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Agenda

Date: Wednesday, October 7, 2020

Subject:  Facilities Committee Meeting

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

This meeting is being held in accordance with the Brown Act as currently in effect under
the State Emergency Act, Governor Gavin Newsom’s Emergency Declaration related to
COVID-19, and Governor Newsom’s Executive Order N-29-20 issued March 17, 2020 that

allows attendance by NCPA Facilities Committee Members, staff, and the public to
participate and conduct the meeting by teleconference.

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

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

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

REVIEW SAFETY PROCEDURES

1. Call Meeting to Order and Roll Call

PUBLIC FORUM

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



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

OPEN SESSION

DISCUSSION / ACTION ITEMS

2.

Approval of Minutes — Approve the September 2, 2020 Facilities Committee and Special
Facilities Committee meeting minutes.

All NCPA Facilities, Members, SCPPA — Evoqua Water Technologies, LLC MTGSA -
Staff is seeking a recommendation for Commission approval of a five-year Multi-Task
General Services Agreement with Evoqua Water Technologies, LLC, for water services
including condensate polisher/DI mix bed vessel services, with a hot to exceed amount of
$1,000,000, for use at all facilities owned and/or operated by NCPA, NCPA Members,
SCPPA, and SCPPA Members. All purchase orders will be issued following NCPA
procurement policies and procedures. (Commission Category: Consent; Sponsor: CTS)

All NCPA Facilities (Except LEC), Members, SCPPA — Sulzer Turbo Services Houston,
Inc. MTGSA - Staff is seeking a recommendation for Commission approval of a five-year
Multi-Task General Services Agreement with Sulzer Turbo Services Houston, Inc., for
inspection and maintenance services, with a not to exceed amount of $3,000,000, for use at
all facilities owned and/or operated by NCPA (except LEC), NCPA Members, SCPPA, and
SCPPA Members. All purchase orders will be issued following NCPA procurement policies
and procedures. (Commission Category: Consent; Sponsor: CTs)

NCPA CT Facilities — Pure Process Filtration, Inc. MTEMS - Staff is seeking a
recommendation for Commission approval of a five-year Multi-Task Agreement for Purchase
of Equipment, Materials and Supplies with Pure Process Filtration, Inc., for filters and filter
storage, with a not to exceed amount of $1,000,000, for use at NCPA CT'’s facilities only. All
purchase orders will be issued following NCPA procurement policies and procedures.
(Commission Category: Consent; Sponsor: CTs)

NCPA CT Facilities — First Amendment to Second Amended and Restated Ground
Lease with the City of Lodi — Staff is seeking a recommendation for Commission approval
of a First Amendment to the Second Amended and Restated Ground Lease with the City of
Lodi, adding additional Annex area to lease, increasing the total annual lease payments to
$1,040,620, with no change to the agreement term, for use at NCPA’s CT Facilities.
(Commission Category: Consent; Sponsor: CTs)

All NCPA Facilities, Members, SCPPA — Ancon Marine dba Ancon MTGSA - Staff is
seeking a recommendation for Commission approval of a five-year Multi-Task General
Services Agreement with Ancon Marine dba Ancon, for specialized high pressure cleaning
services, with a not to exceed amount of $2,000,000, for use at all facilities owned and/or
operated by NCPA, NCPA Members, SCPPA, and SCPPA Members. All purchase orders
will be issued following NCPA procurement policies and procedures. (Commission Category:
Consent; Sponsor: Geo)

All NCPA Facilities, Members, SCPPA — Rege Construction, Inc. MTGSA - Staff is
seeking a recommendation for Commission approval of a five-year Multi-Task General
Services Agreement with Rege Construction, Inc., for maintenance services including
grading, excavation, and paving, with a not to exceed amount of $1,000,000, for use at all
facilities owned and/or operated by NCPA, NCPA Members, SCPPA, and SCPPA Members.
All purchase orders will be issued following NCPA procurement policies and procedures.
(Commission Category: Consent; Sponsor: Geo)
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10.

11.

12.

13.

All NCPA Facilities, Members, SCPPA — Brian Davis dba Northern Industrial
Construction MTGSA - Staff is seeking a recommendation for Commission approval of a
five-year Multi-Task General Services Agreement with Brian Davis dba Northern Industrial
Construction, for miscellaneous maintenance services including welding and safety/fire
watch services, with a not to exceed amount of $2,500,000, for use at all facilities owned
and/or operated by NCPA, NCPA Members, SCPPA, and SCPPA Members. All purchase
orders will be issued following NCPA procurement policies and procedures. (Commission
Category: Consent; Sponsor: Geo)

All NCPA Facilities, Members, SCPPA — MP Environmental Service, Inc. MTGSA - Staff
is seeking a recommendation for Commission approval of a five-year Multi-Task General
Services Agreement with MP Environmental Service, Inc., for removal and replacement of
sulfur bins, phase separators, and vacuum truck services, with a not to exceed amount of
$3,000,000, for use at all facilities owned and/or operated by NCPA, NCPA Members,
SCPPA, and SCPPA Members. All purchase orders will be issued following NCPA
procurement policies and procedures. (Commission Category: Consent; Sponsor: Geo)

NCPA Geothermal Facility — NOAA Middletown License Agreement — Staff is seeking a
recommendation for Commission approval of a License Agreement with the National
Oceanic and Atmospheric Administration allowing them to operate and maintain an
observing platform consisting of an S-band radar system and meteorological town on GEO
J-Site, for a duration of 10 years, with no cost to NCPA, at NCPA’s Geothermal Facility.
(Commission Category: Consent; Sponsor: Geo)

All NCPA Facilities, Members, SCPPA — Katama Technologies, Inc. First Amendment
to MTCSA - Staff is seeking a recommendation for Commission approval of a First
Amendment to the Multi-Task Consulting Services Agreement with Katama Technologies,
Inc. for consulting services related to business strategy and project planning, increasing the
not to exceed amount from $250,000 to $1,000,000, for continued use at all facilities owned
and/or operated by NCPA, its Members, SCPPA, and SCPPA Members. All purchase orders
will be issued following NCPA procurement policies and procedures. (Commission Category:
Consent; Sponsor: Administrative Services)

NCPA Geothermal Facility — Geothermal Plant 1 HVAC System Project — Staff is
seeking a recommendation for Commission approval to increase the not to exceed amount
of the Geothermal Plant 1 HVAC System Project from $893,817 to $1,500,000 (subject to
approval of $606,183 in the FY2022 budget), for use at NCPA’s Geothermal facility.
(Commission Category: Discussion/Action; Sponsor: Geo)

INFORMATIONAL ITEMS

14.

15.

16.

FY2020 Annual Billing Settlements Review — Staff will present a draft of the FY2020
Annual Billing Settlement for the period of July 1, 2019 through June 30, 2020. (Sponsor:
Administrative Services)

Overview of FY2022 Budget Process and Approach — Staff will present an overview of
the FY2022 Budget process and recommended operating budget directions. (Sponsor:
Administrative Services)

New Business Opportunities — Staff will provide an update regarding new business
opportunities. (Sponsor: Power Management)
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17.

18.

19.

20.

21.

Resource Adequacy Commitment Impacts on Operations — Staff will review and discuss
impacts Resource Adequacy commitments have on joint project operations. (Sponsor:
Power Management)

PG&E Application for CapEx Recovery — Staff will provide an informational-only
presentation regarding PG&E’s application for recovery of 2011 — 2014 CapEx (A.20-07-
020). (Sponsor: Generation Services Administration)

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

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

Next Meeting — The next Facilities Committee meeting is scheduled for November 4, 2020.

ADJOURNMENT

BS/cp
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Minutes — Draft

Date: September 14, 2020

To:

NCPA Facilities Committee

From: Carrie Pollo

Subject:  September 2, 2020 Facilities Committee Meeting Minutes

Call Meeting to Order & Roll Call — The meeting was called to order by Committee Chair Brian
Schinstock, (Roseville), at 9:03 am. A sign-in sheet was passed around. Attending via
teleconference and/or on-line presentation were Vidhi Chawla (Alameda), Mark Sorensen
(Biggs), Paul Eckert (Gridley), Jiayo Chiang (Lodi), Tikan Singh (Lompoc), Shiva Swaminathan
(Palo Alto), Mike Brozo (Plumas-Sierra), Khaly Nguyen (Port of Oakland), Nick Rossow
(Redding), and Basil Wong and Steve Hance (Santa Clara). Owen Goldstrom (non-voting
Member with TID) also attended via teleconference. Those attending in person are listed on the
attached Attendee Sign-in Sheet. Committee Representatives from BART, Healdsburg, TID,
and Ukiah were absent. A quorum of the Committee was established.

PUBLIC FORUM

No public comment.

OPEN SESSION

DISCUSSION / ACTION ITEMS

2.

Approval of Minutes from the August 5, 2020 Facilities Committee meeting.

Motion: A motion was made by Tikan Singh and seconded by Basil Wong recommending
approval of the August 5, 2020 Facilities Committee meeting minutes. A vote was taken by roll
call: YES = Alameda, Biggs, Gridley, Lodi, Lompoc, Palo Alto, Redding, Roseville, and Santa
Clara. The motion passed.

All NCPA Facilities, Members, SCPPA — Northwest Industrial Engine and Compressor
Company MTGSA - Staff presented background information seeking a recommendation for
Commission approval of a Multi-Task General Services Agreement with Northwest Industrial
Engine and Compressor Company, for engine, compressor, pump, and turbine inspections and
maintenance services, with a not to exceed amount of $500,000, for use at all facilities owned
and/or operated by NCPA, NCPA Members, SCPPA, and SCPPA Members. All purchase
orders will be issued following NCPA procurement policies and procedures.

This is a renewal agreement with an existing vendor. It is an enabling agreement with no
commitment of funds. NCPA has utilized this vendor in the past, and has a good working
relationship with the vendor. NCPA desires to enter into this agreement so established terms



and conditions are in place should this vendor be the successful bidder on future projects.
Existing agreements in place for similar services with current vendors include Cisco Air
Systems, EthosEnergy, KSB, Inc. and Sulzer Turbo Services Houston, Inc. A draft Commission
Staff Report and draft agreement were available for review. It is recommended to place this item
on the Commission Consent calendar.

Motion: A motion was made by Basil Wong and seconded by Jiayo Chiang recommending
Commission approval authorizing the General Manager or his designee to enter into a Multi-
Task General Services Agreement with Northwest Industrial Engine and Compressor Company
for inspection and maintenance related services, with any non-substantial changes
recommended and approved by the NCPA General Counsel, which shall not exceed $500,000
over five years, for use at all facilities owned and/or operated by NCPA, NCPA Members, by
SCPPA, or by SCPPA Members. A vote was taken by roll call: YES = Alameda, Biggs, Gridley,
Lodi, Lompoc, Palo Alto, Redding, Roseville, and Santa Clara. The motion passed.

4. Approval of Services Agreement with Sonoma Clean Power — Staff presented background
information seeking a recommendation for Commission approval of a Services Agreement
between NCPA and Sonoma Clean Power (SCP), under which NCPA will supply certain
wholesale power supply services to SCP.

NCPA has been working with SCP to develop a Services Agreement pursuant to which NCPA
will supply services to SCP, after being selected as SCP’s preferred services provider. The
limited scope of services will include scheduling coordinator services such as developing, and
submittal of bids for SCP loads, resources, trades, and other CAISO products. Other services
include limited resource optimization and outage coordination, settlement processing and
validation, RA compliance filings, data management and reporting, Day-Ahead and Real-Time
load forecasting, submittal of CRR nominations and bids, and operational communications. The
initial term of service will be three years, with an opportunity for an automatic one year
extension. Proposed cost for services is $205,000 per year, Liability for select services will be
limited to the cost for services in the event of NCPA'’s active negligence. The effective date of
services is scheduled to begin January 1, 2021, with NCPA as the registered SCID for SCP. A
notice of termination will be due 90 days in advance of the end of term. The notice for cure has
been shortened from 30 days to 10 days for this agreement. The security account will be a
maximum of $1,000,000 or the customers EAL. NCPA will have the right to call for emergency
additions if needed. The final version of the Services Agreement between NCPA and SCP was
available for Committee review.

Motion: A motion was made by Brian Schinstock and seconded by Tikan Singh recommending
Commission approval of the Services Agreement between NCPA and Sonoma Clean Power
(SCP), pursuant to which NCPA will supply scheduling coordinator services to SCP, including
any non-substantive modifications to the Services Agreement as may be approved by NCPA'’s
General Counsel. A vote was taken by roll call: YES = Alameda, Biggs, Gridley, Lodi, Lompoc,
Palo Alto, Plumas-Sierra, Port of Oakland, Redding, Roseville, and Santa Clara. The motion
passed.

5. Generation Services 2021 Outage Schedule — Staff presented the 2021 Outage Schedule for
NCPA’s CT, Geo, and Hydro facilities seeking a recommendation for Facilities Committee
approval of the proposed schedule. The current outages scheduled are for annual maintenance,
as well as regulatory and compliance requirement updates. The outages are scheduled based
upon average weather conditions, contractor availability, and consideration for RA commitment
accommodations, with minimal overlap of dual outages.

Motion: A motion was made by Brian Schinstock and seconded by Mike Brozo recommending
Committee approval of the 2021 Generation Services Maintenance Outage Schedule presented
at the September 2, 2020 Facilities Committee meeting. A vote was taken by roll call: YES =

Facilities Committee Meeting Minutes 2
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Alameda, Biggs, Gridley, Lodi, Lompoc, Plumas-Sierra, Port of Oakland, Roseville, and Santa
Clara. ABSTAIN = Redding. The motion passed.

INFORMATIONAL ITEMS

6. Status of Geothermal Facility Kincade Fire Insurance Claim — Staff provided an update on
the Geothermal insurance claim regarding the Kincade Fire loss.

The Kincade Fire started October 23, 2019. The NCPA Geothermal Plant 1 was tripped offline
initiated by the #9 230 kV line protection relay. The wildfire was reported in the area near the
Geo plants. NCPA shut down both units for safety compliance. PG&E de-energized the #12
transmission line, completely disconnecting the NCPA Geo units. Staff diligently worked with
CAISO and PG&E on a temporary solution to restore interconnection, including installation of a
shoe-fly jumper. The plant was back online January 22, 2020.

NCPA staff notified insurance underwriters and filed a claim. After six meetings with Aon, and
the underwriters, the underwriters’ adjuster denied the claim due to the following reasons: 1)
Business Interruption (BI) loss has to be substantiated by the covered property damage; 2) The
fire was triggered by a PG&E transmission line six miles away from the NCPA plants; and 3)
NCPA property insurance policy only covers 1000 feet of transmission line within the physical
plant. Even if the fire burned around the NCPA #9 transmission line and was covered, the
property damage was well below the $500,000 deductible, the time needed to repair and restore
generation is well below the 60 day waiting period for Bl loss coverage resulting in a zero
claimable amount, and the 90 day Bl was caused by the PG&E transmission line repair and
maintenance. The NCPA panel of underwriters has been fair and reasonable in settling NCPA
claims in the past. The agency has had six losses in the past five years. Calpine also submitted
a Kincade Fire claim as well, but later withdrew the claim due to the same reason.

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

The Port of Stockton is seeking wholesale market services. The load amount is approximately 5
MW, with a potential growth of up to 40 MW. The City of Pittsburg has also expressed interest in
learning more about NCPA. They are seeking wholesale markets services as well. Staff has a
call with the Port of Stockton today, 9/2, to discuss what they are looking for. Staff has also
been in communication with the City of Pittsburg.

8. Resource Adequacy Commitment Impacts on Operations — Staff will review and discuss
impacts Resource Adequacy commitments have on joint project operations.

**This item was pulled. It will be discussed at a future Facilities Committee meeting.**

9. Alameda CT1 BESS Study Presentation — Staff presented an overview of the results of a
combined hybrid battery energy storage system study conducted for Alameda CT1.

NCPA commissioned the investigation of a Battery Electric Storage System (BESS) for the CT1
Alameda units. The idea is to use the BESS to bridge the gap between when the CT begins its
startup sequence, which is 15 minutes, and when it begins generating power. The unit would act
and look to the CAISO as if it's on spinning reserve. The BESS would be optimized to capture
as many positive value market services as possible including energy arbitrage, spinning
reserve, and regulation.

The proposed operation of the BESS would be when a start command is received, the battery
system immediately begins dispatching to the grid. Simultaneously, the CT goes through its
normal 15 minute start cycle. Once the CT has ramped to full load, the battery system switches
off and the CT takes over. If a larger battery system is installed, it can provide a boost to plant
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10.

11.

output to capture price peaks and ancillary services. At minimum design, the battery would store
enough energy to cover the 15-minute start time of the CT. The battery would then be charged
at the next available market opportunity, or on ramp down of CT.

Three years of NCPA operational data (2017-2019) and proprietary Acelerex software were
used to analyze market trends. Forecasted market energy prices, ancillary service prices, and
gas costs were used to create a comprehensive analysis of costs and benefits through 2030.
The machine characteristics were supplied by NCPA. Currently the projected costs versus the
potential revenue is higher, with the cost approximately $9,562,602, and sales and benefits at
$8,425,516. Based on current models, a system size of 16 MW and 32 MWh of storage, could
be economical by 2025 if pricing forecasts are accurate, 2029 looks most promising if battery
prices continue to decline. At this time the project is not recommended due to current economic
conditions. Reassessment will be ordered in 2023 to gauge the accuracy of battery price
deflation and economic forecasts. The best projected target date is to be operational in 2029.

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

Geo - There were no safety recordables in August, with zero near misses. However, the wildfire
season has arrived. Several Geo employees were evacuated in Lake County’s mandatory
evacuation areas during the month of August, but have now returned back to their homes. Due
to poor air quality in the area, maintenance productivity activities were reduced during the
month. Average generation for August was 89.9 MW, with the net generation at 66.9 GWh. The
2020 YTD net generation is 486.8 GWh, 2% above forecast. Vegetation management is
ongoing. Firebreaks are completed, and continue to be maintained.

CTs — During the month of August, CT1 had 36 actual starts, out of 71 forecasted. The FYTD
total is now 62. CT2 had 24 actual starts of 5 forecasted, bringing the FYTD total to 32. CT2
was very busy during the heatwave. Lightning took out two pieces of equipment causing a
forced outage for CT1 during the month. CT2 also experienced delayed starts. There were no
planned outages.

Hydro — New Spicer Meadows storage continues to decline at 106,475 acre-feet currently. The
carry over target for the end of the year is 80,000 acre-feet. A lot of water was used during the
heatwave. Generation for Collierville over the next four months will need to be limited. August
accomplishments included continuation of the 230 kV insulator replacement project, Union Dam
concrete repairs, Lake Alpine low level outlet gate and trash rack modifications, and USFS
Segale Meadow wildlife mitigation, which NCPA is obligated to fund. The CAISO cancelled the
line outage during the 230 kV insulator replacement project from August 15 — 22. The contractor
was cleared off the line while NCPA worked with PG&E to restore the line. NCPA incurred
contractor standby costs of $53,455.32. The project is now nearing completion. The total
projected cost of the project is $3,001,659.84.

Planning and Operations Update —

- NCPA Renewables RFP — Staff is seeking Member feedback regarding interest in these
projects. Current projects in which Members have expressed interest include: Glover
Solar, Avangrid Stagecoach, Calpine Geysers, ORMAT Geo, and OCID. Review of
additional proposals is currently underway.

- CY 2021 NQC/EFC has been filed for NCPA Resource. CAISO has a new set of rules,
which will be distributed to Members.

- LCFS Credits — NCPA is now fully enabled to sell LCFS Credits as an approved product
via the Market Purchase Program. Please reach out to NCPA to sell bundled transactions.
Contact Emily Lemei, Roxana Khayyam, or Tony Zimmer.

- August 14 — 20, 2020 Heatwave — Market Disruptions/Firm Load Shedding — Staff is
seeking Member feedback. CAISO ran out of supply. Stage 1, 2, and 3 notices. DAME
prices were up to $900.00. Will discuss at a future meeting.

Facilities Committee Meeting Minutes
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MIDS System — NCPA is near completion of this new system, which is replacing NADS.
The IS department is actively working on this upgrade. Process instructions are much

faster.
Covid-19 Update — Dual operations of NCPA Dispatch and Scheduling functions

continues.

12. Next Meeting — The next regular Facilities Committee meeting is scheduled for October 7,
2020.

ADJOURNMENT

The meeting was adjourned at 11:20 am by the Committee Chair.

Facilities Committee Meeting Minutes
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Minutes — Draft

Date: September 16, 2020
To: NCPA Facilities Committee
From: Carrie Pollo

Subject:  September 2, 2020, Special Facilities Committee Meeting Minutes

1. Call meeting to order & Roll Call — The meeting was called to order by Committee Chair Brian
Schinstock (Roseville), at 1:02 pm. A sign-in sheet was passed around. Attending via
teleconference and/or on-line presentation were Vidhi Chawla (Alameda), Jiayo Chiang (Lodi),
Tikan Singh (Lompoc), Shiva Swaminathan (Palo Alto), Mike Brozo (Plumas-Sierra REC), Khaly
Nguyen (Port of Oakland), Nick Rossow (Redding), and Steve Hance and Basil Wong (Santa
Clara). Owen Goldstrom (non-voting Member with TID) also attended via teleconference. Those
attending in person are listed on the attached Attendee Sign-in Sheet. Committee
Representatives from BART, Biggs, Gridley, Healdsburg, TID, and Ukiah were absent. A
qguorum of the Committee was established.

PUBLIC FORUM
No public comment.

OPEN SESSION

DISCUSSION / ACTION ITEMS

2. NCPA CY 2021-26 Strategic Plan — Discussion and review of the proposed NCPA CY 2021-26
Strategic Plan.

Staff is currently working to update the Agency’s Strategic Plan for the period of CY 2021 —
2026. This Strategic Plan will identify the current and future needs of the Agency and Members.
It will also help the Members and Agency prioritize staffing, and resources to support Agency
goals. The Strategic Plan will include several strategic initiatives and supporting goals, and act
as a roadmap, but will be updated over time.

Three strategic initiatives out of six were discussed with the Facilities Committee. These three
initiatives include:

1) Prepare — Develop and maintain diverse generation resource portfolio in
accordance with or exceeding renewable portfolio standard and capacity
obligations

2) Value — Develop and enhance strategies to control costs and minimize risks while
optimizing the value of assets

3) Strength — Maintain financial strength, grow new revenue and/or reduce member
costs by exploring new members/participants and expansion of current services



Prepare — Develop and maintain diverse generation resource portfolio in accordance with
or exceeding renewable portfolio standard and capacity obligations — Draft Goals

o Develop a NCPA Integrated Resource Plan — Develop a description for what NCPA
IRP means, including generation and supply.

