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AGENDA TITLE: 

MEETING DATE: 

PREPARED BY: 

Adopt Resolution Authorizing the City Manager to Execute Consent to Assignment 
of Professional Services Agreement with Cooper Compliance Corporation, Inc. of 
El Dorado Hills 

April 17, 2013 

Electric Utility Director 

RECOMMENDED ACTION: Adopt a resolution authorizing the City Manager to execute a consent 
to assignment of professional services agreement with Cooper 
Compliance Corporation, Inc. of El Dorado Hills. 

BACKGROUND INFORMATION: On June 6, 2012 the City Council adopted Resolution No. 2012-79 
authorizing the City Manager to execute a Professional Services 
Agreement with GP Strategies Corporation for compliance services 

as required by the North American Electric Reliability Corporation. In March 2013, the Department was 
notified by GP Strategies Corporation that the staff performing this work would be forming a separate 
company to provide compliance services. Both GP Strategies Corporation and Cooper Compliance 
Corporation, Inc. have agreed to this Consent to Assignment. 

FISCAL IMPACT: No additional funding is required. 

FUNDING: Included in FY2012/13 Budget Account Number 160601. 

Jord~~L~A~ 
Deputy City Manager/Internal Se ces ir oL 

PREPARED BY: Elizabeth Kirkley, Electric Utility Director 

APPROVED: 
Konradt Bartlam, City Manager 



Consent to Assignment 

Cooper Compliance Corporation, Inc. 
Professional Services Agreement 

THIS CONSENT TO ASSIGNMENT OF PROFESSIONAL SERVICES AGREEMENT, is 
made and entered this day of , 2013, by and between the CITY OF LODI, a 
municipal corporation (hereinafter "CITY"), and Cooper Compliance Corporation, Inc. 
(hereinafter "CONSULTANT"). 

W I T N E S S E T H: 

1. WHEREAS, G.P. Strategies, Inc., and CITY entered into a Professional Services 
Agreement (Agreement) on June 18, 2012, as set forth in Exhibit 1 (attached). 

2. WHEREAS, G.P Strategies wishes to assign the Agreement to Cooper Compliance 
Corporation, Inc.; and 

3. WHEREAS, CITY consents to said assignment; 

NOW, THEREFORE, the City provides approval to GP Strategies to assign and agrees 
to and Cooper Compliance Corporation, Inc. accepts the assignment of the Agreement set forth 
in Exhibit 1. The insurance requirements shall be revised to match those set forth in Exhibit 2. 
All other terms remain as set forth in the Agreement as set forth in Exhibit 1. 

IN WITNESS WHEREOF, CITY and CONSULTANT have executed this Amendment No. 1 
on , 2013. 

CITY OF LODI, a municipal corporation 
Hereinabove called "CITY" 

KONDRADT BARTLAM 
City Manager 

Attest: 

RANDI JOHL 
City Clerk 

APPROVED AS TO FORM: 
D. STEPHEN SCHWABAUER, City Attorney 
JANICE D. MAGDICH, Deputy City Attorney 

By: _______ +-..,.,_~~---

~ 

Cooper Compliance Corporation, Inc. 
Hereinabove called "CONSULTANT" 

MARY JO COOPER 
President 

G.P. Strategies Corporation 

JOSEPH NASAL 
Senior Vice President, GP Strategies 
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EXHIBIT 1 

AGREEMENT FOR PROFESSIONAL SERVICES 

ARTICLE 1 
PARTIES AND PURPOSE 

Section 1.1 Parties 

THIS AGREEMENT is entered into on June 18,2012, by and between the CITY 
OF LODI, a municipal corporation (hereinafter "CITY"}, and GP Strategies Corporation 
(hereinafter "CONTRACTOR"}. 

Section 1.2 Pumose 

. CITY selected the CONTRACTOR to provide the services required in 
accordance with attached Scope of Services, Exhibit A, attached and incorporated by 
this reference. 

CITY wishes to enter into an agreement with CONTRACTOR for the formulation 
of a partership in the management of the North American Electric "Reliability Corporation 
(NERC} and. Western Electricity Coordinating Coui'TCil (WECC} compliance program 
(hereinafter "Project") -as set forth in the Scope of Services attached here as Exhibit A. 
CONTRACTOR acknowledges that it is qualified to provide such services to CITY. 

ARTICLE2 
SCOPE OF SERVICES 

Section 2.1 Scope of Services 

CONTRACTOR, for the benefit and at the direction of CITY, shall perform the 
Scope of Services as ~et forth in Exhibit A 

Section 2.2 Time For Commencement and Completion of Work 

CONTRACTOR ~hall commence work pursuant to this Agreement, upon receipt 
of a written notice to proceed from CITY or on the date set forth in Section 2.6, 
whichever occurs first, and shall perform all services diligently and complete work under 
this Agreement based on a mutually agreed upon timeline or as otherwise designated in 
the Scope of Services. 

