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Minutes - Draft

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

Subject:  July 27, 2017, NCPA Commission Meeting

Item #1 — Call Meeting to Order and Introductions

Vice Chair Gary Plass called the meeting to order at 9:10 am at Ironstone Vineyards, Murphys,
California. A quorum was present. Introductions were made. Those in attendance are shown on
the attached attendance list.

Item #2 — Approve Minutes of the June 29, 2017, Regular Commission Meeting

Motion: A motion was made by Roger Frith and seconded by Bonnie Gore to approve the Minutes of
the June 29, 2017, Commission meeting. The motion carried unanimously on a voice vote of those
members present.

PUBLIC FORUM

Vice Chair Plass 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

General Manager Randy Howard reported:

— Thanked NCPA's Hydro staff for their efforts and time in putting together a great tour of the hydro
project.

- Gave an update on NCPA's Support and Shared Services Agreements and provided a copy of the
monthly status report.

- Gave a brief update on the State Legislative Staff Tour that took place earlier in the week. Thanked
those members that hosted and were able to be part of the panel discussion in Healdsburg.

— NCPA's Internship Tour was held this week. NCPA and Member interns participated in a two-day tour
of NCPA facilities.

— Update on the Lodi Energy Center Gas issues. Met with PG&E to discuss natural gas and
infrastructure concerns.

— The state’s cap and trade legislative policy passed this week. NCPA received an invite from the
Governor’s office to participant in the bill signing ceremony.

- AMP (MOU) JPA regarding the advanced metering program. Delegates are meeting in Chicago on
August 15 to discuss implementation details.



Item #4 — Executive Committee

Committee Vice Chair Gary Plass reported that the Committee met once since the last Commission
meeting. The Committee discussed and recommended approval of the Nominating Committee’s
Executive Officers, which is item 18 on today’s Agenda.

Nominating Committee Member Roger Frith provided an update on the Nominating Committee’s
appointment for the following NCPA Committees: Legislative and Regulatory Affairs Committee

Chair Teresa O’Neill and Vice Chair Bonnie Gore. The Finance Committee Chair was discussed, but
an appointment was not recommended at this time.

Committee appointments will take office at the NCPA Annual Conference in September.

Item #5 — Facilities Committee

Assistant General Manager Dave Dockham reported the Committee met once since the last
Commission meeting. The Committee met and discussed items 13, 14, 15, and 17 on today’s
Agenda. The Committee recommended Commission approval of all items.

Item #6 — Finance Committee

Monty Hanks reported that the Committee did not meet since the last Commission meeting. A Request
for Proposal for Financial Advisor Services was released in July with interviews of the selected firms
scheduled on August 3 in Alameda. The next Committee meeting is on August 9.

Item #7 — Legal Committee

General Counsel Jane Luckhardt reported that the Committee did not meet since the last
Commission meeting. However, the Committee is holding a Special Meeting on Monday, July 31 to
discuss item 20 on today’s Agenda.

Item #8 — Legislative & Regulatory Affairs Committee

Committee Chair Gary Plass reported that the Committee did not meet. Chair Plass reported that
NCPA held its annual State Legislative Staff tour this week. Thanked the cities of Biggs, Gridley and
Healdsburg for hosting. Gave an update on legislative developments. NCPA’s Annual Conference
will be held September 27-29 at the Silverado Resort in Napa and online registration is now open.
The next Committee meeting is scheduled on August 23 at NCPA's Roseville office.

Item #9 — Members’ Announcements & Meeting Reporting

No member announcements or meeting reports discussed.

CONSENT CALENDAR

Prior to the roll call vote to approve the Consent Calendar, the Commissioners were polled to determine
if any member wished to pull an item or abstain from one or more items on the Consent Calendar. No
items were pulled from Consent.

Motion: A motion was made by Basil Wong and seconded by Teresa O’Neill to approve the Consent
Calendar consisting of ltems 10, 11, 12, 13, 14, 15, 16, 17, 18, and 19. The motion carried by a majority
of those members present on a roll call vote with the abstentions noted below for each item.

BART, Lompoc, Plumas-Sierra, Redding, Shasta Lake, and Truckee Donner were absent.
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Item #10 — NCPA'’s Financials for the Month Ended June 30, 2017 — approval by all members.
Item #11 — Treasurer’s Report for the Month Ended June 30, 2017 — accept by all members.

Item #12 - Sale or Disposal of Surplus Property — note and file by all members the disposal of scrap
brass impellers from the failed cooling pump, e-waste and metal.
Fiscal Impact: The report as no direct budget impact to the Agency

Item #13 ~ Resolution 17-62, TCB Industrial, Inc. — Five Year Multi-Task General Services
Agreement for service, inspection, consultation on turbines, generators, auxiliary equipment, and
hydraulic systems; Applicable to the following projects: All NCPA Facility Locations, Members,
SCPPA and SCPPA Members — adopt resolution by all members authorizing the General Manager or
his designee to enter into a Multi-Task General Services Agreement with TCB Industrial, Inc. for service,
inspection, consultation on turbines, generators, auxiliary equipment, and hydraulic systems, 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.

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.

Port of Oakland abstained.

Item #14 — Resolution 17-63, Gold Electric, Inc. — Five Year Multi-Task General Services
Agreement for electrical maintenance services; Applicable to the following projects: All NCPA
Facility Locations (except LEC), Members, SCPPA and SCPPA Members — adopt resolution by all
members authorizing the General Manager or his designee to enter into a Multi-Task General Services
Agreement with Gold Electric, Inc. for electrical maintenance services and support, equipment rental,
and maintenance of electrical communication, control and security systems, 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 (except Lodi Energy
Center), 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 $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.

Item #15 - Resolution 17-61, Compliance Services, Inc. — First Amendment to Five Year Multi-
Task General Services Agreement; Applicable to the following projects: All NCPA Generation
Plant Facilities, Members, Southern California Public Power Authority (“SCPPA”) or SCPPA
Members — adopt resolution by all members authorizing the General Manager or his designee to enter
into a First Amendment to Multi-Task General Services Agreement with Compliance Services, Inc., with
any non-substantial changes recommended and approved by the NCPA General Counsel, which shall
not exceed $1,500,000 over five years for use at any facilities owned and/or operated by Agency, its
Members, Southern California Public Power Authority (“SCPPA”) or SCPPA Members.

Fiscal Impact: Total cost of the agreement is not to exceed $1,500,000 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.

Port of Oakland abstained.
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Item #16 — Resolution 17-66, Amendment #1 to Aon Risk Services West Inc. Consulting Services
Agreement — adopt resolution by all members approving an amendment (Amendment #1) to the
Consulting Services Agreement with Aon Risk Services West, Inc.

Fiscal Impact: NCPA's insurance program premiums and brokerage fees are budgeted as part of
the aggregate Property, Liability, and Workers Compensation insurance cap estimates, which are
charged off proportionately at approximately 80% for Property Insurance and 20% for Liability
Insurance based on total premiums paid. The fees and premiums in total are then allocated to
projects based on insured values at each plant site, with the liability insurance charged to
Administrative & General costs. The proposed cap of $25,000 does not have an immediate impact
unless there are more insurance claims for Aon to administer.” For the GRC inspection services,
there is a $5,000 fee to administer this program, which is already included in the FY2017-18. No
additional budget request is needed to approve these amendments.

DISCUSSION/ACTION ITEMS

Item #17 — Resolution 17-64, Delegate to the General Manager authority to enter into one or more
agreements, with a total not to exceed for all agreements of $2,500,000 for repair, restoration
and/or replacement of portions of the Beaver Creek Reservoir and related facilities at the NCPA
Hydroelectric Project — adopt resolution by all members delegating the General Manager authority to
enter into one or more agreements, with a total not to exceed for all agreements of $2,500,000 for repair,
restoration and/or replacement of portions of the Beaver Creek Reservoir and related facilities at the
NCPA Hydroelectric Project.

Fiscal Impact: Annual average hydroelectric generation attributable to the Beaver Creek Dam is
approximately $1,700,000. The Project is currently estimated to cost less than $2,500,000. As of May,
2017, the costs were estimated at $1,000,000; however, Staff Report 159:17 noted that “If the projected
Project costs increase as the work proceeds, staff will return to the Commission for additional
authorizations as may be necessary.”

In February 2017, the NCPA Commission passed Resolution 17-16 finding and declaring a state of
emergency with respect to the NCPA Calaveras Hydroelectric Generation Project and authorizing the
General Manager to take such steps as necessary to obtain funds to maintain, repair, restore, or replace
the project. Staff has notified the Federal Emergency Management Agency (FEMA) and NCPA’s
insurance broker of the 2017 loss. In a letter dated June 13, 2017 NCPA'’s Insurance Underwriters
indicated that coverage is afforded for damages to the dam structure, tunnel, penstock, and associated
equipment at the Beaver Creek Diversion dam, but that no coverage is afforded for land including the
upstream creek which has built up sediment. Discussions are ongoing with the Insurance Underwriters
to further clarify the extent of coverage specifically for this project. NCPA's insurance deductible is
$500,000. In similar Beaver Creek storm-related sedimentation historical losses, NCPA received FEMA
reimbursements due to the 2006 flood incident, but not due to the 1997 incident. FEMA requires that the
applicant demonstrates that it first pursued insurance reimbursement prior to FEMA providing funding.
FEMA reimbursement looks favorable for a substantial part of the non-insurance project costs.

To date, $550,000 has been collected for Beaver Creek Sediment removal as part of ongoing
Hydroelectric Project Capital Development Reserve funding. An additional $125,000 is proposed for
collection as part of the FY18 budget, resulting in a total of $675,000 available after July 1, 2017.
Remaining needed funds are proposed to be drawn from the McKays Cleanout Capital Development
Reserve Account and/or the Hydroelectric Project Maintenance Reserve Account. Both funds can be
refunded by FEMA or insurance reimbursements if they ultimately materialize.

Assistant General Manager Ken Speer gave a presentation on the Beaver Creek sediment removal.

Motion: A motion was made by Gary Plass and seconded by Bonnie Gore to adopt resolution delegating the
General Manager authority to enter into one or more agreements, with a total not to exceed for all agreements
of $2,500,000 for repair, restoration and/or replacement of portions of the Beaver Creek Reservoir and
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related facilities at the NCPA Hydroelectric Project. The motion carried by a majority on a roll call vote of
those members present.

BART, Lompoc, Plumas-Sierra, Redding, Shasta Lake, and Truckee Donner were absent. Port of
Oakland abstained.

Item #18 — Election of Officers and Executive Committee Members — election of a chairman and vice
chair of the Commission and election of 3 at large representatives to the Executive Committee. The
Nominating Committee nominations for the 2018 Officers and Executive Committee members are:

Chairman Bob Lingl

Vice Chair Roger Frith
Executive Committee member Mark Chandler
Executive Committee member Teresa O'Neill
Executive Committee member Greg Scharff

Nominating Committee member Roger Frith reported that the Nominating Committee met and
recommended approval of the FY 2018 Slate of Officers and Executive Committee members as noted
above. Vice Chair Plass reported the Executive Committee met and approved the Nominating
Committee’s recommendation of the Slate of Officers and Executive Committee members. Vice Chair
Plass opened the floor for nominations. No other nominations were given. Officers will take office at
the regular scheduled meeting of the Commission in September 2017.

Motion: A motion was made by Teresa O’Niell and seconded by Bonnie Gore to adopt resolution
approving the FY 2018 Slate of Officers and Executive Committee Members. The motion carried by a
majority on a roll call vote of those members present.

BART, Lompoc, Plumas-Sierra, Redding, Shasta Lake, and Truckee Donner were absent.

Item #19 — Resolution 17-65, Approval of Resolution Commending Gary Plass — adopt resolution
by all members Commending Gary Plass.

Vice Chair Roger Frith read and presented a resolution expressing appreciation for Gary Plass’
dedication to NCPA.

Motion: A motion was made by Roger Frith and seconded by Bonnie Gore to adopt Resolution 17-65,
Approval of Resolution Commending Gary Plass. The motion carried by a majority on a roll call vote of
those members present.

BART, Lompoc, Plumas-Sierra, Redding, Shasta Lake, and Truckee Donner were absent.

Non essential Members and staff left the meeting for item 20.

CLOSED SESSION

Item #20 — Conference with Legal Counsel — Existing litigation pursuant to Government Code Section
54956.9(d)(1): Name of case: 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.

RECONVENED TO OPEN SESSION

All meeting attendees rejoined the meeting.

REPORT FROM CLOSED SESSION

Closed Session Disclosure: General Counsel Jane Luckhardt stated there was no reportable action
taken on closed session item 20.
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NEW BUSINESS

No new business discussed.

ADJOURNMENT

The July 27, 2017, Commission meeting was adjourned at 10:25 am.

Respectfully submitted,

/i

CARY A. PADGETT

Assistant Secretary to the Commission

Attachments
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Northern California Power Agency
Commission Meeting of July 27, 2017

COMMISSIONER
Attendance List

NCPA Commissioners are requested to sign, but signature by members of the public is voluntary.
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Northern California Power Agency
Commission Meeting of July 27, 2017
Attendance List

NCPA Commissioners, Alternates & Staff are requested to sign, but signature by members of the
public is voluntary.
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NCEPA CONSENT CALENDAR

/ NORTHERN CALIFORNIA POWER AGENCY

All items on the Consent Calendar are considered routine and will be approved without
discussion by a single-roll call vote. Any Commissioner or member of the public may remove
any item from the Consent Calendar. If an item is removed, it will be discussed separately
following approval of the remainder of the Consent Calendar.

Prior to the roll call vote to approve the Consent Calendar, the Commissioners will be polled to
determine if any Member wishes to abstain from one or more items on the Consent Calendar.

CONSENT CALENDAR ROLL-CALL APPROVAL

Commission Meeting Date: /l |a’)_) ‘ |7

Consent Items Listed on the Agenda: # D to# ‘0\

Consent Items Removed from the Agenda and Approved Separately:
# )

| ,
ROLL-CALL VOTE BY MEMBERS: @M/T { %W

Member Item Numbers Abstained Vote Absent

Alameda
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BART X

Biggs

Gridley

Healdsburg

Lodi

Tl

Lompoc ~

Palo Alto

Port of Oakland \5 0nd \5

Redding

Roseville

Santa Clara
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Shasta Lake

Truckee Donner
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Ukiah

e

A
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Assistant Secretary to the Commission




Northern California Power Agency
ROLL CALL VOTE

Topic: MU@(\W\ \j 48 d{ (\LLW\ %'\‘:’\_l\

VOTE ABSTAIN ABSENT
Alameda
BART Y
Biggs
Gridley
Healdsburg
Lodi
Lompoc

Palo Alto

F R T

Plumas-Sierra _ \ﬂ _
Port of Oakland b g

Redding Y
Roseville

Santa Clara

Shasta Lake ]:
Truckee Donner ]/:

Ukiah

H

%

Passed and adopted thig'2 th day of July 2017, by the above vote on roll call.

Y, —_ )

GARY PLASS/ / LV b CARY A. PADGETT. )

Vice Chair Assistant Secretary
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Northern California Power Agency

ROLL CALL VOTE
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Alameda

BART
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Passed and adopted this 27" day of July 2017, by the above vote on roll call.

/

GARY PLAS
Vice Chair

ATTEST: | ﬁb{g @&f

CARY A.'PADGETT

Assistant Secretary
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Commission Staff Report AGENDA ITEMNO.: 5

Date: August 16, 2017
To: NCPA Commission
Subject: August 2, 2017 Facilities Committee Meeting Minutes

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

Committee report.
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Minutes

To:

NCPA Facilities Committee

From: Carrie Pollo

Subject: August 2, 2017, Facilities Committee Meeting Minutes

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

Melissa Price at 9:02am. A sign-in sheet was passed around. Attending via teleconference
and/or on-line presentation were Alan Hanger (Alameda), Mark Sorensen (Biggs), Paul Eckert
(Gridley), Monica Padilla and Jim Stack (Palo Alto), Basil Wong (Port of Oakland), Steve Hance,
Kathleen Hughes, and Peter Virasak (Santa Clara), Willie Manuel (Turlock). Those attending in
person are listed on the attached Attendee Sign-in Sheet. Committee Representatives from
BART, Healdsburg, Truckee-Donner, and Ukiah were absent. A quorum of the Committee was
established.

PUBLIC FORUM
No public comment.

Approve Minutes from June 7, 2017 and July 5, 2017 Facilities Committee Meetings — A
motion was made by Shannon McCann and seconded by Jiayo Chiang recommending approval
of the meeting minutes for the June 7, 2017 and July 5, 2017 Facilities Committee Meetings. A
vote was taken by roll call: YES = Alameda, Biggs, Gridley, Lodi, Lompoc, Palo Alto, Plumas-
Sierra, and Roseville. The motion passed.

All Generation Services Facilities, Members, SCPPA — Martech First Amendment — Staff
recommended approval of a First Amendment to the five year Multi-Task General Services
Agreement with Martech. This Amendment would expand the not to exceed amount from
$200,000 to $500,000 and expand for use at all facilities owned and/or operated by NCPA, its
Members, SCPPA and SCPPA Members. Martech provides various machining services
required for plant operations, including balancing, AC/DC rewind and rebuild services, and
hydroelectric services. This is an enabling agreement, and no funds are being committed at this
time. A draft Commission Staff Report was available for review

Motion: A motion was made by Shannon McCann and seconded by Alan Hanger
recommending Commission approval of a First Amendment to Multi-Task General Services
Agreement with Martech, with any non-substantial changes recommended and approved by the
NCPA General Counsel, increasing the not to exceed amount to $500,000 and expanding for
use at any facilities owned and/or operated by Agency, its Members, Southern California Public
Power Authority (“SCPPA”) or SCPPA Members. A vote was taken by roll call: YES = Alameda,
Biggs, Gridley, Lodi, Lompoc, Palo Alto, Plumas-Sierra, and Roseville. The motion passed.

All Generation Services Facilities, Members, SCPPA — The Avogadro Group, LLC First
Amendment — Staff recommended approval of a First Amendment to the five year Multi-Task
General Services Agreement with The Avogadro Group, LLC. This Amendment would modify



the vendor name and expand for use at all facilities owned and/or operated by NCPA, its
Members, SCPPA and SCPPA Members. The Avogadro Group, LLC provides various testing
services, including but not limited to source, rata, and emissions testing. This is an enabling
agreement, and no funds are being committed at this time. A draft Commission Staff Report was
available for review

Motion: A motion was made by Jiayo Chiang and seconded by Mike Brozo recommending
Commission approval of a First Amendment to Multi-Task General Services Agreement with
The Avogadro Group, LLC, with any non-substantial changes recommended and approved by
the NCPA General Counsel, not to exceed $250,000 over five years and expanding for use at
any facilities owned and/or operated by Agency, its Members, Southern California Public Power
Authority (“SCPPA”") or SCPPA Members. A vote was taken by roll call: YES = Alameda, Biggs,
Gridley, Lodi, Lompoc, Palo Alto, Plumas-Sierra, and Roseville. The motion passed.

5. All Generation Services Facilities, Members, SCPPA — Summit Crane Company of
Solano, Inc. dba Summit Crane — Staff recommended approval of a five year Multi-Task
General Services Agreement with Summit Crane Company of Solano, Inc. dba Summit Crane
with a not to exceed amount of $500,000. Summit Crane provides various crane services,
including on-site crane safety training, crane equipment, and crane operators. NCPA has similar
agreements in place with Titan Crane & Rigging and Maxim Crane Works. This is an enabling
agreement, and no funds are being committed at this time. A draft Commission Staff Report was
available for review

Motion: A motion was made by Shannon McCann and seconded by Mike Brozo recommending
Commission approval of a Multi-Task General Services Agreement with Summit Crane
Company of Solano, Inc. dba Summit Crane for crane equipment rental, safety training, and
crane operators, with any nonsubstantial 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. A vote was taken by roll call: YES = Alameda, Biggs,
Gridley, Lodi, Lompoc, Palo Alto, Plumas-Sierra, and Roseville. The motion passed.

6. Generation Services Facilities, Members, SCPPA — Kinectrics North America, Inc. — Staff
recommended approval of a five year Multi-Task Professional Services Agreement with
Kinectrics North America, Inc., with a not to exceed amount of $1,000,000. Kinectrics North
America, Inc. is based in Ontario, Canada. They provide specialized generator testing and
assessment services, as well as other various technical assistance. NCPA has similar
agreements in place with a number of other companies such as Adritz Hydro, HDR Engineering,
Quality Generator Services and Siemens Energy. This is an enabling agreement, and no funds
are being committed at this time. A draft Commission Staff Report was available for review

Motion: A motion was made by Jiayo Chiang and seconded by Shannon McCann
recommending Commission approval of a Multi-Task General Services Agreement with
Kinectrics North America, Inc. for generator testing and assessment services, with any
nonsubstantial 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. A vote was taken by roll call: YES = Alameda, Biggs, Gridley, Lodi, Lompoc,
Palo Alto, Plumas-Sierra, and Roseville. The motion passed.

7. Amendment to Facilities Agreement Project Schedules — Staff recommended approval of an
amendment to the Facilities Agreement Schedule 2 to include the Antelope Expansion Phase 1
Solar Facility project as an NCPA Project. Staff shared background on the functionality of the
Facilities Agreement, as well as background on the Expansion Solar Facility. This project was
entered into via a Renewable Energy PPA, and was designated by the Commission as an
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NCPA Project at the time of approval. Adding this project to the Facilities Agreement Schedule 2
will allow this project to be governed under the terms of PPA/Facilities Schedules.

Adding this project to the Facilities Agreement is a legal technicality which obligates the
participants to cover all project and administrative costs; there is no expected impact on Power
Management and Administrative Services budget with the addition of this new project.

Motion: A motion was made by Jiayo Chiang and seconded by Monica Padilla recommending
Commission approval to amend the Facilities Schedule 2 of the Amended and Restated
Facilities Agreement to include the Antelope Expansion Phase 1 Solar Facility as a NCPA
Project. A vote was taken by roll call: YES = Alameda, Biggs, Gridley, Lodi, Lompoc, Palo Alto,
Plumas-Sierra, Port of Oakland, and Roseville. The motion passed.

8. Discuss Hydro Shares Allocation Methodology — Staff discussed updating the methodology
used for allocating hydro shares. Shares are currently allocated based on flows from New
Spicer Meadows being above 400 cfs. When flows are above this threshold, the NSM
generation units are bypassed, with no additional generatlon being produced. If a participant
changes its share of releases when the flows are above 400 cfs, then its share of generation will
change, despite the fact that NSM generation is not increasing.

Staff is proposing that generation produced at NSM be allocated to participants in proportion to
their water release schedules when total NSM releases are less than 400 cfs. When NSM
releases are above 400 cfs, the allocation would be based on ownership shares. Staff explained
that this would only apply with discretionary releases, and will not affect load following.

Staff intends to take Member feedbadk into account and fine tune the proposed update before
bringing it forward for a formal vote in the September Facilities Committee Meeting.

9. Revenue Allocation Policy — James Takehara reported that there have been no changes to
the policy recommendations since the last meeting. James once again reviewed the rationale of
the UD subgroup in forming their final revenue allocation recommendations. He clarified that the
revenue allocation policy would apply to proceeds received for the provision of power
management and administrative services to third parties and would not apply to revenues
received for services that are not a part of the Nexant Cost Allocation Model structure. James
reitereated the need for future policy development, as directed by the UD’s and Facilities
Committee members; those directives will be captured in the Staff Report and Resolution
submitted to the Commission.

There was discussion on the wording of the motion, specifically the use of the term “fixed rate”
to describe the pricing, as well as the definition of “revenues” (what is and is not included,
dealing with the potential future issue of excess revenuss, etc.). As a result of this discussion,
the Facilities Committee Meeting thought it best to update the white paper with some of the
details requested by members, as well as referencing those details in the Resolution. Voting on
this item will be deferred until the September 2017 Facilities Committee Meeting, to give
members an opportunity to review the updated white paper.

10. NCPA Capacity Pool Prices — Staff recommended Commission approval of the System and
Local Resource Adequacy Capacity prices for CY 2018 NCPA Capacity Pool. Staff gave
background on the Resource Adequacy Program pool members, and the development of the
Pooling Agreement Schedule 4. Under this agreement, the Pool has to establish and adopt
prices for system and local area capacity, which must then be approved by the NCPA
Committees. The FY17 prices for Local were $2.20/kW-Month and System Capacity prices were
$1.00/kW-Month.

NCPA determines their recommended capacity prices through informal pricing surveys
conducted on the open market. Staff shared the System Capacity and Local Capacity results of
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this year’s informal survey. NCPA strives for rates that are equitable for both buyers and sellers.
Members asked about the deadline for making a final decision on whether to transact in the
Pool. Tony will distribute the 2018 Balances from the CAISO for each member sometime in the
next day or two. Members should expect an email from Tony shortly after the August
Commission Meeting, after which Members will have roughly two weeks to make a final decision
on whether to participate.

There was a discussion on whether the CAISO will be revising RA Capacities on operating
reserves (how reserve value is calculated for reserve projects). Tony explained how the Flex
Capacity rules are structured. James also explained that the CAISO may eliminate long-start
units from supplying Flex Capacity units in the future, which could result in NCPA having to add
Flex Capacity rules into the RA program (however, this is not likely to be implemented until
FY19).

Motion: A motion was made by Monica Padilla and seconded by Basil Wong recommending
Commission approval to establish the following as the System and Local Resource Adequacy
Capacity prices to be used in the CY 2018 NCPA Capacity Pool: System Capacity - $1.00 / kW-
Month, Local Capacity - $1.85 / kW-Month. A vote was taken by roll call: YES = Alameda,
Biggs, Gridley, Lodi, Lompoc, Palo Alto, Plumas-Sierra, Port of Oakland, Roseville, and Santa
Clara. The motion passed.

11. Extension of Natural Gas Pipeline Contract — Staff gave background on the natural gas
pipeline agreements NCPA currently has in place. Historically, NCPA has been extending these
agreements yearly. Staff reviewed the benefits of renewing the NOVA/Foothills contracts. When
NCPA extends these contracts for 1 year, the full tariff rates are charged. Extending beyond 1
year results in reduced tariff rates. NCPA has extended for a 5 year term in the past, however,
at the end of the term the gas market was down and the pipes were not producing revenues, so
the Committee began yearly renewals after that.

The Pipeline contracts work in conjunction with NCPA’s Asset Management Agreement (AMA)
with Noble. The AMA is evergreen, and is simply renewed on an annual basis 6 months before
expiration. To date, Noble seems interested in continuing to manage the pipelines.

Melissa Price expressed an interest in viewing historical data prior to making a final decision on
whether to extend beyond 1 year. Tony will distribute historical data to members and bring this
item back for a formal vote in the September 2017 Facilities Committee Meeting.

12. Impacts of Water Delivery Disruption at the STIG - Staff shared background on the water
supply disruption that occurred at STIG/LEC last month. Staff explained the circumstances
surrounding the water shortage. During the outage period, STIG was kept on a forced outage to
allow available water to be used for LEC; this decision was made because STIG did not face RA
fines, and LEC was already on a scheduled run.

