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Facilities Committee: In compliance with the Brown Act, if patticipating on the conference call and/or
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accessible location at the participation location 72-hours before the call begins.
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Agenda

Date: Wednesday, September 4, 2019

Subject:  Facilities Committee Meeting

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

The Committee may take action on any of the items listed on this Agenda regardless of whether the matter
appears on the Consent Calendar or is described as an Action Item, a Report 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.

OPEN SESSION

2. Approve Minutes from the August 7, 2019 Facilities Committee Meeting.

3. All Generation Services Facilities, Members, SCPPA — Worley Group, Inc. First Amendment to
MTPSA - Staff is seeking a recommendation for Commission approval of a First Amendment to the
Multi-Task Professional Services Agreement with Worley Parsons Group, Inc. accepting assignment
as Worley Group, Inc., with no changes to the not to exceed amount or the terms and conditions, 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: CTs)

4. All Generation Services Facilities (Except LEC), Members, SCPPA - Ardent Companies, LLC
First Amendment to MTGSA - Staff is seeking a recommendation for Commission approval of a
First Amendment to the five-year Multi-Task General Services Agreement with Ardent Companies,
LLC, increasing the not to exceed amount from $200,000 to $1,200,000, for use at all facilities
owned and/or operated by NCPA (with exception of the Lodi Energy Center), its Members, SCPPA,
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and SCPPA Members. All purchase orders issued pursuant to the agreement will be charged against
approved Annual Operating Budgets. (Commission Category: Consent; Sponsor: Geo)

NCPA Solar Project 1 — Healdsburg WRF Site — CEQA Mitigated Negative Declaration for the
Healdsburg Water Reclamation Facility Site — Staff is seeking a recommendation for Commission
approval of a resolution adopting the Mitigated Negative Declaration and Mitigation Monitoring and
Reporting Program, and directing staff to file a Notice of Determination with the State Clearinghouse
and Sonoma County. (Commission Category: Discussion/Action Item; Sponsor Generation Services
Administration)

NCPA Solar Project 1 — Lodi Sites — CEQA Mitigated Negative Declaration for the Lodi Pixley
Basin, Century East/West, and Parking Garage Sites — Staff is seeking a recommendation for
Commission approval of a resolution adopting the Mitigated Negative Declaration and Mitigation
Monitoring and Reporting Program, and directing staff to file a Notice of Determination with the State
Clearinghouse and San Joaquin County. (Commission Category: Discussion/Action Item; Sponsor
Generation Services Administration)

NCPA Solar Project 1 — Plumas-Sierra Chilcoot Site — CEQA Mitigated Negative Declaration
for the Plumas-Sierra Chilcoot Site — Staff is seeking a recommendation for Commission approval
of a resolution adopting the Mitigated Negative Declaration and Mitigation Monitoring and Reporting
Program, and directing Staff to file a Notice of Determination with the State Clearinghouse and
Plumas County. (Commission Category: Discussion/Action; Sponsor: Generation Services
Administration)

Generation Services 2020 Outage Schedule — Staff is seeking a recommendation for Facilities
Committee approval of the 2020 Outage Schedule for NCPA’s CT, Geo, and Hydro facilities.
(Commission Category: Informational; Sponsor: Generation Services Administration)

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

CAISO Initiative — The Market Settlement Timeline Change — Staff will provide an update
regarding this recent CAISO initiative. (Commission Category: Informational; Sponsor: Power
Settlements)

Combined Integrated Resource Plan 2019 Annual Update — NCPA staff will provide notice to the
committee that the 2019 Combined Integrated Resource Plan Annual Update was filed with Western
on June 28, 2019, on behalf of the NCPA Pool Members. (Commission Category: N/A; Sponsor:
Power Management)

CY 2020 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 2020. (Commission Category: Consent; Sponsor: Power Management)

NID Services Agreement — NCPA staff will review and seek a recommendation for approval of
terms and conditions for development of a Services Agreement between NCPA and Nevada
Irrigation District (NID). (Commission Category: TBD; Sponsor: Power Management)

Clean Energy Savings Initiative Program (CESI) — A working group of NCPA staff and members
received an overview of the CESI program from the Agency’s financial advisor, PFM. Staff was
asked to open this item for discussion with members who may be interested in moving forward with
the next steps of this program. (Commission Category: Informational; Sponsor: Administrative
Services)
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15. Planning and Operations Update — Staff will provide an update on issues related to planning and
operations.

16. Next Meeting Date — The next Facilities Committee meeting is currently scheduled for October 2,
20109.

ADJOURNMENT
lcp
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Minutes — Draft

Date: August 8, 2019
To: NCPA Facilities Committee
From: Carrie Pollo

Subject:  August 7, 2019 Facilities Committee Meeting Minutes

1. Call meeting to order & Roll Call — The meeting was called to order by Committee Vice-Chair
Bill Forsythe at 9:05 am. A sign-in sheet was passed around. Attending via teleconference and/or
on-line presentation were Alan Harbottle and Alex Smith (Alameda), Mark Sorensen (Biggs),
Terry Crowley (Healdsburg), Shiva Swaminathan (Palo Alto), Basil Wong and Steve Hance
(Santa Clara), and Willie Manual (TID). Those attending in person are listed on the attached
Attendee Sign-in Sheet. Committee Representatives from BART, Gridley, Lompoc, Plumas-
Sierra, Port of Oakland, Redding, and Ukiah were absent. Introductions included Joel Ledesma,
new Generations Services AGM, and Brian Schinstock, Electric Resource Analyst, with Roseville
Electric. A quorum of the Committee was established.

PUBLIC FORUM
No public comment.

2. Approve Minutes from the July 3, 2019 Facilities Committee Meeting.

Motion: A motion was made by Jiayo Chiang and seconded by Bill Forsythe recommending
approval of the July 3, 2019 Facilities Committee meeting minutes. A vote was taken by roll call:
YES = Alameda, Biggs, Healdsburg, Lodi, Palo Alto, Roseville, Santa Clara, and TID. The motion
passed.

3. All Generation Services Facilities — Brenntag Pacific, Inc. MTS - Staff presented background
information and was seeking a recommendation for Commission approval of a five-year Multi-
Task Agreement for Purchase of Supplies with Brenntag Pacific, Inc., for purchase of chemicals,
with a not to exceed amount of $2,500,000, for use at all facilities owned and/or operated by
NCPA. This is a renewal agreement with an existing vendor. It is an enabling agreement with no
commitment of funds. This company is based in Santa Fe Springs, CA, but provides local
delivery of supplies. All purchase orders issued pursuant to the agreement will be charged
against approved Annual Operating Budgets. A draft Commission Staff Report and the draft
agreement were available for review.

Motion: A motion was made by Shiva Swaminathan and seconded by Bill Forsythe
recommending Commission approval authorizing the General Manager or his designee to enter
into a Multi-Task Agreement for Purchase of Supplies with Brenntag Pacific, Inc. for bulk



chemical purchases, with any non-substantial changes recommended and approved by the
NCPA General Counsel, which shall not exceed $2,500,000.00 over five years, for use at all
facilities owned and/or operated by NCPA. A vote was taken by roll call: YES = Alameda, Biggs,
Healdsburg, Lodi, Palo Alto, Roseville, Santa Clara, and TID. The motion passed.

