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Minutes

To: NCPA Facilities Committee
From: Cheryl Bolt

Subject: November 6, 2024 Facilities Committee Meeting Minutes

1. Call meeting to order & Roll Call — Due to audio technical difficulties, the meeting was called to
order by Committee Chair Shiva Swaminathan (Palo Alto) at 9:12 am. Attending via
teleconference and on-line presentation were Midson Hay and Ben Rings (Alameda), Brad Wilkie
(Lompoc), Jim Stack and Vicente Rios (Palo Alto), Liem Nguyen (Port of Oakland), Nick Rossow
(Redding), Petra Wallace (Roseville), Paulo Apolinario (Santa Clara), and Pete Lorenz (TID non-
voting Representative). Those attending in person are listed on the attached Attendee Sign-in
Sheet. Committee Representatives from BART, Gridley, Healdsburg, Plumas-Sierra, Shasta
Lake, TID, and Ukiah were absent. A quorum of the Committee was not established at the time
of roll.

Due to a lack of a quorum at the time the meeting was called to order, Informational Agenda item
No.12 was presented first. During the presentation of item 12, Committee Member Basil Wong
(Santa Clara) joined the meeting at 9:21 am, thus establishing a quorum.

PUBLIC FORUM
No public comment.

OPEN SESSION

DISCUSSION / ACTION ITEMS

2. Approval of Minutes from the October 2, 2024, Facilities Committee meeting and the
October 23, 2024, Special Facilities Committee meeting.

Motion: A motion was made by Shiva Swaminathan and seconded by Brian Schinstock
recommending approval of the minutes from the October 2, 2024, Facilities Committee meeting
and the October 23, 2024, Special Facilities Committee meeting. The motion carried by a
majority of those Committee Members present on a roll call vote as follows: YES = Alameda,
Biggs, Lodi, Lompoc, Palo Alto, Redding, Roseville, and Santa Clara. The motion passed.

3. AIll NCPA Facilities, Members, SCPPA — Atlas Copco Compressors, LLC MTGSA — The
Plant Manager presented background information to support adding this new vendor to the



NCPA vendor pool to provide similar services when needed. NCPA has similar agreements in
place with Cisco Air Systems, Dahl-Beck, Industrial Electric, Martech, and Sulzer Turbo. The
Facilities Committee had no further questions on this item.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $2,000,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

Motion: A motion was made by Basil Wong and seconded by Shiva Swaminathan recommending
Commission approval of a five-year Multi-Task General Services Agreement with Atlas Copco
Compressors, LLC for air compressor and motor maintenance related 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. The motion carried by a majority of those Committee
Members present on a roll call vote as follows: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto,
Port of Oakland, Redding, Roseville, and Santa Clara. The motion passed.

4. AIlI NCPA Facilities, Members, SCPPA - Kinectrics AES, Inc. First Amendment to MTPSA -
Generation Services Staff presented background information and demonstrated the need to
amend the existing agreement with Kinetrics AES, Inc. to expand the scope of work to include
transmission and distribution field inspection, testing and training services and to‘increase the
not to exceed amount for the remainder of this agreement. The Facilities Committee had no
further questions or comments on this item.

FISCAL IMPACT:

Upon execution, the total not to exceed amount of the agreement will increase from $1,000,000
to $2,000,000 over the remainder of the contract term. Purchase orders referencing the terms
and conditions of the agreement will be issued following NCPA procurement policies and
procedures.

Motion: A motion was made by Brian Schinstock and seconded by Shiva Swaminathan
recommending Commission approval of a First Amendment to the Multi-Task Professional
Services Agreement with Kinectrics AES, Inc. for generator testing, assessment services,
transmission and distribution field inspections, and testing and training services, with any non-
substantial changes recommended and approved by the NCPA General Counsel, amending the
Scope of Work and Exhibit B — Compensation Schedule and Hourly Fees and increasing the not to
exceed amount from $1,000,000 to $2,000,000, with no change to the contract term, for continued
use at any facilities owned and/or operated by NCPA, NCPA Members, by SCPPA and SCPPA
Members. The motion carried by a majority of those Committee Members present on a roll call

- vote as follows: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto, Port of Oakland, Redding,
Roseville, and Santa Clara. The motion passed.

5. AIll NCPA Facilities, Members, SCPPA — RAM Mechanical Inc. MTGSA — The Plant Manager
presented background information on this current NCPA vendor and reported that the current
agreement with Ram Mechanical is expiring. NCPA has similar agreements in place with The
Boldt Company, Performance Mechanical, TCB Industrial, TNT Industrial, and Wagner
Mechanical. The Facilities Committee had no further questions on this item.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $2,000,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.
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Motion: A motion was made by Brad Wilke and seconded by Jiayo Chiang recommending
Commission approval of a five-year Multi-Task General Services Agreement with RAM
Mechanical, Inc. for general T&M maintenance 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. The motion carried by a majority of those Committee Members present on
a roll call vote as follows: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto, Port of Oakland,
Redding, Roseville, and Santa Clara. The motion passed.

6. All NCPA Facilities, Members, SCPPA — RTS Reliability Testing Services, LLC MTCSA -
The Plant Manager presented background information on this current NCPA vendor and shared
that RTS Reliability was the winning bidder for the CT facilities predictive maintenance services
for the next five-year term. Staff emphasized that predictive maintenance testing is essential
from time to time for the ongoing operations and maintenance of the facilities. Examples of
these services include, but not limited to vibration testing, on/off-line motor analysis, infrared
thermographic imaging, lubrication and transformer oil analysis. NCPA does not currently have
agreements in place for similar services with any other vendors. The Facilities Committee had
no further questions on this item.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $2,000,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

Motion: A motion was made by Shiva Swaminathan and seconded by Brad Wilke
recommending Commission approval of a five-year Multi-Task Consulting Services Agreement
with RTS Reliability Testing Services, LLC for predictive maintenance related 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. The motion carried by a majority of those
Committee Members present on a roll call vote as follows: YES = Alameda, Biggs, Lodi,
Lompoc, Palo Alto, Port of Oakland, Redding, Roseville, and Santa Clara. The motion passed.

7. Settlements Summary Results for FY 2024 — NCPA'’s Treasurer - Controller presented
background information and was seeking a recommendation for Commission approval of the FY
2024 Annual Billing Settlement for the period of July 1, 2023 through June 30, 2024. This year’s
Net Refund of Excess Collections due to participants at fiscal year-end was $5.0 million or 1.0%
of Collections (net of credits) through 6/30/24. The sources of these refunds were as follows:
(1) Net Generation & Transmission operating costs of $1.5 million; (2) Management Services
costs of $1.4 million; and (3) Pass-Through Costs and Interest and Other Income of $2.1 million.
Fuel, CAISO, energy, and ancillary services costs and revenues do not play a material role in
the annual settlements process as those items are adjusted monthly in the Agency’s Al
Resources Bill when the actual costs for these categories are invoiced by NCPA.

FISCAL IMPACT:

Upon approval by the Commission, the amount of $5,029,666 will be distributed to members
and participants. NCPA Member refund amounts will be deposited into their respective General
Operating Reserve accounts. Non-members will receive miscellaneous billings in early
December for amounts due to NCPA or payments for refunds in late December.

Motion: A motion was made by Jiayo Chiang and seconded by Bo Sheppard recommending
Commission approval of the FY2024 Annual Billing Settlement for the period of July 1, 2023
through June 30, 2024. The motion carried by a majority of those Committee Members present on
a roll call vote as follows: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto, Port of Oakland,
Redding, Roseville, and Santa Clara. The motion passed.
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8. Second Amendment to Resolution 23-13, Revised Deposit Calculation Requirements for
Schedule Coordination Program Agreement (SCPA), Third Phase Agreements, Market
Purchase Program, Gas Purchase Program, NCPA Green Power Program, and Single
Member Services Agreements — NCPA'’s Treasurer — Controller provided background as to
Northern California Power Agency’s (NCPA) various Power Management services provided to
its members pursuant to various program-based agreements that are signed by the participating
member. These agreements provide for the obligation of the participating member to cover all
costs and liabilities incurred through the program, thereby shielding other participating and non-
participating members from the procurement costs and risks of the respective program. On
February 23, 2023, the Commission authorized the revised deposit calculation requirements for
the Programs and authorized the General Manager or his designee to temporarily implement
the revised deposit calculations through calendar year 2023. Staff implemented the revised
calculation methodologies in the month of February 2023. On November 30, 2023, the
Commission authorized an extension of the temporarily revised deposit calculations through
calendar year 2024. The extension of time will provide the continued benefit of the revised
temporary calculation methodologies to participating Members until the agreements have been
approved by their respective governing bodies and by NCPA’'s Commission.

FISCAL IMPACT:

Approval of the Second Amendment to Resolution 23-13 will not have a fiscal impact.

Motion: A motion was made by Shiva Swaminathan and seconded by Basil Wong recommending
Commission approval authorizing of a Second Amendment to Resolution 23-13 extending the
temporary implementation timeframe, allowing staff to continue working with the Members to vet
and approve changes to the program agreement terms as soon as administratively possible, and
to provide updates to the Facilities Committee no less than once per year. The temporary
Schedule Coordination Program Agreements deposit calculation is based on the highest two
months of estimated CAISO costs, and the temporary deposit calculation for the other Programs is
based on the highest single-month contract cost(s) plus the two highest months of Mark-to-Market.
The motion carried by a majority of those Committee Members present on a roll call vote as
follows: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto, Port of Oakland, Redding, Roseville, and
Santa Clara. The motion passed.

9. NCPA Preliminary Studies & Investigations (PS&I) Request — NCPA Battery Energy
Storage System (BESS) Sites — Generation Services Staff provided background information
preceding today’s meeting where on March 23, 2023, NCPA’'s Commission directed staff to
establish a PS&I budget account to fund associated research and evaluation activities. On April
25, 2024, the NCPA Commission approved a Preliminary Studies and Investigations Procedure
(GS-201), which detailed the process for utilizing funds from the PS&I budget account.

» NCPA identified multiple parcels for sale which could be favorable for potential future
Battery Energy Storage System (BESS) projects. These parcels are favorable due to the
proximity of NCPA'’s assets. NCPA recommends a high level (level 5) fatal flaw analysis,
electrical, environmental, regulatory, and permitting review, which is estimated not to
exceed $200,000. Funding allocation was presented to the Facilities Committee
suggesting that half of the funding allocation expenses would be spread evenly amongst
all members, while the remaining half would be apportioned based on the JPA’s
allocation table in the current fiscal year.

o As required per the PS&I Procedure (GS-201), NCPA is seeking a recommendation from
the Commission for approval to complete a preliminary investigation of the potential sites
using funds from the PS&I budget account.
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10.

1.

FISCAL IMPACT:

The total cost of the above proposed preliminary investigation is anticipated not to exceed
$200,000, to be funded from the PS&I budget account. The PS&! Procedure (GS-201) requires
that NCPA seek Commission approval to utilize funds from this budget account. The PS&l fund
account has a current balance of $300,000.

Motion: A motion was made by Shiva Swaminathan and seconded by Bo Sheppard
recommending Commission approval of a Preliminary Studies & Investigations (PS&l) request to
look into possible sites for a future Battery Energy Storage System (BESS) project, and authorizing
the General Manager or his designee to award bids, execute agreements, and to issue purchase
orders for the request, in accordance with NCPA'’s purchasing policies and procedures, without
further approval by the Commission, for an amount not to exceed $200,000, and authorizing the
funds to come from the PS&I Budget Account. The motion carried by a majority of those
Committee Members present on a roll call vote as follows: YES = Alameda, Biggs, Lodi, Lompoc,
Palo Alto, Port of Oakland, Redding, Roseville, and Santa Clara. The motion passed.

NCPA Hydroelectric Facility — McKays 17Kv Wildfire Mitigation Project — The Hydro Plant
Manager presented background information on the North Fork Stanislaus Hydroelectric Project
(FERC Project No. 2409), which NCPA constructed in the late 1980’s. One of the project
features is the McKay's Point Diversion Dam 17kv Distribution line that powers McKays and
Beaver Creek Diversion systems. This 17kv distribution line is located within the CPUC’s Tier 3
boundary, which indicates an extreme fire risk from overhead power lines. The overhead section
is 30 years old and constructed with wooden poles and bare wire conductors. The easement is
located on private land and is 30ft wide (15ft either side of centerline). Replacing the wooden
poles with steel poles and replacing the bare conductors with covered conductors reduces the
risk of a fire. The NCPA Wildfire Mitigation Project identified the 17Kv overhead section as
vulnerable to high wildfire risk. Originally bids for the Fire Hardening Project were due
November 15, 2024, but due to the limited work area and environmental exclusion zones,
helicopter support was needed and deadlines for bids are due December 2, 2024. Sitework is
planned to be completed by June 2025. The Facilities Committee Members had no further
questions on this item.

FISCAL IMPACT:

The total cost for engineering, design, maintenance services and permits for the Project is
anticipated not to exceed $730,000. Funds for the Project were included in the approved FY25
Hydroelectric budget.

Motion: A motion was made by Shiva Swaminathan and seconded by Brad Wilke recommending
Commission approval of the McKay's Point Diversion Dam 17Kv Distribution Fire Hardening
Project and delegating authority to the General Manager or his designee to award bids, execute
agreements, and to issue purchase orders for the project in accordance with NCPA purchasing
policies and procedures, without further approval by the Commission, for a total not to exceed
amount of $730,000, and authorizing $730,000 from the approved FY25 Hydroelectric Budget to
fund the project. A DOE 247 Award No. 3088-1586 grant funding award has been issued and if
any collections are received, funds will be refunded during the final settlements for the fiscal year
they were received. The motion carried by a majority of those Committee Members present on a
roll call vote as follows: YES = Alameda, Biggs, Lodi, Lompoc, Palo Alto, Port of Oakland,
Roseville, and Santa Clara. ABSTAIN = Redding. The motion passed.

Appointment of 2025 Facilities Committee Chair and Vice Chair — A discussion amongst the
Facilities Committee Members resulted in the appointment of the 2024 Vice Chair Nick Rossow
as the new Facilities Committee 2025 Chair and Brian Schinstock was elected as the new Vice
Chair for 2025.

Facilities Committee Meeting Minutes 5
November 6, 2024



Motion: A motion was made by Brad Wilke and seconded by Basil Wong recommending the
approval of the appointment of the 2024 Vice Chair, Nick Rossow, as the 2025 Committee Chair,
and approval of Brian Schinstock as the new Committee Vice Chair for 2025. The motion carried
by a majority of those Committee Members present on a roll call vote as follows: YES = Alameda,
Biggs, Lodi, Lompoc, Palo Alto, Port of Oakland, Redding, Roseville, and Santa Clara. The motion
passed.

INFORMATIONAL ITEMS

12. New Business Opportunities — Power Management Staff reviewed key projects from the
proposals received for the Renewable Energy Resources and Energy Storage Resources. The
projects are listed below.

= Las Camas
* 200 MW Solar + 100 MW BESS
* Status: NCPA is currently working with the Seller to develop a Letter of Intent (LOI)
to engage in prospective PPA negotiations
=  Maestro
* 200 MW Solar + 200 MW BESS
+ Status: NCPA is currently working with the Seller to develop a Letter of Intent (LOI)
to engage in prospective PPA negotiations
=  Trolley
+ 300 MW BESS
+ Status: NCPA is actively working on a draft PPA
*  Wildcat
* 100 MW PV (with up to 100 MW BESS option)
* Status: NCPA is currently working with the Seller to develop a Letter of Intent (LOI)
to engage in prospective PPA negotiations

13. NCPA Disaster Recovery Center Update — The Facilities Manager presented an update on the
Disaster Recovery Center. Sacramento Metro Fire Permit approvals were received on October
25, 2024. The Sacramento Building Department comments have all been cleared, yet still working
with Sacramento County Planning Department on the design review of the generator enclosure.
Lionakis-continues to work with the Planning Department in addressing the comments.