Staff explained that there were no margin opportunity costs during the STIG outage period. Staff
shared background on the current bidding strategy for STIG; because of this current bidding
strategy, the unit would not have run during this period even if there had been sufficient water.
NCPA did have to purchase power in the Day Ahead market since STIG was unavailable. The
cost of that purchase was $1,000.

This outage highlighted issues with the STIG/LEC cost compensation mechanism. Staff will be
looking at the current compensation mechanism, and developing Facilities/PMOA schedules to
address situations where shared capacity limitations are directed towards one project at the
possible expense of the other. Staff will also be working on addressing water reliability issues.
Once staff have developed a way to address these situations, they will bring it back before the
Committee for a formal vote.
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13. Planning and Operations Update

Merced: Scheduling for Merced is going well, the prescheduling group continues to
work with Merced on the transition (with a focus on learning reservoir/flow level
requirements)

PCWA: Dennis continues to work with his Dispatchers to prepare operating
manuals for PCWA. Tony and IS continue to focus on integration.

TO18: The TO18 proceeding continues to advance. This is still in litigation, and
NCPA continues to monitor the progress. James will be arranging a call with SOT
participants to discuss TANC costs and how proceedings are going. Testimony
was filed a few weeks ago, and there will be another opportunity for comment.
PG&E is scheduled to submit rebuttal testimony in October, and the trial is
scheduled for January 2018.

TO19: PG&E has filed TO19. In this filing, their proposed rates for TAC seem to
have gone down, while expenditures have increased by $100,000.

TAC Restructuring Proceedings: NCPA have filed comments. NCPA's comments
focused on maintaining existing cost structure. NCPA has been meeting with
PG&E twice a month with the objective of getting a Planning Process into place for
all PG&E projects.

CAISO RFP for Black Start Services: Alameda submitted as available unit; if
accepted, this will be brought forward to Facilities for a formal vote.

CAISO Newsletter: Dave reviewed some interesting articles of interest to members
that appeared in the most recent CAISO Newsletter, including articles on resource
adequacy mechanisms and market performance and planning.

14. Schedule Next Meeting Date — the next regular Facilities Committee meeting is scheduled for
September 6, 2017.

ADJOURNMENT

The meeting was adjourned at 12:04pm.
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Minutes

Date: August 11, 2017
To: NCPA Finance Committee
From: Trisha Hubbard, Administrative Assistant

Subject:  August 9, 2017 Finance Committee Meeting Minutes

Finance Committee Attendees:
Consultants in attendance-call

Committee Members Attended: in:
Madeline Deaton, Chair Alameda attended Mike Berwanger PFM
Ann Hatcher Santa Clara  absent Rian Irani PFM
Melissa Price Lodi call-in Gene Carron Orrick
Matt Michealis Gridley call-in Mark Bauer Orrick
Philip McAvoy Roseville attended Tyler Old PFM

Jack Medall PFM
Member Staff NCPA Staff in attendance:
David Hagele Healdsburg call-in until 10 :30 Monty Hanks
Taran Narayan Palo Alto call-in Sondra Ainsworth

Randy Howard

Jane Luckhardt

Trisha Hubbard

1. Call Meeting to Order
Madeline Deaton called the meeting to order at 10:07 a.m.

2. Roll call — Roll call was conducted as listed above. A quorum of the Committee was
established.

3. Approve the May 10, 2017 Meeting Minutes
Motion: a motion was made by Philip McAvoy and seconded by Melissa Price recommending
approval of the May 10, 2017 Finance Committee meeting minutes. A vote was taken by roll
call: YES = Madeline Deaton (Alameda), Melissa Price (Lodi), Matt Michaelis (Gridley), and
Philip McAvoy (Roseville). The motion passed.

PUBLIC FORUM

Ms. Deaton asked if anyone wished to address the Committee on matters within the jurisdiction
of the Committee. There were no requests for public comment at the site or at any of the
teleconference locations.
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REPORTS AND COMMITTEE ACTION ITEMS

4. Report on Current Financial Market Conditions or Issues
Michael Berwanger of PFM reported that interest rates have dropped since his report during
the May 10" Finance Committee meeting. After record issuance in 2016, year-to-date
issuance has fallen approximately 13%, with supply in July approximately 19% lower;
municipal bond funds have continued to report net cash inflows. Lack of supply is keeping
rates low. Rates continue to be in a good position for NCPA'’s borrowing needs and financing
opportunities. SIFMA and LIBOR have remained relatively flat throughout July. NCPA'’s
variable rate portfolio continues to benefit from these low rates. Wall Street expects one
more rate hike this year. Melissa Price requested a chart showing the trend in past interest
rates from quarter to quarter. Mr. Berwanger will follow up with the committee with a chart as
requested. The UK Financial Conduct Authority (FCA) recently announced its intention to
phase out LIBOR by the end of 2021; however, there is currently no strategy to transition to a
replacement index. There are unanswered questions regarding whether the change will
impact existing debt or only new debt. More information will be forthcoming as developments
occur. No action is necessary at this time.

Based on the time it takes to prepare for a refunding, the committee asked PFM to discuss in
more detail NCPA's refunding opportunities. The Hydro Project No. 1 Revenue Bonds, 2008
Refunding Series C is callable on July 1, 2018. A current refunding can be executed as early
as April 3, 2018. Committee members recommended that staff move forward with looking
into this Hydro refunding opportunity and directed staff to begin the underwriter RFP process.
Staff will provide an update to the Commission at the August 24" Commission meeting.

5. Debt and Interest Rate Management Report
Monty Hanks reported on the Debt and Interest Rate Management Report for period ending
June 30, 2017. Key highlights that were presented and discussed with the committee are as
follows:
Fixed Rate Debt: No new fixed rate debt has been issued. Staff continues to receive
refunding opportunities for the Hydro Project No. One Revenue Bonds, 2008 Refunding
Series C. Staff plans to continue monitoring the savings and will most likely explore a
refunding. The bond insurer for the 1992 Hydro bonds, National Public Finance Guarantee,
was downgraded by S&P. However, the debt issue is not subject to Rule 15¢2-12 because
of their issuance date prior to the effective date of such provisions.
Variable Rate Debt: The Agency has a total of $86.7 million of outstanding variable rate
debt. The reset rates continue to trade at or better than SIFMA for the Series A bonds (tax-
exempt) and one month LIBOR for Series B bonds (taxable) despite the recent Moody’s
downgrade of the BMO on May 10™.
Interest Rate Swaps: As of June 30, 2017, NCPA had $86.7 million of outstanding swaps, all
related to the Hydro Project bonds which act as a hedge against the variable rate debt. The
total fair value of the interest rate swaps was a net liability of $15.2 million. This amount has
improved from the June 30, 2016 net liability of $22.3 million due to a rise in interest rates
and time value.

Motion: A motion was made by Madeline Deaton and seconded by Matt Michaelis
recommending that the Commission accept the Debt and Interest Rate Management Report
for period ending June 30, 2017. A vote was taken by roll call: YES = Madeline Deaton
(Alameda), Melissa Price (Lodi), Matt Michaelis (Gridley), and Philip McAvoy (Roseville).
The motion passed.

6. NCPA'’s Investment Policy and Guidelines
Staff is seeking a recommendation for the Committee to recommend that the Commission
approve changes to the NCPA Investment Policy and Guidelines No. 200-100 as follows: 1)
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minor language clean up 2) updates to the Permitted Investments attachment 3) changes to
the Investment Fund Obijectives attachment and 4) removal of the Authorized Financial
Institutions attachments. Monty Hanks reported that the Investment Policy and Guidelines
were last updated in November 2016. He is recommending further changes based on
observations he has made since joining NCPA in February this year. The main objective with
the recommended changes is to create an Investment Policy that more closesly matches the
State Code which will allow the Treasurer-Controller to create a balanced portfolio managing
a modest amount of default risk through diversification, duration, and adequate liquidity while
respecting the goals and constraints dictated by the Policy. Staff believes by implementing
the recommends changes to the Investment Policy, there is a potential of adding
approximately $500,000 annually of additional interest income and member savings through
a reduction of current liquidity and implementing a diversified portfolio of investments.

Motion: A motion was made by Philip McAvoy and seconded by Madeline Deaton
recommending Commission approval of the changes to the NCPA Investment Policy No.
200-100 as follows: 1) minor language clean-up; 2) updates to the Permitted Investments
attachment; 3) changes to the Investment Fund Objectives attachment; and 4) remove the
Authorized Financial Institutions attachment A vote was taken by roll call: YES = Madeline
Deaton (Alameda), Philip McAvoy (Roseville) Melissa Price (Lodi), and Matt Michaelis
(Gridley). The motion passed.

The Committee directed staff to review, develop and bring forth a new investment strategy for
the Committee’s review at the next regular Finance Committee meeting in November.

7. Finance Committee Charter
Staff is seeking a recommendation for Commission approval of a Finance Committee Charter
in order to better define the roles and responsibilities of the Finance Committee as described
in the Agency Bylaws. In accordance with the Amended and Restated Commission Rules of
Procedure (aka — NCPA Bylaws) the Finance Committee’s role is to provide financial
oversight for the Agency and is described as reviewing and reporting all financial, accounting,
or auditing matters referred to it by the Commission, Executive Committee, the Chair, the
Chief Financial Officer of the Agency, or by the General Manager. The purpose of the
Finance Committee Charter is to better define the Finance Committee’s purpose,
responsibilities and duties, structure and operations, and frequency of meetings and
requirements that will provide assistance to the Commission in fulfilling their responsibility in
respect to the policies, practices and strategies that relate to the management of the financial
affairs of the Agency.

The Committee members recommended further edits to the draft Charter including removal
of the Nominating Committee statement, update the alternate language, add language stating
that an alternate Committee Chair may be designated and call special meetings. Staff will
make the recommended changes, distribute to the Committee and bring back to the next
Finance Committee meeting for final review and approval. No action taken.

8. Finance Committee Chair Appointment

Staff is seeking a recommendation to approve and ratify the appointment of David Hagele,
Council Member for the City of Healdsburg, as a member and Chairperson of the Finance
Committee. Current Chair Madeline Deaton requested to end her term on the Finance
Committee effective at the end of August 2017 due to her personal schedule. The
Nominating Committee discussed David Hagele as a potential replacement for Madeline as
he will bring a wealth of financial experience to the Finance Committee. However, the
Nominating Committee didn’t have an official recommendation for Madeline’s replacement
due to not knowing the timing of her stepping down as the Chair. The members of the
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Finance Committee as well as NCPA staff thanked Madeline for her time, effort and
contributions during her time with the committee.

Motion: A motion was made by Melissa Price and seconded by Philip McAvoy recommending
that the Commission approve and ratify the appointment of David Hagele, Council Member
for the City of Healdsburg, as a member and Chairperson of the Finance Committee. A vote
was taken by roll call: YES = Madeline Deaton (Alameda), Melissa Price (Lodi), Matt
Michaelis (Gridley) and Philip McAvoy (Roseville). The motion passed.

Selection of Financial Advisor Firm and Award of Contract

(NOTE: Representatives from PFM as well as Orrick excused themselves from the call at
12:30)

Three firms were interviewed on August 3" by a panel consisting of Monty Hanks, Sondra
Ainsworth, Philip McAvoy, Ann Hatcher, and Madeline Deaton. Of the three firms, two were
considered very qualified, however, PFM’s overall pricing was the lowest. The interview
panel felt that continuity was an important factor as well due to the impending Hydro debt
refunding. Staff is recommending award of the contract to PFM; however, a meeting has
been scheduled for August 16 to dicuss and review terms and conditions. Following that
meeting, staff will prepare the Financial Advisor Agreement and distribute to the committee
for review. A Special Finance Committee meeting will be held early September to seek the
committee’s recommendation of Commission approval of the agreement. The Agreement will
be taken to the September 29" Commission meeting for approval.

NEW BUSINESS

10.

11.

12.

NCPA FY2017 Audit

Sondra Ainsworth reported that the NCPA FY2017 audit is underway. She reviewed a letter
that Baker Tilly Virchow Krause (Baker Tilly) requested be provided to the Committee
members for their review and acknowledgement. The letter covers Baker Tilly’s auditing
standards, requirements, and responsibilities as well as those of the committee. Sondra
indicated that she could ask for an acknowledgement of the committee members’
responsibilities related to the audit process during the September special meeting.

Other Items of Interest to the Finance Committee
No other items were discussed.

Next Finance Committee Meeting
The next regular Finance Committee meeting is scheduled for November 8, 2017 at 10am.

A Special Meeting will be held early September to address the Financial Advisor Agreement.

ADJOURNMENT

The meeting was adjourned at 12:57 p.m.
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Date: August 14, 2017
To: NCPA Legislative & Regulatory Affairs C
From: Carrie Pollo, Legislative and Regulal

Subject:  April 19, 2017 Legislative & Regula

Chair Gary Plass, Council Member, C
followed by introductions of all in attend

attendance list. Participal ry Lesk&:and Ann McCormick from

Monica Padilla and Debbie Lloyd, City

Berlin.

PUBLIC FORUM

"City of Biggs, and seconded by Madeline Deaton,

Motion: A motion;
utes from the February 22, 2017 regular meeting. All were in

City of Alameda, to

Item #3 — State Legislative

Mario De Bernardo, State Government Relations Manager, reviewed state legislative issues
including: SB 100 (de Ledn); other renewable energy bills; cap and trade; other clean energy
proposals, small cell, data collection, and two bills sponsored by The Utility Reform Network

(TURN).

He provided background and analysis on SB 100, which would establish a 60% RPS by 2030

and a 100% clean energy standard by 2045. Mario explained the work that NCPA is engaged in
to develop amendments that address the potential challenges created by the bill. NCPA's initial
reactions to the bill include concerns related to increased ratepayer costs, stranded investments,
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reliability, and over generation.

Mr. De Bernardo discussed two other renewable energy related bills. AB 920 (Aguiar-Curry)
would create an RPS procurement requirement for baseload energy. AB 1070 (Gonzalez
Fletcher) would establish consumer protections related to rooftop solar panels.

Regarding cap and trade, he provided analysis on the various bills in play: the Governor’s
budget trailer bill, AB 378 (C. Garcia), and AB 151 (Burke). Mario discussed how NCPA's

legislative strategy is generally focused on protecting investments in natural gas plants and
preserving the direct allocations of electric utility allowances.

He also discussed other bills focused on clean energy issues. There are two bills that would
establish utility subsidies for energy storage: AB 1030 (Ting) and SB 700 (Wiener). AB 1088
(Eggman) would establish various state clean energy goals for multifamily residential units. Both
AB 1405 (Mullin) and SB 338 (Skinner) would require utilities to take action to serve net peak
load with more clean energy resources.

Lastly, Mr. De Bernardo provided background and legislative strategy on bills regarding small cell
permit streamlining (AB 649, Hueso); increased data collection (AB 1293, Irwin; AB 1431,
Arambula; and SB 356, Skinner); and two TURN sponsored bills: AB 79 (Levine) and SB 520
(Mitchell). AB 78 would require more accurate greenhouse gas emission accounting of
unspecified resources on a utility's power content label. AB 520 would require POUs to pay
intervener funding for transmission related proceedings at the 1ISO, CEC, and FERC.

Item #4 — Regulatory Affairs Update

Scott Tomashefsky, Regulatory Affairs Manager, gave updates to the committee including: 1)
Developments being undertaken by the State to establish utility-specific greenhouse gas (GHG)
goals; 2) An update on the California Air Resources Board’s Scoping Plan, and; 3) A status report
surrounding CARB'’s proposed cap and trade regulation amendments. It was noted that the
Scoping Plan continues to be the State’s overarching document that outlines policy direction for
carbon emissions. It is scheduled to be adopted in June 2017.

Mr. Tomashefsky explained that NCPA's key policy objective on climate is to continue the cap
and trade program beyond 2020 and secure the direct allocation of allowances to NCPA
members and electric utilities, and that the agency will continue to work closely with the Joint
Utility Group, its public power partners, as well as the CEC and CARB to shape policies and

refine tools.
Item #5 — Member Services

Jonathan Changus, Member Services Manager & Regulatory Affairs, updated the committee
regarding energy efficiency. In the 2016 Annual Energy Efficiency Report, POUs spent $154
million, resulting in 825 GWh of energy savings. He provided the committee with important
upcoming regulatory reporting dates, including:

June 1
« Power Source Disclosure/Power Content Label
» Annual SFg Emissions Report
+  GHG Emissions Data (AB 32)
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June 19
» CEC Workshop on Proposal for 2030 Doubling of EE
» Annual Targets, including POU portion
June 30
» Use of GHG Allowances Report (AB 32)
» RPS Triennial Compliance Report (SBx1 2)
July 1
« Solar Program Status Report (SB 1)

October 1
» 2020 Energy Storage Procurement Target Update

Item #6 — Western Area Power Administration

Maury Kruth updated the committee on several Western issues including: 1) the CVPIA
Restoration Fund Credits; 2) Western’s 2025 CVP Power Marketing Plan; 3) Reclamation’s CVP
Cost Allocation Study; and, 4) Governor Brown’s California WaterFix project.

Item #7 — NCPA/NWPPA Federal Policy Conference Issues Briefing

Marty Kanner, President of Kanner and Associates, gave an update on the political climate in
Washington, DC, stating that tax reform, regulatory reform, and the budget are key policy issues.
He also provided an extensive issue briefing for committee members in preparation for the
upcoming NCPA/NWPPA Federal Policy Conference. Key issues reviewed included tax-exempt
financing, hydropower licensing reform, workforce development, wildfire funding reform, and the
long-term viability of CVP power. He explained that legislative meetings are scheduled in both
the House and Senate with key committee staff as well as with Senators and Representatives,
and that regulatory meetings are also scheduled with FERC and NERC.

Brent ten Pas, Federal Government Relations Representative, discussed the logistics of the
upcoming Federal Policy Conference in Washington, DC, going over the featured speakers for
the program, the Commissioner advocacy training, and the policy conference app. As well, he
also passed out the most current meeting schedule.

ADJOURNMENT

The Legislative and Regulatory Affairs Committee meeting moved to adjournment by Vice Chair,
Teresa O'Neill, City of Santa Clara, at 4:14 pm. All were in favor.
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RECOMMENDATION:

Approval by all members.

NOTICE:

The disbursements of the Northern California Power Agency for the month reported herein, will
be approved at the August 24, 2017 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 July 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,

QM& A

RANDY S.\HOWARD
General Manager

Attachments: (1)

SR: 189:17



NORTHERN CALIFORNIA POWER AGENCY

PERCENT OF

REPORT OF BUDGET VS. ACTUAL COST YEAR ELAPSED
FOR THE PERIOD ENDED JULY 31, 2017 8%
This Actual Year FY 2018
Month To-Date Budget % Used
GENERATION RESOURCES
NCPA Plants
Hydroelectric
Other Plant Cost $ 1,328,351 § 1,328,351 15,603,994 9%
Debt Service (Net) 3,188,179 3,188,179 38,258,150 8%
Annual Budget Cost 4,516,530 4,516,530 53,862,144 8%
Geothermal
Other Plant Cost 1,770,248 1,770,248 27,184,263 7%
Debt Service (Net) 411,312 411,312 4,935,743 8%
Annual Budget Cost 2,181,560 2,181,560 32,120,006 7%
Combustion Turbine No. 1 254,600 254,600 2,626,932 10%
Combustion Turbine No. 2 (Stig)
Fuel and Pipeline Transport Charges 57,170 57,170 834,641 7%
Other Plant Cost 123,474 123,474 2,095,083 6%
Debt Service (Net) 474,410 474,410 5,692,922 8%
Annual Budget Cost 655,054 655,054 8,622,646 8%
Lodi Energy Center
Fuel 1,492,526 1,492,526 14,877,170 10%
Other Plant Cost 1,296,069 1,296,069 19,794,554 7%
Debt Service (Net) 2,201,387 2,201,387 26,416,640 8%
Annual Budget Cost 4,989,982 4,989,982 61,088,364 8%
Member Resources - Energy 5,650,692 5,550,692 53,389,034 10%
Member Resources - Natural Gas 302,615 302,615 3,457,156 9%
Western Resources 2,329,601 2,329,601 30,119,880 8%
Market Power Purchases 1,496,987 1,496,987 19,318,025 8%
Load Aggregation Costs - CAISO 5,179,673 5,179,673 233,822,294 2%
Net GHG Obligations - - 445,917 0%
27,457,294 27,457,294 498,872,398 6%
TRANSMISSION
Independent System Operator
Grid Management Charge 315,189 315,189 2,466,609 13% (a)
Wheeling Access Charge 8,645,781 8,645,781 96,760,295 9%
Ancillary Services 164,792 164,792 2,639,380 6%
Other Charges - - 1,058,438 0%
9,125,762 9,125,762 102,924,722 9%




NORTHERN CALIFORNIA POWER AGENCY

REPORT OF BUDGET VS. ACTUAL COST
FOR THE PERIOD ENDED JULY 31, 2017

MANAGEMENT SERVICES
Legislative & Regulatory
Legislative Representation
Regulatory Representation
Western Representation
Member Services
Judicial Action

Power Management
System Control & Load Dispatch
Forecasting, Planning, Prescheduling & Trading
Industry Restructuring & Regulatory Affairs
Contract Admin, Interconnection Sves & External Affairs
Green Power Project
Gas Purchase Program
Market Purchase Project

Energy Risk Management
Settlements

Integrated Systems Support
Participant Pass Through Costs
Support Services

TOTAL ANNUAL BUDGET COST

LESS: THIRD PARTY REVENUE
Plant ISO Energy Sales
Load Aggregation Energy Sales
Ancillary Services Sales
Western Resource Energy Sales
Transmission Sales
Western Credits, Interest and Other Income

NET ANNUAL BUDGET COST TO PARTICIPANTS

(a) Variance due to increased generation from the hydroelectric plant.

PERCENT OF

YEAR ELAPSED
8%
This Actual Year FY 2018

Month To-Date Budget % Used
110,557 110,557 1,976,008 6%
17,385 17,385 837,639 2%
16,879 16,879 829,636 2%
26,133 26,133 436,078 6%
- - 625,000 0%
410,331 410,331 5,864,452 7%
166,954 166,954 2,647,017 6%
27,232 27,232 424,174 6%
55,283 55,283 1,151,828 5%
176 176 17,746 1%
4,008 4,008 88,131 5%
6,302 6,302 130,141 5%
5,815 5,815 206,836 3%
39,941 39,941 774,377 5%
32,856 32,856 318,562 10%
86,112 86,112 1,525,907 6%
1,894 1,894 - N/A
1,007,858 1,007,858 17,853,532 6%
37,590,914 37,590,914 619,650,652 6%
9,484 569 9,484,569 70,367,243 13%
1,832,601 1,832,601 151,018,772 1%
280,469 280,469 2,731,442 10%
- - 18,026,100 N/A
9,198 9,198 110,376 8%
1,677,820 1,677,820 15,712,788 1%
13,284,657 13,284,657 257,966,721 5%
24,306,257 $ 24,306,257 % 361,683,931 7%




NORTHERN CALIFORNIA POWER AGENCY
and ASSOCIATED POWER CORPORATIONS

Schedule of Disbursements

(Unaudited)

For the Month of July 2017

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

Total

$ 1,089,696
4,988,253
301,385
414,690
3,655,903
21,859,097

$ 32,309,024




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

July 31,

2017 2016

(in thousands)

45,567 $ 38,618
30,032 29,755
2,907 345
3,193 969
114 106
9,764 9,162
1,073 451
92,630 79,406
45,393 43,640
152,925 143,916
342 335
198,660 187,891
1,501,737 1,500,756
(945,294) (914,536)
556,443 586,220
821 212
557,264 586,432
235,789 248,968
233 44
1,084,596 1,102,741
47,407 53,676
13,506 9,093
60,913 62,769

1,145,509 $ 1,165,510




COMBINED STATEMENTS OF NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED
July 31,
2017 2016
LIABILITIES (in thousands)
CURRENT LIABILITIES
Accounts payable and accrued expenses 3 30,327 $ 20,562
Member advances 993 993
Operating reserves 20,225 18,810
Current portion of long-term debt 41,635 39,350
Accrued interest payable 4,965 5,265
TOTAL CURRENT LIABILITIES 98,145 84,980
NON-CURRENT LIABILITIES
Net pension liability 64,589 57,774
Operating reserves and other deposits 143,062 132,542
Interest rate swap liability 15,173 22,261
Long-term debt, net 709,993 751,708
TOTAL NON-CURRENT LIABILITIES 932,817 964,285
TOTAL LIABILITIES 1,030,962 1,049,265
DEFERRED INFLOWS OF RESOURCES
Regulatory credits 72,097 74,227
Pension deferrals 4,460 6,599
TOTAL DEFERRED INFLOWS OF RESOURCES 76,557 80,826
NET POSITION
Net investment in capital assets (41,355) (42,330)
Restricted 50,716 50,992
Unrestricted 28,629 26,757
TOTAL NET POSITION 37,990 35,419

TOTAL LIABILITIES, DEFERRED INFLOWS
OF RESOURCES AND NET POSITION $ 1,145,509 $ 1,165,510




COMBINED STATEMENTS OF REVENUES, EXPENSES
AND CHANGES IN NET POSITION

NORTHERN CALIFORNIA POWER AGENCY
AND ASSOCIATED POWER CORPORATIONS

UNAUDITED
One Month Ended July 31,
2017 2016
(in thousands)
OPERATING REVENUES
Participants $ 31,951 § 27,559
Other Third-Party 26,539 19,869
TOTAL OPERATING REVENUES 58,490 47,428
OPERATING EXPENSES
Purchased power 31,229 22,340
Operations 4,319 4,432
Transmission 11,076 8,872
Depreciation 2,581 2,560
Maintenance 1,009 837
‘Administrative and general 1,013 712
TOTAL OPERATING EXPENSES 51,227 39,753
NET OPERATING REVENUES 7,263 7,675
OTHER (EXPENSES) REVENUES
Interest expense 3,371 (3,530)
Interest income 1,781 (989)
Other 355 4,693
TOTAL OTHER EXPENSES (1,235) 174
FUTURE RECOVERABLE AMOUNTS (705) (551)
REFUNDS TO PARTICIPANTS (1,645) 158
INCREASE (DECREASE) IN NET POSITION 3,678 7,456
NET POSITION, Beginning of year 34,312 27,963

NET POSITION, Period ended $ 37,990 § 35,419
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NORTHERN CALIFORNIA POWER AGENCY & ASSOCIATED POWER CORPORATIONS
AGED ACCOUNTS RECEIVABLE

July 31, 2017
Status Participant / Customer Description Amount

CURRENT $ 6,098,230
PAST DUE:
1-30 Lodi Support Services Training 1,041
31-60
61-90
91-120
Over 120 Days

PARTICIPANT and OTHER RECEIVABLES (net) $ 6,099,270

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.xIsxJul Rpt 2017
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

August 16, 2017

COMMISSION MEETING DATE:  August 24, 2017

SUBJECT:

Treasurer's Report for Month Ended July 31, 2017

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 Palo Alto
City of Biggs City of Redding

City of Gridley City of Roseville

o o o o o
o o o o o o

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: 190:17



Treasurer's Report for the Month Ending July 31, 2017
August 16, 2017
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 $27,537,780 of which approximately $7,192 was applicable to
Special and Reserve Fund Deposits, $318,162 to Debt Service and $27,212,426 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 $246,131,343 at month
end. The current market value of the portfolio totaled $244,895,645.