4. NCPA CT1 Facilities — Circuit Breaker Replacement Project — Staff provided background
information and was seeking a recommendation for Commission approval to replace the
generator circuit breakers at both the CT1 Alameda and CT1 Lodi facilities. Both CT1 Unit
generator circuit breakers are inspected annually with maintenance performed as needed.
During recent annual maintenance, tests indicated circuit breaker timing response issues. It has
been determined that the breakers are at the end of life, and all spare parts have been used with
no more available. NCPA staff recommend replacement of the generator circuit breakers. Staff
will bid the work needed to carry out the project according to NCPA’s Procurement Policies and
Procedures. The estimated cost for this project is $510,000.00.

Motion: A motion was made by Jiayo Chiang and seconded by Bill Forsythe recommending
Commission approval authorizing the replacement of the generator circuit breakers at NCPA’s
CT1 Alameda and CT1 Lodi facilities and authorizing the General Manager or his designee to
enter into agreements and issue purchase orders to complete this work without further approval
by the Commission, with a total cost not to exceed $510,000.00. A vote was taken by roll call:
YES = Alameda, Biggs, Healdsburg, Lodi, Palo Alto, Roseville, and Santa Clara. ABSTAIN =
TID. The motion passed.

5. NCPA Geothermal Facilities — Modify Scope of Current Geothermal Drilling Project — Staff
presented background information and was seeking a recommendation for Commission approval
to modify the scope of the current Geothermal Drilling Project to including sites Q-10 and Q-3,
pending completion of current P-Site drilling, and assuming the current project comes in under
budget.

The Commission approved the P-Site Drilling Project in November 2018 for a not to exceed
amount of $9 million. The P-Site Drilling Project is nearing completion, and it currently appears
that this project will come in under the initial budgeted amount. Staff would like to use remaining
funds to complete work on two additional wells, which are Q-10 and Q-3. Work on the Q-Site
wells is contingent on P-Site drilling coming in at least $3 million or more under budget. Staff
propose fixing Q-10 first. The casing is ripped with rocks falling down inside the well, blocking the
injection water from passing through to the reservoir. It is an extremely valuable injector that was
completed in 2006. It will be either P&N or plug and abandon. If funds remain after fixing Q-10,
staff propose fixing Q-3, which is a very simple fix.

Motion: A motion was made by Steve Hance and seconded by Bill Forsythe recommending
Commission approval expanding the scope of the current P-Site Drilling Project to include
additional work on Q-Site wells using excess funds from the P-Site Drilling Project, and
authorizing the General Manager or his designee to issue purchase orders for the additional
work on the Q-Site wells. A vote was taken by roll call: YES = Alameda, Biggs, Healdsburg, Lodi,
Roseville, Santa Clara, and TID. ABSTAIN = Palo Alto. The motion passed.

6. All Generation Services Facilities, Members, SCPPA — Aspen Environmental First
Amendment to MTCSA - Staff presented background information and was seeking a
recommendation for Commission approval of a First Amendment to the five-year Multi-Task
Consulting Services Agreement with Aspen Environmental Group for electric system resource
planning and assessment services, increasing the not to exceed amount from $240,000 to
$1,000,000, for use at all facilities owned and/or operated by NCPA, its Members, SCPPA, and
SCPPA Members. The current agreement has been used by humerous NCPA Members, and is
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now low on funds. Staff recommend increasing the amount to keep utilizing this agreement. This
is an enabling agreement with no commitment of funds. All purchase orders issued pursuant to
the agreement will be charged against approved Annual Operating Budgets. A draft Commission
Staff Report and the draft agreement were available for review.

Motion: A motion was made by Jiayo Chiang and seconded by Bill Forsythe recommending
Commission approval authorizing the General Manager or his designee to enter into a First
Amendment to the Multi-Task Consulting Services Agreement with Aspen Environmental Group,
with any non-substantial changes as recommended and approved by the NCPA General
Counsel, increasing the not to exceed amount from $240,000 to $1,000,000, for use at any
facilities owned and/or operated by Agency, its Members, SCPPA, or SCPPA Members, with the
exception of NCPA'’s Lodi Energy Center. A vote was taken by roll call: YES = Alameda, Biggs,
Healdsburg, Lodi, Palo Alto, Roseville, and Santa Clara. ABSTAIN = TID. The motion passed.

7. All Generation Services Facilities, Members, SCPPA — IEC Corporation MTPSA — Staff
provided background information and was seeking a recommendation for Commission approval
of a five-year Multi-Task Professional Services Agreement with Integrated Engineers &
Contractors Corporation dba IEC Corporation, for energy related consulting services, with a not
to exceed amount of $1,000,000, for use at all facilities owned and/or operated by NCPA, its
Members, SCPPA, and SCPPA Members. This is a renewal agreement with an existing vendor.
It is an enabling agreement with no commitment of funds. All purchase orders issued pursuant to
the agreement will be charged against approved Annual Operating Budgets. A draft Commission
Staff Report and the draft agreement were available for review.

Motion: A motion was made by Bill Forsythe and seconded by Jiayo Chiang recommending
Commission approval authorizing the General Manager or his designee to enter into a Multi-Task
Professional Services Agreement with Integrated Engineers and Contractors Corporation dba
IEC Corporation for energy related 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 all facilities owned and/or operated by NCPA, its Members, the
Southern California Public Power Authority (“SCPPA”), or by SCPPA Members. A vote was
taken by roll call: YES = Alameda, Biggs, Healdsburg, Lodi, Palo Alto, Roseville, and Santa
Clara. ABSTAIN = TID. The motion passed.

8. Generation Services 2020 Outage Schedule — Staff reviewed the proposed draft 2020 Outage
Schedule for NCPA’s CT, Geo, and Hydro facilities and was seeking a recommendation for
Facilities Committee approval. After discussing the proposed plant outages, it was decided to
bring this item back for approval at the next meeting. Members expressed concern about the two
outages for the Geo plants during two different months. This may cause conflicts with scheduling
and/or substituting RA during this time. Staff will re-evaluate and try to reschedule both plant
outages in April, proposing one at the beginning of the month, and one towards the end of the
month.

9. PG&E Negotiated Gas Transmission Rate Agreement — Staff gave background information
and was seeking a recommendation for Commission approval of the PG&E Negotiated Gas
Transmissions Rate Agreement.

PG&E filed a gas transmission rate case in November 2017. This case is still moving through the
approval process including CPUC hearings and is nearing a final decision. NCPA has been
participating on the rate case through the Northern California Generation Coalition (NCGC)
which includes Redding, Roseville, Silicon Valley Power, Modesto Irrigation District (MID), and
Turlock Irrigation District (TID), as well as NCPA. The Administrative Law Judge issued a
proposed decision late July 2019. The original proposal was $1.65/MMBtu, and has dropped
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significantly to $1.10/MMBtu. The PG&E negotiated rate consists of two components, including a
fixed fee based on estimated revenue requirements for EG-LT transmission cost only, and a
variable component equal to the other components in the transmission rate that are not directly
associated with gas pipeline transmission costs (i.e.-CPUC, Energy efficiency, etc.) plus a $0.05
adder. Parties recognize the gas transportation costs are impacting the wholesale market prices.
The proposed decision is recommending PG&E conduct hearings to look for alternative rate
designs for the market responsive EG-LT.