Project Status
=  Weekly Project meetings with DPR, Lionakis, and NCPA began on October 29, 2024.
= NCPA will issue the official authorization to proceed pending the permit issuance
« DPRis prepared to mobilize within 10 days of official authorization
= DPR Construction has engaged with subs and critical equipment procurement
* Generator lead time is 32 weeks
* UPS and battery cabinet lead time is 15 weeks
* NCPA is identifying generator rental companies to rent a temporary generator if
needed for occupancy
» Generator completion may be slightly delayed due to supply chain issue
* Sunrise DRC Data and Communications
* NCPA has placed orders with AT&T, Comcast, and Consolidated Communications
(CClI) for fiber services, with CCl being the primary carrier and Comcast the backup
carrier
= Dispatch console furniture
* NCPA received four bids and bid packages have been reviewed. Bids were within
anticipated budget and staff anticipate selecting a vendor by the end of November
= Construction timeline October 14, 2024 — March 31, 2025
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* Contract time is ~169 consecutive calendar days from the start date
» Change orders could push the expected completion date
* Begin decommissioning efforts in February/March 2025
* Minimize DRC disruption of services during the transfer and validation, estimated to be
five (5) business days

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

CTs - CT1 had 13 Ghost starts and 20 actual of O forecasted. FYTD total is 121 starts. CT2 had 0
starts of O forecasted. FYTD total is 41 starts.

= Outages

* CT1 Lodi - October 1, 2024 @ 0001 thru October 2, 2024 @ 1413, Unit was forced
out due Allen Bradley Flex 5000 I/O control modules operate our BOP (gas comp,
water plant) and communicates with our Micronet turbine controller. Narrowed the
communication issue to the battery charger; isolated those outputs and comms were
restored. Unit made the scheduled run on October 2, 2024 and has been available.
OMS 16279827.

* CT1 Alameda U1/U2 — On October 3, 2024 @ 1600, Alameda units missed their start
as per loading orders (RUC Award), units started late due to CT2 operational issues.
Units started and encountered voltage issues during synchronization. Units had to be
stopped/re-started to reset AVR. OMS entered from 1615-1637. OMS # 16601174 &
16691180.

« CT2STIG -

* On October 3, 2024 @ 1428 thru 1602, Unit tripped offline due to HP FWD Power
Turbine (HPT) vibrations high at 177MW's. Unit was locked out and inspected
scavenge pump oil return strainers and found no metals. Unit was restored
and returned to service. OMS 16690275.

+  On October 8, 2024 @ 1532 thru 1748, Unit tripped offline due to HP FWD Power
Turbine (HPT) vibrations high at 16MW's. Unit was locked out and inspected
scavenge pump oil return strainers and found no metals. Unit was restored
and returned to service.

* On October 9, 2024 @ 1604 thru 1722, Unit tripped offline due to HP FWD Power
Turbine (HPT) vibrations high at 25MW's. Unit was locked out and inspected
scavenge pump oil return strainers and found no metals. Unit was restored
and returned to service.

* On October 9, 2024 @ 1805 thru November 4, 2024 @ 2359, Unit tripped offline
and forced out due to HP FWD Power Turbine (HPT) vibrations high at
16MW's. Unit was locked out and inspected scavenge pump oil return
strainers and found no metals. Unit was restored and returned to service. OMS
# 16726933.

** Unit is no longer operational, forced outage has been extended thru December 31,

2024 @ 2359.

* CT1 Lodi Run Hours
* YTD hours 128.68 of 200 Allowed (based on calendar year)
» CT1 Alameda Diesel Hours
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* U1=6.78 hrs. of 42 (in any consecutive 12-month period)
e U2=4.19 hrs. of 42 (in any consecutive 12-month period)
Planned Outages
* CT1 Alameda U1/U2- January 1% - 318, 2025
e CT2- April 1t- 30%, 2025
* CT1 Lodi — May 13- 31, 2025
Safety
* Noissues to report
Environmental
* No issues to report
» California Accidental Release Prevention (CalARP) inspection- Submitted all
requested docs on October 17, 2024 for 3-year inspection review.

Staff reviewed the CAISO Commitment Runs for October 2024.

Geo - The average net generation for the month of October was 79.2 MW. The total net
generation was 58.9 GWh. CY 2024 net generation goal = 640.8 GWh. CY forecast net
generation = 511.4.2 GWhrs YTD. The CY actual net generation = 506.9 GWhrs at 1% below the
forecast. Plant 1 Unit 2 start up went well, turbine critical speed was all normal. All of the
production wells are in service and the Steamfield flow is settling out now that all three Units are
online. The Plant 1, Unit 2 Turbine Overhaul project is now complete.

= Key Projects Updates
* Plant 2 Winter Preparation — Modifications and cleaning were done on the V-Ditches

to improve drainage. Added rock to prevent silt runoff into the Plant 2 Cooling tower
causing condenser fouling

* Plant 1 - U1 Cooling Tower Project - 100% complete

 Plant 2 - U4 Cooling Tower Project — The stairs have been rebuilt. Will be installing
new fan walkways, hubs, and blades will be installed in the next few weeks

«  Socrates Mine Road Slide Work — The roads have been in disrepair since 2015.
Lake County had FEMA grants to repair the road. Two critical slide areas were
repaired, and the entire road was re-striped. Project is now 100% complete.

 Plant 2 - Fire System Alarm Annunciators —Started on Oct 14 — In Progress — 25%

* Plant 2 - Cooling Tower Fans & Stairs — FY 2024/2025 - In Progress — 50%

* SEGEP Air Compressors — Parts will arrive in Jan. — Ongoing

* Plant 2 — Underground Storage Tank — FY 2025 — Working with Eng. firm for bid

package.
* Plant2 - MCC 480V Project — Install in 2025 — Construction Bid Package due by
11/15/2024
* Plant 1 & 2 Spring 2025 Outages — Working on plan — Will bring to Jan. Commission
Other Work-

*  WAPA 230KV, 21KV scope for 2025 outages in progress
* Plant performance testing and monitoring for GEO for all 3 Units
* A Driling Program and Geothermex Modeling are ongoing - 2025. 2026, 2027
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Hydro — During the month of October, Collierville (CV) Power House was at 59% availability due
to annual normal October outage. New Spicer Meadows (NMS) Powerhouse was at 100%
availability.
= New Spicer Meadows Reservoir Storage
* 19,001 acre feet (af) decrease (14%) month-over-month
* 140,089 af to 121,088 af
*  64% capacity
Current Events
* NSM Water tank recoating project is 100% complete
+ CV Intake dive cleaning found relatively minimal debris accumulation this year
* Quinquennial tunnel inspections noted that the facilities were in good condition with minor
maintenance items noted
* CV tailrace debris removal and landslide repair completed — Removed Tailrace channel flow
restrictions and stabilized Tailrace slopes and roadway foundation
* CV U1 Runners (3 in total) — runner inspection revealed additional cracking. Two Runners put
OOS. Power Engineering performing root cause analysis and developing a repair plan. Hydro
staff and contractors working to finalize repairs
* McKays sediment transfer meeting scheduled for mid-November with landowner to review
draft agreement. Making progress on a plan for sediment placement on private lands.

15. Planning and Operations Update — Staff provided a verbal update on the BART Meter Data
Management Agent Services Agreement between NCPA and Trimark Associates, Inc., to supply
MDMA services to San Francisco Bay Area Rapid Transit District (BART). The agreement is
expiring in December and will be seeking a recommendation for approval in the next Facilities
Committee Meeting on December 4, 2024, and seeking approval at the Commission meeting
scheduled on December 5, 2024 for a new two (2) year agreement with Trimark Associates, Inc.

ADJOURNMENT

The meeting was adjourned at 12:30 pm by the Committee Chair.
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE: December 5, 2024

SUBJECT: SEL Engineering Services, Inc. — First Amendment to Five-Year Multi-Task
Professional Services Agreement for Protective Relay and Automation Design, Testing and
Commissioning Services; Applicable to the following: All Northern California Power Agency
(NCPA) Facilities, NCPA Members, Southern California Public Power Authority (SCPPA), and
SCPPA Members

AGENDA CATEGORY: Consent

FROM: Michael DeBortoli 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 [l City of Lompoc [ City of Ukiah

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

City of Biggs [ City of Redding [ Port of Oakland

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

City of Healdsburg [ City of Santa Clara [ Other

If other, please specify
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December 5, 2024
Page 2

RECOMMENDATION:

Approve Resolution 24-121 authorizing the General Manager or his designee to enter into a First
Amendment to the Multi-Task Professional Services Agreement with SEL Engineering Services,
Inc. for protective relay and automation design, testing and commissioning services, with any
non-substantial changes recommended and approved by the NCPA General Counsel, increasing
the not to exceed amount from $1,000,000 to $1,500,000, with no change to the contract term,
for continued use at any facilities owned and/or operated by NCPA, NCPA Members, by SCPPA
and SCPPA Members.

BACKGROUND:

Protective relay and automation design, testing and commissioning services are required from
time to time for the operation and maintenance of facilities owned and/or operated by NCPA,
NCPA Members, by SCPPA, and SCPPA Members. NCPA entered into a five year Multi-Task
Professional Services Agreement with SEL Engineering Services, Inc. effective March 1, 2021,
for use at all NCPA, NCPA Members, SCPPA, and SCPPA Member facilities.

NCPA is currently utilizing SEL for the protective relay upgrade projects at both the CT1
Alameda and CT1 Lodi facilities. The agreement has run out of funds. NCPA desires to increase
the NTE from $1,000,000 to $1,500,000 for the remainder of the original agreement term expiring
March 1, 2026.

NCPA has an agreement in place for similar services with Gannett Fleming.
FISCAL IMPACT:

Upon execution, the total cost of the agreement will be not to exceed $1,500,000 over the
remainder of the contract term. Purchase orders referencing the terms and conditions of the
agreement will be issued following NCPA procurement policies and procedures.

SELECTION PROCESS:

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

ENVIRONMENTAL ANALYSIS:

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

COMMITTEE REVIEW:

This item will be presented to the Facilities Committee for review at its December 4, 2024 regular

meeting.
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December 5, 2024
Page 3

This item will be presented to the Lodi Energy Center Project Participant Committee for review at
its December 9, 2024 regular meeting.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (3):
e Resolution 24-121
e Multi-Task Professional Services Agreement with SEL Engineering Services, Inc.
e First Amendment to Multi-Task Professional Services Agreement with SEL Engineering
Services, Inc.

SR: 261:24



RESOLUTION 24-121

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO THE MULTI-TASK PROFESSIONAL SERVICES
AGREEMENT WITH SEL ENGINEERING SERVICES, INC.

(reference Staff Report #261:24)

WHEREAS, protective relay and automation design, testing and commissioning services are required
from time to time for the operation and maintenance of facilities owned and/or operated by the Northern
California Power Agency (NCPA), NCPA Members, by the Southern California Public Power Authority
(SCPPA), and SCPPA Members; and

WHEREAS, NCPA and SEL Engineering Services, Inc. entered into a Multi-Task Professional Services
Agreement effective March 1, 2021, to provide such services; and

WHEREAS, NCPA is currently utilizing SEL for the protective relay upgrade projects at both the CT1
Alameda and CT1 Lodi facilities. The agreement has run out of funds. NCPA desires to increase the NTE from
$1,000,000 to $1,500,000 for the remainder of the original agreement term expiring March 1, 2026; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into a First Amendment to the Multi-Task
Professional Services Agreement with SEL Engineering Services, Inc., with any non-substantial changes as
approved by the NCPA General Counsel, increasing the not to exceed amount from $1,000,000 to $1,500,000,
with no change to the contract term, for continued use at any facilities owned and/or operated by NCPA, NCPA
Members, by SCPPA, and SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2024 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

JENELLE OSBORNE ATTEST: CARRIE POLLO
CHAIR ASSISTANT SECRETARY



NCPA

'NORTHERN CALIFORNIA POWER AGENCY

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

This Professional Services Agreement (“Agreement’) is made by and between the
Northern California Power Agency, a joint powers agency with its main office located at 651
Commerce Drive, Roseville, CA 95678-6420 (“Agency”) and SEL Engineering Services, Inc., a
corporation with its office located at 2350 NE Hopkins Court, Pullman WA 99163 (“Consultant”)
(together sometimes referred to as the “Parties”) as of Y14 (/41 | | (“Effective
Date”) in Roseville, California.

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

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

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

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

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

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

Multi-Task Professional Services Agreement between GS-VEN-2020-108
Northern California Power Agency and SEL Engineering Services, Inc.
Rev'd 7/9/2019 Page 1 of 21



Section 2.

21

2.2

23

specified, then Consultant will have agreed to perform the Requested Services
on the terms set forth in the Purchase Order, this Agreement and its Exhibits.

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

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

* The beginning and ending dates of the billing period;

=  Services performed,;

» The Purchase Order number authorizing the Services;

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

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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

Payment of Taxes. Consultant is solely responsible for the payment of all
federal, state and local taxes, including employment taxes, incurred under this
Agreement. All quoted prices are exclusive of any sales, use, value-added or similar
taxes, which will be added, if applicable, at the statutory rate(s) at the time of invoicing as
long as the taxes are reasonably estimated and provided to Agency when Consultant
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2.5

Section 3.

responds to a request for a bid or quote, or in writing in response to a request for Services
from Consultant.

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

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

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

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

the Services.

Section 4.

INSURANCE REQUIREMENTS. Before beginning any work under this

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

4.1

4.2

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

Commercial General and Automobile Liability Insurance.

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

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

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

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

4.4 All Policies Requirements.

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

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

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

4.4.4 Additional Certificates and Endorsements. If Consultant provides
services to Agency members, SCPPA and/or SCPPA members,
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4.5

Section 5.

Consultant shall provide certificates of insurance and policy
endorsements, as referenced in Section 4.4.1, naming the specific
Agency member, SCPPA or Agency member for which the Services are
to be performed.

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

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

INDEMNIFICATION AND CONSULTANT’S RESPONSIBILITIES.

5.1

5.2

5.3

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

Scope. Consuitant shall indemnify, defend with counsel reasonably acceptable
to the Agency, and hold harmless the Agency and its officials, commissioners,
officers, employees, and volunteers from and against any and all claims to the
extent that the claims arise out of, pertain to or relate to the negligence,
recklessness or willful misconduct of the Consultant in its performance of
Services under this Agreement. Consultant shall bear all losses, costs, damages,
expense and liability of every kind, nature and description to the extent that they
arise out of, pertain to, or relate to such claims, whether directly (“Liabilities”).
Such obligations to defend, hold harmless and indemnify the Agency shall not
apply to the extent that such Liabilities are caused by the negligence, active
negligence, or willful misconduct of the Agency.

Limitation of Liability. Notwithstanding any other term in this Agreement,
Consultant’s liability to Agency or its insurers for any loss or damage regarding
this Agreement shall be limited as follows: (i) for those claims covered by an
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Section 6.

insurance certificate required under Section 4 of this Agreement, Consultant’s
liability shall be limited to the amount of the applicable insurance; and (ii) for all
other claims, except those arising as a result of Consultant’s violation of
applicable law or patent infringement, Consultant’s liability shall in no event
exceed $1,000,000 for each claim whether as a result of breach of contract,
indemnity, warranty, tort (including negligence), strict liability or otherwise. In no
event, whether as a result of breach of contract, indemnity, warranty, tort
(including negligence), strict liability or otherwise, shall either party be liable for
any special, incidental, consequential or punitive damages, including without
limitation any loss of profit or revenues, loss of use of associated equipment, cost
of capital, cost of substitute products, facilities, services or replacement power,
downtime costs or claims of Agency’s customers for such damages.