The overall portfolio had a combined weighted average interest rate of 1.141% with a bond
equivalent yield (yield to maturity) of 1.156%. Investments with a maturity greater than one year
totaled $152,366,000. July maturities totaled $3.5 million and monthly receipts totaled
$39 million. During the month $22 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 11 basis points (from 1.02%
to 1.13%) and rates on one year T-Bills increased 1 basis point (from 1.22% to 1.23%).

To the best of my knowledge and belief, all securities held by NCPA as of July 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.

Respectfully submitted,

q\%ﬁ& A~

General Manager

Attachment

SR: 190:17



NORTHERN CALIFORNIA POWER AGENCY

TREASURER'S REPORT

JULY 31, 2017
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Northern California Power Agency

Treasurer's Report
Cash & Investment Balance

July 31,2017
CASH INVESTMENTS TOTAL PERCENT
NCPA FUNDS
Operating $ 24,830,464 $ 71,960,606 96,791,070 35.37%
Special Deposits 1,417,705 0 1,417,705 0.52%
Construction 964,257 3,976,122 4,940,379 1.81%
Debt Service 318,162 12,210,458 12,628,620 4.58%
Special & Reserve 7,192 157,984,157 157,991,349 57.73%
$ 27,637,780 $ 246,131,343 273,669,123 100.00%
Portfolio Investments at Market Value 244,895,645

NOTE A -Investment amounts shown at book carrying value.




Northern California Power Agency
Treasurer's Report

Cash Activity Summary
July 31, 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 $ 33,906,587 $ 118,946 $ 10,000 $ (18,013,806) $ (11,164,808) $ (11,198,876) $ (6,341,957)
Special Deposits 4,956,703 7 - (8,392,472) - 3,850,411 414,649
Construction - 15,231 - - - - 15,231
Debt Service - 39 1,063 (32,014,146) (5,609,561) 5,884,773 (31,737,842)
Special & Reserve - 303,892 3,497,317 - (5,531,920) 1,463,692 (267,019)
$ 38,863,290 $ 438,115 $ 3,508,370 $ (58,420,424) $ (22,306,289) $ - $ (37,916,938)

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

July 31,2017
(NON-CASH)  (NON-CASH) INVESTMENTS
SOLD OR DISC/(PREM) GAIN/(LOSS) INCREASE /
PURCHASED MATURED AMORT ON SALE TRANSFERS (DECREASE)
NCPA FUNDS
Operating $ 11,164,808 $ (10,000) $ (3,102) $ - $ - $ 11,151,706
Special Deposits - - - - - -
Construction - - (594) - - (594)
Debt Service 5,609,561 (1,053) 5,353 - - 5,613,861
Special & Reserve 5,531,920 (3,497,317) (4,154) - - 2,030,449
$ 22,306,289 $ (3,508,370) $ (2,497) $ : $ - 18,795,422
Less Non- Cash Activity
Disc/(Prem) Amortization & Gain/(Loss) on Sale 2,497
Net Change in Investment --Before Non-Cash Activity $ 18,797,919

NOTE A -Investment amounts shown at book carrying value.



Northern California Power Agency

Interest Rate/Yield Analysis

July 31, 2017
WEIGHTED
AVERAGE BOND
INTEREST EQUIVALENT
RATE YIELD
OVERALL COMBINED 1.141% 1.156%
OPERATING FUNDS: 1.100% 1.065%
PROJECTS:
Geothermal 1.346% 1.361%
Capital Facilities 1.125% 1.125%
Hydroelectric 1.419% 1.375%
Lodi Energy Center 1.613% 1.300%
INTEREST RATES
1.75
150 g O 5|
KEY INTEREST RATES 1.25 — -
PRIOR .00 4%_91‘_:37‘;:’/“2)—» —
CURRENT  YEAR 075 T ’ 5
0.50 / £ s
Fed Fds (Ovrnight) 1.16% 0.40% 0.2 T
T-Bills (90da.) 1.13% 0.29% | 000
Agency Disc (90da.) 1.05% 0.33% Feb Mer Apr May Jun Jul
T-Bills (1yr.) 1.23% 0.53%
Agency Disc (1yr.) 1.19% 0.62% =
T-Notes (3yr.) 1.52% 0.83% —+—TBILL (90DA)  —&— FED FUNDS
—mtme TBILL (1YR) —t— TNOTE (3YR)




Northern California Power Agency

Total Portfolio
Investment Maturities Analysis
July 31, 2017
0-7 8-90 91-180 181-270 271-365 15 6-10
Type Days Days Days Days Days Years Years Total Percent
US Government Agencies $ 4379 $ 4,170 $7,925 $4,637 $ 3,993 $ 152,366 $ - $ 177,470 65.57%
US Bank Trust Money Market 7 7 0.00%
Commercial Paper 5,000 5,000 1.85%
Investment Trusts (LAIF) 63,046 63,046 23.29%
U.S.Treasury Market Acct. * 25,143 25,143 9.29%
U.S.Treasury Bill 0.00%
Certificates of Deposit 10 10 0.00%
Total Dollars $ 97,575 $4,180 $7,925 $4,637 $3,993 $152,366 $0 $ 270,676 100.00%
Total Percents 36.05% 1.54% 293% 1.71% 1.48% 56.29% 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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RECOMMENDATION:

It is recommended the Commission accept the Debt and Interest Rate Management Report for
the period ending June 30, 2017.

BACKGROUND:

In accordance with the Debt and Interest Rate Management Policy, Section 20, Monitoring and
Reporting Requirements, approved by the Commission in May 2017, the Finance team will
provide a written report regarding the status of all fixed and variable rate debt and the Agency’s
interest rate swaps on a semi-annual basis to the Finance Committee and to the Commission.

The report, for the period ending June 30, 2017, is attached for your information and acceptance.
Listed below is a summary of the report.

Fixed Rate Debt — No new fixed rate debt was issued. However, staff continues to receive
refunding opportunities for the Hydro Project Number One Revenue Bonds, 2008 Refunding
Series C and this was discussed at length by the Finance Committee. NCPA staff was given
direction by the committee to start putting together ‘the team’ for refunding these bonds. At
today’s rates, the bonds have a projected net present value (NPV) savings around 10% or over $1
million per year in debt service savings, assuming the surety reserve can be replaced. The next
steps are completing the financial advisory services contract and then issue an RFP for
Underwriting (UW) services. The bonds are not callable until July 2018 but NCPA staff
anticipates working on the refunding in late 2017 with an expected close after April 2018. Other
highlights are included in the attached report.

Variable Rate Debt — The Agency has a total of $86.7 million of outstanding variable rate debt
($85.16 million for Hydro 2008 Series A and $1.54 million Hydro 2008 Series B). The Agency’s
variable rate debt is structured with a Letter of Credit with the Bank of Montreal. The reset rates
continue to trade at or better than the Securities Industry and Financial Markets Association
(SIFMA) for the Series A bonds (tax-exempt) and 1-month London Interbank Offered Rate
(LIBOR) for Series B bonds (taxable) despite Moody's downgrade of the bank on May 10". The
reset rates and index comparisons are included in the attached report.

Interest Rate Swaps — As of June 30, 2017, NCPA had $86.7 million of outstanding swaps, all
related to the Hydroelectric Project bonds, which act as a hedge against the variable rate debt.
The total fair value of the interest rate swaps was a net liability of $15.2 million (negative). This
amount has improved from the June 30, 2016 net liability of $22.3 million (negative) due to a rise
in interest rates and time value. No new swaps or defaults have occurred in the last six months.
The interest rate swaps make up approximately 25% of the outstanding Hydroelectric Project debt
portfolio. The Finance Committee was also briefed on the recent news about the future
termination of LIBOR. The U.K. Financial Conduct Authority (FCA) recently announced its
intention to phase-out LIBOR by the end of 2021 but there will be ongoing support for LIBOR
through this deadline to allow for an orderly transition to alternative reference rates. The
International Swaps and Derivatives Association (ISDA) has yet to make a formal announcement
regarding any alternative reference rates. However, there is some speculation an alternative rate
to LIBOR could be based on the U.S. Treasury repurchase (“repo”) market, called the “Broad
Treasuries Repo Financing Rate” which would be based on the borrowing of short-term cash
(overnight) with U.S. Treasury bonds serving as collateral, and would be published by the U.S.
Federal Reserve. However, any speculation regarding alternative reference rates are merely
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preliminary and it remains unclear whether current swap and loan contracts that utilize LIBOR as
the reference rate will be amended or allowed to mature. Both NCPA swaps use the LIBOR
reference rate as part of the net payment calculation. At this time, the only known fact is that
nothing is definitive. NCPA staff will continue to monitor this and report any updates as they
become available. Additional details of the swap agreements are provided in the attached report.

Counterparties — The counterparty for both interest rate swaps is Citibank, N.A. The credit ratings
for Citibank, N.A., are A+/A1/A+ by S&P, Moody’s, and Fitch, respective. There have been no
changes since the last report. NCPA'’s swap payments and the 1992 Hydro bonds are insured by
National Public Finance Guarantee, formerly MBIA. On June 26, 2017, S&P Global Ratings
lowered its financial strength rating on National Public Finance Guarantee Corp. (National) to 'A’
from 'AA-' and its long-term counterparty credit rating on MBIA Inc. to 'BBB' from 'A-'. For the
swaps, minimum credit ratings and thresholds are found in the ISDA and Credit Support Annex
documents. Under the ISDA agreement, an Additional Termination Event (ATE) occurs if the
Insurer (National) doesn’t have a rating of at least A3/A- and NCPA's debt ratings fall below Baa3
or BBB-. Since NCPA's underlying credit rating is A1/A+, no collateral posting is required.

FISCAL IMPACT:

The total projected savings over the life of the interest rate swaps was $13.9 million at the
inception of these agreements. Total projected savings through June 30, 2017 was $5.3
million with actual results at $9.1 million. The difference between expected savings and
actual savings is due to "basis risk”, or the difference between what NCPA pays on the
variable rate bonds and the index rate used in the swap transaction. Total basis risk to date
is positive, resulting in additional savings over those expected of $3.8 million. Staff
continues to monitor the potential for refinancing these bonds and terminating the swaps,
however, with rates still near historical lows, this is causing a large mark-to-market payment
due to Citibank, N.A. of over $15.2 million (net) making a potential refund not a feasible
option at this time.

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 item was reviewed by the Finance Committee on August 9, 2017 and was recommended for
the Commission to accept the informational report.

Respectfully submitted,

-ML[M

RANDY S. HOWARD
General Manager

Attachments:
Debt and Interest Rate Management Report, as of June 30, 2017
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Commission Staff Report

August 16, 2017

COMMISSION MEETING DATE:  August 24, 2017

SUBJECT:

Appointment to the NCPA Finance Committee

AGENDA CATEGORY: Consent

FROM:

Division:

Department:

Monty Hanks UH\,

Assistant General
Manager/CFO N/A

Administrative Services

Accounting & Finance

METHOD OF SELECTION:

15

Alameda Municipal Power

Bay Area Rapid Transit

City of Healdsburg

IMPACTED MEMBERS:

All Members

X

City of Lodi

City of Lompoc
City of Palo Alto
City of Biggs City of Redding

City of Gridley City of Roseville

o o o o 0o
o oo o o o o

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
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Appointment to the NCPA Finance Committee
August 16, 2017
Page 2

RECOMMENDATION:

It is recommended the Commission approve Resolution 17-73 ratifying the appointment of
David Hagele, Council Member for the City of Healdsburg, as a member and Chairperson of the
Finance Committee.

BACKGROUND:

The NCPA Amended and Restated Commission Rules of Procedure (a.k.a. By-Laws) provides
for a standing Committee, known as the Finance Committee. The Finance Committee
considers all financial, accounting or auditing matters referred to it by the Commission, its
Chairman, the Executive Committee, the General Manager or the Chief Financial Officer of the
Agency. Appointment to this Committee is made by the Commission Chairman, subject to
ratification by the Commission and is presently comprised of five members.

Current ratified members of the Finance Committee are as follows:

Madeline Deaton, PUC Board Member, Alameda Municipal Power, Committee Chair
Melissa Price, Rates & Resources Manager, Lodi

Philip McAvoy, Electric Finance & Administration Manager, Roseville

Ann Hatcher, Assistant Electric Director, Silicon Valley Power

Matt Michaelis, Finance Director, Gridley

Madeline Deaton requested to end her term on the Finance Committee effective at the end of
August 2017 due to her personal schedule. However, she will continue her role as a
Commissioner and as a member for the Legislative & Regulatory Affairs Committee. This
request means that a new Chairperson needs to be appointed and it has been customary for the
position of Chairperson to be a member of the NCPA Commission and not a staff person. On
June 14, 2017, the Nominating Committee discussed David Hagele, Council Member for the
City of Healdsburg, as a potential replacement for Madeline, but did not officially recommend
him. At the time, the committee was unaware of Madeline’s timeframe to resign from her role as
Chairperson.

David Hagele will bring a wealth of financial experience to the Finance Committee. He has
been in commercial real estate for the 20+ years and was president of an in-house property
management firm that managed and leased 3 million square feet from Anchorage, Alaska to Las
Vegas, NV. He started his own commercial real estate financing firm in 2004 and performed
work on everything from small business administration loans to commercial mortgage-backed
security (CMBS) debt.

Members of the Finance Committee and NCPA staff want to send our appreciation for
Madeline’s time, effort and contributions to the Finance Committee.

FISCAL IMPACT:

This report has no direct fiscal impact to the Agency.

SR: 187:17



Appointment to the NCPA Finance Committee
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Page 3

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 Finance Committee discussed David Hagele as Madeline’s replacement and all Finance

Committee members are recommending his appointment. David has confirmed his acceptance
of this recommendation pending ratification of the Commission.

Respectfully submitted,

Qo § 11

RANDY S. HOWARD
General Manager

Attachment: Resolution 17-73

SR: 187:17



RESOLUTION 17-73

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPOINTMENT TO THE NCPA FINANCE COMMITTEE

(reference Staff Report #187:17)

WHEREAS, the Amended and Restated Rules of Procedure for the Commission of the Northern
California Power Agency provides for a standing Committee, known as the Finance Committee; and

WHEREAS, the Finance Committee shall consider and report upon all financial, accounting, or auditing
matters referred to it by the Commission, the Executive Committee, the Chair, the Chief Financial Officer of the
Agency, or by the General Manager; and

WHEREAS, members of the Finance Committee, who may be either Commission members or other staff
or officers of Members, shall be appointed by the Chair, which appointment shall be ratified by the Commission;
and

WHEREAS, current ratified members of the Finance Committee include Madeline Deaton (Alameda),
Melissa Price (Lodi), Philip McAvoy (Roseville), Matt Michaelis (Gridley) and Ann Hatcher (SVP); and

WHEREAS, on August 9, 2017, the Finance Committee considered the Chair's recommendation of David
Hagele, Council Member for the City of Healdsburg, and concurred that he be appointed as a member and
Chairperson to the NCPA Finance Committee replacing Madeline Deaton; 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
adopts the appointment of David Hagele as a member and Chairperson of the NCPA Finance Committee.

PASSED, ADOPTED and APPROVED this day of , 2017 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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SUBJECT: Review and Approve Amendments to NCPA's Investment Policy and Guidelines

Policy 200-100
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Bay Area Rapid Transit
City of Biggs

City of Gridley
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City of Healdsburg

City of Palo Alto
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Assistant General
Manager/CFO i
Division: Administrative Services
Department. Accounting & Finance
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Review and Approve Amendments to NCPA'’s Investment Policy and Guidelines — Policy 200-100
August 16, 2017
Page 2

RECOMMENDATION:

It is recommended that the Commission approve Resolution 17-74. The resolution includes
changes to the NCPA Investment Policy No. 200-100 as follows: 1) minor language clean-up; 2)
updates to the Permitted Investments attachment; 3) changes to the Investment Fund
Objectives attachment; and 4) removal to the Authorized Financial Institutions attachment.

BACKGROUND:

The purpose of the Investment Policy is to establish cash management and investment
guidelines for the Treasurer-Controller, who is responsible for the stewardship of NCPA's
investment program. Each transaction and the entire portfolio must comply with the California
Government Code Sections 53600 and 53635 et seq., or the respective Bond Indentures
pertaining to the Agency’s outstanding debt, and the Investment Policy. The Investment Policy
conforms to the customary standards of prudent investment management and any changes to
the policy must be approved by the Commission.

The main objective with these proposed changes is creating an Investment Policy that closely
matches the State code which will allow the Treasurer-Controller to create a balanced portfolio
managing a modest amount of default risk through diversification, duration and adequate
liquidity while respecting the goals and constraints dictated by the policy.

The Investment Policy being submitted for approval includes some recommended changes —
both substantive and non-substantive — with the goal of meeting our current needs.

A brief summary of the changes are as follows:

Substantive changes:

Staff is proposing to add medium-term corporate notes, rated A or its equivalent, as a permitted
investment to the portfolio with a limitation of no more than 30% of the total portfolio in this
category. This amendment will match the language that is allowed per State code and provide
the Treasurer-Controller with additional investment options to diversify risk. A second
investment option being recommended to the Permitted Investments is the California Asset
Management Program (CAMP). The CAMP Pool is considered a permitted investment for all
local agencies under State code 53601(p) and is a short-term, money market portfolio rated
AAAm that can provide the Treasurer-Controller with an additional investment option that is
similar to the State of California Local Agency Investment Fund (LAIF).

Staff is also proposing a few changes to the maximum term of an investment within the
Investment Fund Objectives attachment. For the Operating Account, staff is proposing updating
the limitation from one year to five years. This change will allow the Treasurer-Controller to
slightly extend the duration of this portfolio which will increase the overall yield while maintaining
sufficient liquidity to meet current obligations. For the Geo Decommissioning Account, staff is
proposing to increase the maximum maturity from five to ten years. This request is allowed by
the Government Code as long as the Commission has granted express authority as a part of the
investment program. The funds being collected for this account are not projected to be used
until 2030-2034 (at the earliest) and allowing this change will also increase the duration and
yield without impacting liquidity requirements.

SR: 188:17



Review and Approve Amendments to NCPA's Investment Policy and Guidelines — Policy 200-100
August 16, 2017
Page 3

Non-substantive changes:

There were several, minor language changes and updates made throughout the policy that
were related to formatting, duplicative statements, or footnotes that needed to be updated to
reflect the most current information. In addition, the previous Attachment 4 ‘Authorized
Financial Institutions’ is being recommended for removal. All financial institutions are discussed
at the Finance Committee and approval by the Commission through an RFP process or new
bond offering or refinancing. The purpose of this removal would require staff to update the
Investment Policy each time a financial institution was added or removed after Commission
approval.

FISCAL IMPACT:

Staff believes with the proposed amendments to the Investment Policy, there is the
potential of adding approximately $500,000 annually of additional interest income and
member savings through a reduction of current liquidity (determining what is adequate and
matched with current cash flow requirements) and implementing a diversified portfolio of
investments.

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 was reviewed by the Finance Committee on August 9" and was
recommended for Commission approval. The Committee requested staff return and discuss the
investment strategy plan that will be implemented within each individual portfolio.

Respectfully submitted,

ek 3 VA

RANDY S. HOWARD
General Manager

Attachments:

Resolution 17-74

NCPA's Investment Policy and Guidelines _redline
NCPA'’s Investment Policy and Guidelines _clean

SR: 188:17



RESOLUTION 17-74

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVE REVISIONS TO THE NCPA INVESMENT POLICY AND GUIDELINES
(Policy 200-100)

(reference Staff Report #188:17)

WHEREAS, Chapter 4 of the California Government Code, section 53600 et, seq., deals with the
financial affairs of local government agencies, including cities; and

WHEREAS, the Northern California Power Agency Joint Powers Agreement specifies the laws
regulating general law cities as being the law that applies to the Agency; and

WHEREAS, Government Code section 53607 provides that “the authority of the legislative body to
invest or reinvest funds of a local agency, or to sell or exchange securities so purchased may be delegated
for a period of one year by the legislative body to the treasurer of the local agency, who shall thereafter
assume full responsibility for those transactions until the authority is revoked or expires, and shall make a
report of those transactions to the legislative body. Subject to review, the legislative body may renew the
delegation of authority pursuant to this section each year”; and

WHEREAS, staff has performed a review of policies related to the investment of NCPA funds and
recommends revisions to a resolution reference, adding medium-term corporate notes, rated A or its
equivalent, and California Asset Management Program (CAMP) as a permitted investments, adjusting the
maximum maturity of an investment from one to five years for the Operating Fund and five to ten years for
the Geo Decommissioning Reserve Fund, and modifying minor language changes and updates related to
formatting, duplicative statements, or footnotes including removal of the Authorized Financial Institutions
attachment; and

WHEREAS, the Finance Committee has conducted a review of the changes to the Investment Policy
and Guidelines (200-100) at their meeting on August 9, 2017 and recommended the revisions to a resolution
reference, adding medium-term corporate notes, rated A or its equivalent, and California Asset Management
Program (CAMP) as a permitted investments, adjusting the maximum maturity of an investment from one to
five years for the Operating Fund and five to ten years for the Geo Decommissioning Reserve Fund, and
modifying minor language changes and updates related to formatting, duplicative statements, or footnotes
including removal of the Authorized Financial Institutions attachment; 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 adopts the revisions to a resolution reference, adding medium-term corporate notes, rated A or its
equivalent, and California Asset Management Program (CAMP) as a permitted investments, adjusting the
maximum maturity of an investment from one to five years for the Operating Fund and five to ten years for
the Geo Decommissioning Reserve Fund, and modifying minor language changes and updates related to
formatting, duplicative statements, or footnotes including removal of the Authorized Financial Institutions
attachment.



PASSED, ADOPTED and APPROVED this day of

vote on roll calil:

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

NCPA Resolution 17-74

ATTEST:

,2017 by the following

CARY A. PADGETT
ASSISTANT SECRETARY
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POLICY

It is the policy of the Agency to secure, protect and manage the funds of Agency and invest
surplus funds in a manner which will:

« comply with applicable California state laws and bond indenture provisions;

« ensure safety of the principal;

« provide an appropriate level of liquidity so that money is available when reasonably expected
to be required for payment of obligations; and,

- attain a market yield with no undue risks taken to maximize income at the expense of safety,
liquidity, or investment quality.

PURPOSE AND SCOPE

The purpose of this policy is to establish general guidelines for the management of cash and
investments of the Agency. The policy pertains to all financial assets of the Agency and any
other funds under the control of the Treasurer-Controller and concerns the deposit, investment,
maintenance, and safekeeping of all such assets.

Proceeds of debt issuance and other indentured funds shall be invested in accordance with the
Agency’s general investment philosophy as set forth in this policy; however, such monies are to
be invested in accordance with permitted investment provisions of their specific bond
indentures. See attachment 4.

This Policy does not apply to any pension moneys or deferred compensation funds.

REFERENCE

» California Government Code Section 53600 et seq.

« Joint Powers Agreement, Article Il, Section 4.5 (as amended)

« NCPA Resolution No. 12-72, Authorized Officers for Transactions with the State of California
Local Agency Investment Fund (LAIF)

« NCPA Resolution No. 83-103, Establishing the position of Treasurer-Controller

RESPONSIBILITY

The Treasurer-Controiler is responsible for establishing proper safeguards, controls, and
procedures to maintain Agency funds in a lawful, rational, and prudent manner. The Treasurer-
Controller is responsible for the development of the overall investment policy as well as for the
development and ongoing administration of the various portfolio strategies, tactics, performance
monitoring and monthly reporting to the Commission.

The Assistant General Manager/Chief Financial Officer (CFO) is responsible for overseeing the
development and implementation of investment policy review and approval of the portfolio
investment strategies, and policy compliance.
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PRUDENCE, PERSONAL RESPONSIBLITY, AND ETHICS

Prudence: Management of Agency’s investments is governed by the Prudent Investor Standard
as set forth in California Government Code Section 53600.3:

“...all governing bodies of local agencies or persons authorized to make investment
decisions on behalf of those local agencies investing public funds pursuant to this chapter
are trustees and therefore fiduciaries subject to the prudent investor standard. When
investing, reinvesting, purchasing, acquiring, exchanging, selling, or managing public
funds, a trustee shall act with care, skill, prudence, and diligence under the
circumstances then prevailing, including, but not limited to, the general economic
conditions and the anticipated needs of the agency, that a prudent person acting in a like
capacity and familiarity with those matters would use in the conduct of funds of a like
character and with like aims, to safeguard the principal and maintain the liquidity needs of
the agency. Within the limitations of this section and considering individual investments
as part of an overall strategy, investments may be acquired as authorized by law.”

Personal Responsibility. The Treasurer-Controller and other authorized persons responsible for
managing Agency funds, acting in accordance with the investment-investment peliey-Policy and
exercising due diligence, will be relieved of personal responsibility for an individual security’'s
credit risk or market price changes, provided appropriate action is taken to control adverse
developments.

Ethics: The Treasurer-Controller and other authorized persons involved in the investment
process (1) will refrain from personal business activity that could conflict with proper execution
of the investment program, or which could impair their ability to make impartial investment
decisions and (2) shall not accept honoraria, gifts or gratuities from any advisor, broker, dealer,
banker, or other person with whom the Agency conducts business, which has an aggregate
value in excess of $50.00 in any 12-month period.

GENERAL OBJECTIVES

The overriding objectives of the investment program are to preserve principal, provide sufficient
liquidity, and manage-investmentrisksachieve a reasonable rate of return. The specific
objectives for the program are ranked in order of importance:

1. Safety. Safety of principal is the foremost objective of the investment program.
Investments will be undertaken in a manner that seeks to ensure the preservation of
capital.

2. Liquidity: The investment portfolio will remain sufficiently liquid to meet all operating
requirements that may be reasonably anticipated.

3. Return on Investments: The investment portfolio will be designed with the objective of
attaining a market rate of return throughout budgetary and economic cycles taking into
account the investment risk constraints for safety and liquidity needs.
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PORTFOLIO RISK MANAGEMENT

Factors that can lead to an unexpected financial loss can be broadly grouped into the following
categories; credit risk, market risk, and liquidity risk.

Mitigating credit risk in the portfolio: Credit risk is the risk that a security or a portfolio will lose
some or all of its value due to a real or perceived change in the ability of the issuer to repay its
debt. Agency will mitigate credit risk by adopting the following strategies:

1. Diversify the investment portfolio to mitigate losses due to failure of individual issues or
issuers;

2. Limit the amount of the total portfolio that may be invested in securities of a particular
type and any single issuer. Authorized investment limitations under this policy are shown
in Attachment 3; and,

3. If securities owned by the Agency are downgraded by at least one Nationally Recognized
Statistical Rating Organization (NRSRO) to a level below the quality required by this
Investment Policy, it will be the Agency’s policy to review_ and document the credit
situation and make a determination as to whether to sell or retain such securities in the
portfolio.

a. The Treasurer-Controller will use discretion in determining whether to sell or hold
the security based on its maturity, the economic outlook for the issuer, and other
relevant factors.

b. If a decision is made to retain a downgraded security in the portfolio, its presence
in the portfolio will be monitored and reported monthly to the governing board.