A CPUC hearing is scheduled for late August. Most experts think the CPUC will approve the
proposed decision for the negotiated transmission rate, at the August meeting. If this is approved
in the August CPUC meeting, PG&E will file new rates that will go into effect October 1, 2019.
Rate design hearings will be scheduled within 90 days of the CPUC approval of the proposed
rate case decision. This date could still change as Calpine and SMUD are fighting the need of a
hearing for all. Randy Howard thanked Ken Speer and Steve Hance for all their outstanding work
on this rate case.

Motion: A motion was made by Jiayo Chiang and seconded by Basil Wong recommending
Commission approval of the PG&E Negotiated Gas Transmissions Rate Agreement, subject to
legal counsel review. A vote was taken by roll call: YES = Alameda, Biggs, Healdsburg, Lodi,
Palo Alto, Roseville, and Santa Clara. ABSTAIN = TID. The motion passed.

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

CTs — The July operations for CT1 included 15 actual starts with 22 ghost starts, of 62 starts
forecasted, bringing the FYTD to 37 total. The 22 ghost starts brought in $26,000. CT2 had 4
actual starts out of 7 forecasted for a FYTD of 4. CT2 had a planned forced outage to replace
isolation valves and pump, for chiller work. The chiller is a big air conditioner to keep the plant
operating at a cooler temperature and maximize the MW output.

Geo — There was one safety incident to report at Geo for the month of July. A contractor on site
was stung by a bee while backing his vehicle up, so hit a 21kV pole. No injuries were reported,
however the pole was damaged, and was de-energized during the accident. The contractor will
take care of and pay for all repairs. Fire mitigation measures continue with inspections of the
transmission towers, and vegetation management around pipelines, roads, and buildings as well.
BLM also gave approval to re-establish fire breaks, and is coordinating with Roseville on
developing a fire mitigation strategy. Net generation for July totaled 84.5MW. The estimated
monthly total was 62.9GWhr, 2.3% above forecast. The P-9 and P-7 well workovers have been
completed. The P-7 well is working great since the workover. P-9 was plugged and abandoned.
Remaining well workovers include P-5 and P-4. The estimated cost for this project is $3 million
out of a $9 million budget. The estimated completion of the P-site well workovers is late August,
or early September.

Hydro — The Collierville Generator Rewind for Unit 1 started August 5, 2019. The turbine has
been removed with the runner down, and is currently on deck for the contractor to inspect. This
project is scheduled to be finished before Thanksgiving with staff and contractors working around
the clock. Staff will update the Committee next month with progress of this project.

11. Amendment No. 1 to Cotenancy Agreement — Staff provided an update regarding the status of
Amendment No. 1 to the Castle Rock Junction-Lakeville 230-kV Transmission Line Agreement.

NCPA is a cotenant and “Party” to the Agreement of Cotenancy in the Castle Rock Junction to
Lakeville 230kV transmission line. The cotenancy line connects the NCPA Geothermal projects
to the CAISO controlled Grid. NCPA, SVP, CDWR, and PG&E all own transmission entitlements
to the line. CDWR provided notice of its intent to withdraw from the agreement, on July 30, 2018.
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PG&E, with support from NCPA and SVP, filed an amendment at FERC acknowledging CDWR’s
request for termination. CDWR is disputing the cost of removal for terminating the agreement.
The amendment filed effectively rejected CDWR'’s request, pending resolution of the cost of
removal in dispute. All other matters have been delayed until this issue is resolved. NCPA and
SVP are planning to jointly file comments in support of PG&E’s position. This should provide
additional time and process to resolve the cost of removal dispute, and other outstanding matters
between the parties. Pending FERC action, NCPA anticipates this matter will be set for a
settlement hearing.

New Business Opportunities — Staff provided an update regarding new business opportunities.

NCPA previously submitted a proposal to Nevada Irrigation District (NID) to supply scheduling
and dispatch services for the Deer Creek Powerhouse. On behalf of Lompoc, NCPA augmented
the proposal and also submitted an offer to purchase the output of the project for a period of two
(2) years. NID has acknowledged receipt of NCPA’s proposals, but indicated that due to staff
vacations, they would provide a response to NCPA'’s proposal in August 2019.

NCPA submitted a draft proposal to South Feather Water and Power Agency (SFWPA). Power
Management services would include scheduling and dispatch services, and/or purchasing the
SFWPA hydroelectric output. The NCPA technical team toured SFWPA facilities on July 29,
2019, focusing on SCADA, communications, and control systems. Staff are taking integration
steps, and have created a collaboration site on NCPA Connect to share information. Staff
submitted an indicative offer to purchase the output of the project through a long-term PPA.
SFWPA responded with questions and comments. Staff have scheduled a meeting with SFWPA
to continue negotiations. The PG&E contract with SFWPA expires July 1, 2020.

Planning and Operations Update —

- Staff have been working on a couple of major software upgrade projects, including an ADS
system upgrade, and a new LEC Multi-Stage Generator Unit Model (MSG). The ADS
upgrade will help with automation of CAISO dispatch instructions, and will increase efficiency
and durability. The new MSG software will enable LEC to be dispatched in different operating
modes which will be a key benefit enabling energy produced during the LEC start-up to be
scheduled into the DAM.

- Staff have been working on an update to the staffing study and operational impacts regarding
increasing provision of services to Members and customers. The study is focused on NCPA
processes as well as staffing, plus the NERC low to medium impacts on operations. Staff will
update the Committee when the final study is completed either in September or October.

- CAISO TAC — Due to transmission costs through the Scheduling Coordinator Agreement,
Member collateral deposits in the GOR account have increased significantly. Staff is currently
evaluating and developing a summary regarding this issue. When completed, staff will update
the Committee.

Schedule next meeting date — the next regular Facilities Committee meeting is scheduled for
September 4, 2019

ADJOURNMENT

The meeting was adjourned at 12:05 pm.
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Northern California Power Agency
August 7, 2019 Facilities Committee Meeting
Attendance List

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

Commission Staff Report

Date: August 20, 2019

COMMISSION MEETING DATE:

September 27, 2019

SUBJECT: WorleyParsons Group, Inc. — First Amendment to the Five Year Multi-Task
Professional Services Agreement; Applicable to the following projects: All NCPA Facilities,
Members, SCPPA and SCPPA Members.

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:19




WorleyParsons Group, Inc. — First Amendment to Five Year MTPSA
September 27, 2019
Page 2

RECOMMENDATION:

Approval of Resolution XX-XX authorizing the General Manager or his designee to enter into a
First Amendment to the Five Year Multi-Task Professional Services Agreement with
WorleyParsons Group, Inc., with any non-substantial changes as recommended and approved
by the NCPA General Counsel, to change the vendor name in the agreement to Worley Group,
Inc., for continued use at all facilities owned and/or operated the Northern California Power
Agency (NCPA), its Members, by the Southern California Public Power Authority (SCPPA), or by
SCPPA Members.

BACKGROUND:

Various consulting services, including those related to project support and plant operations, are
required at NCPA, Member, SCPPA, and SCPPA Member locations from time to time.

On May 2, 2019, NCPA entered into a Five Year Multi-Task Professional Services Agreement for
consulting services with WorleyParsons Group, Inc. Effective May 8, 2019, WorleyParsons
Group, Inc. notified NCPA of their intention to change their name to Worley Group, Inc. This
amendment will change their name in the agreement to Worley Group, Inc. This amendment
does not change any of the other terms or conditions of the agreement.

