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Agenda

Date: Wednesday, September 1, 2021
Subject:  Facilities Committee Meeting

Location: NCPA Headquarters, 651 Commerce Drive, Roseville, CA
Time: 9:00 am

This meeting is being held in accordance with the Brown Act as currently in effect under the
State Emergency Act, Governor Gavin Newsom’s Emergency Declaration related to COVID-19,
and Governor Newsom’s Executive Order N-08-21 issued June 11, 2021, that allows attendance
by NCPA Facilities Committee Members, staff, and the public to participate and conduct the
meeting by teleconference.

You may participate in the meeting via teleconference by:

Dial: 1-312-757-3121
Meeting ID: 600-474-613#
Hosted through GoToMeeting
Or Join by Computer: https://global.gotomeeting.com/join/600474613

The Facilities (Committee) may take action on any of the items listed on this Agenda regardless of
whether the matter is described as an Action Item, or an Informational Item. This agenda is often
supplemented by various documents which are available to the public upon request. Pursuant to
Government Code Section 54957.5, the following is the location at which the public can view agendas
and other public writings: NCPA Offices, 651 Commerce Drive, Roseville, California, or
www.ncpa.com.

Persons requiring accommodation in accordance with the Americans with Disabilities Act in order to
attend or participate in this meeting are requested to contact the NCPA Secretary at 916.781.3636 in
advance of the meeting to arrange for such accommodations.

REVIEW SAFETY PROCEDURES

1. Call Meeting to Order and Roll Call

PUBLIC FORUM

Any member of the public who wishes to address the Committee on matters not on the Agenda, but
within the subject matter jurisdiction of the Committee, or any member of the public who desires to
address the Committee on any item considered by the Committee at this meeting before or during the
Committee’s consideration of that item, shall so advise the Chair and shall thereupon be given an
opportunity to do so.



https://global.gotomeeting.com/join/600474613
http://www.ncpa.com/

OPEN SESSION

DISCUSSION / ACTION ITEMS

2.

Approval of Minutes — Approve minutes from the August 4, 2021 Facilities Committee meeting,
and the August 23, 2021 Special Facilities Committee meeting.

All NCPA Facilities, Members, SCPPA — McHale & Associates, Inc. MTCSA - Staff is seeking
a recommendation for Commission approval of a Multi-Task Consulting Services Agreement with
McHale & Associates, Inc. for plant performance improvement consulting services, with a not to
exceed of $1,000,000, for use at all facilities owned and/or operated by NCPA, NCPA Members,
by SCPPA, and SCPPA Members. All purchase orders will be issued following NCPA
procurement policies and procedures. (Commission Category: Consent; Sponsor: Geo)

All NCPA Facilities, Members, SCPPA — Famand, Inc. dba Indoor Environmental Services
MTGSA - Staff is seeking a recommendation for Commission approval of a Multi-Task General
Services Agreement with Famand, Inc. dba Indoor Environmental Services, for heating,
ventilation, and air-conditioning (HVAC) services, with a not to exceed of $1,000,000, for use at all
facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members.
All purchase orders will be issued following NCPA procurement policies and procedures.
(Commission Category: Consent; Sponsor: Geo)

All NCPA Facilities, Members, SCPPA — Famand, Inc. dba SiteloglQ First Amendment to
MTGSA - Staff is seeking a recommendation for Commission approval a First Amendment to the
Multi-Task General Services Agreement with Famand, Inc. dba SiteloglQ, updating the Scope of
Work, with no change to the not to exceed amount or contract term, for continued use at all
facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members.
All purchase orders will be issued following NCPA procurement policies and procedures.
(Commission Category: Consent; Sponsor: Geo)

All NCPA Facilities, Members, SCPPA — AECOM Technical Services, Inc. MTCSA - Staff is
seeking a recommendation for Commission approval of a Multi-Task Consulting Services
Agreement with AECOM Technical Services, Inc. for injection well related consulting services, with
a not to exceed of $2,500,000, for use at all facilities owned and/or operated by NCPA, NCPA
Members, by SCPPA, and SCPPA Members. All purchase orders will be issued following NCPA
procurement policies and procedures. (Commission Category: Consent; Sponsor: CTs)

All NCPA Facilities — Rescue Solutions LLC MTGSA - Staff is seeking a recommendation for
Commission approval of a Multi-Task General Services Agreement with Rescue Solutions LLC for
emergency rescue response and training services, with a not to exceed of $500,000, for use at all
facilities owned and/or operated by NCPA. All purchase orders will be issued following NCPA
procurement policies and procedures. (Commission Category: Consent; Sponsor: CTs)

All NCPA Facilities, Members, SCPPA — Utility Services, Inc. MTPSA — Staff is seeking a
recommendation for Commission approval of a First Amendment to the Five-Year Multi-Task
Professional Services Agreement with Utility Services, Inc. for NERC related regulatory
compliance services, changing the vendor name to Utility Services of Vermont, LLC, with no
change to the not to exceed amount or contract term, for continued use at all facilities owned
and/or operated by NCPA, its Members, SCPPA, and SCPPA Members. All purchase orders
issued pursuant to the agreement will be charged against approved Annual Operating Budgets.
(Commission Category: Consent; Sponsor: Compliance)
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9. CY 2022 NCPA Capacity Pool Rates — NCPA staff will review and seek a recommendation for
approval of the Resource Adequacy capacity rates, to be used in the NCPA Capacity Pool during
calendar year 2022. (Commission Category: Consent; Sponsor: Pooling and Portfolio
Management)

10. SFWPA PPA and Third Phase Agreement — Staff will review modifications and seek a
recommendation for Commission approval of the Power Purchase Agreement between South
Feather Water and Power Agency and Northern California Power Agency and the Third Phase
Agreement for Power Purchase Agreement with South Feather Water and Power Agency.
(Commission Category: Discussion/Action; Sponsor: Power Management)

INFORMATIONAL ITEMS

11. New Business Opportunities — Staff will provide an update regarding new business
opportunities. (Sponsor: Power Management)

12. NCPA Generation Services Plant Updates — Plant Staff will provide the Committee with an
informational update on current plant activities and conditions. (Sponsor: Generation Services)

13. Planning and Operations Update — Staff will provide an update on issues related to planning
and operations. (Sponsor: Power Management)

14. Next Meeting — The next Facilities Committee meeting is scheduled for October 6, 2021.

ADJOURNMENT
BWi/cp
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Minutes — Draft

Date: August 4, 2021
To: NCPA Facilities Committee
From: Michelle Schellentrager

Subject:  August 4, 2021 Facilities Committee Meeting Minutes

1. Call Meeting to Order & Roll Call — The meeting was called to order by Committee Chair Basil
Wong (Santa Clara) at 9:05 am. Roll call was taken. Attending via teleconference and on-line
presentation were Alan Harbottle (Alameda), Catalina Sanchez and Cliff Wagner (Gridley), Terry
Crowley (Healdsburg), Jiayo Chiang (Lodi), Matthew MacDonald (Lompoc), Shiva Swaminathan
and Jim Stack (Palo Alto), Mike Brozo (Plumas-Sierra), Jared Carpenter (Port of Oakland), Nick
Rossow (Redding), Brian Schinstock (Roseville), and Paulo Apolinario and Steve Hance (Santa
Clara), and Willie Manuel and Owen Goldstrom (TID) also attended via teleconference. Those
attending in person are listed on the attached Attendee Sign-in Sheet. Committee Representatives
from BART, Biggs, and Ukiah were absent. A quorum of the Committee was established.

PUBLIC FORUM
No public comment.

OPEN SESSION

DISCUSSION / ACTION ITEMS

2. Approval of Minutes from July 7, 2021 Facilities Committee Meeting.

Motion: A motion was made by Terry Crowley and seconded by Jiayo Chiang recommending
approval of the July 7, 2021 Facilities Committee meeting minutes. A vote was taken by roll call:
YES = Alameda, Gridley, Healdsburg, Lodi, Lompoc, Redding, Roseville, and Santa Clara. The
motion passed.

3. NCPA 2022 Plant Outage Schedule — Staff reviewed the scheduling process and Maintenance
Scope and Considerations with the Committee again.

The Annual Maintenance Scope includes activities related to regulatory compliance, electrical,
mechanical, and civil type of work. Considerations which went into development of the 2022
Outage Schedule included outage balance factors (cost, mother nature/weather impacts, and
market impact and impact to grid sensitivity). Staff also factored in avoiding months where load
could be a factor, as well as contractor availability.



Outages for each Plant were reviewed in depth with the Committee, including dates selected and
background on what activities were scheduled to take place during each outage. As requested
based on feedback from Members, the Geo Plant 2, Unit 4 outage was moved from the original
Oct/Nov timeframe to Nov/Dec to avoid overlap with the maintenance outages scheduled at
Collierville. Gridley expressed concern surrounding the move of the Geo Plant 2 Outage. Tony
Zimmer reiterated the potential negative impacts in having the Geo Plant 2 outage overlap with the
Collierville outages, including the likelihood that project participants would have to purchase
Alternative Capacity to offset shortages in their portfolios if the outages overlapped. There were no
further questions from the Committee.

Motion: A motion was made by Brian Schinstock and seconded by Cataline Sanchez
recommending approval of the NCPA 2022 Plant Outage Schedule for submission to the CAISO.
A vote was taken by roll call: YES = Alameda, Gridley, Healdsburg, Lodi, Lompoc, Palo Alto,
Plumas-Sierra, Redding, Roseville, Santa Clara, and TID. The motion passed.

4. All NCPA Facilities, Members, SCPPA — Hart High Voltage Apparatus Repair and Testing
Co., Inc. MTGSA - Staff presented background information and was seeking a recommendation
for Commission approval of a five-year Multi-Task General Services Agreement with Hart High
Voltage Apparatus Repair and Testing Co., Inc. for specialized electrical services, with a not to
exceed of $3,000,000, for use at all facilities owned and/or operated by NCPA, NCPA Members,
by SCPPA, and SCPPA Members. All purchase orders will be issued following NCPA
procurement policies and procedures.

NCPA currently has an agreement in place with Hart High Voltage Apparatus Testing and Repair
Co., Inc., which is expiring in October 2021. NCPA has used this vendor for maintenance work
related to electrical equipment at its CT Plants in the past. NCPA desires to renew this agreement
so established terms and conditions are kept in place should this vendor be the successful bidder
on future projects. NCPA has agreements in place for similar services with Eaton Corporation,
Electrical Maintenance Consultants, Inc., and Gannett Fleming, Inc. This enabling agreement
does not commit NCPA to any expenditure of funds. A draft Commission Staff Report and draft
agreement were available for review. It is recommended to place this item on the Commission
Consent Calendar.

Motion: A motion was made by Terry Crowley and seconded by Jiayo Chiang recommending
Commission approval authorizing the General Manager or his designee to enter into a Multi-Task
General Services Agreement with Hart High Voltage Apparatus Testing and Repair Co., Inc. for
specialized electrical maintenance services, with any non-substantial changes recommended and
approved by the NCPA General Counsel, which shall not exceed $3,300,000 over five years, for
use at any facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA
Members. A vote was taken by roll call: YES = Alameda, Gridley, Healdsburg, Lodi, Lompoc, Palo
Alto, Plumas-Sierra, Redding, Roseville, Santa Clara, and TID. The motion passed.

5. All NCPA Facilities, Members, SCPPA - Cisco Air Systems, Inc. MTGSA - Staff presented
background information and was seeking a recommendation for Commission approval of a five-
year Multi-Task General Services Agreement with Cisco Air Systems, Inc. for specialized OEM air
compressor maintenance services, with a not to exceed of $1,000,000, for use at all facilities
owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members. All
purchase orders will be issued following NCPA procurement policies and procedures.

NCPA currently has an agreement in place with Cisco Air Systems, Inc. NCPA’s CT Plant solicits
bids for ongoing OEM air compressor preventative maintenance services each year, and Cisco Air
Systems, Inc. is continuously the successful bidder for the services. NCPA desires to renew this
agreement so established terms and conditions are kept in place should this vendor be the
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successful bidder on future projects. NCPA has an agreement in place for similar services with
California Compression, LLC. This enabling agreement does not commit NCPA to any expenditure
of funds. A draft Commission Staff Report and draft agreement were available for review. It is
recommended to place this item on the Commission Consent Calendar.

Motion: A motion was made by Mike Brozo and seconded by Steve Hance recommending
Commission approval authorizing the General Manager or his designee to enter into a Multi-Task
General Services Agreement with Cisco Air Systems, Inc. for specialized air compressor
maintenance 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 any
facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members. A
vote was taken by roll call: YES = Alameda, Gridley, Healdsburg, Lodi, Lompoc, Palo Alto,
Plumas-Sierra, Redding, Roseville, Santa Clara, and TID. The motion passed.

6. All NCPA Facilities, Members, SCPPA - Flynn Resource Consultants, Inc. MTCSA - Staff
presented background information and was seeking a recommendation for Commission approval
of a Multi-Task Consulting Services Agreement with Flynn Resource Consultants, Inc. (Flynn RCI)
for services related to electric transmission, power generation, regulatory support, contracts,
compliance, and electric market issues, with a not to exceed of $3,000,000, for use at all facilities
owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members. All
purchase orders will be issued following NCPA procurement policies and procedures.

NCPA currently has an agreement in place with Flynn Resource Consultants, Inc, which expires
on August 17. BART and Alameda have used Flynn Resource Consultants, Inc. frequently in the
past for general regulatory support related services. NCPA desires to renew this agreement so
established terms and conditions are kept in place should this vendor be the successful bidder on
future projects. This enabling agreement does not commit NCPA to any expenditure of funds. A
draft Commission Staff Report and draft agreement were available for review. It is recommended
to place this item on the Commission Consent Calendar.

Motion: A motion was made by Alan Harbottle and seconded by Steve Hance recommending
Commission approval authorizing the General Manager or his designee to enter into a Multi-Task
Consulting Services Agreement with Flynn Resource Consultants, Inc. for services related to
electric transmission, power generation, regulatory support, contracts, compliance, and electric
market issues, with any non-substantial changes recommended and approved by the NCPA
General Counsel, with a not to exceed of $3,000,000, for use at all facilities owned and/or
operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members. A vote was taken by roll
call: YES = Alameda, Gridley, Healdsburg, Lodi, Lompoc, Palo Alto, Plumas-Sierra, Redding,
Roseville, Santa Clara, and TID. The motion passed.

7. Scheduling Coordination Program Agreement Appendix B — Staff presented background
information and was seeking a recommendation for Commission approval of updates to Appendix
B (new version 24) of the Scheduling Coordination Program Agreement.

Staff reviewed Appendix B and how it relates to CAISO settlements for members’ aggregated
loads and jointly owned resources. Modifications are occasionally necessary to keep up with
CAISO’s evolving market settlement design changes, and to accurately reflect NCPA’s business
model that operates as a Load Following Metered Subsystem Aggregator (MSSA).

Staff reviewed each of the proposed modifications to be made to Appendix B of the SCPA,
including reviewing the corresponding page number where the changes could be found, as well as
a description regarding each change (including the type of change and whom each change
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applies to). In cases where the redline effective dates occur prior to date of approval, those
changes will be applied retroactively.

Motion: A motion was made by Jiayo Chiang and seconded by Shiv Swaminathan recommending
Commission approval of updates to Appendix B (new version 24) of the Scheduling Coordination
Program Agreement, that include new and retired settlement charge codes, as well as minor
updates and revisions to various charge codes. A vote was taken by roll call: YES = Alameda,
Gridley, Healdsburg, Lodi, Lompoc, Palo Alto, Plumas-Sierra, Redding, Roseville, Santa Clara,
and TID. The motion passed.

8. NCPA Geothermal Facility — Sulphur Cake Bin Classification Standard — Staff presented
background information and was seeking a recommendation for Commission approval of
Amendment to Resolution 16-89 authorizing re-classification standards of sulfur levels for the
Geothermal Plant Facility, delegating authority to the General Manager or his designee to sell non-
hazardous sulfur product as a soil amendment, increasing the threshold of allowable vanadium
content in the sulfur cakes produced at NCPA’s Geothermal facility from the current threshold limit
of 10 mg/L or 100 mg/kg to a new threshold limit of 22mg/L or 220 mg/kg, to align with current
industry standards.

Staff reviewed with the Committee its process for producing the dry sulfur cakes at its Geothermal
facility, as well as the testing process for determining the vanadium content levels of the sulfur
cakes produced. Staff presented a table which displayed the historical sulfur bin vanadium levels
from 2017 — present, which indicated that current thresholds fall far below the proposed revised
limits. The economic impacts of modifying the current vanadium threshold levels were presented
as well. There would be both a savings in terms of disposal costs, as well as a small increase in
revenue from selling additional clean sulfur cakes.

Members wanted to know if there was any risk (specifically as its relates to liability) in increasing
the vanadium levels. Staff explained that NCPA has determined that transporting materials labeled
as “hazardous” based on NCPA'’s current threshold limits (despite being far below the EPA limits)
carries more risk.

Motion: A motion was made by Cataline Sanchez and seconded by Terry Crowley recommending
Commission approval of Amendment to Resolution 16-89 authorizing re-classification standards of
sulfur levels for the Geothermal Plant Facility, delegating authority to the General Manager or his
designee to sell non-hazardous sulfur product as a soil amendment, increasing the threshold of
allowable vanadium content in the sulfur cakes produced at NCPA’s Geothermal facility from the
current threshold limit of 10 mg/L or 100 mg/kg to a new threshold limit of 22mg/L or 220 mg/kg, to
align with current industry standards. A vote was taken by roll call: YES = Alameda, Gridley,
Healdsburg, Lodi, Redding, Roseville, Santa Clara, and TID. ABSTAIN = Palo Alto. The motion
passed.