Mitigating market risk in the portfolio: Market risk, also referred to as interest rate risk, is the risk
that the portfolio value will fluctuate due to changes in the-gereralHlevel-of-interest rates. The
Agency recognizes that, over time, longer-term portfolios have the potential to achieve higher
returns. On the other hand, longer-term portfolios have higher volatility when marked—to—
market. The Agency will mitigate interest rate risk by providing adequate liquidity for short-term
cash needs, and by making longer-term investments only with funds that are not needed for
current cash flow purposes. The Agency, therefore, shall adopt the following strategies to
control and mitigate its exposure to market risk:

1. The Agency will maintain working capital reserves for budgeted operating expenditures in
short—term investments to provide sufficient liquidity for expected disbursements;

O/, .

3:2. The maximum time from investment to maturity of individual securities in the
portfolio will be five years, except as otherwise stated in this policy.

Mitigating Lquidity-liguidity Riskrisk in the portfolio: Liquidity risk is the inability to convert a
security to cash on a given date prior to maturity. It refers to the inability to sell a security for its
cost and therefore it may have to be sold at a loss. The Agency shall employ the following
strategies to control and mitigate its exposure to liquidity risk:
1. To the extent possible, match investment maturities with anticipated cash demands.
2. Since all possible cash demands cannot be anticipated, maintain portfolios largely of
securities with active secondary or resale markets.
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3. The Agency will maintain working capital reserves for budgeted operating expenditures in
short—-term investments to provide sufficient liquidity for expected disbursements.

AUTHORIZED INVESTMENT SECURITIES

All investments will be made in accordance with Sections 53600 ef seq. of the Government
Code of the State of California and as described within this Investment Policy. Authorized
investments under this policy are shown in Attachment 3.

AUTHORIZED FINANCIAL INSTITUTIONS AND DEALERS

The Treasurer-Controller shall establish a list of approved brokers, dealers, banks and direct
issuers of commercial paper to provide investment services to the Agency. The Agency shall
conduct security transactions only with approved institutions and firms.

To be eligible for approval all broker/dealer firms must qualify under SEC Rule 15C3-1 (Uniform
Net Capital Rule), must be registered with the Financial Industry Regulatory Authority (FINRA)
and must be licensed to do business in the State of California and institutions shall have one or
more of the following attributes:

» be recognized as a primary government dealer as designated by the Federal Reserve Bank;
« be aregional broker/dealer headquartered in the State of California; or

« be a national or state chartered bank which is a member of the FDIC; or

« be a direct issuer of securities eligible for purchase by the Agency.

Deposits will be made only in qualified public depositories within the state of California as
established by State law. Deposits will be insured by the Federal Deposit Insurance
Corporation, or, to the extent the amount exceeds the insured maximum, will be collateralized in
accordance with State law.

A pool of qualified financial institutions and dealers will be maintained by the Treasurer-
Controller using criteria based upon capitalization, credit worthiness, experience, reference
checks and services offered. Selection of financial institutions and broker/dealers authorized to
engage in transactions with the Agency will be at the sole discretion of the Agency.

INTERNAL CONTROL AND ACCOUNTING

Authority to manage Agency's investment program is derived from the California Government
Code Sections 53600 et seq. Management responsibility for the investment program is
delegated to the Treasurer-Controller by Agency Commission Resolution No. 83-103. Pursuant
to Government Code section 53607 such delegation may be granted for a period of one—year
and must be renewed annually. No person may engage in an investment transaction except as
provided under the terms of this policy and the procedures established by the Treasurer-
Controller or his/her designee.

The Treasurer-Controller shall establish and maintain a system of internal controls, designed to:
ensure adherence to this investment policy, the prevention and detection of errors and fraud, the
accuracy and completeness of accounting records and the timely preparation of reliable
financial information.
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The Agency maintains its records on the basis of Plant/Program account groups, each of which
may include one or more investment funds. All investment transactions shall be recorded in the
various funds of the Agency in accordance with Generaily Accepted Accounting Principles as
promulgated by the Government Accounting Standards Board.

SAFEKEEPING AND COLLATERALIZATION

All security transactions, including collateral for repurchase agreements, entered into by the
Agency shall be conducted on a delivery-versus-payment (DVP) basis. Securities will be held in
the name of the Agency by a third party custodian designated by the Treasurer-Controller and
evidenced by trade confirmations and safekeeping holdings report.

Collateralization will be required on two types of investments: certificates of deposit and
repurchase agreements. In order to anticipate market changes and provide a level of security for
all funds, a minimum collateralization level measured at specified times is required.

REPORTING REQUIREMENTS

Monthly Reports: A monthly report will be provided to the Agersy-Commission by the Treasurer-
Controller. The report shall state compliance of the investment portfolio to the investment policy
and a statement that the Agency has adequate cash flow and investment maturities to meet
next month’s cash requirements and such other information as may be required by State Jaw.

The report will disclose, at a minimum, the following information:

1. An asset listing showing par value, cost adjusted for amortization of premiums and
accretion of discounts and market value of each security, type of investment, issuer, and
interest rate;

2. The Treasurer-Controller’s report shall also provide:

a. an analysis of investment maturities;
b. asummary of cash and investment activity; and,
c. an analysis of interest rates/yields with a comparison to benchmark interest rates.

Annually: The Treasurer-Controlier shall annually submit to the Commission a statement of
investmentinvestment poliey-Policy and any recommended changes to the policy.

INVESTMENT OPERATIONS GUIDELINES

The following general operating guidelines shall be used in performing all investment functions:

« Allinvestments will be made in the name of the Northern California Power Agency.

» All investments will be made in compliance with the NCPA Investment Fund Objectives
(Attachment 2) and the NCPA Table of Authorized Investments (Attachment 3) unless
otherwise required by bond indenture.

« Investments or collateral for all outside trusteed accounts must be delivered to the trustee.

« Investments or collateral for all accounts held by NCPA will be delivered to and held in the
safekeeping of an authorized financial institution.

« All investment transactions will be recorded in the accounts of the Agency in accordance
with Generally Accepted Accounting Principles as promulgated by the Government
Accounting Standards Board.
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« Allaccrued interest on purchased securities will be charged to the appropriate interest
income account.

» Funds deposited in banks or savings and loan associations must be held under a written
contract between the Agency and the institution, which requires collateralization as
prescribed by law and/or this investment policy.

« Whenever practical Agency cash is to be consolidated and invested on a pooled concept
basis. Interest earnings are allocated monthly according to monthly weighted average
balance for each fund.

» Unless otherwise restricted, all holdings will be of sufficient size and held in issues which are
actively traded to facilitate transactions at a minimum cost and accurate market valuation.

» Passive management portfolio strategies are preferred for all operating projects or other
Agency programs, unless otherwise prohibited or restricted.

« When practicable, competitive bidding will be utilized for all investment and reinvestment
activities not involving escrowed or other funds covered by a separate contract or
agreement.

Prohibited investment vehicles and practices:

6.
7. The use of reverse repurchase agreements, securities lending or any other form of

8.

. Notwithstanding that any such investment is permitted under State Law, any

investment not specifically described herein is prohibited, including, but not limited to
derivatives, futures and options.

In accordance with California Government Code Section 53601.6, investment in
inverse floaters, range notes, or mortgage derived interest-only strips is prohibited.

Investment in any security that could result in a zero interest accrual if held to maturity
is prohibited.

Trading securities for the sole purpose of specuiating, whether on the future direction
of interest rates or otherwise, is prohibited.

Purchasing or selling securities on margin is prohibited.

borrowing or leverage is prohibited.
The purchase of foreign currency denominated securities is prohibited.

ATTACHMENTS

Attachment 1 - Glossary
Attachment 2 - Investment Fund Objectives
Attachment 3 - Table of Authorized Investments

A h

Attachment 6-5 - Credit Rating Comparison

Attachment 4 - Table of Bond Indenture Permitted Investments

hie A ha ad nan o



/

/ Investment Policy and [~
4‘ ICPA Guidelines Acctg. & Finance

/ WORTHER) CAUIFOSMA PUWER AGERCY

No. 200-100

Page 7 of 7

Effective: 9-1993
Updated 41-20168-
2017

VERSION HISTORY

No. | Explanation Date | Author
Minor language clean-up; updates to the 8117 |MH
6 | Permitted Investments; and changes to the
Investment Fund Obijectives
Revised a resolution reference 11/16 | SA
Updated maximum investment permitted by
5 LAIF
Added Authorized Financial Institution
4 | Annual review, no changes 11/15 | SA
3 | Annual review, no changes 11/14 | KWW
Combined prior policies 200-97 and 200-98;
updated to include more information on
2 | allowable investments, delegations, authorized | 11/13 | KWW
financial institutions, and operations practices,
Includes expanded attachments and glossary.
1 | Updated 9/95 | DBL
0 | Original Policy 9/93 | DBL




GLOSSARY OF INVESTMENT TERMS

Agencies - Shorthand market terminology for any obligation issued by a government sponsored
enterprise (GSE), or a federally related institution. Most obligations of GSEs are not
guaranteed by the full faith and credit of the US government. Examples are:

« FFCB. The Federal Farm Credit Bank System provides credit and liquidity in the agricultural
industry. FFCB issues discount notes and bonds.

» FHLB. The Federal Home Loan Bank provides credit and liquidity in the housing market.
FHLB issues discount notes and bonds.

« FHLMC. Like FHLB, the Federal Home Loan Mortgage Corporation provides credit and
liquidity in the housing market. FHLMC, also called “Freddie Mac” issues discount notes,
bonds and mortgage pass-through securities.

» FNMA. Like FHLB and Freddie Mac, the Federal National Mortgage Association was
established to provide credit and liquidity in the housing market. FNMA, also known as
“Fannie Mae,” issues discount notes, bonds and mortgage pass- through securities.

Certain GSE obligations are guaranteed by the full faith and credit of the US government. An

example is:

« GNMA. The Government National Mortgage Association, known as “Ginnie Mae,” issues
mortgage pass-through securities.

Callable - A callable security gives the issuer the option to call it from the investor prior to its

maturity. The main cause of a call is a decline in interest rates. If interest rates decline since an

issuer issues securities, it will likely call its current securities and reissue them at a lower rate of
interest. Callable securities have reinvestment risk as the investor may receive its principal back
when interest rates are lower than when the investment was initially made.

Certificate of Deposit (CD) - A time deposit with a specific maturity evidenced by a certificate.

Large denomination CDs may be marketable.

Collateral - Securities or cash pledged by a borrower to secure repayment of a loan or

repurchase agreement. Also, securities pledged by a financial institution to secure deposits of

public monies.

Commercial paper - Short-term unsecured debt of corporations.

Coupon - The rate of return at which interest is paid on a bond.

Current yield - The annual income from an investment divided by the current market value.

Since the mathematical calculation relies on the current market value rather than the investor's

cost, current yield is unrelated to the actual return the investor will earn if the security is held to

maturity.

Dealer - A dealer acts as a principal in security transactions, selling securities from and buying

securities for his own position

Delivery vs. payment (DVP) - A securities industry procedure whereby payment for a security

must be made at the time the security is delivered to the purchaser's agent.

Demand Deposit = Sometimes referred to as a sight or on call deposit, can be withdrawn at

any time (on demand) without notice or penalty; e.g., deposits into checking or savings

accounts.

Derivative - Any security that has principal and/or interest payments which are subject to

uncertainty (but not for reasons of default or credit risk) as to timing and/or amount, or any

security which represents a component of another security which has been separated from
other components (“Stripped” coupons and principal). A derivative is also defined as a financial
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instrument the value of which is totally or partially derived from the value of another instrument,
interest rate or index.

Discount - The difference between the par value of a bond and the cost of the bond, when the
cost is below par. Some short-term securities, such as T-bills and banker's acceptances, are
known as discount securities. They sell at a discount from par, and return the par value to the
investor at maturity without additional interest. Other securities, which have fixed coupons, trade
at a discount when the coupon rate is lower than the current market rate for securities of that
maturity and/or quality.

Diversification - Dividing investment funds among a variety of investments to avoid excessive
exposure to any one source of risk.

Duration - The weighted average time to maturity of a bond where the weights are the present
values of the future cash flows. Duration measures the price sensitivity of a bond to changes in
interest rates. (See modified duration).

Federal funds rate - The rate of interest charged by banks for short-term loans to other banks.
The Federal Reserve Bank through open-market operations establishes it.

Financial Industry Regulatory Authority (FINRA) - A self-regulatory organization for
brokerage firms doing business in the United States. FINRA operates under the supervision of
the SEC. The organization’s objectives are to protect investors and ensure market integrity.
Liquidity - refers to the requirement that some portion of cash assets be invested in securities
readily convertible into cash without loss of capital.

Make whole call - A type of call provision on a bond allowing the issuer to pay off remaining
debt early. The issuer has to make a lump sum payment derived from a formula based on the
net present value (NPV) of future coupon payments that will not be paid because of the call.
Investors will be compensated, or "made whole."

Market value - The price at which a security can be traded.

Mark to market - The process of posting current market values for securities in a portfolio.
Maturity - The final date upon which the principal of a security becomes due and payable.
Money market - The market in which short term debt instruments (Tbills, discount notes,
commercial paper and banker's acceptances) are issued and traded.

Nationally Recognized Statistical Rating Organization (NSRSO) - Is a credit rating agency
(CRA) that issues credit ratings that the U.S. Securities and Exchange Commission (SEC)
permits other financial firms to use for certain regulatory purposes. The largest NSROs are
Moody’s, Standard and Poor’s and Fitch.

Portfolio Re-Optimization - Refers to the process wherein investment broker(s) re-evaluate a
given dedicated investment portfolio using sophisticated computer programs based on the
updated program or project estimated cash flows. This is usually done to increase or protect the
portfolio's overall rate of return as a result of changing liability amounts or dates, changing
market or credit risk condition, or a change in investment policy restrictions, etc.

Portfolio Strategy — Determining investment practices to best achieve the investors’ primary
goals. Strategies may be either passive or active. Passive strategies include: buy and hold,
which includes the laddering of maturities; and bullet structure, which is designed to invest to a
particular date or portfolio horizon; and benchmarking, which is done to mirror a particular
segment of the market. Active strategies employ additional risk to take advantage of conditions
in the fixed income markets that change as economic and financial conditions change.
Premium - The difference between the par value of a bond and the cost of the bond, when the
cost is above par.
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Primary Dealer - a firm that buys government securities directly from a government, with the
intention of reselling them to others, thus acting as a market maker of government securities.
The government may regulate the behavior and numbers of its primary dealers and impose
conditions of entry.
Repurchase agreement (RP, Repo) - Short term purchases of securities with a simultaneous
agreement to sell the securities back at a higher price. From the seller’s point of view, the same
transaction is a reverse repurchase agreement.
Risk - refers to the degree of probability of incurring a monetary loss as a result of investing in a
particular security. Three general kinds of investment risks are:

» Credit Risk - risk that an issuer of a security cannot meet its obligations.

« Market Risk - risk from fluctuations in the market prices for individual securities over a

period of time.

« Liquidity Risk- risk of an inability to sell a security at its fair market value.
Safety - refers to the varying degrees and types of risks associated with different types of
investment securities and individual issues. Safety is a matter of degree, not an absolute.
Safekeeping - A service to bank customers whereby securities are held by the bank (as
custodian) in the customer's name.
Total rate of return - A measure of a portfolio’s performance over time. It is the internal rate of
return, which equates the beginning value of the portfolio with the ending value; it includes
interest earnings, realized and unrealized gains, and losses in the portfolio.
U.S. Treasury obligations - Securities issued by the U.S. Treasury and backed by the full faith
and credit of the United States. Treasuries are considered to have no credit risk, and are the
benchmark for interest rates on all other securities in the US and overseas. The Treasury issues
both discounted securities and fixed coupon notes and bonds.
Treasury bills - All securities issued with initial maturities of one year or less are issued as
discounted instruments, and are called Treasury bills. The Treasury currently issues three- and
six-month T-bills at regular weekly auctions. It also issues “cash management” bills as needed
to smooth out cash flows.
Treasury notes - All securities issued with initial maturities of two to ten years are called
Treasury notes, and pay interest semi-annually.
Treasury bonds - All securities issued with initial maturities greater than ten years are called
Treasury bonds. Like Treasury notes, they pay interest semi-annually.
Uniform Net Capital Rule - An SEC rule that requires broker-dealers to maintain sufficient
liquidity to protect securities customers, counterparties, and creditors. Broker-dealers must
maintain net capital (net worth adjusted by certain deductions for illiquid assets and reserves
against possible market losses on securities positions) such that the liabilities incurred by the
broker-dealer (aggregate indebtedness) do not exceed certain specified levels.
Volatility - The rate at which security prices change with changes in general economic
conditions or the general level of interest rates.
Yield to Maturity - The annualized internal rate of return on an investment which equates the
expected cash flows from the investment to its cost.
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INVESTMENT FUND OBJECTIVES

Primary Maximum
Investment Term of
Fund Type Objective Investment ’

Bond Financed Project Funds: 2
Construction Fund (Geo) C 1 year
Construction Revolving Acct (LEC) A 90 days
Debt Service Fund (] 1 year
Debt Service Reserve B,D 15 years
Reserve Fund B,C,D 5 years
Rebate Fund C 5 years
O&M Reserve (LEC) A.B,D 5 years
Revenue Fund A B,C 1 year
Additional Operating Funds:
Operating Account A C 45 year
General Operating Reserve A B C 5 years
SCPA Balancing Account A B 5 years
Capital Development Account (Hydro) AC 5 years
Decommissioning Account (Geo) C,D 5-10 years

Notes:
A. Provide liquidity
B. Provide reserves against uncertain liabilities
C. Match prescribed cash flow
D. Maximize long-term return on investment

1 Investments shall mature not later than such times as shall be necessary to provide monies
when reasonably expected to be needed for payments to be made from such fund.

2 Proceeds of debt issuance and other funds held under a bond indenture shall be invested in
accordance with the Agency’s general investment philosophy as set forth in this policy;
however, such moneys are to be invested in accordance with permitted investment
provisions of their specific bond indentures.
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TABLE OF AUTHORIZED PERMITTED INVESTMENTS

Jypeof || Maximum % of | | Rating | | Maximum | ]
Investment Portfolio Requirement Maturity Other Restrictions
MSTreasury | amoer | ST R
Securities 100% nfe &yoare
Federal | oea o | Evests -
Agencies 100% nfa &-yoars
Up to maximum
Jocal Agency | - erritted-By-- - -------mmmecgeman ]
Investment P A n/a n/a n/a
Fund (LAIF) LAIF, currently
$65,000,000
Mediumsterm | L BYaNRSRO;
Corporate 30% A or its equivalent or 5 years
Notes better
CalforniaAsget | | ol
Management
Program 100% nia n/a n/a
(CAMP)
JdimeDeposits | | By2aNRSROs; | |
(Non- Long-term of A or .
negotiable 20% short-term of A-1 or 5 years No more than 5% per issuer
CDs) better
By 2-a NRSROs;
. Long-term of A or .
Negotiable CDs_ 30%_ ... --ghort-term-of A=1-or-- _...Syears | | No more than 5% per issuer ___
better
By 2a NRSROs;
Bankers | a0 .| Long-termof Aor | peri
Agc eptances 40% shortterm of A-1 or 180-day: No-mere-than 5%-per-issuer
better
By 22 NRSROs;
Commercial Long-term of A or Assets >$500MM
A ALARA A o SRS PPN 7C | 7 W SRSk A S L L T SR . S S T4 £ 1P Ayl .
Paper 40% short-term of A-1 or 270 days No more than §% per issuer
better
By 2a NRSROs;
Highest ranking or Must be registered with SEC;
MeoneyMerkel ... 20%-+----~{---nwm- F S T B Assets > $500MM; -~~~
letter/numerical No more than 5% per fund
rating
Repurchase Collateral of at least 102% of
A Y Y e} cncaec 40Oy --- -4 -=m—mmcccccccmccccencccccfaaaaa V7 ) LT SRR oty P4 BB yir Ar L A g
Agreements 100% Tryear market value required
By 2-a NRSROs; Fully secured as to principal
Municipal Highest ranking or and interest by an escrow
"B'éhi:lg ------------- 40%-------1-------- highest -------------omomoceeooibe ---consisting of cash-or-direct----
letter/numerical obligations of the US
rating government
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TABLE OF BOND INDENTURE PERMITTED INVESTMENTS

Project Geo/Hydro 2 Cap Facilities/LEC 3
Debt Debt
Debt Service Debt Service
Service | Reserve | All | Service | Reserve | All
Securities 1 Acct. Acct. Other | Acct. Acct. Other
Direct obligations of the United Stated of America. X X X X X X
Bonds issued or guaranteed by federal Agencies, which are
backed by the full faith and credit of the United States of X X X x X X
America.
Bonds issued or guaranteed by federal Agencies, which are not
backed by the full faith and credit of the United States of X x X X X X
America.
New Housing Authority bonds or notes of public agencies or
municipalities secured by a pledge of annual contributions to be X X X !
paid by the United States or agency thereof.
Direct and general obligations of the State of California or x x
political subdivision rated A or higher.
General obligation of any state rated A2 or higher. X
Time deposits, FDIC insured or collateralized. X X
Repurchase agreements, insured or collateralized. X X
Money Market Funds rated AAAm G or AAAM or better. X
Commercial Paper rated P-1 or A1+. X
UD dollar denominated deposit accounts, federal funds or X
bankers' acceptances with ratings of A-1, A-1+ or P-1.
Prefunded municipal obligations rated highest rating category X
by S&P or Moody's, based on an irrevocable escrow.
Investment Agreements & GICS, supported by opinion of X X X
counsel.
California LAIF. X
Shares in a California common law trust which invests
exclusively in investment permitted under CA Code section X
56635.
X

Any other form of investment.

T Investment types are detailed in each project bond Indenture of Trust. Generally, investment securities
include those listed above, if and to the extent the same are legal for investment of Agency funds. The
securities, as listed above, are summarized and may have additional limitations as to specific issuers,

ratings, term of investment, or other requirements.

2The Geothermal Project bond indenture dated November 1, 1983 and the Hydroelectric Project bond
indenture dated March 1, 1985 have the same definition for investment securities.

% The Capital Facilities Project bond indenture dated January 1, 2010 and the Lodi Energy Center Issues

One and Two, dated June 1, 2010 have the same definition for investment securities.
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CREDIT RATINGS COMPARISON

Standard
Description Moody’s & Poors Fitch
Long- Short- Long- Short- Long- Short-
- term term term term term term
Prime:
Extremely Strong Aaa AAA AAA
High Grade:
Very Strong Aa1 AA+ A-1+ AA+ F1+
Aa2 P-1 AA AA
Aa3 AA- AA-
Upper Medium
Grade: B L
Strong A1l A+ A-1 A+ F1
A2 A A
A3 A- | A-
Lower Medium
Grade: P-2 A-2 F2
Adequate Baa1 BBB+ BBB+
Baa2 P-3 BBB A-3 BBB F3
| Baa3 BBB- BBB-
Non-investment
Grade speculative:
Vulnerable Ba1 BB+ BB+
Not
Ba2 Prime BB B BB B
Ba2 BB- BB-

Credit ratings are opinions about credit risk published by a rating agency. They express
opinions about the ability and willingness of an issuer, such as a corporation, state or city
government, to meet its financial obligations in accordance with the terms of those obligations.

Credit ratings are also opinions about the credit quality of an issue, such as a bond or other debt
obligation, and the relative likelihood that it may default.

The Agency shall not invest in rer-investment grade-securitiesany security rated less than
single A.
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Investment Policy and
Guidelines

NORTHEAN CALIFORNIA POWER ABENCY

POLICY

It is the policy of the Agency to secure, protect and manage the funds of Agency and invest
surplus funds in a manner which will:

« comply with applicable California state laws and bond indenture provisions;

« ensure safety of the principal,

« provide an appropriate level of liquidity so that money is available when reasonably expected
to be required for payment of obligations; and,

» attain a market yield with no undue risks taken to maximize income at the expense of safety,
liquidity, or investment quality.

PURPOSE AND SCOPE

The purpose of this policy is to establish general guidelines for the management of cash and
investments of the Agency. The policy pertains to all financial assets of the Agency and any
other funds under the control of the Treasurer-Controller and concerns the deposit, investment,
maintenance, and safekeeping of all such assets.

Proceeds of debt issuance and other indentured funds shall be invested in accordance with the
Agency'’s general investment philosophy as set forth in this policy; however, such monies are to
be invested in accordance with permitted investment provisions of their specific bond
indentures. See attachment 4.

This Policy does not apply to any pension moneys or deferred compensation funds.

REFERENCE

« California Government Code Section 53600 et seq.

« Joint Powers Agreement, Article Il, Section 4.5 (as amended)

« NCPA Resolution No. 12-72, Authorized Officers for Transactions with the State of California
Local Agency Investment Fund (LAIF)

« NCPA Resolution No. 83-103, Establishing the position of Treasurer-Controller

RESPONSIBILITY

The Treasurer-Controller is responsible for establishing proper safeguards, controls, and
procedures to maintain Agency funds in a lawful, rational, and prudent manner. The Treasurer-
Controller is responsible for the development of the overall investment policy as well as for the
development and ongoing administration of the various portfolio strategies, tactics, performance
monitoring and monthly reporting to the Commission.

The Assistant General Manager/Chief Financial Officer (CFO) is responsible for overseeing the
development and implementation of investment policy review and approval of the portfolio
investment strategies, and policy compliance.
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PRUDENCE, PERSONAL RESPONSIBLITY, AND ETHICS

Prudence: Management of Agency’s investments is governed by the Prudent Investor Standard
as set forth in California Government Code Section 53600.3:

“...all governing bodies of local agencies or persons authorized to make investment
decisions on behalf of those local agencies investing public funds pursuant to this chapter
are trustees and therefore fiduciaries subject to the prudent investor standard. When
investing, reinvesting, purchasing, acquiring, exchanging, selling, or managing public
funds, a trustee shall act with care, skill, prudence, and diligence under the
circumstances then prevailing, including, but not limited to, the general economic
conditions and the anticipated needs of the agency, that a prudent person acting in a like
capacity and familiarity with those matters would use in the conduct of funds of a like
character and with like aims, to safeguard the principal and maintain the liquidity needs of
the agency. Within the limitations of this section and considering individual investments
as part of an overall strategy, investments may be acquired as authorized by law.”

Personal Responsibility. The Treasurer-Controller and other authorized persons responsible for
managing Agency funds, acting in accordance with the Investment Policy and exercising due
diligence, will be relieved of personal responsibility for an individual security’s credit risk or
market price changes, provided appropriate action is taken to control adverse developments.

Ethics: The Treasurer-Controller and other authorized persons involved in the investment
process (1) will refrain from personal business activity that could conflict with proper execution
of the investment program, or which could impair their ability to make impartial investment
decisions and (2) shall not accept honoraria, gifts or gratuities from any advisor, broker, dealer,
banker, or other person with whom the Agency conducts business, which has an aggregate
value in excess of $50.00 in any 12-month period.

GENERAL OBJECTIVES

The overriding objectives of the investment program are to preserve principal, provide sufficient
liquidity, and achieve a reasonable rate of return. The specific objectives for the program are
ranked in order of importance:

1. Safety. Safety of principal is the foremost objective of the investment program.
Investments will be undertaken in a manner that seeks to ensure the preservation of
capital.