FISCAL IMPACT:

Upon execution, the total cost of the Agreement is still not to exceed $1,500,000 over five years,
to be used out of NCPA approved annual operating budgets as services are rendered. Purchase
orders referencing the terms and conditions of the Agreement will be issued following NCPA
procurement policies and procedures.

SELECTION PROCESS:

This enabling agreement does not commit NCPA to any expenditure of funds. At the time
services are required, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA currently has similar agreements in place with HDR
Engineering, Inc., Power Engineers, Inc., and Thermal Engineering Company and seeks bids
from multiple qualified providers whenever services are needed. Bids are awarded to the lowest
cost provider. NCPA will issue purchase orders based on cost and availability of the services
needed at the time the service is required.

ENVIRONMENTAL ANALYSIS:

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

COMMITTEE REVIEW:

Pending committee review.

SR: XXX:19



WorleyParsons Group, Inc. — First Amendment to Five Year MTPSA
September 27, 2019
Page 3

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (3):
e Resolution
e Multi-Task Professional Services Agreement with WorleyParsons Group, Inc.

e First Amendment to Multi-Task Professional Services Agreement with WorleyParsons
Group, Inc.

SR: XXX:19



RESOLUTION 19-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO THE FIVE YEAR MULTI-TASK PROFESSIONAL
SERVICES AGREEMENT WITH WORLEYPARSONS GROUP, INC.

(reference Staff Report #XXX:19)

WHEREAS, consulting services, including those related to project support and plant operations, are
required from time to time at facilities owned and/or operated by Northern California Power Agency (NCPA), its
Members, Southern California Public Power Authority (SCPPA), and SCPPA Members; and

WHEREAS, WorleyParsons Group, Inc. is a provider of these services; and

WHEREAS, NCPA entered into a five year Multi-Task Professional Services Agreement with
WorleyParsons Group, Inc. on May 2, 2019; and

WHEREAS, effective May 8, 2019, WorleyParsons Group, Inc. notified NCPA of their intention to
change their name to Worley Group, Inc.; and

WHEREAS, NCPA now desires to enter into a First Amendment with WorleyParsons Group, Inc. to
amend the current agreement and reflect the consultant’s name change to Worley Group, Inc.; 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 Five Year Multi-Task
Professional Services Agreement with WorleyParsons Group, Inc., with any non-substantial changes as
approved by the NCPA General Counsel, changing the vendor name to Worley Group, Inc., for continued use
at all facilities owned and/or operated by NCPA, its Members, by the Southern California Public Power
Authority (SCPPA), or by SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2019 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

ROGER FRITH ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CAUF&POV\IPE‘@W
MULTI-TASK PROFESSIONAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
WORLEYPARSONS GROUP, 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 WorleyParsons Group, Inc., a
Delaware corporation with its office located at 2330 East Bidwell Street, Suite 150, Folsom, CA
95630 (“Consultant”) (together sometimes referred to as the “Parties”) as of MFI\? | )
2019 (“Effective Date”) in Roseville, California. )

Section 1. SERVICES. Subject to the terms and conditions set forth in this Agreement,
Consultant shall provide to Agency the services described in the Scope of Services attached
hereto as Exhibit A and incorporated herein ("Services"), at the time and place and in the
manner specified therein.

1.1 Term of Agreement. The term of this Agreement shall begin on the Effective
Date and shall end when Consultant completes the Services, or no later than five
(5) 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.

1.2.1 If Contractor’s failure to conform to this standard of performance is
discovered within four (4) years of the completion of the Services under
any Purchase Order, and provided that Contractor is notified of such
nonconformance within thirty (30) days after the discovery thereof, then
Contractor shall, as its sole obligation, re-perform the deficient Services at
no cost to Agency.

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
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Section 2.

2.1

2,2

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

COMPENSATION. Agency hereby agrees to pay Consultant an amount NOT
TO EXCEED ONE MILLION FIVE HUNDRED THOUSAND dollars
($1,500,000.00) 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.

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
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2.3

24

2.5

Section 3.

that complies with all of the requirements above to pay Consultant; provided that
in the event Agency disputes an invoice in whole or in part, the Agency shall
notify Consultant in writing by the payment due date of the basis for the portion in
dispute and pay the undisputed amount of the invoice within the time provided for
herein. Consultant shall be entitled to suspend until fully paid, or terminate the
Services under this Agreement should Agency fail to compensate Consultant in
accordance with the terms and conditions of this Agreement for undisputed
Services performed.

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

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

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

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

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

the Services.

Section 4.

INSURANCE REQUIREMENTS. Before beginning any work under this

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

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

4.2 Commercial General and Automobile Liability Insurance.

4.2.1 Commercial General Insurance. Consultant shall maintain commercial
general liability insurance for the term of this Agreement, including
products liability, covering any loss or liability, including the cost of
defense of any action, for bodily injury, death, personal injury and broad
form property damage which may arise out of the operations of
Consultant. The policy shall provide a limit of $1,000,000 per
occurrence/$2,000,000 aggregate. Commercial general coverage shall
be at least as broad as ISO Commercial General Liability form CG 0001
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(current edition) on "an occurrence" basis covering comprehensive
General Liability, with a self-insured retention or deductible of no more
than $250,000. 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 $1,000,000 per each accident, with
a self-insured retention or deductible of no more than $100,000. This
insurance shall provide contractual liability covering all motor vehicles and
mobile equipment to the extent coverage may be excluded from general
liability insurance.

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

4.3 Professional Liability Insurance. Consultant shall maintain professional
liability insurance appropriate to Consultant's profession performing work in
connection with this Agreement in an amount not less than one million dollars
($1,000,000.00) and two million dollars ($2,000,000) aggregate covering the
Consultant's errors and omissions. 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
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4.5

Section 5.

reduction in scope or amount, cancellation, or modification adverse to
Agency of the policies referenced in Section 4.

4.4.3 Reserved.

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
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.

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 harmiess 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. 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
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5.3

Section 6.

(“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.

Limitation of Liability. Notwithstanding any other provision herein to the
contrary:

5.3.1 In no event shall either Party be liable to the other for special, indirect,
incidental, punitive or consequential damages of any nature (regardless
of whether such damages are alleged to have risen from negligence;
breach of warranty; breach of contract; or other act, error or omission; or
from strict or absolute liability in tort; or from any other cause whatsoever,
or any combination of the foregoing) including, but not limited to:
damages arising from the use or loss of use of any facility; loss of
anticipated profits or revenues; costs of replacement services, goods and
utilities; damages arising from delay; claims of customers; or interest; and

5.3.2 Consultant’'s maximum cumulative liability as to property damage and
bodily injury under any Purchase Order issued hereunder shall be limited
to the greater of the compensation received by Consultant under such
Purchase Order or ten million dollars ($10,000,000).

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 entitiement 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 Consuitant 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.
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6.2

6.3

6.4

Section 7.

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

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

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

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 entitied 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;

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.
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Section 9.

9.1

9.2

9.3

9.4

KEEPING AND STATUS OF RECORDS.

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

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

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

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
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Section 10.

9.4.3

9.4.4

Party: (a) shall hold the Disclosing Party's Confidential Information in
confident; and (b) shall take all reasonable steps to prevent any
unauthorized possession, use, copying, transfer or disclosure of such
Confidential Information.