9. SFWPA PPA and Third Phase Agreement — Staff reviewed the scope of the project, including all
of the units which make up the South Feather Power Project (SFPP). The SFPP is made up of the
Forbestown Powerhouse (a 37.5 MW Hydroelectric Facility), the Kelly Ridge Powerhouse (an 11.0
MW Hydroelectric Faculty), Sly Creek (a 12.0 MW Hydroelectric Facility) and the Woodleaf
Powerhouse (a 60.0 MW Hydroelectric Facility). Pacific Gas & Electric (PG&E) currently operates
the project, but effective December 31, 2021 at midnight their current agreement will terminate
(that date is the go live date for NCPA to begin dispatching the project).

If the Power Purchase Agreement moves forward, the South Feather Water Power Agency
(SFWPA) will continue to own, operate, and maintain the SFPP, while NCPA will act as the
scheduling coordinator and dispatch the resources. The initial term of the SFWPA Power
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Purchase Agreement would run through December 31, 2031. Staff explained a longer initial term
was important to ensure that RPS will count towards the project participants’ long-term RPS regs.
Staff reviewed key provisions in the Power Purchase Agreement, including the
compensation/settlement terms, and how RA Capacity payments and rates will be calculated.
Staff also shared a table which outlines the compensation structure. Staff anticipates that this
project will provide participants with fairly stable revenue stream.

In conjunction with the Power Purchase Agreement, NCPA will execute a Third Phase Agreement
with the participating members which will enable NCPA to enter into the Power Purchase
Agreement with SFWPA. Key provisions of the Third Phase Agreement were reviewed with the
Committee.

Staff also reviewed the current project participation percentages with the Committee, and
explained the methodology used in developing the percentages. Members wanted to know if
NCPA would consider allowing additional members to join the project. Staff responded that further
discussion regarding additional member project participants would take place in the upcoming
Utility Director’s Meeting, but that it could be difficult to add additional participants this late in the
process, given the aggressive timeline for approvals to make sure NCPA would be ready to take
over the project by the go live date.

Staff reviewed next steps, including the anticipated approval schedule for the PPA, as well as the
approval schedule for each member project participant to execute the Third Phase Agreement.
The PPA will be presented for approval by the NCPA Commission in its August 26, 2021 meeting.
All member project participants will need to have the Third Phase Agreement approved and
executed by mid-October at the latest.

Prior to making a motion, there was a discussion regarding the likelihood of the project participant
percentages changing before Commission approval. Members requested that NCPA amend the
motion to reflect that the Committee was recommending approval with the understanding that
these numbers may be adjusted prior to Commission approval.

Motion: A motion was made by Steve Hance and seconded by Jiayo Chiang recommending
Commission approval of the South Feather Water and Power Agency (SFWPA) Power Purchase
Agreement (PPA) and Third Phase Agreement, as presented at the Facilities Committee meeting
on August 4, 2021, including any non-substantial changes as recommended and approved by the
NCPA General Counsel. This recommendation is based on the understanding that the final project
participation percentages as presented in the Third Phase Agreement may be further refined prior
to being presented to the Commission for consideration and approval. A vote was taken by roll
call: YES = Healdsburg, Lodi, Lompoc, Palo Alto, Plumas-Sierra, Port of Oakland, Roseville, and
Santa Clara. ABSTAIN = Alameda, Gridley, Redding, TID. The motion passed.

INFORMATIONAL ITEMS

10. New Business Opportunities — Staff stated that they continue to explore new business
opportunities, including Glover Solar, and the McCloud Solar PPA, however, there were no new
developments shared with the Committee at this time.

11. NERC Alert — Extreme Cold Weather Events — Staff provided notice to the Committee that the
NERC had released a NERC Alert regarding cold weather preparations and the upcoming
development of new standards regarding winterization requirements for Generation Operators and
Owners. Staff reviewed NCPA'’s proposed responses to the survey NERC had distributed
regarding Extreme Cold Weather Events. It was noted that the survey was at times very vague.
Staff also noted that it does not appear that any new standards developed around this issue would
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12.

13.

require new equipment installations, but would instead likely result in requirements for operators to
identify mitigation methods.

NCPA Generation Services Plant Updates — Plant Staff provided the Committee with an update
on current plant activities and conditions.

Geo - There were no safety recordable incidents to report for the month of July. There was one
near-miss incident from a breaker failure. Safety training is 62.7% complete. The average net
generation for the month was 95.4 MW. Fiscal year net generation exceeded the FY 2021 goal of
419 GWh by 5.7% at 443 GWh. The Southeast Geysers Effluent Project (SEGEP) will not be
online until mid-August due to freshwater not being available as a result of ongoing draught
conditions. The California Energy Commission recently has representatives tour the Geo facility.
Ongoing maintenance activities were reviewed with the Committee. The Plant 1 Fire Protection
Project continues, with ORR Protection beginning work on Phase 2 of the project. The Plant 1
HVAC Project is almost complete, with SiteloglQ scheduled to commission the system next week.

Hydro — There was a 6.0 magnitude earthquake which occurred on July 8, 2021. Immediately
following the earthquake, staff reviewed the established inspection criteria and protocols. The
estimated magnitude of the earthquake would not normally result in required inspection of NCPA’s
hydroelectric facilities, however, Staff moved forward with inspections; no damage was found at
any of NCPA'’s hydroelectric facilities. The Henry Fire near Spicer Reservoir has been 100%
contained, with no damage to any NCPA equipment or facilities. NSM is currently in a PG&E
transmission induced outage that started July 1, 2021 to work on cables that are in a very rugged
and hard to access canyon. PG&E estimates complain of this work around August 23. The New
Spicer Meadows campground had a well failure attached to the potable water system, which
required the deep well pump to be pulled and replaced. Staff is monitoring ongoing flash flood
warnings at higher elevations due to forecasted thunderstorms in the area. The Murphys office
HVAC and energy efficiency improvement project has been completed successfully.

CTs — July was another busy month for the CTs, with 21 forecasted starts for both CT1 and 7 for
CT2. CT1 had 37 actual starts, and 23 ghost starts bringing the FYTD total to 60. CT2 had 22
actual starts this month brining the FYTD total to 22 starts. There was one forced outage for CT1
LOD Gas Compressor. There were no planned outages for the month of July. The approximate
margin for the heat event for CT1 is $600,000, and for CT2 is $430,000. Real-Time CT1 Lodi had
6 starts dispatched as a loss, $9,243 bid cost recovery.

Planning and Operations Update

Current Resource Integration Activities Include

SFWPA (Members) — December 19, 2021
Sky River Wind (BART) — September 1, 2021
Slate 1 Solar (BART) — October 31, 2021
Ukiah Mendocino Hydro (Ukiah) — Ongoing
Antelope Solar (NCPA) — December 1, 2021
Camp Far West (SVP) — Q4, 2021

e Henrietta D Energy Storage — TBD
California State Emergency Program (CSEP)

e State seeking eligible participants to be compensated for incremental load reduction
Program the result of concerns in market conditions due to ongoing drought
Program to be administered by utilities, with compensation provided by the State
Compensation for Standby Service: $0.75/kWh, Load Reduction: $2/kWh
August 15 deadline for participant sign up
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e NCPA Staff will schedule a phone call with select Members to discuss further
Portable Gas Generators at LEC

e The Governor’s office approached NCPA regarding placement of portable gas generators
near/next to LEC

e CDWR is taking the lead

o If it looks like this will move forward, NCPA will present additional information to
Committees for review.

14. Next Meeting — The next Facilities Committee meeting is scheduled for September 1, 2021.

ADJOURNMENT

The meeting was adjourned at 12:10 pm by the Committee Chair.
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Northern California Power Agency
August 4, 2021 Facilities Committee Meeting
Attendance List
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Northern California Power Agency
August 4, 2021 Facilities Committee Meeting
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NCPA Facilities Committee Members, Alternates & Staff are requested to sign, but signature by
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Minutes — Draft

Date: August 23, 2021

To:

NCPA Facilities Committee

From: Carrie Pollo

Subject:  August 23, 2021 Special Facilities Committee Meeting Minutes

Call meeting to order & Roll Call — The meeting was called to order by Committee Chair Basil
Wong (Santa Clara) at 10:05 am. A sign-in sheet was passed around. Attending via teleconference
and/or on-line presentation were Alan Harbottle (Alameda), Catalina Sanchez (Gridley), Terry
Crowley (Healdsburg), Jiayo Chiang and Melissa Price (Lodi), Mike Brozo and Bob Marshall
(Plumas-Sierra), Khaly Nguyen and Jared Carpenter (Port of Oakland), Brian Schinstock
(Roseville), and Steve Hance (Santa Clara). Owen Goldstrom (non-voting representative with TID)
also attended via teleconference. Those attending in person are listed on the attached Attendee
Sign-in Sheet. Committee Representatives from BART, Biggs, Lompoc, Palo Alto, Redding, TID,
and Ukiah were absent. A quorum of the Committee was established.

PUBLIC FORUM

No public comment.

OPEN SESSION

DISCUSSION / ACTION ITEMS

2.

SFWPA PPA and Third Phase Agreement — Staff reviewed modifications and was seeking a
recommendation for Commission approval of the Power Purchase Agreement between South
Feather Water and Power Agency and Northern California Power Agency and the Third Phase
Agreement for Power Purchase Agreement with South Feather Water and Power Agency.

Since the last Facilities Committee meeting on August 4, 2021, modifications have been made to
Exhibit A of the Third Phase Agreement for the Purchase Power Agreement with South Feather
Water and Power Agency, regarding the Project Participation Percentages. Language has been
added stating:

Concurrent to the Effective Date of this Agreement, the Project Participation Percentages
contained in this Exhibit A may be updated in the event that one or more of the Members
shown in the preliminary list of Participants do not become a Patrticipant. In the event that one
or more of the Members shown in the preliminary list of Participants do not become a
Participant, the Project Participation Percentage for that Member will be reallocated to the City



of Roseville and the City of Santa Clara in equal shares. NCPA shall notify all Participants of
the final Project Participation Percentages in writing concurrent with the Effective Date of this
Agreement, and if necessary NCPA shall provide an updated Exhibit A to the Participants
showing the final Project Participation Percentages.

Motion: A motion was made by Jiayo Chiang and seconded by Terry Crowley recommending
Commission approval authorizing the General Manager of Northern California Power Agency
(NCPA) to enter into (i) the Power Purchase Agreement between South Feather Water and Power
Agency (SFWPA) and Northern California Power Agency (PPA), and (ii) the Third Phase
Agreement for Power Purchase Agreement with South Feather Water and Power Agency (Third
Phase Agreement), including any non-substantial modifications to the Third Phase Agreement
recommended and approved by the NCPA General Counsel, and any non-substantial modification
to the PPA or specific modifications to the PPA related to any pending request for approval as may
be filed by SFWPA with FERC, that are recommended and approved by the NCPA General
Counsel. A vote was taken by roll call: YES = Healdsburg, Lodi, Plumas-Sierra, Port of Oakland,
Roseville, and Santa Clara. ABSTAIN = Alameda and Gridley. The motion passed.

3. Providing additional generation for Plumas-Sierra Rural Electric Cooperative (Plumas)
including participation in Department of Water Resources Energy Procurement Program —
Staff presented background information and was seeking a recommendation for Commission
approval authorizing the General Manager or his designee to award bids, execute agreements,
issue purchase orders, enter into amendments to, new appendices or side agreements to the
PG&E Interconnection Agreement and take all other actions necessary to provide emergency
energy requirements to Plumas-Sierra Rural Electric Cooperative (Plumas) in the short-term and for
the medium-term to develop and file license applications; secure land rights; and develop, engineer,
procure, construct, operate and maintain generation resources in Plumas’ service territory
materially consistent with the Term Sheet and pursuant to Governor Newsom’s Proclamation of
Energy Emergency and Proclamation of Dixie Fire Emergency.

Governor Newsom’s July 23, 2021 Proclamation of Emergency recognized the significant impacts
in Plumas County due to the Dixie and Fly fires. Governor Newsom found conditions of extreme
peril to safety and property, and the magnitude of impacts caused by these fires to require
combined forces of regions. Thus, strict compliance with various states and regulations would
prevent, hinder, or delay the mitigation of the effects of these fires.

Many of PG&E’s transmission lines and facilities feeding Plumas-Sierra have been significantly
damaged or destroyed by the Dixie and Fly fires including the Caribou #2 — 60kV and Caribou-
Plumas Jct. — 60kV. Plumas has been without connection through PG&E to the California
Independent System Operator (CAISO) controlled grid since approximately 8:30 pm on July 21,
2021. PG&E’s current estimates to restore service to Plumas-Sierra are between 4 and 5 months.

Governor Newsom'’s July 30, 2021 Proclamation of Emergency declared an energy emergency due
to severe energy shortages throughout California to expedite the development and installation of
energy generation resources. Governor Newsom directed the California Energy Commission (CEC)
and requested the CAISO to work with California’s load serving entities on accelerating plans for
construction, procurement, and rapid deployment of new clean energy (including natural gas fired
generators) and storage projects. Governor Newsom has directed DWR to enter into contracts for
projects likely to be online by October 31, 2021, that would expand energy supply and storage.

Currently Plumas-Sierra is relying on backup generators, a small interconnection with Nevada
Energy, and member conservation to maintain power throughout its service territory. NCPA and
Plumas-Sierra have identified a need for both short-term and medium-term solutions. For a short-
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term solution, Plumas-Sierra may obtain 5 megawatts of power including frequency and voltage
control from Sierra Pacific Industries (SPI). This arrangement may require an amendment, new
appendix or side agreement to the PG&E Interconnection Agreement to address islanding of
Plumas-Sierra’ system on SPI’s generator.

For a medium-term solution and recognizing that PG&E may take more than 5 months to restore
service to Plumas-Sierra, NCPA requested proposals for available new or used generators from 16
entities. NCPA received proposals from 4 entities. The best value solution came from Siemens
Energy as two, 5.8 megawatt gas fired generators. NCPA and Plumas-Sierra have identified a
location for the 11.6 megawatts of new gas fired generation within Plumas-Sierra’ service territory
on a disturbed site, with a gas supply, available water and grid interconnection. The installation of
11.6 megawatts of new generation would be supported by Governor Newsom’s Proclamation of
Energy Emergency that designated DWR as the procurement entity for new generation and the
supporting services needed to get that generation on line.

Motion: A motion was made by Mike Brozo and seconded by Basil Wong recommending
Commission approval authorizing the General Manager or his designee to award bids, execute
agreements, issue purchase orders, enter into amendments to, new appendices or side
agreements to the PG&E Interconnection Agreement and take all other actions necessary to
provide emergency energy requirements to Plumas-Sierra Rural Electric Cooperative (Plumas) in
the short-term and for the medium-term to develop and file license applications; secure land rights;
and develop, engineer, procure, construct, operate and maintain generation resources in Plumas’
service territory materially consistent with the Term Sheet and pursuant to Governor Newsom’s
Proclamation of Energy Emergency and Proclamation of Dixie Fire Emergency. A vote was taken
by roll call: YES = Alameda, Healdsburg, Lodi, Plumas-Sierra, Port of Oakland, Roseville, and
Santa Clara. ABSTAIN = Gridley. The motion passed.

Non-essential Members and NCPA staff left the meeting for the closed session discussion ltem #4.

CLOSED SESSION

4. CONFERENCE WITH LEGAL COUNSEL - Anticipated Litigation, pursuant to Government Code
Section 54956.9(d)(2) — one case.

RECONVENED TO OPEN SESSION

All meeting attendees rejoined the public meeting.

REPORT FROM CLOSED SESSION

Closed Session Disclosure: General Counsel Jane Luckhardt stated no reportable action was taken on
the closed session Iltem #4.

ADJOURNMENT

The meeting was adjourned at 11:00 am by the Committee Chair.
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE: October 1, 2021

SUBJECT: McHale & Associates, Inc. — Five Year Multi-Task Consulting Services Agreement
for Plant Performance Improvement Consulting Services; Applicable to the following: All Northern
California Power Agency (NCPA) Facilities, NCPA Members, Southern California Public Power
Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Joel Ledesma METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Geothermal

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

Alameda Municipal Power [] City of Lompoc [ City of Ukiah [J

San Francisco Bay Area 0

Rapid Transit City of Palo Alto [ Plumas-Sierra REC [

City of Biggs [ City of Redding [ Port of Oakland [J
City of Gridley [ City of Roseville [0 Truckee Donner PUD [
City of Healdsburg [ City of Santa Clara [ Other [

If other, please specify

SR: XXX:21
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RECOMMENDATION:

Approve Resolution 21-XX authorizing the General Manager or his designee to enter into a Multi-
Task Consulting Services Agreement with McHale & Associates, Inc. for plant performance
improvement consulting 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 any
facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members.

BACKGROUND:

Plant performance improvement consulting services are required from time to time for the
operation and maintenance of facilities owned and/or operated by NCPA, NCPA Members, by
SCPPA, and SCPPA Members. McHale & Associates, Inc., is a new vendor for NCPA. NCPA'’s
Geothermal Plant Manager has working knowledge of this vendor, and considers this vendor an
expert in the industry. NCPA desires to enter into this agreement so established terms and
conditions are in place should this vendor be the successful bidder on future projects.
Additionally, adding this vendor will increase the pool of qualified vendors for these types of
services. NCPA has agreements in place for similar services with Power Engineers, Inc., Worley
Group, Inc., and Black & Veatch Corporation

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $1,000,000 over five years.
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 needed, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA seeks bids from qualified providers as required.
Bids are awarded to the vendor providing the best overall value to NCPA. 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:

Pending Committee review and approval.