2. Liquidity. The investment portfolio will remain sufficiently liquid to meet all operating
requirements that may be reasonably anticipated.

3. Return on Investments: The investment portfolio will be designed with the objective of
attaining a market rate of return throughout budgetary and economic cycles taking into
account the investment risk constraints for safety and liquidity needs.
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PORTFOLIO RISK MANAGEMENT

Factors that can lead to an unexpected financial loss can be broadly grouped into the following
categories; credit risk, market risk, and liquidity risk.

Mitigating credit risk in the portfolio: Credit risk is the risk that a security or a portfolio will lose
some or all of its value due to a real or perceived change in the ability of the issuer to repay its
debt. Agency will mitigate credit risk by adopting the following strategies:

1. Diversify the investment portfolio to mitigate losses due to failure of individual issues or
issuers;

2. Limit the amount of the total portfolio that may be invested in securities of a particular
type and any single issuer. Authorized investment limitations under this policy are shown
in Attachment 3; and,

3. If securities owned by the Agency are downgraded by at least one Nationally Recognized
Statistical Rating Organization (NRSRO) to a level below the quality required by this
Investment Policy, it will be the Agency’s policy to review and document the credit
situation and make a determination as to whether to sell or retain such securities in the
portfolio.

a. The Treasurer-Controller will use discretion in determining whether to sell or hold
the security based on its maturity, the economic outlook for the issuer, and other
relevant factors.

b. If a decision is made to retain a downgraded security in the portfolio, its presence
in the portfolio will be monitored and reported monthly to the governing board.

Mitigating market risk in the portfolio: Market risk, also referred to as interest rate risk, is the risk
that the portfolio value will fluctuate due to changes in interest rates. The Agency recognizes
that, over time, longer-term portfolios have the potential to achieve higher returns. On the other
hand, longer-term portfolios have higher volatility when marked-to-market. The Agency will
mitigate interest rate risk by providing adequate liquidity for short-term cash needs, and by
making longer-term investments only with funds that are not needed for current cash flow
purposes. The Agency, therefore, shall adopt the following strategies to control and mitigate its
exposure to market risk:
1. The Agency will maintain working capital reserves for budgeted operating expenditures in
short-term investments to provide sufficient liquidity for expected disbursements;
2. The maximum time from investment to maturity of individual securities in the portfolio will
be five years, except as otherwise stated in this policy.

Mitigating liquidity risk in the portfolio: Liquidity risk is the inability to convert a security to cash
on a given date prior to maturity. It refers to the inability to sell a security for its cost and
therefore it may have to be sold at a loss. The Agency shall employ the following strategies to
control and mitigate its exposure to liquidity risk:
1. To the extent possible, match investment maturities with anticipated cash demands.
2. Since all possible cash demands cannot be anticipated, maintain portfolios largely of
securities with active secondary or resale markets.
3. The Agency will maintain working capital reserves for budgeted operating expenditures in
short-term investments to provide sufficient liquidity for expected disbursements.
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AUTHORIZED INVESTMENT SECURITIES

All investments will be made in accordance with Sections 53600 et seq. of the Government
Code of the State of California and as described within this Investment Policy. Authorized
investments under this policy are shown in Attachment 3.

AUTHORIZED FINANCIAL INSTITUTIONS AND DEALERS

The Treasurer-Controller shall establish a list of approved brokers, dealers, banks and direct
issuers of commercial paper to provide investment services to the Agency. The Agency shall
conduct security transactions only with approved institutions and firms.

To be eligible for approval all broker/dealer firms must qualify under SEC Rule 15C3-1 (Uniform
Net Capital Rule), must be registered with the Financial Industry Regulatory Authority (FINRA)
and must be licensed to do business in the State of California and institutions shall have one or
more of the following attributes:

« be recognized as a primary government dealer as designated by the Federal Reserve Bank;
« be aregional broker/dealer headquartered in the State of California; or

« be a national or state chartered bank which is a member of the FDIC; or

« be a direct issuer of securities eligible for purchase by the Agency.

Deposits will be made only in qualified public depositories within the state of California as
established by State law. Deposits will be insured by the Federal Deposit Insurance
Corporation, or, to the extent the amount exceeds the insured maximum, will be collateralized in
accordance with State law.

A pool of qualified financial institutions and dealers will be maintained by the Treasurer-
Controller using criteria based upon capitalization, credit worthiness, experience, reference
checks and services offered. Selection of financial institutions and broker/dealers authorized to
engage in transactions with the Agency will be at the sole discretion of the Agency.

INTERNAL CONTROL AND ACCOUNTING

Authority to manage Agency's investment program is derived from the California Government
Code Sections 53600 et seq. Management responsibility for the investment program is
delegated to the Treasurer-Controller by Agency Commission Resolution No. 83-103. Pursuant
to Government Code section 53607 such delegation may be granted for a period of one-year
and must be renewed annually. No person may engage in an investment transaction except as
provided under the terms of this policy and the procedures established by the Treasurer-
Controller or his/her designee.

The Treasurer-Controller shall establish and maintain a system of internal controls, designed to:
ensure adherence to this investment policy, the prevention and detection of errors and fraud, the
accuracy and completeness of accounting records and the timely preparation of reliable
financial information.
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The Agency maintains its records on the basis of Plant/Program account groups, each of which
may include one or more investment funds. All investment transactions shall be recorded in the
various funds of the Agency in accordance with Generally Accepted Accounting Principles as
promulgated by the Government Accounting Standards Board.

SAFEKEEPING AND COLLATERALIZATION

All security transactions, including collateral for repurchase agreements, entered into by the
Agency shall be conducted on a delivery-versus-payment (DVP) basis. Securities will be held in
the name of the Agency by a third party custodian designated by the Treasurer-Controller and
evidenced by trade confirmations and safekeeping holdings report.

Collateralization will be required on two types of investments: certificates of deposit and
repurchase agreements. In order to anticipate market changes and provide a level of security for
all funds, a minimum collateralization level measured at specified times is required.

REPORTING REQUIREMENTS

Monthly Reports: A monthly report will be provided to the Commission by the Treasurer-
Controller. The report shall state compliance of the investment portfolio to the investment policy
and a statement that the Agency has adequate cash flow and investment maturities to meet
next month’s cash requirements and such other information as may be required by State law.

The report will disclose, at a minimum, the following information:

1. An asset listing showing par value, cost adjusted for amortization of premiums and
accretion of discounts and market value of each security, type of investment, issuer, and
interest rate;

2. The Treasurer-Controller’s report shall also provide:

a. an analysis of investment maturities;
b. a summary of cash and investment activity; and,
c. an analysis of interest rates/yields with a comparison to benchmark interest rates.

Annually: The Treasurer-Controller shall annually submit to the Commission a statement of
Investment Policy and any recommended changes to the policy.

INVESTMENT OPERATIONS GUIDELINES

The following general operating guidelines shall be used in performing all investment functions:

» Allinvestments will be made in the name of the Northern California Power Agency.

« Allinvestments will be made in compliance with the NCPA Investment Fund Objectives
(Attachment 2) and the NCPA Table of Authorized Investments (Attachment 3) unless
otherwise required by bond indenture.

» Investments or collateral for all outside trusteed accounts must be delivered to the trustee.

« Investments or collateral for all accounts held by NCPA will be delivered to and held in the
safekeeping of an authorized financial institution.

« Allinvestment transactions will be recorded in the accounts of the Agency in accordance
with Generally Accepted Accounting Principles as promulgated by the Government
Accounting Standards Board.
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« All accrued interest on purchased securities will be charged to the appropriate interest
income account.

» Funds deposited in banks or savings and loan associations must be held under a written
contract between the Agency and the institution, which requires collateralization as
prescribed by law and/or this investment policy.

« Whenever practical Agency cash is to be consolidated and invested on a pooled concept
basis. Interest earnings are allocated monthly according to monthly weighted average
balance for each fund.

« Unless otherwise restricted, all holdings will be of sufficient size and held in issues which are
actively traded to facilitate transactions at a minimum cost and accurate market valuation.

- Passive management portfolio strategies are preferred for all operating projects or other
Agency programs, unless otherwise prohibited or restricted.

« When practicable, competitive bidding will be utilized for all investment and reinvestment
activities not involving escrowed or other funds covered by a separate contract or
agreement.

Prohibited investment vehicles and practices:

1. Notwithstanding that any such investment is permitted under State Law, any
investment not specifically described herein is prohibited, including, but not limited to
derivatives, futures and options.

2. In accordance with California Government Code Section 53601.6, investment in
inverse floaters, range notes, or mortgage derived interest-only strips is prohibited.

3. Investment in any security that could result in a zero interest accrual if held to maturity
is prohibited.

4. Trading securities for the sole purpose of speculating, whether on the future direction
of interest rates or otherwise, is prohibited.

5. Purchasing or selling securities on margin is prohibited.

6. The use of reverse repurchase agreements, securities lending or any other form of
borrowing or leverage is prohibited.

7. The purchase of foreign currency denominated securities is prohibited.

ATTACHMENTS

Attachment 1 - Glossary

Attachment 2 - Investment Fund Objectives

Attachment 3 - Table of Authorized Investments

Attachment 4 - Table of Bond Indenture Permitted Investments
Attachment 5 — Credit Rating Comparison
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GLOSSARY OF INVESTMENT TERMS

Agencies - Shorthand market terminology for any obligation issued by a government sponsored
enterprise (GSE), or a federally related institution. Most obligations of GSEs are not
guaranteed by the full faith and credit of the US government. Examples are:

« FFCB. The Federal Farm Credit Bank System provides credit and liquidity in the agricultural
industry. FFCB issues discount notes and bonds.

« FHLB. The Federal Home Loan Bank provides credit and liquidity in the housing market.
FHLB issues discount notes and bonds.

« FHLMC. Like FHLB, the Federal Home Loan Mortgage Corporation provides credit and
liquidity in the housing market. FHLMC, also called “Freddie Mac” issues discount notes,
bonds and mortgage pass-through securities.

+ FNMA. Like FHLB and Freddie Mac, the Federal National Mortgage Association was
established to provide credit and liquidity in the housing market. FNMA, also known as
“Fannie Mae,” issues discount notes, bonds and mortgage pass- through securities.

Certain GSE obligations are guaranteed by the full faith and credit of the US government. An

example is:

« GNMA. The Government National Mortgage Association, known as “Ginnie Mae,” issues
mortgage pass-through securities.

Callable - A callable security gives the issuer the option to call it from the investor prior to its

maturity. The main cause of a call is a decline in interest rates. If interest rates decline since an

issuer issues securities, it will likely call its current securities and reissue them at a lower rate of
interest. Callable securities have reinvestment risk as the investor may receive its principal back
when interest rates are lower than when the investment was initially made.

Certificate of Deposit (CD) - A time deposit with a specific maturity evidenced by a certificate.

Large denomination CDs may be marketable.

Collateral - Securities or cash pledged by a borrower to secure repayment of a loan or

repurchase agreement. Also, securities pledged by a financial institution to secure deposits of

public monies.

Commercial paper - Short-term unsecured debt of corporations.

Coupon - The rate of return at which interest is paid on a bond.

Current yield - The annual income from an investment divided by the current market value.

Since the mathematical calculation relies on the current market value rather than the investor’s

cost, current yield is unrelated to the actual return the investor will earn if the security is held to

maturity.

Dealer - A dealer acts as a principal in security transactions, selling securities from and buying

securities for his own position

Delivery vs. payment (DVP) - A securities industry procedure whereby payment for a security

must be made at the time the security is delivered to the purchaser’s agent.

Demand Deposit — Sometimes referred to as a sight or on call deposit, can be withdrawn at

any time (on demand) without notice or penalty; e.g., deposits into checking or savings

accounts.

Derivative - Any security that has principal and/or interest payments which are subject to

uncertainty (but not for reasons of default or credit risk) as to timing and/or amount, or any

security which represents a component of another security which has been separated from
other components (“Stripped” coupons and principal). A derivative is also defined as a financial
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instrument the value of which is totally or partially derived from the value of another instrument,
interest rate or index.

Discount - The difference between the par value of a bond and the cost of the bond, when the
cost is below par. Some short-term securities, such as T-bills and banker’s acceptances, are
known as discount securities. They sell at a discount from par, and return the par value to the
investor at maturity without additional interest. Other securities, which have fixed coupons, trade
at a discount when the coupon rate is lower than the current market rate for securities of that
maturity and/or quality.

Diversification - Dividing investment funds among a variety of investments to avoid excessive
exposure to any one source of risk.

Duration - The weighted average time to maturity of a bond where the weights are the present
values of the future cash flows. Duration measures the price sensitivity of a bond to changes in
interest rates. (See modified duration).

Federal funds rate - The rate of interest charged by banks for short-term loans to other banks.
The Federal Reserve Bank through open-market operations establishes it.

Financial Industry Regulatory Authority (FINRA) - A self-regulatory organization for
brokerage firms doing business in the United States. FINRA operates under the supervision of
the SEC. The organization’s objectives are to protect investors and ensure market integrity.
Liquidity - refers to the requirement that some portion of cash assets be invested in securities
readily convertible into cash without loss of capital.

Make whole call - A type of call provision on a bond allowing the issuer to pay off remaining
debt early. The issuer has to make a lump sum payment derived from a formula based on the
net present value (NPV) of future coupon payments that will not be paid because of the call.
Investors will be compensated, or "made whole."

Market value - The price at which a security can be traded.

Mark to market - The process of posting current market values for securities in a portfolio.
Maturity - The final date upon which the principal of a security becomes due and payable.
Money market - The market in which short term debt instruments (Tbills, discount notes,
commercial paper and banker's acceptances) are issued and traded.

Nationally Recognized Statistical Rating Organization (NSRSO) - Is a credit rating agency
(CRA) that issues credit ratings that the U.S. Securities and Exchange Commission (SEC)
permits other financial firms to use for certain regulatory purposes. The largest NSROs are
Moody’s, Standard and Poor’s and Fitch.

Portfolio Re-Optimization - Refers to the process wherein investment broker(s) re-evaluate a
given dedicated investment portfolio using sophisticated computer programs based on the
updated program or project estimated cash flows. This is usually done to increase or protect the
portfolio’s overall rate of return as a result of changing liability amounts or dates, changing
market or credit risk condition, or a change in investment policy restrictions, etc.

Portfolio Strategy — Determining investment practices to best achieve the investors’ primary
goals. Strategies may be either passive or active. Passive strategies include: buy and hold,
which includes the laddering of maturities; and bullet structure, which is designed to invest to a
particular date or portfolio horizon; and benchmarking, which is done to mirror a particular
segment of the market. Active strategies employ additional risk to take advantage of conditions
in the fixed income markets that change as economic and financial conditions change.
Premium - The difference between the par value of a bond and the cost of the bond, when the
cost is above par.
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Primary Dealer - a firm that buys government securities directly from a government, with the
intention of reselling them to others, thus acting as a market maker of government securities.
The government may regulate the behavior and numbers of its primary dealers and impose
conditions of entry.
Repurchase agreement (RP, Repo) - Short term purchases of securities with a simultaneous
agreement to sell the securities back at a higher price. From the seller’s point of view, the same
transaction is a reverse repurchase agreement.
Risk - refers to the degree of probability of incurring a monetary loss as a result of investing in a
particular security. Three general kinds of investment risks are:

« Credit Risk - risk that an issuer of a security cannot meet its obligations.

« Market Risk - risk from fluctuations in the market prices for individual securities over a

period of time.

« Liquidity Risk- risk of an inability to sell a security at its fair market value.
Safety - refers to the varying degrees and types of risks associated with different types of
investment securities and individual issues. Safety is a matter of degree, not an absolute.
Safekeeping - A service to bank customers whereby securities are held by the bank (as
custodian) in the customer’s name.
Total rate of return - A measure of a portfolio’s performance over time. It is the internal rate of
return, which equates the beginning value of the portfolio with the ending value; it includes
interest earnings, realized and unrealized gains, and losses in the portfolio.
U.S. Treasury obligations - Securities issued by the U.S. Treasury and backed by the full faith
and credit of the United States. Treasuries are considered to have no credit risk, and are the
benchmark for interest rates on all other securities in the US and overseas. The Treasury issues
both discounted securities and fixed coupon notes and bonds.
Treasury bills - All securities issued with initial maturities of one year or less are issued as
discounted instruments, and are called Treasury bills. The Treasury currently issues three- and
six-month T-bills at regular weekly auctions. It also issues “cash management” bills as needed
to smooth out cash flows.
Treasury notes - All securities issued with initial maturities of two to ten years are called
Treasury notes, and pay interest semi-annually.
Treasury bonds - All securities issued with initial maturities greater than ten years are called
Treasury bonds. Like Treasury notes, they pay interest semi-annually.
Uniform Net Capital Rule - An SEC rule that requires broker-dealers to maintain sufficient
liquidity to protect securities customers, counterparties, and creditors. Broker-dealers must
maintain net capital (net worth adjusted by certain deductions for illiquid assets and reserves
against possible market losses on securities positions) such that the liabilities incurred by the
broker-dealer (aggregate indebtedness) do not exceed certain specified levels.
Volatility - The rate at which security prices change with changes in general economic
conditions or the general level of interest rates.
Yield to Maturity - The annualized internal rate of return on an investment which equates the
expected cash flows from the investment to its cost.
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INVESTMENT FUND OBJECTIVES

Primary Maximum
Investment Term of
Fund Type Objective Investment '
Bond Financed Project Funds: ?
Construction Fund (Geo) C 1 year
Construction Revolving Acct (LEC) A 90 days
Debt Service Fund C 1 year

Debt Service Reserve B, D 15 years

Reserve Fund B,C,D 5 years

Rebate Fund C 5 years
O&M Reserve (LEC) A B,D 5 years
Revenue Fund A B C 1 year

Additional Operating Funds:

Operating Account A C 5 years
General Operating Reserve A B, C 5 years
SCPA Balancing Account A B 5 years
Capital Development Account (Hydro) A C 5 years
Decommissioning Account (Geo) C,D 10 years

Notes:
A. Provide liquidity
B. Provide reserves against uncertain liabilities
C. Match prescribed cash flow
D. Maximize long-term return on investment

! Investments shall mature not later than such times as shall be necessary to provide monies
when reasonably expected to be needed for payments to be made from such fund.

2 Proceeds of debt issuance and other funds held under a bond indenture shall be invested in
accordance with the Agency’s general investment philosophy as set forth in this policy;
however, such moneys are to be invested in accordance with permitted investment
provisions of their specific bond indentures.
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TABLE OF PERMITTED INVESTMENTS

Type of Maximum % of Rating Maximum
Investment Portfolio Requirement Maturity Other Restrictions
US Treasury o
Securities 100% n/a
Federal o
Agencies 100% n/a
Local Agency Uz et;)mrril?:én;;m
Investment LAIF. currentl n/a n/a n/a
Fund (LAIF) ’ y
$65,000,000
Medium-term By a NRSRO;
Corporate 30% A or its equivalent or 5 years
Notes better
California Asset
M?D”rf)gfg’nf"t 100% nia na n/a
(CAMP)
T oSt By a NRSRO; Long-
negotiable 20% term of A or short- 5 years No more than 5% per issuer
%Ds) term of A-1 or better
By a NRSRO; Long-
Negotiable CDs 30% term of A or short- 5 years No more than 5% per issuer
term of A-1 or better
Bankers By a NRSRO; Long-
Acceptances 40% term of A or short- 180 days No more than 5% per issuer
P term of A-1 or better
. By a NRSRO; Long-
Commercial ’ Assets >$500MM
40% term of A or short- 270 days o .
Paper term of A-1 or better No more than 5% per issuer
By a NRSRO;
Highest ranking or Must be registered with SEC;
Money Narket 20% highest Assets > $500MM;
letter/numerical No more than 5% per fund
rating
Repurchase o Collateral of at least 102% of
Agreements 100% 1year market value required
By a NRSRO; Fully secured as to principal
Municioal Highest ranking or and interest by an escrow
Bon d‘; 10% highest consisting of cash or direct
letter/numerical obligations of the US
rating government
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TABLE OF BOND INDENTURE PERMITTED INVESTMENTS

Project Geo/Hydro 2 Cap Facilities/LEC *
Debt Debt
Debt Service Debt Service
Service | Reserve | All | Service | Reserve | All
Securities 1 Acct. Acct. Other | Acct. Acct. Other
Direct obligations of the United Stated of America. X X X X X X
Bonds issued or guaranteed by federal Agencies, which are
backed by the full faith and credit of the United States of X X X X X X
America.
Bonds issued or guaranteed by federal Agencies, which are not
backed by the full faith and credit of the United States of X X X X X X
America.
New Housing Authority bonds or notes of public agencies or
municipalities secured by a pledge of annual contributions to be X X X X
paid by the United States or agency thereof.
Direct and general obligations of the State of California or X X
political subdivision rated A or higher.
General obligation of any state rated A2 or higher. X
Time deposits, FDIC insured or collateralized. X X
Repurchase agreements, insured or collateralized. X X
Money Market Funds rated AAAm G or AAAM or better. X
Commercial Paper rated P-1 or A1+. X
UD dollar denominated deposit accounts, federal funds or X
bankers' acceptances with ratings of A-1, A-1+ or P-1.
Prefunded municipal obligations rated highest rating category X
by S&P or Moody's, based on an irrevocable escrow.
Investment Agreements & GICS, supported by opinion of X X X
counsel.
California LAIF. X
Shares in a California common law trust which invests
exclusively in investment permitted under CA Code section X
56635.
X

Any other form of investment.

! Investment types are detailed in each project bond Indenture of Trust. Generally, investment securities
include those listed above, if and to the extent the same are legal for investment of Agency funds. The
securities, as listed above, are summarized and may have additional limitations as to specific issuers,

ratings, term of investment, or other requirements.

2The Geothermal Project bond indenture dated November 1, 1983 and the Hydroelectric Project bond
indenture dated March 1, 1985 have the same definition for investment securities.

® The Capital Facilities Project bond indenture dated January 1, 2010 and the Lodi Energy Center Issues

One and Two, dated June 1, 2010 have the same definition for investment securities.

Attachment 4




CREDIT RATINGS COMPARISON

Standard
Description Moody’s & Poors Fitch
Long- Short- Long- Short- Long- Short-
term term term term term term
Prime:
Extremely Strong Aaa AAA AAA
High Grade:
Very Strong Aa1l AA+ A-1+ AA+ F1+
Aa2 P-1 AA AA
Aa3 AA- AA-
Upper Medium
Grade:
Strong A1 A+ A-1 A+ F1
A2 A A
A3 A- A-
Lower Medium
Grade: P-2 A-2 F2
Adequate Baa1 BBB+ BBB+
Baa2 P-3 BBB A-3 BBB F3
Baa3 BBB- BBB-
Non-investment
Grade speculative:
Vulnerable Ba1 BB+ BB+
Not
Ba2 Prime BB B BB B
Ba2 BB- BB-

Credit ratings are opinions about credit risk published by a rating agency. They express
opinions about the ability and willingness of an issuer, such as a corporation, state or city
government, to meet its financial obligations in accordance with the terms of those obligations.

Credit ratings are also opinions about the credit quality of an issue, such as a bond or other debt
obligation, and the relative likelihood that it may default.

The Agency shall not invest in any security rated less than single A.
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

Date: August 16, 2017
COMMISSION MEETING DATE: August 24, 2017
SUBJECT: Approval of CY 2018 NCPA Capacity Pool Rates

AGENDA CATEGORY: Consent

5

AGM, Power Management N/A

Division: Power Management If other, please describe:

Department: Industry Restructuring

FROM: David Dockhamgvy METHOD OF SELECTION:

IMPACTED MEMBERS:
All Members [] City of Lodi
Alameda Municipal Power City of Lompoc
Bay Area Rapid Transit [] City of Palo Alto X
City of Biggs City of Redding [
City of Gridley City of Roseville [1
City of Healdsburg 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

X X O

o 0O X

SR: 191:17



Approval of CY 2018 NCPA Capacity Pool Rates
August 24, 2017
Page 2

RECOMMENDATION:

NCPA staff recommends that the Commission approve and adopt the Local Area and
System Resource Adequacy capacity rates proposed herein for use in the NCPA Capacity
Pool, as described in Pooling Schedule 4 of the Second Amended and Restated Pooling
Agreement, during the 2018 Resource Adequacy compliance year.

BACKGROUND:

The NCPA Capacity Pool was developed and incorporated into the Second Amended and
Restated Pooling Agreement to provide a mechanism for Pool members’ to voluntarily transact
Local Area and System Resource Adequacy capacity in an efficient manner through the NCPA
All Resources Bill. In accordance with Pooling Schedule 4, Section 3.8, an ad hoc group of
Pool members is to be organized to develop and propose Local Area and System Resource
Adequacy capacity rates to the Commission for approval, and pending such approval will be
used to price Local Area and System Resource Adequacy capacity transactions executed in the
NCPA Capacity Pool.

DISCUSSION:

An ad hoc group of Pool members has been organized to develop Local Area and System
Resource Adequacy capacity rates to be used in the NCPA Capacity Pool during the 2018
Resource Adequacy compliance year?. The ad hoc group of Pool members organized to
develop Local Area and System Resource Adequacy capacity rates used a combination of
formal and informal market price surveys to develop a negotiated rate for Local Area and
System Resource Adequacy capacity to be used within the NCPA Capacity Pool. NCPA, on
behalf of the Pool members, is seeking Commission approval of the developed Local Area and
System Resource capacity rates for use in the NCPA Capacity Pool during the 2018 Resource
Adequacy compliance year.

CAPACITY RATES:

The following Local Area and System Resource Adequacy capacity rates have been developed
for use in the NCPA Capacity Pool during the 2018 Resource Adequacy compliance year:

e Local Area Capacity Rate - $1.85 / kW-Month
o System Capacity Rate - $1.00 / KW-Month

FISCAL IMPACT:
Work associated with development of the NCPA Capacity Pool Local Area and System

Resource Adequacy capacity rates has been undertaken pursuant to approved Power
Management budget categories, and costs associated with this effort are allocated in

T NCPA Pool members include the Cities of Alameda, Biggs, Gridley, Healdsburg, Lodi, Lompoc, Palo
Alto, Ukiah, the Port of Oakland, and Plumas-Sierra Rural Electric Cooperative.

2 The 2018 Resource Adequacy compliance year encompasses the period of January 2018 through
December 2018.

SR: 191:17



Approval of CY 2018 NCPA Capacity Pool Rates
August 24, 2017
Page 3

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 August 2,
2017, and was recommended for Commission approval.