STATUS OF CONSULTANT.

6.1

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

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

Consultant shall indemnify, defend, and hold harmless Agency from any lawsuit,
administrative action, or other claim for penalties, losses, costs, damages,
expense and liability of every kind, nature and description that arise out of,
pertain to, or relate to such claims, whether directly or indirectly, due to
Consultant’s failure to secure workers’ compensation insurance for its
employees, agents, or subcontractors.
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6.2

6.3

6.4

Section 7.

71

7.2

7.3

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

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

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

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

LEGAL REQUIREMENTS.

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

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

Licenses and Permits. Consultant represents and warrants to Agency that
Consultant and its employees, agents, and subcontractors (if any) have and will
maintain at their sole expense during the term of this Agreement all licenses,

Muiti-Task Professional Services Agreement between GS-VEN-2020-108
Northern California Power Agency and SEL Engineering Services, Inc.

Rev'd 7/9/2019

Page 7 of 21



Section 8.

8.1

8.2

8.3

8.4

Section 9.

permits, qualifications, and approvals of whatever nature that are legally required
to practice their respective professions.

TERMINATION AND MODIFICATION.

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

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

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

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

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

8.4.1 Immediately terminate the Agreement;

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

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

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

KEEPING AND STATUS OF RECORDS.

9.1

Records Created as Part of Consultant’s Performance. All reports, data,
maps, models, charts, studies, surveys, photographs, memoranda, plans,
studies, specifications, records, files, or any other documents or materials, in
electronic or any other form, that Consultant prepares or obtains pursuant to this
Agreement and that relate to the matters covered hereunder shall be the property
of the Agency. Consultant hereby agrees to deliver those documents to the
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Agency upon termination of the Agreement. Agency and Consultant agree that,
unless approved by Agency in writing, Consultant shall not release to any non-
parties to this Agreement any data, plans, specifications, reports and other
documents. Notwithstanding the above, Consultant’s Confidential Information
(as defined below) and all intellectual property, including patents, copyrights,
trademarks, trade secrets, and other proprietary information incorporated into, or
provided in conjunction with, the Services (collectively, “Consultant IP”) shall not
be deemed “works made for hire” for Agency, Agency members, SCPPA, and
SCPPA members (each a “Licensee”), and shall remain the exclusive property of
Consultant. Consultant hereby grants to each Licensee a perpetual, worldwide,
royalty-free, non-exclusive, non-transferable, personal, irrevocable, limited
license to use, copy and modify Consultant IP for Licensee’s internal business
purposes, including the use, operation, maintenance, and repair of the Services
and all parts or portions thereof, and including such work by Licensee'’s
employees, agents, contractors, or consultants on such Licensee’s behalf
(“License”). Consultant IP shall not be used for any other purpose without first
obtaining Consultant’s written consent. For the avoidance of doubt, a Licensee
may assign its License in connection with the sale or other disposition of
substantially all of the assets of Licensee’s business or substantially all of the
goods or other deliverables obtained by such Licensee under this Agreement.
Notwithstanding any other provision of this Agreement, each License shall
survive the termination or expiration of this Agreement. Subject to this Section 9,
Consultant shall provide Agency relay settings and supporting documentation,
including supporting calculations, pertinent fault study results, overcurrent
coordination curves, and similar information, in Microsoft Word, Adobe Acrobat,
and/or SEL-5030 ACSELERATOR QuickSet format, as applicable.

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

9.3 Inspection and Audit of Records. Any records or documents that this
Agreement requires Consultant to maintain shall be made available for
inspection, audit, and/or copying at any time during regular business hours, upon
oral or written request of the Agency. Under California Government Code
Section 8546.7, if the amount of public funds expended under this Agreement
exceeds ten thousand dollars ($10,000.00), the Agreement shall be subject to
the examination and audit of the State Auditor, at the request of Agency or as
part of any audit of the Agency, for a period of three (3) years after final payment
under the Agreement. Please note: As Consultant is a privately held company it
can allow audits of time and expense projects, however, as long as such
restriction is allowed under California law, Consultant does not provide
breakdown of its fixed price or lump sum contracts, and does not reveal the
components that make up its hourly rate.
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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
confident; and (b) shall take all reasonable steps to prevent any
unauthorized possession, use, copying, transfer or disclosure of such
Confidential Information.

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

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

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
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Section 10.

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

MISCELLANEOUS PROVISIONS.

10.1

10.2

10.3

10.4

10.5

10.6

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

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

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

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

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

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

Consultant shall not employ any Agency official in the work performed pursuant
to this Agreement. No officer or employee of Agency shall have any financial
interest in this Agreement that would violate California Government Code
Sections 1090 ef seq.
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10.7 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.

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

SEL Engineering Services, Inc.
Attention: Contracts & Risk
2350 NE Hopkins Court
Pullman, WA 99163-5603
selcontracts@selinc.com
509-332-1890

Any written notice to Agency shall be sent to:

Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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

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

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

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

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

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

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

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

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

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

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

10.15 No Third Party Beneficiaries. This Agreement is made solely for the benefit of
the parties hereto, with no intent to benefit any non-signator third parties.
However, should Consultant provide services to an Agency member, SCPPA or
SCPPA member (collectively for the purpose of this Section only “Member”)
pursuant to Section 1.4, the parties recognize that such Member may be a third
party beneficiary solely as to the Purchase Order and Requested Services
relating to such Member.
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Section 11. WARRANTY FOR GOODS. Consultant warrants that goods, equipment,
supplies, or other materials provided pursuant to this Agreement (for purposes of this Section
11, “Goods”) are free from defects in material, design, and workmanship for ten (10) years after
completion or delivery of the Goods, including Consultant-manufactured control enclosure
structures and panels. Such warranty shall be for ten (10) years after delivery for Fault Indicator
and Sensor Division goods. This warranty is conditioned upon storage, installation, connection,
operation and maintenance of Goods consistent with Consultant’s manual provided to Agency in
writing. If during the term of this Agreement or the applicable warranty period specified above,
any Goods used or provided by Consultant under this Agreement fail due to defects in material,
design, and/or workmanship or other breach of this Agreement, Consultant shall, upon any
reasonable written notice from Agency, replace, reperform, or repair the same to Agency's
satisfaction. This warranty shall be void in its entirety if Agency modifies the Goods without prior
written consent to and subsequent approval of any such modifications by Consultant. If any
Goods fail to conform to this warranty, Agency properly notifies Consultant of such failure and
Agency returns the Goods to Consultant factory for diagnosis (and pays all expenses for such
return), Consultant shall correct any such failure by, at its sole discretion, either repairing any
defective or damaged Goods or part(s) thereof, or making available, freight prepaid, by
Consultant (Carriage Paid To (CPT) customer’s place of business) any necessary replacement
part(s) or Good(s). Any Goods repair or upgrade shall be covered by this warranty for the longer
of one (1) year from date of repair or the remainder of the original warranty period.

11.2 Warranty for Services. Consultant shall perform services in a manner
consistent with the degree of care and skill ordinarily exercised by members of
the same profession currently practicing under similar circumstances. Consultant
shall reperform (or, at Consultant’s option, pay a third party to reperform) any
defective services at no cost upon receipt of notice detailing the defect(s) within
one (1) year of performance of the original services.

11.3 General Warranty Provisions. TO THE MAXIMUM EXTENT PERMITTED BY
LAW, THIS WARRANTY SHALL BE EXCLUSIVE AND IN LIEU OF ALL OTHER
WARRANTIES, WHETHER STATUTORY, EXPRESS OR IMPLIED
(INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
PARTICULAR PURPOSE AND WARRANTIES ARISING FROM COURSE OF
PERFORMANCE OR DEALING OR USAGE OF TRADE), EXCEPT TITLE AND
PATENT INFRINGEMENT. Consultant shall, whenever possible, pass the
original manufacturer warranty to Agency for non-Consultant products.

SIGNATURES ON FOLLOWING PAGE

i

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

NORTHERN CALIFORNIA POWER AGENCY SEL ENGINEERING SERVICES, INC.

Date 3/ ! / 2) Date |-2%-Z]
Ty & e (/;)(ﬂ/ﬁ/
RANDY S. HQWARD, Joﬁ NES!JEGARD

General Manager Treasurer

Attest \ TN

ksastant Segretaw of fhé‘ Commission

Approved as to Form:

%, W L 5/////’ ////

/Jéne E. LucKhardt, General Counsel

/

/

¥
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EXHIBIT A
SCOPE OF SERVICES

SEL Engineering Services, Inc. ("Consultant”) shall provide protective relay and automation
design, testing and commissioning services as requested by the Northern California Power
Agency ("Agency") at any Facilities owned or operated by NCPA, NCPA Members, Southern
California Public Power Authority (SCPPA) or SCPPA Members.

Services to include, but not be limited to the following:
» Protective Relay and Automation Design
* Testing Services
» Commissioning Services
* Training
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EXHIBIT B
COMPENSATION SCHEDULE AND HOURLY FEES

Compensation for all tasks, including hourly fees and expenses, shall not exceed amount as set
in Section 2 of the Agreement. The hourly rates and or compensation break down and an
estimated amount of expenses is as follows:

Time and Expense Additional Work

SEL Engineering Services, Inc. (SEL ES) will perform additional work on a time and expense
(T&E) basis, unless the Customer and SEL ES agree on other arrangements. The party
identifying a potential change in scope will request the change of scope to the other in writing
(fax, email, or letter). SEL ES will identify any budget or schedule impact and submit it for
approval. SEL ES will proceed with the work as soon as SEL ES receives written approval, in
accordance with established contract provisions.

Work performed on a T&E basis will be in accordance with the schedule of charges shown in
the T&E Rate Tables (below), unless specifically modified in a Purchase Order.

T&E Rate Tables (USD) - SEL ES reserves the right to review and increase SEL ES hourly
rates by up to 3% annually after providing no less than 60 days’ notice to Agency.
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Weekday

Sunday/

Field Service Technician |
Engineering Intern

Weekday . Saturday - Travel Travel
Role Overtime Holiday

(per hour) (per hour) (per hour) (per hour) (per hour) | Expenses
Consultant Cost +
Principal Engineer $285 $428 $428 $570 $285 10%
Senior Engineer $210 $315 $315 $420 $210 C1OOS§A)+
Project Engineer i $175 $263 $263 $350 $175 Cf;;f
Project Engineer |
Senior Specialist Cost +
Senior Relay $160 $240 $240 $320 $160 10%
Commissioning Technician
Project Engineer |
Specialist Ili
Relay Commissioning $140 $210 $210 $280 $140 Cost +
Technician Il 10%
Project Controller Il & HI
Senior Designer
Designer Il Cost +
Specialist Il $125 $188 $188 $250 $125 1‘3(;,/
Project Controller | °
Associate Project Engineer
Relay Commissioning Cost +
Technician Il $120 $180 $180 $240 $120 it
Field Service Technician lll
Designer Il Cost +
Specialist | $115 $173 $173 $230 $115 10%
Designer | Cost+
Relay Commissioning $95 $143 $143 $190 $95 10030/
Technician | o
Drafter Cost +
Account Administrator 1| $85 $128 $128 $170 $85 1°6°’0/
Field Service Technician I °
Account Administrator | &
Il
Administrative $75 $113 $113 $150 $75 Cos.t
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Cybersecurity and Networking T&E Rates (USD)

Role Weekday ‘g::::g:z Saturday ?I%?:i:);(l Travel Travel

(per hour) (per hour) (per hour) (per hour) (per hour) | Expenses
Security Engineer $220 $330 $330 $440 $220 C10c;2+
Senior Security Specialist |  $185 $278 $278 $370 s185 | o
Security Specialist $175 $263 $263 $350 $175 e

For projects in the U.S., all quoted prices are exclusive of any sales, use, value-added, or
similar taxes, which will be added, if applicable, at the statutory rate(s) at the time of invoicing.

The following details apply to the T&E Rate Tables:

e The Customer is to reimburse SEL ES for travel expenses at cost plus 10% for
expenses such as airline tickets, meals, lodging, rental car, parking, and fuel (where
applicable). Airline tickets are at the coach rate to the commercial airport nearest the

work site; business rates apply for international travel.

e The T&E rate is the charge per person, per hour. Typical working hours are 8 a.m. to 6
p.m., Monday through Friday. Lunch shall be up to 60 minutes with two 15-minute
breaks each day. Onsite work outside of typical working hours shall be agreed upon
between the Customer and SEL ES in advance and be subject to additional charges.

e Overtime is defined as time in excess of 8 hours per day or any hours worked Saturday
or Sunday. Overtime will be billed at the rates shown in the T&E Rate Tables (above).

e Time spent by SEL ES personnel on site while waiting standby, training, or traveling to
and from the site will be considered billable time.

e Onsite T&E invoices will include billable project administration and project management
time not performed on site.

e The hourly rates quoted include the use of personal computers loaded with Microsoft
Office, Lotus Notes, MATLAB, Mathcad, AutoCAD, MicroStation, and SEL software used
in the preparation, documentation, and processing of settings for SEL products.

e SEL ES does not bill for long-distance telephone, fax, low-volume copying, and
document shipping charges.

o Hourly rates are valid for work performed within one year of the proposal date.

e Holidays observed for U.S. Offices include: New Year’s Day (observed), Memorial Day,
Independence Day (observed), Labor Day, Thanksgiving Day, Thanksgiving Friday, and
Christmas Day (observed).
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Pricing for services to be performed at NCPA Member or SCPPA locations will be quoted at the
time services are requested.

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

Affidavit of Compliance for Contractors

! JoSepn MeSteaard
(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

SEL Engineering Services, Inc.

(Company name)

for contract work at:

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

(Project name and location)

have been conducted asrequired by the California Energy Commission Decision for the

above-named project. /L
14
y l(Sﬁjnature of officer or agent)

1
\

Dated this __ Z % day of __\oun. 20 Z\ )

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

NCPA

NORTHERN CALIFORNIA POWER AGENCY

FIRST AMENDMENT TO MULTI-TASK PROFESSIONAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND SEL ENGINEERING SERVICES, INC.

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

, 2024,

WHEREAS, the Parties entered into a Multi-Task Professional Services Agreement dated
effective March 1, 2021, (the “Agreement”) for Consultant to provide protective relay and
automation design, testing and commissioning services at all NCPA, NCPA Member, Southern
California Public Power Authority (SCPPA) and SCPPA Member facilities; and

WHEREAS, the Agency now desires to amend the Agreement to increase the total
compensation authorized by the Agreement from a NOT TO EXCEED amount of $1,000,000.00 to
a NOT TO EXCEED amount of $1,500,000.00; and

WHEREAS, the Agency now desires to amend Section 10.7 Contract Administrator to
update the Agency'’s representative; and

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

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

NOW, THEREFORE, the Parties agree as follows:

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

Agency hereby agrees to pay Consultant an amount NOT TO EXCEED ONE MILLION
FIVE HUNDRED THOUSAND dollars ($1,500,000.00) for the Services, which shall include
all fees, costs, expenses and other reimbursables, as set forth in 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.

The remainder of Section 2 of the Agreement is unchanged.
2. Section 10.7 Contract Administrator is amended and restated to read in full as follows:
10.7 Contract Administrator. This Agreement shall be administered by the Assistant

General Manager, Generation Services, or his/her designee, who shall act as the Agency’s
representative. All correspondence shall be directed to or through the representative.

