility’s Collierville Powerhouse Unit 2 generator
experienced a stator ground; and

WHEREAS, Collierville Unit 2 generator repair returned the unit to service with a de-rating to 110 MW;
and

WHEREAS, Collierville Unit 1 and Unit 2 generators are approaching 30 years old and are showing signs
of deterioration; and

WHEREAS, replacement stator windings are the most cost-effective way to maintain reliability of older
generators; and

WHEREAS, Capital Development Reserve are being collected for the Collierville generator rewinds; and
WHEREAS, both rewinds are anticipated to be completed over the next five years; and

WHEREAS, this Project is exempt from CEQA under Regulation 15301 and a Notice of Exemption was
filed with Calaveras County on March 27, 2014; and

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager to enter into one or more agreements and to issue purchase orders, with a
total not-to-exceed amount of $6,900,000 for the replacement of Collierville Unit 1 and Unit 2 generator stator
windings at the NCPA Hydroelectric Project.

PASSED, ADOPTED and APPROVED this day of , 2018 by the following vote
on roll call:

Vote Abstained Absent
Alameda
San Francisco BART
Biggs
Gridley
Healdsburg
Lodi
Lompoc
Palo Alto




Port of Oakland

Redding

Roseville

Santa Clara

Shasta Lake

Truckee Donner

Ukiah

Plumas-Sierra

BOB LINGL
CHAIR

ATTEST:

CARY A. PADGETT
ASSISTANT SECRETARY



A PUBLIC AGENCY

/ NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 10, 2018
COMMISSION MEETING DATE: January 18, 2018

SUBJECT: Delegate authority to the General Manager to execute agreements and to issue
purchase orders for maintenance work related to the Lodi Energy Center (LEC)
2018 Spring Outage, for a total cost not to exceed $1,798,856.

AGENDA CATEGORY: Discussion/Action

FROM: Ken Speer & METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:
All Members Cityof Lodi [ City of Shasta Lake [
Alameda Municipal Power [] City of Lompoc [] City of Ukiah [
Bay Area Rapid Transit [ City of Palo Alto [ Plumas-Sierra REC [J
City of Biggs [ City of Redding [ Port of Oakland [
City of Gridley [ City of Roseville [0 Truckee Donner PUD [
City of Healdsburg [ City of Santa Clara [ Other [

If other, please specify
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Lodi Energy Center 2018 Spring Outage
January 10, 2018
Page 2

RECOMMENDATION:

Approval of Resolution 18-05 authorizing the General Manager to execute agreements and
issue purchase orders for maintenance work related to the Lodi Energy Center (LEC) 2018
Spring Outage, for a total cost not to exceed $1,798,856.

BACKGROUND:

The Lodi Energy Center has an outage scheduled for April 2-22 for work related to the 2018
Spring Outage. During the outage, the LEC team will complete preventative maintenance work
on equipment that cannot be worked on while the unit is operating without affecting the output of
the facility. NCPA will hire a number of contractors to perform this work during the 2018 Spring
Outage.

Listed below is a summary of the work to be performed as a part of the 2018 Spring Outage:

1. Gas Turbine

a. Air Filters

b. Drain System

c. Bearing Thermocouple

d. Inlet Bleed Heater Paint

e. Fuel Valve Refurbishment
2. Steam Turbine

a. Valve Soft Goods

b. Condenser Seal

c. Insulation
3. Water Treatment
General Maintenance
Chemical Clean Injection Well
Cooling Tower Cleanout
Cooling Tower Booster Pump
Condensate MU Pump
Cooling Tower Repairs
4. Electrical Systems

a. Relay Upgrade

b. Miscellaneous Electric
5. HRSG/ Steam
High Energy Pipe Survey
Critical Valve Maintenance
Penetration Seals
Insulation
Stack Painting
HRSG Potential Repairs
HP Casing / Tube Guide
Hot Spots

i. Floor
6. Balance of Plant

a. Relief Valves

b. Diesel Fire

c. Condensate ARC Valves

*0 00T
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Lodi Energy Center 2018 Spring Outage
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7. Incidentals

Crane

Toilets

Trailers / Guard
Forklift / Manlift
Scaffold
Confined Space

"~ a0 T

FISCAL IMPACT:

2018 Spring Outage Anticipated Cost
Gas Turbine $211,000
Steam Turbine $125,000
Water Treatment $200,000
Electrical Systems $83,652
HRSG / Steam $751,000
Balance of Plant $81,000
Incidentals $205,500
Contingency $141,704

TOTAL $1,798,856

The budgetary funds to complete the 2018 Spring Outage include $830,000 of pre-collected
funds in the Maintenance Reserve account (Account # 265-009-005-610-044-002). The
remainder of funds ($968,856) were anticipated in the Routine O&M budget.

SELECTION PROCESS:

All of the work has been put out for bid to qualified contractors and the lowest priced qualified
contractors will be awarded the work.

ENVIRONMENTAL ANALYSIS:

These activities are categorically exempt under Class 1 and 2 from the provisions of the
California Environmental Quality Act pursuant to Section 15301 (b) and 15302 (c) of the CEQA
Guidelines. A Notice of Exemption was approved by the NCPA Commission on September 27,
2013 for this class of work and was filed in San Joaquin County.

COMMITTEE REVIEW:

The recommendation above was reviewed by the Lodi Energy Center Project Participant
Committee on December 11, 2017 and was approved.
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Respectfully submitted,

qmg [\

RANDY S. HOWARD
General Manager

Attachments (1):
e Resolution
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RESOLUTION 18-05

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
LODI ENERGY CENTER 2018 SPRING OUTAGE

(reference Staff Report #106:17)

WHEREAS, the Northern California Power Agency (NCPA) operates and maintains the Lodi Energy
Center facility on behalf of the project participants in the Lodi Energy Center Project; and

WHEREAS, the Lodi Energy Center has an outage scheduled for April 2-22 for work related to the 2018
Spring Outage; and

WHEREAS, during the outage, the LEC team will complete preventative maintenance work on
equipment that cannot be worked on while the unit is operating without affecting the output of the facility.
NCPA will hire a number of contractors to perform work during the 2018 Spring Outage; and

WHEREAS, these activities are categorically exempt under Class 1 and 2 from the provisions of the
California Environmental Quality Act pursuant to Section 15301 (b) and 15302 (c) of the CEQA Guidelines. A
Notice of Exemption was approved by the NCPA Commission on September 27, 2013 for this class of work
and was filed in San Joaquin County; and

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager to execute agreements and issue purchase orders for maintenance work
related to the Lodi Energy Center (LEC) 2018 Spring Outage, for a total cost not to exceed $1,798,856.

PASSED, ADOPTED and APPROVED this day of , 2018 by the following vote
on roll call:

Vote Abstained Absent
Alameda
BART
Biggs
Gridley
Healdsburg
Lodi
Lompoc
Palo Alto
Port of Oakland
Redding
Roseville
Santa Clara
Shasta Lake
Truckee Donner
Ukiah
Plumas-Sierra

BOB LINGL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY
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A PUBLIC ABENCY

NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

January 11, 2018
COMMISSION MEETING DATE: January 18, 2018
SUBJECT: Provision of Services to East Bay Community Energy

AGENDA CATEGORY: Discussion/Action

AGM, Power Management N/A

Division: Power Management If other, please describe:

Department: Industry Restructuring

FROM: David Dockham /4;/ METHOD OF SELECTION:

IMPACTED MEMBERS:
All Members [X Cityof Lodi [
Alameda Municipal Power [] City of Lompoc [
Bay Area Rapid Transit [ City of Palo Alto [
City of Biggs [ City of Redding [J
City of Gridley [ City of Roseville [J
City of Healdsburg [J  City of Santa Clara [

If other, please specify

City of Shasta Lake

City of Ukiah

Plumas-Sierra REC
Port of Oakland

Truckee Donner PUD

Other

o o 0o o o o
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Provision of Services to EBCE
January 18, 2018
Page 2

RECOMMENDATION:

NCPA staff recommends that the Commission approve the Revised Services Agreement with
East Bay Community Energy, under which NCPA will supply certain scheduling and portfolio
management services to East Bay Community Energy, including any non-substantive
modifications to the Revised Services Agreement approved by NCPA’s General Counsel.
NCPA staff also recommends that the Commission authorize NCPA’s General Manager to
execute the Revised Services Agreement on behalf of NCPA.

BACKGROUND:

The East Bay Community Energy Authority, a public agency located within Alameda County,
was formed for the purpose of implementing a community choice aggregation program, which
has been named East Bay Community Energy (EBCE). EBCE has expressed an interest in
receiving a variety of wholesale power services from Northern California Power Agency (NCPA).
On December 14, 2017, pursuant to Resolution 17-102, the Commission approved a Services
Agreement under which form NCPA proposed to provide the services requested by EBCE. As a
result of subsequent negotiations conducted between NCPA and EBCE, the parties have
identified certain proposed revisions to the Services Agreement originally approved by the
Commission, and as such NCPA is now seeking Commission review and approval of a revised
Services Agreement that will now supersede and replace the original agreement approved
pursuant to Resolution 17-102 (the “Revised Services Agreement”).

DISCUSSION:

NCPA staff, in coordination with EBCE, has developed the Revised Services Agreement under
which NCPA may supply certain scheduling and portfolio management services to EBCE. The
key provisions contained in the Revised Services Agreement remain, included: (i) a defined
scope of services, terms for compensation, language to limit and protect NCPA's liability,
various collateral and security requirements, and an initial term of two (2) years. The scope of
services includes: scheduling services, control center services, and portfolio management and
optimization services. The Revised Services Agreement also enables NCPA to act as EBCE’s
Scheduling Coordinator during a defined period of time, during which time EBCE will work to
register and establish its own Scheduling Coordinator. At the point EBCE has completed its
Scheduling Coordinator registration process, the content of EBCE’s power portfolio then
currently being scheduled by NCPA will be transferred to the EBCE Scheduling Coordinator,
and if such is not completed by December 31, 2018, NCPA retains the right to seek termination
of the Revised Services Agreement.