Identify Member needs through 2045

Market assumptions / future requirements

Resiliency and reliability measures

Develop energy or fuel storage strategy

Develop emerging technology roadmap

Will the IRP be developed to meet regulatory obligations for example the Pool?
= Develop a DED

o Will the IRP consider Demand Side Response?
= Schedule STIG initial workshop
» Schedule 3 Training Sessions 1) Renewable Generation Cost
Comparison, 2) Emerging Technology Roadmap, and 3) Batteries — Build
vs. PPA

e LEC Hydrogen Feasibility — NCPA should remove LEC from “LEC Hydrogen
Feasibility.” It gives the impression that a decision has already been made and it's a
PPC decision not a FAC decision. PPC Members approved replacement project with
added ability to convert to hydrogen at a future time. The feasibility study will be funded
via a series of grants. NCPA has already applied for the grants.

e STIG repurposing / repowering — CAISO needs more capacity — Should STIG play a
bigger role for capacity needs?

o Develop Asset Management Program

o Service level performance metrics

O O O O O O

Value — Develop and enhance strateqgies to control costs and minimize risks while
optimizing the value of assets — Draft Goals

e Active participation / advocacy in wholesale market redesign activities — Engage
CAISO stakeholders and FERC. Protect interest of Members and protect resources.
CAISO overhauling whole RA Capacity with enhancements. Need to be actively
engaged.

e Relocation of the Disaster Recovery Center (DRC) — The lease is up at the DRC with
Consolidated April 2022, and is not being renewed. Need to look for another DRC
location. May be able to find inexpensive office space due to Covid-19. The Finance
Committee to review term sheet.

e Develop strategy for long-term wild fire insurance coverage — Wildfire insurance has
gone from $80m, to $70m, to $35m in coverage for the same or more cost. Availability
and future costs of wildfire insurance coverage are in question. Potential for NCPA to be
denied coverage. Insurance pools such as CJPRMA and CSAC declined to provide a
qguote for NCPA to join them. This is all due to having transmission lines.

e Transitioning to a Medium Impact Entity of the BES — Moving to medium impact is
about protecting NCPA'’s assets and systems.

¢ Review and update Risk Management Policies and Regulations — Staff gave
background on what this would entail and why NCPA feels it is important to include. This
would also include NCPA Financial Policies as well.

Facilities Committee Meeting Minutes 2
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¢ Review, validate and update (if needed) the Agency’s cost allocation methodology
— The Nexant Cost Allocation Methodology was adopted several years ago. Does this
need to be updated? Is it still appropriate? This methodology is proportionately fair. The
gas and TAC rate is not working in today’s market. Staff will review.

e Engagement in transmission rate cases and planning processes — New PG&E Star
Process. NCPA would like to explore whether they should be engaging more actively in
the future. TANC, others have taken lead in PG&E cases filed with FERC in the past;
TANC’s role may be reduced in the future. Depending on specifically how/to what
degree NCPA opts to participate in the future, there could be impacts to budget (staffing
and resources). NCPA could explore utilizing either contractors or FTE (or both).

o Review of maintenance and capital reserve policies — Members have budget limits.
Develop different strategies, and look at policies for reserves. Unplanned events
happen, can recover in future years. Are the reserves appropriate?

Strength — Maintain financial strength, grow new revenue and/or reduce member costs
by exploring new members/participants and expansion of current services — Draft Goals

e Creation of an unrestricted Capital Operations Reserve Equity — The concept was
explained and would be similar to what American Municipal Power has implemented.
Use of funds would still be subject to Commission approval. This would be a benefit
particularly to smaller Members, allowing them access to short-term loan for projects
through NCPA instead of capital market. Could also be used for capital purchases for
NCPA.

o Examples: DRC, future expansion of HQ facility, etc.
Staff noted that this concept had been presented to the Finance Committee and they did
not appear to be in favor of it as written; Finance Committee wanted NCPA to instead
review allocation of current Reserve Funds. This equity would be funded by Members,
but owned by NCPA.

e Leverage Hometown Connection (HCI) to facilitate access to service solutions —
1/6 investment. NCPA can provide solutions. Stemming from the UD Retreat, NCPA
wants to provide Members with more visibility to solutions offered by Hometown
Connections. Creation of key performance indicators/metrics to ensure we are achieving
the value of this investment.

e Access future needs to maintain and/or develop service offerings and resources
necessary to support Members — Business model based on Members’ needs. Staff
resources. ldentify future needs of Members; use this info to inform improvements NCPA
can make to better support those needs.

o Evaluate business model for the provision of services to non-Member customers
— Water Districts and CCAs. Look at augmenting staff for more and more services. Is
pricing fair for non-Members versus Members?

o Evaluate business model for the provision of non-traditional services to Members
— Evaluate current business models. Based on generation direction from Members,
ensure NCPA'’s business models still align with Member direction.

o Ex:Is NCPA pricing services correctly?
o Have NCPA evaluate estimated vs. actual costs.
o Add new bullet for controlling costs

Facilities Committee Meeting Minutes 3
September 2, 2020



Next Steps

Each department is developing initiatives and goals. Then presenting these to respective
Committees. Staff should receive more direction from the Utility Directors. Committee
recommendations and feedback will be populated in the Strategic Planning document. An
updated draft will be created and brought back to the October Facilities Committee meeting as
an agenda item. The goal is to present the NCPA CY 2021-2026 Strategic Plan to the
Commission by the end of the year.

ADJOURNMENT

The meeting was adjourned at 3:30 pm.

Facilities Committee Meeting Minutes
September 2, 2020
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

DATE: September 30, 2020
COMMISSION MEETING DATE: October 29, 2020

SUBJECT: Evoqua Water Technologies, LLC — Five Year Multi-Task General Services
Agreement for Water Treatment Related Services; Applicable to the following projects: All
Northern California Power Agency (NCPA) Facilities, NCPA Members, Southern California Public
Power Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Joel Ledesma METHOD OF SELECTION:

Assistant General Manager Competitive Pricing Process
Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

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

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:20



Evoqua Water Technologies, LLC — 5 Year MTGSA
October 29, 2020
Page 2

RECOMMENDATION:

Approve Resolution XX-XX authorizing the General Manager or his designee to enter into a
Multi-Task General Services Agreement with Evoqua Water Technologies, LLC for water
treatment related 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, NCPA Members, by SCPPA, or by SCPPA Members.

It is recommended that this item be placed on the Commission Consent calendar.
BACKGROUND:

Water treatment related services are required from time to time for the operation and
maintenance of facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, or by
SCPPA Members. NCPA had a previous agreement in place with Evoqua Water Technologies,
LLC, which is expiring. NCPA requested competitive bids specifically for the water treatment
services required for the CT facilities. Evoqua Water Technologies, LLC was one of the
prospective bidders. NCPA has utilized this vendor in the past, and has a good working
relationship with the vendor. NCPA desires to enter into a multi-task enabling agreement with
Evoqua Water Technologies, LLC so established terms and conditions are in place should this
vendor be the successful bidder on future projects. Execution of this enabling agreement will also
increase the pool of qualified and proven vendors for these types of services. NCPA does not
currently have any agreements in place with similar vendors.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $1,000,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

SELECTION PROCESS:

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

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

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

SR: XXX:20



Evoqua Water Technologies, LLC — 5 Year MTGSA
October 29, 2020
Page 3

COMMITTEE REVIEW:

Pending Committee Review.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):

e Resolution
o Multi-Task General Services Agreement with Evoqua Water Technologies, LLC

SR: XXX:20



RESOLUTION 20-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK GENERAL SERVICES AGREEMENT WITH EVOQUA WATER
TECHNOLOGIES, LLC

(reference Staff Report #XXX:20)

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

WHEREAS, Evoqua Water Technologies, LLC is a provider of these services; and

WHEREAS, NCPA seeks to enter into a Multi-Task General Services Agreement with Evoqua Water
Technologies, LLC to provide such services as needed at all NCPA facilities, NCPA Members, SCPPA, and
SCPPA Member facilities, in an amount not to exceed $1,000,000 over five years; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into a Multi-Task General Services Agreement with
Evoqua Water Technologies, LLC, with any non-substantial changes as approved by the NCPA General
Counsel, which shall not exceed $1,000,000 over five years, for water treatment related services, for use at all
facilities owned and/or operated by NCPA, NCPA Members, by SCPPA, or by SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2020 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

TERESA O’'NEILL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
EVOQUA WATER TECHNOLOGIES, 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 Evoqua Water Technologies, LLC,
a Delaware limited liability company with its office located at 210 Sixth Avenue, Suite 3300,
Pittsburgh, PA 15222 (“Contractor”) (together sometimes referred to as the “Parties”) as of

, 2020 (“Effective Date”) in Roseville, California.

Section 1.

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

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

11

1.2

1.3

1.4

15

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

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

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

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

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

Multi-Task General Services Agreement between GS-VEN-2020-071
Northern California Power Agency and Evoqua Water Technologies, LLC.

Rev'd 7/9/2019



Section 2.

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

COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT

TO EXCEED ONE MILLION dollars ($1,000,000.00) for the Work, which shall include all fees,
costs, expenses and other reimbursables, as set forth in Contractor’s fee schedule, attached
hereto and incorporated herein as Exhibit B. This dollar amount is not a guarantee that Agency
will pay that full amount to the Contractor, but is merely a limit of potential Agency expenditures
under this Agreement.

2.1

2.2

2.3

24

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

= The beginning and ending dates of the billing period;

=  Work performed;

= The Purchase Order number authorizing the Requested Work;

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

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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

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

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

Multi-Task General Services Agreement between GS-VEN-2020-071
Northern California Power Agency and Evoqua Water Technologies, LLC.
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2.5 Timing for Submittal of Final Invoice. Contractor shall have thirty (30) 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 thirty (30) day period, Contractor is deemed to have
waived its right to collect its final payment for the Requested Work from Agency.
Additionally, invoices with errors will be returned to Contractor for correction.
Contractor shall have thirty (30) days to resubmit corrected invoices. Any
invoices not properly corrected or invoices that take longer than thirty (30) days
to return, the Contractor is deemed to have waived its right to collect its final
payment for the Requested Work from agency.

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

Section 4. INSURANCE REQUIREMENTS. Before beginning any Work under this
Agreement, Contractor, at its own cost and expense, shall procure the types and amounts of
insurance listed below and shall maintain the types and amounts of insurance listed below for
the period covered by this Agreement.

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

4.2 Commercial General and Automobile Liability Insurance.

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

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

Multi-Task General Services Agreement between GS-VEN-2020-071
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4.3

4.4

4.5

4.6

4.2.3

mobile equipment to the extent coverage may be excluded from general
liability insurance.

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

Professional Liability Insurance. Not Applicable.

Pollution Insurance. Not Applicable.

All Policies Requirements.

45.1

4.5.2

453

454

455

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.

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.

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.

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

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

Contractor's Obligation. Contractor shall be solely responsible for ensuring

that all equipment, vehicles and other items utilized in the performance of Work
are operated, provided or otherwise utilized in a manner that ensures they are
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Section 5.

and remain covered by the policies referenced in Section 4 during this
Agreement. Contractor shall also ensure that all workers involved in the
provision of Work are properly classified as employees, agents or independent
contractors and are and remain covered by any and all workers' compensation
insurance required by applicable law during this Agreement.

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

5.1

5.2

53

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 from and against all third party losses, liabilities,
claims, demands, suits, actions, damages, expenses, penalties, fines, costs
(including without limitation costs and fees of litigation), for personal injury, death
or damage to tangible property to the extent caused by negligence by Contractor,
its officers, officials, agents, and employees, except as caused by the sole or
gross negligence of Agency. Notwithstanding, should this Agreement be
construed as a construction agreement under Civil Code section 2783, then the
exception referenced above shall also be for the active negligence of Agency.

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

STATUS OF CONTRACTOR.

6.1

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

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

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

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

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

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
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6.4

6.5

6.6

Section 7.

subcontractors identified in Exhibit A, without prior written approval of the
Agency. Where written approval is granted by the Agency, Contractor shall
supervise all work subcontracted by Contractor in performing the Work and shall
be responsible for all work performed by a subcontractor as if Contractor itself
had performed such work. The subcontracting of any work to subcontractors
shall not relieve Contractor from any of its obligations under this Agreement with
respect to the Work and Contractor is obligated to ensure that any and all
subcontractors performing any Work shall be fully insured in all respects and to
the same extent as set forth under Section 4, to Agency’s satisfaction.

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

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

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

LEGAL REQUIREMENTS.

7.1

7.2

7.3

7.4

7.5

7.6

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

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

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

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

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

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

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

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

Contractor shall comply with applicable law, including Labor Code Sections 1774
and 1775. In accordance with Section 1775, Contractor shall forfeit as a penalty
to Agency $200.00 for each calendar day or portion thereof, for each worker paid
less than the prevailing rates as determined by the Director of Industrial
Relations for such work or craft in which such worker is employed for any Work
done under the Agreement by Contractor or by any subcontractor under
Contractor in violation of the provisions of the Labor Code and in particular,
Labor Code Sections 1770 et seq. In addition to the penalty and pursuant to
Section 1775, the difference between such prevailing wage rates and the amount
paid to each worker for each calendar day or portion thereof for which each
worker was paid less than the prevailing wage rate shall be paid to each worker
by the Contractor.

Section 8. TERMINATION AND MODIFICATION.
8.1 Termination. Agency may cancel this Agreement at any time and without cause
upon ten (10) days prior written notice to 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,
Multi-Task General Services Agreement between GS-VEN-2020-071
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8.2

8.3

8.4

Section 9.

may condition payment of such compensation upon Contractor delivering to
Agency any or all records or documents (as referenced in Section 9.1 hereof).

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

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

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

8.4.1 Immediately terminate the Agreement;

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

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

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

KEEPING AND STATUS OF RECORDS.

9.1

9.2

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

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

9.4 Confidential Information and Disclosure.

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

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

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

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.
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Section 10.

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

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

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

PROJECT SITE.

10.1

10.2

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

Contractor's Equipment, Tools, Supplies and Materials. Contractor shall be
solely responsible for the transportation, loading and unloading, and storage of
any equipment, tools, supplies or materials required for performing the Work,
whether owned, leased or rented. Neither Agency nor, if applicable, the entity for
which Contractor is performing the Work, as referenced in Section 1.4, will be
responsible for any such equipment, supplies or materials which may be lost,
stolen or damaged or for any additional rental charges for such. Equipment,
tools, supplies and materials left or stored at a Project site, with or without
permission, is at Contractor’s sole risk. Anything left on the Project site an
unreasonable length of time after the Work is completed shall be presumed to
have been 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
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10.3

Section 11.

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.

111

11.2

11.3

Section 12.

Nature of Work. 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.
Contractor warrants the services for ninety (90) days from performance
(“Warranty Period”).

Deficiencies in Work. If Agency gives prompt written notice of breach of this
warranty to Contractor within the Warranty Period, Contractor shall be obligated
at its own expense, and as Agency’s sole and exclusive remedy, 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. Unless otherwise agreed to in writing by Contractor,
(i) Agency shall be responsible for any labor required to gain access to the work
so that Contractor can assess the available remedies and (ii) Agency shall be
responsible for all costs of installation of repaired or replaced work. If Contractor
determines that any claimed breach is not, in fact, covered by this warranty,
Agency shall pay Contractor its then customary charges for any repair or
replacement made by Contractor. Contractor’s warranty is conditioned on
Agency (a) operating and maintaining the work in accordance with Contractor’s
instructions, (b) not making any unauthorized repairs or alterations, and (c) not
being in default of any payment obligation to Contractor. Contractors warranty
does not cover damage caused by chemical action or abrasive material, misuse
or improper installation (unless installed by Contractor) and (ii) media goods
(such as, but not limited to, resin, membranes, or granular activated carbon
media) once media goods are installed.

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

Mix Bed Guarantee
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12.1 Warranty. Any deviations from the requirements, assumptions or conditions
contained of this section 12 will void the warranty. Agency must ensure that all
conditions set forth in this section, including all the feedwater water parameters
listed in Exhibit A, (“Incoming Water”) are met including Agency provided
materials, equipment, facilities, utilities, and other things, described herein. This
warranty shall be deemed void if Agency fails to meet any of the following
obligations pertaining to media use and the system in which media is used.

For Lodi Energy Center Condensate Polishers, Contractor will guarantee, by way
of an amendment to the Agreement, a throughput amount to be determined and
mutually agreed upon, based upon the process as defined by the Throughput
Volume Determination Plan by May 31, 2021 as per the treated water
specifications outlined in Exhibit A (“Effluent Water”). If the parties are unable to
mutually agree to the throughput amount by the date specified, the throughput
guarantee will be void and Contractor will have no responsibility or liability as it
relates to the throughput guarantee.

The warranty shall be deemed void if the Agency fails to meet the following
influent water conditions:

o Feed water must not contain any oxidizing agents including, without
limitation, chlorine, ozone or permanganate.

e Sequestrants, cleaning or treatment chemicals, and any other chemicals
used in the system must be compatible with the media.

¢ Influent water to each vessel shall be free of entrained air to the extent that
entrained air could disrupt media beds in any system.

e Bacteria levels in the influent and influent delivery mechanisms such as, for
example, piping and manifolds in any well, shall be <5 cfu/ml. If Contractor
Water Technologies is requested to backwash and sanitize a specific media
bed after the start of a particular run then Condition a. applies. Furthermore,
the detection of bacteria at any level in the influent and influent delivery
mechanisms may compromise the media bed life. Therefore, Contractor
assumed no responsibility or liability relating to the bacteriological quality of
the incoming water or within the wells and shall bear no costs relating to
media sterilization due to bacteria in the incoming water or elsewhere in the
wells.

e Should any of the sodium, chloride, sulfate, phosphate, silica, specific
conductivity, ammonia, total organic carbon, temperature range, temperature
peak, and total iron values exceed the feedwater water parameters listed in
Exhibit A, the warranted treatment volume will be adjusted and a new
Warranty would be provided.

This section 12.1 does not require Agency to do any additional monitoring.

12.2 Remedies. The sole remedy for each of Contractor’s vessel that fails to reach
50% of this mix bed guarantee is a full credit for the regeneration cost will be
applied to Agency’s account. If a vessel reaches 50%-100% throughput, then a
pro-rated credit for the regeneration cost will be applied to the Agency’s account.
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For example, if the throughput is 21,000,000 gallons, then the Agency would only
pay for 70% of the price.

12.3 System Operation and Maintenance. Agency agrees, at its own expense, to at
all times maintain the system as necessary for Contractor to fulfill its obligations
hereunder. The design parameters (system, equipment and peripheral
components) must be consistent with sound engineering practice and the system
is operated within the design parameters. The system shall be operated and
maintained in accordance with the written parameters provided in this supplied
Media Bed Life Warranty. The warranty shall be deemed void if the Agency fails
to meet the following system conditions:

= The media must be operationally protected against excessive hydraulic
changes including, without limitation, water hammer, and rapid pressure
swings.

= The system shall not be backwashed or the beds otherwise hydraulically
altered once a service run has started, as this will reduce the expected
throughput.

= The media must be maintained in a clean condition and must not be
contaminated by particulate matter, colloidal or precipitated solids,
biological growth or foreign materials (including but not restricted to
cationic surfactants, solvents, soluble oils, free oils, lipids, and high
molecular weight natural polymers.

= Agency must keep media moist at all times after installation.

= Media loss from the bed will be excluded from this warranty. Without
limitation, loss of media due to failure of distributors, media traps, or other
procedures are the responsibility of the Agency.

=  Warranty does not apply if media bed is removed from service before the
throughput is reached. Prematurely removing media for reasons
including, without exceeding effluent water specifications, uranium
loading or high differential pressure will void the warranty.

12.4 Water Monitoring. Agency is responsible for ensuring that frequent, adequate
system performance data are routinely recorded in a systematic format that is
regularly reviewed. Agency agrees to provide conductivity data on a daily basis,
as well as total volume treated. Agency agrees to make this data available to
Contractor on a reasonable basis at Contractor’s reasonable request. Contractor
reserves the right to obtain copies of calibration records for requested
parameters.

12.5 Disputes. Should premature breakthrough occur, Contractor reserves the right to
inspect installed media bed to investigate effects of flow characteristics.
Inspection will include but not be limited to inspection of top of media bed to

Multi-Task General Services Agreement between GS-VEN-2020-071
Northern California Power Agency and Evoqua Water Technologies, LLC.
Rev'd 7/9/2019

Page 14 of 30



12.6

12.7

Section 13.

ensure that no visible shifting or channeling has occurred, and the collection of
water samples and spent media. Should it be determined by Evoqua that
premature breakthrough has occurred due to improper operation, warranty will be
void.

THE FOREGOING SETS FORTH CONTRACTOR’S SOLE AND EXCLUSIVE
WARRANTY AND REMEDY WITH RESPECT TO MEDIA BED LIFE. THIS IS
NOT A PERFORMANCE GUARANTEE. CONTRACTOR LIABILITY UNDER
THIS WARRANTY SHALL BE LIMITED TO DIRECT DAMAGES ONLY AND
SHALL NOT EXCEED THE ANNUAL PRICE PAID TO CONTRACTOR UNDER
THE CONTRACT. CONTRACTOR RESERVES THE RIGHT TO UPDATE THIS
BED LIFE GUARANTEE ON A YEARLY BASIS.

FURTHERMORE, THE DETECTION OF BACTERIA AT ANY LEVEL IN THE
INFLUENT AND INFLUENT DELIVERY MECHANISMS MAY COMPROMISE
THE BED LIFE. THEREFORE, EVOQUA ASSUMES NO RESPONSIBILITY OR
LIABILITY RELATING TO THE BACTERIOLOGICAL QUALITY OF THE
INCOMING WATER OR WITHIN THE WELLS AND SHALL BEAR NO COSTS
RELATING TO MEDIA STERILIZATION DUE TO BACTERIA IN THE
INCOMING WATER OR ELSEWHERE IN THE WELLS.

THE WARRANTIES SET FORTH IN SECTIONS 11 AND 12 ARE THE
CONTRACTOR'’S SOLE AND EXCLUSIVE WARRANTIES AND ARE SUBJECT
TO THE LIMITATION OF LIABILITY PROVISION BELOW. CONTRACTOR
MAKES NO OTHER WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR PURPOSE

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.

13.1

13.2

13.3

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.
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13.4

13.5

13.6

13.7

13.8

13.9

13.10

Section 14.

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

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

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

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

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

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

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 13.1, 13.2, 13.4, 13.5, and 13.6 hereof.

MISCELLANEOUS PROVISIONS.

14.1

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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14.2 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.

14.3 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.

14.4 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.

14.5 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.

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

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

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

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

Evoqua Water Technologies LLC
Attention: Branch Manager
1440 Venture Lane
Turlock, CA 95380
With a Copy to:
Evoqua Water Technologies LL
Attention: General Counsel
210 Sixth Avenue, Suite 3300
Pittsburgh, PA 15222
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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

14.9 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.

14.10 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.

14.11 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:

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

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

14.11.3 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.

14.11.4 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.
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14.12

14.13

14.14

14.15

Section 15.

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

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

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

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

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

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

LIMITATION OF LIABILITY.

NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY, CONTRACTOR
SHALL NOT BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL,
PUNITIVE OR OTHER INDIRECT DAMAGES, AND EXCEPT FOR INDEMNITY
OBLIGATIONS FOR THIRD PARTY CLAIMS FOR PERSONAL INJURY,
DEATH OR DAMAGE TO TANGIBLE PROPERTY TO EXTENT OF
CONTRACTOR'’S NEGLIGENCE, CONTRACTOR’S TOTAL LIABILITY
ARISING AT ANY TIME FROM THE SALE OR USE OF THE WORK,
INCLUDING WITHOUT LIMITATION ANY LIABILITY FOR ALL WARRANTY
CLAIMS OR FOR ANY BREACH OR FAILURE TO PERFORM ANY
OBLIGATION UNDER THE CONTRACT, SHALL NOT EXCEED ONE MILLION
DOLLARS PAID FOR THE WORK. THESE LIMITATIONS APPLY WHETHER
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THE LIABILITY IS BASED ON CONTRACT, TORT, STRICT LIABILITY OR ANY
OTHER THEORY.