1
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3. This Amendment in no way alters the terms and conditions of the Agreement except as
specifically set forth herein.

Date: Date:

NORTHERN CALIFORNIA POWER AGENCY SEL ENGINEERING SERVICES, INC.

RANDY S. HOWARD, General Manager JEREMY NICKELS, VP of Finance

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel
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Northern California Power Agency and SEL Engineering Services, Inc.
Template 6-8-18 Page 2 of 2



/
/ﬁé”iﬁA

NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE: January 23, 2025

SUBJECT: Blackhawk Painting Co., Inc. — Five Year Multi-Task General Services Agreement
for Specialized Industrial Protective Coatings Related Services; Applicable to the following: All
Northern California Power Agency (NCPA) Facilities, NCPA Members, Southern California Public
Power Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Michael DeBortoli METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

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

San Francisco Bay Area 0

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

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

If other, please specify

SR: XXX:25



January 23, 2025
Page 2

RECOMMENDATION:

Approve Resolution 25-XX authorizing the General Manager or his designee to enter into a Multi-
Task General Services Agreement with Blackhawk Painting Co., Inc. for specialized industrial
protective coatings 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 any facilities owned and/or operated by NCPA, NCPA Members, by SCPPA and SCPPA
Members.

BACKGROUND:

Various specialized industrial protective coatings related services to maintain the preservation of
equipment are required from time to time for the operation and maintenance of facilities owned
and/or operated by NCPA, NCPA Members, by SCPPA and SCPPA Members. NCPA desires to
enter into this agreement so established terms and conditions are in place should this vendor be
the successful bidder on future purchases. NCPA has agreements in place for similar services
with Farwest Insulation Contracting and Toledo Industrial Coatings (pending).

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $500,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

SELECTION PROCESS:

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

ENVIRONMENTAL ANALYSIS:

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

COMMITTEE REVIEW:

PENDING COMMITTEE APPROVALS:

AFTER FACILTIES APPROVAL: On December 4, 2024 the Facilities Committee reviewed and
endorsed the recommendation above for Commission approval.

AFTER LEC PPC APPROVAL: On December 9, 2024 the Lodi Energy Center Project Participant
Committee reviewed and approved the recommendation above for Commission approval.

SR: XXX:25
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Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution 25-XX
o Multi-Task General Services Agreement with Blackhawk Painting Co., Inc.
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RESOLUTION 25-XX

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A MULTI-TASK GENERAL SERVICES AGREEMENT WITH BLACKHAWK
PAINTING CO., INC.

(reference Staff Report XXX:25)

WHEREAS, various specialized industrial protective coatings related services to maintain the
preservation of equipment are required from time to time for the operation and maintenance of facilities owned
and/or operated by the Northern California Power Agency (NCPA), NCPA Members, by the Southern California
Public Power Authority (SCPPA), and SCPPA Members; and

WHEREAS, Blackhawk Painting Co., Inc. is a provider of these services; and

WHEREAS, the NCPA Commission has reviewed the Multi-Task General Services Agreement with
Blackhawk Painting Co., Inc. to provide such services as needed at any facilities owned and/or operated by
NCPA, NCPA Members, by SCPPA, and SCPPA Members; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into said Multi-Task General Services Agreement,
with any non-substantial changes as approved by the NCPA General Counsel, which shall not exceed
$500,000 over five years, for use at any facilities owned and/or operated by NCPA, NCPA Members, by
SCPPA, and SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2025 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

JENELLE OSBORNE ATTEST: CARRIE POLLO
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
BLACKHAWK PAINTING CO., 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 Blackhawk Painting Co., Inc., a
corporation, with its office located at 821 Eubanks Drive, Suite A, Vacaville, CA 95688
(“Contractor”) (together sometimes referred to as the “Parties”) as of , 2025
(“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

Multi-Task General Services Agreement between GS-VEN-2024-067
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not respond within the seven day period specified, then Contractor will have
agreed to perform the Requested Work on the terms set forth in the Purchase
Order, this Agreement and its Exhibits.

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

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

= The beginning and ending dates of the billing period;

=  Work performed;

= The Purchase Order number authorizing the Requested Work;

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

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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

2.3 Payment of Taxes. Contractor is solely responsible for the payment of all
federal, state and local taxes, including employment taxes, incurred under this
Agreement.
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2.4

2.5

Section 3.

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

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

4.3 Professional Liability Insurance. Not Applicable.

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

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

45 All Policies Requirements.

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

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

4.5.3 Higher Limits. If Contractor maintains higher limits than the minimums
specified herein, the Agency shall be entitled to coverage for the higher
limits maintained by the Contractor.
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4.6

Section 5.

5.1

52

5.3

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

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

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

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

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

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

Transfer of Title. If Contractor's Work involves its transporting hazardous
materials, Contractor shall be deemed to be in exclusive possession and control
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Section 6.

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
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.
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6.2

6.3

6.4

6.5

6.6

Section 7.

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

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

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

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

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

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

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

7.3

7.4

7.5

7.6

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

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

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

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

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

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

Contractor shall 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.
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Section 8.

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

TERMINATION AND MODIFICATION.

8.1

8.2

8.3

8.4

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

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

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

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

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

8.4.1 Immediately terminate the Agreement;

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

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

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.
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Section 9.

KEEPING AND STATUS OF RECORDS.

9.1

9.2

9.3

9.4

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

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

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

Confidential Information and Disclosure.

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

9.4.3

9.4.4

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

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

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

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

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

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

PROJECT SITE.

10.1

Operations at the Project Site. Each Project site may include the power plant

areas, all buildings, offices, and other locations where Work is to be performed,
including any access roads. Contractor shall perform the Work in such a manner
as to cause a minimum of interference with the operations of the Agency; if
applicable, the entity for which Contractor is performing the Work, as referenced
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10.2

10.3

Section 11.

in Section 1.4; and other contractors at the Project site and to protect all persons
and property thereon from damage or injury. Upon completion of the Work at a
Project site, Contractor shall leave such Project site clean and free of all tools,
equipment, waste materials and rubbish, stemming from or relating to
Contractor's Work.

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

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

WARRANTY.

111

11.2

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

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

Section 12.

Work, any equipment, supplies or other materials or Work used or provided by
Contractor under this Agreement fails due to defects in material and/or
workmanship or other breach of this Agreement, Contractor shall, upon any
reasonable written notice from Agency, replace or repair the same to Agency's
satisfaction.

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

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

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

12.1

12.2

12.3

12.4

12.5

12.6

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

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

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

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

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

Contractor shall take all reasonable steps and precautions to protect the health of
its employees and other site personnel with regard to the Work. Contractor shall
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12.7

12.8

12.9

12.10

Section 13.

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.

MISCELLANEQOUS PROVISIONS.

13.1

13.2

13.3

13.4

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

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

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

No Implied Waiver of Breach. The waiver of any breach of a specific provision
of this Agreement does not constitute a waiver of any other breach of that term or
any other term of this Agreement.
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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 the Assistant
General Manager, Generation Services, 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:

Blackhawk Painting Co., Inc.
Attention: Joe Stemmler

821 Eubanks Drive, Suite A
Vacaville, CA 95688

Any written notice to Agency shall be sent to:
Randy S. Howard

General Manager

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

With a copy to:

Jane E. Luckhardt

General Counsel

Northern California Power Agency
651 Commerce Drive

Roseville, CA 95678

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

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

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

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

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

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

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

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

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

13.12 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.
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13.13

13.14

13.15

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

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

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

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

NORTHERN CALIFORNIA POWER AGENCY BLACKHAWK PAINTING CO., INC.

Date

Date

RANDY S. HOWARD, JOE STEMMLER,
General Manager President

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel
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EXHIBIT A
SCOPE OF WORK
Blackhawk Painting Co., Inc. ("Contractor") shall provide routine, recurring and usual T&M
specialized industrial protective related coating 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.

Contractor may provide services at all Project Site Locations.

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:

$120.00/Hour
$145.00/Hour (OT)
$165.00/Hour (Premium)

Materials: Cost + 20%

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

Upon 30 days advance notice and no more than once each calendar year, Contractor may
increase rates for new Purchase Orders. If NCPA does not accept the increased rates, NCPA
may terminate this Agreement.

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

Blackhawk Painting Co., Inc.

(Company name)
for contract work at:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Blackhawk Painting Co., Inc.

(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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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE:

January 23, 2025

SUBJECT: Thatcher Company of California, Inc. — Five Year Multi-Task Agreement for
Purchase of Equipment, Materials and Supplies for Chemical Purchases; Applicable to the

following: All Northern California Power Agency (NCPA) Facilities

AGENDA CATEGORY: Consent

FROM: Michael DeBortoli

Division: Generation Services

Department: Combustion Turbines

METHOD OF SELECTION:

Assistant General Manager N/A

If other, please describe:

IMPACTED MEMBERS:
All Members

Alameda Municipal Power

San Francisco Bay Area
Rapid Transit

City of Biggs
City of Gridley

City of Healdsburg

O

City of Lodi

City of Lompoc

City of Palo Alto
City of Redding

City of Roseville

City of Santa Clara

If other, please specify

City of Shasta Lake
City of Ukiah
Plumas-Sierra REC

Port of Oakland
Truckee Donner PUD

Other

SR: XXX:25




January 23, 2025
Page 2

RECOMMENDATION:

Approve Resolution 25-XX authorizing the General Manager or his designee to enter into a Multi-
Task Agreement for Purchase of Equipment, Materials and Supplies with Thatcher Company of
California, Inc. for chemical purchases, with any non-substantial changes recommended and
approved by the NCPA General Counsel, which shall not exceed $2,500,000 over five years, for
use at any facilities owned and/or operated by NCPA.

BACKGROUND:

Various chemicals are required from time to time for the operation and maintenance of facilities
owned and/or operated by NCPA. NCPA has utilized this vendor in the past, and has a good
working relationship with this vendor. NCPA desires to enter into this agreement so established
terms and conditions are in place should this vendor be the successful bidder on future
purchases. NCPA has agreements in place for similar purchases with Brenntag Pacific, Inc., Hill
Brothers Chemical Company, Industrial Solution Services, Northstar Chemical and Univar
Solutions.

FISCAL IMPACT:

Upon execution, the total cost of the agreement is not to exceed $2,500,000 over five years.
Purchase orders referencing the terms and conditions of the agreement will be issued following
NCPA procurement policies and procedures.

SELECTION PROCESS:

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

ENVIRONMENTAL ANALYSIS:

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

COMMITTEE REVIEW:

Pending Committee review and approval.

AFTER FACILTIES APPROVAL: On December 4, 2024 the Facilities Committee reviewed and
endorsed the recommendation above for Commission approval.

AFTER LEC PPC APPROVAL: On December 9, 2024 the Lodi Energy Center Project Participant
Committee reviewed and approved the recommendation above for Commission approval.

SR: XXX:25
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Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution 25-XX

e Multi-Task Agreement for Purchase of Equipment, Materials and Supplies with Thatcher
Company of California, Inc.

SR: XXX:25



RESOLUTION 25-XX

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

(reference Staff Report XXX:25)

WHEREAS, various chemicals are required from time to time for the operation and maintenance of
facilities owned and/or operated by the Northern California Power Agency (NCPA); and

WHEREAS, Thatcher Company of California, Inc. is a provider of these chemicals; and

WHEREAS, the NCPA Commission has reviewed the Multi-Task Agreement for Purchase of
Equipment, Materials and Supplies with Thatcher Company of California, Inc. to provide such chemicals as
needed at any facilities owned and/or operated by NCPA; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into said Multi-Task Agreement for Purchase of
Equipment, Materials and Supplies, with any non-substantial changes as approved by the NCPA General
Counsel, which shall not exceed $2,500,000 over five years, for use at any facilities owned and/or operated by
NCPA.

PASSED, ADOPTED and APPROVED this day of , 2025 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

JENELLE OSBORNE ATTEST: CARRIE POLLO
CHAIR ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
AGREEMENT FOR PURCHASE OF
EQUIPMENT, MATERIALS AND SUPPLIES
BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
THATCHER COMPANY OF CALIFORNIA, 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 Thatcher Company
of California, Inc., (“Supplier”), whose principal office is located at 8625 Unsworth Avenue,
Sacramento, CA 95828 (together sometimes referred to as the “Parties”) as of

, 2025 (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 “designated Project Site”, as that term is used herein, shall mean
the site for delivery, DDP.

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 TWO MILLION FIVE HUNDRED THOUSAND DOLLARS ($2,500,000) 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 $3,000,000 per each accident, with
$5,000,000 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.

6.5.5 Additional Certificates and Endorsements. Not Applicable.

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

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

Section 8. INDEMNIFICATION AND SUPPLIER’S RESPONSIBILITIES.

8.1 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.

8.2 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 negligent 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.

8.3 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
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Section 9.

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

receive a “No Further Action Required” or “Closure Letter” from the appropriate
regulatory authority.

MISCELLANEOUS PROVISIONS.

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.
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9.12 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
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 the Assistant
General Manager, Generation Services, 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:

Thatcher Company of California, Inc.
Attention: Craig N. Thatcher, CEO
P.O. Box 27407

Salt Lake City, UT 84127-0407

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.
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9.16

9.17

9.18

9.19

9.20

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,
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.

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

NORTHERN CALIFORNIA POWER AGENCY THATCHER COMPANY OF CALIFORNIA,

INC.
Date: Date:
RANDY S. HOWARD, CRAIG THATCHER,
General Manager CEO
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-2024-017
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EXHIBIT A
PURCHASE LIST
As requested by the Northern California Power Agency (“Agency”), Thatcher Company of

California, Inc. (“Supplier”) shall provide supplies (“Goods”) including, but not limited to the
following:

Chemical Price
Anhydrous Ammonia (R Grade) N/A
Aqueous Ammonia 19% N/A
Hydrated Lime 90% N/A
Magnesium Oxide =290% N/A
Ferric Chloride 38-42% N/A
Sodium Bisulfite 38-40% N/A
Sodium Hydroxide 15% (Caustic Soda) N/A
Sodium Hypochlorite 12.5% (Bleach) $2.24/Gallon/Delivered
Sulfuric Acid 93% $3.04/Gallon/Delivered
Other Chemicals (if needed) To be quoted when
requested by Agency

All delivery vehicles shall be labeled and constructed to meet all requirements of the California
State Highway Patrol, the Interstate Commerce Commission and any and all jurisdictions having
control over said delivery truck operations.

Agency acknowledges that Supplier’'s chemical pricing may be subject to change. Agency shall
compensate the Supplier in accordance with such chemical price revisions, provided that (1)
Supplier shall provide Agency with written notice (email or letter) 15-days in advance. All
chemical orders placed during the 15-day notice period will be charged at the non-revised rate.
Chemical price revisions may result in the Supplier losing or gaining priority status for chemical
orders, (2) regardless of such chemical price revisions, total compensation for all tasks,
including all chemicals delivered under this Agreement, shall not exceed the amount set forth in
Section 5 (Compensation) of this Agreement.

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

Thatcher Company of California, Inc.

(Company name)
for contract work at:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Thatcher Company of California, Inc.