A copy of the Revised Services Agreement is attached to this staff report for your reference.
FISCAL IMPACT:

In consideration for NCPA's provision of services, EBCE shall pay NCPA an amount equal to
Six Hundred Forty Thousand Dollars ($640,000.00) for Services rendered during the first one
(1) year period in which NCPA is supplying Services to EBCE. For each subsequent one (1)

year period during the term of the Agreement, the amount charged to EBCE will be escalated at
a rate of two percent (2%) per year.

SR: 109:18
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NCPA'’s administrative costs for development of the Revised Services Agreement with EBCE
will be allocated to members in accordance with approved cost allocation methodologies as
described in the NCPA annual budget.

ENVIRONMENTAL ANALYSIS:

This activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the
California Environmental Quality Act. No environmental review is necessary.

COMMITTEE REVIEW:

The recommendation provided herein was reviewed by the Facilities Committee on January 11,
2018, and was recommended for Commission approval.

?sj'apectfully submitted,

NS
fo/ | — |
RANDY S. HOWARD
General Manager

Attachments: 2

¢ Resolution 18-06
¢ Revised Services Agreement
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RESOLUTION 18-06

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
PROVISION OF SERVICES TO EAST BAY COMMUNITY ENERGY

(reference Staff Report #109:18)

WHEREAS, the East Bay Community Energy Authority, a public agency located within Alameda County,
was formed for the purpose of implementing a community choice aggregation program, which has been named
East Bay Community Energy (EBCE); and

WHEREAS, EBCE has expressed an interest in receiving a variety of wholesale power services from
Northern California Power Agency (NCPA); and

WHEREAS, on December 14, 2017, pursuant to Commission Resolution 17-102, the Commission
approved a Services Agreement under which form NCPA proposed to provide the services requested by EBCE;
and

WHERAS, as a result of subsequent negotiations conducted between NCPA and EBCE, the parties have
identified certain proposed revisions to the Services Agreement originally approved by the Commission, and as
such NCPA is now seeking Commission review and approval of a revised Services Agreement that will now
supersede and replace the original agreement approved pursuant to Commission Resolution 17-102 (the
“Revised Services Agreement); and

WHEREAS, NCPA staff, in coordination with EBCE, has developed the Revised Services Agreement
(attached to Staff Report 109:18) under which NCPA may supply certain scheduling and portfolio management
services to EBCE; and

WHEREAS, the key provisions contained in the Revised Services Agreement remain, include: (i) a
defined scope of services, terms for compensation, language to limit and protect NCPA’s liability, various
collateral and security requirements, and an initial term of two (2) years; and

WHEREAS, the scope of services includes: scheduling services, control center services, and portfolio
management and optimization services; and

WHEREAS, the Revised Services Agreement also enables NCPA to act as EBCE’s Scheduling
Coordinator during a defined term, during which time EBCE will work to register and establish its own Scheduling
Coordinator, and at the point EBCE has completed its Scheduling Coordinator registration process, the content
of EBCE’s power portfolio then currently being scheduled by NCPA will be transferred to the EBCE Scheduling
Coordinator, and if such is not completed by December 31, 2018, NCPA retains the right to seek termination of
the Revised Services Agreement; and

WHEREAS, in consideration for NCPA's provision of services, EBCE shall pay NCPA an amount equal
to Six Hundred Forty Thousand Dollars ($640,000.00) for Services rendered during the first one (1) year period
in which NCPA is supplying Services to EBCE, and for each subsequent one (1) year period during the term of
the Agreement, the amount charged to EBCE will be escalated at a rate of two percent (2%) per year; and

WHEREAS, this activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the California
Environmental Quality Act. No environmental review is necessary; and



NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
approves the Revised Services Agreement with East Bay Community Energy, that upon approval shall
supersede and replace the original Services Agreement approved pursuant to Commission Resolution 17-102,
under which NCPA will supply certain scheduling and portfolio management services to East Bay Community
Energy, including any non-substantive modifications to the Revised Services Agreement approved by NCPA’s
General Counsel, and authorizes NCPA’s General Manager to execute the Revised Services Agreement on
behalf of NCPA.

PASSED, ADOPTED and APPROVED this day of , 2018 by the following vote
on roll call:

Vote Abstained Absent
Alameda
BART
Biggs
Gridley
Healdsburg
Lodi
Lompoc
Palo Alto
Port of Oakland
Redding
Roseville
Santa Clara
Shasta Lake
Truckee Donner
Ukiah
Plumas-Sierra

BOB LINGL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY

NCPA Resolution 18-06 -2-
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This SERVICES AGREEMENT (“Agreement”) is made by and between the Northern
California Power Agency, a joint powers agency of the State of California (“NCPA”), and East Bay
Community Energy Authority, a public agency located within Alameda County (“Customer”).
NCPA and Customer are together sometimes referred to herein individually as a “Party” and

collectively as the “Parties”.

This Agreement is made as of , 20__ (the “Effective Date”) in Roseville,

California.
Section 1. RECITALS
This Agreement is entered into based on the following facts, among others:

1.1  NCPA has heretofore been duly established as a joint powers agency pursuant to
the Joint Exercise of Powers Act of the Government Code of the State of California and, among
other things, is authorized to acquire, construct, finance, and operate buildings, works, facilities
and improvements for the generation and transmission of electric capacity and energy for

resale.

1.2 Customer is a public agency located within Alameda County, and was formed for
the purpose of implementing a community choice aggregation program, which has been named

East Bay Community Energy (the “Program” or “EBCE").
1.3 NCPA is a certified Scheduling Coordinator in accordance with the CAISO Tariff.

14 NCPA has established facilities, staff and the capability for the provision of

Services to Customer.
1.5 Customer desires NCPA to provide Services to Customer.

1.6 NCPA is willing to provide Customer with Services pursuant to the terms and

conditions of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and promises set forth

herein, NCPA and Customer agree as follows:
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Section 2. DEFINITIONS

2.1 Definitions. Whenever used in this Agreement (including the Recitals hereto),
the following terms shall have the following respective meanings, provided, capitalized terms
used in this Agreement (including the Recitals hereto) that are not defined in Section 2 of this
Agreement shall have the meaning indicated in Appendix A Master Definition Supplement of

the CAISO Tariff:

2.1.1 “Agreement” means this Services Agreement, including all Appendices,

attached hereto.

2.1.2 “Balance of Month Transaction” means a purchase or sale of electric
energy, capacity and/or other related attribute for a term not greater than one calendar

month to be performed or delivered within the current or next succeeding calendar month.

2.1.3 “Business Day” means any day except a Saturday, Sunday, or a Federal
Reserve Bank holiday. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local

time.

2.1.4 “Calendar Day” means all days, including Saturdays, Sundays or Federal

Reserve Bank holidays.

2.1.5 “California Independent System Operator Corporation” or “CAISO” means
the non-profit public benefit corporation responsible for the provision of fair and open
transmission access, and maintaining reliable and efficient operation of that portion of the
electric grid contained within its defined balancing authority area, pursuant to the California

Public Utilities Code, or its successor entity.
2.1.6 “CAISO Tariff” means the CAISO FERC Electric Tariff.

2.1.7 “Commission” means the NCPA Commission established by the Joint

Powers Agreement.
2.1.8 “Customer” has the meaning set forth in the preamble hereto.

2.1.9 “Effective Date” has the meaning set forth in the preamble hereto.
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2.1.10 “Event of Default” has the meaning set forth in Section 10.1 of this

Agreement.

2.1.11 “FERC” means the Federal Energy Regulatory Commission, or its

regulatory successor.
2.1.12 “General Manager” means the General Manager of NCPA.

2.1.13 “Good Utility Practice” means any of the practices, methods and acts
engaged in or approved by a significant portion of the electric utility industry within the
United States of America during the relevant time period, which, in the exercise of
reasonable judgment in light of the facts known at the time the decision was made, could
have been expected to accomplish the desired result at the lowest reasonable cost
consistent with NERC or WECC approved business practices, reliability and safety. Good
Utility Practice is not intended to be limited to the optimum practice, method, or act to the
exclusion of all others, but rather to be acceptable practices, methods, or acts generally

accepted in the electric utility industry within the United States of America.

2.1.14 “Joint Powers Agreement” means the Amended and Restated Northern

California Power Agency Joint Exercise of Powers Agreement dated as of January 31, 2008.

2.1.15 “Member” means any member of NCPA or associate member of NCPA

who is a signatory to the Joint Powers Agreement.
2.1.16 “NCPA” has the meaning set forth in the preamble hereto.

2.1.17 “NERC” means the North American Electric Reliability Corporation, or its

successor.

2.1.18 “Operating Entity” means an entity that determines the use of and
coordinates scheduling of their load, resources, imports and exports, trades, ancillary
services and/or other CAISO products, in accordance with established scheduling

requirements, including those requirements determined by NCPA.

2.1.19 “Party” or “Parties” has the meaning set forth in the recitals hereto;

provided that “Third Parties” are entities that are not party to this Agreement.
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2.1.20 “Reliability Standards” means requirements approved by FERC under
Section 215 of the Federal Power Act to provide for reliable operation of the bulk power

system.

2.1.21 “Scheduling Agent” means an entity authorized to act as agent on behalf
of a Scheduling Coordinator, and shall perform certain Scheduling Coordinator duties and

requirements on behalf of a Scheduling Coordinator.

2.1.22 “Scheduling Coordinator” means an entity certified by the CAISO for the
purposes of undertaking the functions of a Scheduling Coordinator specified in the CAISO
Tariff, including, but not limited to, submitting and settling bids, self-schedules, and trades

in the CAISO markets.