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

NORTHERN CALIFORNIA POWER AGENCY EVOQUA WATER TECHNOLOGIES, LLC

Date Date

RANDY S. HOWARD, ROD MCNELLY,
General Manager Vice President/GM-GIS
Attest:

Assistant Secretary of the Commission

Approved as to Form:

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

Evoqua Water Technologies, LLC (“Contractor”) shall provide condensate polisher resin
regeneration, DI mixed bed vessel rental and regeneration, RO & UF membrane cleaning, and
other water treatment support services as requested by the Northern California Power Agency
(“Agency”) at any facilities owned or operated by Agency, NCPA Members, Southern California
Public Power Authority (SCPPA) or SCPPA members:

CT Facilities services to include, but not be limited to the following:
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Lodi Energy Center — Condensate Polisher

These units will be provided on a rental and exchange basis that will be charged $100 per month per vessel
rental and $1,458.00 per exchange. The estimated exchange frequency is one (1) vessel per month but this
number could change based on the feedwater to the vessels and resin performance. A minimum of two
vessels are to be shipped for regeneration at any one time which will still allow for there to be sufficient
resin capacity on site for the demineralization process. One vessel is to be in service, with one in standby
and one in on-site inventory.

BOTTLE TYPES AND FUNCTIONS*

Num. Vessel Size Resin Type  Bottle Function
5 60 ft3 Steel Vessels Mixed Bed  Removal of dissclved solids to produce de-ionized
water

*Mote: These vessels remain the property of Evoqua.

FEEDWATER/TREATED WATER SPECIFICATIONS

i. Condensate polisher feed water characteristics:

Parameter Feed water Unit

Sodium <3 ug/L

Chloride <3 ug/L

Sulfate <3 ug/L

Phosphate <3 ug/L

Silica <10 ug/L

Specific Conductivity <30 us/cm

Ammonia (as NH3) <5 mg/L

Total Organic Carbon < 300 ug/L
Temperature Range, normal 70-120 °F

Temperature - peak during

bypass 160 for 30-60 min F

Total Iron <0.2 mg/L
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ii. Treated Water Specification:

Parameter Feed water Unit

Sodium <1 ug/L

Chloride <1 ug/L

Sulfate <1 ug/L

Phosphate <1 ug/L

Silica <5 ug/L

Specific Conductivity <0.1 us/cm
Temperature Range, normal 90 °F

Temperature - peak during

bypass 160 for 30-60 min °F

REGEMNERATION PROCEDURE QUALITY CONTROL, AND TROUBLESHOOTING

To provide increased reliability based on proximity, Evoqua worked to establish a reliable regeneration procedure

specific for the NCPA condensate polisher resin that could be completed at our facility in Milpitas, CA. The general

(approximately 8 hour) regeneration procedure is included below. Dedicated NCPA resin is regenerated alone and is not

intermingled with our float resin or resin from another customer. The regeneration procedure is proprietary but we can

share a more detailed summary upon request.

Procedure

* Vessel arrival and logging
* Resin separation anion/cation

* Inspect individual resin volume

*  Add either or both anion and cation resin from NCPA maintained heel if necessary

* NaOH 50% anion soak — Extended
*® HCl 36% cation soak — Extended
* Quality Check

o <Sppb silica

o =10 meg ohm resistivity
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Quality Control and Troubleshooting

NCPA charges are received and segregated from all other resin as the first step to our quality control and
tracking. Following the regeneration above, the following steps are completed to ensure that the resin
processed meets the quality specification and run length anticipated:

+ High purity DI Water rinse

» Measure rinse water for resistivity targeting > 10megohm

+* When resistivity target is reached — test nnse water for silica target is <5ppb
+» Transfer to vessel, apply batch label, and make ready for shipment.

Troubleshooting is a subjective exercise based on the resin application and the issues being observed.
However, a general approach to assessing performance includes:

+ Interfacing with Operations to determine system performance
+ Determining comrect vessel resin volumes

+ Vessel inlet/outlet water sampling

* Resin capacity testing

To ensure resin capacity, in addition the resin sampling associated with the current short run

troubleshooting, we will conduct annual resin sampling before and after regeneration. Samples to be

collected in Milpitas and transferred to Rockford for analysis.

A quality control report will be attached to and provided with the return of each vessel. The
guality report will document the date and time the regeneration process started and finished,
rinse water Silica, resistivity and chlorides, individual resin volumes as received, volume of resin
added, heel volume remaining. Failure to provide the quality report will deem the vessel has not
been regenerated. No charge will be incurred for such a vessel and it will be sent back unused
for regeneration.

Agency’s exhausted resin may be stored at Contractor’s facility.
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Lodi Energy Center — CT2 (STIG) Mixed Bed Polisher

These units and resin will be provided on a rental and exchange basis that will be charged $265 per month
per vessel rental and $875.00 per exchange. The estimated exchange frequency is not readily predictable
but based on historical data, we anticipate two (2) vessels per month. A minimum of two vessels are to be
shipped for regeneration at any one time which will still allow for there to be sufficient resin capacity on site

for the demineralization process.

BOTTLE TYPES AND FUNCTIONS*

Num. Vessel Size Resin Type  Bottle Function

8 60 ft3 Steel Vessels Mixed Bed Removal of dissolved solids to produce de-ionized

water

*Note: These vessels remain the property of Evoqua.

CT1 —Lodi Peaker / Alameda Peaker Mixed Bed Polisher

These units and resin will be provided on a rental and exchange basis that will be charged $18.75 per month
per bottle rental and $62.00 per exchange. The estimated exchange frequency is not readily predictable but
based on historical data, we anticipate 64 bottles per year.

BOTTLE TYPES AND FUNCTIONS*

Facility Num. Bottle Size Resin Type  Bottle Function
Lodi 16 3.6 ft3 FRP Bottles Mixed Bed  Removal of dissolved solids to produce de-ionized
water
Removal of dissolved solids to produce de-ionized
Alameda 16 3.6 ft3 FRP Bottles Mixed Bed

water

*Note: These vessels remain the property of Evoqua.

Deionized Mixed Bed Vessel and Botile Specifications

CT1 Alameda
Parameter Unit CT2 (STIG) CT1 Lodi Peaker Peaker
Quantity No. 6 (4 in svc 2 stby) 12 16
Volume Cubic Feet 60 3.6 36
Resistivity Meg Ohm/cm =10 >10 =10
Silica Ug/L <20 <20 <20
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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:

CT Facilities costs:

Cost Summary
Item Estimated Annual Cost

Condensate Polisher Rental 56000/ year
Condensate Polisher Regen 514,175/ year

60 cu. ft. DI Vessel Rental 525,440/ year

60 cu. ft. DI Vessel Regen 515,750/ year*

3.6 cu. ft DI Vessel Rental §7,200/year
Estimated Annual Total Cost S$68,565/yr

*based on historical exchange frequency

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

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

Affidavit of Compliance for Contractors

(Name of person signing affidavit)(Title)

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

Evoqua Water Technologies, LLC

(Company name)
for contract work at:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

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

Evoqua Water Technologies, LLC

(Company name)
for hazardous materials delivery to:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

ATTACHMENT A [from MLA]
AGREEMENT TO BE BOUND

MAINTENANCE LABOR AGREEMENT ATTACHMENT
LODI ENERGY CENTER PROJECT

The undersigned hereby certifies and agrees that:

1)

2)

3)

4)

5)

DATED: Name of Employer

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

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

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

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

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

(Authorized Officer & Title)

(Address)
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EXHIBIT F

Throughput Volume Determination Plan

SUMMARY

Due to the high variability of throughput volumes observed over the past several years, a mutually
equitable throughput guarantee could not be determined and included in the current contract renewal.
Through review of the data and discussions between Evoqua and NCPA Operations staff, a plan was
developed to determine and address the causes of the variability. With the variability addressed, we are
confident a mutually agreeable throughput volume guarantee can be determined.

APPROACH

Evoqua observed a recent resin slurry operation, performed by NCPA. At the end of the slurry process, a
significant amount of exhausted resin remained in the vessel, visually estimated to be between 10% -
15% of the resin load. Exhausted resin, when later mixed with regenerate resin, will impact the
subsequent run by increasing leakage of inorganic constituents. In order to verify that this is the cause of
short runs, a mutually-agreed-upon approach was developed to ensure all resin is removed during the
slurry process. For the data to be meaningful, the effort will target three consecutive slurry/regeneration
events. Historically, for successful runs, the average run time has been about 2.5 months. However, the
duration is highly variable based upon plant operation. As a result, the process of generating the
necessary data will take several months to complete.

ACTIONS
During each of the next three vessel slurry/regen operations:

- Contact Evoqua prior to initiating sluicing to allow for Evoqua participation

- NCPA to confirm all resin is removed during the sluicing process, preferably with photographs

- Evoqua to grab samples of spent resin prior to and after regeneration for analysis. Analysis will
define the level of exhaustion on receipt and validate the efficacy of the regeneration process by
measuring the H/OH conversion %.

- Evoqua to photo-verify removal of all resin from transport vessel prior to regeneration.

- Evoqua to quantify that the volume and ratio of spent resin received, and after regeneration. The
target regenerated resin volume is 54 cuft with a 2:1 ratio of cation to anion.

- If required, Evoqua will add resin as required to meet the target volume and ratio

- NCPA to track analytical data (NCPA LEC Steam Cycle Chemistry Log) on a periodic basis, as
well as total throughput achieved (Condensate Polisher Log) and share that data with Evoqua for
mutual verification

Additional step for short run:

- Open 20” manway to inspect resin bed PRIOR to sluicing

o] Due to the high velocity operation, bed mixing is possible, and inspection may provide insight into
this possible contributor to a short run

CONCLUSION

Data review after the conclusion of the three controlled vessel change outs will be used to identify a
mutually agreeable throughput guarantee.
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

Date: September 30, 2020
COMMISSION MEETING DATE: October 29, 2020

SUBJECT: Sulzer Turbo Services Houston, Inc. — Five Year Multi-Task General Services
Agreement for Inspection and Maintenance Related Services; Applicable to the following
projects: All Northern California Power Agency (NCPA) Facilities (except LEC), NCPA Members,
Southern California Public Power Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Joel Ledesma METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

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

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:20



Sulzer Turbo Services Houston, Inc. —5 Year MTGSA
October 29, 2020
Page 2

RECOMMENDATION:

Approve Resolution XX-XX authorizing the General Manager or his designee to enter into a
Multi-Task General Services Agreement with Sulzer Turbo Services Houston, Inc. for inspection
and maintenance related services, with any non-substantial changes recommended and
approved by the NCPA General Counsel, which shall not exceed $3,000,000 over five years, for
use at all facilities owned and/or operated by NCPA (except LEC), NCPA Members, by SCPPA,
or by SCPPA Members.

It is recommended that this item be placed on the Commission Consent caledar.
BACKGROUND:

Inspection and maintenance services are required from time to time for the operation and
maintenance of facilities owned and/or operated by NCPA (except LEC), NCPA Members, by
SCPPA, or by SCPPA Members. NCPA had a previous agreement in place with Sulzer Turbo
Services Houston, Inc., which is expiring. NCPA has utilized this vendor in the past, and has a
good working relationship with the vendor. NCPA desires to enter into this agreement so
established terms and conditions are in place should this vendor be the successful bidder on
future projects. NCPA has a pending agreement for similar services with Allied Power Group.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $3,000,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

SELECTION PROCESS:

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

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

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

SR: XXX:20
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COMMITTEE REVIEW:

Pending Committee Approvals.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution
o Multi-Task General Services Agreement with Sulzer Turbo Services Houston, Inc.

SR: XXX:20



RESOLUTION 20-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK GENERAL SERVICES AGREEMENT WITH SULZER TURBO
SERVICES HOUSTON, INC.

(reference Staff Report #XXX:20)

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

WHEREAS, Sulzer Turbo Services Houston, Inc. is a provider of these services; and

WHEREAS, NCPA seeks to enter into a Multi-Task General Services Agreement with Sulzer Turbo
Services Houston, Inc. to provide such services as needed at all NCPA facilities (except LEC), NCPA
Members, SCPPA, and SCPPA Member facilities in an amount not to exceed $3,000,000 over five years; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into a Multi-Task General Services Agreement with
Sulzer Turbo Services Houston, Inc.,for inspection and maintenance related services, with any non-substantial
changes as approved by the NCPA General Counsel, which shall not exceed $3,000,000 over five years, for
use at all facilities owned and/or operated by NCPA (except LEC), NCPA Members, by SCPPA, or by SCPPA
Members.

PASSED, ADOPTED and APPROVED this day of , 2020 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

TERESA O’NEILL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
SULZER TURBO SERVICES HOUSTON, INC.

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 Sulzer Turbo Services Houston,
Inc., a Delaware corporations with its office located at 11518 Old La Porte Road, La Porte, TX
77571 (“Contractor”) (together sometimes referred to as the “Parties”) as of ,
2020 (“Effective Date”) in Roseville, California.

Section 1.

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

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

11

1.2

1.3

14

15

Term of Agreement. The term of this Agreement shall begin on the Effective
Date and shall end after five (5) years, however, subject to the terms of Section
8.3 of this Agreement, the Agreement shall remain in effect for Work remaining to
be performed after the Agreement expires, not to exceed four (4) months unless
the Agreement is extended in writing by mutual consent of the Parties.

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

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

Work Provided. Work provided under this Agreement by Contractor may
include Work directly to the Agency or, as requested by the Agency and
consistent with the terms of this Agreement, to Agency members, Southern
California Public Power Authority (“SCPPA”) or SCPPA members, in which case
the terms of this Agreement shall apply to the members issuing or benefiting from
the Work as if those members were the Agency.

Request for Work to be Performed. At such time that Agency determines to
have Contractor perform Work under this Agreement, Agency shall issue a
Purchase Order. The Purchase Order shall identify the specific Work to be
performed ("Requested Work"), may include a not-to-exceed cap on monetary
cap on Requested Work and all related expenditures authorized by that
Purchase Order, and shall include a time by which the Requested Work shall be
completed. Contractor shall have seven calendar days from the date of the

Multi-Task General Services Agreement between GS-VEN-2020-047
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Agency’s issuance of the Purchase Order in which to respond in writing that
Contractor chooses not to perform the Requested Work. If Contractor agrees to
perform the Requested Work, begins to perform the Requested Work, or does
not respond within the seven day period specified, then Contractor will have
agreed to perform the Requested Work on the terms set forth in the Purchase
Order, this Agreement and its Exhibits.

Section 2. COMPENSATION. Agency hereby agrees to pay Contractor an amount as
specified in the Purchase Order for the Work, and any approved Change Orders under that
Purchase Order, NOT TO EXCEED THREE MILLION dollars ($3,000,000.00) for the Work
under the Agreement, which shall include all fees, costs, expenses and other reimbursables, to
the extent applicable for the Work as set forth in Contractor’s fee schedule, attached hereto and
incorporated herein as Exhibit B, which Exhibit B may be updated to reflect Contractor’s then-
current rates not more than once every twelve (12) months. This dollar amount is not a
guarantee that Agency will pay that full amount to the Contractor, but is merely a limit of
potential Agency expenditures under this Agreement.

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

The beginning and ending dates of the billing period;

Work performed,;

The Purchase Order number authorizing the Requested Work;

NCPA personnel will sign time cards for work performed at the job site
and will be attesting only to the amount of time each individual spent at
the job site but will not making any determination or conformation that
such work is in or out of scope. At Agency’s option, for each work item in
each task, a copy of the applicable time entries or time sheets shall be
submitted showing the name of the person doing the work, the hours
spent by each person, a brief description of the work, and each
reimbursable expense, with supporting documentation, to Agency’s
reasonable satisfaction;

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

2.2 Monthly Payment. Agency shall make monthly payments, based on invoices
received, for Work satisfactorily performed, and for authorized reimbursable
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2.3

2.4

2.5

Section 3.

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. Agency shall
pay undisputed portions of a disputed invoice net 30.

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.

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

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

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

the Work.

Section 4.

INSURANCE REQUIREMENTS. Before beginning any Work under this

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

4.1

4.2

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

Commercial General and Automobile Liability Insurance.

4.2.1 Commercial General Insurance. Contractor shall maintain commercial
general liability insurance for the term of this Agreement, including
products liability, covering any loss or liability, including the cost of
defense of any action, for bodily injury, death, personal injury and broad
form property damage which may arise out of the operations of
Contractor. The policy shall provide a minimum limit of $2,000,000 per
occurrence/$2,000,000 aggregate. Commercial general coverage shall
be at least as broad as ISO Commercial General Liability form CG 0001
(current edition) on "an occurrence” basis covering comprehensive
General Liability, with a self-insured retention of no more than $100,000.
Contractor agrees that it shall not allow endorsements or other
modifications which will materially and adversely affect or eliminate the
coverage required herein.
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4.3

4.4

4.5

4.2.2

4.2.3

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

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

Professional Liability Insurance. Not Applicable.

Pollution Insurance. Not Applicable.

All Policies Requirements.

45.1

45.2

453

45.4

4.5.5

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 to the extent and only to the extent, of
Contractor’s indemnity obligations under this Agreement, and declaring
such insurance primary in regard to work performed pursuant to this
Agreement.

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.

Higher Limits. Not Applicable.

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

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
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4.6

Section 5.

5.1

52

53

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

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

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

Effect of Insurance. Agency's acceptance of insurance certificates and
endorsements required under this Agreement does not affect or relieve
Contractor from liability under this Section 5, the indemnification and hold
harmless clause. The insurance coverages required under this Agreement are
separate from Contractor’s other obligations under this Agreement. 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 the provisions of this section area
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 Contractor’s negligent acts or omissions or
those of Contractor’s officers, officials, agents, and employees in the
performance of Work under this Agreement except as caused by the active, sole,
or gross negligence of Agency. Each party shall assume its sole and gross
negligence.

Transfer of Title. This section is only applicable if Contractor is transporting
hazardous materials to Agency’s site. If Contractor’s Work involves its
transporting hazardous materials, Contractor shall be deemed to be in exclusive
possession and control of such materials and shall be responsible for any
damages or injury caused thereby, including without limitation any spills, leaks,
discharges or releases of such materials, until Agency accepts delivery at its
Site. For the purposes of this Agreement, such acceptance shall occur after
Contractor or its agents complete transfer of such materials into appropriate
containers, machinery, storage tanks or other storage apparatus identified by
NCPA. Inthe event a spill, leak, discharge or release requires notification to a
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Section 6.

federal, state or local regulatory agency, Contractor shall be responsible for all
such notifications. Should Contractor be required to remedy or remove such
materials as a result of a leak, spill, release or discharge of such materials into
the environment at Agency's Site or elsewhere, Contractor agrees to remediate,
remove or cleanup Agency's Site to a level sufficient to receive a “No Further
Action Required” or “Closure Letter” from the appropriate regulatory authority.

STATUS OF CONTRACTOR.

6.1

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

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

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

Contractor agrees that it is responsible for the provision of group healthcare
benefits to its fulltime employees under 26 U.S.C. § 4980H of the Affordable
Care Act. To the extent permitted by law, Contractor shall indemnify, defend and
hold harmless Agency from any penalty issued to Agency under the Affordable
Care Act resulting from the performance of the Services by any employee, agent,
or subcontractor of Contractor.
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6.2

6.3

6.4

6.5

6.6

Section 7.

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

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

Certification as to California Energy Commission. Not Applicable. No Work
will be performed at NCPA'’s Lodi Energy Center facility.

Certification as to California Energy Commission Regarding Hazardous
Materials Transport Vendors. Not Applicable. No Work will be performed at
NCPA'’s Lodi Energy Center facility.

Maintenance Labor Agreement. Not Applicable. No Work will be performed at
NCPA'’s Lodi Energy Center facility.

LEGAL REQUIREMENTS.

7.1

7.2

7.3

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

Compliance with Applicable Laws. Contractor and its subcontractors and
agents, if any, 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.
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7.4 Monitoring by DIR. The Work is subject to compliance monitoring and
enforcement by the Department of Industrial Relations.

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

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

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

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

Contractor shall comply with applicable law, including Labor Code Sections 1774
and 1775. In accordance with Section 1775, Contractor shall forfeit as a penalty
to Agency $200.00 for each calendar day or portion thereof, for each worker paid
less than the prevailing rates as determined by the Director of Industrial
Relations for such work or craft in which such worker is employed for any Work
done under the Agreement by Contractor or by any subcontractor under
Contractor in violation of the provisions of the Labor Code and in particular,
Labor Code Sections 1770 et seq. In addition to the penalty and pursuant to
Section 1775, the difference between such prevailing wage rates and the amount
paid to each worker for each calendar day or portion thereof for which each
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Section 8.

worker was paid less than the prevailing wage rate shall be paid to each worker
by the Contractor.

TERMINATION AND MODIFICATION.

8.1

8.2

8.3

8.4

Section 9.

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

In the event of termination, Contractor shall be entitled to compensation for Work
satisfactorily completed as of the effective date of termination and unless the
Work is terminated because of Contractor’s default, Agency shall also pay
Contractor’s actual, reasonable, and unavoidable costs arising from such
termination; Agency, however, may condition payment of such compensation
upon Contractor delivering to Agency any or all records or documents created to
perform the Work for Agency under this Agreement (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 and fails to cure or commence immediately after
notice to cure and to prosecute diligently to completion a cure, including but not
limited to those set forth in Section 4, Agency’s remedies are:

8.4.1 Immediately terminate the Agreement for cause;

8.4.2 Retain the plans, specifications, drawings, reports, design documents,
and any other work product prepared by Contractor and due to Company
as a deliverable, including but not limited to TurboDOCs, under the
Purchase Order pursuant to this Agreement;

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

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

KEEPING AND STATUS OF RECORDS.

9.1

Records Created as Part of Contractor’s Performance. Subject to any rights,
title or interests expressly granted by this Agreement, no Party shall acquire any
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right, title, or interest in or to any intellectual property (including, without
limitation, patents, copyright and trade secrets) of any other party. In addition,
nothing herein shall be construed to mean that Contractor’s patterns, tools,
equipment, shop drawings, or any other item not specified as deliverable shall be
or become the property of Agency or that Contractor shall be required to deliver
such items unless expressly identified as a deliverable. Nonetheless, Contractor
shall provide all as built drawings created by Contractor or that would be needed
for Agency to maintain the Work performed on Agency’s equipment. Contractor
grants to Agency a perpetual, royalty-free, non-exclusive license to use and
reproduce such discoveries, inventions, developments, improvements, and
techniques to the extent necessary for the operation, maintenance, and repair of
the Work delivered pursuant to this Agreement. Other than documents and other
material prepared as a deliverable under a Purchase Order, all reports, data,
maps, models, charts, studies, surveys, photographs, memoranda, plans,
studies, specifications, records, files, or any other documents or materials, in
electronic or any other form, that Contractor prepares or obtains from the Agency
pursuant to this Agreement and that shall be the property of the Agency.
Contractor hereby agrees to deliver those documents to the Agency upon
termination of the Agreement, provided however, that Contractor may keep a
copy of such information in its files under the same confidentiality terms
contained in this Agreement for archival purposes. Agency and Contractor agree
that, unless approved by Agency in writing or unless required by law, Contractor
shall not release to any non-parties to this Agreement any data, plans,
specifications, reports and other documents.