(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

COMMISSION MEETING DATE: December 5, 2024

SUBJECT: Kobelco Compressors America, Inc. — First Amendment to Five-Year Multi-Task
General Services Agreement for Off-Site Fuel Gas Compressor Overhaul Related Services;
Applicable to the following: All Northern California Power Agency (NCPA) Facilities, NCPA
Members, Southern California Public Power Authority (SCPPA), and SCPPA Members

AGENDA CATEGORY: Consent

FROM: Michael DeBortoli METHOD OF SELECTION:

Assistant General Manager N/A

Division: Generation Services If other, please describe:

Department: Combustion Turbines

IMPACTED MEMBERS:

All Members City of Lodi [ City of Shasta Lake [

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

San Francisco Bay Area 0

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

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

If other, please specify
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December 5, 2024
Page 2

RECOMMENDATION:

Approve Resolution 24-140 authorizing the General Manager or his designee to enter into a First
Amendment to the Multi-Task General Services Agreement with Kobelco Compressors America,
Inc. for off-site fuel gas compressor overhaul related services, with any non-substantial changes
recommended and approved by the NCPA General Counsel, increasing the not to exceed
amount from $200,000 to $1,000,000 and amending Section 11 — Warranty to add clarifying
language regarding equipment warranty as requested by the vendor, with no change to the
contract term, for continued use by any facilities owned and/or operated by NCPA, NCPA
Members, by SCPPA and SCPPA Members.

BACKGROUND:

Off-site fuel gas compressor overhaul 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, and SCPPA Members. NCPA entered into a five-year Multi-Task General Services
Agreement with Kobelco Compressors America, Inc. effective February 28, 2022, for use by all
NCPA, NCPA Members, SCPPA, and SCPPA Member facilities.

NCPA'’s Lodi Energy Center had a mechanical seal fail on the fuel gas compressor “B” and
needs to send the compressor off-site to Kobelco for maintenance. The agreement does not
have enough funds to cover these anticipated costs. NCPA now desires to increase the not to
exceed amount from $200,000 to $1,000,000 to ensure there are sufficient funds for current and
future work for the remainder of the agreement term expiring February 28, 2027. Additionally,
Section 11 — Warranty is also amended to include clarifying language regarding equipment
warranty as requested by the vendor.

Kobelco is the OEM for LEC’s fuel gas compressors, and as such, NCPA does not have
additional agreements in place for similar services.

FISCAL IMPACT:

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

SELECTION PROCESS:

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

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

environment and is therefore not a “project” for purposes of Section 21065 of the California
Environmental Quality Act. No environmental review is necessary.
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December 5, 2024
Page 3

COMMITTEE REVIEW:

This item will be presented to the Facilities Committee for review at its December 4, 2024 regular
meeting.

This item will be presented to the Lodi Energy Center Project Participant Committee for review at
its December 9, 2024 regular meeting.

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (3):
e Resolution 24-140
e Multi-Task General Services Agreement with Kobelco Compressors America, Inc.
e First Amendment to Multi-Task General Services Agreement with Kobelco Compressors
America, Inc.
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RESOLUTION 24-140

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVING A FIRST AMENDMENT TO THE MULTI-TASK GENERAL SERVICES
AGREEMENT WITH KOBELCO COMPRESSORS AMERICA, INC.

(reference Staff Report #283:24)

WHEREAS, off-site fuel gas compressor overhaul 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, by the Southern California Public Power Authority (SCPPA), and SCPPA Members; and

WHEREAS, NCPA and Kobelco Compressors America, Inc. entered into a Multi-Task General Services
Agreement effective February 28, 2022, to provide such services; and

WHEREAS, NCPA's Lodi Energy Center had a mechanical seal fail on the fuel gas compressor “B” and
needs to send the compressor off-site to Kobelco for maintenance. The agreement does not have enough funds
to cover these anticipated costs. NCPA now desires to increase the not to exceed amount from $200,000 to
$1,000,000 to ensure there are sufficient funds for current and future work for the remainder of the agreement
term expiring February 28, 2027; and

WHEREAS, additionally, Section 11 — Warranty is also amended to include clarifying language regarding
equipment warranty as requested by the vendor; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the General Manager or his designee to enter into said First Amendment to the Multi-Task General
Services Agreement with Kobelco Compressors America, Inc., with any non-substantial changes as approved by
the NCPA General Counsel, increasing the not to exceed amount from $200,000 to $1,000,000 and amending
Section 11 — Warranty to add clarifying language regarding equipment warranty as requested by the vendor, with
no change to the contract term, for continued use by any facilities owned and/or operated by NCPA, NCPA
Members, by SCPPA, and SCPPA Members.

PASSED, ADOPTED and APPROVED this day of , 2024 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

JENELLE OSBORNE ATTEST: CARRIE POLLO
CHAIR ASSISTANT SECRETARY
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NORTHERN CALIFORNIA POWER AGENCY

MULTI-TASK
GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
KOBELCO COMPRESSORS AMERICA, 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 Kobelco Compressors America,
Inc., a corporation, with its office located at 1450 W. Rincon Street, Corona, CA 92880
("Contractor”) (together sometimes referred to as the “Parties”) as of _Eibm_ﬁ_ﬁ 2022
(“Effective Date”) in Roseville, California.

Section 1.

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

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

1.1

1.2

1.3

1.4

1.5

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

years from the date this Agreement was signed by Agency, whichever is shorter.

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

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

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

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

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 TWO HUNDRED THOUSAND dollars ($200,000.00) for the Work, which shall
include all fees, costs, expenses and other reimbursables, as set forth in Contractor's fee
schedule, attached hereto and incorporated herein as Exhibit B. This dollar amount is not a
guarantee that Agency will pay that full amount to the Contractor, but is merely a limit of
potential Agency expenditures under this Agreement.

21

2.2

2.3

2.4

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, Caiifornia 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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

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

Agreement.

Authorization to Perform Work. The Contractor is not authorized to perform
any Work or incur any costs whatsoever under the terms of this Agreement until
receipt of a Purchase Order from the Contract Administrator.
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2.5 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 (80) day period, Contractor is deemed to have
waived its right to collect its final payment for the Requested Work from Agency.

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

the Work.

Section4. INSURANCE REQUIREMENTS. Before beginning any Work under this
Agreement, Contractor, at its own cost and expense, shall procure the types and amounts of
insurance listed below and shall maintain the types and amounts of insurance listed below for
the period covered by this Agreement.

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

4.2 Commercial General and Automobile Liability Insurance.

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

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

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

44  Pollution Insurance. Not Applicable.

4.5 All Policies Reqguirements.

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

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

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

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

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

4.6 Contractor's Obligation. Contractor shall be solely responsible for ensuring
that all equipment, vehicles and other items utilized in the performance of Work
are operated, provided or otherwise utilized in a manner that ensures they are
and remain covered by the policies referenced in Section 4 during this
Agreement. Contractor shall also ensure that all workers involved in the
provision of Work are properly classified as employees, agents or independent
contractors and are and remain covered by any and all workers' compensation
insurance required by applicable law during this Agreement.
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Section 8.

INDEMNIFICATION AND CONTRACTOR'’S RESPONSIBILITIES.

5.1

5.2

5.3

Section 6.

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

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

Transfer of Title. Not Applicable.
STATUS OF CONTRACTOR.

6.1

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

PERS benefits.

Contractor shall indemnify, defend, and hold harmiess Agency for the payment of
any employee and/or employer contributions for PERS benefits on behalf of
Contractor or its employees, agents, or subcontractors, as well as for the
payment of any penalties and interest on such contributions, which would
otherwise be the responsibility of Agency. Contractor and Agency acknowledge
and agree that compensation paid by Agency to Contractor under this Agreement
is based upon Contractor’s estimated costs of providing the Work, including
salaries and benefits of employees, agents and subcontractors of Contractor.
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Contractor shall indemnify, defend, and hold harmless Agency from any lawsuit,
administrative action, or other claim for penalties, losses, costs, damages,
expense and liability of every kind, nature and description that arise out of,
pertain to, or relate to such claims, whether directly or indirectly, due to
Contractor’s failure to secure workers’ compensation insurance for its
employees, agents, or subcontractors.

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

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

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

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

Exhibit C.

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

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

Section7. LEGAL REQUIREMENTS.

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

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

7.3 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.

7.4  Monitoring by DIR. Not Applicable.

7.5 Registration with DIR. Not Applicable.

7.6  Prevailing Wage Rates. Not Applicable.

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

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

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

8.4  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;
Multi-Task General Services Agreement between GS-VEN-2021-061
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Section 9.

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

9.3

9.4

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

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

Inspection and Audit of Records. Any records or documents that this
Agreement requires Contractor to maintain shall be made available for

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

Confidentia! Information and Disclosure.

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

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

9.4.3 Permitted Disclosure. Notwithstanding the foregoing, the following
disclosures of Confidential Information are allowed. Receiving Party shall
endeavor to provide prior written notice to Disclosing Party of any
permitted disclosure made pursuant to Section 9.4,3.2 or 9.4.3.3.
Disclosing Party may seek a protective order, including without limitation,
a temporary restraining order to prevent or contest such permitted
disclosure; provided, however, that Disclosing Party shall seek such
remedies at its sole expense. Neither party shall have any liability for
such permitted disclosures:

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

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

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

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

ection 10.

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

PROJECT SITE.

10.1

10.2

10.3

Section 11.

11.1

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

Contractor's Equipment, Tools, Supplies and Materials. Contractor shall be
solely responsible for the transportation, loading and unloading, and storage of

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

in good condition.

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

WARRANTY.

Nature of Work. In addition to any and all warranties provided or implied by law
or public policy, Contractor warrants that all Work shall be free from defects in
design and workmanship, and that Contractor shall perform all Work in
accordance with applicable federal, state, and local laws, rules and regulations
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1.2

11.3

Section 12.

including engineering, construction and other codes and standards and prudent
electrical utility standards, and in accordance with the terms of this Agreement.

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

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

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

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

12.1

12.2

12.3

124

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

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

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

Agency, or its representatives, may periodically monitor the safety performance
of the Contractor performing the Work. Contractors and its subcontractors shall
be required to comply with the safety and health obligations as established in the
Agreement. Non-compliance with safety, health, or fire requirements may result
in cessation of work activities, until items in non-compliance are corrected. It is
also expressly acknowledged, understood and agreed that no payment shall be
due from Agency to Contractor under this Agreement at any time when, or for
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12.5

12.6

12.7

12.8

12.9

12.10

Section 13.

any Work performed when, Contractor is not in full compliance with this Section
12.

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

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

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

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

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

Contractor.

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

MISCELLANEOUS PROVISIONS.

13.1

13.2

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

Venue. In the event that either party brings any action against the other under
this Agreement, the Parties agree that trial of such action shall be vested
exclusively in the state courts of California in the County of Placer or in the
United States District Court for the Eastern District of California.
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13.3 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 vioiate California Government Code
Sections 1090 et seq.

13.7 Contract Administrator. This Agreement shall be administered by Randy
Bowersox, 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:

Kobelco Compressors America, Inc.
Attention: Daisuke Morita
1450 W. Rincon Street
Corona, CA 92878
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
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Northern California Power Agency
651 Commerce Drive
Roseville, CA 95678

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

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

by reference herein.

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

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

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

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

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

mediation.

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

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

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

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

agreement.

13.14 Construction of Agreement. Each party hereto has had an equivalent
opportunity to participate in the drafting of the Agreement and/or to consult with
legal counsel. Therefore, the usual construction of an agreement against the

drafting party shall not apply hereto. -

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

such Member.

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

NORTHERN CALIFORNIA POWER AGENCY KOBELCO COMPRESSORS AMERICA,
INC.

Date ? , %’ /L(n/?/ Date
Digitally signed by David Washington
@ Davi d Wa S h i n gto n DN: cln=.Da.ind WaLs_hington,l OTK‘CA, ou=AMS, -
;ate: 2022.02.28 10:56:08 -06'00' okeacom. c=Us
RANDY S. HOWARD, DAVID E. WASHINGTON,
General Manager Manager, Aftermarket Sales

Approved as to Form:

“Janhe E. Luckhardt, General Counsel
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EXHIBIT A
SCOPE OF WORK

Kobelco Compressors America, Inc. ("Consultant") shall provide offsite overhaul services for
fuel gas compressor related 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.
Services to include, but not be limited to the following:

« Overhaul services (services to be performed off-site at the Kobelco facility located in
Houston, Texas)

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:

Pricing will be quoted as a turn-key job at the time services are needed.

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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NOT APPLICABLE
EXHIBITC
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

Kobelco Compressors America. Inc.

(Company name)

for contract work at:
LODI ENERGY CENTER, 12745 N. THORNTON ROAD.  LODI. CA 95242

(Project name and location)

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

(Signature of officer or agent)

Dated this day of , 20

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

Affidavit of Compliance for Hazardous Materials Transport Vendors

(Name of person signing affidavit)(Title)

do hereby certify that the below-named company has prepared and implemented security plans
in conformity with 48 CFR 172, subpart | and has conducted employee background
investigations in conformity with 49 CFR 172.802(a), as the same may be amended from time to

time,

(Company name)

for hazardous materials delivery to:

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

(Project name and location)

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

(Signature of officer or agent)

Dated this day of ,20 .

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

ATTACHMENT A [from MLA]
AGREEMENT TO BE BOUND

MAINTENANCE LABOR AGREEMENT ATTACHMENT
LODI ENERGY CENTER PROJECT

The undersigned hereby certifies and agrees that:

1)

2)

3)

4)

5)

DATED: Name of Employer

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

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

If it performs Covered Work, it will be bound by the legally established trust agreements
designated in local master collective bargaining agreements, and hereby authorizes the
parties to such local trust agreements to appoint trustees and successor trustee to

administer the trust funds, and hereby ratifies and accepts the trustees so appointed as

if made by the undersigned.

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

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

(Authorized Officer & Title)

{Address)
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A FUBLIC ABENCY

NCPA

NORTHERN CALIFORNIA POWER AGENCY

FIRST AMENDMENT TO MULTI-TASK GENERAL SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND KOBELCO COMPRESSORS
AMERICA, INC.

This First Amendment (“Amendment”) to the Multi-Task General Services Agreement is entered
into by and between the Northern California Power Agency (“Agency”) and Kobelco Compressors
America, Inc. (“Contractor” or “Supplier”) (collectively referred to as “the Parties”) as of

, 2024.

WHEREAS, the Parties entered into a Multi-Task General Services Agreement dated
effective February 28, 2022, (the “Agreement”) for Contractor to provide offsite overhaul services at
the Kobelco facility located in Houston, Texas, for fuel gas compressor and related services as
requested by NCPA for the Agency, NCPA Members, or SCPPA and SCPPA Members; and

WHEREAS, the Agency now desires to amend the Agreement to increase the total
compensation authorized by the Agreement from a NOT TO EXCEED amount of $200,000.00 to a
NOT TO EXCEED amount of $1,000,000.00; and

WHEREAS, the Parties have agreed to amend Section 11, Warranty, to add 11.4; and

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

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

NOW, THEREFORE, the Parties agree as follows:

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

Agency hereby agrees to pay Contractor an amount NOT TO EXCEED 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.

The remainder of Section 2 of the Agreement is unchanged.

1

1

1

First Amendment to Multi-Task General Services Agreement between GS-VEN-2021-061
Northern California Power Agency and Kobelco Compressors America, Inc.
Template 6-8-18

Page 1 of 2



2. Section 11 — WARRANTY of the Agreement is amended to add paragraph 11.4, as follows:

11.4 Supplier warrants the Equipment quoted herein to be of proper materials and first
class design and workmanship. Should any part of the Equipment prove defective in
materials, design or workmanship within the warranty period stated below and should it be
clearly found that the defects are caused by Supplier, Supplier will furnish inspection
service and repair at Supplier’s cost or replace the defective part on the basis of the
contractual delivery terms, but the labor cost at the site and other indirect cost, including
staff or engineering cost by Purchaser/Owner is not borne by Supplier, provided that the
machinery or equipment is operated under normal conditions and further that the proper
notification of such defects is made to Supplier within the warranty period and reasonable
opportunity is given Supplier to make a complete inspection to determine the extent and
cause of such defects. The warranty period is 12 (twelve) months from the date of
shipment. Corrosion, erosion and normal wear are out of scope of warranty.