2.1.23 “Services Fee” means the amount Customer shall pay NCPA, as set forth
in Section 7.1 of this Agreement, in consideration for NCPA’s provision of Services to

Customer in accordance with the terms and conditions of this Agreement.

2.1.24 “Security Account” means an account established by NCPA pursuant to
this Agreement. The Security Account is established to: (1) make timely payments to the
CAISO under the CAISO Tariff, (2) provide working capital for NCPA’s provision of Services
and to bridge timing differences between the receipt of payments from Customer and the
date payments are due to the CAISO, (3) satisfy CAISO security deposit requirements, if any,

and (4) protect NCPA from potential Customer default by providing funds and time to cure.

2.1.25 “Services” shall have the meaning as set forth in Section 4.1 of this

Agreement.

2.1.26 “Significant Operational Change” shall have the meaning as set forth in

Section 15.19 of this Agreement.

2.1.27 “Significant Regulatory Change” shall have the meaning as set forth in

Section 15.19 of this Agreement.

2.1.28 “Third Party” means an entity that is not a Party to this Agreement.
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2.1.29 “Uncontrollable Forces” means storm, flood, lightning, earthquake,
tsunami, fire, explosion, failure of facilities not due to lack of proper care or maintenance,
civil disturbance, labor dispute, sabotage, war, national emergency, restraint by court or
public authority, any curtailment, order, regulation or restriction imposed by governmental,
military or lawfully established civilian authorities, or other causes beyond the control of
the affected Party which such Party could not reasonably have been expected to avoid by

exercise of Good Utility Practice, due diligence and foresight.

2.1.30 “WECC” means the Western Electricity Coordinating Council, or its

successor(s).

2.2 Rules of Interpretation. As used in this Agreement (including the Recitals

hereto), unless in any such case the context requires otherwise: The terms “herein,” “hereto,”
“herewith” and “hereof” are references to this Agreement taken as a whole and not to an
y

n oy

particular provision; the term “include,” “includes” or “including” shall mean “including, for

n u n

example and without limitation;” and references to a “Section,” “subsection,” “clause,”
“Appendix”, “Schedule”, or “Exhibit” shall mean a Section, subsection, clause, Appendix,
Schedule or Exhibit of this Agreement, as the case may be. All references to a given agreement,
instrument, tariff or other document, or law, regulation or ordinance shall be a reference to
that agreement, instrument, tariff or other document, or law, regulation or ordinance as such
now exists and as may be amended from time to time, or its successor. A reference to a
“person” includes any individual, partnership, firm, company, corporation, joint venture, trust,
association, organization or other entity, in each case whether or not having a separate legal
personality and includes its successors and permitted assigns. A reference to a “day” shall
mean a Calendar Day unless otherwise specified. The singular shall include the plural and the

masculine shall include the feminine, and vice versa.
Section 3. PURPOSE OF AGREEMENT

The purpose of this Agreement is to set forth the terms and conditions under which

NCPA will supply Customer with Services.
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Section 4. SERVICES TO BE PROVIDED AND STANDARDS OF PERFORMANCE

4.1 NCPA Duties. The duties of NCPA under this Agreement are to provide services

to Customer as fully described in Appendix A hereto (“Services”).

4.2 Customer Duties. The duties of the Customer under this Agreement are to:

4.2.1 Timely provide certain information to NCPA that is required for NCPA to

perform Services, as fully described in Appendix A hereto.

4.2.2 Make timely payments to NCPA for all CAISO charges and credits for

services invoiced by NCPA to Customer in accordance with Section 8 of this Agreement.

4.2.3 Provide staff and other assistance as may be required from time to time
to the extent necessary for NCPA to fulfill its duties as described in Section 4.1 of this

Agreement.
4.2.4 Comply with all requirements of the CAISO Tariff, as applicable.

4.2.5 Provide security or other deposits required by the CAISO, if any, to NCPA

in accordance with Section 11 of this Agreement.

4.2.6 Initially fund and maintain sufficient deposits in its Security Account in

accordance with Section 12 of this Agreement.

4.2.7 Make timely payment of all costs associated with NCPA’s provision of

Services, as set forth in this Agreement.

4.2.8 Except as provided in Section 6 of this Agreement, defend and indemnify

NCPA in regard to Services provided to Customer by NCPA.

4.2.9 Customer shall register as a Scheduling Coordinator and establish a
Scheduling Coordinator account (commonly referred to as “SCID”) to which the content of
Customer’s portfolio (including, but not limited to, loads, generation, trades, and/or other
scheduled CAISO products) shall be transferred and/or migrated by December 31, 2018,

whereby upon completing such transfer and/or migration Customer shall act as its own
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Scheduling Coordinator, and shall assign certain scheduling and settlement duties and

responsibilities to NCPA, acting as Customer’s Scheduling Agent.

43 Standard of Performance. NCPA will perform Services using the level of skill and

attention reasonably required to complete the Services in a competent and timely manner, in

accordance with Good Utility Practices.

4.4 Assignment of Personnel. NCPA shall assign only competent personnel to

perform Services pursuant to this Agreement.

4.5 Time. NCPA shall devote such time to the performance of Services pursuant to
this Agreement as may be reasonably necessary to meet the standard of performance provided

in Section 4.3, and to satisfy NCPA’s obligations hereunder.
Section 5. TERM AND TERMINATION

5.1  Term. The initial term of this Agreement shall begin on the Effective Date and
shall continue uninterrupted through April 30, 2020 (the “Initial Term”). At the end of the initial
term of this Agreement, or any subsequent term of this Agreement, the term of this Agreement
shall automatically extend for an additional one (1) year period unless a Party provides written
Notice of Termination pursuant to Section 5.2, of its election not to automatically extend the

term of the agreement.

5.2  Termination. This Agreement may be terminated by either Party at the end of
the Initial Term, or at the end of any subsequent one (1) year extension, by providing written
notice to the other Party at least one hundred eighty (180) Calendar Days prior to the end of

the current term of the Agreement (“Notice of Termination”).

5.3 No Effect on Prior Liabilities. Termination of this Agreement will not terminate

any ongoing or un-discharged liabilities, credits or obligations of either Party, including any
contingent liabilities, credits or obligations, resulting from this Agreement until they are
satisfied in full, or for which the Party owing the liability has provided a mechanism acceptable

to the other Party, for the satisfaction in full thereof.

7
EBCE SERVICES AGREEMENT



Section 6. INDEMNITY AND INSURANCE

6.1 Limitation of Liability.

6.1.1 Except as provided in Section 6.1, neither NCPA nor Customer (the
“Responsible Party”) shall at any time be liable for any injury or damage occurring to the
other (the “Harmed Party”) or any third person or property from any cause whatsoever
arising out of this Agreement, and each Party agrees to indemnify, defend and hold
harmless the other Party, including their respective governing boards, officials, agents and
employees, from and against any and all claims, suits, losses, costs, damages, expenses and
liability of any kind or nature, including reasonable attorneys’ fees and the costs of
litigation, including experts, to the extent caused by any acts, omissions, breach of contract,
negligence (active or passive), gross negligence, recklessness, or willful misconduct of that
Party, its governing officials, officers, employees, subcontractors or agents, to the maximum

extent permitted by law.

6.1.2 The provisions of this Section 6.1.1 shall not apply where the injury or
damage occurring to a Harmed Party is caused by the negligence of the Responsible Party or
any of the Responsible Party’s employee’s, agents or contractors, and provided that any
liability under this subsection is limited to the extent of the actual coverage and coverage
limits of the insurance policies described in Section 6.3, which are maintained by the

Responsible Party.

6.2 Notice. The Parties shall give each other prompt notice of the making of any
claim or the commencement of any action, suit or proceeding covered by the provisions of this

Section 6.

6.3 Insurance. During the term of this Agreement, both Parties agree to maintain, or
cause to be maintained, in full force and effect, and at their respective sole cost and expense,

the following types and limits of liability insurance (“Insurance”):

6.3.1 One-million dollars per occurrence for Workers’ Compensation and

Employer’s Liability;
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6.3.2 One-million dollars in limits per occurrence in Automobile Liability; and

6.3.3 Two-million dollars in single combined limits for Commercial General

Liability Insurance.

Evidence of each Party’s Insurance shall be maintained, and provided to the other Party
upon request. All insurance policies, with the exception of Workers’ Compensation, shall name
the other Party as additionally insured. Each Party agrees to waive the right of subrogation

where it is legal to do so.

Each Party shall designate the required insurance liability limits for any subcontractors
performing work in connection with, or in performance of any aspect of this Agreement, and in

accordance to their risk management requirements.
Section 7. COMPENSATION

7.1 Compensation for Services. Customer shall pay NCPA the amounts set forth in

Appendix B for NCPA’s provision of Services to Customer (“Services Fee”) in accordance with
the terms and conditions of this Agreement. Such amount shall be billed to Customer in

accordance with Section 8 of this Agreement.

7.2 CAISO Charges and Credits. All charges and credits invoiced by the CAISO to

NCPA associated with Services provided under this Agreement will be charged or credited to
Customer, and shall be paid to NCPA by Customer, or by NCPA to Customer, as applicable, in
addition to the compensation stated in Section 7.1. Such CAISO charges and credits shall be

billed to Customer in accordance with Section 8 of this Agreement.
Section 8. BILLING AND PAYMENT

8.1 Invoices. NCPA will issue a monthly invoice to Customer for estimated and
actual costs, including, but not limited to, CAISO charges and credits, costs associated with
NCPA’s provision of Services, and all other costs for Services (e.g., power supply costs) provided
in accordance with this Agreement. Such invoices will be made pursuant to the requirements
and procedures provided for in this Agreement. NCPA will issue invoices to Customer using

electronic media and physical distribution.
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8.2 Payment of Invoices. All non-emergency invoices delivered by NCPA to

Customer are due and payable thirty (30) Calendar Days after the date that the invoice is
received; provided, however, that any amount due on a day other than a Business Day may be
paid on the next following Business Day. NCPA may apply Customer’s Security Account to the
payment of all or any portion of an invoice to Customer if payment is not received by the
applicable due date, provided that application of such funds from the Security Account shall not
relieve Customer from any late payment charges pursuant to Section 8.3. To the extent that
NCPA applies funds from the Security Account to pay an amount due under an invoice,
following receipt of payment of such invoice by Customer, NCPA shall deposit the relevant
portion of the payment into the Security Account and credit such deposit to Customer.
Emergency invoices delivered by NCPA shall be due and payable on the date indicated on such

invoice, or as indicated in Section 12.5, whichever is later.