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

9.3 Inspection and Audit of Records. Any records or documents that this
Agreement requires Contractor to maintain shall be made available for
inspection, audit, and/or copying at any time during regular business hours, upon
oral or written request of the Agency. Under California Government Code
Section 8546.7, if the amount of public funds expended under this Agreement
exceeds ten thousand dollars ($10,000.00), the Agreement shall be subject to
the examination and audit of the State Auditor, at the request of Agency or as
part of any audit of the Agency, for a period of three (3) years after final payment
under this Agreement. Agency shall not have the right to audit the component
costs of Work done on a fixed-price basis except to the extent such audit is
needed to verify that Contractor has complied with all prevailing wage laws,
rules, and regulations and any other audit requirements from the State of
California.
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9.4 Confidential Information and Disclosure.

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

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

9.4.3 Permitted Disclosure. Notwithstanding the foregoing, the following
disclosures of Confidential Information are allowed. Receiving Party shall
endeavor, unless prohibited by applicable law, 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,
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Section 10.

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

PROJECT SITE.

10.1

10.2

10.3

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

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

Use of Agency Equipment. Contractor shall assume the risk and is solely
responsible for its use of any equipment owned and property provided by Agency
and, if applicable, the entity for which Contractor is performing the Work, as
referenced in Section 1.4, for the performance of Work, other than cranes
provided to Contractor by Agency or the entity for which Work is performed.
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Section 11.

WARRANTY.

111

11.2

Nature of Work. Contractor warrants that during the Warranty Period set out in
Section 11.2 all Work shall be free from defects in design (if of Contractor’s
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. Contractor warrants that the Work will be performed in a
good and workmanlike manner and will be as described in the Agreement for
twelve (12) months after completion of the Work, or eighteen (18) months from
shipment, whichever occur first (“Warranty Period”). If within the Warranty Period
any Work fails to conform to this warranty, then in complete fulfillment of all its
liabilities under this warranty and provided that Agency gives Contractor prompt
written notice of such failure, Contractor shall, at Contractor’'s option, rework,
repair, or replace the defective Work. Agency shall give Contractor the opportunity
to perform or to witness removal of Contractor’s defective Work if such removal is
not performed by Contractor. Nonetheless, Contractor cannot delay action by
Agency to gain access to or correct defective work. If Contractor is not available
to witness or perform removal after reasonable notice to Contractor, Agency may
proceed with removal without voiding or limiting the warranty. Unless Contractor is
either unwilling or unable to do so in a timely manner as determined by Agency
after consulting with Contractor, Contractor shall be permitted the first opportunity
to perform any removal of the Contractor's Goods or Work required in connection
with the Work. Failure of Agency to furnish notice of failure or give Contractor the
opportunity to witness such removal or provide the manpower for the warranty
rework, repair, or replacement may at Contractor’s option void or limit Contractor’s
warranty under the Agreement.

No Work shall be deemed to have failed to meet Contractor’s warranty or to be in
any way defective by reason of normal wear and tear, failure to resist erosive or
corrosive action of any fluid or gas, Agency’s failure to properly store, install,
operate or maintain the Work in accordance with good industry practices or specific
recommendations of Contractor, or Agency’s failure to provide complete and
accurate information to Contractor concerning the operational application of the
Work.

Agency shall make the replacement part(s) available for correction unless
installation of the defective equipment was a component or the Work. If Contractor
did not install the defective equipment and a root cause analysis shows that
Contractor's Work was the cause of the defect, then Contractor shall reimburse
Agency for its actual, reasonable, and necessary costs of making the defective
parts available to Contractor. The warranty contained in this Section 11 will
terminate immediately, if Agency or a third party undertakes inappropriate or
improper modifications or repairs or if Agency, in case of a defect, does not
promptly notify Contractor in writing of its obligations to remedy such defect and
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11.3

Section 12.

promptly take all appropriate steps to mitigate damages. Correction of non-
conformities in the manner and for the period of time provided in this Section 11
shall constitute fulfilment of all liabilities of Contractor to Agency with respect to
such Equipment and are Agency’s sole remedy with respect to defects in the Work
after commencement of the Warranty Period.

Contractor shall not be liable for costs of removal, reinstallation, or gaining access
unless installation of the defective part or parts was an element of the Work. The
re-performance, repair or replacement of the Work or spare or replacement parts
by Contractor under the provisions of this Section 11 shall constitute Contractor's
sole obligation and Agency’s sole and exclusive remedy for all claims of defects
regarding the Work.

Contractor shall not be liable for any loss or damage from its failure to discover or
repair latent defects or inherent defects in Agency’s equipment design unless that
discovery is part of the scope of work.

For the parts of the Work that have been replaced or repaired under this warranty,
the Warranty Period will commence again and be for a period not to exceed six (6)
months after replacement or completion of the rework, repair or replacement, as
applicable, or the end of the original Warranty Period, whichever is later, and no
case shall extend longer than eighteen (18) months after the start of the original
Warranty Period.

Assignment of Warranties. Contractor hereby assigns to Agency all additional
warranties, extended warranties, or benefits like warranties, provided by or
reasonably obtainable at no cost to Contractor 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.

12.1

12.2

12.3

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.
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12.4

12.5

12.6

12.7

12.8

12.9

12.10

Section 13.

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

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

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

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

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

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

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

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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13.2 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.

13.3 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.

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

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

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

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

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

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

Sulzer Turbo Services Houston, Inc.
Attention: Tony Dunkle
11518 Old La Porte Road
La Porte, TX 77571
Any written notice to Agency shall be sent to:
Randy S. Howard
General Manager
Northern California Power Agency
651 Commerce Drive
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Roseville, CA 95678
With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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

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

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

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

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

13.11.3 If the issue remains unresolved after fifteen (15) days of good faith
negotiations, the Parties shall attempt to resolve the disagreement
by negotiation between legal counsel. If the above process fails,
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
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13.12

13.13

13.14

13.15

13.16

13.17

13.18

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 §8§ 900 et seq.

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

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

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

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

Waiver of Certain Damages. Neither party shall be responsible to the other party
for loss of use, loss of profits, loss of electric generation, costs of replacement
energy or other consequential damages.

LIMITATION OF LIABILITY. CONTRACTOR'’S LIABILITY TO AGENCY OR ANY
OF ITS AFFILIATES WITH RESPECT TO ANY WORK PERFORMED OR
PROVIDED UNDER THIS AGREEMENT, OR ANYTHING DONE IN
CONNECTION THEREWITH, WHETHER SUCH LIABILITY IS BASED ON ANY
CONTRACT, INDEMNITY, TORT, (INCLUDING NEGLIGENCE BUT
EXCLUDING CONTRACTOR’S GROSS NEGLIGENCE), WARRANTY, STRICT
LIABILITY, OR OTHERWISE, BUT EXCLUDING CONTRACTOR’S WILLFUL
MISCONDUCT, SHALL NOT EXCEED ON AN ANNUAL BASIS TWO MILLION
DOLLARS ($2,000,000.00)0R THE ANNUAL TOTAL OF THE PURCHASE
ORDER AMOUNTS, WHICHEVER IS GREATER.

Good Faith and Fair Dealing. Except where explicitly stated otherwise, the
performance of all obligations and the exercise of all rights by each Party shall be
governed by the principle of good faith and fair dealing and by the standard of
commercial reasonableness.
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The Parties have executed this Agreement as of the date signed by the Agency.

NORTHERN CALIFORNIA POWER AGENCY SULZER TURBO SERVICES HOUSTON,

INC.
Date Date
RANDY S. HOWARD, ALLEN THORNTON,
General Manager VP Sales, North America
Attest:
Assistant Secretary of the Commission
Approved as to Form:
Jane E. Luckhardt, General Counsel
Multi-Task General Services Agreement between GS-VEN-2020-047
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EXHIBIT A
SCOPE OF WORK

Sulzer Turbo Services Houston, Inc., (“Contractor”) shall provide inspection and maintenance
services as requested by the Northern California Power Agency (“Agency”) at any facilities
owned or operated by Agency (except NCPA’s Lodi Energy Center), NCPA Members, Southern
California Public Power Authority (SCPPA) or SCPPA members:

Services to include, but not be limited to the following:
» Compressor inspections
» Combustion inspections (Cl)
* Hot gas path inspection (HGP)
» Steam Turbines inspections
* Major turbine inspections
* Process pumps and compressors
* Turbine overhaul and valve maintenance
* Field machining and Millwright services
* Propose resource requirements for maintenance outages
* Crane support and operation
* Project management, turbine tooling kits, and transportation of all equipment
* Provide engineering and senior technical advisors and support packages as required.

Sulzer Turbo Services Houston, Inc. is not a signatory to the Maintenance Labor Agreement for
the Lodi Energy Center Project and therefore will not perform any such work at that NCPA
facility.

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:
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RATE SCHEDULE FOR DOMESTIC US WEST COAST PREVAILING WAGE LABOR (ON-SHORE)

Effective July 1. 2020 through Tune 30, 2021
Field Service Rates S/per hour

Classification Straight Time Overtime Premium Time
Millwright Area 1-2 Southern California $127.00 $154.00 $182.00
Millwright Area 1 Northern Califomia $148.00 $180.00 $212.00
Wallwright Area 2-3 Northern California $144 .00 $174.00 $204.00
Millwright Area 4 Northern California $142.00 $172.00 $202.00
Foreman Southem California $132.00 £162.00 $192.00
Foreman Northem California $155.00 $190.00 $225.00
Supervisor/Technician $126.00 $189.00 $252.00
Safety Personnel/Scheduler $126.00 $189 .00 $252.00
Technical Director/Supenntendent $156.00 $234 .00 $312.00
Project Manager $180.00 $270.00 $360.00
Technical Services Engineer $180.00 £270.00 $360.00
Senior Technical Services Engineer $216.00 $324.00 $432.00
Field Equipment
Laser Alignment, Tracking Instrumentation $375.00 Shaft
Sulzer Owned Video-Scope $750.00 Day
WVibration Analysis and Data Acquisition (ADRE 408) $660.00 Shaft
Sulzer Owned Hydraulic Wrench $350.00 Shaft
Rotating Tool Unit $400.00 Shaft
Reciprocating or Pump tool unit $200.00 Shaft
Minimum Daily Hand Tooling Charge Applicable if no tool unit 15 utilized $250.00 Day
ERAG (Aligning seals and diaphragms) $300.00 Shaft
Crew Truck (plus mileage) $10.00 Hour
Sulzer does not accept “Not to Exceed” Purchase Orders
8 Hours Minimum Dailyv Billing Excluding Travel
All Craft Hours and Rates are Billable as Designated Below
Craft Labor Must Be Accompanied by a Supervisor Level or Above for On-Site Services
Monday Tuesday Wednesday Thursday Friday Saturday Sunday Holidays*
8-5T 8-5T 8-5T 8-5T 8-5T 12-0T All-PT All-PT

=8=0T =8=0T =8=0T =8=0T =8=0T =12=PT

=12=PT =12=PT =12=PT =12=PT =12=PT

Max=16 Max=16 Max=16 Max=16 Max=16 Max=16 Max=16 Max=16
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Application of Hourly Charges Pass Through Costs
Designation Hours Designation Time Costs + Rate

Standby* g Standby ST/OT Travel +20%
Fatigne* 8 Fatigne ST/OT Per diem™ +10%
Travel* Actual to 8 Travel ST/OT Training +20%
Badging Actual Badging ST/OT/PT Goods/Rentals +20%

Site Enitry Actual Site Entry ST/OT/PT Consumables +20%
Track/Administration Actual Track/Administration ST/OT/PT Shipping +20%
Timekeeper/Training Actual Timekeeper ST/OT/PT Crane/P-wage +25%
Mileage* 51 per nule Training ST/OT/PT Subcontractor +20%

Pass Throngh Costs

Every effort will be made to insure that no costs are reguired to be passed througi with a mark-up,
costs for shipping, cranes, consumables, rental equipment and snbconiracted services may be born
by the site to insnre that ne mark-ups wonld be applicable througlt Sulzer. In the event Sulzer must
bear the cost burden of pass thronugh, the pass through melrk-r.rps fisted shall @ph'

* Holidays = Sulzer USA recognized Holidays (Observed Holiday dates to be presenied as applicable)

* Per diem = gsa.gov allowable rate for the lodging zip code — perdiem applies for all personnel 7 days a week
Standby = Applies for each scheduled work-day, not woerked, for reasons beyond the control of Sulzer. Charges
: continue to be levied for living expenses, veliicles, tools, equipment, and third party suppert.

*Fatigne = 8 Hours standby unless guoted otherwise

*Travel = Up to 8 hours unless otherwise quoted and necessary for specific equipment or vehicle mobilization
*Mileage = Mileage is for MOB/DMOB and daily commuting when bevond 15 minuftes fo work-site

Lunch= 8 or 10 honr shifts do net include paid Innch. 12 hour shifts include a paid luncl.

*Subsequent year union rate increases shall reflect the P-wage annualy calculated Sulzer cost, plus the applicable mark-up

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

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

Commission Staff Report — DRAFT

Date: September 30, 2020

COMMISSION MEETING DATE:

October 29, 2020

SUBJECT: Pure Process Filtration, Inc. — Five Year Multi-Task Agreement for Purchase of
Equipment, Materials and Supplies; Applicable to the following projects: Northern California
Power Agency (NCPA) CT Facilities

AGENDA CATEGORY: Consent

FROM: Joel Ledesma

Division: Generation Services

Department: Combustion Turbines

METHOD OF SELECTION:

Assistant General Manager N/A

If other, please describe:

IMPACTED MEMBERS:
All Members

Alameda Municipal Power

San Francisco Bay Area
Rapid Transit

City of Biggs
City of Gridley

City of Healdsburg

City of Lodi

City of Lompoc

City of Palo Alto [J
City of Redding

City of Roseville

City of Santa Clara

If other, please specify

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

Other

Azusa, CDWR, Modesto

PWRPA

SR: XXX:20




Pure Process Filtration, Inc. = 5 Year MTEMS
October 29, 2020
Page 2

RECOMMENDATION:

Approve Resolution XX-XX authorizing the General Manager or his designee to enter into a
Multi-Task Agreement for Purchase of Equipment, Materials and Supplies with Pure Process
Filtration, Inc. for filter purchases and storage of goods, 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 the NCPA CT facilities.

It is recommended that this item be placed on the Commission Consent calendar.
BACKGROUND:

Filter purchases and storage of filters are required from time to time for the operation and
maintenance of the NCPA CT facilities. NCPA has utilized this vendor in the past, and has a
good working relationship with the vendor. NCPA desires to enter into this agreement so
established terms and conditions are in place for future purchases and storage of goods. There
are no additional executed for similar purchases and/or storage services.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $1,000,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

SELECTION PROCESS:

This enabling agreement does not commit NCPA to any expenditure of funds. At the time goods
or services are required, NCPA will bid the specific scope of work consistent with NCPA
procurement policies and procedures. NCPA seeks bids from as many qualified providers as
possible, bids are awarded to the lowest cost provider. NCPA will issue purchase orders based
on cost and availability of the goods/services needed at the time they are 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 Approvals.

SR: XXX:20



Pure Process Filtration, Inc. = 5 Year MTEMS
October 29, 2020
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Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution
e Multi-Task Agreement for Purchase of Equipment, Materials and Supplies with Pure
Process Filtration, Inc.

SR: XXX:20



RESOLUTION 20-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK AGREEMENT FOR PURCHASE OF EQUIPMENT,
MATERIALS AND SUPPLIES WITH PURE PROCESS FILTRATION, INC.

(reference Staff Report #XXX:20)

WHEREAS, filter purchases and storage of filters are required from time to time for the operation and
maintenance of the Northern California Power Agency (NCPA) CT facilities; and

WHEREAS, Pure Process Filtration, Inc. is a provider of these goods and services; and

WHEREAS, NCPA seeks to enter into a Multi-Task Agreement for Purchase of Equipment, Materials
and Supplies with Pure Process Filtration, Inc. to provide such goods and services as needed at the NCPA CT
facilities in an amount not to exceed $1,000,000 over five years; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into a Multi-Task Agreement for Purchase of
Equipment, Materials and Supplies with Pure Process Filtration, Inc., with any non-substantial changes as
approved by the NCPA General Counsel, which shall not exceed $1,000,000 over five years, for filter
purchases and storage of goods, for use at the NCPA CT facilities.

PASSED, ADOPTED and APPROVED this day of , 2020 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

TERESA O’NEILL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
AGREEMENT FOR PURCHASE OF
EQUIPMENT, MATERIALS AND SUPPLIES
BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
PURE PROCESS FILTRATION, INC.

This Agreement for Purchase of Equipment, Materials and Supplies (“Agreement”) is made by
and between the Northern California Power Agency, a joint powers agency, with its main offices
located at 651 Commerce Drive, Roseville, CA, 95678-6420 (“Agency”) and Pure Process
Filtration, Inc., (“Supplier”), whose principal office is located at 7429 Lampson Avenue, Garden
Grove, CA 92841 (together sometimes referred to as the “Parties”) as of ,
2020 (the “Effective Date”).

Section 1. SCOPE. In accordance with the terms and conditions set forth in this
Agreement, Supplier is willing to deliver the equipment, materials and supplies (“Goods”)
described in Exhibit A, attached hereto and incorporated herein to the designated Project Site,
DDP, when requested by the Agency. Supplier shall be responsible at its sole expense for
delivering the Goods to the designated Project Site and title shall not pass until the Agency
accepts delivery at this Site. In the event of a conflict or inconsistency between the terms of this
Agreement and Exhibit A, this Agreement shall prevail.

Section 2. PROJECT SITE. Goods provided under this Agreement by Supplier may include
Goods delivered directly to the Agency or, as requested by the Agency and consistent with the
terms of this Agreement Goods may be stored at Supplier's warehouse in Garden Grove,
California.

Section 3. TERM OF AGREEMENT. This Agreement shall begin upon Effective Date and
shall end on the earlier of five (5) years after the Effective Date or when Supplier has provided
to Agency the Goods described in Exhibit A.

Section 4. REQUEST FOR GOODS. At such time that Agency determines to have Supplier
provide Goods under this Agreement, Agency shall issue a Purchase Order. The Purchase
Order shall identify the specific Goods to be provided ("Requested Goods"), may include a not-
to-exceed cap or monetary cap on the Requested Goods and all related expenditures
authorized by that Purchase Order, and shall include a time by which the Requested Goods
shall be delivered. Supplier shall have seven calendar days from the date of the Agency’s
issuance of the Purchase Order in which to respond in writing that Supplier chooses not to
provide the Requested Goods. If Supplier agrees to provide the Requested Goods, begins to
provide the Requested Goods, or does not respond within the seven day period specified, then
Supplier will have agreed to provide the Requested Goods on the terms set forth in the
Purchase Order, this Agreement and its Exhibits.

Section 5. COMPENSATION. Agency hereby agrees to pay Supplier for the Goods an
amount not to exceed ONE MILLION DOLLARS ($1,000,000.00) as total compensation under
this Agreement, which includes all shipping, taxes (if applicable), insurance, delivery charges,
and any other fees, costs or charges. This dollar amount is not a guarantee that Agency will pay
that_full amount to the Supplier, but is merely a limit of potential Agency expenditures under this
Agreement.
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51

5.2

5.3

Section 6.

Invoices. Supplier shall have ninety (90) days after the delivery of Goods to
invoice Agency for all amounts due and outstanding under this Agreement.
Supplier shall include the number of the Purchase Order which authorized the
Goods for which Supplier is seeking payment. In the event Supplier fails to
invoice Agency for all amounts due within such ninety (90) day period, Supplier
waives its right to collect payment from Agency for such amounts. All invoices
shall be submitted to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

Payment. Agency shall pay all invoices within thirty (30) days of the receipt of
any invoice for Goods satisfactorily received.

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

INSURANCE REQUIREMENTS. Before beginning any work under this

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

6.1

6.2

6.3

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

Automobile Liability. Supplier shall maintain automobile liability insurance 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, whether or not owned by the Supplier, on or off Agency premises. The
policy shall provide a minimum limit of $1,000,000 per each accident, with
$1,000,000 aggregate. This insurance shall provide contractual liability covering
all motor vehicles and mobile equipment utilized in the transport of the Goods to
the Agency's Project Site.

Commercial General Liability (CGL). Supplier shall maintain commercial
general liability coverage covering Goods, including product 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 Supplier in regard to this Agreement with not less than
$3,000,000/$5,000,000 aggregate for bodily injury and property damage, on an
occurrence basis. No endorsement shall be attached limiting the coverage.
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6.4 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.

6.5 All Policies Requirements.

6.5.1 Verification of Coverage. Prior to beginning any work under this
Agreement, Supplier shall, at the sole option of the Agency, provide
Agency with (1) a Certificate of Insurance that demonstrates compliance
with all applicable insurance provisions contained herein and (2) policy
endorsements to the automobile liability policy and the CGL policy adding
the Northern California Power Agency as an Additional Insured and
declaring such insurance primary in regard to work performed pursuant to
this Agreement and that Agency’s insurance is excess and non-
contributing.

6.5.2 Notice of Reduction in or Cancellation of Coverage. Supplier agrees
to provide at least thirty (30) days prior written notice of any cancellation
or reduction in scope or amount of the insurance required under this
Agreement.

6.5.3 Waiver of Subrogation. Supplier agrees to waive subrogation which any
insurer of Supplier may acquire from Supplier by virtue of the payment of
any loss. Supplier agrees to obtain any endorsement that may be
necessary to effect this waiver of subrogation.

6.5.4 Self-Insured Retention. Supplier shall declare the amount of the self-
insured retention to the Agency; the amount shall be not more than
$100,000.

6.6 Pollution Insurance. Not Applicable.

Section 7. WARRANTY. In addition to any and all warranties provided or implied by law or
public policy, or any other warranties provided by Supplier, Supplier warrants that all Goods are
free from defects in design and workmanship; comply with applicable federal, state and local
laws and regulations; are new, of good quality and workmanship, and free from defects; are
suitably safe and sufficient for the purpose for which they are normally used; and are not subject
to any liens or encumbrances. Supplier shall provide all Goods in accordance with all
applicable engineering, construction and other codes and standards, in accordance with prudent
electrical utility standards, and in accordance with the terms of this Agreement applicable to
such Goods, all with the degree of high quality and workmanship expected from purveyors
engaged in the practice of providing materials and supplies of a similar nature. Moreover, if,
during the term of this Agreement (or during the one (1) year period following the term hereof,
unless Supplier’s warranty is for greater than one (1) year, in which case Supplier's warranty
shall be applied), the Goods provided by Supplier under this Agreement fail due to defects in
material and/or workmanship or other breach of this Agreement, Supplier shall, upon any
reasonable written notice from Agency, replace or repair the same to Agency's satisfaction.
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Section 8.

8.1

8.2

8.3

Section 9.

INDEMNIFICATION AND SUPPLIER’S RESPONSIBILITIES.

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

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

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

If Agency requests and Supplier agrees to store Goods at Supplier's Garden
Grove, California location, title for stored Goods shall pass to Agency when
Goods are secured at Supplier’s location. As Supplier shall retain possession of
the Goods, Supplier shall be responsible for providing insurance for any damage
or injury to or caused by stored Goods while stored at Supplier’s site and in
transit until Agency accepts delivery at Agency’s Site. Supplier agrees to store
Goods consistent with any specifications by the manufacturer to maintain any
warranties or guaranties provided by the manufacturer and consistent with good
utility practice. Agency agrees to pay Supplier for Storage in accordance with the
pricing provided in Exhibit B or as specified in a Purchase Order.

MISCELLANEOUS PROVISIONS.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12

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

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.

Compliance with Applicable Law. Supplier shall comply with all applicable
federal, state, and local laws, rules and regulations in regard to this Agreement
and the Goods supplied hereunder.

Construction of Agreement. The Parties agree that the usual construction of
an agreement against the drafting party shall not apply here.