Respectfully submitted,

QreA N LA

RANDY S. HOWARD
General Manager

Attachments: Resolution 17-67

SR: 191:17



RESOLUTION 17-67

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVAL OF CY 2018 NCPA CAPACITY POOL RATES

(reference Staff Report #191:17)

WHEREAS, the NCPA Capacity Pool was developed and incorporated into the Second Amended and
Restated Pooling Agreement to provide a mechanism for Pool members' to voluntarily transact Local Area and
System Resource Adequacy capacity in an efficient manner through the NCPA All Resources Bill; and

WHEREAS, in accordance with Pooling Schedule 4, Section 3.8, an ad hoc group of Pool members is to
be organized to develop and propose Local Area and System Resource Adequacy capacity rates to the
Commission for approval, and pending such approval will be used to price Local Area and System Resource
Adequacy capacity transactions executed in the NCPA Capacity Pool; and

WHEREAS, an ad hoc group of Pool members has been organized to develop Local Area and System
Resource Adequacy capacity rates to be used in the NCPA Capacity Pool during the 2018 Resource Adequacy
compliance year?; and

WHEREAS, the ad hoc group of Pool members organized to develop Local Area and System Resource
Adequacy capacity rates used a combination of formal and informal market price surveys to develop a negotiated
rate for Local Area and System Resource Adequacy capacity to be used within the NCPA Capacity Pool; and

WHEREAS, the following Local Area and System Resource Adequacy capacity rates have been
developed for use in the NCPA Capacity Pool during the 2018 Resource Adequacy compliance year: (1) Local
Area Capacity Rate of $1.85/kW-month, and (2) System Capacity Rate of $1.00/kW-month; and

WHEREAS, work associated with development of the NCPA Capacity Pool Local Area and System
Resource Adequacy capacity rates has been undertaken pursuant to approved Power Management budget
categories, and costs associated with this effort are allocated in accordance with approved cost allocation
methodologies as described in the NCPA annual budget; 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
adopts and approves the Local Area and System Resource Adequacy capacity rates proposed herein for use
in the NCPA Capacity Pool, as further described in Pooling Schedule 4 of the Second Amended and Restated
Pooling Agreement, during the 2018 Resource Adequacy compliance year.

TNCPA Pool members include the Cities of Alameda, Biggs, Gridley, Healdsburg, Lodi, Lompoc, Palo Alto, Ukiah, the
Port of Oakland, and Plumas-Sierra Rural Electric Cooperative.
2 The 2018 Resource Adequacy compliance year encompasses the period of January 2018 through December 2018.



PASSED, ADOPTED and APPROVED this day of

on roll call;

Vote
Alameda

, 2017 by the following vote

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

NCPA Resolution 17-67

ATTEST:

CARY A. PADGETT
ASSISTANT SECRETARY
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Commission Staff Report

Date: August 16, 2017
COMMISSION MEETING DATE: August 24, 2017
SUBJECT: Approval of Amendment to Facilities Agreement Schedule 2

AGENDA CATEGORY: Consent

FROM: David Dockham METHOD OF SELECTION:

AGM, Power Management N/A

Division: Power Management If other, please describe:

Department: Industry Restructuring

IMPACTED MEMBERS:

If other, please specify

All Members [] City of Lodi City of Shasta Lake

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

City of Gridley City of Roseville Truckee Donner PUD

City of Healdsburg City of Santa Clara X Other

X X 0O

X

o o
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Approval of Amendment to Facilities Agreement Schedule 2
August 24, 2017
Page 2

RECOMMENDATION:

NCPA staff recommends that the Commission adopt and approve an amendment to
Facilities Schedule 2 of the Amended and Restated Facilities Agreement, to include the
Antelope Expansion Phase 1 Solar Facility as a NCPA Project.

BACKGROUND:

Northern California Power Agency (“NCPA”) recently entered into a renewable energy power
purchase agreement under which NCPA, on behalf of certain participating Members, will
purchase renewable energy output produced by the Antelope Expansion Phase 1 Solar Facility.
When the Commission authorized NCPA to enter into said power purchase agreement, the
Commission also officially deemed the power purchase agreement to be a NCPA Project.
Pursuant to Section 6.2 of the Amended and Restated Facilities Agreement, all NCPA Projects
shall be listed in Facilities Schedule 2.

AMENDMENT:
To ensure the Facilities Schedule 2 of the Amended and Restated Facilities Agreement is
consistent with Commission action, Facilities Schedule 2 needs to be amended to include the

Antelope Expansion Phase 1 Solar Facility in the list of NCPA Projects. NCPA staff propose to
amended the Facilities Schedule 2 to include the Antelope Expansion Phase 1 Solar Facility.

For your reference, please find attached an amended Facilities Schedule 2, which includes the
Antelope Expansion Phase 1 Solar Facility.

FISCAL IMPACT:

Costs associated with development of this amendment are included as part of the NCPA annual
budget, and such costs shall be allocated in accordance with 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 was reviewed by the Facilities Committee on August 2, 2017, and was
recommended for Commission approval.

Respectfully submitted,

7,”/\& l%"/l

RANDY S. HOWARD
General Manager

Attachments: Resolution 17-68
Facilities Schedule 2, NCPA Projects

SR: 192:17



RESOLUTION 17-68

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVAL OF AMENDMENT TO FACILITIES AGREEMENT SCHEDULE 2

(reference Staff Report #192:17)

WHEREAS, Northern California Power Agency (“NCPA”") recently entered into a renewable energy power
purchase agreement under which NCPA, on behalf of certain participating Members, will purchase renewable
energy output produced by the Antelope Expansion Phase 1 Solar Facility; and

WHEREAS, when the Commission authorized NCPA to enter into said power purchase agreement, the
Commission also officially deemed the power purchase agreement to be a NCPA Project; and

WHEREAS, pursuant to Section 6.2 of the Amended and Restated Facilities Agreement, all NCPA
Projects shall be listed in Facilities Schedule 2; and

WHEREAS, to ensure the Facilities Schedule 2 of the Amended and Restated Facilities Agreement is
consistent with Commission action, Facilities Schedule 2 needs to be amended to include the Antelope
Expansion Phase 1 Solar Facility in the list of NCPA Projects; and

WHEREAS, NCPA staff propose to amended the Facilities Schedule 2 to include the Antelope Expansion
Phase 1 Solar Facility, and such amendment is attached to Staff Report #192:17 for reference (the
“‘“Amendment’); and

WHEREAS, costs associated with development of this amendment are included as part of the NCPA
annual budget, and such costs shall be allocated in accordance with the NCPA annual budget; 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
adopts and approves the Amendment to Facilities Schedule 2 of the Amendment and Restated Facilities
Agreement, to include the Antelope Expansion Phase 1 Solar Facility as a NCPA project.



PASSED, ADOPTED and APPROVED this day of

call:

Alameda
BART
Biggs
Gridley
Healdsburg
Lodi
Lompoc
Palo Alto

Port of Oakland

Redding
Roseville
Santa Clara
Shasta Lake

Truckee Donner

Ukiah
Plumas-Sierra

, 2017 by the following vote on roll

Vote Abstained

Absent

BOB LINGL
CHAIR

NCPA Resolution 17-68

ATTEST:

CARY A. PADGETT

ASSISTANT SECRETARY



FACILITIES SCHEDULE 2
NCPA PROJECTS

Each of the following Projects have been designated by the Commission as a
NCPA Project, therefore subject to the terms and conditions of this Agreement:

North Fork Stanislaus River Hydroelectric Development Project
Combustion Turbine Project Number One
Combustion Turbine Project Number Two-Unit One
NCPA Geothermal Generating Unit #2 Project
Geothermal Generating Project Number 3
Seattle City Light Capacity and Energy Exchange Third Phase Agreement
Amended NCPA Green Power Project Third Phase Agreement
* NCPA Solar PV Project

Antelope Expansion Phase 1 Solar Facility

1
AMENDED AND RESTATED FACILITIES AGREEMENT
FACILITIES SCHEDULE 2
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A PUBLIC AGENCY

/ NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

Date: August 15, 2017

COMMISSION MEETING DATE:

August 24, 2017

SUBJECT: Kinectrics North America, Inc. — Five Year Multi-Task Professional Services
Agreement for generator testing and assessment services; Applicable to the
following projects: All NCPA Facility Locations, Members, SCPPA and SCPPA

Members

AGENDA CATEGORY: Consent

Department: Hydroelectric

FROM: Ken Speer \(/S

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 0o 0O O O

City of Lodi
City of Lompoc
City of Palo Alto
City of Redding

City of Roseville

o o o o o o

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 0o o o o o

SR: 193:17
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Kinectrics North America, Inc — 5 Year MTPSA
August 15, 2017
Page 2

RECOMMENDATION:

Approval of Resolution 17-69 authorizing the General Manager or his designee to enter into a
Multi-Task Professional Services Agreement with Kinectrics North America, Inc. for generator
testing and assessment services, 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:

Generator testing and assessment 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 $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. NCPA currently has in place other agreements with
similar service providers including Andritz Hydro, HDR Engineering, Quality Generator Services,
and Siemens Energy. 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.

SR: 193:17



Kinectrics North America, Inc — 5 Year MTPSA
August 15, 2017

Page 3

COMMITTEE REVIEW:

The recommendation above was reviewed by the Facilities Committee on August 2, 2017 and
was recommended for Commission approval on consent calendar.

The recommendation above was reviewed by the Lodi Energy Center Project Participant
Committee on August 14, 2017 and was approved.

Respectfully submitted,
RANDY S. HOWARD
General Manager

Attachments (2):

e Resolution
e Multi-Task Professional Services Agreement with Kinectrics North America, Inc.

SR: 193:17



RESOLUTION 17-69

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK PROFESSIONAL SERVICES AGREEMENT WITH
KINECTRICS NORTH AMERICA, INC.

(reference Staff Report #193:17)

WHEREAS, generator testing and assessment 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, Kinectrics North America, Inc. is a provider of these services; and

WHEREAS, on August 14, 2017, the LEC Project Participant Committee approved the
agreement with Kinectrics North America, Inc., in an amount not-to-exceed $1,000,000 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; 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 Professional
Services Agreement with Kinectrics North America, Inc., with any non-substantial changes as
approved by the NCPA General Counsel, which shall not exceed $1,000,000 over five years for
engineering consulting services related to project support and plant operations 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 , 2017 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
COMMISSION VICE CHAIR ASSISTANT SECRETARY



MULTI-TASK PROFESSIONAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
KINECTRICS NORTH AMERICA, INC.

This agreement for professional 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 Kinectrics North America, Inc., a corporation with its office
located at 800 Kipling Avenue, Unit 2, Toronto, Ontario, M8Z 5G5 Canada (“Consultant”) (together

sometimes referred to as the “Parties”) as of , 201_ (“Effective Date”) in Roseville,
California.
Section 1. SERVICES. Subject to the terms and conditions set forth in this Agreement, Consultant

shall provide to Agency the services described in the Scope of Work attached hereto as Exhibit A and
incorporated herein ("Services"), at the time and place and in the manner specified therein.

1.1

1.2

1.3

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

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

Consultant warrants that the Services, excluding any as may be performed under the
direction or supervision of the Agency, performed pursuant to this Agreement will be
performed in a professional manner consistent with the standards of quality and care
typical within the industry at the time of performance for similar work. Such warranty will be
effective for a period of one (1) year from the date of completion of the Service. Any such
Services performed by Consultant which do not conform with Consultant's above-stated
warranty obligation will be re-performed by Consultant at Consultant’ expense upon any
reasonable written notice from Agency; or if in Consultant’s reasonable judgment re-
performance is impracticable or impossible, Consultant will refund to Agency the price paid
to Consultant for the non-conforming Services. The warranties and remedies set forth
herein are exclusive, and no other warranty or remedy of any kind, whether statutory,
written, oral, express, or implied, including without limitation warranties of performance,
merchantability and fitness for a particular purpose, shall apply.

Assignment of Personnel. Consultant shall assign only competent personnel to perform
the Services. In the event that Agency, in its sole discretion, at any time during the term of
this Agreement, requests the reassignment of any such personnel, Consultant shall,

Multi-Task Professional Services Agreement between GS-VEN-2017-055
Northern California Power Agency and Kinectrics Inc.

Rev'd 5/4/16
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1.4

1.5

Section 2.

21

immediately upon receiving written notice from Agency of such request, reassign such
personnel.

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

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

COMPENSATION. Agency hereby agrees to pay Consultant an amount NOT TO
EXCEED One Million dollars ($1,000,000) for the Services, which shall include all fees,
costs, expenses and other reimbursables, as set forth in Consultant’s fee schedule,
attached hereto and incorporated herein as Exhibit B. This dollar amount is not a
guarantee that Agency will pay that full amount to the Consultant, but is merely a limit of
potential Agency expenditures under this Agreement.

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

= The beginning and ending dates of the billing period;

= Services performed;

= The Purchase Order number authorizing the Services;

= At Agency's option, the total number of hours of work performed under the
Agreement by Consultant and each employee, agent, and subcontractor of
Consultant performing services hereunder where work is performed on a time &
materials basis only; and

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

Multi-Task Professional Services Agreement between GS-VEN-2017-055
Northern California Power Agency and Kinectrics Inc.
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2.3

24

25

Section 3.

Agency's reasonable satisfaction, for work performed on a time & materials basis
only.

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 services satisfactorily performed, and for authorized reimbursable costs incurred.
Agency shall have thirty (30) days from the receipt of an invoice that complies with all of
the requirements above to pay Consultant.

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

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

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

FACILITIES AND EQUIPMENT. Except as set forth herein, Consultant shall, at its sole

cost and expense, provide all facilities and equipment that may be necessary to perform the Services.

Section 4.

INSURANCE REQUIREMENTS. Before beginning any work under this Agreement,

Consultant, at its own cost and expense, shall procure the types and amounts of insurance listed below and
shall maintain the types and amounts of insurance listed below for the period covered by this Agreement.

41

Workers’ Compensation. If Consultant employs any person, Consultant shall maintain
Statutory Workers’ Compensation Insurance and Employer’s Liability Insurance for any
and all persons employed directly or indirectly by Consultant with limits of not less than
one million dollars ($1,000,000.00) per accident. Consultant shall ensure that any
Statutory Workers’ Compensation Insurance and Employer’s Liability Insurance (or similar,
non-U.S. coverage) maintained by Consultant covers any and all persons employed
directly or indirectly to perform Services under this Agreement, no matter where such
persons perform the Services.

Multi-Task Professional Services Agreement between GS-VEN-2017-055
Northern California Power Agency and Kinectrics Inc.
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4.2 Commercial General and Automobile Liability Insurance.

4.21 Commercial General Insurance. Consultant shall maintain commercial general
liability insurance for the term of this Agreement, including products liability,
covering any loss or liability, including the cost of defense of any action, for bodily
injury, death, personal injury and broad form property damage which may arise out
of the operations of Consultant. The policy shall provide a minimum limit of
$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. Consultant shall maintain automobile liability insurance
form CA 0001 (current edition) for the term of this Agreement covering any loss or
liability, including the cost of defense of any action, arising from the operation,
maintenance or use of any vehicle (symbol 1), whether or not owned by the
Consultant, on or off Agency premises. The policy shall provide a minimum limit of
$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.

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

4.3  Professional Liability Insurance. Consultant shall maintain professional liability
insurance appropriate to Consultant's profession performing work in connection with this
Agreement in an amount not less than one million dollars ($1,000,000.00) and two million
dollars ($2,000,000) aggregate covering the Consultant's errors and omissions. Any
deductible or self-insured retention shall not exceed two hundred fifty thousand dollars
($250,000) per claim. Such insurance shall be on a “claims-made” basis, subject to the
following conditions: (1) the retroactive date of the policy shall be on or before the Effective
Date of this Agreement; (2) the policy shall be maintained for at least five (5) years after
completion of the Services and, if requested by Agency, evidence of coverage shall be
provided during this period; and (3) if, within five (5) years of completion of the Services,
coverage is canceled or non-renewed, and not replaced with another claims-made policy
form with a retroactive date prior to the Effective Date of this Agreement, Consultant shall
purchase “extended reporting” coverage for a minimum of five (5) years after completion of
the Services and, if requested by Agency, provide evidence of coverage during this period.
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4.4

4.5

4.6

Section 5.

5.1

All Policies Requirements.

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

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

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

444 Additional Certificates and Endorsements. If Consultant provides services to
Agency members, SCPPA and/or SCPPA members, Agency shall have the right
to require the Consultant to provide certificates of insurance and/or policy
endorsements, as referenced in Section 4.4.1, naming the specific Agency
member, SCPPPA or Agency member for which the Services are to be performed.

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

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

INDEMNIFICATION AND CONSULTANT’S RESPONSIBILITIES.

Effect of Insurance. Agency's acceptance of insurance certificates and endorsements
required under this Agreement does not relieve Consultant from liability under this
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5.2

Section 6.

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, Consultant
acknowledges and agrees to the provisions of this Section and that it is a material element
of consideration.

Scope. Consultant 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 Consultant in its
performance of Services under this Agreement. Consultant 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.

Notwithstanding the above, Consultant’s total aggregate liability for damages arising from
any cause or action whatsoever shall be limited to the applicable policy limit amounts
detailed in Section 4 above (as long as Consultant maintains in effect and applicability the
required insurance, including but not limited to the amounts, deductibles, and scope
referenced herein) or, for claims not covered by insurance, one million dollars ($1 million).
In no event shall Consultant at any time be liable to the Agency for any indirect, incidental
or consequential damages which may be sustained by them, including but not limited to
loss of revenue, profit, business reputation or opportunity whether such liability arises out
of contract, tort, strict liability, warranty or other legal theory whether at law, in equity or
otherwise.

STATUS OF CONSULTANT.

6.1

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

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

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

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

6.3  Assignment and Subcontracting. This Agreement contemplates personal performance
by Consultant and is based upon a determination of Consultant's unique professional
competence, experience, and specialized professional knowledge. A substantial
inducement to Agency for entering into this Agreement was and is the personal reputation
and competence of Consultant. Consultant may not assign this Agreement or any interest
therein without the prior written approval of the Agency. Consultant shall not subcontract
any portion of the performance contemplated and provided for herein, other than to the
subcontractors identified in Exhibit A, without prior written approval of the Agency. Where
written approval is granted by the Agency, Consultant shall supervise all work
subcontracted by Consultant in performing the services and shall be responsible for all
work performed by a subcontractor as if Consultant itself had performed such work. The
subcontracting of any work to subcontractors shall not relieve Consultant from any of its
obligations under this Agreement with respect to the services and Consultant is obligated
to ensure that any and all subcontractors performing any services shall be fully insured in
all respects and to the same extent as set forth under Section 4, to Agency's satisfaction.
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6.4

Section 7.

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

LEGAL REQUIREMENTS.

71
7.2

7.3

Section 8.

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

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

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

TERMINATION AND MODIFICATION.

8.1

8.2

8.3

8.4

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

In the event of termination, Consultant shall be entitled to compensation for Services
satisfactorily completed as of the effective date of termination, as well as Consultant’s
actual, direct, unavoidable direct costs resulting from such termination. “Actual, direct,
unavoidable costs” means the cost of any preapproved uncancellable commitments
incurred prior to the date of termination and similar costs, but shall not include profit or
overhead expenses of Consultant. Consultant shall make every reasonable effort to
minimize such costs upon termination. In no event shall the compensation of Consultant
provided for in this Section exceed the cost of the applicable Purchase Order(s); Agency,
however, may condition payment of such compensation upon Consultant delivering to
Agency any or all records or documents, as referenced in Section 9.1 hereof.

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 Consultant shall
survive the termination of this Agreement.

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

8.41 Immediately terminate the Agreement;
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Section 9.

9.1

9.2

9.3

8.4.2 Retain the plans, specifications, drawings, reports, design documents, and any
other work product prepared by Consultant pursuant to this Agreement;

8.4.3 Retain adifferent consultant to complete the Services not finished by Consultant;
and/or

8.4.4 Charge Consultant the difference between the costs to complete the Services that

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

KEEPING AND STATUS OF RECORDS.

Records Created as Part of Consultant’s Performance. All reports, data, maps,
models, charts, studies, surveys, photographs, memoranda, plans, studies, specifications,
records, files, or any other documents or materials, in electronic or any other form, that
Consultant prepares or obtains pursuant to this Agreement and that relate to the matters
covered hereunder shall be the property of the Agency. Consultant hereby agrees to
deliver those documents to the Agency upon termination of the Agreement. Agency and
Consultant agree that, unless approved by Agency in writing, Consultant shall not release
to any non-parties to this Agreement any data, plans, specifications, reports and other
documents.

Notwithstanding any provisions in this Agreement to the contrary, Consultant will own the
entire right, title and interest to its own background intellectual property and nothing in this
Agreement is intended to diminish that ownership interest and/or transfer, grant or bestow
any right, title or interest in the Agency or any other party, including any ownership or
license interest therein.

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

Inspection and Audit of Records. Any records or documents that this Agreement
requires Consultant to maintain shall be made available for inspection, audit, and/or
copying at any time during regular business hours, upon oral or written request of the
Agency. Under California Government Code Section 8546.7, if the amount of public funds
expended under this Agreement exceeds ten thousand dollars ($10,000.00), the
Agreement shall be subject to the examination and audit of the State Auditor, at the
request of Agency or as part of any audit of the Agency, for a period of three (3) years after
final payment under the Agreement. Notwithstanding the above, Agency shall not audit
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the cost or pricing components of any fixed price work. Note: Agency makes no
guarantees or representations concerning the scope of an audit by the State Auditor
pursuant to California law.

94 Confidential Information and Disclosure.

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

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

9.43 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:

9.4.3.1 Disclosure to employees, agents, consultants, contractors, subcontractors
or other representatives of Receiving Party that have a need to know in
connection with this Agreement.

9.4.3.2 Disclosure in response to a valid order of a court, government or
regulatory agency or as may otherwise be required by law; and

9.4.3.3 Disclosure by Agency in response to a request pursuant to the California
Public Records Act.
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Section 10.

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.

MISCELLANEOUS PROVISIONS.

10.1

10.2

10.3

10.4

10.5

10.6

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 Eastem 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. Consultant may serve other clients, but none whose activities within
the corporate limits of Agency or whose business, regardless of location, would place
Consultant in a “conflict of interest,” as that term is defined in the Political Reform Act,
codified at California Government Code Section 81000 et seq.
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Consultant shall not employ any Agency official in the work performed pursuant to this
Agreement. No officer or employee of Agency shall have any financial interest in this
Agreement that would violate California Government Code Sections 1090 ef seq.

10.7  Contract Administrator. This Agreement shall be administered by Ken Speer, Assistant
General Manager, or hisfher designee, who shall act as the Agency’s representative. All
correspondence shall be directed to or through the representative.

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

Kinectrics Inc.

Attn: Jeff Lewis, Legal Counsel
800 Kipling Avenue, Unit 2
Toronto, Ontario M8Z 5G5
Canada

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

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

10.10 Integration; Incorporation. This Agreement, including all the exhibits attached hereto,
represents the entire and integrated agreement between Agency and Consultant and
supersedes all prior negotiations, representations, or agreements, either written or oral. All
exhibits attached hereto are incorporated by reference herein.
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10.11 Alternative Dispute Resolution. If any dispute arises between the Parties that cannot be
settled after engaging in good faith negotiations, Agency and Consultant agree to resolve
the dispute in accordance with the following:

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

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

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

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

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

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

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

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

10.14 Construction of Agreement. Each party hereto has had an equivalent opportunity to
participate in the drafting of the Agreement and/or to consult with legal counsel. Therefore,
the usual construction of an agreement against the drafting party shall not apply hereto.
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10.15 No Third Party Beneficiaries. This Agreement is made solely for the benefit of the
parties hereto, with no intent to benefit any non-signator third parties. However, should
Consultant provide services to an Agency member, 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 Services relating to such Member.

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

NORTHERN CALIFORNIA POWER AGENCY KINECTRICS NORTH AMERICA, INC.
Date Date

RANDY HOWARD, General Manager SHAHROKH ZANGENEH, VP of Sales
Attest:

Assistant Secretary of the Commission

Approved as to Form:

Assistant General Counsel
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EXHIBIT A

SCOPE OF SERVICES

Kinectrics North America, Inc. ("Contractor”) as requested by Northern California Power Agency ("Agency"),
Agency Members, SCPPA, or SCPPA Members, shall perform the following services including, without
limitation:

Standard Generator Testing and Assessment;

Perform limited visual inspection and off-line diagnostic testing of one generator stator winding,
includes the following:

Stator Winding Insulation Resistance and Polarization Index:

Both single phase (A, B, C) and three phase testing (ABC) are required for assessment of the
condition of the insulation system at 5 kV.

Testing is a requirement to ensure a minimum insulation condition prior to proceeding with
diagnostic testing in accordance with the requirements of IEEE 43. Table 4 of this standard
indicates the minimum recommended insulation resistance, in MQ at 40°C, of the entire machine
winding (ABC) of 100 MQ as a prerequisite for further testing.

Stator Winding Capacitance and Dissipation Factor (tan 5) Test:

Typically single phase testing (A, B, C) is required for assessment of the condition of the insulation
system.

Note: An advance Capacitance & Dissipation Factor measurements between phase to phase can
also be performed to obtain additional information of the insulation condition. However, in order to
perform this test a higher capacity power supply may be required to energize the winding with
additional cost.

Tan & testing evaluates various factors that influence the performance of the overall electrical
insulation. Bridge techniques will be employed to properly measure and assess the extent of
pulseless and pseudo glow discharge activity. Testing is performed in accordance with the
requirements of IEEE 286 on each phase at up to rated line to neutral voltage.

Stator Winding Off-Line Partial Discharge Testing:
Measurement of the partial discharge quantities Qiec and Qu, as well as PDEV and PDIV are

required, in the single phase (A, B, C) configuration with coupling capacitors installed at both the
line end and neutral end of the winding for simultaneous measurements.
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Note: An advance PD measurements for additional cost can also be performed by connecting all
three phases together so as to distinguish between the slot and endwinding discharges; however in
this case a higher capacity power supply is normally required due to high capacitance of the
complete machine.

Two different methods of measuring PD will be performed with instrumentation using different
frequency ranges and sensitivities to different types of PD activity. Measurements of Qiec will be
performed first, followed by measurements of Q.

Off-line partial discharge testing evaluates various factors that influence the performance of
electrical insulation associated with electrical discharges near the Line End of the stator winding.
Testing is normally performed in accordance with the requirements of IEEE 1434 and/or IEC
60034-27-1.

<

Stator Winding Electromagnetic (Corona or TVA) Test

Single phase (A, B, C) testing is required. During testing of each phase, all slots containing a stator
coil in either the top or bottom of the slot are scanned. The slots are divided into at least two
sections, to allow differentiation of PD originating from each end of the core.

It is recommended that an AC overvoltage voltage test in accordance with IEEE 62.2 7.1.5 of at
least 1.10 to 1.25 times the rated line-to-neutral voltage of the machine is performed prior to
performing a TVA probe test (for safety). This overvoltage test provides some assurance of the
integrity of the winding being tested.

=

Stator Winding Ultrasonic Inspection and/or Corona Camera/Corona Scope Inspection of
Winding Connection End

Testing is used to identify locations of PD within the end arm region of a stator winding. A scan of
the end arm region of the connection end of the stator is performed using the ultrasonic detector to
identify locations of partial discharge. An audio scans can localize areas of partial discharge which
are not within line of sight

A corona scope and/or daylight corona camera, can be used to perform limited localization of PD in
end winding region and requires direct line of sight.