Permitted Disclosure. Notwithstanding the foregoing, the following
disclosures of Confidential Information are allowed. Receiving Party shall
endeavor to provide prior written notice to Disclosing Party of any
permitted disclosure made pursuant 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

Attorneys’ Fees. If a party to this Agreement brings any action, including an

action for declaratory relief, to enforce or interpret the provision of this

Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees in

addition to any other relief to which that party may be entitled. The court may set

such fees in the same action or in a separate action brought for that purpose.
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10.2 Venue. 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.

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

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

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

10.6 Conflict of Interest. Consultant may serve other clients, but none whose
activities within the corporate limits of Agency or whose business, regardless of
location, would place Consultant in a “conflict of interest,” as that term is defined
in the Political Reform Act, codified at California Government Code Section
81000 ef 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 Ken Speer,
Assistant General Manager, or his/her designee, who shall act as the Agency’s
representative. All correspondence shall be directed to or through the
representative.

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

WorleyParsons Group, Inc.
Attention: Marc Pelletier
2330 East Bidwell Street, Suite 150
Folsom, CA 95630
With a copy to:
David Mussa
Legal Department; Lobby Level G2A
2675 Morgantown Road
Reading, PA 19607
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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
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.

Multi-Task Professional Services Agreement between GS-VEN-2019-009
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10.11.5 The Parties shall equally bear the costs of any third party in any
alternative dispute resolution process.

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

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

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

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

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 WORLEYPARSONS GROUP, INC.

ate__ 51 2014 pate_Aeaic 17, 2015

' : - \ - 7/ . i

oy o 7

RANDY S.' HOWARD, E.B. JENSEN,

General Manager Vice President, Power & New Energy
Multi-Task Professional Services Agreement between GS-VEN-2019-009

Northern California Power Agency and WorleyParsons Group, Inc.
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Attest:

~

O Sedhor it

Assistant Secretary of the Commission

Approved as to Form:

VI ;
ne E. Luckh

ardt, General Counsel
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EXHIBIT A
SCOPE OF SERVICES

WorleyParsons Group Inc. ("Consultant") shall provide the following consulting services related
to project support and plant operations to the Northern California Power Agency ("Agency"), its
Members, SCPPA, and/or SCPPA Members:

Services to include, but not be limited to the following:
e Feasibility Studies

Business Model Development

Conceptual Design Cost

Estimating Contract

Planning

Engineering Services (preliminary and detailed)

Engineering Studies

Execution Planning

Operations and Maintenance Evaluation and Support

Vendor Quality Assurance

Construction Management

Start-up and Commissioning service

Multi-Task Professional Services Agreement between GS-VEN-2019-009
Northern California Power Agency and WorleyParsons Group, Inc.
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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 the Agreement. The hourly rates and or compensation break down and an
estimated amount of expenses is as follows:

2018-2019 Rate Schedule for
Billing Classifications, Hourly Rates* and Expenses

'HOURLY RATES
Classification POSITION TITLE Straight
) Overtime
Time
- SemoT Proj-ect Manager / $190.29 | $190.29
Engineering Manager
ap Senior Su;_:ervising Engineer / $169.97 | $169.97
Project Manager
A Supervising Engineer / $151.83 | $151.83
Technical Consultant
AR Princfpal Engfneer / $139.05 | $139.05
Project Engineer

54 Sr. Engineer $123.05 | $123.05
5B Engineer Il $113.12 | $113.12
5C Engineer | $102.32 | $102.32
4B Principal Designer $§141.72 | $172.86
54 Sr. Designer $118.98 | $145.13
5D Designer I $107.10 | $130.64
6A Sr. CAD Technician $92.69 | $113.06
6B CAD Technician $82.58 | $100.72
4B Project Control 5$102.32 | $102.32
SA Senior Project Control $123.05 | $123.05
5D Admin Assistant/8illing $86.09 | $105.01
5C Principal Document Controller $86.09 | $105.01
5A Procurement $123.05 | $123.05

*Labor rates are valid through December 27, 2019.
This is a summary rate sheet and is not indicative of all services available
WorleyParsons. Additional rates may be provided on a Task Order basis
Principal Project Manager, Principal Technical Consultant, Senior Technical
and Construction Director. Depending on the specific skill and knowledge,
positions are billed at individual hourly rates, to be negotiated per Task

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.

Multi-Task Professional Services Agreement between GS-VEN-2019-009
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EXHIBIT C
CERTIFICATION

Affidavit of Compliance for Contractors

l, E.5 SERSSER

(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
WORLEYPARSONS GROUP, 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 projed/é//)f

-~ (Signature of officer or 'agent)

Datedthis /7  dayof Aezic 20 )7,

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 Professional Services Agreement between GS-VEN-2019-009
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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 WORLEYPARSONS GROUP, INC.
CHANGING NAME TO WORLEY GROUP, INC.

This First Amendment (“Amendment”) to the Multi-Task Professional Services Agreement is
entered into by and between the Northern California Power Agency (“Agency”) and Worley Group,
Inc. (“Consultant”) (collectively referred to as “the Parties”) as of , 2019
(“Amendment Effective Date”).

WHEREAS, the Parties entered into a Multi-Task Professional Services Agreement dated
effective May 1, 2019, (the “Agreement”) for Consultant to provide consulting services related to
project support and plant operations for the Agency, Agency Members, the Southern California
Public Power Authority (SCPPA), or SCPPA Members; and

WHERAS, effective May 8, 2019, WorleyParsons Group, Inc. changed its name to Worley
Group, Inc. and the Agency desires to amend the Agreement to reflect the change of Consultant’s
name to Worley Group, Inc.

WHEREAS, the Parties now desire to amend Section 10.8 entitled “Notices” of the
Agreement to reflect change of the Consultant’'s name; 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, WorleyParsons Group, Inc. consents to the amendment;
NOW, THEREFORE, the Parties agree as follows:

1. As of the Amendment Effective Date, the preamble to the Agreement is replaced in its
entirety as follows:

“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 Worley Group, Inc., a
Delaware Corporation with its main office located at 2330 East Bidwell Street, Suite 150,
Folsom, CA 95630 (“Consultant”) (together sometimes referred to as “Parties”) as of May
01, 2019 (“Effective Date”) in Roseville, California.”

2. As of the Amendment Effective Date, Section 10.8 Notices is replaced in its entirety as
follows:

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

First Amendment to Multi-Task Professional Services Agreement between GS-VEN-2019-009
Northern California Power Agency and WorleyParsons Group Inc. Changing Name to Worley Group Inc.
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Worley Group, Inc.
Attention: Marc Pelletier

2330 East Bidwell Street, Suite 150

Folsom, CA 95630

With a copy to:
David Mussa

Legal Department; Lobby Level G2A

2675 Morgantown Road
Reading, PA 19607

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. Agency hereby approves the name change of the Agreement from WorleyParsons Group,

Inc. to Worley Group, Inc., Consultant.

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

the attached Exhibit A.

5. This Amendment in no way alters the terms and conditions of the Agreement except as

specifically set forth herein.

Date:

NORTHERN CALIFORNIA POWER AGENCY

RANDY S. HOWARD, General Manager

Attest:

Assistant Secretary of the Commission

First Amendment to Multi-Task Professional Services Agreement between

Date:

WORLEY GROUP, INC.