THE ABOVE REMEDIES ARE THE EXCLUSIVE REMEDIES OF THE PURCHASER FOR ANY
CLAIM THAT THE EQUIPMENT FAILS TO MEET THE WARRANTY SET FORTH ABOVE.
SUPPLIER DOES NOT MAKE ANY OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO MERCHANTABILITY AND FITNESS FOR PARTICULAR
PURPOSE OR SPECIAL CIRCUMSTANCE.

The remainder of Section 11 of the Agreement is unchanged.

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

Date: Date:

NORTHERN CALIFORNIA POWER AGENCY KOBELCO COMPRESSORS AMERICA, INC.

RANDY S. HOWARD, General Manager PETER VENIZELOS,
Head of Aftermarket Sales & Engineering
Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report

COMMISSION MEETING DATE:

December 5, 2024

SUBJECT: Meter Data Management Agent Services Agreement between the Northern
California Power Agency and Trimark Associates, Inc.

AGENDA CATEGORY: Consent

FROM: Tony Zimmer

Division: Power Management

Department: Power Management

METHOD OF SELECTION:

Assistant General Manager Sole Source

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
Truckee Donner PUD

Other
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December 5, 2024
Page 2

RECOMMENDATION:

Approve Resolution 24-131 approving the Meter Data Management Agent Services Agreement
(MDMA Agreement) between Northern California Power Agency (NCPA) and Trimark
Associates, Inc. (Trimark), and authorize the General Manager or their designee to enter into the
MDMA Agreement, acting on behalf of NCPA, to supply Meter Data Management Agent Services
(MDMA Services) to the San Francisco Bay Area Rapid Transit District (BART), including any
non-substantial modifications to the MDMA Agreement recommended and approved by NCPA's
General Counsel.

BACKGROUND:

Pursuant to the Single Member Services Agreement (SMSA) between NCPA and BART, NCPA
can acquire the services of a third party vendor (with prior authorization granted by BART) to
supply MDMA Services to BART, to obtain, process, adjust, validate, and maintain BART's
settlement quality meter data in accordance with the CAISO Tariff.

Trimark currently supplies MDMA services to BART, but the current agreement used to supply
such services is set to expire in December 2024. To ensure continuation of this critical service for
BART, NCPA, working in coordination with BART, has developed a new MDMA Agreement with
Trimark pursuant to which Trimark will continue to supply MDMA Services to BART for an
additional two (2) year term.

A copy of the MDMA Agreement is attached to this staff report for reference.
SOLE SOURCE JUSTIFICATION:

Trimark currently provides specialized MDMA services to BART. The MDMA services supplied
by Trimark are critical to BART's business operations. Due to the critical nature of the unique
MDMA Services required by BART, and to ensure BART remains compliant with its obligations
described in the CAISO Tariff, NCPA recommends continued use of Trimark to supply MDMA
Services to BART. Trimark has established specialized software that is used to reliably poll and
process a significant number of BART meters and metering equipment, and Trimark works
directly with PG&E to collect and validate meter data that is not directly accessible from the
metering equipment. This agreement is for use at BART facilities only.

FISCAL IMPACT:

The MDMA Agreement includes a not to exceed amount of $300,000 for a term of two (2) years.
Pursuant to the BART SMSA, all charges and costs for MDMA Services supplied to NCPA on
behalf of BART, will be passed through to BART by including such charges and costs in BART's
All Resources Bill. Purchase orders referencing the terms and conditions of the agreement will
be issued in accordance with NCPA's procurement policies and procedures.

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

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

SR: 271:24



December 5, 2024
Page 3

Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (2):
e Resolution 24-131
e MDMA Agreement

SR: 271:24



RESOLUTION 24-131

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY
APPROVAL OF METER DATA MANAGEMENT AGENT SERVICES AGREEMENT
BETWEEN NORTHERN CALIFORNIA POWER AGENCY AND TRIMARK
ASSOCIATES, INC.

(reference Staff Report 271:24)

WHEREAS, pursuant to the Single Member Services Agreement (SMSA) between Northern
California Power Agency (NCPA) and the San Francisco Bay Area Rapid Transit District (BART), NCPA
can acquire the services of a third party vendor (with prior authorization granted by BART) to supply
Meter Data Management Agent Services (MDMA Services) to BART, to obtain, process, adjust, validate,
and maintain BART’s settlement quality meter data in accordance with the CAISO Tariff; and

WHEREAS, Trimark Associates, Inc. (Trimark) currently supplies MDMA Services to BART, but
the agreement used to supply such services is set to expire in December 2024; and

WHEREAS, to ensure continuation of these critical services for BART, NCPA, working in
coordination with BART, has developed a new Meter Data Management Agent Services Agreement
(MDMA Agreement) with Trimark pursuant to which Trimark will continue to supply MDMA Services to
BART for an additional two (2) year term; and

WHEREAS, a sole source justification for this recommendation can be found in Staff Report
271:24; and

WHEREAS, the MDMA Agreement includes a not to exceed amount of $300,000 for a term of
two (2) years, and pursuant to the BART SMSA, all charges and costs for MDMA Services supplied to
NCPA on behalf of BART will be passed through to and charged to BART, by including such charges and
costs in BART’s All Resources Bill; and

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

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power
Agency approves the Meter Data Management Agent Services Agreement between NCPA and Trimark,
and authorizes the General Manager or their designee to enter into the Meter Data Management Agent
Services Agreement between NCPA and Trimark, acting on behalf of NCPA, to supply MDMA Services
to BART, including any non-substantial modifications to the Meter Data Management Agent Services
Agreement recommended and approved by NCPA’s General Counsel.



PASSED, ADOPTED and APPROVED this

vote on roll call:

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

JENELLE OSBORNE
CHAIR

NCPA Resolution 24-131

day of , 2024 by the following
Vote Abstained Absent
ATTEST: CARRIE POLLO

ASSISTANT SECRETARY



NORTHERN CALIFORNIA POWER AGENCY

METER DATA MANAGEMENT AGENT SERVICES AGREEMENT BETWEEN
THE NORTHERN CALIFORNIA POWER AGENCY AND
TRIMARK ASSOCIATES, INC

This Meter Data Management Agent 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 Trimark Associates,
Inc., a corporation with its office located at 2365 Iron Point Road, Suite 100, Folsom, CA 95630
(“Contractor”) (together sometimes referred to as the “Parties”) as of
(“Effective Date”) in Roseville, California.

Section 1. SCOPE OF WORK. Subiject to the terms and conditions set forth in this
Agreement, Contractor shall provide to Agency the services and/or goods described in the
Scope of Work attached hereto as Exhibit A and incorporated herein ("Work"), at the time and
place and in the manner specified therein.

1.1 Term of Agreement. The term of this Agreement shall begin on the Effective
Date and shall end on the second anniversary of the Effective Date.

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

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

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

Section 2. COMPENSATION. Agency hereby agrees to pay Contractor an amount NOT
TO EXCEED Three Hundred Thousand dollars ($300,000) for the Work, which shall include all
fees, costs, expenses and other reimbursables, as set forth in Contractor’s fee schedule,
attached hereto and incorporated herein as Exhibit B. This dollar amount is not a guarantee
that Agency will pay that full amount to the Contractor, but is merely a limit of potential Agency
expenditures under this Agreement.

Meter Data Management Agent Services Agreement between PM-VEN-2024-004
Northern California Power Agency and Trimark Associates, Inc.
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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 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; and

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

Invoices shall be sent to:

Northern California Power Agency
651 Commerce Drive

Roseville, California 95678

Attn: Accounts Payable
AcctsPayable@ncpa.com

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

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

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

2.5 Timing for Submittal of Final Invoice. Contractor shall have ninety (90) days
after completion of its Work to submit its final invoice. 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 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.

Meter Data Management Agent Services Agreement between PM-VEN-2024-004
Northern California Power Agency and Trimark Associates, Inc.
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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
mobile equipment to the extent coverage may be excluded from general
liability insurance.

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

4.3 All Policies Requirements.

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

Section 5.

5.1

52

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

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

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

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

INDEMNIFICATION AND CONTRACTOR’S RESPONSIBILITIES.

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

Scope. Contractor shall indemnify, defend with counsel reasonably acceptable
to the Agency, and hold harmless the Agency, and its officials, commissioners,
officers, employees, agents and volunteers from and against all losses, liabilities,
claims, demands, suits, actions, damages, expenses, penalties, fines, costs
(including without limitation costs and fees of litigation), judgments and causes of
action of every nature arising out of or in connection with any acts or omissions
by Contractor, its officers, officials, agents, and employees, except as caused by
the sole or gross negligence of Agency. Notwithstanding, should this Agreement
be construed as a construction agreement under Civil Code section 2783, then
the exception referenced above shall also be for the active negligence of Agency.
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Section 6.

STATUS OF CONTRACTOR.

6.1

6.2

6.3

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

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

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

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

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

Assignment and Subcontracting. This Agreement contemplates personal
performance by Contractor and is based upon a determination of Contractor’s
unique professional competence, experience, and specialized professional
knowledge. A substantial inducement to Agency for entering into this Agreement
was and is the personal reputation and competence of Contractor. Contractor
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Section 7.

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.

LEGAL REQUIREMENTS.

7.1

7.2

7.3

Section 8.

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

Compliance with Applicable Laws. 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.

TERMINATION AND MODIFICATION.

8.1

8.2

8.3

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

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

Amendments and Change Orders. The Parties may amend this Agreement
only by a writing signed by all the Parties. The Parties may agree to a change
order, modifying the duration of the Agreement or the not-to-exceed
compensation referenced in Section 2 hereof, by a writing signed by the
Contractor and the Contract Administrator.

Survival. All obligations arising prior to the termination of this Agreement and all
provisions of this Agreement allocating liability between Agency and Contractor
shall survive the termination of this Agreement.
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8.4

Section 9.

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

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

9.3

Records Created as Part of Contractor’s Performance. All reports, data,
maps, models, charts, studies, surveys, photographs, memoranda, plans,
studies, specifications, records, files, or any other documents or materials, in
electronic or any other form, that Contractor prepares or obtains pursuant to this
Agreement and that relate to the matters covered hereunder shall be the property
of the Agency. Contractor hereby agrees 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 alll
records or other documents evidencing or relating to charges for Work or
expenditures and disbursements charged to the Agency under this Agreement
for a minimum of three (3) years, or for any longer period required by law, from
the date of final payment to the Contractor under this Agreement.

Inspection and Audit of Records. Any records or documents that this
Agreement requires Contractor to maintain shall be made available for
inspection, audit, and/or copying at any time during regular business hours, upon
oral or written request of the Agency. Under California Government Code
Section 8546.7, if the amount of public funds expended under this Agreement
exceeds ten thousand dollars ($10,000.00), the Agreement shall be subject to
the examination and audit of the State Auditor, at the request of Agency or as
part of any audit of the Agency, for a period of three (3) years after final payment
under this Agreement.
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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 to provide prior written notice to Disclosing Party of any
permitted disclosure made pursuant to Section 9.4.3.2 or 9.4.3.3.
Disclosing Party may seek a protective order, including without limitation,
a temporary restraining order to prevent or contest such permitted
disclosure; provided, however, that Disclosing Party shall seek such
remedies at its sole expense. Neither party shall have any liability for
such permitted disclosures:

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

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

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

9.4.4 Handling of Confidential Information. Upon conclusion or termination
of the Agreement, Receiving Party shall return to Disclosing Party or
destroy Confidential Information (including all copies thereof), if requested
by Disclosing Party in writing. Notwithstanding the foregoing, the
Receiving Party may retain copies of such Confidential Information,
subject to the confidentiality provisions of this Agreement: (a) for archival
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Section 10.

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

PROJECT SITE.

10.1

10.2

10.3

Section 11.

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

Contractor's Equipment, Tools, Supplies and Materials. Contractor shall be
solely responsible for the transportation, loading and unloading, and storage of
any equipment, tools, supplies or materials required for performing the Work,
whether owned, leased or rented. Agency will not be responsible for any such
equipment, supplies or materials which may be lost, stolen or damaged or for any
additional rental charges for such. Equipment, tools, supplies and materials left
or stored at a Project site, with or without permission, is at Contractor’s sole risk.
Agency may assume that anything left on the Project site an unreasonable length
of time after the Work is completed has been abandoned. Any transportation
furnished by Agency shall be solely as an accommaodation and Agency shall
have no liability therefor. Contractor shall assume the risk and is solely
responsible for its owned, non-owned and hired automobiles, trucks or other
motorized vehicles as well as any equipment, tools, supplies, materials or other
property which is utilized by Contractor on the Project site. All materials and
supplies used by Contractor in the Work shall be new and in good condition.

Use of Agency Equipment. Contractor shall assume the risk and is solely
responsible for its use of any Agency owned equipment and property provided by
Agency for the performance of Work.

WARRANTY.

111

Nature of Work. In addition to any and all warranties provided or implied by law
or public policy, Contractor warrants that all Work shall be free from defects in
design and workmanship, and that Contractor shall perform all Work in
accordance with applicable federal, state, and local laws, rules and regulations
including engineering, construction and other codes and standards and prudent
electrical utility standards, and in accordance with the terms of this Agreement.
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11.2

11.3

Section 12.

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

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

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

and enforce safe work practices, and implement an accident/incident prevention program
intended to ensure safe and healthful operations under their direction. The program shall
include all requisite components of such a program under Federal, State and local regulations
and shall comply with all Agency site programs.

12.1

12.2

12.3

12.4

12.5

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

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

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

Agency, or its representatives, may periodically monitor the safety performance
of the Contractor performing the Work. Contractors and its subcontractors shall
be required to comply with the safety and health obligations as established in the
Agreement. Non-compliance with safety, health, or fire requirements may result
in cessation of work activities, until items in non-compliance are corrected. 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.
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12.6

12.7

12.8

12.9

Section 13.

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

MISCELLANEOUS PROVISIONS.

13.1

13.2

13.3

13.4

13.5

13.6

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

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

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

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

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

Conflict of Interest. Contractor may serve other clients, but none whose
activities within the corporate limits of Agency or whose business, regardless of
location, would place Contractor in a “conflict of interest,” as that term is defined
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13.7

13.8

13.9

13.10

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

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

Contract Administrator. This Agreement shall be administered by Tony
Zimmer, Assistant General Manager of Power Management, or his/her designee,
who shall act as the Agency’s representative. All correspondence shall be
directed to or through the representative.

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

Trimark Associates, Inc.

Attn: Tom Short

2365 Iron Point Road, Suite 100
Folsom, CA 95630

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

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

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

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

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

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

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

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

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

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

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

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

13.15 No Third Party Beneficiaries. This Agreement is made solely for the benefit of
the parties hereto, with no intent to benefit any non-signator third parties.
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The Parties have executed this Agreement as of the date signed by the Agency.

NORTHERN CALIFORNIA POWER AGENCY TRIMARK ASSOCIATES, INC

Date Date

RANDY S. HOWARD, General Manager TOM SHORT, CHIEF OPERATIONS
SUPPORT OFFICER

Attest:

Assistant Secretary of the Commission

Approved as to Form:

Jane E. Luckhardt, General Counsel

Meter Data Management Agent Services Agreement between PM-VEN-2024-004
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EXHIBIT A

SCOPE OF WORK

The Scope of Work (the “Work”) provided in accordance with this Agreement is described
herein. Contractor shall perform Meter Data Management Agent Services (“MDMA Services”)
on behalf of Agency, using necessary tools to acquire, process, validate, store and transmit
primary settlement quality load meter data information to Agency, or the California Independent
System Operator Corporation (“CAISQO”) upon request of Agency, that is collected by Contractor
from the meters and metering equipment associated with the San Francisco Bay Area Rapid
Transit District (‘BART”) system, as identified in Exhibit C of this Agreement.