AFTER FACILITIES APPROVAL: On September 1, 2021 the Facilities Committee reviewed and
endorsed the recommendation above for Commission approval.

SR: XXX:21
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AFTER LEC PPC APPROVAL: On September 13, 2021 the Lodi Energy Center Project
Participant Committee reviewed and approved the recommendation above for Commission
approval.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution 21-XX
e Multi-Task Consulting Services Agreement with McHale & Associates, Inc.

SR: XXX:21



RESOLUTION 21-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK CONSULTING SERVICES AGREEMENT WITH
MCHALE & ASSOCIATES, INC.

(reference Staff Report #XXX:21)

WHEREAS, plant performance improvement consulting services, are required from time to time for the
operation and maintenance of facilities owned and/or operated by the Northern California Power Agency
(NCPA), NCPA Members, by the Southern California Public Power Authority (SCPPA), and SCPPA Members;
and

WHEREAS, McHale & Associates, Inc., is a provider of these services; and

WHEREAS, the NCPA Commission has reviewed the Multi-Task Consulting Services Agreement with
McHale & Associates, Inc., to provide such services as needed at any facilities owned and/or operated by
NCPA, NCPA Members, by 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 Multi-Task Consulting Services Agreement,
with any non-substantial changes as approved by the NCPA General Counsel, which shall not exceed
$1,000,000 over five years, for use at any facilities owned and/or operated by NCPA, NCPA Members, by
SCPPA, and SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2021 by the following vote
on roll call:

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

DAVID HAGELE ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK CONSULTING SERVICES AGREEMENT BETWEEN

THE NORTHERN CALIFORNIA POWER AGENCY AND
MCHALE & ASSOCIATES, INC.

This Consulting Services Agreement (“Agreement’) is made by and between the
Northern California Power Agency, a joint powers agency with its main office located at 651
Commerce Drive, Roseville, CA 95678-6420 (“Agency”) and McHale & Associates, Inc., a
corporation with its office located at 11241 Willows Road, NE Suite 210, Redmond, WA 98052
(“Consultant”) (together sometimes referred to as the “Parties”) as of , 2021
(“Effective Date”) in Roseville, California.

Section 1.

SERVICES. Subject to the terms and conditions set forth in this Agreement,

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

11

1.2

1.3

1.4

15

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

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.

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

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

Multi-Task Consulting Services Agreement between GS-VEN-2021-060
Northern California Power Agency and McHale & Associates, Inc.
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Section 2.

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.

2.1

2.2

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

= The beginning and ending dates of the billing period;

= Services performed;

» The Purchase Order number authorizing the Services;

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

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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.

Multi-Task Consulting Services Agreement between GS-VEN-2021-060
Northern California Power Agency and McHale & Associates, Inc.
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2.3

2.4

2.5

Section 3.

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

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 for the Requested
Services. 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.

EQUIPMENT. Except as set forth herein, Consultant shall, at its sole cost and

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

Section 4.

INSURANCE REQUIREMENTS. Before beginning any work under this

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

4.1

4.2

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.

Commercial General and Automobile Liability Insurance.

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

4.2.2 Automobile Liability. Consultant shall maintain automobile liability
insurance form CA 0001 (current edition) for the term of this Agreement
covering any loss or liability, including the cost of defense of any action,
arising from the operation, maintenance or use of any vehicle (symbol 1),
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4.3

4.4

whether or not owned by the Consultant, on or off Agency premises. The
policy shall provide a minimum limit of $2,000,000 per each accident, with
a self-insured retention or deductible of no more than $100,000. This
insurance shall provide contractual liability covering all motor vehicles and
mobile equipment to the extent coverage may be excluded from general
liability insurance.

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

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) 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.

All Policies Requirements.

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

4.4.2 Notice of Reduction in or Cancellation of Coverage. Consultant shall
provide at least thirty (30) days prior written notice to Agency of any
reduction in scope or amount, cancellation, or modification adverse to
Agency of the policies referenced in Section 4.
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4.5

Section 5.

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

4.4.4 Additional Certificates and Endorsements. If Consultant provides
services to Agency members, SCPPA, and/or SCPPA members pursuant
to this Agreement, Consultant shall provide certificates of insurance and
policy endorsements, as referenced in Section 4.4.1, naming the specific
Agency member, SCPPA or SCPPA member.

4.4.5 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. In addition, the
Workers' Compensation policy shall be endorsed with a waiver of
subrogation in favor of Agency for all work performed by Consultant, its
employees, agents and subcontractors.

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.

5.1

52

Effect of Insurance. Agency's acceptance of insurance certificates and
endorsements required under this Agreement does not relieve Consultant from
liability under this indemnification and hold harmless clause. This indemnification
and hold harmless clause shall apply to any damages or claims for damages
whether or not such insurance policies shall have been determined to apply. 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. In no event will Consultant’s aggregate liability arising out of or related to
this agreement, whether arising out of or related to breach of contract, tort
(including negligence), or otherwise, exceed the limits of insurance provided
under this Agreement.

Consultant shall indemnify, to the extent permitted by law, hold harmless the
Agency, and its officials, commissioners, officers, employees, agents and
volunteers from and against all losses, liabilities, claims, demands, suits, actions,
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Section 6.

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 Consultant, its officers, officials,
agents, and employees, except as caused by the sole or gross negligence of
Agency. Notwithstanding, should this Agreement be construed as a construction
agreement under Civil Code section 2783, then the exception referenced above
shall also be for the active negligence of Agency.

Consultant will not be liable to the Agency pursuant to this agreement for any
amounts representing loss of profit, loss of business or indirect, consequential,
exemplary, or punitive damages of the Agency. Responsibility for ensuring the
proper design, installation, operation, and maintenance of plant systems and
components and for safeguarding the integrity of plant systems and components
will at all times remain with the Agency.

STATUS OF CONSULTANT.

6.1

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

Consultant shall indemnify, defend, and hold harmless Agency for the payment of
any employee and/or employer contributions for PERS benefits on behalf of
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,
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6.2

6.3

6.4

Section 7.

pertain to, or relate to such claims, whether directly or indirectly, due to
Consultant’s failure to secure workers’ compensation insurance for its
employees, agents, or subcontractors.

Consultant agrees that it is responsible for the provision of group healthcare
benefits to its fulltime employees under 26 U.S.C. 8 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.

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.

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.

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.

7.1

Governing Law. The laws of the State of California shall govern this
Agreement.
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7.2

7.3

Section 8.

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

Section 9.

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; 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:

8.4.1 Immediately terminate the Agreement;

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

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

KEEPING AND STATUS OF RECORDS.

9.1

Records Created as Part of Consultant’s Performance. All reports, data,
maps, models, charts, studies, surveys, photographs, memoranda, plans,
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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.

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

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

9.4 Confidential Information and Disclosure.

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

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
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prevent any unauthorized possession, use, copying, transfer or disclosure
of such Confidential Information.

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

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

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

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

9.4.4 Handling of Confidential Information.

9.4.4.1 Receiving Party shall have access to the Confidential Information
provided by Disclosing Party, including Agency, or Agency
members, Southern California Public Power Authority (“SCPPA”)
or SCPPA members, only during the term of this Agreement, and
shall return all Confidential Information provided under this
Agreement upon its termination, or at any time upon the request of
Disclosing Party, as described in Section 9.4.4.2.

9.4.4.2 Disclosing Party may at any time request that Receiving Party
promptly return or destroy any or all documents or other materials
containing Confidential Information, and Receiving Party shall
immediately comply with any such request. Notwithstanding the
return or destruction of the Confidential Information as
contemplated by this Section 9.4.4.2, Receiving Party and its
Representatives will continue to be bound by the terms of this
Agreement with respect thereto, including all obligations of
confidentiality.
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Section 10.

9.4.4.3 Survival. Consultant’s obligations of confidentiality and non-
circumvention under this Section 9.4 shall survive the termination
of this Agreement.

MISCELLANEOUS PROVISIONS.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

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. Inthe event that either party brings any action against the other under
this Agreement, the Parties agree that trial of such action shall be vested
exclusively in the state courts of California in the County of Placer or in the
United States District Court for the Eastern District of California.

Severability. If a court of competent jurisdiction finds or rules that any provision
of this Agreement is invalid, void, or unenforceable, the provisions of this
Agreement not so adjudged shall remain in full force and effect. The invalidity in
whole or in part of any provision of this Agreement shall not void or affect the
validity of any other provision of this Agreement.

No Implied Waiver of Breach. The waiver of any breach of a specific provision
of this Agreement does not constitute a waiver of any other breach of that term or
any other term of this Agreement.

Successors and Assigns. The provisions of this Agreement shall inure to the
benefit of and shall apply to and bind the successors and assigns of the Parties.

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

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

Contract Administrator. This Agreement shall be administered by Joel
Ledesma, 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.
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10.8

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

Attention: Michael P. McHale, President
McHale & Associates, Inc.

11241 Willows Road NE, Building C, Suite 210
Redmond, WA 98052

Telephone: (425) 883-2058
Facsimile: (425) 881-8480
Email: Mike.McHale@McHale.com

Any written notice to Agency shall be sent to:

10.9

10.10

10.11

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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.

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.

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

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

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

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

10.11.6 The alternative dispute resolution process is a material condition
to this Agreement and must be exhausted as an administrative
prior to either Party initiating legal action. This alternative dispute
resolution process is not intended to nor shall be construed to
change the time periods for filing a claim or action specified by
Government Code 88 900 et seq.

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

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

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

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

10.16 Identity Information Protection.

10.16.1.1 During the term of the Agreement the Consultant shall not collect,
process or store any Private Information (PI) and Personally
Identifiable Information (PIl), except the name and address of an
individual.

10.16.1.2 Personal information (PI) is defined as an individual’s first name or
first initial and last name in combination with any one or more of the
following data elements, when either the name or the data elements
are not encrypted:

(1) Social security number; (2) Driver’s license number or California
Identification Card number; (3) Account number, credit or debit card
number, in combination with any required security code, access
code, or password that would permit access to an individual’s
financial account,

“Personal information” does not include publicly available
information that is lawfully made available to the general public from
federal, state, or local government records.

Personally Identifiable Information (PIl), as used in information
security, is information that can be used to uniquely identify, contact,
or locate a single person or can be used with other sources to
uniquely identify a single individual.

10.17 Supply Chain Cyber Security. In accordance with the provisions of this
Agreement, Consultant agrees to notify Agency by telephone or email whenever a
Security Incident is discovered. “Security Incident” means any circumstance when (i)
Consultant knows or reasonably believes that Confidential Information received from
Disclosing Party and stored by Receiving Party in the course of Consultant’s
performance of Services under this Agreement, has been disclosed to unauthorized
persons; (ii) Consultant knows or reasonably believes that the cybersecurity of the
Consultant software products provided under this Agreement or any related License
Agreement, has been compromised. Within seven (7) calendar days of notification of
any such “Security Incident”, Consultant will provide follow-up documentation to Agency
that will include a description of the breach, potential security impact, root cause, and
recommended corrective actions to be taken by Agency and Consultant. Consultant’s
total cumulative liability under the Agreement for material breach of its obligations under
this section, shall be limited to Agency’s direct damages resulting from the breach, in an
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amount not to exceed the greater of the software license fees paid Consultant within 12
months preceding the date the claim arose, or $250,000, whichever is greater.

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

NORTHERN CALIFORNIA POWER AGENCY MCHALE & ASSOCIATES, INC.

Date Date
RANDY S. HOWARD, General Manager Michael McHale, President
Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel
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EXHIBIT A
SCOPE OF SERVICES

McHale & Associates, Inc. (“Consultant”) shall provide plant performance improvement
consulting services, as requested by Northern California Power Agency (“Agency”) at any
facilities owned and/or operated by Agency, its Members, Southern California Public Power

Authority (“SCPPA”) or SCPPA members.
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EXHIBIT B

COMPENSATION SCHEDULE AND HOURLY FEES

Compensation for all tasks, including hourly fees and expenses, shall not exceed amount set
forth in Section 2. Consultant will provide services on a time and materials services basis.
When the services are known and well defined, a lump sum price contract may be negotiated.

LABOR RATES

The labor rates below for Consultant’s assigned personnel are based on an 8-hour weekday
and will be effective for the 2021 calendar year. For subsequent years, labor rates will be
increased for inflation as determined by the U.S. Department of Labor Producer Price Index.

The daily and hourly rates breakdown is as follows:

Role Daily Hourly
Principal Consultant $2,088 $261
Senior Consultant $1,864 $233
Consultant $1,640 $205
Principal Performance Engineer $1,416 $177
Project Manager $1,416 $177
Senior Performance Engineer $1,152 $144
Performance Engineer $1,000 $125
Senior Lead Technician $992 $124
Senior Technician $792 $99
Associate Performance Engineer $768 $96
Technician $664 $83
Engineering Aide $616 $77
Senior Environmental Engineer $1,032 $129
Project Lead / Sr. Project Manager $952 $119
Site Lead / Project Manager $856 $107
Test Supervisor / Chemist $744 $93
Senior Technician / Test Engineer $672 $84
Technician $496 $62
CTI Project / Program Manager $1,224 $153
CTI Lead Tester (licensed) $992 $124
CTI Engineer (non licensed) $896 $112
CTI Instrumentation Technician (licensed) $776 $97
CTI Instrumentation Technician (non licensed) $696 $87
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INVOICING

Invoicing for work services will be based on labor rates shown in the table above.

1) Work service rates are as defined below:

a)

b)

c)

d)

e)

f)

Work services that are performed during the standard 8-hour workday (non-
weekend, non-holiday) shall be invoiced at a 1.00 multiplier.

Work services that extend beyond the standard 8-hour workday (overtime) shall
be invoiced at a 1.50 multiplier.

Work services that are performed on the weekend (Saturday/Sunday or as
customary for the country) shall be invoiced at a 1.50 multiplier.

Work services that are performed during holiday periods shall be invoiced at a
2.0 multiplier.

Work services for which Consultant personnel participate in legal proceedings,
whether or not as a witness, shall be invoiced at a 1.50 multiplier.

Work services that are performed outside of the Consultant’s offices in support
of the Agency scope shall be invoiced at a minimum of the daily (8-hour) rates.

2) Travel Time (project specific) shall be invoiced at:

a)

b)

Weekday travel shall be invoiced a minimum of the daily (8 hour) rate. Should
travel time extend beyond the 8 hours, the additional travel time shall be invoiced
at a 1.50 multiplier.

Weekend travel shall be invoiced a minimum of the daily (8 hour) rate with a 1.50
multiplier. Should travel time extend beyond 8 hours, the additional travel time
shall be invoiced at a 1.50 multiplier.

Holiday Period travel shall be invoiced a minimum of the daily (8 hour) rate with
a 2.0 multiplier. Should travel time extend beyond 8 hours, the additional travel
time shall be invoiced at a 2.0 multiplier.

3) Standby Time shall be invoiced at:

a) Standby Time, when work services are not being performed (weekdays,
weekends), shall be invoiced at the daily (8-hour) rates.
b) Standby Time is based on the daily (8-hour) rates with no additional multiplier
applied for weekends.
c) Standby Time during holiday periods shall be invoiced at a 2.0 multiplier for the
daily (8-hour) rates.
Multi-Task Consulting Services Agreement between GS-VEN-2021-060

Northern California Power Agency and McHale & Associates, Inc.

Rev'd 7/9/2019

Page 18 of 22



TRAVEL, LIVING, MEALS AND INCIDENTAL EXPENSES

Travel, Living, Meals and Incidental Expenses shall be invoiced at actual cost plus 10% and/or
per diem basis. These costs include, but are not limited to:

a)
b)

c)
d)
e)

f)

9)
h)

HOLIDAYS

Travel costs.

Trip home for personnel at job site locations following 30 consecutive days at the
site, including travel time.

Reasonable and actual hotel or temporary accommodation costs.
Rental vehicle costs if personal vehicles are not utilized.

If personal vehicles are utilized, mileage reimbursement and invoicing shall be
in accordance with U.S. Standard Mileage Business rates.

Meals and incidentals shall be at reasonable and actual costs or Per Diem. Per
Diem for meals and incidentals (M&IE) will be determined in accordance with the
full daily limits specified on the United States (US) General Services
Administration (GSA) website http://gsa.gov/government for project location and
time period services are rendered.

Costs and personnel time for project specific training requirements.

Costs and personnel time expended for project specific background
investigation, fithess for duty screening, medical screening and/or other project
specific requirements.

Costs and personnel time for VISA and migration documentation inclusive of
travel costs associated with consulate visits and/or immunizations.

Holiday Periods for 2021 will be (similar periods will apply for other years):

Memorial Day: May 29th — 31st, 2021
Independence Day: July 3rd — 5th, 2021
Labor Day: September 4th — 6th, 2021

Thanksgiving Day: November 25th — 28th, 2021

Christmas/New Year’s: December 25th, 2021

January 2nd, 2022

CANCELLATION AND RESCHEDULING FEES

In the event that services are cancelled or rescheduled by the Agency, advanced written notice
must be provided to Consultant. Additional fees will apply for labor and expenses as shown in

the follows table:
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Cancellation and Rescheduling Fees

30 Calendar Days’

> 30 Calendar to < 7 Calendar
Days’ Notice 7 Calendar Days’ Notice
Days’ Notice
Invoiced Costs to Invoiced Costs to Invoiced Costs to
. Date Date Date
Can:ellatlon (Note 1) (Note 1) (Note 1)
ees Demonstrated Costs | Demonstrated Costs | Demonstrated Costs
(Note 2) (Note 2) (Note 2)
Invoiced Costs to Invoiced Costs to Invoiced Costs to
Date Date Date
(Note 1) (Note 1) (Note 1)
Rescheduling Demonstrated Costs | Demonstrated Costs (per
Demonstrated Costs
Fees (Note 2) plus 10% plus 10% occurrence)
(Note 2) (Note 2)
15% of rescheduled
$0 $0 Task Value
Notes

1) Allinvoiced costs to date are due, including (but not limited to) those for services, expenses and support.
2) All demonstrated costs associated with the cancellation or rescheduling are due, including (but not limited to)
mobilization/demobilization costs, logistics (travel) fees, and subcontractor costs.