8.3 Late Payments. Any amount due and not paid by Customer in accordance with

Sections 8.2, Section 11 and Section 12 shall be considered late and bear interest computed on
a daily basis until paid at the lesser of (i) the per annum prime rate (or reference rate) of the
Bank of America N.A. then in effect, plus two percent (2%) or (ii) the maximum rate permitted

by law.

8.4 Billing Disputes. Customer may dispute the accuracy of any invoice, or any

adjustment to an invoice, issued by NCPA under this Agreement by submitting a written dispute
to NCPA, within twelve (12) months of the date of such invoice. Notwithstanding the foregoing,
Customer shall pay the full amount billed when due for all costs other than amounts invoiced
for the Services Fee, and Customer shall pay the full undisputed amount billed when due for the
Services Fee. If Customer does not timely question or dispute the accuracy of any invoice in
writing, or if NCPA does not identify a discrepancy in the invoice that requires a correction, the
invoice shall be deemed to be correct. Upon review of a submitted dispute, if an invoice is
determined by NCPA to be incorrect, NCPA shall issue a corrected invoice and refund any
amounts that may be due to Customer. If NCPA and Customer fail to agree on the accuracy of
an invoice within thirty (30) Calendar Days after Customer has disputed it, the General Manager

shall promptly submit the dispute to the Commission for resolution. If the Commission and
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Customer fail to agree on the accuracy of a disputed invoice within sixty (60) Calendar Days of
its submission to the Commission, the dispute may then be resolved under the dispute
resolution procedures set forth in Section 13 of this Agreement. Provided, however, that prior
to resorting to alternative dispute resolution procedures, the full amount of the disputed
invoice for all costs other than amounts invoiced for the Services Fee must have been paid.

Upon resolution of a dispute, the disputed amount shall be paid within five (5) Business days.

8.5 Billing/Settlement Data. NCPA shall make billing and settlement data available

to Customer, or its designee, as part of the invoice delivered by NCPA, or upon request. NCPA
shall make billing and settlement support information available to Customer using electronic
media (e.g. electronic data portal). Procedures and formats for the provision of such electronic
data submission may be as established by the NCPA Commission from time to time. Without
limiting the generality of the foregoing, NCPA may, in its reasonable discretion, require
Customer to execute a non-disclosure agreement prior to providing access to the NCPA
electronic data portal for the purpose of protecting confidential information, consistent with

the provisions contained in Section 15.1 of this Agreement.

8.6 Examination of Books and Records. Customer shall have the right to examine

the books and records created and maintained by NCPA pursuant to this Agreement at any

reasonable, mutually agreed upon time.

All reports, data, maps, models, charts, studies, surveys, photographs, memoranda,
plans, studies, specifications, records, files or other documents or material, in electronic or any
other form, that NCPA prepares or obtains pursuant to this Agreement and that relate to the
Services provided hereunder, shall be stored and maintained by NCPA in accordance with

NCPA’s records retention policies and procedures, as such may be modified from time to time.
Section 9. COOPERATION AND FURTHER ASSURANCES

Each of the Parties agree to provide such information, execute and deliver any
instruments and documents and to take such other actions as may be necessary or reasonably
requested by the other Party which are consistent with the provisions of this Agreement and
which do not involve the assumption of obligations other than those provided for in this
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Agreement, in order to give full effect to this Agreement and to carry out the intent of this
Agreement. The Parties agree to cooperate and act in good faith in connection with obtaining

any credit support required in order to satisfy the requirements of this Agreement.
Section 10. DEFAULTS

10.1 Events of Default. An Event of Default under this Agreement shall exist upon the

occurrence of any one or more of the following by a Party (the “Defaulting Party”):

(i) the failure of Customer to make any payment (other than an emergency
addition to the Security Account pursuant to Section 12.5) in full to NCPA when due, where
such failure is not cured within thirty (30) Calendar Days following receipt of written notice

from NCPA demanding cure;

(i) the failure of Customer to make any payment of an emergency addition to

the Security Account pursuant to, and following applicable notice periods under, Section 12.5;

(iii) the failure of a Party to perform any covenant or obligation of this
Agreement, including the requirements of each Party set forth in Section 4, where such failure
is not cured within thirty (30) Calendar Days following receipt of a notice from the other Party
demanding cure. Provided, that this subsection shall not apply to any failure to make payments

specified by subsection 10.1 (i) or (ii); or

(iv) if any representation or warranty of a Party material to the Services provided
hereunder shall prove to have been incorrect in any material respect when made and the Party
does not cure the facts underlying such incorrect representation or warranty so that the
representation or warranty becomes true and correct within thirty (30) Calendar Days of the

date of receipt of notice from a Party demanding cure.

10.2 Uncontrollable Forces. A Party shall not be considered to be in default in respect

of any obligation hereunder if prevented from fulfilling such obligation by reason of
Uncontrollable Forces. Provided, that in order to be relieved of an Event of Default due to

Uncontrollable Forces, a Party affected by an Uncontrollable Force shall:
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(i) first provide oral notice to the General Manager, or in the case of Customer,
to the representative selected by Customer, using telephone communication within two (2)
Business Days of the onset of the Uncontrollable Force, and subsequently provide written
notice to the Party’s representative within ten (10) Business Days of the onset of the
Uncontrollable Force, describing its nature and extent, the obligations which the Party is unable
to fulfill, the anticipated duration of the Uncontrollable Force, and the actions which the Party
will undertake so as to remove such disability and be able to fulfill its obligations hereunder;

and

(ii) use due diligence to place itself in a position to fulfill its obligations hereunder
and if unable to fulfill any obligation by reason of an Uncontrollable Force such Party shall
exercise due diligence to remove such disability with reasonable dispatch. Provided, that

nothing in this subsection shall require a Party to settle or compromise a labor dispute.

10.3  Cure of an Event of Default. An Event of Default shall be deemed cured only if

such default shall be remedied or cured within the time periods specified in Section 10.1 above,

as may be applicable.

10.4 Remedies in the Event of Uncured Default. Upon the occurrence of an Event of

Default which is not cured within the time limits specified in Section 10.1, without limiting other
rights or remedies available under this Agreement, at law or in equity, and without constituting
or resulting in a waiver, release or estoppel of any right, action or cause of action a non-
defaulting Party may have against the defaulting Party, a non-defaulting Party may take any or

all of the following actions:

(i) NCPA may suspend the provision of Services under this Agreement to

Customer;

(i) NCPA may demand that Customer provide further assurances to guarantee

the correction of the default;

(iii) The non-defaulting Party may terminate this Agreement as to the defaulting

Party, on ten (10) Calendar Days prior written notice to the Defaulting Party;
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(iv) NCPA may utilize the funds available in Customer’s Security Account to cure a

default under Section 10.1(i) and thereafter demand replenishment of the Security Account.

10.5 Effect of Termination or Suspension.

10.5.1 Generally. The termination or suspension of this Agreement will not
terminate, waive, or otherwise discharge any ongoing or undischarged liabilities, credits or
obligations arising from this Agreement until such liabilities, credits or obligations are

satisfied in full.

10.5.2 Suspension. If performance of all or any portion of this Agreement is
suspended by NCPA in accordance with Section 10.4 (i), Customer shall pay any and all costs
incurred by NCPA as a result of such suspension including reasonable attorney fees, the fees
and expenses of other experts, including auditors and accountants, or other reasonable and
necessary costs associated with such suspension and any portion of the costs associated
with NCPA’s provision of Services that were not recovered from Customer as a result of

such suspension.

10.5.3 Termination. If this Agreement is terminated by a Party in accordance
with Section 10.4 (iii), the Defaulting Party shall pay any and all costs incurred by the other
Party as a result of such termination, including reasonable attorney fees, the fees and
expenses of other experts, including auditors and accountants, other reasonable and
necessary costs associated with such termination, and as to Customer, any portion of costs
associated with NCPA’s provision of Services that were not, or will not be, recovered from

Customer as a result of such termination.
Section 11. CAISO SECURITY DEPOSIT AND CREDIT REQUIREMENTS

Except as may otherwise be provided herein, any credit requirements required by the
CAISO, including, but not limited to, security, collateral, unsecured credit, or other deposits
required by the CAISO, shall be provided by Customer prior to NCPA providing Services under
this Agreement, and shall be maintained as may be required thereafter pursuant to the CAISO
Tariff. Failure to maintain sufficient credit, security, collateral, unsecured credit, or other

deposits may impact NCPA's ability to perform certain Services under this agreement. NCPA
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shall maintain a detailed accounting of Customer’s credit, security, collateral, unsecured credit
or other deposits. Any changes in credit, security, unsecured credit or other deposits required
by the CAISO Tariff may be provided by NCPA from Customer’s Security Account, and NCPA
shall invoice Customer within two (2) Business Days for such required amounts, and will use the

funds collected from Customer to fund the Security Account.
Section 12. SECURITY ACCOUNT

Any Customer deposits into the Security Account pursuant to this Agreement shall be
separate from and in addition to any security accounts maintained pursuant to any other
agreements between NCPA and the Customer, NCPA and any Third Person, or any other such

security account required of Customer.