Pursuant to this Agreement, Contractor agrees to perform the following Work:

1. Contractor shall perform MDMA Services for Agency, including the following:

A.

B.

Coordinate with Agency and BART for initial set-up and configuration of systems and
communications necessary to perform the Work contemplated herein;

Remotely query the meters and metering equipment associated with the BART system
each day to acquire and obtain output data;

. Collection of BART system output data measured by meters and metering equipment

that are not otherwise remotely accessible to Contractor, through coordination with
Pacific Gas and Electric Company, or its designee, on a timeline and schedule as
determined by Agency;

Validate and confirm the accuracy and completeness of the BART system output data
collected from the meters and metering equipment;

Process, format and adjust the BART system output data, as required, including, but not
limited to, adjustments to such data to apply defined loss factors and load profiles;
Retain and store data collected from the BART system for a period of two (2) years from
the date the data is collected;

. Remotely monitor access to BART system meters and metering equipment, and report

failures of access to Agency; and

Transmit and submit the settlement quality data collected from the BART system meters
and metering equipment to Agency, or the CAISO upon request of Agency, in a format
consistent with the requirements of the CAISO Tariff, the Meter Service Agreement for
Scheduling Coordinators, and using standards and procedures developed and agreed to
by the Parties.

Upon request of Agency, Contractor shall coordinate with Agency and provide
documentation regarding data processing and validation, which can be used in
conjunction with development of any required audit requirements enforced by the
CAISO.

Agency requested Work not included in Section 1 of this Exhibit A to be performed by
Contractor on a time and materials basis using purchase orders. Upon request made by
Agency to Contractor, Contractor may perform Work in addition to and consistent with
the general scope of work in Section 1 of this Exhibit A performed in accordance with
this Agreement. Contractor will provide a quote for services outlining the general
descriptions of tasks to be performed utilizing the hourly fees for such Work as further
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described in Table B of Exhibit B. Agency will issue a purchase order for such Work as
described in Section 1.4 of this Agreement.
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EXHIBIT B

COMPENSATION SCHEDULE AND HOURLY FEES

Compensation for Work performed under this Agreement will be based on the Compensation
and Hourly Fee Schedule listed in this Exhibit B:

1. Monthly fee for MDMA Services:

TABLE A
Number of Compensation .
Work Equipment Per Month Effective Date
MDMA Services | 189 Meters | $9580.00 ;3’2‘51 2025 - Dec 31
MDMA Services | 189 Meters | $9580.00 53261 2026 - Dec 31

The “Compensation Per Month” amount listed in Table A may be revised from time to time
based on the addition or removal of Equipment covered under this Agreement. All Equipment
covered under this Agreement is listed in Exhibit C. Pursuant to Section 8.2 of this Agreement,
upon mutual agreement by the Parties certain Equipment may be added to or removed from

Exhibit C.
2. Hourly fee for other Work performed pursuant to purchase order on a time and materials
basis:
Trimark Labor Rates — 2025 and 2026
- Overtime Rate Emergency Rate

Billing Class Hourly Rate (USD) (USD) (USD)

31 Party

Programmer/Installer $225.00 $337.50 $450.00
Accountant $125.00 $187.50 $250.00
Admin Assistant $95.00 $142.50 $190.00
Business Development $175.00 $262.50 $350.00
Data Analyst $145.00 $217.50 $290.00
Design Engineer $165.00 $247.50 $330.00
Director $310.00 $465.00 $620.00
Executive $350.00 $525.00 $700.00
Field Technician $140.00 $210.00 $280.00
Financial Analyst $195.00 $292.50 $390.00
Information Technology $190.00 $285.00 $380.00
Manager $200.00 $300.00 $400.00
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Meter CAISO $300.00 $450.00 $600.00
Meter Engineer $325.00 $487.50 $650.00
Meter Non-CAISO $250.00 $375.00 $500.00
Network Security Engineer $195.00 $292.50 $390.00
Power Engineer $195.00 $292.50 $390.00
Production Specialist $105.00 $157.50 $210.00
Project Manager $190.00 $285.00 $380.00
SCADA Engineer $190.00 $285.00 $380.00
Senior Manager $225.00 $337.50 $450.00
Software Developer $195.00 $292.50 $390.00
TOC Administration $95.00 $142.50 $190.00
TOC Technical Staff $145.00 $217.50 $290.00

QueTPoe Toos 12w
Expenses Travel (mileage) per $0.585/

IRS rate mile

Travel labor time (75% of hourly rate)

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

BART SYSTEM EQUIPMENT

The meters and metering equipment (“Equipment”) contained within the Scope of Work
provided under this Agreement are listed in this Exhibit C.

Equipment Site Name Site Address Data.Dewce

Number Details

No. 1 Pittsburg/ Bay Point 1700 West Leland, Pittsburg JC001

No. 2 Willow Pass West Pittsburg JC002

No. 3 Pleasant Hill Geary & Oak Rd., Pleasant Hill JG0O05

No. 4 Walnut Creek Parking Ygnacio Valley, Walnut Creek JG006

No. 5 East Portal, Berkeley Hills West of Orinda 1G007

Tunnel

No. 6 Concord Yard San Miguel Rd., N/O Pine Creek, 1GO15
Concord

No. 7 Pleasant Hill Parking 1365 Treat Blvd., Pleasant Hill JG023

No. 8 Concord Atlantic & Berkeley Ave. 1G024

. No. California Blvd. N/O Ygnacio

No. 9 Walnut Creek Station Valley Rd., Walnut Creek G028

No. 10 Orinda Ca.mmo Pablo & Freeway Route 24, 16030
Orinda
Freeway Route 24, East of Happy

No. 11 Laf 1

° atayette Valley Rd., Lafayette 1603

No. 12 North Concord Port Chicago Hwy. & Panoramic Dr., 1GO50
Concord

No. 13 Lakewood Substation Walnut Creek JG072

No. 14 East Portal Substation Orinda JGO73

No. 15 East Portal, Berkeley Hills West of Orinda G074

Tunnel

No. 16 Union City Egst of Decoto Rd. & 12th St., Union 11039
City

No. 17 Fremont (35) East of Mowry Ave. near Walnut 11040
Way, Fremont

No. 18 Jarvis Substation Decoto JJ076

No. 19 Vent Structure CPS 1260 Stevenson Blvd., Fremont JJ083

No. 20 Vent Structure LES 40690 Paseo Padre Pkwy, Fremont JJo84

No. 21 Traction Power SBR 42545 Osgood Rd., Fremont Jl61C

No. 22 Gap Breaker Station SXA 3231 Skyway Ct., Fremont J161D

No. 23 Traction Power SWS 2300 Warm Springs Ct., Fremont JI61E

No. 24 Warm Springs Station 45193 Warm Springs Blvd., Fremont | JI61F

No. 25 Traction Power SPP 40726 Paseo Padre Pkwy, Fremont JlelG

No. 26 South Hayward Cole PI. S/O Tennyson Rd., Hayward | JKO0O6
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San Leandro Blvd., & W. Joaquin

No. 27 San Leandro Ave., San Leandro JKOO0S8
No. 28 Bayfair Colby & Wagner Sts., San Leandro JK009
No. 29 Southern Alameda Yard Fairway St. between SPRR & WPRR, JKO11
Hayward
No. 30 Castro Valley Station 3301 Northridge, Castro Valley JK012
No. 31 Castro Valley Castro Valley JKO13
No. 32 Hayward Sutro & C Sts., Hayward JK014
No. 33 Grand Street Garage Grand Street, Hayward JKO15
No. 34 Station U San Leandro JKO70
No. 35 Oa.kland Air.port Connector - 70 Hegenberger Road, Oakland JL608
Drive Machinery
No. 36 Oakland Airport Connector - | 2 ¢ 1 | candro Street, Oakland | JL609
Coliseum Station
No. 37 Oal.dand Airpgrt Connector - 7400 San Leandro Street, Oakland JL610
Coliseum Station
No. 38 East Dublin East Dublin JNOO1
No. 39 East Dublin / Pleasanton 5801 Owens Drive, Pleasanton JNOO02
No. 40 East Dublin Parking Garage 5067 Iron Horse Pkwy, Dublin JNOOA
No. 41 West Dublin Station 601 8th St., Oakland JN619
No. 42 Lake Merritt Oak & 8th Sts., Oakland JQ002
No. 43 19th Street Broadway & 18th Sts., Oakland JQO003
No. 44 MacArthur 40th St., & Freeway Route 24, 10004
Oakland
No. 45 12th Street Broadway & 12th Sts., Oakland JQO005
No. 46 Oakland Maintenance Facility East 7th St., Oakland JQo10
No. 47 Fruitvale E 12th St., & 35th Ave., Oakland JQ012
No. 48 Coliseurn San Leandro St., & 73rd Ave., 10013
Oakland
No. 49 Rockridge College & Keith Ave., Berkeley JQ020
No. 50 Oakland West Chester & 5th Sts., Oakland JQ026
No. 51 Oakland Vent Structure 5th St., & Oakland Mole, Oakland JQ037
No. 52 Oakland Power Plant Oakland JQ0o71
No. 53 MacArthur Parking Garage 550 West MacArthur Blvd., Oakland | JQ105
No. 54 Oakland Parts Warehouse 25 4th Street, Oakland JQ500
No. 55 Oakland Power Plant Oakland JQ60C
No. 56 Oakland Vent Structure 5th St., & Oakland Mole, Oakland JQ60M
No. 57 Berkeley Shattuck Ave. & Center St., Berkeley | JROO1
No. 58 Ashby Adeline & Essex Sts., Berkeley JRO17
No. 59 North Berkeley Sacramento & Francisco Sts., JR021

Berkeley
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Fairmont Ave. & Richmond St., El

No. 60 El Cerrito Plaza . JT018
Cerrito
No. 61 El Cerrito del Norte Cutting Blvd. & Kearney St., JTO19
No. 62 Richmond Yard Kearny & 12th Sts., Richmond JT032
No. 63 Richmond Nevine Ave. & 17th St., Richmond JT038
No. 64 Station G El Cerrito JT073
No. 65 Station G El Cerrito JT074
No. 66 Richmond Parking Garage 1503 Macdonald Avenue, Richmond | JT303
No. 67 Colma El Camino & F Street, Colma RB0OO1
No. 68 ?65'1';’ City Maintenance Facility | up, g upy g1 paly city RBOO2
No. 69 ?5a2|;/ City Maintenance Facility | |, ¢ «g» stc paly City RBOO3
No. 70 Daly City Turnback i?tf;lool & Junipero Serra Blvd., Daly RB00O4
No. 71 Daly City H.|IIcrest & San Joaquin Ave., Daly RB027
City
No. 72 WSP Santa Paula Bulk Millbrae RBS0A
Substation
No. 73 Millbrae 200 North Rollins Rd., Millbrae RB50B
No. 74 SPS Santa Paula Vent Structure | 19 Monterey St., Millbrae RB50C
No. 75 SYS Sylvan Ave. Vent Structure 450 1st Ave., San Bruno RB50D
No. 76 HSS Herman St. Vent Structure 1001 Herman St., San Bruno RB50E
No. 77 San Bruno 1151 Huntington Ave., San Bruno RB50F
No. 78 TAS Tanforan Ave. Vent 1200 Huntington Ave., San Bruno RB50G
Structure
No. 79 SAS Spruce Ave. Vent Structure 298 Sf)Uth Spruce Ave., South San RB50H
Francisco
No. 80 CHS Chestnut Ave. Vent 199 West Orange Ave., South San RBSOI
Structure Francisco
No. 81 ORS Orange Ave. Vent Structure 995 A.ntomette Lane, South San RB50J
Francisco
No. 82 South San Francisco 1333 Mission Road, South San RB50K
Francisco
No. 83 MIS Mission Rd. Vent Structure | 1520 Mission Road, Colma RB50L
No. 84 SES Serramonte Vent Structure | 495 Serramonte, Colma RB50M
No. 85 WSR Shfaw Road Bulk San Bruno RB670
Substation
No. 86 Balboa Park Ocean Ave. & So. Freeway, SF RGO16
No. 87 Civic Center Market & Fulton Sts., SF RG022
No. 88 Montgomery Street Market & Montgomery Sts., SF RGO025
No. 89 Glen Park Bosworth & Diamond, SF RG029
No. 90 24th Street Mission & 24 Sts., SF RG033
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No. 91 16th Street Mission & 16th Sts., SF RG034

No. 92 Powell Street Market & Powell Sts., SF RGO035

No. 93 S.F. Vent Structure 300 ft. East of Ferry Bldg., SF RGO36

No. 94 Embarcadero Market & Davis Sts., SF RG048

No. 95 Bayshore Substation San Francisco RG0O79

No. 96 Bayshore Substation San Francisco RG60J

No. 97 Fremont (31) Mowry & Vancouver Sts. Fremont 9904827855

No. 98 Bay Point Willow Pass Rd., Baypoint 3625898709
D Hill Rd. h Rd.

No. 99 Lafayette Parking Lot Lights eer Hill Rd. & Orchard Rd., 4605284343
Lafayette

No.100 | Traction Station LAA Elgin Street S/0 Ashland Ave., San | (191667503
Lorenzo

No. 101 Traction Station LMB I-580/Mlission Blvd., San Lorenzo 317426152

No.102 | Traction Station LCC {/2325 Crow Canyon (Grove), Castro | 12550613

No. 103 Traction Station LOD I-580/Dublin Road, Castro Valley 686836952

No. 104 Traction Station L12 I-580/Villa Real Drive, Castro Valley 5886216007

No.105 | Traction Station LEC I-580/Eden Canyon Road, Castro 7938265833
Valley

. . Dublin Canyon Rd. near Schaefer

No. 106 Traction Station LSR Ranch Rd., MP 1.7, Castro Valley 8010856036

No.107 | Traction Station LRT Dublin Canyon Rd., MP3.15, 8177533122
Pleasanton

No.108 | Traction Station LOC Dublin Canyon Rd. W/O Foothill 833837828
Blvd., Pleasanton

. . Stoneridge Mall Rd., SW Corner

No. 109 Traction Station LWD 1580/1-680, Pleasanton 5188297299

No. 110 CGD Substation Port Chicago Highway, Concord 5229928501

No. 111 Canal and Madison MXL Canal and Madison, Bay Point 1125458584

No. 112 Car Cleaning Station Port Chicago Highway, Concord 5188261837

No. 113 CNC Substation Port Chicago Highway, Concord 917188887

No.114 | Gap, Breaker Station Evora Road 1000 ft. W/O Driftwood, | 55195346,
Concord

No. 115 Livermore Parking Lot East Airway, Livermore 4090568098

No. 116 Parking Lot Lighting 4000 Walnut Blvd., Brentwood 7771902829

No. 117 El Cerrito Parking Lot Hill and Liberty St., El Cerrito 9936736232

No. 118 Shaw Road 240/120V Supply 983 7th Ave., San Bruno 6057737410

No. 119 Oakland Shop Annex 601 8th St., Oakland 4741367756

No. 120 Oakland Metro Center 101 8th St, Oakland JQJ25

No. 121 Police Station 21050 Wilbeam Ave, Castro Valley 1004470449

No. 122 Radio Site 22027 Chaparral Ln, Castro Valley 1004473533

No. 123 Sprinkler System Sycamore Ave, Hayward 1004474711

Meter Data Management Agent Services Agreement between

Northern California Power Agency and Trimark Associates, Inc.