EXPEDITING FEES

In the event that Services and/or deliverables are requested to be expedited by the Agency with
less than seven (7) calendar days’ written notice to Consultant to perform these Services, and
Consultant determines that this expedited request can be completed in the requested time frame,
the following expediting fees shall apply:

1) Time and materials services contracts: The Agency shall be invoiced at the identified
labor rates with a 1.50 multiplier for any time and materials services and/or deliverables
the Agency has requested to be expedited.

2) Lump sum services contracts: The Agency shall be invoiced at the agreed lump sum
price increased by a 1.50 multiplier or the actual time and materials efforts expended
with a 1.50 multiplier, whichever is greater, for the Services and/or deliverables the
Agency has requested to be expedited.

3) The Agency shall be invoiced at actual cost plus 10% for all costs and expenses
incurred by Consultant resulting from the expedited Services request.
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TAXES & DUTIES

All services rates include the applicable U.S. Federal and state taxes. Any other taxes or duties
levied on Consultant or those withheld from payment to Consultant shall be the Agency’s
responsibility and shall be invoiced to the Agency.

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

NOTE: As a public agency, NCPA shall not reimburse Consultant for travel, food and related
costs in excess of those permitted by the Internal Revenue Service. In addition, NCPA policies
prohibit reimbursement for alcohol.
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EXHIBIT C
CERTIFICATION

Affidavit of Compliance for Contractors

Michael P. McHale, President

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

McHale & Associates, Inc.

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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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE: October 1, 2021

SUBJECT: Famand, Inc. dba Indoor Environmental Services — Five Year Multi-Task General
Services Agreement for Heating, Ventilation and Air-conditioning (“HVAC”) Maintenance
Services; Applicable to the following: All Northern California Power Agency (NCPA) Facilities,
NCPA Members, Southern California Public Power Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Joel Ledesma METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Geothermal

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

Alameda Municipal Power [] City of Lompoc [ City of Ukiah [J

San Francisco Bay Area

Rapid Transit O City of Palo Alto [J Plumas-Sierra REC [J

City of Biggs [ City of Redding [ Port of Oakland [J

City of Gridley [ City of Roseville [0 Truckee Donner PUD [
City of Healdsburg [ City of Santa Clara [ Other [

If other, please specify
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RECOMMENDATION:

Approve Resolution 21-XX authorizing the General Manager or his designee to enter into a Multi-
Task General Services Agreement with Famand, Inc. dba Indoor Environmental Services for
heating, ventilation and air-conditioning (“HVAC”) maintenance 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 any facilities owned and/or operated by NCPA,
NCPA Members, by SCPPA, and SCPPA Members.

BACKGROUND:

Heating, ventilation and air-conditioning (“HVAC”) maintenance, servicing of heat exchangers,
compressors and replacing filter and belts are required from time to time for the operation and
maintenance of facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and
SCPPA Members. NCPA currently has an agreement in place with Famand Inc. dba SiteloglQ to
provide these services. Effective April 30, 2021, Famand, Inc. dba SiteloglQ will no longer
provide HVAC maintenance services; moving forward, those services will be the responsibility of
Famand, Inc. dba Indoor Environmental Services. NCPA will be issuing a First Amendment to
the current Multi-Task General Services agreement with Famand, Inc. dba SiteloglQ, updating
the Scope of Work to reflect this change.

NCPA now desires to enter into a separate Multi-Task General Services Agreement with
Famand, Inc. dba Indoor Environmental Services with a Scope of Work for HVYAC maintenance
services. NCPA has utilized this vendor in the past, and has a good working relationship with the
vendor. NCPA desires to enter into this agreement so established terms and conditions are in
place should this vendor be the successful bidder on future projects. NCPA has agreements in
place for similar services with ACCO Engineered Systems, Inc., Mesa Energy Systems, Inc. dba
EMCOR Services, and Johnson Controls, Inc.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $1,000,000 over five years.
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 needed, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA seeks bids from qualified providers as required.
Bids are awarded to the vendor providing the best overall value to NCPA. 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.
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COMMITTEE REVIEW:
Pending Committee review and approval.
AFTER FACILITIES APPROVAL: On September 1, 2021 the Facilities Committee reviewed and

endorsed the recommendation above for Commission approval.

AFTER LEC PPC APPROVAL: On September 13, 2021 the Lodi Energy Center Project
Participant Committee reviewed and approved the recommendation above for Commission
approval.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
¢ Resolution 21-XX

o Multi-Task General Services Agreement with Famand, Inc. dba Indoor Environmental
Services
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RESOLUTION 21-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK GENERAL SERVICES WITH FAMAND, INC. DBA INDOOR
ENVIRONMENTAL SERVICES

(reference Staff Report #XXX:21)

WHEREAS, heating, ventilation and air-conditioning (“HVAC”) maintenance services, are required from
time to time for the operation and maintenance of facilities owned and/or operated by the Northern California
Power Agency (NCPA), NCPA Members, by the Southern California Public Power Authority (SCPPA), and
SCPPA Members; and

WHEREAS, Famand, Inc. dba Indoor Environmental Services is a provider of these services; and

WHEREAS, the NCPA Commission has reviewed the Multi-Task General Services Agreement with
Famand, Inc. dba Indoor Environmental Services to provide such services as needed at any facilities owned
and/or operated by NCPA, NCPA Members, by 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 Multi-Task General Services Agreement, with
any non-substantial changes as approved by the NCPA General Counsel, which shall not exceed $1,000,000
over five years, for use at any facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and
SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2021 by the following vote
on roll call:

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

DAVID HAGELE ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

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

FAMAND INC., DBA INDOOR ENVIRONMENTAL SERVICES (IES)

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 Famand, Inc., dba Indoor
Environmental Services (IES), a corporation with its office located at 1512 Silica Avenue,
Sacramento, CA 95815 (“Contractor”) (together sometimes referred to as the “Parties”) as of

, 2021 (“Effective Date”) in Roseville, California.

Section 1.

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

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

11

1.2

1.3

1.4

15

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
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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 ONE MILLION dollars ($1,000,000) for the Work, which shall include all fees,
costs, expenses and other reimbursables, as set forth in Contractor’s fee schedule, attached
hereto and incorporated herein as Exhibit B. This dollar amount is not a guarantee that Agency
will pay that full amount to the Contractor, but is merely a limit of potential Agency expenditures
under this Agreement.

2.1

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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2.5

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 $2,000,000 per
occurrence/$2,000,000 aggregate. Commercial general coverage shall
be at least as broad as ISO Commercial General Liability form CG 0001
(current edition) on "an occurrence" basis covering comprehensive
General Liability, with a self-insured retention or deductible of no more
than $100,000. No endorsement shall be attached limiting the coverage.

4.2.2 Automobile Liability. 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 $2,000,000 per each accident, with
a self-insured retention or deductible of no more than $100,000. This
insurance shall provide contractual liability covering all motor vehicles and
mobile equipment to the extent coverage may be excluded from general
liability insurance.

4.2.3 General Liability/Umbrella Insurance. The coverage amounts set forth
above may be met by a combination of underlying and umbrella policies
as long as in combination the limits equal or exceed those stated.
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4.3

4.4

4.5

Professional Liability Insurance. Not Required

Pollution Insurance. If Contractor’'s Work involves its transporting hazardous
materials, then Contractor shall obtain and maintain Contractors' Pollution
Liability Insurance of not less than two million dollars ($2,000,000) for any one
occurrence and not less than four million dollars ($4,000,000) aggregate. Any
deductible or self-insured retention shall not exceed two hundred fifty thousand
dollars ($250,000.00) per claim. Such insurance shall be on “an occurrence”
basis. In addition, Contractor shall ensure that such insurance complies with any
applicable requirements of the California Department of Toxic Substances
Control and California regulations relating to the transport of hazardous materials
(Health & Safety Code sections 25160 et seq.).

“Hazardous Materials” means any toxic or hazardous substance, hazardous
material, dangerous or hazardous waste, dangerous good, radioactive material,
petroleum or petroleum-derived products or by-products, or any other chemical,
substance, material or emission, that is regulated, listed, or controlled pursuant to
any national, state, or local law, statute, ordinance, directive, regulation, or other
legal requirement of the United States.

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.

45.4 Additional Certificates and Endorsements. If Contractor performs
Work for Agency members, SCPPA and/or SCPPA members pursuant to
this Agreement, Contractor shall provide the certificates of insurance and
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.

4.5.5 Waiver of Subrogation. Contractor agrees to waive subrogation which
any insurer of Contractor may acquire from Contractor by virtue of the
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4.6

Section 5.

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

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

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

5.1

5.2

5.3

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. If Contractor's Work involves its transporting hazardous
materials, Contractor shall be deemed to be in exclusive possession and control
of such materials and shall be responsible for any damages or injury caused
thereby, including without limitation any spills, leaks, discharges or releases of
such materials, until Agency accepts delivery at its Site. For the purposes of this
Agreement, such acceptance shall occur after Contractor or its agents complete
transfer of such materials into appropriate containers, machinery, storage tanks
or other storage apparatus identified by NCPA. In the event a spill, leak,
discharge or release requires notification to a federal, state or local regulatory
agency, Contractor shall be responsible for all such notifications. Should
Contractor be required to remedy or remove such materials as a result of a leak,
spill, release or discharge of such materials into the environment at Agency's Site
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Section 6.

or elsewhere, Contractor agrees to remediate, remove or cleanup Agency's Site
to a level sufficient to receive a “No Further Action Required” or “Closure Letter”
from the appropriate regulatory authority.

STATUS OF CONTRACTOR.

6.1

6.2

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

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

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

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

Contractor Not Agent. Except as Agency may specify in writing, Contractor
shall have no authority, express or implied, to act on behalf of Agency in any
capacity whatsoever as an agent. Contractor shall have no authority, express or
implied, pursuant to this Agreement to bind Agency to any obligation whatsoever.
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6.3

6.4

6.5

6.6

Section 7.

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 shalll
be responsible for all work performed by a subcontractor as if Contractor itself
had performed such work. The subcontracting of any work to subcontractors
shall not relieve Contractor from any of its obligations under this Agreement with
respect to the Work and Contractor is obligated to ensure that any and all
subcontractors performing any Work shall be fully insured in all respects and to
the same extent as set forth under Section 4, to Agency’s satisfaction.

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

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

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

LEGAL REQUIREMENTS.

7.1

7.2

7.3

7.4

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.
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7.5 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.

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 harmless from any and all claims made by the
State of California, the Department of Industrial Relations, any subcontractor, any
worker or any other third party with regard thereto.

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

Contractor shall provide a certified copy of its payroll, on forms to be determined
by the Agency and consistent with the Labor Code, within ten (10) days of the
Contractor’s receipt of Agency’s written request therefor. Contractor’s failure to
timely comply with this provision may subject the Contractor to penalties
pursuant to state law.

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 $200.00 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.
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Section 8.

TERMINATION AND MODIFICATION.

8.1

8.2

8.3

8.4

Section 9.

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

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

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

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

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

8.4.1 Immediately terminate the Agreement;

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

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.

9.1

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.
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9.2 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.

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

9.4 Confidential Information and Disclosure.

9.4.1 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
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:
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Section 10.

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

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

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

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

PROJECT SITE.

10.1

10.2

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

Contractor's Equipment, Tools, Supplies and Materials. Contractor shall be
solely responsible for the transportation, loading and unloading, and storage of
any equipment, tools, supplies or materials required for performing the Work,
whether owned, leased or rented. Neither Agency nor, if applicable, the entity for
which Contractor is performing the Work, as referenced in Section 1.4, will be
responsible for any such equipment, supplies or materials which may be lost,
stolen or damaged or for any additional rental charges for such. Equipment,
tools, supplies and materials left or stored at a Project site, with or without
permission, is at Contractor’s sole risk. Anything left on the Project site an
unreasonable length of time after the Work is completed shall be presumed to
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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.

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

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

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

10.3
Section 11. WARRANTY.
11.1
11.2
satisfaction.
11.3
used in the Work.
Section 12.

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

and enforce safe work practices, and implement an accident/incident prevention program
intended to ensure safe and healthful operations under their direction. The program shall
include all requisite components of such a program under Federal, State and local regulations
and shall comply with all site programs established by Agency and, if applicable, the entity for
which Contractor is performing the Work, as referenced in Section 1.4.
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12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

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

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

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

Agency, or its representatives, may periodically monitor the safety performance
of the Contractor performing the Work. Contractors and its subcontractors shall
be required to comply with the safety and health obligations as established in the
Agreement. Non-compliance with safety, health, or fire requirements may result
in cessation of work activities, until items in non-compliance are corrected. 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.

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.

Multi-Task General Services Agreement between GS-VEN-2021-059
Northern California Power Agency and Famand, Inc., dba Indoor Environmental Services.

Rev'd 7/9/2019

Page 13 of 22



12.10

Section 13.

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

MISCELLANEOUS PROVISIONS.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

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. Inthe event that either party brings any action against the other under
this Agreement, the Parties agree that trial of such action shall be vested
exclusively in the state courts of California in the County of Placer or in the
United States District Court for the Eastern District of California.

Severability. If a court of competent jurisdiction finds or rules that any provision
of this Agreement is invalid, void, or unenforceable, the provisions of this
Agreement not so adjudged shall remain in full force and effect. The invalidity in
whole or in part of any provision of this Agreement shall not void or affect the
validity of any other provision of this Agreement.

No Implied Waiver of Breach. The waiver of any breach of a specific provision
of this Agreement does not constitute a waiver of any other breach of that term or
any other term of this Agreement.

Successors and Assigns. The provisions of this Agreement shall inure to the
benefit of and shall apply to and bind the successors and assigns of the Parties.

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

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

Contract Administrator. This Agreement shall be administered by Joel
Ledesma, 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.
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13.8 Notices. Any written notice to Contractor shall be sent to:

Kyle Perry

Regional Account Manager

Famand, Inc., dba Indoor Environmental Services
1512 Silica Avenue

Sacramento, CA 95815

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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

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

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

13.11.1 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,
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13.12

13.13

13.14

13.15

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 88 900 et seq.

Controlling Provisions. Inthe 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.

SIGNATURES ON FOLLOWING PAGE
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The Parties have executed this Agreement as of the date signed by the Agency.

NORTHERN CALIFORNIA POWER AGENCY FAMAND INC., DBA INDOOR
ENVIRONMENTAL SERVICES (IES)

Date Date
RANDY S. HOWARD, General Manager JOHN ANDERSON, CFO
Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel
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EXHIBIT A
SCOPE OF WORK

Famand, Inc., dba Indoor Environmental Services (IES), (“Contractor”) shall provide the heating,
ventilation and air-conditioning (“‘HVAC”) services, and any miscellaneous maintenance,
including, but not limited to the following, as requested by Agency at any facilities owned or
operated by Agency, its Members, Southern California Public Power Authority (SCPPA), or
SCPPA Members:

1. Servicing of heat exchangers, which includes but is not limited to maintaining proper
fluid levels, adjusting of fluid flows, and adjusting and replacing of heating strips as
needed;

Compressor servicing and replacement;

Removal of ice on units as needed,

Replacing filter and belts; and

Servicing Bear Canyon station swamp coolers.

arwd

All services identified above shall be promptly provided by Contractor to Agency as directed by
Agency and in accordance with all Agency specifications.

All services will be billed according to Time & Material (T&M) Rates.

No project under this Agreement shall include Work that would qualify as a Public Works Project
under the California Public Contract Code.
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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:
Regular Time $195.00 per hour
Overtime $292.50 per hour
Holiday / Sunday $390.00 per hour

Truck Charge $75.00 per service call

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

(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
CERTIFICATION

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

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

(Company name)
for hazardous materials delivery to:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Multi-Task General Services Agreement between GS-VEN-2021-059
Northern California Power Agency and Famand, Inc., dba Indoor Environmental Services.
Rev'd 7/9/2019

Page 21 of 22



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)
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE: October 1, 2021

SUBJECT: Famand, Inc., dba SiteloglQ — First Amendment to Five Year Multi-Task General
Services Agreement for Energy, Solar, Lighting Technology and Advanced Controls Services;
Applicable to the following: All Northern California Power Agency (NCPA) Facilities, NCPA
Members, Southern California Public Power Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Joel Ledesma METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Geothermal

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

Alameda Municipal Power [] City of Lompoc [ City of Ukiah [J

San Francisco Bay Area 0

Rapid Transit City of Palo Alto [ Plumas-Sierra REC [

City of Biggs [ City of Redding [ Port of Oakland [J
City of Gridley [ City of Roseville [0 Truckee Donner PUD [
City of Healdsburg [ City of Santa Clara [ Other [

If other, please specify
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October 1, 2021
Page 2

RECOMMENDATION:

Approve Resolution 21-XX authorizing the General Manager or his designee to enter into a First
Amendment to the Multi-Task General Services Agreement with Famand, Inc., dba SiteloglQ for
energy, solar, lighting technology and advanced controls services, updating the Scope of Work
with no changes to the contract term or not to exceed amount, with any non-substantial changes
recommended and approved by the NCPA General Counsel, for continued use at any facilities
owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members.