E.B JENSEN,
Vice President, Power & New Energy

GS-VEN-2019-009

Northern California Power Agency and WorleyParsons Group, Inc. Changing Name to Worley Group, Inc.
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Approved as to Form:

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

Worley Group, Inc. ("Consultant") shall provide the following consulting services related to project
support and plant operations to the Northern California Power Agency ("Agency"), its Members,
SCPPA, and/or SCPPA Members:

Services to include, but not be limited to the following:
o Feasibility Studies

Business Model Development

Conceptual Design Cost

Estimating Contract

Planning

Engineering Services (preliminary and detailed)

Engineering Studies

Execution Planning

Operations and Maintenance Evaluation and Support

Vendor Quality Assurance

Construction Management

Start-up and Commissioning service
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

Date: September 4, 2019
COMMISSION MEETING DATE: September 27, 2019

SUBJECT: Ardent Companies, LLC — First Amendment to Five Year Multi-Task General
Services Agreement for specialty electrical and instrumentation (E&I) services; Applicable to the
following projects: All NCPA Facilities (with exception of Lodi Energy Center), NCPA Members,
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 [

San Francisco Bay Area

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

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

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

If other, please specify

SR: xxx:19



Ardent Companies, LLC — First Amendment to 5-Year MTGSA
September 27, 2019
Page 2

RECOMMENDATION:

Approval of Resolution XX-XX authorizing the General Manager or his designee to enter into a
First Amendment to the Multi-Task General Services Agreement with Ardent Companies, LLC,
with any non-substantial changes recommended and approved by the NPCA General Counsel,
increasing the not to exceed amount from $200,000 to $1,200,000, for continued use at any
facilities owned and/or operated by NCPA, its Members, SCPPA, or SCPPA Members, with the
exception of NCPA’s Lodi Energy Center.

It is recommend that this item be placed on the Commission Consent Calendar.
BACKGROUND:

Various specialty electrical and instrumentation (E&I) services are required from time to time
related to project support at facilities owned and/or operated by NCPA, its Members, by the
Southern California Public Power Authority (SCPPA), and by SCPPA Members.

NCPA entered into a five year Multi-Task General Services Agreement with Ardent Companies,
LLC effective June 17, 2019 for an amount not to exceed $200,000. NCPA has found this vendor
to be reliable with competitive pricing, and continues to have a good working relationship with
them. NCPA anticipates utilizing this vendor for upcoming wooden pole maintenance on the
21KV Line at its Geothermal plant. In anticipation of this and other potential upcoming work, the
agency is requesting an increase in the not to exceed amount form $200,000 to $1,200,000. This
amendment is still available for use at any facility owned and/or operated by NCPA at any
facilities owned and/or operated by the NCPA, its Members, Southern California Public Power
Authority (SCPPA), or SCPPA Members, with the exception of NCPA’s Lodi Energy Center.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $1,200,000 over five years, to
be used out of the NCPA approved annual operating budgets as services are rendered.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

SELECTION PROCESS:

This enabling agreement does not commit NCPA to any expenditure of funds. At the time
services are required, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA is currently soliciting vendors for similar services
and seeks bids from as many qualified providers as possible. Bids are awarded to the lowest
cost provider. NCPA will issue purchase orders based on cost and availability of the services
needed at the time the service is required.

ENVIRONMENTAL ANALYSIS:
This activity would not result in a direct or reasonably foreseeable indirect change in the physical

environment and is therefore not a “project” for purposes of Section 21065 the California
Environmental Quality Act. No environmental review is necessary.

SR: xxx:19
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COMMITTEE REVIEW:
Pending committee review.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (3):
e Resolution
e Multi-Task General Services Agreement with Ardent Companies, LLC

e First Amendment to the Multi-Task General Services Agreement with Ardent Companies,
LLC

SR: xxx:19



RESOLUTION 19-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO MULTI-TASK GENERAL SERVICES AGREEMENT
WITH ARDENT COMPANIES, LLC

(reference Staff Report #xxx:19)

WHEREAS, specialty electrical and instrumentation (E&I) services are required from time to time at
facilities owned and/or operated by NCPA, its Members, Southern California Public Power Authority (SCPPA),
or SCPPA Members, with the exception of NCPA’s Lodi Energy Center; and

WHEREAS, Ardent Companies LLC is a provider of these services; and

WHEREAS, NCPA entered into a Multi-Task General Services Agreement with Ardent Companies, LLC
effective June 17, 2019; and

WHEREAS, NCPA recently used this vendor to complete the replacement of six wooden poles on a
21KV line and anticipates utilizing this vendor for the replacement of additional poles, and wants to ensure
there are sufficient funds available on this agreement; and

WHEREAS, NCPA seeks to increase the not to exceed amount of the current agreement from $200,000
to $1,200,000; and

WHEREAS, this activity would not result in a direct or reasonably foreseeable indirect change in the
physical environment and is therefore not a “project” for purposes of Section 21065 the California Environmental
Quiality 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 General
Services Agreement with Ardent Companies, LLC with any non-substantial changes as approved by the NCPA
General Counsel, increasing the not to exceed amount from $200,000 to $1,200,000 for specialty electrical and
instrumentation (E&I) services for use at all facilities owned and/or operated by NCPA (with exception of the
Lodi Energy Center), its Members, Southern California Public Power Authority (SCPPA), or SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2019 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

ROGER FRITH ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
ARDENT COMPANIES, 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 Ardent Companies, Inc., a
corporation with its office located at 170 New Camellia Blvd., Suite 200 Covington, LA 70433
(“Contractor”) (together sometimes referred to as the “Parties”) as of /7 , 2019
(“Effective Date”) in Roseville, California.

Section1. ¥ 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 Term of Agreement. The term of this Agreement shall begin on the Effective
Date and shall end when Contractor completes the Work, or no later than five (5)
years from the date this Agreement was signed by Agency, whichever is shorter.

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

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

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

1.5 Regquest 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 all related expenditures authorized
by that Purchase Order, and shall include a time by which the Requested Work
shall be completed. Contractor shall have fourteen calendar days from the date
of the Agency’s issuance of the Purchase Order in which to respond in writing
that Contractor chooses not to perform the Requested Work. If Contractor
agrees to perform the Requested Work, begins to perform the Requested Work,
or does not respond within the fourteen day period specified, then Contractor will

Multi-Task General Services Agreement between GS-VEN-2019-048
Northern California Power Agency and Ardent Companies, LLC
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Section 2.

have 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 TWO HUNDRED THOUSAND dollars ($200,000) for the Work, which shall include
all fees, costs, expenses and other reimbursables, as set forth in Contractor’s fee schedule,
attached hereto and incorporated herein as Exhibit B. This dollar amount is not a guarantee
that Agency will pay that full amount to the Contractor, but is merely a limit of potential Agency
expenditures under this Agreement.

21

2.2

23

24

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

The beginning and ending dates of the billing period;

Work performed,;

The Purchase Order number authorizing the Requested Work:

At Agency'’s option, for each work item in each task, a copy of the
applicable time entries or time sheets shall be submitted showing the
name of the person doing the work, the hours spent by each person, a
brief description of the work, and each reimbursable expense, with
supporting documentation, to Agency’s reasonable satisfaction;

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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

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

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

Multi-Task General Services Agreement between GS-VEN-2019-048
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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,

provide all facilities and equipment that may be necessary to perform the Work, pricing for
equipment is set forth in Contractor’s fee schedule.

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.

4.21 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 $1,000,000 per
occurrence/$2,000,000 aggregate. Commercial general coverage shall
be at least as broad as ISO Commercial General Liability form CG 0001
(current edition) on "an occurrence" basis covering comprehensive
General Liability, with a self-insured retention or deductible of no more
than $100,000. No endorsement shall be attached limiting the coverage.