12.1  Applicability. The requirement for Customer to initially deposit and maintain a
Security Account pursuant to Section 12.2 and Section 12.3 is only applicable if NCPA, acting for
or on behalf of Customer, is directly responsible for making payments to the CAISO and
processing charges and credits invoiced by the CAISO to NCPA, associated with Services
provided under this Agreement, including all charges and credits associated with security
deposits, if any, as may be required pursuant to the CAISO Tariff. For the purpose of clarity,
when NCPA provides Services as Customer’s Scheduling Coordinator, Section 12.2 and Section
12.3 shall apply; provided, however, when NCPA provides Services as Customer’s Scheduling
Agent, Customer shall not be required to initially deposit and maintain a Security Account
pursuant to Section 12.2 and Section 12.3 if Customer retains the direct responsibility for
making payments to the CAISO and processing charges and credits invoiced by the CAISO to
Customer, associated with Services provided under this Agreement, including all charges and

credits associated with security deposits as may be required pursuant to the CAISO Tariff.

12.2 Initial Amounts. Prior to NCPA providing Services, Customer shall deposit into a

Security Account held by NCPA an amount equal to the highest three (3) months of estimated
CAISO invoices (including, but not limited to, costs and/or credits for energy, Grid Management
Charge fees, operating reserves costs, and regulation capacity costs) for the succeeding twelve

(12) months; provided, however, that such deposit may be satisfied in whole or in part either in
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cash or through a clean, irrevocable letter of credit satisfactory to the General Manager. NCPA
shall maintain a detailed accounting of Customer’s deposit in the Security Account. For the
purpose of clarity, the estimated CAISO invoice amount, if any, as referred to herein, shall be

equal to Customer’s Estimated Aggregate Liability (EAL).

12.3 Subsequent Deposits. Periodically, and at least quarterly but not more than

monthly, NCPA shall review and revise its estimate of all costs Customer shall be obligated to
pay under this Agreement. Following such review, NCPA shall determine whether Customer
has a sufficient balance in the Security Account. To the extent that Customer’s balance in the
Security Account is greater than one hundred and ten percent (110%) of the amount required
by Section 12.2, NCPA shall credit such amount as soon as practicable to Customer’s next
monthly invoice. To the extent that Customer’s balance in the Security Account is less than
ninety percent (90%) of the amount required by Section 12.2, NCPA shall add such amount as
soon as practicable to Customer’s next monthly invoice, or as necessary, to a special invoice to
Customer; provided, however, that Customer shall have at least ten (10) Business Days to
provide such additional funds. Credits or additions shall not be made to the extent Customer
satisfies these Security Account requirements through the use of a letter of credit, provided
that if Customer funds the entire Security Account with a letter of credit, the amount of the
letter of credit shall be adjusted by Customer as necessary in a like manner to assure an amount

equal to the highest three (3) months of CAISO invoices is available to NCPA.

12.4 Use of Security Account Funds.

12.4.1 NCPA may use any and all funds deposited into the Security Account (or
utilize a letter of credit provided in lieu thereof) to pay any costs it incurs hereunder,
irrespective of whether NCPA has issued an invoice for such costs to Customer or whether
Customer has made timely payments of invoices. Should Customer satisfy its Security
Account requirements in whole or part through a letter of credit, NCPA shall have the right

to draw on such letter of credit to satisfy obligations hereunder.

12.4.2 If funds deposited into the Security Account, or provided through a letter

of credit, are used by NCPA to pay any costs it incurs hereunder, NCPA, pursuant to Section
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8.5, will maintain a detailed accounting of Customer’s shares of funds withdrawn from the

Security Account or letter of credit.

12.5 Emergency Additions. Inthe event that the funds are withdrawn pursuant to

Section 12.4 of this Agreement, or if the Security Account is insufficient to allow payment of a
CAISO invoice, NCPA shall notify Customer and then prepare and send a special or emergency
assessment to Customer. Customer shall pay to NCPA such assessment when and if assessed by
NCPA within two (2) Business Days of the invoice date of the assessment or consent to and
direct NCPA to draw on any existing letter of credit Customer has established for such

purposes.

12.6 Accounting and Interest. NCPA shall maintain a detailed accounting of

Customer’s deposits into and withdrawals from the Security Account. Interest, if any, earned
on the Security Account shall be credited to Customer’s Security Account. NCPA makes no
representation that the Security Account will earn any particular amount of interest or any

interest.

12.7 Return of Funds. On the termination of this Agreement Customer’s Security

Account funds shall be paid to Customer fifteen (15) Calendar Days after the effective date of
such termination. NCPA shall estimate the then reasonable outstanding liabilities of Customer,
including any reasonably estimated contingent liabilities, and shall retain all such funds until all
such liabilities have been fully paid or otherwise satisfied in full. After such determination by
the General Manager, the balance of Customer’s Security Account will be refunded to Customer
within fifteen (15) Calendar Days. The methodology used by NCPA to calculate the amounts
retained will be provided to Customer. Any disputes regarding amounts retained by NCPA will

be subject to Section 13 of this Agreement.
Section 13. SETTLEMENT OF DISPUTES

13.1 Settlement of Disputes. If any dispute arises between the Parties that cannot be

settled after engaging in good faith negotiations, Customer and NCPA agree to resolve the

dispute in accordance with the following:
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13.1.1 Each Party shall designate a senior management or executive level

representative to negotiate any dispute.

13.1.2 The representative shall attempt, through good faith negotiations, to

resolve the dispute by any means within their authority.

13.1.3 If the issue remains unresolved after sixty (60) Calendar Days of good
faith negotiations, despite having used their best efforts to do so, either Party may pursue

whatever other remedies may be available to it.

13.1.4 This informal resolution process is not intended to nor shall be construed
to change the time periods for failing a claim or action specified by Government Code § 900,

et seq.
Section 14. STATUS OF NCPA

At all times during the term of this Agreement, NCPA shall be an independent contractor
and shall not be an employee of Customer. Customer shall have the right to control NCPA only
insofar as the results of NCPA's Services rendered pursuant to this Agreement; however,
otherwise Customer shall not have the right to control the means by which NCPA accomplishes
Services rendered pursuant to this Agreement. Notwithstanding any other agency, state, local
or federal policy, rule, regulation, law, or ordinance to the contrary, NCPA 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 Customer, including but not limited
to eligibility to enroll in the California Public Employees Retirement System (PERS) as an
employee of Customer and entitlement to any contribution to be paid by Customer for

employer contributions and/or employee contributions for PERS benefits.
Section 15. MISCELLANEOUS

15.1 Confidentiality. The Parties will keep confidential all confidential or trade secret

information made available to them in connection with this Agreement, to the extent possible,
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consistent with applicable laws, including the California Public Records Act. Confidential or

trade secret information shall be marked or expressly identified as such.

If a Party (“Receiving Party”) receives a request from a Third Party for access to, or
inspection, disclosure or copying of, any of the other Party’s (the “Supplying Party”) confidential
data or information (“Disclosure Request”), then the Receiving Party shall provide notice and a
copy of the Disclosure Request to the Supplying Party within three (3) Business Days of receipt
of the Disclosure Request. Within three (3) Business Days of receipt of such notice, the

Supplying Party shall provide notice to the Receiving Party either:

(i) that the Supplying Party believes there are reasonable legal grounds for
denying or objecting to the Disclosure Request, and the Supplying Party requests the Receiving
Party to deny or object to the Disclosure Request with respect to identified confidential
information. In such case, the Receiving Party shall deny the Disclosure Request and the
Supplying Party shall defend the denial of the Disclosure Request at its sole cost, and it shall
indemnify the Receiving Party for all costs associated with denying or objecting to the
Disclosure Request. Such indemnification by the Supplying Party of the Receiving Party shall
include all of the Receiving Party’s costs reasonably incurred with respect to denial of or
objection to the Disclosure Request, including but not limited to costs, penalties, and the

Receiving Party’s attorney’s fees; or

(ii) the Receiving Party may grant the Disclosure Request without any liability by

the Receiving Party to the Supplying Party.

15.2 No Recourse Against Customer and/or NCPA Members. Both Customer and

NCPA are organized as a joint powers agency/authority in accordance with the Joint Powers Act
of the State of California (Government Code Section 6500 et seq.), pursuant to the Joint Powers
Agreement in the case of NCPA, and pursuant to a Joint Powers Agreement dated as of
December 1, 2016 in the case of Customer, and each are a public entity separate from its
constituent members. Customer and NCPA shall separately be responsible for all its own debts,
obligations and liabilities accruing and arising out of this agreement. NCPA and Customer

acknowledge that it shall have no rights and shall not make any claims, take any actions or
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assert any remedies against the other Parties constituent members in connection with this

Agreement.

15.3  Survival of Obligations. The defense and indemnity obligations of Section 6.1.1

shall survive the termination of this Agreement.

15.4 No Consequential Damages. FOR ANY BREACH OF ANY PROVISION OF THIS

AGREEMENT FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED IN
THIS AGREEMENT, THE LIABILITY OF THE DEFAULTING PARTY SHALL BE LIMITED AS SET FORTH
IN SUCH PROVISION, AND ALL OTHER DAMAGES OR REMEDIES ARE HEREBY WAIVED. IF NO
REMEDY OR MEASURE OF DAMAGE IS EXPRESSLY PROVIDED, THE LIABILITY OF THE
DEFAULTING PARTY SHALL BE LIMITED TO ACTUAL DAMAGES ONLY AND ALL OTHER DAMAGES
AND REMEDIES ARE HEREBY WAIVED. IN NO EVENT SHALL A PARTY OR THEIR RESPECTIVE
SUCCESSORS, ASSIGNS, REPRESENTATIVES, DIRECTORS, OFFICERS, AGENTS, OR EMPLOYEES BE
LIABLE FOR ANY LOST PROFITS, CONSEQUENTIAL, SPECIAL, EXEMPLARY, INDIRECT, PUNITIVE OR
INCIDENTAL LOSSES OR DAMAGES, INCLUDING LOSS OF USE, LOSS OF GOODWILL, LOST
REVENUES, LOSS OF PROFIT OR LOSS OF CONTRACTS EVEN IF SUCH PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES, AND EACH PARTY HEREBY WAIVES SUCH CLAIMS AND
RELEASES EACH OTHER AND EACH OF SUCH PERSONS FROM ANY SUCH LIABILITY.