BACKGROUND:

Energy, solar, lighting technology and advanced controls services are required from time to time
for the operation and maintenance of facilities owned and/or operated by NCPA, NCPA
Members, by SCPPA, and SCPPA Members. NCPA entered into a five year Multi-Task General
Services Agreement with Famand, Inc., dba SiteloglQ effective April 17, 2020 for an amount not
to exceed $1,000,000.

On April 30, 2021, Famand, Inc. dba SiteloglQ relinquished the mechanical HVAC services to
Famand, Inc. dba Indoor Environmental Services. NCPA now desires to enter into a First
Amendment to the Multi-Task General Services Agreement to update the Scope of Work to
reflect these changes. NCPA has agreements in place for similar services with Knight Electric,
Inc., Tesco Controls, Inc., JEGO Systems, Schneider Electric USA, Inc., and Vince Sigal Electric,
Inc.

FISCAL IMPACT:

Upon execution, the total not to exceed amount of the agreement will remain the unchanged at
not to exceed $1,000,000. 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 needed, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA seeks bids from qualified providers as required.
Bids are awarded to the vendor providing the best overall value to NCPA. 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 of the California
Environmental Quality Act. No environmental review is necessary.
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COMMITTEE REVIEW:
Pending Committee review and approval.

AFTER FACILITIES APPROVAL: On September 1, 2021the Facilities Committee reviewed and
endorsed the recommendation above for Commission approval.

AFTER LEC PPC APPROVAL: On September 13, 2021 the Lodi Energy Center Project
Participant Committee reviewed and approved the recommendation above for Commission
approval.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (3):
¢ Resolution 21-XX
e Multi-Task General Services Agreement with Famand, Inc., dba SiteloglQ
e FIRST Amendment to Multi-Task General Services Agreement with Famand, Inc., dba
SiteloglQ
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RESOLUTION 21-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO THE MULTI-TASK GENERAL SERVICES
AGREEMENT WITH FAMAND INC, DBA SITELOGIQ

(reference Staff Report #XXX:21)

WHEREAS, Northern California Power Agency (NCPA) and Famand, Inc., dba SiteloglQ entered into a
Multi-Task General Services Agreement effective April 17, 2020, for Famand, Inc., dba SiteloglQ to provide
heating, ventilation and air-conditioning (“HVAC”) maintenance services, for use at any facilities owned and/or
operated by NCPA, NCPA Members, by the Southern California Public Power Authority (SCPPA), and SCPPA
Members; and

WHERAS, effective April 30, 2021, Famand, Inc., dba SiteloglQ, Inc. relinquished the mechanical
HVAC services to Famand, Inc., dba Indoor Environmental Services, and will no longer be providing HVAC
maintenance services; and

WHEREAS, NCPA now desires to enter into a First Amendment to the current Multi-Task General
Services Agreement with Famand, Inc., dba SiteloglQ to update the Scope of Work to reflect these changes;
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 of 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 First Amendment to the Multi-Task General
Services Agreement, updating the Scope of Work with no change to the contract term or not to exceed
amount, with any non-substantial changes as approved by the NCPA General Counsel, for continued use at
any facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2021 by the following vote
on roll call:

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

DAVID HAGELE ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
FAMAND INC DBA SITELOGIQ

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 Famand Inc dba SitelogiQ, a
corporation with its office located at 1512 Silica Avenue, Sacramento, CA 95815 (“Contractor”)
(together sometimes referred to as the “Parties”) as of Aom | |7 , 2020 (“Effective Date”) in
Roseville, California. y

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

Section 2. COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT
TO EXCEED ONE MILLION dollars ($1,000,000) for the Work, which shall include all fees,
costs, expenses and other reimbursables, as set forth in Contractor’s fee schedule, attached
hereto and incorporated herein as Exhibit B. This dollar amount is not a guarantee that Agency
will pay that full amount to the Contractor, but is merely a limit of potential Agency expenditures
under this Agreement.

21 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

2.2 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.

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

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

Section3. 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.

Section4. 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.

4.21 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 $2,000,000 per
occurrence/$2,000,000 aggregate. Commercial general coverage shall
be at least as broad as ISO Commercial General Liability form CG 0001
(current edition) on "an occurrence" basis covering comprehensive
General Liability, with a self-insured retention or deductible of no more
than $100,000. No endorsement shall be attached limiting the coverage.

4.2.2 Automobile Liability. 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 $2,000,000 per each accident, with
a self-insured retention or deductible of no more than $100,000. This
insurance shall provide contractual liability covering all motor vehicles and
mobile equipment to the extent coverage may be excluded from general
liability insurance.

4.2.3 General Liability/Umbrella Insurance. The coverage amounts set forth
above may be met by a combination of underlying and umbrella policies
as long as in combination the limits equal or exceed those stated.
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4.3 Professional Liability Insurance. Not Applicable

4.4 Pollution Insurance. If Contractor's Work involves its transporting hazardous
materials, then Contractor shall obtain and maintain Contractors' Pollution
Liability Insurance of not less than two million dollars ($2,000,000) for any one
occurrence and not less than four million dollars ($4,000,000) aggregate. Any
deductible or self-insured retention shall not exceed two hundred fifty thousand
dollars ($250,000.00) per claim. Such insurance shall be on “an occurrence”
basis. In addition, Contractor shall ensure that such insurance complies with any
applicable requirements of the California Department of Toxic Substances
Control and California regulations relating to the transport of hazardous materials
(Health & Safety Code sections 25160 et seq.).

“‘Hazardous Materials” means any toxic or hazardous substance, hazardous
material, dangerous or hazardous waste, dangerous good, radioactive material,
petroleum or petroleum-derived products or by-products, or any other chemical,
substance, material or emission, that is regulated, listed, or controlled pursuant to
any national, state, or local law, statute, ordinance, directive, regulation, or other
legal requirement of the United States.

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. [f Contractor maintains higher limits than the minimums
specified herein, the Agency shall be entitled to coverage for the higher
limits maintained by the Contractor.

4.5.4 Additional Certificates and Endorsements. |f Contractor performs
Work for Agency members, SCPPA and/or SCPPA members pursuant to
this Agreement, Contractor shall provide the certificates of insurance and
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.

4.5.5 Waiver of Subrogation. Contractor agrees to waive subrogation which
any insurer of Contractor may acquire from Contractor by virtue of the
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4.6

Section 5.

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

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

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

5.1

5.2

5.3

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. If Contractor's Work involves its transporting hazardous
materials, Contractor shall be deemed to be in exclusive possession and control
of such materials and shall be responsible for any damages or injury caused
thereby, including without limitation any spills, leaks, discharges or releases of
such materials, until Agency accepts delivery at its Site. For the purposes of this
Agreement, such acceptance shall occur after Contractor or its agents complete
transfer of such materials into appropriate containers, machinery, storage tanks
or other storage apparatus identified by NCPA. In the event a spill, ieak,
discharge or release requires notification to a federal, state or local regulatory
agency, Contractor shall be responsible for all such notifications. Should
Contractor be required to remedy or remove such materials as a result of a leak,
spill, release or discharge of such materials into the environment at Agency's Site
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or elsewhere, Contractor agrees to remediate, remove or cleanup Agency's Site
to a level sufficient to receive a “No Further Action Required” or “Closure Letter”
from the appropriate regulatory authority.

Section 6. STATUS OF CONTRACTOR.

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

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

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

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

6.2 Contractor Not Agent. Except as Agency may specify in writing, Contractor
shall have no authority, express or implied, to act on behalf of Agency in any
capacity whatsoever as an agent. Contractor shall have no authority, express or
implied, pursuant to this Agreement to bind Agency to any obligation whatsoever.
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6.3

6.4

6.5

6.6

Section 7.

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.

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

LEGAL REQUIREMENTS.

71

7.2

7.3

74

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.
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7.5 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.

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 harmless from any and all claims made by the
State of California, the Department of Industrial Relations, any subcontractor, any
worker or any other third party with regard thereto.

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

Contractor shall provide a certified copy of its payroll, on forms to be determined
by the Agency and consistent with the Labor Code, within ten (10) days of the
Contractor’s receipt of Agency’s written request therefor. Contractor’s failure to
timely comply with this provision may subject the Contractor to penalties
pursuant to state law.

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 $200.00 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.
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Section 8.

TERMINATION AND MODIFICATION.

8.1

8.2

8.3

8.4

Section 9.

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. |f Contractor materially breaches any of
the terms of this Agreement, including but not limited to those set forth in Section
4, Agency’s remedies shall include, but not be limited to, the following:

8.4.1 Immediately terminate the Agreement;

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

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

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

KEEPING AND STATUS OF RECORDS.

9.1

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.
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9.2 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.

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

9.4 Confidential Information and Disclosure.

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

9.4.2 Non-Disclosure of Confidential Information. During the term of this
Agreement either party may disclose (the “Dlsclosmg 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:

Multi-Task General Services Agreement between GS-VEN-2020-037
Northern California Power Agency and Famand Inc dba SitelogiQ.
Rev'd 7/9/2019

Page 10 of 22



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

Section 10. PROJECT SITE.

10.1 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.

10.2 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
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10.3

Section 11.

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.

1.1

11.2

11.3

Section 12.

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 reguiations
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 reguiations
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.
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121

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

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

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

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

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

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

Contractor shall take all reasonable steps and precautions to protect the health of
its employees and other site personnel with regard to the Work. Contractor shall
conduct occupational health monitoring and/or sampling to determine levels of
exposure of its employees to hazardous or toxic substances or environmental
conditions. Copies of any sampling resulits 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.
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12.10

Section 13.

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

MISCELLANEOUS PROVISIONS.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

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

Venue. In the event that either party brings any action against the other under
this Agreement, the Parties agree that trial of such action shall be vested
exclusively in the state courts of California in the County of Placer or in the
United States District Court for the Eastern District of California.

Severability. If a court of competent jurisdiction finds or rules that any provision
of this Agreement is invalid, void, or unenforceable, the provisions of this
Agreement not so adjudged shall remain in full force and effect. The invalidity in
whole or in part of any provision of this Agreement shall not void or affect the
validity of any other provision of this Agreement.

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 et seq.

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

Contract Administrator. This Agreement shall be administered by Joel
Ledesma, 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.

Multi-Task General Services Agreement between GS-VEN-2020-037
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13.8 Notices. Any written notice to Contractor shall be sent to:

Rolando Roldan
Project Sales Engineer
1604 Airport Blvd.
Santa Rosa, CA 95403

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

13.9 Professional Seal. \WWhere 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,

Multi-Task General Services Agreement between GS-VEN-2020-037
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the Parties shall resolve any remaining disputes through
mediation to expedite the resolution of the dispute.

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

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

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

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

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

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

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

SIGNATURES ON FOLLOWING PAGE
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The Parties have executed this Agreement as of the date signed by the Agency.

NORTHERN CALIFORNIA POWER AGENCY FAMAND INC DBA SITELOGIQ

Date 4‘((?)7/0 Date__“1 (") , 20

%n» (> “"‘”\ gmﬂw Cﬂ PANTSN
RANDY S. HOWARD, General Manager LISA SIRES, Director of Sales
Attest:

( ( \LQ:\?( R

Assistant Sectetary of the) Commission

Approved as to Form:

] Jané E. Luckhardt, General Counsel
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Michelle Schellentrager . _

From: Jane Luckhardt

Sent: Thursday, April 16, 2020 1:04 PM

To: Lisa Sires; Steven Mason

Cc: Joel Ledesma; Marc Pelletier; Cary Padgett; Linda Stone; Michelle Schellentrager; Cheryl
Bolt

Subject: RE: Famand Inc DBA Sitelogiq

Thank you!

Jane

Jane Luckhardt

General Connsel

Northern California Power Agency*
A Public Agency

651 Commetce Drive

Roseville, CA 95678-6411

T: 916-781-3636

E: janeluckhardt@ncpa.com
wWww.ncpa.com

*NCPA is a nonprofit California joint powers agency established in 1968 to construct and operate renewable and low-emitting
generating facilities and assist in meeting the wholesale energy needs of its 16 members: the Cities of Alameda, Biggs, Gridley,
Healdsburg, Lodi, Lompoc, Palo Alto, Redding, Roseville, Santa Clara, Shasta Lake, and Ukiah, Plumas-Sietra Rural Electric
Cooperative, Port of Oakland, San Francisco Bay Area Rapid Transit (BART), and Truckee Donner Public Utility District—
collectively serving nearly 700,000 electric consumers in Central and Northern California.

Confidentiality Notice: This email may contain material that is confidential, privileged and/or attorney work product for the
sole use of the intended recipient. Any review, reliance or distribution by others or forwarding without express permission is
strictly prohibited. If you are not the intended recipient, please contact the sender and delete all copies.

From: Lisa Sires <Lisa.Sires@Sitelogiq.com>

Sent: Thursday, April 16, 2020 12:59 PM

To: Jane Luckhardt <Jane.Luckhardt@ncpa.com>; Steven Mason <Steven.Mason@ncpa.com>

Cc: Joel Ledesma <Joel.Ledesma@ncpa.com>; Marc Pelletier <Marc.Pelletier@ncpa.com>; Cary Padgett
<Cary.Padgett@ncpa.com>; Linda Stone <Linda.Stone@ncpa.com>; Michelle Schellentrager
<Michelle.Schellentrager@ncpa.com>; Cheryl Bolt <Cheryl.Bolt@ncpa.com>

Subject: RE: Famand Inc DBA Sitelogiq

Hi Jane,
Yes the information below is accurate.

Thank you!
Lisa

Sires | Director of Sales - Mechanical Services Division | 707.477.5687
1



From: Jane Luckhardt <Jane.Luckhardt@ncpa.com>

Sent: Thursday, April 16, 2020 12:41 PM

To: Lisa Sires <Lisa.Sires@Sitelogig.com>; Steven Mason <Steven.Mason@ncpa.com>

Cc: Joel Ledesma <Joel.Ledesma@ncpa.com>; Marc Pelletier <Marc.Pelletier@ncpa.com>; Cary Padgett
<Cary.Padgett@ncpa.com>; Linda Stone <Linda.Stone@ncpa.com>; Michelle Schellentrager
<Michelle.Schellentrager@ncpa.com>; Cheryl Bolt <Cheryl.Bolt@ncpa.com>

Subject: RE: Famand Inc DBA Sitelogiq

CAUTION: This email originated from outside of the organization. Do not click links or open attachments unless you recognize the
sender and know the content is safe.

Lisa —

My name is Jane Luckhardt, and | am the General Counsel at NCPA. If you could please confirm the following two items
in response to this email, we can then have NCPA’s General Manager sign and execute the Multi-Task General Services
Agreement Between The Northern California Power Agency and Famand Inc. DBA Sitelogic.

e Justin Payton, is the Customer Service Manager of Famand Inc. dba SiteLogic, and
¢ You are giving Justin Payton authority to sign this contract on your behalf.

Thank you for your help.
Best,

Jane

Jane Luckhardt

General Counsel

Northern California Power Agency*
A Public Agency

651 Commerce Drive

Roseville, CA 95678-6411

T: 916-781-3636

E: janeluckhardt@ncpa.com
WWW.ncpa.com

*NCPA is a nonprofit California joint powers agency established in 1968 to construct and operate renewable and low-emitting
generating facilities and assist in meeting the wholesale energy needs of its 16 members: the Cities of Alameda, Biggs, Gridley,
Healdsburg, Lodi, Lompoc, Palo Alto, Redding, Roseville, Santa Clata, Shasta Lake, and Ukiah, Plumas-Sierra Rural Electtic
Coopetative, Port of Oakland, San Francisco Bay Area Rapid Transit (BART), and Truckee Donner Public Utility District—
collectively serving neatly 700,000 electric consumers in Central and Northern California.

Confidentiality Notice: This email may contain material that is confidential, privileged and/or attorney work product for the
sole use of the intended recipient. Any review, reliance or distribution by others or forwarding without express permission is
strictly prohibited. If you are not the intended recipient, please contact the sender and delete all copies.



EXHIBIT A

SCOPE OF WORK

Famand Inc dba SitelogiQ, (“Contractor”) shall provide the heating, ventilation and air-
conditioning (“HVAC”) services, and any miscellaneous maintenance, as requested by Northern
California Power Agency (“Agency”) at any facilities owned and/or operated by Agency, its
Members, Southern California Public Power Authority (‘SCPPA”) or SCPPA Members.

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

1.

bk wN

Servicing of heat exchangers, which includes but is not limited to maintaining proper fiuid
levels, adjusting of fluid flows, and adjusting and replacing of heating strips as needed;
Compressor servicing and replacement;

Removal of ice on units as needed:;

Replacing filter and belts; and

Servicing Bear Canyon station swamp coolers.

All services will be billed according to Time & Material (T&M) Rates.

No project under this Agreement shall include Work that would qualify as a Public Works Project
under the California Public Contract Code.

Multi-Task General Services Agreement between GS-VEN-2020-037
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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:

Regular Time $180.00 per hour
Overtime $270.00 per hour
Holiday / Sunday $360.00 per hour

Truck Charge $ 50.00 per service call

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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Northern California Power Agency and Famand Inc dba SitelogiQ.

Rev'd 7/9/2019
Page 19 of 22



EXHIBIT C
CERTIFICATION

Affidavit of Compliance for Contractors

,
TJUST N . PANe - CUSTOMEY. SEpyics MANAZ<L

(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 _
SiTZ o1 e

(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. 2

L 7~

(Signatlire of offiger.or agent)

™ dayof  APHIL 20 2»

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.