VIl.  Stator Winding Resistance
Winding resistance testing can detect the presence of any high resistance joints, corrosion, or

fractures of the conductors. The DC winding resistance of each phase (A1, A2, B1, B2, C1, C2) is
measured using a Kelvin bridge in accordance with the requirements of IEEE 62.2.
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Stator AC Overvoltage Withstand Test

AC testing results in the highest stress levels on the insulation system within the slot section of the
stator core. Acceptance test levels for new machines are 2E+1, while typical maintenance levels
are 1.25 to 1.50E (E = Rated line to line voltage). Withstand testing provides some assurance that
the winding insulation has a minimum level of electrical strength required to successfully operate
for the expected design life or certain period of time. Testing is performed on each phase in
accordance with the requirements of IEEE 62.2 on each phase for one minute, with the remaining
phases grounded. Partial discharge measurements are performed at the withstand voltage level
during the test.

Stator Winding DC Ramped Overvoltage Test

DC testing results in the highest stress levels on the insulation system in the end arm region.
Typical maintenance levels are 1.25 to 1.50E (E = Rated line to line voltage, AC X 1.7 = DC).
Ramp testing provides some assurance that the winding insulation has a minimum level of
electrical strength required for continued operation. Testing is performed in accordance with the

requirements of IEEE 95 on each phase using a 2 KV/min ramping rate, with the remaining phases
grounded.

Stator Winding Limited Stator Winding Inspection

Visual Inspection of the stator winding assembly in accordance with the requirements of IEEE 62.2
Additional Generator Tests;

Stator Slot Wedge Tightness

The stator Slot Wedge Tightness of the machine will be checked, and areas of concern would be
noted. Testing is performed in accordance with the requirements of |[EEE 62.2

Stator Core Low Energy (EICID) Test

The condition of the interlaminar resistance between stator punchings of the machine core is
evaluated. Testing is performed in accordance with the requirements of [EEE 62.2 using a digital
EICID test set and findings are recorded.

Isolated Phase Bus Test
Perform an AC Hipot of 27 kV for 1 minute (15 kV Class Iso-Phase Bus), followed by measurement

of Partial discharge activity at 10.5 kV. Testing is amenable to detecting cracked insulators,
moisture, loose connections and mounting hardware, and foreign materials.

Multi-Task Professional Services Agreement between GS-VEN-2017-055
Northern California Power Agency and Kinectrics Inc.
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l.  Failure Analysis and Other Miscellaneous Technical Assistance

Perform document review for NCPA on an as requested basis.

lll. Qualification Testing of 13.8kV stator bars and coils in accordance with IEEE 1310, IEEE
1043 and IEEE 1553.

The following qualification testing consisting of Thermal Cycling Test (TCT) in accordance with [EEE
1310 followed by Voltage Endurance Test (VET) in accordance with IEEE 1043 and 1553 is performed
on newly manufactured stator bars and coils.:

Note: In case of bars normally five bars are required to perform the qualification test and in case of
coils normally three coils are required.

THERMAL CYCLING TEST:

The thermal cycling work to be performed on stator bars/coils consists of:

1. Uncrating and performance of an incoming inspection of the stator bars/coils to ensure that no transit
damage has occurred.

Perform an initial diagnostic sub-cycle on each stator bar/coil consisting of

N>

Tap tests on the coils.

Slot corona protection surface resistance measurement.

Capacitance, dissipation factor at 0.2, 0.4, 0.6, 0.8, 1.0 Un of rated line to line voltage.

Partial discharge measurements up to 8 kV or 13.8kV ac rms.

Dimensional measurements in accordance with IEEE 1310

Surge testing (coils only): The initial surge testing of the tum insulation will be performed at 40 kV
(3.5 p.u.), 100ns as per IEEE 522. The final surge testing will be performed on completion of 500
cycles on thermal cycling. The final turn insulation will be performed at 75% i.e. 30kV on each cail.

ulutieliefle-l:-

floo

Performance of thermal cycling test on stator bars/coils as per the requirements of IEEE 1310-1996.
Control bar/coil will be used to provide copper temperature measurements and hence to control the
thermal cycling process. The thermal cycle profile will be 40°C-155°C-40°C with an average rate of
increase/decrease as permitted by IEEE 1310-1996. The number of thermal cycles shall be 500.

[l

Perform a diagnostic sub-cycle after 100, 250 and 500 thermal cycles on each bar/coil that has been
subjected to thermal cycling. The measurements to be performed as per clause 2 above.

VOLTAGE ENDURANCE TEST:
The voltage endurance test will be performed on bars/coils on successful completion of Thermal Cycling and
surge testing in case of coils in accordance to [EEE 1043 and 1553.

Multi-Task Professional Services Agreement between GS-VEN-2017-055
Northern California Power Agency and Kinectrics Inc.

Revd 5/4/16 Page 18 of 22
2651617.1



The test conditions shall be as follows:
e Bars/coils at 30kV (Schedule ‘A’) for 400 hours or (Schedule ‘B’) for 250 hours as per I[EEE 1553.
Temperature between 90 °C and 130°C (TBD).

Pass/Fail Criteria:
Surge Test (Coils Only):
This is a pass or fail test with no failures permitted.

The waveform from this test is to be compare with the original test to ensure no shorts have developed
between turns. A waveshape resulting from any applied surge voltage on any coil that does not match the
waveshape on the master coil is considered a fail.

If a failure occurs, the entire lot of bars/coils will be rejected.

The additional expense for dissection and failure analysis will be mutually discussed and agreed
upon between Kinectrics and Agency.

Thermal Cycling Test:

During the thermal cycling process, the diagnostic testing of the bars/coils at the 100, 250 and 500 cycle
mark will assist in determining how any one bar/coil is performing as the test is progressing and how any one
bar/coil performed when the test is completed. Based on experience with these diagnostic tests, it will
determine if the testing of any said bar/coil should continue through to the voltage endurance test or not.
Utility and Vendor shall discuss, in detail, precisely what constitutes a failed thermal cycled bar/coil before
testing begins.

Voltage Endurance Testing:
The bars/coils shall be subject to the acceptance criteria as outline in IEEE 1553, Section 5.

Note 1: Failure of the insulation system anywhere on the bar/coil, including the semi-con / grading interface
is not permitted, this will be considered a fail.

Note 2: The area of the bar/coil that encompasses the semiconducting to grading tape interface shall not
show any signs of physical erosion of the grading or semiconducting tape of any kind such as but not limited
to, cracking, abrading, flaking, bumn through, etc. The interface area shall be defined as the area where the
grading tape overlaps the semi-conducting tape, plus up to 3.0 linear inches towards the end winding as
followed along the grading tape surface.

Physical erosion of this interface area shall be considered a failure for this bar/coil. Discoloration of this
interface area is permitted. There are no exceptions to this qualifying point.
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Dissections: Upon completion of the thermal cycling and post-TC testing, a minimum of one bar/coil per

lab test shall be dissected and microscopically examined to determine the failure mechanism or to confirm

the winding quality. Any delamination within the ground-wall insulation or de-bonding between the

conductor strands and the ground-wall insulation and/or turn insulation as well as discoloration in the

insulation structure shall result in rejection of the bars/coils.

a. Delamination is defined as the separation of the ground-wall tape layers due to loss of bonding
strength and/or impregnating compound.

b. De-bonding is defined as the lack of adhesion between the layers in an insulation system due to

improperly cured resins or lack of resin or a fracturing of the crystalline resin in the insulation

matrix.

Discoloration is defined as a change in the colour of the insulation structure from the normal

translucent brown colour (securely bonded regions) to an opaque white colour (poorly bonded or

delaminated regions).

[©
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EXHIBIT B
COMPENSATION SCHEDULE AND HOURLY FEES

Compensation for all tasks, including hourly fees and expenses, shall not exceed $1,000,000 subject to
Section 2 of the Agreement. The hourly rates and or compensation break down and an estimated amount

of expenses is as follows:

Standard Generator Testing and Assessment: $39,000
Advance Generator Testing and Assessment: TBD
Additional Generator Tests

1. Wedge Test: $9,500

2. ELCID Test: $11,500

3. Iso-Phase Bus Test: $4,500
Additional Day (Mon-Fri): $6,000
Additional Day (Sat-Sun): $8,000
Technical Assistance and Document Review:

1. Hourly Rate: $200/Hour
2. Expenses: Expenses + 15% Handling Fee

Qualification Testing of 13.8kV stator bars/coils: $55,000 (Does not include any failure analysis
and/or repeat testing in case of any failure of the samples)

=<

NOTES:

e Pricing is valid to December 31, 2018 and is subject to a 3% per year escalation for following
years.

¢ Reimbursable expenses will be billed as separate line items.

» As apublic agency, NCPA shall not reimburse Consultant for travel, food and related costs in
excess of those permitted by the Intemal 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.

2830776.3
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Commission Staff Report

August 16, 2017
COMMISSION MEETING DATE: August 24, 2017

SUBJECT: Mechanical Analysis/Repair, Inc. dba Martech — First Amendment to Five
Year Multi-Task General Services Agreement; Applicable to the following
projects: All NCPA Generation Plant Facilities, Members, Southern California
Public Power Authority (“SCPPA”) or SCPPA members

AGENDA CATEGORY: Consent

FROM: Ken Speer 7(5 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 [1  City of Santa Clara [] Other [

If other, please specify
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Mechanical Analysis/Repair, Inc., dba Martech — First Amendment to Five Year MTGSA
August 15, 2017
Page 2

RECOMMENDATION:

Approval of Resolution 17-70 authorizing the General Manager or his designee to enter into a
First Amendment to Multi-Task General Services Agreement with Mechanical Analysis/Repair,
Inc., dba Martech, with any non-substantial changes recommended and approved by the NCPA
General Counsel, which shall not exceed $550,000 over five years for use at any facilities
owned and/or operated by Agency, its Members, SCPPA or SCPPA members.

BACKGROUND:

Various machining services are required at the NCPA, member, SCPPA and SCPPA member
locations from time to time. Mechanical Analysis/Repair, Inc. dba Martech is a provider of these
services. NCPA entered into a Five Year Multi-Task General Services Agreement with
Mechanical Analysis/Repair, Inc. dba Martech effective June 9, 2014 for an amount not to
exceed $200,000. The Agency has utilized this vendor more often than originally estimated and
the agreement has run low on funds. This amendment will increase the not to exceed amount
from $200,000 to $550,000 and add additional facility locations. This agreement will be for use
at any facility owned and/or operated by the Agency, its Members, SCPPA or SCPPA Members.

FISCAL IMPACT:

Total cost of the agreement is not to exceed $550,000 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.

SR: 194:17



Mechanical Analysis/Repair, inc., dba Martech — First Amendment to Five Year MTGSA
August 15, 2017
Page 3

COMMITTEE REVIEW:

The recommendation above was reviewed by the Facilites Committee on August 2, 2017 and
was recommended for Commission approval on consent calendar.

The recommendation above was reviewed by the Lodi Energy Center Project Participant
Committee on August 14, 2017 and was approved.

Respecitfully submitted,

o 8 1A

NDY S. HOWARD
General Manager

Attachments (3):
e Resolution
e Multi-Task General Services Agreement for with Mechanical Analysis/Repair, Inc. dba
Martech
o First Amendment to Multi-Task General Services Agreement for with Mechanical
Analysis/Repair, Inc. dba Martech

SR: 194:17



RESOLUTION 17-70

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO MULTI-TASK GENERAL SERVICES AGREEMENT
WITH MECHANICAL ANALYSIS/REPAIR, INC. DBA MARTECH
(reference Staff Report #194:17)

WHEREAS, Northern California Power Agency (NCPA) facilities, its Members, Southern California
Public Power Authority (“SCPPA”) and SCPPA Members require machining services at its various locations;
and

WHEREAS, Mechanical Analysis/Repair, Inc. dba Martech is a provider of these services; and

WHEREAS, NCPA and Mechanical Analysis/Repair, Inc. dba Martech entered into a five year Multi-
Task General Services Agreement effective June 9, 2014; and

WHEREAS, NCPA seeks to increase the not to exceed amount from $200,000 to $550,000; and add
additional delivery facility locations including all NCPA facilities, its Members, SCPPA, and SCPPA Members:
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
authorizes the General Manager or his designee to enter into a First Amendment to Multi-Task General
Services Agreement with Mechanical Analysis/Repair, Inc. dba Martech, with any non-substantial changes as
approved by the NCPA General Counsel, which shall not exceed $550,000 over five years.

PASSED, ADOPTED and APPROVED this ___ day of , 2017 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



A PUBLIE AGENEY

NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
MECHANICAL ANALYSIS/REPAIR, INC. dba MARTECH

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 Mechanical Analysis/Repair, Inc. dba Martech, a CA corporation with its office
located at 142 N. Cluff Avenue, Lodi, CA 95240 {"Contractor”) (together sometimes referred to as the
"Parties”) as of {Q[C[ Z , 2014 (“Effective Date") in Roseville, California.

Section 1. SCOPE OF WORK. Subject to the terms and conditions set forth in this Agreement,
Contractor is willing fo 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.

14  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 shaII :nclude a tlme by whlch the
Requested Workshall-becompleted: - :

Section 2. COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT TO
EXCEED TWO HUNDRED THOUSAND dollars ($200,000.00) 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.

Multi-Task General Services Agreement between
Northern California Power Agency and Mechanical Analysis/Repair, Inc. dba Martech.
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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;

» 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;

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

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 alf of the

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

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

~ therevent Contractor fails to-submit-an-invoice toAgency forany-amounts-due-within-the-

ninety (90) day period, Contractor is deemed to have waived its right to collect its final

21
Work performed;
Contractor performing work hereunder.
Inveices shall be sent to:
Northern California Power Agency
651 Commerce Drive
Roseville, California 95678
Attn: Accounts Payable
2.2
requirements above to pay Contractor.
23
24
Order from the Contract Administrator.
2.5
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.

Multi-Task General Services Agreement between
Northern Califomia Power Agency and Mechanical Analysis/Repair, Inc. dba Martech. Page 2 of 18

6/25/12
1926708.1



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.

41  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.

4.2.1

4.22

423

Commercial General Insurance. Contractor shall maintain commercial general
fiability 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 fimit 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 selfinsured 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/lUmbrella Insurance. The coverage amounts set forth above
may be met by a combination of underlying and umbrella policies as long as in
combination the limits equal or exceed those stated.

4.3 Professional Liability Insurance. Intentionally.left blank.

44  All Policies Requirements.

4.4

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, adding the
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4.5

4.6

Section 5.

Agency as an additional insured and declaring such insurance primary in regard to
work performed pursuant fo this Agreement.

4.4.2 Notice of Reduction in or Cancellation of Coverage. Contractor shall provide
at least thirty (30) days prior written notice fo Agency of any reduction in scope or
amount, cancellation, or modification adverse to Agency of the policies referenced
in Section 4.

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

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 ensues 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.

5.1

5.2

Effect of Insurance. Agency's acceptance of insurance certificates and endorsements
required under this Agreement does nof 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 fimitation
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.
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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.

independent Contractor. Confractor 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, faw, 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 fo 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 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

Section 6. STATUS OF CONTRACTOR.
6.1
Contractor.
6.2
to bind Agency fo 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
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6.4

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.

Section 7. LEGAL REQUIREMENTS.

71
7.2

7.3

74

Section 8.

8.1

8.2

8.3

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,
shali 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.

Work Requiring Payment of Prevailing Wages. If applicable, 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 these services are to be
performed, and not less than the general prevailing rate of per diem wages for holiday and
overtime work fixed as provided in the California Labor Code shall be paid to all workers
engaged in performing the services under this Agreement,

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 entitied 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.
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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

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 adifferent Contractor to complete the Work not finished by Contractor;
8.44 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.

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

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 to this

8.4
remedies shall include, but not be limited to, the following:
8.4.1 Immediately terminate the Agreement;
and/or
Section 9. KEEPING AND STATUS OF RECORDS.
9.1
documents.
9.2
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 regularbusiness hours; upon-oratorwritten-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 the Agreement.
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9.4 Confidential Information and Disclosure.

9.4.1

9.4.2

9.4.3

9.4.4

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.

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

Permitted Disclosure. Notwithstanding the foregoing, the following disclosures of
Confidential Information are allowed. Receiving Party shall endeavor fo 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, 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, govemment 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. Conclusion of Agreement. Receiving
Party shall return to Disclosing Party or destroy Confidential Information (including
all copies thereof) upon termination of this Agreement, if requested by Disclosing
Party in writing. Notwithstanding the foregoing, the Receiving Party may retain
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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, Contractors, contractors and subcontractors who have
- aneed to know in connection with this Agreement.

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 fo cause a minimum of
interference with Agency’s operations and the operations of 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 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. Agency will not 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. Agency may assume that anything left on the
Project site an unreasonable length of time after the Work is completed has been
abandoned. Any transportation furnished by Agency shall be solely as an accommeodation
and Agency shall have no 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 Contractorin
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 Agency owned equipment and property provided by Agency for the

Section 10. = PROJECT SITE.
10.1
Contractor's Work.
10.2
10.3
performance of Work.
Section11.  WARRANTY.
111

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
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11.2

11.3

Section 12.

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. f 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 Agency site programs.

124

12.2

12.3

12.4

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.
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12.5

12.6

12.7

12.8

12.9

Section 13

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 subconiractors 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 to include diesel fuel used for trucks
owned or leased by the Contractor.

MISCELLANEQUS PROVISIONS.

13.1

13.2

133

Attorneys’ Fees. If a party to this Agreement brings any action, including an action for
declaratory relief, fo enforce or interpret the provision of this Agreement, the prevailing
party shall be entitled to reasonable aftorneys’ 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

13.5

13.6

13.7

13.8

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 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 ef seq.

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.

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

Martech

Attention: Rick Leddy
142 N. Cluff Avenue
Lodi, CA 95240

Any written notice to Agency shall be sent to:

James H. Pope

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Michael F. Dean

General Counsel

Northern California Power Agency
Meyers Nave

555 Capitol Mall, Suite 1200
Sacramento, CA 95814
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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 [ntegration; Incorporation. This Agreement, including all the exhibits aftached 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.

13.114 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 te this
Agreement and must be exhausted as an administrative prior to either
Party initiating legal action. This alternative dispute resolution process is
" notTintended to nor shall be construed to change the time periods forfiling
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, and Contractor's Proposal (if any), the Agreement shall control. In
the case of any conflict between the Exhibits hereto and the Contractor's Proposal, the
Exhibits shall control.
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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.

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

NORTHERN CALIFORNIA POWER AGENCY MECHANICAL ANALYSIS/REPAIR, INC. dba
MARTECH

Date alq !H" Dat é}, }:\' 2(),1/ %

JAMES H. POPE, General Manager

Attest:
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EXHIBIT A
SCOPE OF WORK

Martech (“Contractor”) shall provide machining services as requested by the Northern California Power
Agency (‘Agency”).

Services to include, but not be limited to the following:

Machining

Balancing

Hydroelectric Services

AC/DC Motor Rewind and Rebuild
Rebuild or re-manufacturing of equipment
Maintenance

e @ @& @ o o
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EXHIBIT B
COMPENSATION SCHEDULE AND HOURLY FEES
Compensation for all work, including hourly fees and expenses, shall not exceed amount as set forth in
Section 2 of this Agreement. The hourly rates and or compensation break down and an estimated amount

of expenses is as follows:

Prevailing Wage Rate Sheet by County — 2014

San Joaquin County
Electrician/Wireman
o Straight Time $108.00
e Overtime $130.50
e Double Time $153.00
Millwright
e Straight Time $118.00
e Qvertime $141.50
¢ Double Time $165.00
Laborer
e Straight Time $ 94.00
e Overtime $110.50
Double Time $128.00
Calaveras County
Electrician/Wireman
e Straight Time $ 105.00
e Overtime $ 130.50
e Double Time $156.00
Millwright
e Straight Time : $116.00
e Overtime $ 139.00
e Double Time $161.50
Laborer
e Straight Time $ 93.00
~ e Overtime "~ $110:50
Double Time $128.00

Multi-Task General Services Agreement between
Northemn California Power Agency and Mechanical Analysis/Repair, Inc. dba Martech. Page 16 of 18

6/25/12
1926708.1



Alameda County

Electrician/Wireman :
e Straight Time $ 135.00
e Overtime $ 167.50
e Double Time $200.00
Millwright
e Straight Time $123.00
e Overtime $139.00
¢ Double Time $ 162.00
Laborer
e Straight Time $ 94.50
e Overtime $ 112,50
¢ Double Time A $ 130.50
Lake County
Electrician/Wireman
e Straight Time $112.00
e Overtime $ 142,50
¢ Double Time $173.00
Millwright
e Straight Time $ 116.00
e Overtime $139.00
¢ Double Time $161.50
Laborer
e Straight Time $ 93.00
e Overtime $110.50
e Double Time $ 128.00

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

" Rachard AL Resdont

(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
Mechmx@.&ﬁ@,&@&@

(Company name)

for contract work at

(Project name and location)

have been conducted as regu
above-named project.

-

~ (Bignatuire of offcer or agent)

_
Dated this 5 dayot_ VL (Y

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
Northern California Power Agency and Mechanical Analysis/Repair, Inc. dba Martech. Page 18 of 18

6/25/12
1926708.1



NCPA

NORTHERN CALIFORNIA POWER AGENCY

FIRST AMENDMENT TO MULTI-TASK GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND MECHANICAL ANALYSIS/REPAIR, INC. DBA
MARTECH

This First Amendment (“Amendment’) to Multi-Task General Services Agreement is entered into by and
between the Northern California Power Agency (‘Agency”) and Mechanical Analysis/Repair, Inc, dba
Martech (“Contractor”) (collectively referred to as “the Parties”) as of , 2017.

WHEREAS, the Parties entered into a five year Multi-Task General Services Agreement dated
effective June 9, 2014, (the “Agreement”) for Contractor to provide machining services (“Work”), as more
specifically detailed in the Agreement to NCPA; and

WHEREAS, the Agency now desires to amend the Agreement to increase the total compensation
authorized by the Agreement from a “NOT TO EXCEED" amount of $200,000.00 to a ‘NOT TO EXCEED
amount of $550,000.00; and

WHEREAS, the Agency now desires to amend the Agreement to allow Contractor to provide Work
to Agency members, Southern California Public Power Authority (“SCPPA”), and/or SCPPA members on
the terms and conditions set forth in the Agreement, as amended herein; and

WHEREAS, the Agency now desires to amend the Agreement to add miscellaneous provisions as
set forth below; and

WHEREAS, the Parties have agreed to modify the Agreement as set forth above; and

WHEREAS, in accordance with Section 8.2 all changes to the Agreement must be in writing and
signed by all the Parties;

NOW, THEREFORE, the Parties agree as follows:
A. Section 1.4-Work Provided is replaced in its entirety by the following Section 1.4.
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.

B. Section 1.5-Request for Work to be Performed is added to the Agreement as follows:

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

C. Section 2—Compensation of the Agreement is amended and restated to read as follows:

Agency hereby agrees to pay Contractor an amount NOT TO EXCEED FIVE HUNDRED
FIFTY THOUSAND dollars ($550,000.00) 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.

D. Section 4.5.4-Additional Certificates and Endorsements is added to the Agreement as follows:

454 Additional Certificates and Endorsements. If 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 4.5.1, naming the specific Agency member,
SCPPA and/or SCPPA member for which the Work is to be performed.

E. Section 6.1-Independent Contractor is amended to add the following to that section;

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.

F. Section 6.5-Maintenance Labor Agreement is added to the Agreement as follows:

6.5

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.
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G. Section 7-LEGAL REQUIREMENTS of the Agreement is amended and restated to read as follows:

Section 7.

LEGAL REQUIREMENTS.

71
7.2

7.3

74

7.5

1.6

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 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.
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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.

H. Section 10-PROJECT SITE of the Agreement is amended and restated to read as follows:

Section 10.

PROJECT SITE.

101

10.2

10.3

Project Site Locations. The Project site at which Contractor may perform Work under
this Agreement shall include any facilities owned and/or operated by the Agency, by the
Agency's members, by SCPPA, or by SCPPA members.

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 Agency’s operations; if applicable, the entity for which Contractor is
performing the Work as referenced in Section 1.4, and the operations of 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. Agency and, if applicable, the entity for
which Contractor is performing the work as referenced in Section 1.4, may assume that
anything left on the Project site an unreasonable length of time after the Work is completed
has been abandoned. Any transportation furnished by Agency and, if applicable, by the
entity for which Contractor is performing the work as referenced in Section 1.4, shall be
solely as an accommodation without any liability therefor to Contractor or other party.
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10.4

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 and property owned and/or provided by Agency, its members,
SCPPA, or SCPPA members for the performance of Work.

l. Section 12.10 is added to the Agreement to read as follows:

12.10

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. In addition, Contractor’s actions under the initial
paragraph of Section 12 shall comply with all site programs established by Member if
Contractor is performing Work for that Member.

J. Section 13.8-Notices is amended to specify, as to NCPA only, the following:

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

K. Section 13.12-Controlling Provisions is replaced in its entirety by the following:

13.12

Controlling Provisions. In the case of any conflict between the terms of this Amendment
and the Agreement, the Amendment shall control. 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.

L. Section 13.15-No Third Party Beneficiaries is replaced in its entirety by the following:
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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.

M. Exhibit A- SCOPE OF SERVICES is amended and restated to read in full as set forth in the

attached Exhibit A.
N. This Amendment in no way alters the terms and conditions of the Agreement except as specifically
set forth herein.
NORTHERN CALIFORNIA POWER AGENCY MECHANICAL ANALYSIS/REPAIR, INC.
DBA MARTECH
Date: Date:
RANDY S. HOWARD, General Manager RICHARD LEDDY, President
Attest:

Assistant Secretary of the Commission

Approved as to Form:

Ruthann G. Ziegler, Assistant General Counsel

2698437.3
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EXHIBIT A

SCOPE OF WORK

Mechanical Analysis/Repair, Inc. dba Martech ("Contractor") shall provide machining 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:

Machining

Balancing

Hydroelectric Services

AC/DC Motor Rewind and Rebuild

Rebuild or Re-Manufacturing of Equipment
Maintenance

Contractor may provide services at all Project Site Locations.

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

DATED:

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.

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 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.

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.

Name of Employer

(Authorized Officer & Title)

(Address)
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A PUBLIC AGENCY

/INCPA

/ NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

Date: August 15, 2017
COMMISSION MEETING DATE: August 24, 2017

SUBJECT: Summit Crane Company of Solano Inc. dba Summit Crane — Five Year Multi-
Task General Services Agreement for crane services; Applicable to the following
projects: All NCPA Facility Locations, Members, SCPPA and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Ken Speer Lg 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 []
City of Biggs [J City of Redding [ Port of Oakland [J
City of Gridley [J City of Roseville [ Truckee Donner PUD []
City of Healdsburg [1 City of Santa Clara [ Other [

If other, please specify

SR: 195:17



Summit Crane Company of Solano Inc. dba Summit Crane — 5 Year MTGSA
August 15, 2017
Page 2

RECOMMENDATION:

Approval of Resolution 17-71 authorizing the General Manager or his designee to enter into a
Multi-Task General Services Agreement with Summit Crane Company of Solano Inc. dba
Summit Crane. for crane 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:

Crane 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 Titan Crane & Rigging and Maxim Crane Works. 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 August 2, 2017 and
was recommended for Commission approval on consent calendar.

The recommendation above was reviewed by the Lodi Energy Center Project Participant
Committee on August 14, 2017 and was approved.