The Parties acknowledge that California Civil Code section 1542 provides that: “A
general release does not extend to claims which the creditor does not know or suspect to exist
in his or her favor at the time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.” The Parties waive the provisions of
section 1542, or other similar provisions of law, and intend that the waiver and release
provided by this Section of this Agreement shall be fully enforceable despite its reference to

future or unknown claims.

15.5 Waiver. No waiver of the performance by a Party of any obligation under this
Agreement with respect to any default or any other matter arising in connection with this

Agreement shall be effective unless given by the other Party. Any such waiver by the other

20
EBCE SERVICES AGREEMENT



Party in any particular instance shall not be deemed a waiver with respect to any subsequent

performance, default or matter.

15.6 Amendments. Unless otherwise provided for in this Agreement, this Agreement
may be amended only by written instrument executed by the Parties with the same formality as

this Agreement.

15.6.1 Amendments of Appendices. The Appendices that are attached to and

made part of this Agreement include detailed principles, descriptions and procedures for
NCPA’s provision of Services to Customer. Upon mutual written consent of the Designated
Representative of each Party, the Appendices of this Agreement may be amended from
time to time, without the requirement of an approval as required pursuant to Section 15.6;
provided, however, Appendix A and Appendix B may be amended only by written

instrument executed by the Parties with the same formality as this Agreement.

15.7 Assignment of Agreement.

15.7.1 Binding Upon Successors. This Agreement, including the Appendices

attached hereto, shall inure to the benefit of and shall be binding upon the respective

successors and assignees of the Parties to this Agreement.

15.7.2 No Assignment. This Agreement, nor any interest herein, shall be

transferred or assigned by a Party hereto except with the consent in writing of the other

Parties hereto, where such consent shall not be unreasonably withheld.

15.8 Severability. In the event that any of the terms, covenants or conditions of this
Agreement or the application of any such term, covenant or condition, shall be held invalid as
to any person or circumstance by any court having jurisdiction, all other terms, covenants or
conditions of this Agreement and their application shall not be affected thereby, but shall
remain in force and effect unless the court holds that such provisions are not severable from all

other provisions of this Agreement.

15.9 Governing Law. This Agreement shall be interpreted, governed by, and

construed under the laws of the State of California.
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15.10 Headings. All indices, titles, subject headings, section titles and similar items are
provided for the purpose of convenience and are not intended to be inclusive, definitive, or

affect the meaning of the contents of this Agreement or the scope thereof.

15.11 Notices. Any notice, demand or request provided for in this Agreement, or
served, given or made shall become effective when delivered to the person specified below

(the “Designated Representative”):

NCPA:

David Dockham

Assistant General Manager, Power Management
Northern California Power Agency

651 Commerce Drive

Roseville, CA 95678

Customer:

Nicolas Chaset

Chief Executive Officer
1111 Broadway Floor 3
Oakland, CA 94607

With an additional copy of notices for an Event of Default to:

Supria Ranade
[Email: sranade@ebce.org]

Howard Chang
[Email: hchang@ebce.org]

Stephen Hall

Troutman Sanders LLP

100 SW Main St. Ste. 1000

Portland, OR 97204

Phone: 503-290-2336

Email: Steve.Hall@troutmansanders.com

All notices shall be deemed delivered when personally delivered, two (2) Business Days
after deposit in the United States mail first class postage prepaid, or on the first Business Day

following delivery through electronic communication. A Party may change its Designated
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Representative by providing notice to the other Party, and such change shall not constitute an

amendment to this Agreement.

15.12 Warranty of Authority. Each Party represents and warrants that it has been duly

authorized by all requisite approval and action to execute and deliver this Agreement and that
this Agreement is a binding, legal, and valid agreement enforceable in accordance with its

terms.

15.13 Counterparts. This Agreement may be executed in any number of counterparts,
and each executed counterpart shall have the same force and effect as an original instrument
and as if all the signatories to all of the counterparts had signed the same instrument. Any
signature page of this Agreement may be detached from any counterpart of this Agreement
without impairing the legal effect of any signatures thereon, and may be attached to another
counterpart of this Agreement identical in form hereto but having attached to it one or more

signature pages.

15.14 Venue. In the event that a Party brings any action 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 San Francisco or in the United States District Court for the Northern District of

California.

15.15 Attorneys’ Fees. If a Party to this Agreement brings any action, including an

action for declaratory relief, to enforce or interpret the provisions of this Agreement, each

Party shall bear its own fees and costs, including attorneys’ fees, associated with the action.

15.16 Counsel Representation. Pursuant to the provisions of California Civil Code

Section 1717 (a), each of the Parties were represented by counsel in the negotiation and
execution of this Agreement and no one Party is the author of this Agreement or any of its
subparts. Those terms of this Agreement which dictate the responsibility for bearing any
attorney’s fees incurred in arbitration, litigation or settlement in a manner inconsistent with the
provisions of Section 6.1.1 were intentionally so drafted by the Parties, and any ambiguities in
this Agreement shall not be interpreted for or against a Party by reason of that Party being the
author of the provision.
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15.17 No Third Party Beneficiaries. Nothing contained in this Agreement is intended

by the Parties, nor shall any provision of this Agreement be deemed or construed by the
Parties, by any third person or any Third Parties, to be for the benefit of any Third Party, nor
shall any Third Party have any right to enforce any provision of this Agreement or be entitled to

damages for any breach by the Parties of any of the provisions of this Agreement.

15.18 |Integration; Incorporation. This Agreement, including all the appendices

attached hereto, represents the entire and integrated agreement between Customer and NCPA
relating to the subject matter of this Agreement, and supersedes all prior negotiations,
representations, or agreements, either written or oral. All appendixes attached hereto are

incorporated by reference herein.

15.19 Reliability Requirements. Unless otherwise specifically provided for herein, the

Parties acknowledge that Customer and NCPA may be both individually responsible for
compliance with the WECC and NERC Reliability Standards and criteria applicable to the
functions for which each Party are respectively registered with NERC. The references to WECC
and NERC Reliability Standards, if any, throughout this Agreement do not make any alteration
or enlargement of the requirements or standards applicable to each Party beyond their

individual registrations with NERC.

15.20 Significant Regulatory Change or Operational Change.

15.20.1 A “Significant Regulatory Change” shall be deemed to occur if FERC, the
CPUC, the CAISO or any other court, public authority, governmental, or other lawfully
established civilian authorities having jurisdiction, issues an order or decision or adopts or
modifies a tariff or filed contract, or enacts a law that materially interferes with the ability

of any Party to perform any of its obligations under this Agreement.

15.20.2 A “Significant Operational Change” shall be deemed to occur due to (i)
material amendments and/or revisions to any tariffs, contracts or other applicable
documents referenced in this Agreement that directly affect a Party’s obligations under this
Agreement, (ii) an action taken by the Balancing Authority that directly affects a Party’s
obligations under this Agreement, or (iii) a significant and material change in Customer’s

24
EBCE SERVICES AGREEMENT



supply and demand portfolio that may result in a significant and material change in the

scale and scope of services contemplated at the Effective Date of this Agreement.

15.20.3 Notification of Significant Regulatory Change or Operational Change. At

any time during the term of this Agreement, if any Party anticipates the occurrence of a
Significant Regulatory Change or Significant Operational Change that may reasonably be
expected to materially interfere with the ability of any Party to perform any of its
obligations under this Agreement, or such Significant Regulatory Change or Significant
Operational Change occurs, such Party shall provide written notice to the other Party as
soon as practicable. The notice shall contain a description of the Significant Regulatory
Change or Significant Operational Change, including expected time schedules, and of the
effect of the significant change to the Parties. If the Party giving notice believes that it will
be necessary to amend this Agreement to address the anticipated change or change when it
has occurred, then the notice to the other Party may include a proposal that the Parties
meet to negotiate an appropriate amendment to this Agreement. The Parties shall
promptly enter into good faith negotiations and attempt to achieve a mutually agreeable
modification to this Agreement to address any such Significant Regulatory Change or

Significant Operational Change.

15.20.4 Amendment of Agreement. If the Parties agree that an amendment to

this Agreement is necessary to address a Significant Regulatory Change or Significant
Operational Change, the Parties will proceed to negotiate such amendment in good faith. If
the Parties have not reached agreement within one hundred and twenty (120) Calendar
Days of the date of the first meeting, either Party may terminate this Agreement upon

ninety (90) Calendar Days prior written notice provided to the other Party.
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IN WITNESS WHEREOF, NCPA and Customer have, by the signature of its duly authorized

representative shown below, executed and delivered a counterpart of this Agreement.

Northern California Power Agency East Bay Community Energy Authority

RANDY S. HOWARD, General Manager

Attest: Attest:

Assistant Secretary of the Commission

Approved as to Form: Approved as to Form:

General Counsel
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APPENDIX A
SCOPE OF SERVICES

All services provided by NCPA to Customer pursuant to this Agreement are described in

this Appendix A (collectively referred to herein as “Services”).
Section 1. SCHEDULING SERVICES

As of the Effective Date of this Agreement, NCPA shall act as Customer’s Scheduling
Coordinator until the earlier of either: (i) the date on which Customer has completed the
process of transferring and/or migrating the content of its portfolio (including, but not limited
to, loads, generation, trades, and/or other scheduled CAISO products) from a Scheduling
Coordinator account (commonly referred to as “SCID”) registered by NCPA, to a Scheduling
Coordinator account registered by Customer, or (ii) December 31, 2018. At such time,
Customer shall then act as its own Scheduling Coordinator, and shall assign certain scheduling
and settlement duties and responsibilities to NCPA, acting as Customer’s Scheduling Agent, as

further described in Appendix A hereto.