Dated this

Multi-Task General Services Agreement between GS-VEN-2020-037
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NOT APPLICABLE
EXHIBIT D
CERTIFICATION

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

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

(Company name)
for hazardous materials delivery to:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

THIS AFFIDAVIT OF COMPLIANCE SHALL BE APPENDED TO THE PROJECT SECURITY
PLAN AND SHALL BE RETAINED AT ALL TIMES AT THE PROJECT SITE FOR REVIEW BY
THE CALIFORNIA ENERGY COMMISSION COMPLIANCE PROJECT MANAGER.
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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: % !"1 ]y Name of Employer < |T2loC A

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.

Custrmey  sCerie ™

TSI fpanet © mAnaGaL

(Authorized Officer & Title?

c—<S5
c IS\2 S\Lic+e ANg.

(Address)
S fPnarO, b

Q58 (S
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A FUBLIC ABENCY

NCPA

NORTHERN CALIFORNIA POWER AGENCY

FIRST AMENDMENT TO MULTI-TASK GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND FAMAND INC DBA SITELOGIQ

This First Amendment (“Amendment”) to Multi-Task General Services Agreement is entered into by
and between the Northern California Power Agency (“Agency”) and Famand Inc dba SiteloglQ
(“Contractor”) (collectively referred to as “the Parties”) as of , 2021.

WHEREAS, the Parties entered into a Multi-Task General Services Agreement dated
effective April 17, 2020, (the “Agreement”) for Contractor to provide heating, ventilation and air-
conditioning (“HVAC”) services at any facilities owned and/or operated by Agency, its Members,
Southern California Public Power Authority (“SCPPA”) or SCPPA Members; and

WHERAS, effective April 30, 2021, Famand, Inc., dba SiteloglQ, Inc. relinquished the
mechanical HVAC services to Famand, Inc., dba Indoor Environmental Services and Famand, Inc.,
dba SiteloglQ retained the Energy Division; and

WHEREAS, the Parties now desire to amend Section 13.8 entitled “Notices” of the
Agreement to reflect change of the Contractor’s name; and

WHEREAS, the Agency now desires to amend the Description of Work set forth in Exhibit A
to the Agreement; 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; and

WHEREAS, Famand, Inc., dba SiteloglQ, Inc. consents to the amendment; and
NOW, THEREFORE, the Parties agree as follows:

1. As of the Amendment Effective Date, Section 13.8 Notices is replaced in its entirety as
follows:

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

Justin Payton

Customer Service Manager
Famand, Inc., dba SiteloglQ
1604 Airport Blvd.

Santa Rosa, CA 95403

Any written notice to Agency shall be sent to:

First Amendment to Multi-Task General Services Agreement between
Northern California Power Agency and Famand, Inc., dba SiteloglQ
Template 6-8-18
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Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

Joel Ledesma

Assistant General Manager — Generation Services
Northern California Power Agency

651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

2. Exhibit A — SCOPE OF SERVICES is amended and restated to read in full as set forth in
the attached Exhibit A.

3. This Amendment in no way alters the terms and conditions of the Agreement except as
specifically set forth herein.

Date: Date:

NORTHERN CALIFORNIA POWER AGENCY FAMAND INC DBA SITELOGIQ

RANDY S. HOWARD, General Manager JUSTIN PAYTON, Customer Service
Manager

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel

First Amendment to Multi-Task General Services Agreement between
Northern California Power Agency and Famand, Inc., dba SiteloglQ
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EXHIBIT A
SCOPE OF WORK
Famand Inc dba SitelogiQ, (“Contractor”) shall provide the energy, solar and lighting services, as
requested by Northern California Power Agency (“Agency”) at any facilities owned and/or operated
by Agency, its Members, Southern California Public Power Authority (“SCPPA”) or SCPPA
Members.

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

1. Energy Services

a. Energy Efficiency

b. Energy Storage

c. Energy Generation

d. Energy Savings

e. Energy Audit

f. Energy Management
2. Solar

a. Solar Photovoltaics

b. Wind Turbines

c. Co-generation

d. Biomass

e. Battery Storage

f. EV Charging Stations

3. Lighting Technology & Advanced Controls
a. Emergency Lighting
b. Outdoor Lighting
c. LED Lighting Retrofits

All services will be billed according to Time & Material (T&M) Rates.

No project under this Agreement shall include Work that would qualify as a Public Works Project
under the California Public Contract Code.

First Amendment to Multi-Task General Services Agreement between
Northern California Power Agency and Famand, Inc., dba SiteloglQ
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE: October 1, 2021

SUBJECT: AECOM Technical Services, Inc. — Five Year Multi-Task Consulting Services
Agreement for Injection Well, Project Support and Plant Operations Related Consulting Services;
Applicable to the following: All Northern California Power Agency (NCPA) Facilities, NCPA
Members, Southern California Public Power Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Joel Ledesma METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

Alameda Municipal Power [] City of Lompoc [ City of Ukiah [J

San Francisco Bay Area 0

Rapid Transit City of Palo Alto [ Plumas-Sierra REC [

City of Biggs [ City of Redding [ Port of Oakland [J
City of Gridley [ City of Roseville [0 Truckee Donner PUD [
City of Healdsburg [ City of Santa Clara [ Other [

If other, please specify

SR: XXX:21
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RECOMMENDATION:

Approve Resolution XX-XX authorizing the General Manager or his designee to enter into a
Multi-Task Consulting Services Agreement with AECOM Technical Services, Inc. for injection
well, project support and plant operations related consulting services, with any non-substantial
changes recommended and approved by the NCPA General Counsel, which shall not exceed
$2,500,000 over five years, for use at any facilities owned and/or operated by NCPA, NCPA
Members, by SCPPA, and SCPPA Members.

BACKGROUND:

Injection well, project support and plant operations related consulting services are required from
time to time for the operation and maintenance of facilities owned and/or operated by NCPA,
NCPA Members, by SCPPA, and SCPPA Members. The current agreement with AECOM
Technical Services, Inc. is expiring. NCPA has utilized this vendor in the past, and has a good
working relationship with this vendor. NCPA desires to enter into this agreement so established
terms and conditions are in place should this vendor be the successful bidder on future projects.
NCPA has agreements in place for similar services with AcriveReservoir, LLC and Irani
Engineering.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $2,500,000 over five years.
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 needed, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA seeks bids from qualified providers as required.
Bids are awarded to the vendor providing the best overall value to NCPA. 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:

Pending Committee review and approval.

AFTER FACILITIES APPROVAL: On September 1, 2021 the Facilities Committee reviewed and
endorsed the recommendation above for Commission approval.

SR: XXX:21
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AFTER LEC PPC APPROVAL: On September 13, 2021 the Lodi Energy Center Project
Participant Committee reviewed and approved the recommendation above for Commission
approval.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution XX-XX
e Multi-Task Consulting Services Agreement with AECOM Technical Services, Inc.

SR: XXX:21



RESOLUTION XX-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK CONSULTING SERVICES AGREEMENT WITH
AECOM TECHNICAL SERVICES, INC.

(reference Staff Report #XXX:21)

WHEREAS, injection well, project support and plant operations related consulting services are required
from time to time for the operation and maintenance of facilities owned and/or operated by the Northern
California Power Agency (NCPA), NCPA Members, by the Southern California Public Power Authority
(SCPPA), and SCPPA Members; and

WHEREAS, AECOM Technical Services, Inc. is a provider of these services; and

WHEREAS, the NCPA Commission has reviewed the Multi-Task Consulting Services Agreement with
AECOM Technical Services, Inc. to provide such services as needed at any facilities owned and/or operated
by NCPA, NCPA Members, by 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 said Agreement, with any non-substantial
changes as approved by the NCPA General Counsel, which shall not exceed $2,500,000 over five years, for
use at any facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, and SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2021 by the following vote
on roll call:

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

DAVID HAGELE ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK CONSULTING SERVICES AGREEMENT BETWEEN

THE NORTHERN CALIFORNIA POWER AGENCY AND
AECOM TECHNICAL SERVICES, INC.

This Consulting Services Agreement (“Agreement’) is made by and between the
Northern California Power Agency, a joint powers agency with its main office located at 651
Commerce Drive, Roseville, CA 95678-6420 (“Agency”) and AECOM Technical Services, Inc., a
corporation with its office located at 800 Douglas Entrance, North Tower, 2" Floor, Coral
Gables, FL 33134 (“Consultant”) (together sometimes referred to as the “Parties”) as of

, 2021 (“Effective Date”) in Roseville, California.

Section 1.

SERVICES. Subject to the terms and conditions set forth in this Agreement,

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

11

1.2

1.3

1.4

15

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

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.

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

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 fourteen
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

Multi-Task Consulting Services Agreement between GS-VEN-2021-045
Northern California Power Agency and AECOM Technical Services, Inc.
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Section 2.

fourteen 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 TWO MILLION FIVE HUNDRED THOUSAND dollars ($2,500,000.00) for the
Services, which shall include all fees, costs, expenses and other reimbursables, as set forth in
Consultant’s fee schedule, attached hereto and incorporated herein as Exhibit B. This dollar
amount is not a guarantee that Agency will pay that full amount to the Consultant, but is merely
a limit of potential Agency expenditures under this Agreement.

2.1

2.2

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

= The beginning and ending dates of the billing period;

= Services performed;

= The Purchase Order number authorizing the Services;

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

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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 for undisputed
portions of the invoice. Agency shall notify Consultant within thirty (30) days of
the receipt of the invoice of any disputed items. Such notice must be
accompanied by a detailed description of any disputed items. If such notice is
not provided within ninety (90) days, Agency waives its rights to dispute the
invoice.
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2.3

2.4

2.5

Section 3.

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

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 for the Requested
Services. 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.

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

4.2 Commercial General and Automobile Liability Insurance.

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

4.2.2 Automobile Liability. Consultant shall maintain automobile liability
insurance form CA 0001 for the term of this Agreement covering loss or
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4.3

4.4

liability, including the cost of defense of 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
combined single limit of $2,000,000 per each accident, with a self-insured
retention or deductible of no more than $2,000,000. This insurance shall
provide contractual liability covering motor vehicles 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.

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) per claim 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 million dollars ($2,000,000) 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 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

All Policies Requirements.

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

4.4.2 Cancellation of Coverage. Consultant shall provide at least thirty (30)
days prior written notice to Agency of a material change to or cancellation
of the policies referenced in Section 4.

4.4.3 Higher Limits. If Consultant maintains higher limits than the minimums
specified herein, the Agency shall be entitled to coverage for the higher
limits maintained by the Consultant. Consultant shall procure and
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4.5

Section 5.

maintain all insurance required by applicable laws and shall provide the
coverages and limits referenced herein. The insurance listed herein shall
be considered a minimum requirement and is not intended to limit
Consultant’s indemnification obligations under this Agreement.

4.4.4 Additional Certificates and Endorsements. If Consultant provides
services to Agency members, SCPPA, and/or SCPPA members pursuant
to this Agreement, Consultant shall provide certificates of insurance and
policy endorsements, as referenced in Section 4.4.1, including the
specific Agency member, SCPPA or SCPPA member, where applicable.

4.4.5 Waiver of Subrogation. With the exception of the Professional Liability
policy, 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. In addition, the Workers'
Compensation policy shall be endorsed with a waiver of subrogation in
favor of Agency for all work performed by Consultant and its employees,
agents and subcontractors where not prohibited by law.

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.

5.1

5.2

Effect of Insurance. Agency's acceptance of insurance certificates and
endorsements required under this Agreement does not relieve Consultant from
liability under this indemnification and hold harmless clause. This indemnification
and hold harmless clause shall apply to any damages or claims for damages
whether or not such insurance policies shall have been determined to apply. 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 and hold harmless the Agency and its
officials, commissioners, officers, employees, and volunteers from and against
claims to the extent caused by negligence, recklessness or willful misconduct of
the Consultant in its performance of Services under this Agreement. Consultant
shall bear losses, costs, damages, expense and liability to the extent that they
arise out of, pertain to, or relate to such claims, whether directly or indirectly
(“Liabilities”). Such obligations to hold harmless and indemnify the Agency shall
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Section 6.

not apply to the extent that such Liabilities are caused by the negligence, active
negligence, or willful misconduct of the Agency.

NOTWITHSTANDING ANY OTHER PROVISION TO THE CONTRARY IN THIS
AGREEMENT AND TO THE FULLEST EXTENT PERMITTED BY LAW, IN NO
EVENT SHALL EITHER PARTY, ITS PARENTS, AFFILIATES AND
SUBSIDIARIES OR THEIR RESPECTIVE DIRECTORS OFFICERS OR
EMPLOYEES BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES WHATSOEVER
(INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOSS OF REVENUE,
LOSS OF USE OR INTERRUPTION OF BUSINESS) ARISING OUT OF OR
RELATED TO THIS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES, AND CONSULTANT HEREBY RELEASES AGENCY AND
AGENCY HEREBY RELEASES CONSULTANT FROM ANY SUCH LIABILITY.

IN ACCORDANCE WITH SECTION 558 ET SEQ OF THE FLORIDA STATUTES
AND TO THE FULLEST EXTENT PERMITTED BY LAW, OWNER
ACKNOWLEDGES AND AGREES THAT NO INDIVIDUAL EMPLOYEE OR
AGENT OF PROFESSIONAL SHALL BE HELD INDIVIDUALLY LIABLE FOR
DAMAGES RESULTING FROM NEGLIGENCE OCCURRING WITHIN THE
SCOPE AND COURSE OF THIS AGREEMENT AND THAT INSTEAD
CONSULTANT COMPANY SHALL BE LIABLE FOR DAMAGES RESULTING
FROM NEGLIGENCE.

STATUS OF CONSULTANT.

6.1

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

Consultant shall indemnify 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
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6.2

6.3

6.4

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

Consultant agrees that it is responsible for the provision of group healthcare
benefits to its fulltime employees under 26 U.S.C. § 4980H of the Affordable
Care Act. To the extent permitted by law, Consultant shall indemnify 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.

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.

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.

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

LEGAL REQUIREMENTS.

7.1

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; 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. Consultant shall not be held liable for the accuracy or reliability of any
partially completed work.

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:

8.4.1 Immediately terminate the Agreement;

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

8.4.3 Retain a different consultant to complete the Services not finished by
Consultant; and/or
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Section 9.

8.4.4 Charge Consultant the Cost of obtaining a new consultant including staff
time to complete the Services and any additional costs due to the delay
in completion of the Services.

KEEPING AND STATUS OF RECORDS.

9.1

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

In addition, some of Agency’s confidential materials include but is not limited to
critical energy infrastructure information, physical security and dam safety
information (“Agency Confidential Information”). Consultant shall not disclose
and shall control access to, store and protect Agency Confidential Information
consistent with industry practice and shall return or destroy such Agency
Confidential Information upon completion of each task. In no event, shall Agency
Confidential Information be kept on Consultant computers after the specific
Services for which Agency provided the Agency Confidential Information have
been completed.

Any modification, reuse or use of Consultant work product produced under the
Agreement or presented in any statement of qualifications shall be without
liability to Consultant.

Notwithstanding the above, Consultant’s proprietary information, including
without limitation, work papers, drawings, specifications, processes, procedures,
software, interim or draft documents, methodologies, know-how, software and
other instruments of service belonging to or licensed by Consultant and used to
complete the Services (“Consultant Data”), shall remain the sole property of
Consultant as long as Consultant Data does not contain any data or information
including but not limited to Agency Confidential Information obtained from
Agency. To the extent the Services contain or require the use of Consultant
Data, Consultant hereby grants to Agency, upon payment for the Services, a
non-exclusive, non-transferable and royalty-free license to use such Consultant
Data solely for the purposes for which the Services were completed.

Nothing in this Article shall be construed to prohibit Consultant from using skills,
knowledge or experience gained by Consultant in the performance of the
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Services for other purposes. Upon written approval from Agency’s applicable
plant manager or their designee, Consultant may retain a copy of the final report
or specifications as long as such document(s) do not contain Agency
Confidential Information for its archives.

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

9.3 Inspection and Audit of Records. Any records or documents that this
Agreement requires Consultant to maintain shall be made available for
inspection, audit, and/or copying 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.

9.4 Confidential Information and Disclosure.

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

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

9.4.3 Permitted Disclosure. Notwithstanding the foregoing, the following
disclosures of Confidential Information are allowed. Receiving Party shall
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Section 10.

9.4.4

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.

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

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. Inthe 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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10.3

10.4

10.5

10.6

10.7

10.8

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

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

Contract Administrator. This Agreement shall be administered by Joel
Ledesma, 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 Consultant shall be sent to:

AECOM Technical Services, Inc.
Attention: Michael W. Bennett

2090 Palm Beach Lakes Blvd., Suite 600
West Palm Beach, FL 33409

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678
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With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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

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

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

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

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

10.11.3 If the issue remains unresolved after thirty (30) days of good faith
negotiations, the Parties shall attempt to resolve the disagreement
by negotiation between legal counsel. If the above process fails,
the Parties shall resolve any remaining disputes through
mediation to expedite the resolution of the dispute.

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

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

10.11.6 The alternative dispute resolution process is a material condition
to this Agreement and must be exhausted as an administrative
prior to either Party initiating legal action. This alternative dispute

Multi-Task Consulting Services Agreement between GS-VEN-2021-045

Northern California Power Agency and AECOM Technical Services, Inc.

Rev'd 7/9/2019

Page 13 of 18



10.12

10.13

10.14

10.15

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 88 900 et seq.

Controlling Provisions. Inthe 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.