Supplier's Status. Supplier is an independent contractor and not an employee
or agent of NCPA.

Non-assignment. Supplier may not assign this Agreement without the prior
written consent of NCPA, which shall not be unreasonably withheld.

Governing Law. This Agreement and all matters pertaining to it, shall be
governed by the laws of the State of California and venue shall lie in Placer
County or in the county to which the Goods are delivered.

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.

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

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

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

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

Supplier 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.

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

9.14 Notices. Any written notice to Supplier shall be sent to:

Pure Process Filtration, Inc.
Attention: Melinda Limas
7429 Lampson Avenue
Garden Grove, CA 92841

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

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

9.15.1 Each party shall designate a senior management or executive
level representative to negotiate any dispute.

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

9.15.3 If the issue remains unresolved after fifteen (15) days of good faith
negotiations, the Parties shall attempt to resolve the disagreement
by negotiation between legal counsel. If the above process fails,

Multi-Task Agreement for Purchase of Equipment, Materials and Supplies GS-VEN-2020-090
Northern California Power Agency and Pure Process Filtration, Inc.
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9.16

9.17

9.18

9.19

9.20

the Parties shall resolve any remaining disputes through
mediation to expedite the resolution of the dispute.

9.15.4 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.

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

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

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

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

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

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.

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

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

NORTHERN CALIFORNIA POWER AGENCY PURE PROCESS FILTRATION, INC.

Date: Date:

RANDY S. HOWARD, MELINDA LIMAS,
General Manager President

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel

Multi-Task Agreement for Purchase of Equipment, Materials and Supplies GS-VEN-2020-090
Northern California Power Agency and Pure Process Filtration, Inc.
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EXHIBIT A
PURCHASE LIST / SCOPE OF WORK
As requested by Agency, Supplier shall provide Equipment, Materials and Supplies (“Goods”)
including:
- Filters for CT Facilities

- Storage of Goods at Supplier's Garden Grove, California location.

Multi-Task Agreement for Purchase of Equipment, Materials and Supplies GS-VEN-2020-090
Northern California Power Agency and Pure Process Filtration, Inc.
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NOT APPLICABLE
EXHIBIT B
CERTIFICATION

Affidavit of Compliance for Suppliers

(Name of person signing affidavit)(Title)

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

(Company name)
for contract work at:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

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

(Company name)
for hazardous materials delivery to:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Commission Staff Report — DRAFT

Date: September 30, 2020
COMMISSION MEETING DATE: October 29, 2020

SUBJECT: First Amendment to Second Amended and Restated Ground Lease with the City
of Lodi; Applicable to the following projects: Northern California Power Agency (NCPA) CT2 and
LEC Facilities

AGENDA CATEGORY: Consent

FROM: Joel Ledesma METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:

All Members [ City of Lodi City of Shasta Lake [
Alameda Municipal Power City of Lompoc City of Ukiah
"R Franci;;c;ilza}l)_/raAnr;at\ City of Palo Alto [J Plumas-Sierra REC
City of Biggs City of Redding [ Port of Oakland [
City of Gridley City of Roseville Truckee Donner PUD [
City of Healdsburg City of Santa Clara Other

If other, please specify Azusa, CDWR,

Modesto, PWRPA

SR: XXX:20



City of Lodi — First Amendment to Second Amended and Restated Ground Lease
October 29, 2020
Page 2

RECOMMENDATION:

Approve Resolution XX-XX authorizing the General Manager or his designee to enter into a First
Amendment to the Second Amended and Restated Ground Lease with the City of Lodi, with any
non-substantial changes recommended and approved by the NCPA General Counsel, for the
Annex land and delegate authority for the General Manager or his designee to award bids,
execute agreements, and to issue purchase orders for the parts in accordance with NCPA
Purchasing Policies and Procedures without further approval by the Commission to make
improvements on the Annex, for a total cost not to exceed $300,000, and approval for these
funds to come from the LEC Maintenance Reserve fund.

It is recommended that this item be placed on the Commission Consent calendar.
BACKGROUND:

The original Ground Lease was dated February 17, 1993 and effective January 1, 1993. An
Amended and Restated Ground Lease was entered into on March 22, 2010. On April 29, 2013
the parties entered into a Second Amended and Restated Ground Lease.

LEC has been operating with a shared facilities warehouse between CT1, CT2 and LEC. Space
has been tight for both parts storage and lay down space. As experienced during the LEC forced
outage, when significant work is performed, there is not enough space onsite for laydown and, as
a result, parts were stored outside the fence. In addition, LEC is preparing for the major on the
steam turbine and generators, and in doing so, there will be a significant addition to the parts on
hand. LEC has found that Sea Vans are effective and inexpensive for storage. In order to obtain
extra space, NCPA negotiated with the City of Lodi to annex 2.3 acres of additional space and
amend the existing lease agreement.

In order to use the land, NCPA will need to make some minor improvements. It will be leveled
with a new base material installed for a firm surface that will be usable in the rainy season. It will
also include fencing to secure the area. In addition, lights and security will be incorporated.

FISCAL IMPACT:

CT2 Annual Rent $ 20,310.00
LEC Annual Rent $1,188,686.16
Annex Land Annual Rent (NEW) $ 20,310.00

The lease annex is expected to be utilized for only LEC. LEC FY2021 budget for lease is
$1,194,809. The first year lease will be prorated from the start date, expected to be $13,540.
Total lease expenditures for the first year will be $1,202,226.16. This is $7,417.16 above the
budgeted amount and can be absorbed in the existing budget.

The land improvements will cost $300,000. Because of the change of scope of work in the LEC
major, funds are available in the Maintenance Reserve to pay for these costs.

SELECTION PROCESS:

Not Applicable.

SR: XXX:20
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ENVIRONMENTAL ANALYSIS:

The California Energy Commission (CEC) is the Lead Agency for CEQA review for LEC and
related projects. The project was reviewed and approved by the CEC and the San Joaquin
Council of Governments. Biological monitoring will be performed prior to and during land
disturbance activities.

COMMITTEE REVIEW:

Pending Committee review.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (3):
e Resolution
e Second Amended and Restated Ground Lease
e First Amendment to Second Amended and Restated Ground Lease

SR: XXX:20



RESOLUTION 20-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO SECOND AMENDED AND RESTATED GROUND
LEASE WITH THE CITY OF LODI

(reference Staff Report #XXX:20)

WHEREAS, the Northern California Power Agency (NCPA) leases land from the City of Lodi at the CT2
and LEC facilities; and

WHEREAS, the original Ground Lease was effective January 1, 1993; and
WHEREAS, an Amended and Restated Ground Lease was entered into on March 22, 2010; and

WHEREAS, on April 29, 2013 the parties entered into a Second Amended and Restated Ground
Lease; and

WHEREAS, additional land is needed by NCPA of parts storage; and

WHEREAS, it is desired by both parties to amend the Second Amended and Restated Ground Lease,
adding additional Annex land to the Leased Premises and increasing the annual rent to reflect NCPA’s use of
the Annex; and

WHEREAS, the California Energy Commission (CEC) is the Lead Agency for CEQA review for LEC
and related projects. The project was reviewed and approved by the CEC and the San Joaquin Council of
Governments. Biological monitoring will be performed prior to and during land disturbance activities; 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 Second Amended and
Restated Ground Lease with the City of Lodi, with any non-substantial changes as approved by the NCPA
General Counsel, for an amount of $1,229,306.16 annually, and approval for these funds to come from the
LEC Maintenance Reserve fund, for continued use at the NCPA CT2 and LEC facilities.

PASSED, ADOPTED and APPROVED this day of , 2020 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

TERESA O’NEILL ATTEST: CARY A. PADGETT
CHAIR ASSISTANT SECRETARY



SECOND AMENDED AND RESTATED

GROUND LEASE
by and between

CITY OF LODI
(Landlord)

and

NORTHERN CALIFORNIA POWER AGENCY
(Tenant)

Dated A@ﬂ'l 29 2013
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SECOND AMENDED AND RESTATED GROUND LEASE

THIS SECOND AMENDED AND RESTATED GROUND LEASE (this “Lease” or this
“Agreement”), dated this ﬁ'g day of A!Y"}L , 2013, is entered into by and
between the CITY OF LODI, a California municipality (“Landlord” or “Lodi”), and
NORTHERN CALIFORNIA POWER AGENCY, a California joint powers agency
(“Tenant”). Landlord and Tenant, and their successors and assigns, are singularly

referred to as a “Party” and jointly referred to as the “Parties.”
RECITALS

A. WHEREAS, the Parties entered into that certain Ground Lease dated February
17, 1993 (“Original Lease”); entered that certain Amended and Restated Ground
Lease dated March 22, 2010 (“First Amended Lease”); and entered into an Agreement
to Supply Recycled Water dated March 22, 2010 (“Recycled Water Agreement”) and
B. WHEREAS, the Parties desire to amend and restate the First Amended Lease in
its entirety as set forth below and rescind the Recycled Water Agreement effective
January 1, 2013. |

NOW THEREFORE, for good and valuable consideration, the receipt . and
sufficiency of which are hereby acknowledged, the Parties agree that the First Amended
Lease is amended and restated in its entirety and the Recycled Water Agreement is
rescinded as follows:

1. Definitions

When used in this Agreement, the terms described below will have the meanings
as set forth in this Section 1.

1.1 “Base Rent” is the rent for the CT2 site under the L.ease and is
defined further in Section 8.1.1.

1.2 “Commencement Date” means January 1, 1993, the date that the
Original Lease commenced.

1.3  “CT2 Project” refers to the NCPA Combustion Turbine 2 Project,
also known as the “STIG" plant, which is a LM5000 simple cycle electrical generating
facility rated at a nominal generating capacity of 49.9 megawatts. The CT2 is located in
Lodi, California on property near the City of Lodi White Slough Water Pollution Control
Facility ("WSWPCF").
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1.4 “Easement Area” refers to the easement on the east side of the
Leased Premises for the construction and maintenance of a road and is more fully
defined in Section 4.

1.5  “Effective Date” of this Second Amended and Restated Ground
Lease is January 1, 2013. '

1.6 “Existing Recycled Water Facilities” means those Lodi Recycled
Water production and delivery facilities on the Lodi WSWPCF or within Lodi easements
outside the WSWPCF site as of March 22, 2010, including without limitation, the filter
plant, the filter plant pumps and appurtenances, conveyance facilities to and from the
clearwell, the clearwell, the meter, the clearwell pumping station including effluent and
backwash pumps, the 8-inch industrial Recycled Water pipeline from the clearwell to the
terminating point at the CT2 Project, and those Lodi Recycled Water production,
delivery and distribution facilities as of March 22, 2010 including, without limitation,
recycled water storage tanks; generally shown on Exhibit A.

1.7  The “Initial LEC Rent” means the advanced annual rent to be paid
for the portion of the Leased Premises to be used for the LEC and is more fully defined
in Section 8.2.1.

1.8 “Landlord” refers to the City of Lodi, a California general law city.

1.9 “Leased Premises” or “Premises” refers to the real property in the
City of Lodi that is the subject of this Lease, as more fully described in Section 3.

1.10 The “Lodi Energy Center” (“LEC") is a natural gas-fired,

~ combined-cycle electrical generating facility owned by NCPA and rated at a nominal

generating capacity of 255 megawatts (MW). The LEC sits on a portion of the Leased
Premises consisting of approximately 4.4 acres located adjacent to the Lodi WSWPCF
to the east, treatment and holding ponds associated with the WSWPCF to the north, the
existing STIG to the west, and the San Joaquin County Mosquito and Vector Control
facility to the south.

1,11 The “Lodi Treatment Plant Site” means the area within the current
WSWPCF treatment plant property boundaries as shown on Exhibit B.

1.12 The “LEC Rent" means the rent to be paid for the portion of the
Leased Premises to be used for the LEC and is more fully defined in Section 8.2.1.
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1.13 “NPDES Permit” means the National Pollution Discharge
Elimination System permit issued by the Regional Water Quality Control Board-Central
Valley Region (‘RWQCB?") to each Party respectively as the context requires.

1.14 The “Original Lease” refers to that certain Ground Lease dated
February 17, 1993. _

1.15 “Offer” refers to a bona fide offer from a third party to purchase all
or a portion of the Leased Premises or the Optioned Premises.

1.16 “Optioned Premises” means the land near the Leased Premises
more particularly described on the map and described in more detail in the legal
description attached to the map in Exhibit C.

1.17 “Party” singularly refers to either the Landlord or the Tenant and
“Parties” refers to the Landlord and Tenant collectively.

1.18 “Project’ refers to the construction, operation and maintenance of
power generation plants and incidental ancillary uses including without limitation, the
transmission of energy. ,

1.19 *“Recycled Water” or “Reclaimed Water’ means the water that
results from the treatment of wastewater, meets all applicable requirements established
from time to time by pertinent federal and state agencies having jurisdiction and
regulating the use of Recycled Water (including the RWQCB) and that is suitable for
appropriate and approved non-potable uses, including without limitation the
requirements of California Code of Regulations, Title 22, Division 4, Chapter 3
specifically for use in a cooling tower. For purposes of this Agreemen‘t, Recycled Water
and Reclaimed Water are syrllonymou's.' ’

1.20 “Recycled Water Facilities” includes both Existing Recycled
Water Facilities and facilities proposed to be constructed by Lodi or NCPA for the
purpose of producing, delivering, storing and distributing Recycled Water.

1.21 *Rental Obligations” refers to the Landlord’s obligations to provide
access to the transmission lines, Recycled Watér and allow interconnection with the
natural gas pipeline.

1.22 “Tenant” refers to the Northern California Power Agency, a
California joint powers agency.
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1.23 “Term’ refers to the term of the Lease as defined in Section 7.
1.24 “Utilities" refers to various utility lines, pipelines and a test well
located on or below the Leased Premises.
1.25 “WSWPCP” refers to the White Slough Water Poilution Control
Facility owned by Lodi and located in Lodi, California.
2. Recycled Water Agreement Rescinded.

The Parties agree, acknowledge and represent that NCPA is taking the Recycled
Water from the WSWPCP as an accommodation to the City of Lodi and as a part of the
consideration from NCPA to the City of Lodi. The Parties recognize that the primary
value of the Premises is its unique location away from residential facilities, along a
natural gas supply line, adjacent to a Recycled Water source and along a majér
transmission line. Accordingly, the Parties hereby rescind the Recycled Water
Agreement effective January 1, 2013. The Recycled Water Agreement is replaced by
the provisions of section 10 of this Agreement.

3. Premises.

Landlord leases to Tenant and Tenant leases from Landlord the real property in
the City of Lodi, County of San Joaquin, California, described on the map in Exhibit D
attached hereto and incorporated into this Agreement by reference (the “Leased
Premises” or the “Premises”) for the term (described below) and upon the terms and
conditions set forth in this Agreement.

4. Easements.

In addition to the Premises, Tenant employs additional land adjacent to the east
side of the Leased Premises for a road to access the Premises. A map identifying the
additional area (the “Easement Area”) is contained in Exhibit E attached to this
Agreement and incorporated herein by this reference. Landlord likewise needs access
to the Easement Area to maintain the adjacent berm. Tenant and Landlord entered into
and recorded the Easement Agreement contained in Exhibit F attached to this
Agreement and made a part hereof pursuant to which Tenant has been provided with
an access and roadway easement across the Easement Area throughout the Term of

this Lease as such may be extended. Tenant's rights to use the Easement Area are
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exclusive aside from access rights reserved to Landlord as set forth in the Easement
Agreement, which is affirmed hereby.

5. Use.

Tenant may use the Leased Premises for the Project and for any other lawful
purpose.

6. Landlord’'s Retained Rights.

Landlord maintains various Utilities located on or below the Leased Premises.

The Utilities are described more fully in Exhibit G attached hereto and incorporated
herein by this reference. Landlord hereby retains the right to access the Leased
Premises, upon seventy two (72) hours written notice to Tenant (except in the event of
emergency), to repair, maintain or remove the Utilities. Landlord agrees not to interfere
with Tenant’s activities on the Premises and will expeditiously repair or replace any
damage that Landlord causes on the Premises at Landlord’s sole expense. With a
minimum of seventy two (72) hours’ notice to Landlord, Tenant, at its sole expense,
may relocate any or all of Landlord's Utilities. The schedule for such relocation shall be
at a time mutually agreed upon by the Parties. Tenant agrees to construct the facilities
to standards reasonably acceptable to Landlord.

7. Term; Extension.

The Criginal Lease commenced on the Commencement Date. This Lease shall
terminate (unless extended pursuant to this Section 7 6r earlier terminated in
accordance with the provisions of this Lease) on the Fiftieth (50™) anniversary of the
Effective Date (“Term”). Under this Agreement and subject to Landlord’s retained rights
as described in Sections 4 and 6, Tenant's rights to exclusive possession of the Leased
Premises shall commence on the Effective Date. Tenant shall have the right to extend
the Term of this Lease on all the terms and conditions set forth herein for an additional
period of fifty (50) years, to be exercised by written notice to Landlord during the last

year of the initial Term of this Lease.
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8. Rent
8.1 Rentfor CT2 Site.
8.1.1 Annual Rent.
On or before July 1 of each year during the Term of this Lease,

Tenant agrees to pay to Landlord in advance annual rent (“Base Rent”) in the amount
of Twenty Thousand Three Hundred Ten Dollars ($20,310) for the following Lease Year
(i.e., each twelve (12) month period during the Term of this Lease, commencing on July
1 and ending on June 30).

8.2 RentforLEC.

8.2.1 2012 Annual Rent..

As of the Effective Date of this Agreement, Tenant has already
prepaid rent as required in the First Amended Lease in the amount of Forty Thousand
Dollars ($40,000) (the “Initial LEC Rent”) for the period from July 1, 2012 through June
30, 2013; therefore, any prepaid rent for January 1, 2013 through June 30, 2013 shall
be credited toward the rental payments called for in Section 8.2.2 of this Agreement.

8.2.2 Annual Rent 2013 and Forward.

Beginning on the Effective Date, the terms of this Section 8.2.2
shall determine annual rent. Tenant agrees to pay to Landlord annual rent in the amount
of One Million Dollars ($1,000,000.00) (the “LEC Rent"). Because the initial 2013
Lease Year for which LEC Rent is due and payable pursuant to this Section 8.2.2 will
only contain six fiscal year months (based on a July 1 through June 30 fiscal year), rent
shall be $500,000 less the amount of prepaid rent under Section 8.2.1 above, if any.
Commencing on the Effective Date, the LEC Rent will be paid on a monthly basis in
twelve equal payments of Eighty Three Thousand, Three Hundred and Thirty Three
Dollars ($83,333.00) due and payable on or before the first of each month.

8.2.3 Annual Rental Adjustments.

For the first ten (10) years following the Effective Date, the LEC

Rent will increase by two and one half percent (2.5%) annually starting in 2014. The

1St

rental increase will go into effect on July 1 of each year.
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8.2.4 Rental Reduction During LEC Decommissioning.

It is anticipated that the LEC will be decommissioned at the end of
its useful life. During the decommissioning period, when the LEC is no longer providing
electricity in the commercial market, Tenant shall cease paying the full LEC Rent and
for the decommissioning period. Instead, Tenant will pay annual rent based on the
following calculation: The Initial LEC Rent multiplied by two and one half percent for up
to ten years multiplied by the number of years the LEC has operated since July 1, 2014
($40,000 x 2.5% x (X-2014)= annual rent during LEC decommissioning). In no event
will the rent calculated during decommissioning be greater than the rent under Section
8.2.3, above. Tenant will give Landlord one hundred and eighty days (180) notice of its
intent to decommission the Project.

8.3 Rental Adjustments.
Other than as specified in this Section 8, there shall be no adjustment to

the Base Rent or the LEC Rent payable pursuant to this Agreement.
' 8.3.1 Rent Offsets Permitted.LEC Rent shall be adjusted if
Landlord cannot provide the real estate or related rights and services, including without
limitation, Recycled Water in the amount of 4.38 acre feet per day (‘Rental

Obligations”), on a regular basis. In the event Landlord cannot provide its Rental

Obligations, an offset may be made against the following month’s rental payment based
on the number of days that the Landlord could not meet its Rental Obligations under this
Agreement for the LEC. Tenant may deduct Two Thousand Six Hundred and Eighty
Eight Dollars and Seventeen Cents ($2,688.17) per day multiplied by the rental
adjustment of 2.5% per year as made under Section 8.2.3, that Landlord cannot meet
the Rental Obligations. Such deduction will be taken off of the following month’s LEC
Rent. '

.8.3.2 On the ten (10) year anniversary of the Effective Date of this
Agreement, and on every ten (10) year anniversary thereafter, either Tenant or Landlord
may initiate a review of the then existing Base Rent and/or LEC Rent based on the
market conditions at the time of the requested review. Such review must be conducted
by a mutually acceptable neutral th}rd party, who will be charged with reviewing all the

Rental Obligations under this Agreement to arrive at a fair value for the Leased
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Premises. The Parties will share equally in the cost of any mutually approved neutral
third party’s services. Any supported adjustment to the fhen existing Base Rent or LEC
Rent may not vary by more than twenty-five percent (25%) up or down (=/-25%) from
the then existing rent.

8.4 Payments.
All rent to be paid by Tenant to Landlord under this Agreement must be in

lawful money of the United States of America and must be paid without deduction or
offset-- unless otherwise permitted in this Lease, prior notice or demand, and at such
place or places as may be designated from time to time by Landlord.

9. ° Utility Payments. '

During the Term of this Lease, except for utility payments related to Landlord’s
Utilities, Tenant agrees to pay all charges and expenses in connection with utility

services and to protect Landlord and the Leased Premises from all such charges and

expenses.
10. Recycled Water.

10.1 Past Costs.

10.1.1 Lodi will not seek any compensation for its past costs

. associated with providing Recycled Water to the CT2 plant, or to other Existing
Recycled Water Facilities constructed, or studies undertaken and completed, prior to
the Effective Date of the Recycled Water Agreement.

10.1.2 Similarly, NCPA will not seek compensation from Lodi for
the costs associated with the existing NCPA Recycled Water Facilities constructed, or
studies undertaken and completed, prior to the Effective Date of the Recycled Water
Agreement.

10.2 Development of Future Projects by Lodi.

Future Recycled Water projects may be developed by Lodi. However,
Lodi’'s development of future projects may not affect NCPA'’s right to Recycled Water
under this Agreement and may not diminish the quality, quantity, price, availability and
delivery of Recycled Water. Lodi will inform NCPA of plénning activities regarding
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future Recycled Water projects. Joint planning efforts may be undertaken by the Parties

through mutual agreement.
10.3 Agreement to use Recycled Water.

NCPA hereby agrees to use Recycled Water for the LEC and CT2
Projects. NCPA agrees to use the Recycled Water for the purposes of generating
electricity. NCPA may also use its allocation to irrigate landscaping that is associated
with its generating facilities. NCPA agrees to take the City's wastewater and consume
the wastewater in the LEC or for irrigation purposes. However, NCPA does not
guarantee wastewater consumption at any level because of various market and -
operational factors. Lodi will supply Recycled Water in the volume identified in this
Section 10 and to the standards contained in California Code of Regulations, Title 22,
for the specific use in power plants’ cooling towers.

10.4 Responsibility at Delivery Point.

The delivery point of the Recycled Water will be the WSWPCF Clearwell
Pumping Station. Lodi will be responsible for all facilities for the treatment,
transportation, conveyance and storage of the Recycled Water up to the delivery point.
NCPA will be responsible for the facilities for the treatment, transportation, storage, and
use of Recycled Water from the point of delivery.