1.1 Description of Service. NCPA shall provide scheduling services (“Scheduling

Services”) to Customer, acting as Customer’s Scheduling Coordinator or Scheduling Agent, as
further set forth herein, in accordance with this Agreement, the CAISO Tariff, and other rules
and requirements, as applicable. Scheduling Services include the following duties, and are

furthermore described in Appendix C of this Agreement:

1.1.1 NCPA, in coordination with Customer, will facilitate Customer’s
Scheduling Coordinator registration with the CAISO. NCPA will assist Customer with
managing the various steps that are required to complete all of the Scheduling Coordinator

certification requirements set forth in the CAISO Tariff and Business Practice Manuals.

1.1.2 NCPA will assist Customer with the process of transferring Customer’s
resources from the Scheduling Coordinator account in which they currently reside, if any, to
either NCPA’s Scheduling Coordinator account, or Customer’s Scheduling Coordinator

account.
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1.1.3 NCPA shall be responsible for managing and coordinating certain
activities that are within its direct control, as further described in Appendix F of this
Agreement, required to enable the content of Customer’s portfolio ((including, but not
limited to, loads, generation, trades, and/or other scheduled CAISO products) to be
scheduled and settled within the CAISO markets consistent with Customer’s goal to

commence operations as of the launch date (“Launch Date”) set forth in Appendix F.

1.1.4 Development and submission of schedules and Bids for Customer’s loads,
resources, trades, ancillary services and/or other CAISO products in the CAISO energy and
ancillary services markets, or other markets, as applicable. All schedules and Bids will be
made and submitted to the CAISO in accordance with Appendix C and the CAISO Tariff, or
other balancing authority areas in accordance with the applicable rules and requirements.
Customer’s owned and operated generation facilities, if any, for which NCPA supplies

Scheduling Services on behalf of are listed in Appendix E.

1.1.5 NCPA shall perform outage coordination and management for
Customer’s generating resource planned and unplanned outages in accordance with
applicable rules and requirements, including, but not limited to, the CAISO Tariff and

associated operational procedures.

1.1.6 Obtain and maintain settlement quality meter data in accordance with
the CAISO Tariff, the MSA CAISO ME or MSA SC, as applicable, to be used for multiple
purposes, including, but not limited to forecasting and settlement validation. For the
purpose of clarity, Customer intends to acquire, or has acquired, the services of a Third
Party supplier to provide and/or perform meter data management services on behalf of
Customer. Meter data management services include, but are not limited to, collection of
meter data, validation of meter data, profiling and formatting of meter data, and
development and submission of Settlement Quality Meter Data to the CAISO in accordance
with the requirements of the CAISO Tariff. Metering services provided by NCPA, as
contemplated herein, are limited to collecting the processed Settlement Quality Meter Data
from and/or through applicable access, as provided by the CAISO (e.g., querying data from
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the CAISO MRI-S software application), storing such data, and using the data for the
purpose of forecasting and validating CAISO settlement charges and credits attributed to
Customer’s activities. In addition to SOMD quality data, NCPA will store and make available
additional meter data, including aggregated data and/or advanced metering infrastructure
interval data, to the extent such data is available to NCPA via Customer or Customer’s Third

Party meter data manager agent.

1.1.7 Submit regulatory data to appropriate Balancing Authorities by defined

deadlines, including Resource Adequacy supply plans and compliance filings.

1.1.8 Develop, submit and management of E-Tags for Customer interchange

transactions.

1.1.9 Review, validate, and reconcile CAISO settlement charges and credits for

services, file timely disputes and pursuant dispute resolution.
Section 2. CONTROL CENTER SERVICES

2.1 Description of Service. Customer may elect to have NCPA provide control center

services (“Control Center Services”) for Customer’s owned and operated generation facilities (if
any) for which NCPA supplies Scheduling Coordination Services. Such duties shall include the

following, and are furthermore described in Appendix D of this Agreement:
2.1.1 Monitoring and dispatching of Customer generation facilities.
2.1.2 Management of unplanned outages and system emergencies.
2.1.3 Monitor real time telemetry, data flow and manage system data.

2.1.4 Call-out field and emergency service personnel in response to certain

operational conditions.

2.1.5 Operational coordination, communication, monitoring and equipment

clearance and switching with Customer’s generation facility personnel and Third Parties.
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2.1.6 Monitor alarms and operate Customer generation facilities in accordance
with any applicable Operating Procedures and requirements, as may be set forth in

Appendix D, including regulatory and/or environmental requirements.

2.1.7 Comply with the Customer Emergency Action Plan (“EAP”), and initiating
the EAP as required.

Section 3. PORTFOLIO MANAGEMENT AND OPTIMIZATION SERVICES

3.1 Description of Services. NCPA shall provide portfolio management and

optimization services (“Portfolio Management and Optimization Services”) to Customer
pursuant to this Agreement. Portfolio Management and Optimization Services include the

following duties:
3.1.1 Acting as an Operating Entity on behalf of Customer.

3.1.2 Providing pre-scheduling and real-time optimization services (including

development of bidding strategies) for Customer’s loads and resources.

3.1.3 Performing long term, medium term and short term resource planning

and optimization on behalf of Customer.

3.1.4 Development and management of load and resource balance
information; providing transactional recommendations in coordination with planning and

risk management strategies adopted by Customer.

3.1.5 Detailed support and assessment of any power generation RFP
solicitations, which will include but not be limited to design of RFPs, assessment of

proposals, and interviewing project developers, etc.

3.1.6 Focused industry restructuring and advocacy support within the CAISO
stakeholder initiative process, in support of Customer’s planning and optimization activities;
provided, however, NCPA is not authorized to directly advocate and/or assume policy
positions, on behalf of Customer, that are inconsistent with and/or in conflict with policy

positions and/or objectives of NCPA’s Members.
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3.1.7 Entering into Balance of Month Transactions for purchasing and selling
energy, capacity, transmission capacity, and other related services and products on behalf

of Customer.

3.1.8 Monitor and analyze contract requirements, and provide
recommendations and other advice to Customer regarding strategies for maximizing the

benefits of such contracts.

3.1.9 Provide support with development of master agreements and other

transacting instruments.

3.1.10 Coordination of daily and intra-daily operational communications with
Customer’s operational counterparts, including coordination with Customer’s energy

supplier counterparties and meter data management agent.

3.1.11 Performing transactional and bilateral checkouts and settlements for
physical and financial energy, and energy related product transactions, and initiating and

processing related disputes.

3.1.12 Perform load forecasting and provide accurate real time, hour ahead, day
ahead, week ahead, and month ahead load forecasts to Customer based on aggregate load
data across weather/geography segments and if available advanced metering infrastructure

interval data.

3.1.13 Provide monthly forecast reconciliation reports comparing forecast to
actual electric usage, and update forecasting models, as required, to reduce systematic

forecasting errors.

3.1.14 Submit Congestion Revenue Rights nominations and bids, acting as

Customer’s agent, and provide quarterly effectiveness reports.

3.1.15 Develop and provide performance reports and operational reports to
Customer, and provision of interval and summary data through use of web based portal

interface.
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3.1.16 Develop and provide risk management services, including development

of risk management policies and regulations, strategies, and reporting tools.

3.1.17 NCPA will provide transparency into all model methodologies and inputs
for analysis, including but not limited to load forecasting, congestion revenue rights trading
analysis, and risk management services. NCPA will further provide training associated with

such analysis and modeling to Customer.

3.1.18 NCPA and Customer will engage in regularly scheduled in person
meetings to review risk management and portfolio review on a monthly basis, or at

intervals that both parties agree to be reasonable.
Section 4. INFORMATION REQUIREMENTS

4.1 Information Requirements. To enable NCPA to perform the duties associated

with Services provided to Customer in accordance with this Agreement, Customer shall timely

provide the following information, instructions, and communications to NCPA (as applicable):

4.1.1 Meter Data. Customer shall provide NCPA access to settlement quality
meter data from loads and resources scheduled and Bid by NCPA for Customer under this
Agreement, and to maintain such meters and metering equipment in accordance with the

standards and requirements as set forth in the CAISO Tariff, as such may be applicable.

4.1.2 Operational Data. Customer shall provide NCPA access to certain real-

time operational systems and information if applicable and available (as mutually
determined by NCPA and Customer) including, but not limited to: (i) Supervisory Control
and Data Acquisition (“SCADA”) systems, (ii) Programmable Logic Controllers (“PLC”), and

(iii) Real-time telemetry and recording devices.

4.1.3 Scheduling and Operating Procedures. NCPA shall prepare, and Customer

shall approve, written scheduling procedures (“Scheduling Procedures”) and operating
procedures (“Operating Procedures”) related to Customer loads and generation resources
that convey Customer’s guidelines for how NCPA is to perform certain Scheduling Services

and Control Center Services under this Agreement, and included at such time as Appendix C
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and Appendix D, respectively. Such Scheduling Procedures and Operating Procedures shall
be agreed to sufficiently in advance of their application so as to reasonably enable NCPA to

perform such activities.
Section 5. SUPPLEMENTAL SERVICES IN ACCORDANCE WITH TASK ORDER PROCESS

5.1 Description of Service. NCPA may, at its sole discretion, provide certain

technical support services, or other advisory services, to Customer upon mutual written
agreement between the Parties (“Supplemental Services”). All requests for Supplemental
Services shall be submitted by Customer to NCPA in accordance with the task order process

described in Appendix G (“Task Order Process”).