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 Consultant provide Services to an Agency member, SCCPA
and/or a SCPPA member (collectively for the purposes of this section only
"Member”) pursuant to section 1.4, the parties recognize that such Member may
be a third party beneficiary solely as to the Purchase Order and Requested
Services relating to such Member.

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

NORTHERN CALIFORNIA POWER AGENCY AECOM TECHNICAL SERVICES, INC.

Date Date

RANDY S. HOWARD, STEVE LEACH,

General Manager Vice President

Attest:

Assistant Secretary of the Commission
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Approved as to Form:

Jane E. Luckhardt, General Counsel
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EXHIBIT A

SCOPE OF SERVICES

AECOM Technical Services, Inc. ("Consultant") shall provide consulting services:

1.

related to injection well technical matters and permits as requested by the Northern
California Power Agency ("Agency") at any facilities owned or operated by Agency only,
and

related to project support and plant operations, to include, but not be limited to the
following as requested by NCPA at any facilities owned or operated by Agency, NCPA
Members, Southern California Public Power Authority ("SCPPA") or SCPPA members.

Feasibility studies

Environmental and regulatory studies and permitting, including CEQA and NEPA
Injection well technical services

Injection well permitting

Engineering consulting services

Project management and construction management services

Other consulting services as needed

Consultant’s decision to decline any Task Order shall be at its exclusive discretion and shall not
be construed as a breach of this Agreement.
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EXHIBIT B
COMPENSATION SCHEDULE AND HOURLY FEES
Compensation for all tasks, 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:

Position or Classification Maximum Hourly
Rate
SE.PRIMNCIPAT, QAQC £268
PEIMNCIPAL £257
SE. PROJECT MAMAGER 1240
SENIOE. ENGINEEE. £223
SENIOE. PROCESS ENGINEER. 5210
ENGINEER 5131
DESIGN ENGINEER. 5147
JUNIOR. ENGIMNEER. 5113
PEINCIPAL HYDROGEQLOGIST 5210
SENIOE. HYDROGEOLOGIST 1142
PLANNER 5130
ENVIEONMENTAL SCIENTIST $127
LANDSCAPE ARCHITECT $130
LANDSCAPE DESIGNER. £130
SENIOR. FIELD INSPECTOR. 5113
FIELD INSPECTOE. 5103
ADMINISTRATIVE ASSISTANT bE5
STAFF ASSISTANT b 75
TECHNICIAN N
DEAFTER/GIS N

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 Consultant 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

AECOM Technical Services, Inc.
(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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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report - DRAFT

COMMISSION MEETING DATE:

SUBJECT: Rescue Solutions, LLC — Five Year Multi-Task General Services Agreement for
Emergency Rescue Response and Training Services; Applicable to the following: All Northern

October 1, 2021

California Power Agency (NCPA) Facilities

AGENDA CATEGORY: Consent

FROM: Joel Ledesma

Division: Generation Services

Department: Combustion Turbines

METHOD OF SELECTION:

Assistant General Manager N/A

If other, please describe:

IMPACTED MEMBERS:
All Members

Alameda Municipal Power

San Francisco Bay Area
Rapid Transit

City of Biggs
City of Gridley

City of Healdsburg

O

City of Lodi

City of Lompoc

City of Palo Alto
City of Redding

City of Roseville

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

SR: XXX:21




October 1, 2021
Page 2

RECOMMENDATION:

Approve Resolution XX-XX authorizing the General Manager or his designee to enter into a
Multi-Task General Services Agreement with Rescue Solutions, LLC for emergency rescue
response and training 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 any
facilities owned and/or operated by NCPA.

BACKGROUND:

Emergency rescue response and training services are required from time to time for the
operation and maintenance of facilities owned and/or operated by NCPA. The current agreement
with Rescue Solutions, LLC. is expiring. NCPA has utilized this vendor in the past, and has a
good working relationship with this vendor. NCPA desires to enter into this agreement so
established terms and conditions are in place should this vendor be the successful bidder on
future projects. NCPA has agreements in place for similar services with Fremouw Environmental
and Patriot Environmental.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $500,000 over five years.
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 needed, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA seeks bids from qualified providers as required.
Bids are awarded to the vendor providing the best overall value to NCPA. 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:
Pending Committee review and approval.

AFTER FACILITIES APPROVAL: On September 1, 2021 the Facilities Committee reviewed and
endorsed the recommendation above for Commission approval.

AFTER LEC PPC APPROVAL: On September 13, 2021 the Lodi Energy Center Project

Participant Committee reviewed and approved the recommendation above for Commission
approval.

SR: XXX:21
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Page 3

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):

e Resolution 21-XX
e Multi-Task General Services Agreement with Rescue Solutions, LLC

SR: XXX:21



RESOLUTION 21-XX

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

(reference Staff Report #XXX:21)

WHEREAS, emergency rescue response and training services are required from time to time for the
operation and maintenance of facilities owned and/or operated by the Northern California Power Agency
(NCPA); and

WHEREAS, Rescue Solutions, LLC is a provider of these services; and

WHEREAS, the NCPA Commission has reviewed the Multi-Task General Services Agreement with
Rescue Solutions, LLC to provide such services as needed at any facilities owned and/or operated by NCPA,;
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 said Agreement, with any non-substantial
changes as approved by the NCPA General Counsel, which shall not exceed $500,000 over five years, for use
at any facilities owned and/or operated by NCPA.

PASSED, ADOPTED and APPROVED this day of , 2021 by the following vote
on roll call:

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

DAVID HAGELE ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
RESCUE SOLUTIONS, LLC

This Multi-Task General Services Agreement (“Agreement’) is made by and between the
Northern California Power Agency, a joint powers agency with its main office located at 651
Commerce Drive, Roseville, CA 95678-6420 (“Agency”) and Rescue Solutions, LLC, an LLC,
with its office located at 20250 S. Highway 101, Hopland, CA 95449 (“Contractor”) (together
sometimes referred to as the “Parties”) as of , 2021 (“Effective Date”) in
Roseville, California.

Section 1.

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

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

11

1.2

1.3

1.4

15

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.

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

Multi-Task General Services Agreement between GS-VEN-2021-068
Northern California Power Agency and Rescue Solutions, LLC.
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Section 2. COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT
TO EXCEED FIVE HUNDRED THOUSAND dollars ($500,000.00) for the Work, which shall
include all fees, costs, expenses and other reimbursables, as set forth in Contractor’s fee
schedule, attached hereto and incorporated herein as Exhibit B. This dollar amount is not a
guarantee that Agency will pay that full amount to the Contractor, but is merely a limit of
potential Agency expenditures under this Agreement.

2.1 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

2.2 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.

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

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

2.5 Timing for Submittal of Final Invoice. Contractor shall have ninety (90) days
after completion of the Requested Work to submit its final invoice for the
Requested Work. In the event Contractor fails to submit an invoice to Agency for

Multi-Task General Services Agreement between GS-VEN-2021-068
Northern California Power Agency and Rescue Solutions, LLC.
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Section 3.

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.

42.1

4.2.2

4.2.3

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

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 $2,000,000 per each accident, with
a self-insured retention or deductible of no more than $100,000. This
insurance shall provide contractual liability covering all motor vehicles and
mobile equipment to the extent coverage may be excluded from general
liability insurance.

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

4.4

4.5

4.6

Section 5.

Professional Liability Insurance. Not Applicable.

Pollution Insurance. Not Applicable.

All Policies Requirements.

45.1 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. Not Applicable.

455 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. In addition, the
Workers' Compensation policy shall be endorsed with a waiver of
subrogation in favor of Agency for all work performed by Contractor, its
employees, agents and subcontractors.

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

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

5.1

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
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5.2

5.3

Section 6.

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

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

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

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

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

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

6.6 Maintenance Labor Agreement. If the Work is subject to the terms of one or
more Maintenance Labor Agreements, which are applicable only to certain types
of construction, repair and/or maintenance projects, then Contractor shall
execute Exhibit E and/or similar documentation as to compliance.
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Section 7.

LEGAL REQUIREMENTS.

7.1

7.2

7.3

7.4

7.5

7.6

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

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

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

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

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

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

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

Contractor shall provide a certified copy of its payroll, on forms to be determined
by the Agency and consistent with the Labor Code, within ten (10) days of the
Contractor’s receipt of Agency’s written request therefor. Contractor’s failure to
timely comply with this provision may subject the Contractor to penalties
pursuant to state law.

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 $200.00 for each calendar day or portion thereof, for each worker paid
less than the prevailing rates as determined by the Director of Industrial
Relations for such work or craft in which such worker is employed for any Work
done under the Agreement by Contractor or by any subcontractor under
Contractor in violation of the provisions of the Labor Code and in particular,
Labor Code Sections 1770 et seq. In addition to the penalty and pursuant to
Section 1775, the difference between such prevailing wage rates and the amount
paid to each worker for each calendar day or portion thereof for which each
worker was paid less than the prevailing wage rate shall be paid to each worker
by the Contractor.

TERMINATION AND MODIFICATION.

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;

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
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Section 9.

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

9.4

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

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

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

Confidential Information and Disclosure.

9.4.1 Confidential Information. The term "Confidential Information”, as used
herein, shall mean any and all confidential, proprietary, or trade secret
information, whether written, recorded, electronic, oral or otherwise,
where the Confidential Information is made available in a tangible
medium of expression and marked in a prominent location as confidential,
proprietary and/or trade secret information. Confidential Information shall
not include information that: (a) was already known to the Receiving Party
or is otherwise a matter of public knowledge, (b) was disclosed to
Receiving Party by a third party without violating any confidentiality
agreement, (c) was independently developed by Receiving Party without
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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
subcontractors who have a need to know in connection with this
Agreement.
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Section 10.

PROJECT SITE.

10.1

10.2

10.3

Section 11.

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; 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. 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.
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 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 equipment owned and property provided by Agency
for the performance of Work.

WARRANTY.

111

11.2

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

Deficiencies in Work. In addition to all other rights and remedies which Agency
may have, Agency shall have the right to require, and Contractor shall be
obligated at its own expense to perform, all further Work which may be required
to correct any deficiencies which result from Contractor’s failure to perform any
Work in accordance with the standards required by this Agreement. If during the
term of this Agreement or the one (1) year period following completion of the
Work, any equipment, supplies or other materials or Work used or provided by
Contractor under this Agreement fails due to defects in material and/or
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11.3

Section 12.

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.

12.1

12.2

12.3

12.4

12.5

12.6

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. 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.

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
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12.7

12.8

12.9

Section 13.

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.

MISCELLANEOUS PROVISIONS.

13.1

13.2

13.3

13.4

13.5

13.6

Attorneys’ Fees. If a party to this Agreement brings any action, including an
action for declaratory relief, to enforce or interpret the provision of this
Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees in
addition to any other relief to which that party may be entitled. The court may set
such fees in the same action 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.

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

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

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

Rescue Solutions, LLC
Attention: Ron Roysum
20250 S. Highway 101
Hopland, CA 95449

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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

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

13.11 Alternative Dispute Resolution. If any dispute arises between the Parties that
cannot be settled after engaging in good faith negotiations, Agency and
Contractor agree to resolve the dispute in accordance with the following:
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13.12

13.13

13.14

13.15

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 88§ 900 et seq.

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

NORTHERN CALIFORNIA POWER AGENCY RESCUE SOLUTIONS, LLC

Date Date

RANDY S. HOWARD, RON ROYSUM,
General Manager CEO

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel
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EXHIBIT A
SCOPE OF WORK

Rescue Solutions, LLC ("Contractor") shall provide rescue response related services as
requested by the Northern California Power Agency ("Agency") at any facilities owned or
operated by Agency.

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

o Confined Space Rescue Support
e Safety Training and Consulting
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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:

RATE SHEET

Effective January 1, 2021

Standard Services Includes:

1. Rescue Module

+ Ropes & Hardware for anchoring and rigging retrieval/rescue
systems.

+ Multipod (tri-pod), Sked/Stokes Litter, PT packaging
« SCBA/SuppliedAir,andRadios
* Air monitoring and Ventilation fan for rescue personnel

2. Rescue Technicians

+ Confined Space/Rope Rescue Trained
» Swift-Water Rescue Trained (As required)
» CPR/EMSFirstresponder, Fire Department Personal

Daily Rates (including (2) Techs, Truck, Rescue Gear, Travel, Per-diem):

Description 8 hourday 10hourday 12 hour day

Confined Space Support, g2 350 $2,950 $3,550
Rope Access Support

8 hour minimum, cancellation less than 16 hours before scheduled start will be charged for &

hour day. Saturday work is over time and Sunday work is double time. All prices are
subject to change.
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Rates included above for technician:

Hotel $150/Day/Technician or cost**
Per Diem $50/Day/Technician™

Travel $75/hourTechnician
Mobilization $1/mile or per quote
Demobilization $1/mile or per quote

Additional Services for work requested:

Daily Job Site Mileage $1.25/mile
Air Fare Cost
Freight Cost
Rental Vehicle Cost
RescueBoat(17.5' Zodiacw/40hpoutboard, seats 10) $500/day
Rescue Boat (14" White Water Raft, seats 6) $250 a day

Itemized standard rates for Rescue Stand-by:

Technician (up to 8 hours) $100/hour/technician
Overtime Labor Rate (hours 9-12) $150/hour/technician
Overtime Labor Rate (hours 13-24) $200/houritechnician
Saturday Labor Rate (up to & hours) $150/hour/technician
Saturday Labor Rate (hours 9-24) $200/hourftechnician
Sunday Labor Rate $200/houritechnician
Rescue Gear $700/day

Truck $50/day

Mobilization (In/Out) $400 or per quote

8 hour minimum, cancellation less than 16 hours before scheduled start will be charged for 8 hour day. Saturday
work is over time and Sunday work is double time. All prices are subject to change.

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

Multi-Task General Services Agreement between GS-VEN-2021-068
Northern California Power Agency and Rescue Solutions, LLC.
Rev'd 7/9/2019

Page 19 of 22



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

Rescue Solutions, LLC

(Company name)
for contract work at:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

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

(Company name)
for hazardous materials delivery to:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

/
%ﬁc PA

Commission Staff Report

COMMISSION MEETING DATE:

October 1, 2021

SUBJECT: Utility Services Inc. — First Amendment to Five Year Multi-Task Professional
Services Agreement for NERC related regulatory compliance services, changing the vendor
name to Utility Services of Vermont, LLC; Applicable to Northern California Power Agency
(NCPA), NCPA Members, Southern California Public Power Authority (SCPPA), and SCPPA

Members

AGENDA CATEGORY: Consent

FROM: Marty Hostler

Department: Compliance

Compliance Manager

Division; Executive Services

METHOD OF SELECTION:

N/A

If other, please describe:

IMPACTED MEMBERS:
All Members

Alameda Municipal Power

San Francisco Bay Area
Rapid Transit

City of Biggs
City of Gridley

City of Healdsburg

City of Lodi [J

City of Lompoc [

City of Palo Alto [J
City of Redding [

City of Roseville [

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

SR: xxx:21




October 1, 2021
Page 2

RECOMMENDATION:

Approve Resolution 21-XX authorizing the General Manager or his designee to enter into a First
Amendment to the Multi-Task Professional Services Agreement with Ultility Services, Inc.,
changing the vendor name to Utility Services of Vermont, LLC, with no change to the not to
exceed amount or contract term, with any non-substantial changes recommended and approved
by the NCPA General Counsel, for continued use at all facilities owned and/or operated by
NCPA, NCPA Members, SCPPA, and SCPPA Members.

BACKGROUND:

NCPA entered into a Multi-Task Professional Services Agreement dated effective October 25,
2019 for Utility Services, Inc. to provide NERC related regulatory compliance and consulting
services as requested by the Northern California Power Agency (NCPA) at any facilities owned
or operated by NCPA, NCPA Members, the Southern California Public Power Authority
(SCPPA), or SCPPA Members. Effective January 1, 2021, Utility Services, Inc. changed its
name and manner of organization from Utility Services, Inc., a Vermont corporation, to Utility
Services of Vermont, LLC, a limited liability company, and Utility Services of Vermont, LLC
wishes to accept assignment of the Agreement. The Agency desires to amend the Agreement to
reflect those changes.

FISCAL IMPACT:

Upon execution of the First Amendment, the term and total amount of the agreement will remain
unchanged. Purchase orders referencing the terms and conditions of the agreement will be
issued following NCPA procurement policies and procedures.

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:

Pending Committee review and approval.

AFTER FACILITIES APPROVAL: On September 1, 2021 the Facilities Committee reviewed and
endorsed the recommendation above for Commission approval.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments:
- Resolution 21-XX
- Utility Services Inc. MTPSA
- First Amendment to MTPSA with Utility Services of Vermont, LLC

SR: xxx:21



RESOLUTION 21-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVNG A FIRST AMENDMENT TO MULTI-TASK PROFESSIONAL SERVICES
AGREEMENT BETWEEN THE NORTHERN CALIFORNIA POWER AGENCY AND UTILITY
SERVICES, INC. n/k/a UTILITY SERVICES OF VERMONT, LLC

(reference Staff Report #xxx:21)

WHEREAS, NCPA entered into a Multi-Task Professional Services Agreement dated effective October
25, 2019 for Utility Services, Inc. to provide NERC related regulatory compliance and consulting services as
requested by the Northern California Power Agency (NCPA) at any facilities owned or operated by NCPA,
NCPA Members, the Southern California Public Power Authority (SCPPA), or SCPPA Members; and

WHEREAS, effective January 1, 2021, Utility Services, Inc. changed its name and manner of
organization from Utility Services, Inc., a Vermont corporation, to Utility Services of Vermont, LLC, a limited
liability company, and Utility Services of Vermont, LLC wishes to accept assignment of the Agreement; and

WHEREAS, the Agency desires to amend the Agreement to reflect those changes; 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 the Multi-Task
Professional Services Agreement with Utility Services, Inc., changing the vendor name to Utility Services of
Vermont, LLC, with no change to the not to exceed amount or contract term, with any non-substantial changes
recommended and approved by the NCPA General Counsel, for continued use at all facilities owned and/or
operated by NCPA, NCPA Members, SCPPA, and SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2021, by the following vote
on roll call:

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

DAVID HAGELE ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

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

This Professional 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 Utility Services, Inc., a Vermont
corporation with its office located at 1080 Waterbury-Stowe Rd., Suite 2, Waterbury, VT 05676
(“Consultant”) (together sometimes referred to as the “Parties”) as of Oct . 25 2019
(“Effective Date”) in Roseville, California.