SR: 195:17



Summit Crane Company of Solano Inc. dba Summit Crane — 5 Year MTGSA
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Page 3

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution
e Multi-Task General Services Agreement with Summit Crane Company of Solano Inc.
dba Summit Crane

SR: 195:17



RESOLUTION 17-71

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK GENERAL SERVICES AGREEMENT WITH SUMMIT
CRANE COMPANY OF SOLANO INC. DBA SUMMIT CRANE

(reference Staff Report #195:17)

WHEREAS, crane 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, Summit Crane Company of Solano Inc. dba Summit Crane is a provider of these
services; 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 authorizes the General Manager or his designee to enter into a Multi-Task General Services
Agreement with Summit Crane Company of Solano Inc. dba Summit Crane, with any non-substantial
changes as approved by the NCPA General Counsel, which shall not exceed $500,000 over five
years for crane 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 , 2017 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



AlcPA

NORTHERN CALIFORNIA POWER AGENCY

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

SUMMIT CRANE COMPANY OF SOLANO, INC. DBA SUMMIT CRANE

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 Summit Crane Company of
Solano, Inc. dba Summit Crane, a corporation with its office located at 892 Aldridge Road,
Vacaville, CA 95688 (“Contractor”) (together sometimes referred to as the “Parties”) as of

, 2017 (“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

14

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
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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 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

2.2

2.3

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.

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

4.2

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 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.

4.2.2 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.

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.
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4.3 Professional Liability Insurance. Not Applicable.

4.4 Pollution Insurance. Not Applicable.

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. If 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. Not Applicable.
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
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6.2

6.3

6.4

6.5

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 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.
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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.

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

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

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

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.

6.6
Section7. LEGAL REQUIREMENTS.
71
Agreement.
7.2
work hereunder.
7.3
to practice their respective professions.
7.4
7.5
7.6

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 harmiess 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.
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Section 8.

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 ef 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.

8.1

8.2

8.3

8.4

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;
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Section 9.

9.1

9.2

9.3

9.4

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 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,
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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.

9.4.2 Non-Disclosure of Confidential Information. During the term of this
Agreement, either party may disclose (the “Disclosing Party”) Confidential
Information to the other party (the “Receiving Party”). The Receiving
Party: (a) shall hold the Disclosing Party's Confidential Information in
confidence; and (b) shall take all reasonable steps to prevent any
unauthorized possession, use, copying, transfer or disclosure of such
Confidential Information.

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

9.4.3.1 Disclosure to employees, agents, contractors, subcontractors or
other representatives of Receiving Party that have a need to know
in connection with this Agreement.

9.4.3.2 Disclosure in response to a valid order of a court, government or
regulatory agency or as may otherwise be required by law; and

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

9.4.4 Handling of Confidential Information. Upon conclusion or termination
of the Agreement, Receiving Party shall return to Disclosing Party or
destroy Confidential Information (including all copies thereof), if requested
by Disclosing Party in writing. Notwithstanding the foregoing, the
Receiving Party may retain copies of such Confidential Information,
subject to the confidentiality provisions of this Agreement: (a) for archival
purposes in its computer system; (b) in its legal department files; and (c)
in files of Receiving Party's representatives where such copies are
necessary to comply with applicable law. Party shall not disclose the
Disclosing Party’s Information to any person other than those of the
Receiving Party’'s employees, agents, consultants, contractors and
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Section 10.

subcontractors who have a need to know in connection with this
Agreement.

PROJECT SITE.

10.1

10.2

10.3

Section 11.

1.1

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
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11.2

11.3

Section 12.

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
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

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. ltis
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
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12.5

12.6

12.7

12.8

12.9

12.10

Section 13.

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 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

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.
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13.3

13.4

13.5

13.6

13.7

13.8

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 et seq.

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.

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

Summit Crane Company of Solano, Inc. dba Summit Crane
Attention: Curt Posthuma

P.O. Box 6714

Vacaville, CA 95696

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678
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With a copy to:

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:

13.11.1 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.
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13.12

13.13

13.14

13.15

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.

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 SUMMIT CRANE COMPANY OF SOLANO,

Date

INC. dba SUMMIT CRANE

Date

RANDY S. HOWARD, CURT POSTHUMA, President
General Manager

Attest:

Assistant Secretary of the Commission

Approved as to Form:

General Counsel
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EXHIBIT A
SCOPE OF WORK

Summit Crane Company of Solano, Inc. dba Summit Crane (“Contractor”) shall provide crane
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:

Crane Equipment

Crane Operators

On-Site Safety Training

Operate crane and related equipment, including all necessary mobilization and
demobilization
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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. The hourly rates and or compensation break down and an estimated
amount of expenses is as follows:
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CAPACITY

48-19 Ton Boom Truck
with trailer

26 Ton Boom Truck
40 Ton Boom Truck
40 Ton TC
55 Ton RT
65-70 Ton
75 Ton (LB}
90 Ton (9k)
75 Ton (15Kk)
100 Ton {36k)
110 Ton {48k)
120 Ton
160 Ton
200 Ton
240 Ton
275 Ton
350 Ton
CREW CHARGES

One Man Crew
Two Man Crew

ILING CHAS

TrctriFlatbed
Tretr/8 tire lowbed
Tretr/16 tire lowbed
Pilot Car

Permits

Notes:

(LB denotes long hoom self contained unit)

BOOM
57'-83

106"
126'
o4'

13
110°
126'
142
126"
142
14z
197
197
197"
2%
223

262

$115.00
$225.00

$120.00
$130.00
$140.00
$65.00
$60.00

hr
hr

hrst
hr st
hr st
hr st
each

{RT denotes Rough Terrain Hyd Crane)
{C/W denotes counterweight)

{9k, 15k, 36k, 48k denotes counterweight configuration)

CREW SIZE

1

nla

4T
3
49
50
56"
T
66'
57
8g'
8g'
47"
47
129
12¢
121
121

HOURLY HAULING REQUIREMENTS

$170.00

$180.00
$200.00
$205.00
$220.00
$240.00
$265.00
$315.00
$325.00
$355.00
$365.00
$385.00
$415.00
$445.00
$475.00
$495.00

$595.00
OVERTIME

{add to st rates)

$38.00 bhr
$76.00 hr

self contained

self contained
self contained

self contained

lowhed haul required

self contained
self contained
self contained
1 ciw load

1 ciw load

1 ciw load

1 ¢/w load

2 c/w loads

2 clw loads

3 ciw loads

4 ¢c/w loads

6 ciw loads

DOUBLETIME
{add to st rates)
$76.00 hr
$152.00 hr

RIGGING SERVICES
Rigger Foreman witruck $150.00

Rigger (ea)

$188.00
$226.00
$125.00
$163.00
$201.00

(5% fuel & insurance surcharge on all trucking & crane invoices, unless provided by others)
(all terms & conditions governed by Operating Engineers local # 3 crane rental master agreement)

hr st
hr ot
he dt
hr st
hr ot
hr dt
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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.
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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
SUMMIT CRANE COMPANY OF SOLANO, INC. DBA SUMMIT CRANE

(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

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)

Multi-Task General Services Agreement between
Northern California Power Agency and Summit Crane Company of Solano, Inc. dba Summit Crane. GS-VEN-2017-062
Rev'd 6/27/2017
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Micea

/ NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

August 15, 2017

COMMISSION MEETING DATE: August 24, 2017

SUBJECT: THE AVOGADRO GROUP, LLC - First Amendment to Five Year Multi-Task
General Services Agreement; Applicable to the following projects: All NCPA
Generation Services Plant Locations, Members, SCPPA, and SCPPA
Members

AGENDA CATEGORY: Consent

FROM: Ken Speer ,(5 METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

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

City of Healdsburg City of Santa Clara Other

If other, please specify

SR: 196:17



The Avogadro Group, LLC. Accepting Assignment to Montrose Air Quality Services, LLC - First Amendment to Five
Year MTGSA

August 15, 2017

Page 2

RECOMMENDATION:

Approval of Resolution 17-72 authorizing the General Manager or his designee to enter into a
First Amendment to Multi-Task General Services Agreement with The Avogadro Group, LLC,
with any non-substantial changes recommended and approved by the NCPA General Counsel,
which shall not exceed $250,000 over five years for use at any facilities owned and/or operated
by Agency, its Members, Southern California Public Power Authority (“SCPPA”) or SCPPA
Members.

BACKGROUND:

Various testing services are required at the NCPA locations as well as its Members, SCPPA
and SCPPA Member facilities from time to time. The Avogadro Group, LLC is a provider of
these services. NCPA and The Avogadro Group, LLC entered into a Multi-Task General
Services Agreement dated effective October 25, 2013.

Effective June 30, 2017, The Avogadro Group, LLC merged with Montrose Air Quality Services,
LLC. The parties now desire to amend the Agreement and accept the assignment.

In addition, the original agreement was for services at NCPA locations only. This amendment
will open up the agreement for use at NCPA Members, SCPPA and SCPPA Member facilities
as well.

FISCAL IMPACT:

Total cost of the agreement is not-to-exceed $250,000 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 seeks bids from as many qualified providers as
possible. 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.

SR: 196:17



The Avogadro Group, LLC. Accepting Assignment to Montrose Air Quality Services, LLC — First Amendment to Five
Year MTGSA

August 15, 2017

Page 3

COMMITTEE REVIEW:

The recommendation above was reviewed by the Facilities Committee on August 2, 2017 and
was recommended for Commission approval on consent calendar.

The recommendation above was reviewed by the Lodi Energy Center Project Participant
Committee on August 14, 2017 and was approved.

Respectfully submitted,

Yo & W

RANDY S. HOWARD
General Manager

Attachments (3):
e Resolution
e Multi-Task General Services Agreement with The Avogadro Group, LLC
¢ First Amendment to Multi-Task General Services Agreement with The Avogadro Group,
LLC

SR: 196:17



RESOLUTION 17-72

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO MULTI-TASK GENERAL SERVICES AGREEMENT
WITH THE AVOGADRO GROUP, LLC

(reference Staff Report #196:17)

WHEREAS, Northern California Power Agency (NCPA) facilities, its Members, Southern California
Public Power Authority (“SCPPA”) and SCPPA Members require testing services at its various locations; and

WHEREAS, The Avogadro Group, LLC is a provider of these services; and

WHEREAS, NCPA and The Avogadro Group, LLC entered into a five year Multi-Task General Services
Agreement effective October 25, 2013; and

WHEREAS, NCPA seeks to modify the vendor name as well as amend Exhibit A to include for use at
Members, SCPPA and SCPPA Member facilities; 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
authorizes the General Manager or his designee to enter into a First Amendment to Multi-Task General
Services Agreement with The Avogadro Group, LLC., with any non-substantial changes as approved by the
NCPA General Counsel, which shall not exceed $250,000 over five years.

PASSED, ADOPTED and APPROVED this ___ day of , 2017 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 13-xx -2-



A PUBLIC ADCNCY

NORTHERN CALIFDRNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND.
‘THE AVOGADRO GROUP, 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 The Avogadro Group, LLC, a limited liability company, with its office located at
2825 VVeme Roberts Circle, Antioch, CA 94509 (“Contractor”) (together sometimes referred to as the
“Parties”) as of HQ! Z@Z 2013 (“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 aftached 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.

14  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.

Section 2, COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT TO
EXCEED TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000) 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.

Multi-Task General Services Agreement between
Northern California Power Agency and The Avogadro Group, LLC.

6/25/12
1926708.1

gsven - 201 -ODD



2.1

22

23

24

25

Section 3.

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 fo 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;

= 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

Atin: Accounts Payable

Monthly Payment. Agency shall make monthly payments, based on inveices 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 focal 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.

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.

Multi-Task General Services Agreement between
Northern California Power Agency and The Avogadro Group, LLC. Page 2 of 17

6/25/12 -
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Section 4.

INSURANCE REQU\IREMENTS. 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

4.2

4.3

4.4

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.

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.

4.2.2 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.

4,23 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.

Professional Liability Insurance. Intentionally left blank.

All Policies Requirements.

441 \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, adding the

Multi-Task General Services Agreement between
Northern Califoia Power Agency and The Avogadro Group, LLC. Page 3 of 17
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4.5

4.6

Section 5.

51

5.2

Agency as an additional insured and declaring such insurance primary in regard to
work performed pursuant to this Agreement.

4,42 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.

4.43 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.

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 fo 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 ensues 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, 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, officlals, agents, and
employees, except as caused by the sole or gross negligence of Agency.

6/25112
1926708.1
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Section 6.

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.

STATUS OF CONTRACTOR.

6.1

6.2

6.3

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 resuits of
Contractor's Work and assignment of personnel pursuant to Section 1; otherwise, Agency
shall not have the right o 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 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
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 fo 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

Multi-Task General Services Agreement between
Northern California Power Agency and The Avogadro Group, LLC. Page 5 of 17
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6.4

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.

Section 7. LEGAL REQUIREMENTS.

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

Compliance with Applicable Laws. Contractor and its subconfractors 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

Work Requiring Payment of Prevailing Wages. If applicable, 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 these services are to be
performed, and not less than the general prevailing rate of per diem wages for holiday and
overtime work fixed as provided in the California Labor Code shall be paid to all workers

Termination. Agency may cancel this Agreement at any time and without cause upon ten

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 compénsation upon Contractor delivering to Agency any or all

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

74
7.2
7.3
professions.
74
engaged in performing the services under this Agreement.
Section 8. TERMINATION AND MODIFICATION.
8.1
(10) days prior written notice to Contractor.
records or documents (as referenced in Section 9.1 hereof).
8.2
Parties.
8.3

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

Multi-Task General Services Agreement between

Northern California Power Agency and The Avogadro Group, LLC.
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8.4

Section 9.

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:

841 Immediately terminate the Agreement;

84.2 Retain the plans, specifications, drawings, reports, design documents, and any
other work product prepared by Contractor pursuant to this Agreement;

8.4.3 Retain adifferent 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.

9.1

9.2

9.3

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 fo
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
fo 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 to this
Agreement.

Inspection and Audit of Records. Any records or documents that this Agreement
requires Contractor fo 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 doltars ($10,000.00), the
Agreement shall be subject to the examination and audit of the State Auditor, at the
request of Agency or as part of any audit of the Agency, for a period of three (3) years after
final payment under the Agreement.

Multi-Task General Services Agreement between
Northern California Power Agency and The Avogadro Group, LLC. Page 7 of 17
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9.4 Confidential Information and Disclosure.

9.4.1

9.4.2

943

9.4.4

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 frade 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.

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

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
fo 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, contractors, subcontractors
or other representatives of Receiving Party that have a rieed 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. Conclusion of Agreement. Receiving
Party shall return to Disclosing Party or destroy Confidential Information (including
all copies thereof) upon termination of this Agreement, if requested by Disclosing
Party in writing. Notwithstanding the foregoing, the Receiving Party may retain

Multi-Task General Services Agreement between
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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 fo any person other than those of the Receiving
Party's employees, agents, Contractors, contractors and subcontractors who have
a need to know in connection with this Agreement.

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 Agency’s operations and the operations of 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 Equipment, Tools, Supplies and Materials. Contractor shall be solely

responsible for the fransportation, loading and unloading, and storage of any equipment,
tools, supplies or materials required for performing the Work, whether owned, leased or
rented. Agency will not 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. Agency may assume that anything left on the
Project site an unreasonable length of time after the Work is completed has been
abandoned. Any fransportation furnished by Agency shall be solely as an accommodation
and Agency shall have no 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 Agency owned equipment and property provided by Agency for the

Section10. PROJECT SITE.
- 101
Contractor's Work.
10.2
10.3
performance of Work.
Section11. WARRANTY.
111

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

Multi-Task General Services Agreement between
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1.2

1.3

Section 12.

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
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 Agency site programs.

12.1

122

12.3

12.4

Contractor is responsible for acquiring job hazard assessments as necessary fo 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 erisuring 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. Confractors 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. Itis 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.

Multi-Task General Services Agreement between
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125

12,6

12.7

12.8

12.9

Section 13

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 hisfher 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 to mclude diesel fuel used for trucks
owned or leased by the Contractor

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 entitied. 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.

Multi-Task General Services Agreement between
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13.4

13.5

13.6

13.7

13.8

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, regardiess 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 Govemment Code Sections 1090 et seq.

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.

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

The Avogadro Group, LLC
2825 Verne Roberts Circle
Antioch, CA 94509

Any written notice to Agency shall be sent to:

James H. Pope

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Michael F. Dean

General Counsel

Northern California Power Agency
Meyers Nave

555 Capitol Mall, Suite 1200
Sacramento, CA 95814

Multi-Task General Services Agreement between
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139 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

13.11

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.

Alternative Dispute Resolution. If any dispute arises between the Parties that cannot be

settled after engaging in good faith negotiations, Agency and Confractor agree to resolve
the dispute in accordance with the following:

- 131141

13.12

13.11.2

13.11.3

13.11.4

13.11.5

13.11.6

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

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

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. ‘

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.

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

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

Controlling Provisions. In the case of any conflict between the terms of this Agreement

and the Exhibits hereto, and Contractor's Proposal (if any), the Agreement shall control. In
the case of any conflict between the Exhibits hereto and the Contractor's Proposal, the
Exhibits shall control.

6/25112
1926708.1
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13.13 Counterparts. This Agreement may be executed in mulfiple 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.

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

NORTHERN CALIFORNIA POWER AGENCY THE AVOGADRO GROUP, LLC
Date IO!Z'S![} | Date c” 27,/"3
JAMES H. POPE, General Manager KEVIN CROSBY, 4

Vice President, Technical

Approved as to Form:

oy

General Counsel
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EXHIBIT A
SCOPE OF WORK

The Avogadro Group, LLC. (“Contractor”) shall provide testing services as requested by the
Northern California Power Agency (“Agency”). Services to include, but not be limited to the

following:

e Source Testing
¢ Rata Testing
e Emissions Testing

Multi-Task General Services Agreement between
Northern California Power Agency and The Avogadro Group, LLC. Page 15 of 17

6/25/12
1926708.1



EXHIBIT B

COMPENSATION SCHEDULE AND HOURLY FEES

. Compensation for all work, including hourly fees and expenses, shall not exceed the amount as set forth in
Section 2 of this Agreement. The hourly rates and or compensation break down and an estimated amount

of expenses is as follows:

Field Testine Personnel Hourlv Rate (3}
Consultant. e
Senior Project Manager i85
Project Manager 145
Test Team Leader 125
Senior Techmician 125
Field Technician as
Support Personnel Houzly Rate (5)
Senior Office Worker. 135
Office Worker 85
Dyertime Rate for Hourly Emplovees Hourlr Rate (S}
Over § bows per day or between 40 and 60 hours per week Standard Katex 1.5
Orver [2 hours per day or over §0 hours per week Standard Rate x 2.0
Nese: dvopadro aito accovnts for overtinne awetig Hie "consecusive day™ rujes.

Overhead Direct Cosis Tnit Rat
PerDiem 145/ day
Mobile Lab Vehicle Mileage 1.50/mile
Other Overhead Divect Costs, including analytical costs Cost Plus 15%
Testinz Fouipment Fees . Dailx Rate (5)
Mobile Laboratory, no CEMS — (milsage not included) 350
Chase vehicle - {(mileage charged seperately) 130
Portable Sampling System 200
Data A equisition Sysiem 100
S&ip Chart Recorders 100
O, Anatyzer {calitration gases charged sepavately for all analysers) 125
COs Analyzer 125
CO Analyzer. 175
NOy Analyzer. 75
50; Analyzer 300
THC Anslvzer 300
FTIR Analyzer (on site) 750
Gas Chromatograph (on site) 150
Heated sample line, 50 or 100 Fi. 100
Isokinetic Sampling System - Complete 250
Non-Tsokinetic Pump & Meter 175
VOST Meter Box 235
2014 { OTM-027 Cyclone f Cascade Impactor. 125
Inpinger Sat 100
Midget hmpinzer Assembly. 150
Lung Sampler 100
Tedlar Bags {each). 35

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 befiveen

Northern California Power Agency and The Avogadro Group, LLC.
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EXHIBIT C
CERTIFICATION

Affidavit of Compliance for Contractors

L Kevin J. Crosby

(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

The (&
(Company name)

for contract work at

NePA  Facilvhes

(Project name and location)

have been conducted as required by the California Energy Commission Decision for the

above-named project. P -

(Signature of bficer or agent)

Datedthis < FTh day of §’elw’rew‘aw 12013,

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
Northern California Power Agency and The Avogadro Group, LLC.
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Aicia

NORTHERN CALIFORNIA POWER AGENCY

FIRST AMENDMENT TO MULTI-TASK GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND THE AVOGADRO GROUP, LLC ACCEPTING
ASSIGNMENT TO MONTROSE AIR QUALITY SERVICES, LLC

This First Amendment (“Amendment”) to Multi-Task General Services Agreement (*Agreement’) is entered
into by and between the Northern California Power Agency (“Agency”) and The Avogadro Group, LLC
(collectively referred to as “the Parties”) as of , 2017.

WHEREAS, the Parties entered into a five year Multi-Task General Services Agreement dated
effective October 25, 2013, (the “Agreement”) for The Avogadro Group, LLC to provide testing services
(“Work™), as more specifically detailed in the Agreement to Agency; and

WHEREAS, effective June 30, 2017, The Avogadro Group, LLC was merged into Montrose Air
Quality Services, LLC (“Montrose”); and

WHEREAS, The Avogadro Group, LLC and the Agency desire to agree to the assignment of the
Agreement to Montrose , and Montrose desires to agree to the assignment; and

WHEREAS, the Agency now desires to amend the Agreement to allow Montrose to provide Work
to Agency members, Southern California Public Power Authority (‘SCPPA”), and/or SCPPA members on
the terms and conditions set forth in the Agreement, as amended herein; and

WHEREAS, the Agency now desires to amend the Agreement to add miscellaneous provisions as
set forth below; and

WHEREAS, the Parties have agreed to modify the Agreement as set forth above; and

WHEREAS, in accordance with Section 8.2 all changes to the Agreement must be in writing and
signed by all the Parties;

WHEREAS, consistent with the intent of this Amendment, the term “Contractor” in the Agreement
and in the Amendment shall hereafter refer to Montrose;

NOW, THEREFORE, the Parties agree as follows:
A. Section 1.4-Work Provided is replaced in its entirety by the following Section 1.4.
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.

First Amendment to Multi-Task General Services Agreement between
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B. Section 1.5-Request for Work to be Performed is added to the Agreement as follows:

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 fourteen (14) 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 fourteen-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.

C. Section 4.4.4-Additional Certificates and Endorsements is added to the Agreement as follows:

444 Additional Certificates and Endorsements. If 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 4.4.1, naming the specific Agency member,
SCPPA and/or SCPPA member for which the Work is to be performed.

D. Section 6.1-Independent Contractor is amended to add the following to that section:

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.

E. Section 7-LEGAL REQUIREMENTS of the Agreement is amended and restated to read as

follows:
Section 7. LEGAL REQUIREMENTS.

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

7.2 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.

First Amendment to Multi-Task General Services Agreement between
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7.3

7.4

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.

[Intentionally deleted.]

F. Section 10-PROJECT SITE of the Agreement is amended and restated to read as follows:

Section 10.

PROJECT SITE.

10.1

10.2

10.3

Project Site Locations. The Project site at which Contractor may perform Work under
this Agreement shall include any facilities owned and/or operated by the Agency, by the
Agency's members, by SCPPA, or by SCPPA members.

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 Agency’s operations; if applicable, the entity for which Contractor is
performing the Work as referenced in Section 1.4, and the operations of 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. Agency and, if applicable, the entity for
which Contractor is performing the work as referenced in Section 1.4, may assume that
anything left on the Project site an unreasonable length of time after the Work is completed
has been abandoned. Any transportation fumished by Agency and, if applicable, by the
entity for which Contractor is performing the work as referenced in Section 1.4, shall be
solely as an accommodation without any liability therefor to Contractor or other party.
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.
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10.4

Use of Agency Equipment. Contractor shall assume the risk and is solely responsible for
its use of any equipment and property owned and/or provided by Agency, its members,
SCPPA, or SCPPA members for the performance of Work.

G. Section 12.10 is added to the Agreement to read as follows:

12.10

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. In addition, Contractor’s actions under the initial
paragraph of Section 12 shall comply with all site programs established by Member if
Contractor is performing Work for that Member.

H. Section 13.8-Notices is amended to read the following:

Any written notice to Contractor shall be sent to:

Montrose Air Quality Services, LLC
2825 Verne Roberts Circle
Antioch, CA 94509

Attn: Shane Mascitelli

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

l. Section 13.12-Controlling Provisions is replaced in its entirety by the following:

13.12

Controlling Provisions. In the case of any conflict between the terms of this Amendment
and the Agreement, the Amendment shall control. 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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J. Section 13.15-No Third Party Beneficiaries is replaced in its entirety by the following:

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.

K. Exhibit A - SCOPE OF SERVICES is amended and restated to read in full as set forth in the

attached Exhibit A.

L. This Amendment in no way alters the terms and conditions of the Agreement except as specifically

set forth herein.
NORTHERN CALIFORNIA POWER AGENCY

Date:

RANDY S. HOWARD, General Manager

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Ruthann G. Ziegler, Assistant General Counsel

2839657.2

MONTROSE AIR QUALITY SERVICES, LLC

Date:

SHANE MASCITELLI, Interim Regional Vice
President

THE AVOGADRO GROUP, LLC
Consents to the foregoing:

By:

KEVIN CROSBY, Vice President, Technical

Date:
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EXHIBIT A

SCOPE OF WORK

Montrose Air Quality Services, LLC (“Contractor”) shall provide testing 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:

e Source Testing
e Rata Testing
e Emissions Testing

Contractor may provide services at all Project Site Locations.

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

First Amendment to Multi-Task General Services Agreement between
Northern California Power Agency and The Avogadro Group, LLC Accepting Assignment to Montrose Air Quality Services, LLC

GS-VEN-2013-055
Page 6 of 6



NCPA Commission Meeting Agenda

No Staff Report included for Item 21 - staff will
provide an oral report.

New Hometown Connections, Inc., — Northern California Power
Agency membership in a new nonprofit corporation, new
Hometown Connections, Inc., that will provide advanced
metering systems and data management services to public
power entities. The corporation may also provide access to

reduced cost vendor services, and public power management
and strategic consulting.



	Commission_Packet_August_2017
	Commission_Minutes_July_27_2017
	Item_5_draft_Facilities_Committee_Minutes
	Item_6_draft_Finance_Committee_Minutes
	Item_8_draft_LR_Committee_Minutes
	Item_10_Financial_Report_July_2017
	Item_11_Treasurer_Report_July_31_2017
	Item_12_Debt_Interest_Rate_Management_Report_June_2017
	Item_13_Finance_Committee_Appointment
	Item_14_Amendments_Investment_Policy_Guidelines_Policy
	Item_15_CY2018_NCPA_Capacity_Pool_Rates
	Item_16_Facilities_Agreement_Schedule_2
	Item_17_Kinectrics_North_Agreement
	Item_18_Mechanical_Analysis_Martech_Agreement
	Item_19_Summit_Crane_Agreement
	Item_20_Avogadro_Agreement

	Item_21_Hometown_Connections