5.2  Compensation for Supplemental Services. Costs for NCPA’s provision of

Supplemental Services shall be charged to Customer on a time and materials basis. Pursuant to
Section 7.1 of this Agreement, in consideration of NCPA’s provision of Supplemental Services,
Customer shall pay NCPA the sum of: (i) an amount equal to the number of hours required to
complete each respective task, multiplied by the applicable hourly rate listed in the
Supplemental Services Rate Schedule contained in Appendix B, and (ii) out of pocket expenses
and the cost of materials. The scope of each Supplemental Service shall be specified in each
respective task order (“Task Order Request”) developed by the Parties pursuant to the Task

Order Process.
Section 6. SERVICE TRANSITION

6.1 The Parties acknowledge that prior to the date on which specific Services shall be
supplied by NCPA for a specific Customer load and/or generating resource, the Parties may be
required to perform certain work and other activities to establish and enable the systems and
processes that are required to perform Services as of the date on which Services for a specific
Customer load and/or generating resource is to commence. Such activities may include
establishing common business practices, developing business requirements, establishing
connectivity of systems and equipment, coordinated training of staff, and other activities that
may be required to enable NCPA to provide, and Customer to receive, Services. During this

transition period (the "Transition Period"), the Parties agree to cooperate in good faith to
7
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establish and enable the systems and processes that are required to perform Services. All
activities to be performed by NCPA during the Transition Period are included as part of the
comprehensive Services provided to Customer, pursuant to this Agreement, even though such
work and activities may be performed by NCPA prior to the date on which specific Services shall

be supplied by NCPA for a specific Customer generating resource.

6.2 Upon termination of this agreement, NCPA will provide to Customer any data
pertaining to Customer’s operations and relevant training and documentation pertaining to the

Services provided under this Agreement.
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APPENDIX B
COMPENSATION SCHEDULE

Pursuant to Section 7.1 of this Agreement, Customer shall pay NCPA the amounts listed in
this Appendix B (the “Compensation Schedule”) in consideration for Services provided under

this Agreement.
Section 1. COMPENSATION SCHEDULE

1.1 In consideration for NCPA’s provision of all Services, except Supplemental
Services, Customer shall pay NCPA an amount equal to Six Hundred Forty Thousand Dollars
(5640,000.00) for Services rendered during the first one (1) year period in which NCPA is
supplying Services to Customer; more specifically, the first one (1) year period shall begin on
May 1, 2018, and shall continue through April 30, 2019. If the date on which NCPA begins
supplying Scheduling Services to Customer occurs after May 1, 2018, the compensation amount
listed herein for the first one (1) year period shall be prorated based on the actual date on
which NCPA begins supplying Scheduling Services to Customer (e.g., if NCPA beings supply
Scheduling Services to Customer on June 1, 2018, the compensation amount listed herein for
the first one (1) year period shall be equal to $640,000.00 multiplied by 0.92 (or 11/12 of the
year)). Furthermore, if the date on which NCPA begins supplying Scheduling Services to
Customer occurs after the first (1%t) day of a monthly period during the first one (1) year period,
the monthly payment made from Customer to NCPA shall be prorated based on the number of

Calendar Days during such month.

1.2 For each subsequent one (1) year period of the term of this Agreement,
Customer shall pay NCPA an amount equal to: (i) the sum of the annual amount charged to
Customer during the prior year escalated at a rate of two percent (2%) per year. For the
purpose of clarity, for the one (1) year period immediately following the first one (1) period, the
amount of compensation used to perform the calculation described in Section 1.2 of Appendix
B shall be $640,000.00, even if such amount is prorated during the first one (1) year period, as
further described in Section 1.1 of Appendix B.
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1.3 Such annual amounts shall be billed to Customer in twelve (12) equal monthly

installments, in accordance with Section 8 of this Agreement.
Section 2. SUPPLEMENTAL SERVICES

2.1 Pursuant to Section 5 of Appendix A, NCPA may provide Supplemental Services
to Customer. All costs charged to Customer for Supplemental Services are separate from and in
addition to the compensation paid for all other Services, as set forth in Section 1 of this
Appendix B. The following is the hourly rate schedule applicable to Supplemental Services

(“Supplemental Services Rate Schedule”):

SUPPLEMENTAL SERVICES RATE SCHEDULE

CY 2017

Job Classification Hourly Rate ($/Hr.)
Accountant/Analyst I-1li S 150.00
Administrative Assistant I-l| S 90.00
Assistant General Manager S 300.00
Computer Tech Analyst I-IV S 170.00
Sr. Computer Tech Analyst S 180.00
Risk Manager S 180.00
Compliance Manager S 230.00
Engineer/Energy Resource Analyst I-IV S 180.00
Mgr. Information Svcs. and Power Settlements S 240.00
Power Settlements Analyst S 160.00
Power Settlements Manager S 210.00
Scheduler/Planner S 180.00
Supervisor |-l S 230.00

This rate schedule may be amended from time to time by NCPA as its costs of labor
increase, and may add, subtract or amend job classification titles (and their respective hourly
rates) as its job classification schedule is amended. NCPA shall provide written notice to

Customer of any such amendment prior to charging any increased rate.
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APPENDIX C
SCHEDULING PROCEDURES
The Scheduling Procedures are separately attached to this Agreement as Appendix C.

EBCE-PM-401 - Scheduling and Bidding

1
EBCE SERVICES AGREEMENT
APPENDIX C



APPENDIX D
OPERATING PROCEDURES
The Operating Procedures are separately attached to this Agreement as Appendix D.

RESERVED
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APPENDIX E
CUSTOMER RESOURCES

The following is a list of Customer’s resource for which NCPA provides Services pursuant

to this Agreement.

RESERVED
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APPENDIX F
IMPLEMENTATION MILESTONES

Customer, in coordination with NCPA, is striving to complete various activities and

requirements that are critical for enabling Customer to commence its operations and begin

serving the load of its customers effective June 1, 2018 (the “Launch Date”). Pursuantto

Section 1.1.3 of Appendix A, NCPA is responsible for managing and coordinating certain

activities that are within its direct control that are required to enable the content of Customer’s

portfolio to be scheduled and settled within the CAISO markets as of the Launch Date. The

activities contemplated under Section 1.1.3 of Appendix A for which NCPA is directly

responsible for are identified herein:

1.

Submit and request registration of a new SCID under which Customer’s portfolio

content can be scheduled.

Initiation of a NRI Project with the CAISO, and submit a SQMD Plan in coordination with

Customer’s meter data management agent.
Submit a DLAP association letter, on behalf of Customer, to the CAISO for processing.
Submit LSE ID registration request to CAISO for processing.

Development of internal software / interfaces to be used for scheduling and settling

Customer’s portfolio content in the CAISO markets.
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APPENDIX G
TASK ORDER PROCESS

Pursuant to Section 5 of Appendix A, the Parties may agree to certain Supplemental
Services. All requests for Supplemental Services shall be submitted by Customer to NCPA in

accordance with the Task Order Process described in this Appendix G.
Section 1. Task Order Process

1.1 Submission of a Task Order. Customer may submit a Task Order Request for

Supplemental Services to NCPA in accordance with the terms and conditions of this Agreement.
All Supplemental Services requests shall be submitted to NCPA in writing using the task order
request form attached to this Appendix G (“Task Order Request Form”). In the Task Order
Request Form, Customer shall provide a description of the desired Supplemental Services, a
time frame on which Customer is seeking such Supplemental Services to be completed, and all
other relevant details that may assist NCPA’s review and consideration of the Task Order

Request.

1.2 Review of Task Order Request. Once NCPA receives a Task Order Request from

Customer, NCPA will review the Customer’s request to determine if NCPA can perform the
desired work. Once NCPA has completed its review of the Task Order Request, NCPA will
provide a written response to Customer to confirm that NCPA is either: (i) able and willing to
perform the Supplemental Services as requested, or (ii) not able or not willing to perform the
Supplement Services as requested. If NCPA is able and willing to perform the Supplemental
Services as requested, NCPA will provide a written proposal for NCPA’s provision of the
requested Supplemental Services to Customer, including a detailed project scope and estimated

cost for performing the desired work (“Supplemental Services Task Order”).

1.3  Task Order Confirmation. Upon receipt of the Supplemental Services Task Order,

if any, Customer may agree to accept or not accept NCPA's proposal to supply Supplemental
Services. If Customer agrees to accept NCPA's proposal to supply Supplemental Services, upon

mutual written consent of the Designated Representatives of each Party, the Parties shall
1
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confirm the terms and conditions of the Supplemental Services by executing the Supplemental
Services Task Order. NCPA shall invoice Customer for the full estimated cost of the
Supplemental Services, as set forth in the Supplemental Services Task Order, prior to NCPA’s
provision of the Supplemental Services to Customer. Such amounts shall be billed to Customer

in accordance with Section 8 of this Agreement.

1.4 Billing Adjustments. Upon completion of the Supplemental Services, NCPA shall

provide a final written accounting for all actual costs associated with NCPA’s provision of the
Supplemental Services to Customer, and shall either: (i) refund any positive difference between
estimated costs and actual costs, or (ii) invoice Customer for the amount of actual costs that are
greater than the amount of estimated costs collected from Customer (“Adjustment Amount”).
Any Adjustment Amount shall be billed to Customer in accordance with Section 8 of this

Agreement.

1.5 Disputes. Any disputes associated with NCPA’s provision of Supplemental
Services to Customer shall be resolved under the dispute resolution procedures set forth in

Section 13 of this Agreement.
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Northern California Power Agency
Task Order Request Form

Attention: Contract Administration
651 Commerce Drive
Roseville, CA 95678

Phone: 916-781-4229 Dated As:

Date of Completion:

Email: tony.zimmer@ncpa.com

Customer Information:

Customer Name:
Designated Representative:
Address:
Phone:
Email:

Task Details

Additional Notes:

[Customer Designated Representative]
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