10.5 Quantity of Recycled Water for the LEC.

Lodi agrees to provide a minimum of 4.384 acre feet per day, totaling
1600 acre feet per year (“afy”) of Recycled Water to the LEC in accordance with
California Code of Regulations, Title 22, Division 4, Chapter 3. If requested and if
available, Lodi will provide additional Recycled Water up to 2000 afy, meeting California

Code of Regulations, Title 22, requirements.

10.6 Quantity of Recycled Water for the STIG.

Lodi agrees to provide a minimum of 1.687 acre feet per day of Recycled
Water to the STIG in accordance with California Code of Regulétions, Title 22, Division
4, Chapter 3.
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10.7 Obligation to Supply Water.

. Lodi will deliver Recycled Water twenty-four (24) hours per day. Lodi will
supply the Recycled Water year round and will not ration Recycled Water to NCPA in
the event of a drought. The amount of Recycled Water received by NCPA will be
confirmed by monthly meter readings performed by NCPA. If Lodi fails to supply the
minimum amount in a calendar year then NCPA may take reasonable steps to procure
water from other vendors or suppliers without affecting its rights under this Agreement.

10'.8 Interruption of Delivery.

10.8.1 The Parties acknowledge that it is impossible to anticipate
all the events that may occur which would prevent Lodi from delivering Recycled Water
to NCPA pursuant to the Agreement. In the event Lodi cannot provide a minimum.
4.384 acre feet of the Recycled Water per day for the LEC, in addition to any other
fights and remedies Tenant may have under this Agreement, Tenant may also offset
Rent on a daily basis as provided in Section 8.3, above.

10.8.2 It is the intention of the Parties that Lodi may be relieved of
the responsibility for providing Recycled Water when it is not reasonably within its
means to do so, despite its best efforts to do so. In such case, the rental offset
provisions in Section 8.3, above, will apply. Such events that may relieve Lodi of
providing Recycled Water shall include but are not limited to: |

10.8.2.1 A Force Majeure pursuant to Section 25.14,
10.8.2.2 Orders by regulatory bodies or a court of
competent jurisdiction (changes in water use requirements), or
10.8.2.3 Equipment failure and unanticipated treatment
upsets, notwithstanding Lodi’s best efforts to maintain the equipment including, without
limitation, the WSWPCP.
10.9 Water Quality Representation.

Notwithstanding the prior statements above regarding water quality, this
Agreement does not guarantee water quality at any given time. A violation of Lodi’s
NPDES permit that affects its ability to deliver Title 22 water quality for use at the NCPA
Power Plants is not to be construed as a breach of this Agreement. Lodi shall notify the

on duty NCPA operator as soon as practical after it experiences such an occurrence.
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10.10 Responsibility for Compliance with Law.

Lodi represents and warrants that it has complied with all laws related to
its ability to provide Recycled Water and has enacted any and all appropriate
resolutions or ordinances required to provide Recycled Water to NCPA. Each Party will
be responsible for its own acts and omissions and for compliance with all applicable
laws with respect to its respective undertakings under this Agreement, including without
limitation all waste discharge requirements and warnings required by the RWQCB or
otherwise in connections with Recycled Water. Should one Party learn or have reason
to believe that a violation of such laws, statutes, ordinances, orders and/or regulations
by itself or the other Party has occurred or is threatened, that Party must promptly so
inform the other Party. |

11. Repairs and Maintenance.

11.1 At all times during the term of this Lease, Tenant shall, at its cost
and expense, maintain the Leased Premises and all improvements thereon in good
order and repair‘and safe condition, including but not limited to, fences and roadways
predominantly used by Tenant. Landlord must maintain the roadway easement up to
the Leased Premises. Tenant will keep Landlord apprised of the volume and nature of
truck traffic upon the Leased Premises.

11.2 Except as provided in this Agreement, Landlord shall not be
obligated to make any changes, alterations, additions or repairs in, on or about the
Leased Premises or any part hereof or any improvements installed thereon. Tenant
walives all provisions of law that may impose a duty of repair on Landlord.

11.3 Tenant shall indemnify and save harmless Landlord against all
actions, claims and damages by reason of (1) Tenant's failure to perform Tenant's
obligations set forth in this Section 11, or (2) Tenant's nonobservance or
nonperformance of any law, ordinance or regulation applicable to the Leased Premises,
and any liability or duty to repair imposed by the laws of the State of California.

11.4 Tenant agrees to construct a perimeter fence around the Leased

Premises.
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11.5 Notwithstanding Tenant's obligations to maintain and repair the
Property in this Section 11, Tenant will have no obligation to maintain or repair any of
Landlord’s Utilities identified in Exhibit G.
12. Mechanic’s Liens.

12.1 Covenant Against Liens and Claims.

Tenant shall not allow or permit to be enforced against the Leased
Premises or any part thereof, any mechanic’s, material men’s, contractor’s or
subcontractor’s liens arising from any claim growing out of work of any construction,
repair, restoration, operation, replacement or improvement, or any other claim or
demand no matter how the same may arise. Tenant shall pay or cause to be paid all of
said liens, claims or demands, arising as a result of Tenant’s activities before any
lawsuit is brought to enforce them against the Leased Premises. Tenant agrees to
indemnify and hold the Landlord and the Leased Premises free and harmless from all
liability for any and all such liens, claims and demands arising as a result of Tenant's
activities, together with reasonable attorneys’ fees and all costs'and expenses incurred
by Landlord in connection therewith except to the extent any such liens, claims,
demands, fees, costs and expenses arise as a result of Landlord’s actions drfailure to

act.
12.2 Tenant's Right to Contest Liens.

Notwithstanding anything to the contrary set forth above, if Tenant shall in
good faith contest the validity of any such lien, claim or demand, then Tenant shall, at its
expense, defend itself and Landlord against the same and shall pay and satisfy any
adverse judgment that may be rendered thereon before the enforcement thereof against
Landiord or the L.eased Premises.

12.3 Landlord Paying Claims.

In the event Tenant fails to pay and discharge or cause to be paid and

- discharged, when due and payable, any tax, assessment or other charge upon or in
connection with the Leased Premises that is the responsibility of Tenant pursuant to this
|_ease, or any lien or claim for labor or material employed or used or any claim for

damages arising out of Tenant's construction, repair, restoration, replacement,
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maintenance and use of the Leased Premises and any improvements thereon, or any
judgment on any contested lien or claim that results from Tenant's activities on the
Leased Premises, or any insurance premium or expense in connection with the Leased
Premises and improvements that Tenant is obligated to provide pursuant to this Lease,
or any other claim, charge or demand which Tenant has agreed to pay or cause to be
paid under the Terms of this Lease, and if Tenant, after ten (10) business days’ written
notice from Landlord to do so fails to pay and discharge the same, or in the event
Tenant contests such tax, assessment, claim or charge then Landlord may, at its option,
pay any such tax, assessment, insufance expense, lien, claim, charge or demand, or
settle or discharge any action therefore, or judgment thereon, and all costs, expenses
and other sums incurred or paid by Landlord in connection with any of the foregoing
shall be paid by Tenant to Landlord upon demand, together with interest thereon at
Bank of America’s prime rate from the date incurred or paid. Any default in such
repayment by Tenant will constitute a breach of the covenants and conditions of this
Lease.

13.  Insurance and Indemnity.

13.1 Landlord’s Nonliability.

Except for (a) Landlord’s Ultilities; (b) Landlord’s activities to maintain,
install, remove or access its Utilities; or (c) any other negligent or willful act or omission
by Landlord, its employees, agents, invitees or volunteers that results in injury or
damage to persons or property, Landlord will not be liable for any loss, damage or injury
of any kind to any person or property arising from Tenant's use of the Leased Premises,
or any part thereof, or caused by any defect in any building, structure or other
improvements thereon or in any equipment or other facility therein installed by Tenant,
or caused by or arising from any act or omission of Tenant or any of its agents,
employees, licensees or invitees, or by or from any accident on the Leased Premises or
any fire or other casualty thereon, or occasioned by the failure of Tenant to maintain the
Leased Premises and all improvements thereto in a safe condition, or arising from any

other cause.
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13.2 Indemnification of Landlord.

Notwithstanding anything to the contrary contained in this Lease, and
irrespective of any insurance carried by Tenant for the benefit of Landlord under the
terms of this Lease, Tenant agrees to protect, indemnify and hold the Landlord and the
Leased Premises harmless from any and all damages and liabilities at any time
occasioned by or arising out of (1) any act, activity or omission of Tenant, or of anyone
holding under Tenant, or (2) the occupancy or use of the Leased Premises or any part
thereof, by or under Tenant, or (3) any state or condition of the Leased Premises or any
part thereof arising after the Commencement Date of the Original Lease and caused by
Tenant.

13.3 Indemnification of Tenant.

Landlord agrees to indemnify, protect, hold harmless and defend Tenant,

with counsel reasonably approved by Tenant, from and against any and all claims,
causes of action, liabilities, damages and expenses arising out of or in any way related
to actions by Landlord in entering into this Agreement, performing its obligations or
assuming the benefits of this Agreement including without limitation, challenges to the
validity of this Agreement. Tenant agrees to give Landlord timely notification of any
claims or notices that would trigger the indemnification in this Section 13.3. Likewise,
Landlord agrees to give Tenant timely notification of any claims or notices respecting
this Agreement.

13.4 Liability Insurance.

Tenant must procure and maintain at all times during the Term of this
Lease, at its sole cost and expense, a policy or policies of commercial general liability
insurance by the terms of which NCPA is a named insured and the City of Lodi is an
additional insured and are indemnified against liability for damage or injury to property
or person, including death, of any person entering upon or using the Leased Premises
or any improvements thereon or any part thereof, with a combined single limit for bodily
i‘njury and property damage in an amount of not less than Five Million Dollars
($5,000,000). Such liability insurance policy or policies shall be stated to be primary
and noncontributing with any insurance or self-insurance which may be carried by

Landlord and shall contain a provision (provided such provisions are available without
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increased premium) that the Landlord, although named as an additional insured shall
nevertheless be entitled to recover under that policy for any loss, injury or damage to
the Landlord, its agents and employees or the property of such persons by reason of
the negligence of Tenant. Tenant may at its option self-insure upon the foregoing terms.

13.5 Certificate of Insurance.

All policies of insurance procured and maintained by Tenant hereunder
shall be issued by companies having not less than Best's A: Class X rating and shall be
issued in the name of the Landlord and Tenant for the mutual and joint benefit and
protection of the Parties. Executed copies of all insurance policies or a certificate
thereof shall contain a provision that not less than thirty (30) days’ written notice shall be
given to Landlord prior to the cancellation, reduction of coverage, expiration or any
material change in any such policy.

13.6 Failure to Provide Insurance.

If Tenant fails or refuses to procure or to maintain insurance as required
by this Lease or fails or refuses to furnish Landlord with required proof that the
insurance has been procured and is in force and paid for, Landlord shall have the right
at Landlord’s election, upon ten (10) days’ advance written notice, to procure and
maintain such insurance. The premiums paid by Landlord shall be treated as added
rent due from Tenant with interest at the Bank of America prime rate, to be paid within
thirty (30) days of demand. Landlord shall give prompt notice of the payments of such
premiums, stating the amounts paid and the names of the insurer or insurers; and
Landlord shall provide copies of insurance policies to Tenant.

13.7 Waiver of Subrogation. -

Each Party shall cause each insurance policy obtained by it to provide that
the insurance company waives all right of recovery by way of subrogation against either
Party in connection with any damage covered by any policy, provided obtaining such a
waiver in each such policy is then available at a reasonable charge. This provision is
intended to restrict each Party (as permitted by law) to recovery against insurance
carriers to the extent of such coverage, and waive fully, for the benefit of each Party,
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any rights or claims that might give rise to a right of subrogation by any insurance

carrier.
14, Landlord's Covenants.

14.1 Water Supply to CT2 Project.

Landlord shall make available to Tenant Reclaimed Water for the CT2
project upon the terms and conditions contained in Section 10 of this Agreement.
14.2 Water Supply to the LEC Project.

Landlord agrees to make available to Tenant Reclaimed Water for the
LEC project upon the terms and conditions contained in Section 10 of this Agreement.
14.3 Discharge of Water.

Landlord shall upon payment by Tenant of applicable connéction fees,
accept Tenant's domestic wastewater from the Project into the White Slough Water
Pollution Control Facility or other suitable treatment plant at no cost to Tenant.

14.4 Stormwater.

Subject to the terms of Lodi's NPDES permit or other applicable
stormwater discharge permit, Lodi agrees to accept storm water runoff from the Leased
Premises under the “Will Serve Letter” dated October 17, 2008, attached hereto as
Exhibit H.

15.  Repair and Restoration.

If during the term of this Lease any building or improvement on the Leased
Premises or any part thereof is damaged or destroyed by fire or other casualty, Tenant
may, at its sole cost and expense, repair or restore the same or may elect not to repair
or restore. If Tenant elects not to repair or restore, Tenant may in its sole discretion
choose to terminate this Lease, in whole or in part, effective as of the date of such
damage or destruction. Any monies received by Landlord as compensation for
damage or loss to improvements installed by Tenant on the Premises shall be paid to

Tenant and are hereby assigned to Tenant.
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16. Assignment and Subletting.

Tenant may not encumber, assign, sublease or otherwise transfer this Lease, or
any right or interest hereunder, or in or to any of the improvements constructed or
installed on the Leased Premises, in whole or in part, without the prior written consent of
Landiord which consent will not be unreasonably withheld, conditioned or delayed.

17.  Default.

The occurrence of any one or more of the following events shall constitute a
default under this Lease by Tenant: |

17.1 Failure to pay an installment of rent or other sum;

17.2 Failure to pay any insurance premium, lien, claim, demand,
judgment or other charge provided for in this Lease to be paid or caused to be paid by
Tenant at the time and in the manner as provided in this Lease;

17.3 Failure to maintain the Leased Premises or cause the same to be
maintained as provided for in this Lease;

17.4 Abandonment of the Leased Premises after completion of
construction for a continuous period of one hundred twenty (120) days; or

17.5 Failure to berform or breach of any other covenant, condition or
restriction provided for in this Lease.

18. Remedies in Event of Default.

Upon any default of Tenant, and in the event the default is due to the failure of
Tenant to make the payment of any installment of rent or other sum when due, and in
the event Tenant fails to remedy such default within ten (10) business days after written
notice to do so, or upon any other default by Tenant, and in the event that Tenant fails
to remedy such other default within thirty (30) days after written notice from Landlord so
to do specifying the nature of such default, or if such default cannot be cured within
thirty (30) days and Tenant has not commenced corrective action and prosecuted the
same to completion with due diligence, or in the event that the default is of such a
nature that it cannot be cured by any action of Tenant, then and in any of these events,
in addition to any other remedy L.andlord may have by operation of law, Landlord shall
have the right but not the obligation without any further demand or notice, to reenter the
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Leased Premises and eject all persons from the Leased Premises, using due process of
law, and immediately terminate Tenant's right to possession of the Prefnises, and
repossess the same by summary proceedings or other appropriate action, and Landlord
will thereupon be entitled to receive from Tenant all damages allowed by law.

19. Estoppel Certificates.

Landlord and Tenant shall, respectively, at any time and from time to time upon
not less than ten (10) business days prior written request by the other, deliver to the
requesting Party an executed and acknowledged statement in writing certifying:

19.1 That this Lease is unmodified and in fuli force and effect or if there
has been any modification(s) thereof that the same is in full force and effect as
modified, and stating the nature of the modification or modifications;

19.2 That to its knowledge the requesting Party is not in default under
this Lease or if any such default exists, the specific nature and extent thereof,

19.3 The date to which rent and other charges have been paid in
advance, if any; and

19.4 Such other information pertaining to this Lease as may reasonably
be requested.

Each certificate delivered pursuant to Section 19 may be relied on by any
prospective purchaser or transferee of the Leased Premises or of Landlord’s or
Tenant’s interest hereunder or by any fee mortgagee of the Leased Premises or of
Landlord's or Tenant's interest hereunder or by any assignee of any such mortgagee.

20. Ownership of Improvements.

Title to any buildings, improvements or fixtures which may be placed on the
Premises by Tenant shall remain in Tenant. Landlord agrees to subordinate all rights, if
any, which Landlord may have in any of such improvements to the rights of Tenant.
Tenant may remove the improvements at any time during the term of this Lease. Any
imprdvements remaining on the Premises after expiration or sooner termination of the

Lease shall become the property of Landlord.
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21. Payments and Notices.

Any notice to be given or other document to be delivered by either Party to the
other Party may be given by personal delivery or may be deposited in the United States
mail in the State of California, duly registered or certified, with postage prepaid, and
addressed to the Party for whom it is intended as follows, or it may be sent via facsimile
with a hard copy deposited in the United States mail addressed to the Party to whom it
is intended with sufficient postage pre-paid and will be duly given upon receipt of

successful transmission to the following facsimile numbers:

To Landlord: City of Lodi
Attn: City Manager
221 West Pine Street
Lodi, CA 95240
Facsimile: 209-333-6807

To Tenant: Northern California Power Agency

Attn: Assistant General Manager

Generation Services

651 Commerce Drive

Roseville, CA 95678

Facsimile: 916-783-7693

Either Party may from time to time by written notice to the other Party designate

a different address which shall be substituted for the one specified above. If any notice
or other document is sent by registered or certified mail, as provided above, the same
shall be deemed served or delivered seventy-two (72) hours after the mailing thereof.

22.  Right of First Refusal.

22.1 Right of First Refusal to Purchase Leased Premises.

Landlord shall not at any time during the Term of this Lease, as such may
be extended, sell or convey or agree to sell or convey all or any portion of the Leased
Premises without first having complied with the requirements of this Section 22. If
Landlord desires to sell or convey all or any portion or portions of the Leased Premises,
Landlord must obtain from a third party a bona fide arms' length offer (the “Offer”) and
Landlord must submit a written copy of the Offer to Tenant and must give Tenant forty-
five (45) days within which to elect to meet the Offer. If Tenant elects to meet the Offer,
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Tenant will give Landlord written notice thereof and closing must be held within forty-five
(45) days thereafter, whereupon Landlord will convey to Tenant all or any portion of the
Leased Premises which are the subject of the Offer. At closing, Landlord shall deliver to
Tenant a grant deed, sufficient to convey to Tenant fee simple title to the subject portion
of the Leased Premises free and clear of all liens, restrictions and encumbrances.
Landlord shall pay all transfer taxes in connection with such conveyance attributable |
solely to the land and not to the Improvements. Landlord and Tenant recognize the
benefit to Landlord of Tenant's willingness to take the Recycled Water and the benefit to
Tenant of locating the STIG and the LEC in an industrial area adjacent to transmission
lines, a Recycled Water source and a natural gas pipeline for interconnection purposes.
In the event that Tenant exercises its option under this Section 22, Lodi agrees to
continue to provide Recycled Water in the quantity provided in this Agreement and
Tenant agrees to compensate Landlord for its costs to provide the water. In the event,
Landlord and Tenant cannot mutually agree on compensation for Lodi’s costs to provide
the water, then the .Parﬁes agree to a valuation by a mutually acceptable objective third
party. This right of first refusal shall continue as to any and all portions of the Leased
Premises throughout the Term of this Lease as such rﬁay be extended. In the event
Tenant elects not to meet any Offer, Landlord may thereafter sell the portion or portions
of the Leased Premises which are the subject of the Offer and subject to the terms of
this Lease provided Landlord sells the Leased Premises only to the party who made the
Offer and only strictly in accordance with the terms thereof and subject to Landlord’s
continued obligation to provide Recycled Water as required by this Agreement. To
prevent Landlord from defeating the rights of Tenant hereunder, Landlord agrees that
Landlord will at no time accept an offer to purchase all or any portion of the Leased
Premises together with any other property of Landlord in contravention of Tenant's right
to purchase the Leased Premises or to use of the Recycled Water.

22.2 Right of First Refusal to Lease Additional Land with Rental
Obligations

At any time during the Term of this Lease, Landlord shall not rent, lease,
or convey all or a portion of the Optioned Premises, without first having complied with
this Section 22.2. If Landlord desires to rent, lease, sell or convey the Optioned
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Premises, Landlord must obtain from a third party a bona fide arms’ lengtH offer (“Bona
Fide Offer") after which Landlord must submit a copy of the Bona Fide Offer in writing to
Tenant and must give Tenant forty-five (45) days within which to elect to meet the Bona
Fide Offer. If Tenant elects to meet the Bona Fide Offer, Tenant will give Landlord
written notice thereof and may lease the Optioned Premises under the same terms and
conditions contained in the Bona Fide Offer. In the event that Tenant chooses not to
exercise its rights under this Section 22.2, Landlord agrees that Tenant, as the Tenant
with prior rights shall have the priority to all Rental Obligations including, without
limitation, Recycled Water. Further, in the event Tenant elects not to meet any Bona
Fide Offer, Landlord may thereafter rent, sell or convey the portion or portions of the
Optioned Premises which are the subject of the Bona Fide Offer only to the party who
made the Bona Fide Offer and only strictly in accordance with the terms thereof. This
right of First Refusal will continue as to any and all portions of the Op:tioned Premises
throughout the term of this Lease as such may be extended to prevent Landlord from
defeating the rights of Tenant in this Section 22.2. Landlord agrees that Landlord will at
no time accept an offer to rent, lease or purchase all or any portion of the Optioned
Premises together with any other property of Landlord in contravention of Tenant’s right
to lease, rent or purchase the Optioned Premises. Notwithstanding Landlord’s rights to
solicit a Bona Fide Offer from third parties, Landlord agrees that it will not.entertain an
offer to rent, lease or purchase the Optioned Premises for use as an electric power
generating facility prior to 2018. In the event Tenant does not exercise its Right of First
Refusal under this Section 22.2 and the rental terms of the Bona Fide Offer are more
favorable than the rental terms and conditions in this Agreement, Landlord agrees to
modify the terms of this Agreement to match those in the Bona Fide Offer.

22.3 Right to L ease Additional Land with Rental Obligations.

Notwithstanding the Right of First Refusal in Section 22.2, above, and
even without a Bona Fide Offer from a third party, Landlord grants to Tenant an option
to lease additional land with all Rental Obligations, including without limitation,
necessary access and utility easements and sufficient Recycled Water so that Tenant
may construct accessory power related structures or a new power plant on all or any

portion of the Optioned Premises. ‘If the Parties cannot agree to a mutually acceptable
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annual rent, then the Parties Agree to hire a mutually acceptable neutral third party who
will value the land and the Rental Obligations and set a base rent for the Optioned
Premises. The Parties agree to negotiate in good faith a ground lease agreement for the
Optioned Premises with a term of no less than fifty (50) years. The term of the option in
this Section 22.3 may be coterminous with the Term of this Lease as such may be

extended.
23.  Abandonment of Wells.

23.1 Abandonment and Closure of Injection Wells.

Upon termination of this Lease, Tenant, at its sole expense, will abandon
and close any and all injection wells utilized on the Premises by Tenant. Such
abandonment shall be done in compliance with all applicable state and federal laws and
regulations and under the direction of the California Department of Oil and Gas.

23.2 Abandonment Of Southeast Corner Test Well. The Landlord at its
sole expense will abandon and close the test well located in the southeast corner of the

Premises and will abandon the well in a timeframe mutually agreed to by the Parties.
Such abandonment shall be done in compliance with all applicable local, state and

federal laws and regulations.
24,  Dispute resolution.