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

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

4.4 Pollution Insurance. Intentionally Omitted

4.5 All Policies Requirements.

4.5.1 Verification of coverage. Prior to beginning any work under this
Agreement, Contractor shall provide Agency with (1) a Certificate of
Insurance that demonstrates compliance with all applicable insurance
provisions contained herein and (2) policy endorsements to the policies
referenced in Section 4.2 and in Section 4.4, if applicable, adding the
Agency as an additional insured and declaring such insurance primary in
regard to work performed pursuant to this Agreement.

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

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

4.5.4 Additional Certificates and Endorsements. |f Contractor performs
Work for Agency members, SCPPA and/or SCPPA members pursuant to
this Agreement, 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
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.

4.6 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.

Section5. INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.
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5.1

5.2

Section 6.

Effect of Insurance. Agency's acceptance of insurance certificates and
endorsements required under this Agreement does not relieve Contractor from
liability under this indemnification and hold harmless clause. This indemnification
and hold harmless clause shall apply to any damages or claims for damages
whether or not such insurance policies shall have been determined to apply. By
execution of this Agreement, Contractor acknowledges and agrees to the
provisions of this section and that it is a material element of consideration.

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

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,
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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 resuiting 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. Intentionally Omitted

6.5 Certification as to California Energy Commission Regarding Hazardous
Materials Transport Vendors. Intentionally Omitted

6.6 Maintenance Labor Agreement. Intentionally Omitted

Section7. @ LEGAL REQUIREMENTS.

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

7.3

7.4

7.5

7.6

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.

Contractor shall be required to submit to the Agency during the contract period,
copies of Public Works payroll reporting information per California Department of
Industrial Relations, Form A- 1-131 (New 2-80) concerning work performed under
this Agreement.
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Section 8.

8.1

8.2

8.3

8.4

Section 9.

9.1

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

TERMINATION AND MODIFICATION.

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

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

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

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

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

8.4.1 Immediately terminate the Agreement;

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

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

KEEPING AND STATUS OF RECORDS.

Records Created as Part of Contractor’s Performance. All reports, data,
maps, models, charts, studies, surveys, photographs, memoranda, plans,
studies, specifications, records, files, or any other documents or materials, in
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9.2

9.3

9.4

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
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.
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Section 10.

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.

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.
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10.2

10.3

Section 11.

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

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

WARRANTY.

1.1

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
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.
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11.3

Section 12.

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

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

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

121

12.2

12.3

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 resuit
in cessation of work activities, until items in non-compliance are corrected. It is
also expressly acknowledged, understood and agreed that no payment shall be
due from Agency to Contractor under this Agreement at any time when, or for
any Work performed when, Contractor is not in full compliance with this Section
12.

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

Contractor shall take all reasonable steps and precautions to protect the health of
its employees and other site personnel with regard to the Work. Contractor shall
conduct occupational health monitoring and/or sampling to determine levels of
exposure of its employees to hazardous or toxic substances or environmental
conditions. Copies of any sampling results will be forwarded to the Agency site
safety representative upon request.
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12.7

12.8

12.9

12.10

Section 13.

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

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

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

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

MISCELLANEOUS PROVISIONS.

13.1

13.2

13.3

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 entitied. 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.

Confilict 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
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in the Political Reform Act, codified at California Government Code Section
81000 et seq.

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

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

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

Legal

Ardent Companies, INC.

170 New Camellia Blvd., Suite 200
Covington, LA 70433

With a copy to:

Bill Bryant

West Coast Manager
Ardent Companies, LLC
4824 Rosedale Lane
Bakersfield, CA 93314

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

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

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

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

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

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

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

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

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

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

Section 14. CONSEQUENTIAL DAMAGES.

141 NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
ELSEWHERE HEREIN, AND EXCEPT FOR A PARTY'S INDEMNIFICATION
OBLIGATIONS HEREUNDER, OR A PARTY'S GROSS NEGLIGENCE,
WILFUL MISCONDUCT, NO MEMBER OF EITHER PARTY SHALL BE
LIABLE TO ANY MEMBER OF THE OTHER PARTY FOR ANY
CONSEQUENTIAL, INCIDENTAL, INDIRECT OR PUNITIVE DAMAGES OF
ANY KIND OR CHARACTER, INCLUDING, BUT NOT LIMITED TO, LOSS OF
USE, LOSS OF PROFIT, LOSS OF REVENUE, LOSS OF PRODUCTIVITY,
LOSS OF EFFICIENCY, LOSS OF PRODUCT OR PRODUCTION,
RESERVOIR DAMAGE, WHENEVER ARISING UNDER THIS AGREEMENT
OR AS A RESULT OF, RELATING TO OR IN CONNECTION WITH THE
PERFORMANCE OF THIS AGREEMENT OR THE SERVICES HEREUNDER,
AND NO CLAIM SHALL BE MADE BY ANY MEMBER OF EITHER PARTY
AGAINST THE OTHER FOR SUCH DAMAGES REGARDLESS OF WHETHER
SUCH CLAIM IS BASED OR CLAIMED TO BE BASED ON NEGLIGENCE
(INCLUDING SOLE, JOINT, ACTIVE, PASSIVE, CONCURRENT OR GROSS
NEGLIGENCE), FAULT, BREACH OF WARRANTY, BREACH OF
AGREEMENT, STATUTE, STRICT LIABILITY OR OTHERWISE.

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

NORTHERN CALIFORNIA POWER AGENCY ARDENT COMPANIES, INC.

Date b / ¥ / ki Date_cJart® /.§, Ze’ P
RANDY S. HOWARD, General Manager Albert F. Vallotton, Ill, President
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Attest:

Assistant Secretary Commission

Approved as to Form:
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EXHIBIT A
SCOPE OF WORK
Ardent Companies, LLC (“Contractor”) shall provide, but not limited to specialty electrical and
instrumentation (E&I) 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.

NOTE: Lodi Energy Center (LEC) is excluded from this Agreement.

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:

1. LABOR RATE SCHEDULE

STRAIGHT SATURDAY | SUNDAY/HOLIDAY
CLASSIFICATIONS TIME DAILY OT oT oT
INDIRECTS
Supervisor Inside
Wireman $ 143.42 $ 180.59 $ 180.59 $ 225.00
Supervisor Outside
Wireman $ 152.68 $247.18 $247.18 $252.12
DIRECTS
Inside Wireman $129.42 $ 159.59 $ 159.59 $197.00
Outside Wireman $ 135.68 $213.18 $213.18 $218.12

1.1. Per Diem assumes housing is available within a forty-five (45) minute drive of the project

jobsite.

1:2.

Ardent's Management Personnel (Indirects) Pre-diem Rate is $150 per day, all Craft
Personnel Pre-diem Rate is $100 per day. Ardent reserves the right to adjust daily per diems
based on seasonal, locational, and availability demands. Current per diem rate structures are
based on our best estimate at this time.

LABOR RATE TERMS AND CONDITIONS

2.1. Straight Time - Applies to first (8) eight hours worked Monday - Friday. .

2.2.Daily Overtime — Applies to hours worked beyond (8) eight hours but not exceeding (12)
twelve hours Monday through Friday. Saturday Overtime — Applies to all hours worked
on Saturday.