Section1. SERVICES. Subject to the terms and conditions set forth in this Agreement,
Consultant shall provide to Agency the services described in the Scope of Services attached
hereto as Exhibit A and incorporated herein ("Services"), at the time and place and in the
manner specified therein.

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

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

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

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

1.5  Request for Services. At such time that Agency determines to use Consultant's
Services under this Agreement, Agency shall issue a Purchase Order. The
Purchase Order shall identify the specific services to be performed ("Requested
Services"), may include a not-to-exceed monetary cap on Requested Services
and expenditures authorized by that Purchase Order, and a time by which the
Requested Services shall be completed. Consultant shall have seven calendar
days from the date of the Agency’s issuance of the Purchase Order in which to
respond in writing that Consuitant 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
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Section 2.

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

21

2.2

2.3

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; and

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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.
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2.4

2.5

Section 3.

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.

4.1

4.2

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 doliars ($1,000,000.00) per accident.

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
Consuitant. The policy shall provide a minimum limit of $2,000,000 per
occurrence/$2,000,000 aggregate. Commercial general coverage shall be
at least as broad as ISO Commercial General Liability form CG 0001
(current edition) on "an occurrence" basis covering comprehensive
General Liability, with a self-insured retention or deductible of no more
than $100,000. No endorsement shall be attached limiting the coverage.

4.2.2 Automobile Liability. Consultant shall maintain automobile liability
insurance form CA 0001 (current edition) for the term of this Agreement
covering any loss or liability, including the cost of defense of any action,
arising from the operation, maintenance or use of any vehicle (symbol 1),
whether or not owned by the Consultant, on or off Agency premises. The
policy shall provide a minimum limit of $2,000,000 per each accident, with
a self-insured retention or deductible of no more than $100,000. This
insurance shall provide contractual liability covering all motor vehicles and
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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) and two million dollars ($2,000,000) aggregate covering the
Consultant's errors and omissions. Any deductible or self-insured retention shall
not exceed two hundred fifty thousand dollars ($250,000) per claim. Such
insurance shall be on a “claims-made” basis, subject to the following conditions:
(1) the retroactive date of the policy shall be on or before the Effective Date of
this Agreement; (2) the policy shall be maintained for at least five (5) years after
completion of the Services and, if requested by Agency, evidence of coverage
shall be provided during this period; and (3) if, within five (5) years of completion
of the Services, coverage is canceled or non-renewed, and not replaced with
another claims-made policy form with a retroactive date prior to the Effective
Date of this Agreement, Consultant shall purchase “extended reporting” coverage
for a minimum of five (5) years after completion of the Services and, if requested
by Agency, provide evidence of coverage during this period.

4.4 All Policies Requirements.

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

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

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

4.4.4 Additional Certificates and Endorsements. If Consultant provides
services to Agency members, SCPPA and/or SCPPA members,
Consultant shall provide certificates of insurance and policy
endorsements, as referenced in Section 4.4.1, naming the specific
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4.5

Section 5.

5.1

5.2

Section 6.

Agency member, SCPPA or Agency member for which the Services are
to be performed.

4.4.5 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. In addition, the
Workers' Compensation policy shall be endorsed with a waiver of
subrogation in favor of Agency for all work performed by Consultant, its
employees, agents and subcontractors.

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 indemnification and hold harmiess 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 to the
extent that the claims 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, excluding any fines or penalties assessed during
an audit, spot check, or self-report to FERC, NERC or any regional compliance
entity.. Consultant shall bear all losses, costs, damages, expense and liability of
every kind, nature and description to the extent that they 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 negligence, active negligence,
or willful misconduct of the Agency.

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

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

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

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

6.3 Assignment and Subcontracting. This Agreement contemplates personal
performance by Consultant and is based upon a determination of Consultant’s
unique professional competence, experience, and specialized professional
knowledge. A substantial inducement to Agency for entering into this Agreement
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6.4

Section 7.

71

7.2

7.3

Section 8.

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.

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.

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

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; 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.
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8.3

8.4

8.5

Section 9.

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:

8.4.1 Immediately terminate the Agreement;

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

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

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

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

8.5.1 Immediately terminate the Agreement.

KEEPING AND STATUS OF RECORDS.

9.1

9.2

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.

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

9.4 Confidential Information and Disclosure.

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

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

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

9.4.3.1 Disclosure to employees, agents, consultants, contractors,
subcontractors or other representatives of Receiving Party that
have a need to know in connection with this Agreement.
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Section 10.

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

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

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

MISCELLANEOUS PROVISIONS.

10.1

10.2

10.3

10.4

10.5

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

Venue. In the event that either party brings any action against the other under
this Agreement, the Parties agree that trial of such action shall be vested
exclusively in the state courts of California in the County of Placer or in the
United States District Court for the Eastern District of California.

Severability. If a court of competent jurisdiction finds or rules that any provision
of this Agreement is invalid, void, or unenforceable, the provisions of this
Agreement not so adjudged shall remain in full force and effect. The invalidity in
whole or in part of any provision of this Agreement shall not void or affect the
validity of any other provision of this Agreement.

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

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

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

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

Mr. Brian Evans-Mongeon
President and CEO

Utility Services, Inc.

1080 Waterbury-Stowe Rd., Suite 2
Waterbury, VT 05676

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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

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

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

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

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

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

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

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

10.11.6 The alternative dispute resolution process is a material condition
to this Agreement and must be exhausted as an administrative
prior to either Party initiating legal action. This alternative dispute
resolution process is not intended to nor shall be construed to
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.
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10.14 Construction of Agreement. Each party hereto has had an equivalent
opportunity to participate in the drafting of the Agreement and/or to consult with
legal counsel. Therefore, the usual construction of an agreement against the
drafting party shall not apply hereto.

10.15 No Third Party Beneficiaries. This Agreement is made solely for the benefit of
the parties hereto, with no intent to benefit any non-signator third parties.
However, should Consultant provide services to an Agency member, 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 UTILITY SERVICES, INC.

Date: 4 0/ 25 / ’CJ Date:

Gt & (b Bl
Randy S. How#rd General Manager Brian Evans-Mongeon, President
Attest:

(P oGist

Assistant- Sécretar‘y -of the Commission

ved as t

//” %;Z////z///é’

/Aane E. Luckhardt General Counsel
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EXHIBIT A
SCOPE OF SERVICES

Utility Services, Inc. (“Consultant”) shall provide NERC related regulatory compliance and
consulting services as requested by the Northern California Power Agency (“Agency”) at any
facilities owned or operated by NCPA, its Members, the Southern California Power Authority
(“SCPPA”), or SCPPA members.

Utility Services, Inc.
Generic Services List and Descriptions:

Program Services

Our team of experts can take this burden off your internal team when it comes to
navigating the fluid, dynamic, and ever-changing world of NERC Reliability Standards.
Utility Services can review and evaluate your current structures, provide feedback, and
propose tailored solutions.

Program Development

Creating compliance programs is a massive task to undertake. Are you ERO ready? Our

staff can help you design a custom fit program to your organization’s needs, or you can
choose to use one of our pre-made templates. Whether a custom program or pre-established
template, you can trust the quality as they have been crafted by our experience

assisting with program designs and actual audits.

Compliance Program Reviews

Evaluating compliance programs and its associated evidence periodically, for example

prior to an audit, is an important part of a robust program. This can be conducted in several
ways, depending on the needs of your organization:

Readiness Reviews

With an Utility Services Readiness Review, an entity can enter a compliance engagement
process with confidence knowing that their program having been evaluated against
expected performance requirements. This evaluation provides you with a quality
assessment of your program against the applicable reliability standards. We offer you a
sense of your strengths and weaknesses, plus provide suggested improvements to better
align your performance to the expected demands. This information is based upon our
involvement in hundreds of audits and compliance examinations.

Mock Audits

Mock Audits are a readiness review strategy where we evaluate your site in the same
capacity as a NERC compliance audit would. Doing this can allow us to identify
possible weaknesses or areas of growth and development for your site.
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Subject Matter Expert (SME) Interviews

Audits can be hard, and it can be stressful for your Subject Matter Expert to go through.
We can help prepare your SME for this through an interview session(s) to prepare them
for what they need to know so they can be confident in the audit process.

Security and Preparedness

Cyber and Physical Risk Preparedness Assessments

This may be one of the best ways to address the growing cyber and physical threats on the
electric sector. Sentry Services, a Utility Services business unit, bases its program off of the
DOE's ES-C2M2 maturity model and the E-ISAC's CRPA program to tailor and adapt a risk
preparedness assessment specific to an organization's needs.

Cyber and Physical Incident Response Assessments

Attacks on the electric sector are becoming more frequent, sophisticated, and increasingly
dangerous. Therefore, it has become even more evident that electric organizations need to
create and maintain an effective incident response plan. We can aid your entity in the
creation and maintenance of this plan in order to mitigate the risk posed by the modern
age.

Securing the Grid (STG)

STG is a custom designed table-top exercise and can be performed after an entity's
Cyber and Physical Preparedness Assessment, or as a challenge to your organization’s
practices and policies. The exercises will allow the participants to understand, enhance
and ensure their cyber and physical security procedures. This program includes a
detailed post exercise report for your reference and follow up requirements. A
Certificate of Participation is also a part of this program and has been used for
demonstrating your performance in the requirements of certain reliability standards.

Securing the Grid Catalog

Utility Services has put together a catalog of scenarios for entities to choose from when
designing your exercise. You have your choice of cyber, physical, emergencies, and
incident management situations. Ask to take a look!

Background Checks

Background checks are a critical security protocol to establish an individual’s security
clearances. Whether it is a corporate requirement, or one bound by standards, we can
provide you will the valuable information you need.
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Education and Organizational Culture

Reliability Assurance Continuing Education (RACE) Training Program

RACE is a compliance, reliability, and security training resource for power industry entities
to utilize to raise their employee’s awareness on the topics surrounding industry
compliance standards and structure. Ask US to provide you our Course Catalog and get you
started on your RACE Scorecard.

Client Days

As a USI client, you receive the added benefit of being invited to our annual Client Day
workshop. Our workshops include discussions with staff and other USI customers on the
prevalent topics of the day. Our workshops are held in various locations or can be geared
to specifically meet your needs. These events provides you with the latest compliance
education, and training while providing a space to network with other industry
professionals.

Compliance Calls and Presentations

For those who would prefer a more regular discussion and training schedule, Utility
Services offers weekly, bi-weekly, or monthly calls and presentations for entities who want
to learn more about their NERC requirements. Utility Services can tailor each call and
presentation to an entity’s individual needs.

“US News & NERC Report”, “Brian’s Blog”, and Security Alert

When you become a client of Utility Services you are invited to sign up for our bi-weekly
Newsletter and email list for “Brian’s Blog”. The “US News & NERC Report” addresses

current NERC compliance news, upcoming meetings, and general compliance topics.

“Brian’s Blog” is our CEQ’s noteworthy news, meeting reminders, and general “need to

know” information. The Utility Services’ Security Alert disseminates important cyber and
physical news that need to go out on those specialized needs. These notices can be directed to
those persons in your organization that would benefit from these special notices.

Aside from our own experiences highlighted above, some of our contractors have been auditors
deployed within regions and were instrumental in the development of the regional compliance
program. Utility Services, Inc. seeks and retains contractors with varied background and
expertise in order to provide for the diverse needs of its constituency. The contractors give the
company the ability to match a customer’s needs with the right information and knowledge, as
well as having a regional perspective, and while USI tries to use its full time employee’s when
they can, schedules can be conflicting and the use of a Subcontractor may be deemed necessary.
Subcontractors hold the same levels of insurance and standards of security as USI.
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Subcontractors:

Garth Arnott

Kim Pitchell

Kirstine Broos

Joe Spencer

David Belanger

Sal Buffamante
Alan Freeman-Scott
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EXHIBIT B
COMPENSATION SCHEDULE AND HOURLY FEES

Service Rate Sheet

Utility Services offers its customers pricing designed for their needs. Projects/Tasks/Scope
of Work services can be structured on the following bases:
e Time&
o Materials
e Notto Exceed
Fixed Pricing
° Other accommodations, if desired

When Utility Services uses an hourly billing rate structure for any work performed, the
following table outlines the specific hourly rates for the different class of worker used.

Hourly Rate Table for Readiness Normal Discount Hourly
Reviews, Audits, & 1t Run Compliance Hourly Rates
Executive $225.00 $200.00
Technical/Compliance Analyst $210.00 $180.00
Associate $175.00 $160.00
Hourly Rate for all other types of work $195.00 $175.00
Travel time (when billable) $140.00 $120.00

e  Customers are entitled to Discount Hourly Rates when the customer agrees to:
o Paying afixed fee price for work described in Section 2.1 of the standard
Services Agreement, or
o Subscribing to a fixed number of hours of work within a monthly period for
work to be performed under Sections 2.1 and 2.2.
e Forwork periods less than an hour, it is the discretion of the Utility Services to
determine what amount of time is appropriate. Typically, the smallest increment
billed is fifteen (15) minutes.

Other Pricing Provisions

e Clients are responsible for costs directly assignable to them for work performed.

e Travel related expenses directly attributable to the client/task project are billed at cost
with.no mark up.

e  Utility Services uses the maximum allowed IRS mileage reimbursement

e rate. Travel time for the Executives is not billed but it may be for other
personnel.

e Company specific or confidential information is not shared without the permission of
the respective organization.

e Tothe extent possible, Utility Services can and will combine meetings and expenses
and may allocate a portion of such expenses to the clients involved during that time.

¢ Information obtained by Utility Services is available and routinely shared with clients
for their performance with the ERO.

e  Pricing set by our CIP Maintenance Program efforts are not subject to change per
this announcement.
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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 Consultant for travel, food and related
costs in excess of those permitted by the Internal Revenue Service.
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EXHIBITC
CERTIFICATION

Affidavit of Compliance for Contractors

I, _ Brian Evans-Mongeon President and CEOQ

(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. 35 %wa M VA~

(Signature of officer or agent)

Dated this _24th day of September  ,20 19 .

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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A FUBLIC ABENCY

NCPA

NORTHERN CALIFORNIA POWER AGENCY

FIRST AMENDMENT TO MULTI-TASK PROFESSIONAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND UTILITY SERVICES, INC. n/k/a
UTILITY SERVICES OF VERMONT, LLC

This First Amendment (“Amendment”) to Multi-Task Professional Services Agreement is entered

into by and between the Northern California Power Agency (“Agency”) and Utility Services, Inc.

n/k/a Utility Services of Vermont, LLC (“Consultant”) (collectively referred to as “the Parties”) as of
, 2021.

WHEREAS, Agency and Utility Services, Inc. entered into a Multi-Task Professional
Services Agreement dated effective October 25, 2019 (the “Agreement”) for Utility Services, Inc. to
provide NERC related regulatory compliance and consulting services as requested by the Northern
California Power Agency (“Agency”) at any facilities owned or operated by NCPA, its Members, the
Southern California Public Power Authority (“SCPPA”), or SCPPA Members; and

WHEREAS, effective January 1, 2021, Utility Services, Inc. changed its name and manner
of organization from Utility Services, Inc., a Vermont corporation, to Utility Services of Vermont,
LLC, a limited liability company; and Utility Services of Vermont, LLC wishes to accept assignment
of the Agreement; and

WHEREAS, the Agency desires to amend the Agreement to reflect those changes and
substitute Utility Services of Vermont, LLC in place of Utility Services, Inc. in the Agreement; and

WHEREAS, the Parties now desire to amend Section 10.8 entitled “Notices” of the
Agreement to list the correct contact information for Utility Services of Vermont, LLC; and

WHEREAS, the Parties also desire to amend Section 10.12 entitled “Controlling
Provisions”; 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 of the Parties.

NOW, THEREFORE, the Parties agree as follows:

1. “Utility Services, Inc.” shall be replaced with “Utility Services of Vermont, LLC” as
Consultant in each location where the name appears in the Agreement.

2. Section 10.8 - Notices is replaced in its entirety as follows:

10.8 Notices. Any written notice to Consultant shall be sent to:
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Mr. Brian Evans-Mongeon
President and CEO

Utility Services of Vermont, LLC
1080 Waterbury-Stowe Rd., Suite 2
Waterbury, VT 05676

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

3. Section 10.12 - Controlling Provisions is replaced in its entirety by the following:

10.12 Controlling Provisions. Inthe 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 the Agreement and the Exhibits hereto, a Purchase Order, or
Consultants Proposal (if any), the Agreement 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.

4. This Amendment in no way alters the terms and conditions of the Agreement except as
specifically set forth herein.

Date: Date:

NORTHERN CALIFORNIA POWER AGENCY UTILITY SERVICES OF VERMONT, LLC

Randy S. Howard, General Manager Brian Evans-Mongeon, President

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel
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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:

Utility Services of Vermont, LLC
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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