241 Mediation.

The Parties agree to first submit any dispute arising out of or in connection
with this Lease to a mutually acceptable professional mediator and to negotiate in good
faith toward reaching an agreement with respect to the dispute. In such event, neither
Party may proceed with arbitration until the completion of mediation, the mediation
being an express condition precedent to further remedies. The Parties may, however,
agree in writing to proceed directly to arbitration. Each Party will pay an equal share of
the costs of I;etaining the professional mediator but will bear its own costs, including, but
not limited to its own attorneys’ fees associated with participating in any mediation.

24.2 Binding arbitration.

Should the Parties be unable or unwilling to resolve their dispute through
the mediation process provided in Section 24.1 above, either Party may give written
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notice to the other Party and elect to have the matter resolved by final and binding
arbitration in accordance with the rules and procedures of the arbitrator selected in
accordance with this Section 24.2. The Party seeking arbitration shall set forth in its
notice the particulars of its claims and shall state with specificity the issue(s) to be
submitted to arbitration and the relief sought. Within thirty (30) days of the date of the
election to arbitrate, the Parties shall select a single, mutually agreeable arbitrator. If
the Parties are unable to agree, they shall request that the Judicial Arbitration and
Mediation Service, Inc. ("JAMS”), if such entity is then in existence, appoint an arbitrator
in accordance with then current procedures. The arbitrator must be a retired judge of
the Superior Court of California or the Court of Appeal of California, or a retired judge of
the United States District Court sitting in California. If JAMS is not in existence, the
Presiding Judge of the San Joaquin Superior Court will appoint an arbitrator in
accordance with its then current procedures.

24.2.1 The rules and procedures for arbitration shall be as follows:

24.2.2 The arbitrator must be selected and arbitration must be
conducted within a reasonable time, but in no event later than one hundred and eighty
(180) days after the date upon which the demand for arbitration is filed.

24.2.3 The arbitration proceedings must be conducted in San
Joaquin County, California, at a time and location as agreed to in writing by the Parties,
or in absence of an agreement, as designated by the arbitrator.

' 24.2.4 Subject to the same rules pertaining to privileged
communications and attorney work product that would apply if the proceeding was filed
in the cdurts of the State of California, the arbitrator shall have the authority to make all
decisions regarding the relevance, materiality, and admissibility of all evidence offered
at the arbitration. The California Evidénce Code will generally guide the arbitrator in
making such decisions.

24.2.5 The arbitrator may issue any remedy or relief, whether
provisional or permanent, including but not limited to a default judgment, which the
Parties could have obtained under the law applicable in courts of the State of California
under the same factual circumstances, and the arbitrator must follow and otherwise

employ the standards for issuing such relief as defined by California law; provided,
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however, that the arbitrator will have no authority or jurisdiction to enter an award, order,
or decision for consequential, special, exemplary or punitive damages. The arbitrator
may also grant such ancillary relief as is necessary to make effective the award, order,
or decision, including the issuance of declaratory relief, compelling specific
performance, or any other relief or action permitted by California law.

24.2.6 The provisions of CCP section 1283.05 are incorporated
into this Agreement to arbitrate. Both Parties may conduct discovery (except issuance
of interrogatories) as if the matter were pending before a Superior Court of the State of
California and the arbitrator will have the full power of the State of California to issue
and enforce subpoenas and to award sanctions. Either Party will have the right to
demand in writing that the other Party provide a list of witnesses it intends to call at the
hearing, designating which witnesses will be called as expert witnesses, and a list of
documents it intends to introduce at the hearing. The responding Party’s list(s) must be
served personally or by registered or certified mail on the requesting Party, with a copy
to the Arbitrator, at least thirty (30) days before the hearing.

24.2.7 Each Party may be represented by counsel.

24.2.8 No later than sixty (60) days following closing of the
arbitration hearing, the arbitrator will make an award, order, or decision and issue a
written opinion consisting of findings of fact and conclusions of law and setting forth the
bases of the award, order, or decision. The arbitrator may include in his or her award,
order, or decision pre-award interest and post-award interest at the legal rate where
authorized by law. The Party against whom the award, order, or decision is made or
remédy or relief ordered will have thirty (30) days after receipt of the award, order, or
decision to commence and thereafter diligently pursue to completion any action or
proceeding in any court of the State of California of appropriate jurisdiction located in
the County of San Joaquin to obtain judicial review of the award, order, or decision. If
the award, order, or decision is mailed, it will be deemed to be received within five (5)
days after deposit in the mail.

24.2.9 If no such action or proceeding is timely commenced, the
award, order, or decision will thereupon immediately become final. The Party against

whom the award, order, or decision is made or remedy or relief ordered shall within
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thirty (30) days after the award, order, or decision becomes final make full payment
and/or commence and thereafter diligently pursue to completion any other action
required by the award, order, or decision. The Party in whose favor the award, order, or
decision is made may request and obtain from any court of the State of California of
appropriate jurisdiction located in the County of San Joaquin a Judgment upon the
award, order, or decision rendered by the arbitrator, which may thereafter be entered in
the records of said court.

24.2.10 If an action or proceeding is timely filed in any court of the
State of California of appropriate jurisdiction located in the County of San Joaquin to
obtain judicial review of the award, order, or decision, the Parties will have the right to
seek vacation or modification of any portion of the award, order, or decision according
to the grounds provided by California law at the time for the vacation or modification of
an award, order, or decision in a non-judicial arbitration. The findings of fact of the
arbitrator will be binding on all Parties and shall not be subject to further review except
as allowed by the appeal provisions of this Section 24.2.10.

24.2.11 The arbitrator will be paid a per diem or hourly chérge as
established at the time of appointment. Each Party will bear its own attorneys’ fees and
costs in presenting its case. All other actual costs of conducting the arbitration,
including without limitation the administrative fee and the arbitrator's compensation, will
be shared equally.

24.2.12 This arbitration clause shall be interpreted under the
arbitration laws of the State of California and not the Federal Arbitration Act, 9
U.S.C.§ 1. Except as otherwise provided in this Lease, any motion, application,
complaint or proceeding arising out of or relating to this arbitration clause shall be
determined in accordance with the law of the State of California.

24.2.13 Unless otherwise provided in this Lease or otherwise
agreed in writing, the Parties must continue to perform their respective obligations under
this Lease during the pendency of arbitration proceedings.

24.2.14 Except as modified or stated to the contrary in this Section
24, the rules and procedures of the arbitrator in effect at the time of the arbitration will

apply to the arbitration procedure.
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25, Miscellaneous.

25.1 Atftorneys’ Fees.

Except as otherwise provided in Section 24 respecting attorneys’ fees in
mediation and arbitration, in the event any action is brought by Landlord or Tenant
against the other to enforce or for the breach of any of the terms, covenants or
conditions contained in this Lease, the prevailing Party shall be entitled to recover
reasonable attorneys’ fees to be fixed by the Court, together with costs of suit therein
incurred. ' '

25.2 Waiver.

No waiver of any breach of any of the terms, covenants, agreements,
restrictions or conditions of this Lease shall be construed és a waiver of any succeeding
breach of the same or other covenants, agreements, restrictions and conditions hereof.
No delay or omission of either Party to exercise any right or remedy shall be construed

as a waiver of any such right or remedy or of any default under this Lease.
25.3 Holding Over.

If Tenant holds over the Leased Premises after the expiration of the term
hereof with the consent of Landlord, either express or inﬁp!ied, such holding over shall
be construed to be only a tenancy from month to month, subject to all the covenants,
conditions and obligations in this Lease, and Tenant hereby agrees to pay to Landlord
the same monthly Rent as provided in this Lease; provided, however; that nothing
- herein contained may be construed to give Tenant any rights to so hold over and to
continue in possession of the Leased Premises after the expiration of the term hereof.

25.4 Surrender at End of Term.

Upon the end of the Term of this Lease, as provided herein, or any
extension thereof, or sooner termination of this Lease, Tenant shall surrender to
Landlord all the Leased Premises, together with all improvements as hereinabove
provided, and all fixtures. Upon surrender of the Premises, Tenant shall, if directed by

the Landlord, remove at its own expense any and all equipment remaining thereon.
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25.5 Lease Binding Upon Successors and Assigns.

Subject to the limitations on assignment and subleasing, each of the
terms, covenants and conditions of this Lease shall extend to and be binding on and
inure to the benefit of not only Landlord and Tenant, but each of their successors and
assigns. Whenever in this Lease reference is made to either Landlord or Tenant, the
reference shall be deemed to include, wherever applicable, the successors and assigns

of the Parties as if in every case expressed.
25.6 Inspection.

. Landlord reserves the right for Landlord and Landlord’s agents and
representatives to enter upon the Leased Premises at any reasonable time with
seventy-two (72) hours’ advance written notice for the purpose of attending to
Landlord's interest hereunder and to inspect the Leased Premises.

25.7 Relationship of Parties.

The parties acknowledge that Landlord is a member of the Tenant joint
powers authority, and that as a member, it is a participant in both the CT2 and LEC
Projects. Notwithstanding the foregoing, the relationship of the Parties hereto is that of
Landlord and Tenant, and it is expressly understood and agreed that merely as a result
of this Lease, Landlord does not in any way nor for any purpose become a partner of
Tenant or a joint venture with Tenant in the conduct of Tenant's business or otherwise,
except as provided by the Phase 3 CT2 agreement or the LEC Power Sales and Project
Management and Operations agreements or any similar agreement.

25.8 Time of the Essence.

Time is expressly declared to be of the essence of this Lease.
25.9 Memorandum of Lease.

This Agreement will not be recorded, but the Parties agree to execute and
deliver an Amended and Restated Memorandum of this Lease in recordable form, which
Memorandum shall be recorded in the office of the Recorder in San Joaquin County,
California and which will supersede the memorandum of lease previously recorded with

reference to the Original Lease.
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. 25.10 Quitclaim.

At the expiration or earlier termination of this Lease, Tenant shall execute,
acknowledge and deliver to Landlord within five (5) days after written demand from
Landlord to Tenant any quitclaim deed or other document required by any reputable title
company to remove the cloud of this Lease from the real property subject to this Lease.

25.11 Number and Gender.

Whenever the singular number is used in this Lease and when required by

the context, the same includes the plural, and the masculine gender includes the
feminine and neuter genders, and the word “person” includes corporation, firm, entity or
association. If there is more than one Tenant, the obligations imposed under this Lease
upon Tenant shall be joint and several. ‘

25.12 Headings and Titles.

The marginal headings or titles to the paragraphs of this Lease are not a
part of this Lease and have no effect upon the construction or interpretation of any part

of this L.ease.
25.13 Entire Agreement.

This Lease and the Exhibits hereto contain the entire agreerhent of the
Parties hereto with respect to the matters covered hereunder, and no previous written or
oral agreements, statements or promises made by any Party to this Agreement
respecting the lease of the Premises that are not contained in this Lease will be binding

or valid.

25.14 Force Majeure.

Except as to the payment of rent, neither of the Parties hereto shall be
chargeable with, liable for, or responsible to, the other for anything or in any amount for
any delay caused by fire, earthquake, explosion, flood, hurricane, the elements, acts of
God, or the public enemy, action or interference of governmental authorities or agents,
war, invasion, insurrection, rebellion, riots, strikes, or lockouts or any other cause
whether similar or dissimilar to the foregoing, which is beyond the control of the Parties
and any delay due to said causes or any of them shall not be deemed a breach of or

default in the performances of this Lease.
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25.15 Disclaimer of Representation.

Except as otherwise specifically provided in this Lease, Landlord has
made no representations or warranties to the Tenant concerning the Leased Premises,
the present use thereof or the suitability for Tenant's intended use of the property. The
| foregoing disclaimer includes, without limitation, topography, climate, air, water, water
rights, utilities, present and future zoning, soil, subsoil, drainage, access to public roads,
proposed routes of roads, or extension fhereof, or effect of any state or federal
environmental protection laws or regulations. Tenant represents and warrants to
Landlord that Tenant and its representatives have made or will make their own
independent inspection and investigation of the Leased Premises and Tenant, in
| entering into this Lease, is relying solely on such inspection and investigation. No
patent or latent physical condition of Leased Premises, whether or not known or
discovered, will affect the rights of either Party hereto. Any agreement, warranties or
representations relating to this Lease and not expressly contained in this Agreement
shall in no way bind either Tenant or Landlord. Landlord and Tenant waive any right or
rescission and all claims for damages by reason of any statement, representations,
warranty, promise and agreement, if any, not contained in this Lease.

25.16 Quiet Enjoyment.

This Lease is subject and junior only to all existing easements, covenants,
conditions and restrictions and other matters and encumbrances of record as of the
date of this Lease or that are a part of this Lease. As long as Tenant is not in default of
any provision of this Lease, Tenant shall have quiet enjoyment of the premises.

25.17 Termination.

Tenant may terminate this Lease at any time upon six (6) months advance
notice.

25.18 Severability.

In the event any portion of this Agreement is held invalid or unenforceable
for any reason, the Parties agree that the rental of the STIG and LEC shall revert to and
be governed by the First Amended Lease and the Recycled Water Agreement.
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25.19 Counterparts.

This Lease may be executed in counterparts each of which is deemed an

original, and all such counterparts constitute one and the same agreement.
IN WITNESS WHEREOF, the Parties have executed this Amended and

Restated Ground Lease as of the date first set forth above.

LANDLORD:

CITY OF r\iODI, a municipal corporation
(, %ﬁ \

Kontadt Barttam, City Manager

T
=

Randiulohl, J.D. £ity Clerk

APPROVED.AS TO FORM:

D=Stephen Schwabaust

City Attorney

2005107.6.rev las

TENANT:
NORTHERN CALIFORNIA POWER

AGENCY .

Jam épg, General Manager

ATTEST: | - |
MM%M"\) %‘4,& [
Denise Do Assistant Secretary

APPROVED AS TO FORM:

Michael F. Deén, General Cdunsel
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L.enge Axea

All that real property situated in the Soutivest one-quarter of Sextion 24, Township 3 Korth,
Range 5 Eagt, W.D.M., County of Snn Foaquin, Stato of Caltfaynin-desckibed as follows:
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Exhibit E

Rozdway and Incidental Puypeses Basement |

All that renl property situnted I the Soufluvest ond~quarter of.Section 24, Totvnship 3 Nerih,
Range 5 Bast, M.D.M,, Cotmty of San Jongquin, Sfate of Califorrin descrfbed as follows:

A povtivn of thiit cartrin pars) deseribedin Bogle 1023 Page 463 Dfffcin] Becords fled at the
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AR, e geFeeline ol whidh Is:duseetbed.its follosvs: .

.
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of 5aid Sectfan 24, 7) Netth 89°20°43" Wost 838,23 féct along thie South Line of said Sectinn 24
to the-Seutiwest corner tiiorest, Thence from snid Polnt of Begtoning North 89°36°37” Bast
483,64 fect £long the centerline of gh existing sspBaltroad to the beglnning of a curve to the
leff, theneo thveugh sald clree to the left having 8 Rodius of 273,31 fect, ah Arc Length of
536.14, and heing sgbtended by a4 Chord bearing North 34%21'38” Enat 448.58 feet, 'thence:
Noith 20°4720" West 347,74 Foet to-tito begluning of o curve te tha right, thence through said
eurve to die right laving v Kadius-of 84,48 foof, an, Ava Length of 7471 fest, and being
subtended by g Choril boaring Nopth §4°34789% Bast 72,29 fuck; tenve North 29995377 Bast
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and being snbtended by & Chord begring Nerth 24°38°16" West 105‘9’4 fost, thenve North
2E926°26" West 44,61 fast tofive Novth 1ine-of the Southwest One-Quar‘ccr of said Section: 24,
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Exhibit F

EASEMENT AGREEMENT

Recording Requested by
. and when Recorded return 0!

Northem California Power Agency
Attn: Assistant General Manager
651 Commerce Drive

Rosevlile, CA 85678

-+ EXEMPT FROM RECdRDING FEES PER GOVERNMENT
GOVERNMENT CODE §§6103, 27383

(SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)
. el
This Easement Agreement ("Agreement”) is made and entered mto this 22 day
of_BQm, ,2%8 and is by and between the City of Lodi, a California municipality
(“City") and the Northem California Power Agency, a Calrfornla jomt powers agency
(‘;NCPA”) The City and NCPA, and their successors and assigns, are srngular]y
referred to as a “Party” and jointly referred to as the "Parties.”
. RECITALS
A The Parties entered into that certain Amended and Restated Ground
Lease dated as of the same date as this Agreement for property located in the City
adjacent to the White Water Slough Water Pollution Control Facility as more fully
ideritified on the map attached hereto as Exhibit A (the *Property”) for the purpese of
constructing, operating-and malntamlng gas turbine power generation plants,
‘B. ~ NCPA is constructing a new gas turbine power plan’r on the Property and
. is'in need of additional land adjacent to the east side of the Property, also identified in
" the map attached as Exhibit A to this Agreement, (the “Land”) for the purpose of
constructing a road )
C. The City uses the Land to maintain the berm located immediately adjacent
to the Land ' '
' .D. " The Parties recognize that their uses for the Land are not mutually
exclusive and that the Clty can provide NCPA with a non-exclusive easement to
construct its road while at the same time maintaining the City’s access to rnaintain the '

berm.
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NOW ;I'HEREFORE, for valuable consideration, the receipt and sufficiency of which is

hereby acknowledged, the Pa}’cies hereby agree as follows:

1. Grant of Easement. The City hereby grants, conveys, and dedicates to NCPA for
use as a roadway or buffer-over the Land identified on Exhibit A and more fully defined

" in the legal descriptién attached hereto as Exhibit B (the "Easement”). NCPA's right to
LJse the Land will be exclusive with the éxception of the City’s use to maintain, construct
or reconstruct the berm shown in Exhibit A. The City covenants that, save the rights ‘
" retained by the City to maintain the berm, it will not grant any rights to ‘any other persons
or entities. N =

2, Charagter of Easement. .Th'e Easement granted in this Agreement is expressly
for the benefit of NCPA to use as a roadway for access to, or buffer adjacent to the Lodi -
Energy Ceriter Project located on the Property. The Property s thus the dominant
estate and ;the Land upon which the Easement is located Is the servient estate. The
Easement created by this Agreement is appurtenant to the Property th'at is the dominant
estate to which it relates, shall run with the land and may not be transferred, assigned or

encumbered except as an appurtenance to the dominant estate.

3. Easement Runs with the Land/Successors and Assigns. Each covenant
contained in this Agreement (a) coristitt]tes a covenant running with the Land; (b) binds
successors in interest of each Party, and (c) will inure to the benefit of each Party’s

. successors in interest. Any persén or entity accepting a deed or other instrument
conveying, granting, léasing or assighing any property affected'or benefitted by this

Agreement or ahy portion thereof or interest therein will téke titie subject to this
Agreement, and such person will be deemed to'have assumed all of the applicablé
obligations imposed in this Agreement with regard to such property regardiess of

_ whether this Agreehent is mentlonéd in the deed, lease or other instrument. Whenever
' _areference in this Agreen"]e.nt is made to the City or NCPA, t_he.réferenc;e will be
deemed to also mean a reference to the successors in interest 6f each Party, or the

Parties, as appllcable, as if In every case so expressed.-



P

4, Term of Easement. This Agreement will remain in full force and sffect
concurrently with the term of the Amended and Restated Ground Lease and any

extensions thereto. _
5. Rent. The rent for the easement will be $1.00 per year and will be paid in

advance on or before July 1% of each year.
6. Maintenance of the Easement. NCPA will, at its sole ‘cost, maintain the

éasemen’r in a safe condition as appropriate for the use to which NCPA will put the
Easement. In the event NCPA instails a roadway, it will be for the sole use of NCPA
and will not be made a public roadway. NCPA will not be required to install curbs,
gutters or sidewalks, or paint any markings on the road. The road will not be available
for access or use by the general public. The City will, at its sole cost, maintain the berm

adjacent to the roadway.
7. No Barriers. . The Parties agree that absent the written consent of the Parties and

- with the exception of the berm, no wall, fence, or barrier of any kind Wthh lmpalrs or

impedes access to, or use of, the Easement will be constructed or mamtamed onor
adjacent to the Easement, nor will the Parties do anything that will prevent, impair or
discourage the use or exercise of the entire Easement or the free access and

movement across the Easement area. . .
8, Indemnification. NCPA will indemnify, defend protect and hold harmiess, the

City, its elected and appointed officials, employees, and agents from and against all
claims,,demands, liabilities, judgments, I_os_ses, costs and expenses arising out of or
related to NCPA’s orits agent's, employee’s or invitee's use and maintenance of the
Easement. The City will indemnify, defend, protect and hold harmiess, NCPA, its
elected and appointed officials, employees, and agents from and against all claims,
demands, liabilities, jJudgments, losses, costs and expenses arising out of or related to
the City's or its agent's, employee’s or invitee’s use of the Easement and maintenance

of the berm., : : .
9. Insurance. At all imes during the term of this Agreement, NCPA shall include

the Easement in the insurance it is obligated to maintain on the Property under the
Amended and Restated Ground Lease.
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10. Default/Remedies. An “Event of Default’.under this Agreement occurs if either
Party fails to comply with any of the povenanfs or obligations in this Agreement or fails
to comrmience to cure with reasonable diligence such failure within ten (10) days after

receipt of written natice from the other Party of the default. Upon the occurrence of an

_Event of Default under this Agreemént, the aggrieved Party may pursue all remédjes at

law or in equity, including without limitation, the remedy of specific performance of this

Agreement.
11,  Dispute Resolution _
11.1 Mediation. The Parties agree to first submit any dispute arising out of or in

connection with this Agreement to a mutually acceptable professional mediator and'to
negotiate in good faith toward reaching an agreement with respect to the dispute. In
such event, neither Party may proceéd with arbitration until the completion of mediation,

the mediation being an express condition precedent to further remedies. The Parties

| may, however, agree in writing to proceed directly to arbitration. Each Party will pay an

equal share of the costs of retaining the professional mediator but will bear its own
cééts, including, but not limited to its own attorneys’ fees associated with participating in
any mediation. o '

11.2  Binding arbitration. .Should the Parties be unable or unwilling to resolve
their dispute through the medla’aon process prov1ded in Section 11 1 above, either Party
may give written notice to the other Party and elect to have the matter resolved by final
and binding arbitration in accordance with the rules and procedures of the arbitrator -
selected in accordance with this Section 11.2. The Party seeking arbifration shall set

“forth in its notice the particulars of its claims and shall state with specificity the issue(s)

to be submitted to arbitration and the relief sought. Within thirty (30) days of the date of
the election to arbitrate, thé parties shall select a single, mufual!y ag'reeable arbitrator,
If the Partles are unable to agree, they shalll ;ecjuest that thé Judicial Arbitratioh and
Mediation ,Sérvice, Inc. ("JAMS") if such entity is then in existence, appoint an arbitrator
in accordénce with then current procedures. The arbitrator must be a retired judge of
the Superior Court of California or the Court of Appeal of California, or a refired judge of
the United States District Court sitting in-California. If JAMS is notin existence, the
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Presiding Judge of the San Joaquin Superior Court will appoint an arbitrator in
"accordance with its then current procedures. '
11.2.2 The rules and procedures for arbitration shall be as follows:
_ 11.2.2.1 The arbitrator must be selected and arbitration muet be
conducted within & reasonable time, but in no event later than nihety (90) days after the
~ date upon which the demand for arbitration is filed.
11.2.2.2 ~ The arbitration proceedings must be conducted in San
~ Joaguin County, California, ata time and location as agreed to in writing by the Parties,
“orin absence of én agreement, as designated by' the arbitrator.
11.2.2.3 Subject to the same rules pertaining to privileged o
communications and attorney work product that would apply if the proceeding was filed
In the courts of the State of California, the arbitrator shall have the authority to make all
declsions regarding the releVance, materiality, and édmissibility of all'evidence offered
at the arbitration. The California Evidence Code shall generally guide the arbitrator in

. making such decisions.