2.3. Sunday/Holidays — Applies to all hours worked on Sundays and all Nationally recognized
Holidays.

2.4. Work Week — Period beginning 12:01AM Monday and concluding 11:59PM Sunday.

2.5. Labor rates include applicable insurance, taxes, payroll benefits, small tools (under
$500 value each), fringe benefits, home office overhead and profit.
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2.6. Call out work for our personnel will be billed from the Bakersfield office to your facility
at our Standard Labor & Equipment Rates.

2.7. Stand by time for our personnel will be billed at our Standard Labor & Equipment Rates.

2.8. Ardent will charge a minimum two (4) hour show up time for all weather-related
shutdowns, customer directed work stoppages, cancellation or demobilization.

2.9. Materials, sub-contractors, 3™ party rental equipment and fuel cost will be invoiced at
Ardent’s cost (including freight and taxes) plus a fifteen percent (15 %) mark-up. Drivers
time for delivery of materials and equipment to the job site (if required) will be billed at
the above apprentice rate, plus mileage at $0.65 per mile.

2.10. Ardent’s superintendent and/or foreman will require a company truck. This truck will
be billable per enclosed equipment rental rates.

2.11. Ardent equipment rental rates assume a single work shift. If additional work shifts are
required, equipment for those additional shifts will be billable at seventy-five percent
(75%) of the listed rental rate.

2.12. If Ardent listed equipment is unavailable, that equipment will be rented via a 3™ party
at cost plus our listed mark-up.

2.13. Freight charges for mobilization and demobilization of tools and equipment will be
billed at cost plus our listed mark-up.

2.14. Time becomes billable upon entering Facility Gates and extends to exiting Facility
gate.

2.15. Any DIR prevailing wage increases will constitute a pricing revision. The current
published wage determination expresses expiration dates as listed below.

Inside Wireman - 6/1/2020
Outside Wireman -12-31-19
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3. EQUIPMENT RENTAL RATES

Description Hourly
VEHICLES
Truck, 2 Ton Pick-Up $22
Truck, %” Ton Pick-Up $25
Truck, %” Ton 4WD Pick-Up $28
Truck, 4WD Crew Cab Pick-Up $30
Truck, Service Truck $26
Truck, Stakebed (1 ton) $20
Van, 15 Passenger $19
Truck - Derrick Digger (2WD) $45
Truck - Derrick Digger (4WD) $50
Truck - Bucket, 55' Reach (2WD) $45
Truck - Bucket, 55' Reach (4WD) $50
Truck - Bucket, 70' Reach (2WD) $55
Truck - Bucket, 70' Reach (4WD) $60
Truck - Communication Bucket (4WD) $38
Single Reel Trailer $20
Pole Dolly Trailer $20
Hydraulic Pole Tamp $10
Hydraulic Pole Puller $10
Wan — Battery Operated Metal Detector $4
EQUIPMENT
Trailer, 6’ x 20’ Flat Bed %4
Trailer, 8’ x 20’ Enclosed $10
Trailer, I.nstrument Calibration to 20 ft - (less $24
test equipment)
Trailer, Bending/Threading (1/2" thru 27) $22
Trailer, Hydraulic Bending (5" - 6”) $47
Computer/Laptop, w/ Monitor $4
Welding Machine $8
Generator, Portable 6KW $3
THREADING
Threader, Portable $3
Threader, Die, 2.5” to 4” (Rigid#141 or equal) $5
Threader, Die, 4" to 6” (Rigid#161 or equal) $8
Threading Station, to 2" (Rigid#535 or equal) $13
Threading Station, to 4" (Rigid#1224 or equal) $18

Multi-Task General Services Agreement between
Northern California Power Agency and Ardent Companies, LLC

Rev'd 2/26/2019

GS-VEN-2019-048

Page 21 of 28



BENDING
Bender, Mechanical, Conduit, %2” to 1” $2
Bender, Mechanical, Conduit, 1-1/4" to 1-1/2" $2
Bender, Electric, Conduit w %2 to 2" Rigid $9
Shoes
g'ender, Electric, Conduit, Plasti-Bond Shoes to $4
Bender,_ Hydraulic, _Cpnduit 2.5 to 4" (w/ $19
Hydraulic Pump) Rigid Shoes Only
Bender,. Hydraulic, .C_onduit 2.5"to 5" (w/ $21
Hydraulic Pump) Rigid Shoes Only
Bender, Hydraulic, Conduit, Plastibond Shoes
2" to 5" 45
Bending, Hydraulic, Conduit, Table for $4
Hydraulic Benders
Bender, Hydraulic, Conduit, Pump for Bender $9
Bender, Hydraulic, Tubing $10
CABLE PULLING
Cable Pulling, Tray Roller Kit (50 rollers) $12
Cable Pulling, Tray Roller, 90 Degree, 60" R $3
Cable Pulling, Tugger $5
Cable Pulling, Jack Stands (5,000#) - Pair $2
Cable Pulling, Powered Roller Stand $7
MISCELLANEOUS
Knock-Out, Hydraulic, Slug Splitter 72" to 2" $7
Knock-Out, Hydraulic, Slug Splitter %" to 4” $8
Crimp Tool, Hydraulic to 750MCM (dieless) $3
Crimp Tool, Battery to 750MCM (dieless) $6
Whitney Punch (w/ Hydraulic Pump) $5
Drill, Magnetic, Drill Press $3
Driver, Ground Rod, Jack Hammer, 60# w $7
Attachment
Heater, 4" PVC $2
Heater, 6" PVC $3
Panel Jack, Heavy Duty, Hydraulic - Pair $3
Gang Box, 36" x 60", w/Basic Tool Setup Up
Drill Motor
Bandsaw g
Dies, Conduit thru 2”
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Reamer, Conduit

Vise, Conduit and Oil Bucket

Sawsall

Gang Box, Print Shack Style $4
TEST EQUIPMENT
Testing, IS Radio, Charger, Mic, etc $2
Testing, Megger, 1000 Volt $2
Testing, Megger, 5000 Volt $7
Testing, Ground Resistance Tester $6
Testing, High Pot, 50kvdc $17
Testing, High Pot, 120kvdc $19
Testing, Phase Meter, 21kv $4
Testing, Test Kit, High Voltage

High Voltage Flash Suit

High Voltage Gloves $5

High Voltage Blankets & Clips

High Voltage Ground Cables
FIBER OPTICS EQUIPMENT
Testing, OTDR Dual MM (850/1300) / Dual SM $5
(1300/1550)
Testing, Fusion Splicer $9
Testing, Scope 350 UTP, Cat 5/6 Tester $2
Tc_asting, Set Of 3 Reference Jumpers (Multi or $2
Single)
Testing, Dual MM/Dual SM Test Set $3
CALIBRATION EQUIPMENT
Calibration, Hydraulic, Hand Pump W Test $9
Gauges (0 to 3,000 psi)
Calibration, Dry Block, Temp Calibrator $10
Calibration, RTD Calibrator $3
Calibration, Thermocouple Calibrator $3
Calibration, Multifunction Calibrator $5
Calibration, Loop Calibrator $2
Calibration, Process Multimeter $2
Calibration, Communicator, Hart 375 or 475 $14
Calibration, Communicator, Honeywell STS103 $5
Calibration, Dead Weight Tester $5
Calibration, Wally Box $5
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| Calibration, Digital Pressure Calibrator ] $3 |

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