Rev'd 7/9/2019

PM-VEN-2024-004

Page 22 of 24




No. 124 Component Repair Shop 1011 Whipple Rd, Hayward 1005444695
No. 125 Radio Transmitter 2258 Warm Springs Ct, Fremont 1005534186
No. 126 Transmitter 4709 Evora Rd, Concord 1005714634
No. 127 Lighting & Fans S/S El Nido Ranch Rd, Lafayette 1005715290
No. 128 Gap Breaker Station CXW 511 Lawrence Wy, Walnut Creek 1005774164
No. 129 Chabot Rd Office 7001 Chabot Rd, Ste F, Oakland 1006473260
No. 130 Bike Access 1775 Broadway, Oakland 1006473338
No. 131 Bike Access 1773 Broadway, Oakland 1006473528
No. 132 Train Control Signal House 2400 San Jose Dr, Antioch 3225765010
No. 133 Irrigation Control A Whipple Rd, Hayward 1006484081
No. 134 Sprinkler Control 1239 Las Juntas Wy, Walnut Creek 1006526355
No. 135 Maintenance Site 3000 Sunset Dr JC041

No. 136 BART Headquarters 2150 Webster St, Oakland 1555984214
No. 137 Gap Breaker Station CXP 2739 Jones Rd, Walnut Creek 1006908143
No. 138 AYP Gap Breaker Station 501 Harder Rd, Hayward 1007861586
No. 139 Oakland Shops 800 E 8th St, Oakland 1008820058
No. 140 Train Control Signal House 200 Sunset Dr, Antioch 1009029349
No. 141 Irrigation Control Dunn St W/13th St, Richmond 1009073530
No. 142 Laughlin Livermore East 715 Laughlin Rd, Livermore 1009074082
No. 143 Laughlin Livermore East 6978 Northfront Rd, Livermore 1009076141
No. 144 Fire Command Center 7th St-West of Oakland 1009162516
No. 145 SUP Station Circle Creek, Lafayette 1009169810
No. 146 Maintenance Site 500 Canal Rd, Pittsburg 1009408811
No. 147 Hercules Surface Lot 1375 Willow Ave, Hercules 5912841001
No. 148 Insp Yard 951 Whipple Rd, Hayward 1009513730
No. 149 Irrigation Controller Mt Diablo & Mesa, Concord 1009569154
No. 150 Park & Ride Pedestal Bliss Ave E/O, Pittsburg 1009657146
No. 151 Sprinkler Control E 10th St, Hayward 1009715123
No. 152 Communications Site Camino Pablo, Orinda 1009719196
No. 153 Apt Maintenance Co 801 7th Ave, Unit A, Oakland 1009779993
No. 154 Warehouse - C&S 801 7th Ave, Unit B, Oakland 1009779996
No. 155 Warehouse 2305 Chestnut St, Oakland 1009847964
No. 156 Service Lot N/W C/O 5th & Clay St, Oakland 1009947255
No. 157 Train Control Signal House 2695 E Leland Rd, Pittsburg 1010037626
No. 158 Antioch Station & Parking Lot 2520 Sunset Ave, Antioch JC039

No. 159 Train Control Signal House 688 Frontage Rd, Pittsburg 1010057522
No. 160 Train Control House 140 Bliss Ave, Pittsburg 1010093381
No. 161 Warehouse 31781 Hayman St, Hayward 1010099729
No. 162 Pittsburg Center Station 2099 Railroad Wy, Pittsburg 1010116236
No. 163 Train Control Signal House 2500 G St, Antioch 1010134653
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No. 164 Pittsburg Center Station 2099 Railroad Wy, Pittsburg 1010154404
No. 165 Service Yard 1101 13th St, Richmond 1010215766
No. 166 Bike Access 7011 Sunne Ln, Walnut Creek 1010262607
No. 167 T/Pwr D&C619095 409 Clay St, Oakland 1010291562
No. 168 Sprinkler Control Valle Vista Ave, Hayward 167H12
No. 169 Bike Access 2216 Shattuck Ave, Berkeley 8T4368
No. 170 Sprinkler Control BART R/W Knott E/O, El Cerrito E53312
No. 171 Hayward Maintenance Complex | 1001 Whipple Rd, Bldg. A, Hayward 2505765643
No. 172 Vehicle Maintenance 1029 Whipple Rd, Hayward 2504134780
No. 173 Train Control House 49064 Milmont Dr, Fremont 761823955
No. 174 SWA Train Control House 47197 Mission Falls Ct, Fremont 6264129968
No. 175 Milpitas Passenger Station 555 E Capitol Ave, Milpitas 1432772700
No. 176 SDL Lift/Pump Stations 340 Dixon Landing Rd, Milpitas 5158137706
No. 177 SME Sectionalizing Station 1451 Piper Dr, Milpitas 7270214790
No. 178 SXB Gap Breaker Station 9 S Milpitas Blvd, Milpitas 791994852
No. 179 SRR Traction Switching Station 416 Railroad Ct, Milpitas 5118677674
No. 180 Berryessa Passenger Station 1600 Berryessa Rd, San Jose 1756804113
No. 181 SHO Train Control House 1930 Hostetter Rd, San Jose 3805364587
No. 182 SLA Lift/Pump Stations 1425 Lundy Ave, San Jose 2946079388
No. 183 STZ Lift/Pump Stations 2465 Trade Zone Blvd, San Jose 4911913258
No. 184 SSL Traction Switching Station 1510 Las Plumas Ave, San Jose 7040161476
No.185 | Milpitas High-Voltage 416 Railroad Ct, Milpitas VP142
Substation
No. 186 San JOS? High-Voltage 1510 Las Plumas Ave, San Jose VP143
Substation
No. 187 Warm Springs Solar Production | Warm Springs Blvd, Fremont NC374999
No. 188 Hayward Solar Production "B" St, Hayward NC376203
No. 189 Richmond Solar Production Nevin Ave, Richmond NC379471
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NORTHERN CALIFORNIA POWER AGENCY

Commission Staff Report — DRAFT

COMMISSION MEETING DATE:

December 5, 2024

SUBJECT: 2025 Geothermal Plant #2 Diesel Tank Project; Applicable to the following:
Northern California Power Agency (NCPA) Geothermal Facility

AGENDA CATEGORY: Discussion/Action

FROM: Mike DeBortoli

Department. Geothermal

Division: Generation Services

METHOD OF SELECTION:

Assistant General Manager Public Works Bid

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

Turlock
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RECOMMENDATION:

Approve Resolution 24-127 authorizing the 2025 Geothermal Plant #2 Diesel Tank Project and
delegating authority to the General Manager or his designee to award bids, execute agreements,
and to issue purchase orders for the project in accordance with NCPA purchasing policies and
procedures, without further approval by the Commission, for a total not exceed amount of
$1,036,836.

BACKGROUND:

The Northern California Power Agency (NCPA) operates and maintains on behalf of the project
owners a Geothermal facility near Middletown, CA consisting of two power plants with
containment areas with 78 steam production and water injection wells, located on Bureau of
Land Management (BLM) land.

On September 25, 2014, California State Senate Bill 445 was approved. Senate Bill 445 requires
that all underground single walled storage tanks (UST) containing hazardous substances such
as diesel must be removed from service by December 31, 2025. NCPA’s Geothermal Plant #2
currently utilizes a single walled underground diesel tank for its backup auxiliary generator and
fire pump system. NCPA'’s 2025 Geothermal Plant #2 Diesel Tank Project will remove the
existing underground diesel tank and replace it with an above-ground tank.

NCPA has spent $248,917 on preliminary engineering, California Energy Commission (CEC)
oversight, and procurement of an above-ground diesel tank. The engineering construction
package is not complete and CEC approval is still needed before the project can be put out for
bid.

Staff is now requesting approval from the Commission for the 2025 Geothermal Plant #2 Diesel
Tank Project to allow NCPA to complete the engineering work, obtain CEC approval, put the
project out for bid, and install and commission the new tank. It should be noted that the
estimated project costs may require further adjustment based on bids received. As required per
NCPA'’s procurement policies, any requests for additional funds will be brought to the
Commission at that time.

FISCAL IMPACT:

As stated above, project costs of $248,917 have already been spent for preliminary engineering
and the purchase of an above-ground diesel tank. A breakdown of the expenditures to date is
shown in the table below.

2025 Geothermal Plant #2 Diesel Tank Project - Expenditures to Date
Description Amount
Engineering $123,409
Procurement of Diesel Tank $112,069
CEC Oversight $13,439
Total $248,917

To complete the project, additional funds of $587,919 were encumbered under Commission
Resolution 24-116 for the 2025 Geothermal Plant #2 Diesel Tank Project. Combined with
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$200,000 budgeted in FY 2025, there is a total of $787,919 available for the 2025 Geothermal
Plant #2 Diesel Project. These funds will be used to complete the engineering work, obtain CEC
approval, procurement of additional materials, and installation and commissioning of the new
tank. A breakdown of the expected costs going forward is shown in the table below.

2025 Geothermal Plant #2 Diesel Tank Project — Costs to Complete
Description Amount
Engineering $84,000
Materials, Installation, and Commissioning $687,419
CEC Oversight $16,500
Total $787,919

The total cost of this project is estimated not to exceed $1,036,836. Estimated project costs may
require further adjustment based on the bids received. Any requests for additional funds will be
brought back to the Commission at that time. Funding sources for this project are shown in the
table below.

Totals
Geothermal Plant #2 Diesel Tank Project Costs to Date $248,917
FY 2024 Encumbered Funds $587,919
FY 2025 Geothermal Plant #2 Diesel Tank Project $200,000
$1,036,836

SELECTION PROCESS:

The 2025 Geothermal Plant #2 Diesel Tank Project will be bid as a Public Works Project in
in accordance with NCPA purchasing policies and procedures. Bids will be solicited from as
many qualified providers as possible. Bids are awarded to the lowest cost provider. NCPA will
issue purchase orders based on cost and availability of the services needed at the time the
service is required.

ENVIRONMENTAL ANALYSIS:

The proposed activities of the 2025 Geothermal Plant #2 Diesel Tank Project are exempt from
the provision of the California Environmental Quality Act (CEQA) pursuant to Sections 15301(b)
and 15302(b)(c) (Classes 1 and 2 as described in Title 14 of the California Code of Regulations
at 8815000 et seq.). This project will not change the function, size or operation of the equipment
and/or facilities. NCPA filed a Notice of Exemption that covers this activity with Lake and
Sonoma Counties, and no environmental review is necessary. Thus, this project conforms to
these exemptions.

COMMITTEE REVIEW:

The proposed 2025 Geothermal Plant #2 Diesel Tank Project will be presented for review in the
December 4, 2025 Facilities Committee Meeting.
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Respectfully submitted,

RANDY S. HOWARD
General Manager

Attachments (1):
o Resolution 24-127
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RESOLUTION 24-127

RESOLUTION OF THE NORTHERN CALIFORNIA POWER AGENCY APPROVING THE 2025
GEOTHERMAL PLANT #2 DIESEL TANK PROJECT

(reference Staff Report #267:24)

WHEREAS, the Northern California Power Agency (NCPA) operates and maintains on behalf of the
project owners a Geothermal Facility near Middletown, CA, consisting of two geothermal power plants, NCPA 1
and NCPA 2, with 78 steam and water injection wells, located on Bureau of land Management (BLM) land; and

WHEREAS, NCPA’s Geothermal Plant #2 currently utilizes a single walled underground storage tank to
supply diesel to its auxiliary generator and fire pump system; and

WHEREAS, on September 25, 2014, California State Senate Bill 445 was approved, requiring all single
walled storage tanks containing hazardous substances such as diesel to be removed from service by December
31, 2025; and

WHEREAS, NCPA has spent $248,917 on preliminary engineering, California Energy Commission (CEC)
oversight, and procurement of an above-ground diesel tank; and

WHEREAS, the proposed 2025 Geothermal Plant #2 Diesel Tank Project will replace the exiting
underground storage tank with an above-ground tank. Approval of this project will allow NCPA to complete the
engineering work, obtain CEC approval, put the project out for bid, and install and commission the new tank; and

WHEREAS, project funds totaling $587,919 were encumbered under Commission Resolution 24-116 to
complete the project; and

WHEREAS, the proposed activities of the 2025 Plant #2 Diesel Tank Project are exempt from the
provision of the California Environmental Quality Act (CEQA) pursuant to Sections 15301(b) and 15302(b)(c)
(Classes 1 and 2 as described in Title 14 of the California Code of Regulations at 8815000 et seq.) and this
project will not change the function, size or operation of the equipment and/or facilitates and NCPA filed a Notice
of Exemption that covers this activity with Lake and Sonoma Counties and no environmental review is
necessary; and

NOW, THEREFORE BE IT RESOLVED, that the Commission of the Northern California Power Agency
authorizes the 2025 Plant #2 Diesel Tank Project and delegates authority to the General Manager or his
designee to award bids, execute agreements, and to issue purchase orders for the project in accordance with
NCPA purchasing policies and procedures, without further approval by the Commission, for a total not exceed
amount of $1,036,836.

I

I

I

I



PASSED, ADOPTED and APPROVED this day of

on roll call:

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

, 2024, by the following vote

Vote Abstained Absent

JENELLE OSBORNE
CHAIR

NCPA Resolution 24-127

ATTEST:

-2-

CARRIE POLLO
ASSISTANT SECRETARY
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	Thatcher Company of California Inc MTEMS 2024
	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 designate...
	Section 2. PROJECT SITE.  Goods provided under this Agreement by Supplier may include Goods delivered directly to the “designated Project Site”, as that term is used herein, shall mean the site for delivery, DDP.
	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 ...
	Section 5. COMPENSATION.  Agency hereby agrees to pay Supplier for the Goods an amount not to exceed TWO MILLION FIVE HUNDRED THOUSAND DOLLARS ($2,500,000) as total compensation under this Agreement, which includes all shipping, taxes (if applicable),...
	5.1 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 S...
	5.2 Payment.  Agency shall pay all invoices within thirty (30) days of the receipt of any invoice for Goods satisfactorily received.
	5.3 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...

	Section 6. 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 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 les...
	6.2 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...
	6.3 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, ...
	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 provisio...
	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 ...
	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.
	6.5.5 Additional Certificates and Endorsements.  Not Applicable.
	6.6 Pollution Insurance.  If Contractor’s Work involves its transporting hazardous materials, then Contractor shall obtain and maintain Contractors' Pollution Liability Insurance of not less than two million dollars ($2,000,000) for any one occurrence...


	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 shall meet the agreed upon specification; and are not subject to a...
	Section 8. INDEMNIFICATION AND SUPPLIER’S RESPONSIBILITIES.
	Section 9. MISCELLANEOUS PROVISIONS.
	9.1 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 writt...
	9.2 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.
	9.3 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.
	9.4 Construction of Agreement.  The Parties agree that the usual construction of an agreement against the drafting party shall not apply here.
	9.5 Supplier's Status.  Supplier is an independent contractor and not an employee or agent of NCPA.
	9.6 Non-assignment.  Supplier may not assign this Agreement without the prior written consent of NCPA, which shall not be unreasonably withheld.
	9.7 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.
	9.8 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...
	9.9 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 ...
	9.10 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.
	9.11 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.
	9.12 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 P...
	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 the Assistant General Manager, Generation Services, or his/her designee, who shall act as the Agency’s representative.  All correspondence shall be directed to or through the repres...
	9.14 Notices.  Any written notice to Supplier shall be sent to:
	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:
	9.17 Certification as to California Energy Commission.  If requested by the Agency, Supplier shall, at the same time it executes this Agreement, execute Exhibit B.
	9.18 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.
	9.19 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.
	9.20 Amendments.  The Parties may amend this Agreement only by a writing signed by both of the Parties.
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