11.22.4 The arbitrator may issue any remedy or relief, whether
pravisional or permanent, including but not limited to a default judgment, which the
Parties could have obtained under the law applicable in courts of the State of California
under the same factual circumstances, and the‘ arbitrator must follow and otherwise
employ the standards for issuing such relief.as deﬁned by Cahfornla law; provided,
however, that the arbltrator will have no authonty or Junsdlc’uon to enter an award, order,
" or decision for-consequential, special, exemplary or punitive damages. The arbitrator
ma"y also grant such ancillary relief.as is necessary to make effective the award, order,
or decision, including the issuance of declaratory relief, compelling speciﬁe '
performance or any other rehef or action permitted by California law.

11.2.2,5 Both Parties may conduct dlscovery as if the matter were
pending before a.Suberior Court of the State of California and the arbitrator will have the
full power of the State of California to Issue and enforce subpoenas and to award
sanctions, Either Party will have the right to demand in writing that the other Party
provide a list of witnesses it intends to call at the hearing, designating which witnesses
will be called as expert witnesses, and a list of documents it intends to introduce at



hearing. The responding Party's list(s) must be sérved personally or by registgred or -
certified mail on the 'reqqesﬁng Party, with a copy tq the Arbftrator, at least thirty (30)
. da.yé before the hearing. _
11.2.2,6 Each Party may be represented by counsel.
11.2.2.7 No later than sixty (60) days following closing of the
arbitration hearing, the arbitrator will make an award, order, or decision and issue a
writter opinion consisting of findings of fact and conclusions of law and setting fortH the
bases of the award, order, or dedision. The arbitrator may include in his or her award,
order, or-decision pre-award interest and post-award interest at the legal rate where
auth-o.rized by Iaw.‘ The Party against whom the award, order, or decision is made or
remedy or rellef ordered will have thirty (30) days after receipt‘ of the award, order, or
decision to commence and thereafter diligently pursue to completion any -action or
proceeding in any court of the State of California of appropriate jurisdiction located in -
, the-Couhty of San Joaguin to obtain judicial review of the award, order, or.declsion. ‘' If
the award, order, or decision is mailed, it will be’ deemed to be recelved within five (5)-
days after deposlt In the mall, ' . '
11.2.2,8 lf'no such action or proceedijng is timely commenced, the
‘award, order, or decision will thereupon immediately become final. The Party against
whom the award, order, or decision is made or re"medy or relief ordered shall within
“thirty (30) days afier the awafd, order, or decision becomes final make full payment .
- and/or commence and thereafter diligently pursue to completion any other action
required by the award, order, or decision. The Party in who:se favor the aWard, order, or
.decision is made may request and obtain from any court of the State of California of
" appropriate jurisdiction located in the County of San Joaquin a Judgment upon the
award, order, or decision rendered by the arbitrator, which may thereafter be entered in
the records of said court. ) ]
. 11229 - Ifan action or proceedingis ﬁrriely filed in any court of the .
State 6f California of appropriate jurisdiction located in the Couhty of San Joagquinto .
.Obtain judicial review of the award, order, or decision, the Partfes will have the right fo
seek vacation or modiﬁcaﬁon of any portion of the award, order, or decision according
to.the grounds provided by Ca!ifornia law at the time for the vacation or modification. of
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an award, order, or decision in a non-judicial arbitration. The findings of fact of the
arbitrator will be binding on all'Parties and shall not be-subject to futher review except
as allowed by the appeal provisions of this Section 11.2.2.9.

11.2.2,10  The arbitrator will be paid a per diem or hourly charge as
established at the time of appointment. Each Party will bear its own attorneys' fees and
costs in presenting its case. All other actual costs of conducting the arbitration,
inclqding without limitation the administrative fee and the arbitrator's compensation, will
. Be shared equally. .

11.2:2.11 This arbitration clause shall be interpreted under the
arbifration laws of thie State of California and not the Federal Arbitration Act, 9 U.S.C.
§ 1. Except as otherwise provided in this Agreement, any motion, application, -complaint
or proceeding arising out of or relating to this arbitration clause shall be determined in
accordance with the law of the State of Galifornia. ' '

11.2.2.12-  Unless otherwise provided in this Agreement or otherwrse
agreed In writing, the Parties shall contlnue to perform thelr respective obl;gatlons under
this Agreement durmg the pendency of erbltration proceedings.

- 11.2213  Exceptas rnodx‘r" jed or stated to the contrary in this Section

11, the rules and procedures of the Arbitrator in effect at the time of the arbitration will

apply to the arbitration procedure.
12.  Memorandum of Agreement. Concurrently with the execu‘uon of this Agreement,

the Parties shall execute a Memorandum of Agreement substantially in the form of
Exhibit C hereto. NCPA shall cause siich Memorandum of Agreement to be recorded
against the Property in the County of San Joequin Recorder's Office within three (3)
business days after the execution thereof. The Parties agree to record a reconveyance
of the Easement upon termination of the Amended and Restated Ground Lease.,

18.  Miscellansous. . .

13.1 Payments and Notices. Any notice to be given or other document tobe. . s s
delivered by either Party to the other Party may be given by personal dehvery or may be o
deposited in‘the United States mail In the State of California, duly registered or certified,
with postage prepalid, and addressed tothe Party for whom intended as follows, or it
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may be sent via facsimile and will be duly given upon receipt of successful transmission

to the following facsimile numbers:

To City: City of Lodi
Attn: City Manager
221 West Pine Street
Lodi, CA 95240 ,
Facsimile; 209-333-6807

"To NCPA:, Northern California Power Agency '
. Attn; Assistant General Manager
Generation Services
851 Commerce Drive
Roseville, CA 95678
Facsimile: 916-783-7693
Either Party may from time to time by written notice to the other Party designate
a different address which shall be substituted for the one specified above.” If any notice
or other document is sent by registered or certified mall, as providé,d above, the same *
shall be deemed.se.i'v'ed or delivered seventy-two (72) hours after the mailing thereof,
13.2  Walver. No waiver of any breach of any of the terms, covenants,
agreements, restrictions or conditions In this Agreement shall be construed as a waiver
- of any succeeding breach of the same or other covenants, agreements, restrictions and
conditions hereof. No delay or omission of either Party to exercise any right or remedy

shall be construed as a waiver of any such right or remedy or of any default under this

Agreement. -
13.3 Holding Over. [f NCPA holds over the Leased Premises (as that term.is
" defined in the-Amended and Restated Ground Lease) after the expira'ﬁon'of the term of
the Amended and Restated Ground Lease with the consent of City;~ either express or
implied, this Agr’eemen"c shall likewlse remain in full force and effect for as I’dng as the’
Amended and Restated Ground.Lease remains in full force and effect, subject to all the
covenants, conditions and obligations in this Agreement, ‘ ‘
13.4 Relationship ot Parties. It 5 éxpressly understood and agreed that merely.
as a result of-this Agreement, the City does not in any way nor for any purpose become
a partn.e'r of NCPA ora joint'venture with NCPA in the conduct of NCPA's business or
otherwise, excépt as provided by+the Phase 2 and Phase 3 combustion turbine project'
number 2 agreements- or the LEC agreements or any similar agreement.
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13.5 . Severability. If any térm, provision, covenant or condition contained in this
Agreemént i's held by a court of competehtjurisdi‘ction to be invalid, void or
unenforceable, the remainder of this Agreement will continue in full force and effect
unless the rights and obligations of the Parties are materially altered or abridged by
such invalidation, voiding .or unenforceability. '

13.6 Attornéys’ Fees. In any action at law or in equity, arbitration or other
proceeding arising in connection with this Agreement, the prevailing party shall recover
attorneys’ fees and other édsts, including but not limited to court costs and expert and
consultants' fees incurred in connection with such action In addition to any' other relief
awarded, and such attorneys’ fees and costs shall be included in any judgment in such

action.
18.7 Time of the Essence. Time is expressly declared to be of the essence in

this Agreement. |
18.8 Number and Gender. ‘Whenever the singular number is used in this

Agresment and when required by thé context, the same shall include the plural, and the
masculine gender includes the feminine and neuter genders, and the word “person”

includes corporation, firm, entity or association. .
13.9 Headings and Titles. The marginal headings or fitles to the sections of

~ this Agreement are not a part of this Agreement and- have no effect upon the

construction or interpretation of any part of this Agreement.
13.10 Entire Agreement. This Agreement and the Exhibits hereto contain the -

entire agreement between the Parties with respect to the matters covered hereunder,

‘and no other previous agreement, s'tatement or promise made by any Party hereto

which is not contained in this Agreement shall be binding or valid.

13.11 Eorce Majeure.. Except as to the payment of rent, neither of the Parties
hereto shall be cﬁargeable with, liable for, or responsible to, the other for anything or in
any amount for any delay caused by fire, earthquake, explosion, flood, hurricane, the
elements, acts of God, or the public enemy, action or interference of governmental
authorities or agénfs,'war, invasion, insurrection, rebellion, riots, strikes, or iockouts or
any other cause whether similar or dissimilar to the foregoing, which is beyond the
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cohtrol of the Parties aﬁd any delay due' to said causes or any of them shall not be
deemed a breach of or default in the performances of this Agreemeht. .
13.12 Termination. NCPA may terminate this Agreement at any time upon six
(6) months advance notice, but in all cases, the Easement granted in this'Agreement
will terminate cofcurrently with the termination of the Amended and Restated Ground
Lease. . . .
- 13.13 Counterparts. This Agreement may be executed in counterparts each of
which is deemed an original, and all such counterparts constitute one and the same

Agreement. ' .
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the -

date first wriﬁc_an above.

GITY: : . NCPA:

Pm——

CITY OF LOD|, a municipal.'corporation NORTHERN CALIFORNIA POWER

/%Q@\. | =Z/1 AGENCY //) Mﬂ/@

- : N . '
Blair King, City-Manager o James H. 17;%:, Gzéneral Manager

Date; <5 [ & % : Date: 5!2%//0

- ATTEST
Randi John, J.D,, City Clerk . . ....Denise Dow, Assistant Secretary
APPROVED AS TO FORM:. E APPROVED AS TO FORM:
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D. Stephen Schwabauer, Michael F. Dean,
City Attorney S ' General Counsel



ACKNOWLEDGMENT

State of California

County of San Joaquin )
on  B/o] 200D before me, __Corina A, Famsworth, Notary Public
(insert name and title of the officer)
personally appeared B/Q ' /(( ‘na ‘

who proved to me on the basis of satisfactory evidence 1o be the persons) whose namefs)iSiape
subscribed to the within instrument and acknowledged to me that he/sfie/#@y executed the same in
his/herftheir authorized capacity(iks), and that byChissherthéR signaturefs) on the instrument the
persongs), or the entity upon behalf of which the persongs) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. .

CORINA A. FARNSWORTH
Commission # 16814089
Notary Public - Callfornia g

=2
' . : s / San Joaquin County
}4 ; My Comm, Expires Sep 20, 2012 E
signature JT.2rgD 1< (Seal)

WITNESS my hand and official seal.




STATE OF CALIFORNIA )

—

S8

COUNTY OF )

on - , before me, _ aNotary

PQinC. personally appeared , who proved fo me

on the basis of satisfactory evidence té be the person(s) whose name(s) is/are
subscribed to the within instrument, and acknowledged to me that he/she/they executed
the same in histher/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the pe.rson(s), or the entity upon behalf of which the person(s) acted,

.executed the instrument.

| certify under PENALTY OF PERJURY under the laws of ;the State of California that the

foregoing paragraph Is true and correct.

WITNESS my hand and official seal.

" Notary Public
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Recording Requeste'd by
and when Recorded, return-to:

Northern California Power Agency
. Attn; Assistant General Manager
651 Commerce Drive
Roseville, CA 85678

EXEMPT FROM RECORDING FEES PER GOVERNMENT GODE
§55103, 27383

{SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)

MEMORANDUM OF EASEMENT

This Memorandum of Easement {this “Memorandum”) dated as of
Al ODA - 2609; is made by and between the City of Lodi, 2 municipal
corporation (“City”) and the Northern California Power Agency, a California Jomt powers
-agency ("NCPA"), The City and NCPA are jointly referred to as the “Parties.”

Pursuant to an Easement Agreement by and between the City and NCPA {the
“Easement Agreement”), the City has.granted to NCPA an easement, on the terms .
and conditions set forth In the Easement Agreement on real property located in the City
of Lodi, San Joaquin County, Califomia and more particularly described in Attachment 1 .
attached hereto and incorporated herein (the “Easement Area”). NCPA's use of the
Easement Area shall be exclusive, with the exception of the City's right to use the
Easement Area for maintenance, construction or reconstruction of the berm shown on
Attachment 2 attached hereto and incorporated herein.

This Memorandum incorporates-all of the terms and provisions of the Easement
Agreement as though fully set forth herein. The term of the Easement Agreement runs
concurrently with the term of the Amended and Restated Ground Lease on the

dominant estate.

This Memorandum is solely for recording purposes and shall not be construed to
alter, modify, amend or supplement the Easement Agreement. In the event of any
inconsistency between this Memorandum and the Easement Agreement the Easement

Agreement shall control

This Memorandum and the Easement Agreement shall bind and inure to the
benefit of the Parties and their respective heirs, successors and assigns.



IN WITNESS WHEREOF, the Parties have executed thls Memorand um as of the date
first written above

C!TY: : NCPA:

NORTHERN CAL]FORNIA APOWER
corporation

AGENCY
Lt N e

Blair King, City Ma@ James H. %ﬁé‘ é#ﬁeral Manager

Date; = ¢ [ £o " Date: ’ﬁ[’&%

CITY OF LODI, a municipal

ATTACHMENT LIST
Attachment1  Map of Property - ' Clty Clerk
Attachment 2 Legal Description

|
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ACKNOWLEDGMENT

State of California

County of San Joaguin )

on B/w/)20/° before me, __Corina A. Famsworth, Notary Public
(insert name and title of the officer)

personally appeared B/GJ/ /(/‘-’L(’

who proved to me on the basis of satisfactory evidence to be the personts) whose namefs)Sire '
subscribed to the within instrument and acknowledged to me thaifigYetie/tiey executed the same in

d@g&;’z@ authorized capacity(s), and that by@istper/thelr signaturefdion the instrument the
person

. or the entity upon behalf of which the persongs) acted, executed the instrument.

| .certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

CORINA A, FARNSWORTH
Commisslon # 1814095

iy ;
%ﬁl Notery Publc - California 2

M/&é/ /»ﬁ/ ' San doaguin County
Signature/_JU. 7 B L hAL ~__{Seal) My Gomm. Expires Sep 20, 2012
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STATE OF CALIFORNIA )
_ . } ss
COUNTY OF : )
On , before n'1e,: , a Notary

Public, personally appeared , who proved to me

on the basis of satisfactory evidencé fo be the person(s) whose name(s) is/are
subscribed to the within instrument, and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s), or the entity upon-behalf of whigh the person(s) acted,

executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true.and correct.

WITNESS my hand and official seal.

Notary Public
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Exhibit H

APPENDIX 2D

Will-Serve Letter from the City of Lodi



CITY COUNCIL

JOHN BECKMAN, Mayor

SUSAN HITCHCOCK
Mayar Pro Tempore

LARRY D. HANSEN

BOB JOHNSON

JOANNE L. MOUNCE

CITY OF LODI
PUBLIC WORKS DEPARTMENT

CITY HALL, 221 WEST PINE STREET
" P.O. BOX 3006
LODI, CALIFORNIA 85241-1310

BLAIR KING
Clty Manager

SUSAN J. BLAGKSTON
Glty Clerk

D. STEPHEN SCHWABAUER.
City Attorney

RICHARD C. PRIMA, JR.
Public Works Director

(209) 333-6706
FAX (209) 333-6710
EMAIL pwdept@todl.gov
hitps\\www.lodl.gov

November 28, 2005

Randall Biank, Environmental, Health & Safety Manager
Northem California Power Agency

P.0. Box 1478

Lodi, CA 95241

SUBJECT: Site for NCPA Eleciric-Generating: Plant at Lodi White' Slough Water Pollution Conirol
Facility at 12745 North Thornton Road, Lodi, CA, 85242

The City of Lodi is pleased to confirm availabiiity of the site for a new NCPA Electric Generating Facility
adjacent to-the existing NCPA STIG Flant located on City property at its White Slough Water Pollution
Control Facility. A "Will Serve” letter for water supply is belng sent separately. Pursuant to City
Council approval on November 18, 2005, the City can provide: = . -

+  Permanent site space for the Plant ifself, substation improvefﬁents,.drying beds and associated

access and Utility corridors. :
» Temporary easements for construction and staging

The City cannot.commit.to accepting process return flow, as preliminary indications are that the salinity. .-

levels, and possibly temperature, of the City's total wastewater discharge would. be raised to
unacceptable levels for Delta discharge and possibly even for land disposal. While the City is willing to
work with NCPA on possible mitigations that would allow such discharge, perhaps on a tefmporary. .

basis, the Gity believes NCPA should plan the Plant for zero discharge. Discharge of domestic sewage

from the Plantis permitted. However, potable water supplies are:not available at.the Gity's Facility.

Current City policy requires the applicant to fundfconstruct the: irnproveménts necessary fo refiably -
serve your project. in addition, regular service charges for wasie treatment, as established by the City,

waould apply.

While the current lease for the éxisting STIG Plarit contemplates a second, similar-sized generating
unit, should modifications: of the:lease be necessary to accommodate the larger proposed unit, the City:
will work with NCPA to resolve any issues.

The City. of Lodi wiéhes to fully cooperate with you on this project and trusts that' Lodi wifl be given
favorable consideration in project participation- allocations. We look forward to working-with you on the:

various detalls to make this project g success for all.

- Sipterely, . ‘>
H o Py
\\., st L A
Richard C. Prima,

Public Works Director

RCP/pmf-
ces  Blair King, City Manager
David Dockham, Interim Electric Utility Director
Del Kerlin, Assistant Wastewater Treatment Superintendent

JAWHITE SLOUGHINCPA: WILLSERVELETTER.O0C




FIRST AMENDMENT TO SECOND AMENDED AND RESTATED
GROUND LEASE BY AND BETWEEN THE CITY OF LODI
AND NORTHERN CALIFORNIA POWER AGENCY

This First Amendment to Second Amended and Restated Ground Lease Dated April 29, 2013
("First Amendment") is entered into between the City of Lodi, a California municipality (“Lodi” or
“Landlord”) and Northern California Power Agency ("Agency” or “Tenant”), a public entity, with
its main office located at 651 Commerce Drive, Roseville, CA 95678, (collectively the “Parties”)
as of , 2020 (“Effective Date”).

RECITALS
A. WHEREAS, the Parties entered into a Ground Lease dated February 17, 1993; and

B. WHEREAS, the Parties entered into an Amended and Restated Ground Lease dated
March 22, 2010; and

C. WHEREAS, the Parties entered into the Second Amended and Restated Ground Lease
dated April 29, 2013 (the “Second Amended Lease”); and

D. WHEREAS, the Parties desire to amend the Second Amended Lease by adding
additional land (as defined in Section 1.1 below and referenced as the “Annex”) to the
Leased Premises or Premises as those terms are defined in Section 1.9 of the Second
Amended Lease; and

E. WHEREAS, the Parties desire to increase the annual rent to reflect the Agency’s use of
the Annex; and

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties agree to amend the Second Amended Lease as follows:

Section 1. DEFINITIONS. The additional terms used and defined below will added to the
Second Amended Lease and have the meanings as set forth in this Section 1. All capitalized
terms not defined herein have the meanings set forth in the Second Amended Lease.

1.1. Annex. “Annex” is the additional lease area to the west of the Leased Premises or
Premises as more fully described in the legal description and depicted in the graphic
provided in Exhibit 1, attached hereto and made a part hereof.

1.2. Annex Annual Rent. “Annex Annual Rent” shall be the annual sum provided in
Section 2.1 below and paid by Agency to Lodi for the Annex.

1.3. Leased Premises or Premises. “Leased Premises” or “Premises” as defined in
Section 1.9 of the Second Amended Lease is increased to include the Annex.

Northern California Power Agency
City of Lodi GS-AGY-2013-001
First Amendment to Second Amended Lease Page 1



Section 2. LEASE TERMS.

2.1 Rent. On or before July 1 of each year during the Term of this First Amendment,
Tenant agrees to pay to Landlord in advance as the Annex Annual Rent the sum
of Twenty Thousand Three Hundred Ten Dollars ($20,310) for the following
Lease Year (i.e., each twelve (12) month period during the Term of this Lease,
commencing on July 1 and ending on June 30 of the following calendar year).
The first year Annex Annual Rent will be prorated from the Effective Date to the
end of the twelve (12) month period (i.e., June 30, 2021).

2.2 Landlord’s Retained Rights. The Annex contains monitoring wells that belong
to the Landlord. The Landlord will continue to own, retain rights of access to and
ability to maintain the wells. Landlord’s monitoring wells are shown on Exhibit 2
(“Monitoring Wells”), attached hereto and made a part hereof. Landlord hereby
retains the right to access the Annex, upon forty eight (48) hours written notice to
Tenant (except in the event of emergency), to repair, maintain or remove the
Monitoring Wells. Landlord agrees not to interfere with Tenant’s activities on the
Premises and will expeditiously repair or replace any damage that Landlord
causes on the Premises at Landlord’s sole expense. The Landlord would
consider a request by Tenant to, at its sole expense, relocate Landlord’s existing
Monitoring Wells that lie within the limits of the Annex and Leased Premises,
under the condition Landlord receives written authorization from the Regional
Water Quality Control Board for the proposed relocation of the Monitoring Wells.
The schedule for any relocation shall be at a time mutually agreed upon by the
Parties. Tenant agrees to construct any relocated Monitoring Wells to standards
acceptable to Landlord and the Regional Water Quality Control Board.

2.3 Term. Once executed the term of this First Amendment will begin on the
Effective Date and shall run coterminous with the Second Amended Lease.

2.4 Termination. Tenant may terminate this First Agreement at any time upon six
(6) months advance written notice.

Section 3. COUNTERPARTS. This First Amendment may be executed in counterparts
each of which is deemed an original, and all such counterparts constitute one and the same
agreement.

Except as otherwise stated in this First Amendment, all other terms and conditions of the
Second Amended Lease remain unchanged and applicable to Tenant’s lease of the Annex from
Landlord.

SIGNATURES ON FOLLOWING PAGE

1

1

Northern California Power Agency GS-AGY-2013-001
City of Lodi
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The Parties have executed this First Amendment as of the latest date signed by either Party and

such date shall become the Effective Date.

LANDLORD:

CITY OF LODI, a Municipal Corporation

Stephen Schwabauer, City Manager

ATTEST:

Jennifer Cusmir, City Clerk

APPROVED AS TO FORM:

Janice D. Magdich, City Attorney

TENANT:

NORTHERN CALIFORNIA POWER
AGENCY

Randy S. Howard, General Manager

ATTEST:

Cary Padgett, Assistant Secretary of the
Commission

APPROVED AS TO FORM:

Jane E. Luckhardt, General Counsel

Northern California Power Agency
City of Lodi
First Amendment to Second Amended Lea