CONTRACTOR shall submit to CITY such reports, diagrams, drawings and other 
work products as may be designated in the Scope of Services. 

CONTRACTOR shall not be responsible for delays caused by the failure of CITY 
staff to provide required data or review documents within the appropriate time frames. 
The review time by CITY and any other agencies involved in the project shall not be 
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counted against CONTRACTOR's contract performance period. Also, any delays due to 
weather, vandalism, acts of God, etc., shall not be counted. CONTRACTOR shall 
remain in contact with reviewing agencies and make all efforts to review and retum all 
comments. 

Section 2.3 Meetings 

CONTRACTOR shall attend meetings as may be set forth in the Scope of 
Services. 

Section 2.4 Staffing 

CONTRACTOR acknowledges that CITY has relied on CONTRACTOR's 
capabilities and on the qualifications of CONTRACTOR's principals and staff as 
identified in its proposal to CITY. The Scope of Services shall be performed by 
CONTRACTOR, unless agreed to otherwise by CITY in writing. CITY shall be notified 
by CONTRACTOR of any change of Project Manager and CITY is granted the right of 
approval of all original, additional and replacement personnel at CITY's sole discretion 
and shall be notified by CONTRACTOR of any changes of CONTRACTOR's project staff 
prior to any change. 

CONTRACTOR represents it is prepared to and can perform all services within 
the Scope of Services (Exhibit A) and is prepared to and can perform all services 
specified therein. CONTRACTOR represents that it has, or will have at the time this 
Agreement is executed, all licenses, permits, qualifications, insurance and approvals of 
whatsoever nature are legally required for CONTRACTOR to practice its profession, and 
that CONTRACTOR shall, at its own cost and expense, keep in effect during the life of 
this Agreement all such licenses, permits, qualifications, insurance and approvals, and 
shall indemnify, defend and hold harmless CITY against any costs associated with such 
licenses, permits, qualifications, insurance and approvals which may be imposed against 
CITY under this Agreement. 

Section 2.5 Subcontracts 

Unless prior written approval of CITY is obtained, CONTRACTOR shall not enter 
into any subcontract with any other party for purposes of providing any work or services 
covered by this Agreement. 

Section 2.6 !!!:m 
The term of this Agreement commences on June 18, 2012 and terminates upon 

the completion of the Scope of Services or on June 30, 2014, whichever occurs first. 
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Section 3.1 Compensation 

ARTICLE 3 
COMPENSATION 

CONTRACTOR's compensation for all work under this Agreement shall conform 
to the provisions of the Fee Proposal, attached hereto as Exhibit 8 and incorporated by 
this reference. 

CONTRACTOR shall not undertake any work beyond the scope of this 
Agreement unless such additional work is approved in advance and in writing by CITY. 
Section 3.2 Method of Pavment 

CONTRACTOR shall submit invoices for completed work on a monthly basis, or 
as otherwise agreed, providing, without limitation, details as to amount of hours, 
individual performing said work, hourly rate, and indicating to what aspect of the Scope 
of Services said work is attributable. CONTRACTOR's compensation for all work under 
this Agreement shall not exceed the amount of the Fee Proposal. 
Section 3.3 Costs 

The Fee Proposal shall include all reimbursable costs required for the 
performance of the Scope of Services. Payment of additional reimbursable costs 
considered to be over and above those inherent in the original Scope of Services shall 
be approved in advanced and in writing, by CITY. 

Section 3.4 Auditina 

CITY reserves the right to periodically audit all charges made by CONTRACTOR 
to CITY for services under this Agreement. Upon request, CONTRACTOR agrees to 
furnish CITY, or a designated representative, with necessary information and assistance 
·needed to conduct such an audit. 

CONTRACTOR agrees that CITY or its delegate will have the right to review, 
obtain and copy all records pertaining to performance of this Agreement. 
CONTRACTOR agrees to provide CITY or its delegate with any relevant information 
requested and shall permit CITY or its delegate access to its premises, upon reasonable 
notice, during normal business hours for the purpose of interviewing employees and 
inspecting and copying such books, records, accounts, and other material that may be 
relevant to a matter under investigation for the purpose of determining compliance with 
this requirement. CONTRACTOR further agrees to maintain such records for a period of 
three (3) years after final payment under this Agreement. 
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ARTICLE4 
MISCELLANEOUS PROVISIONS 

Section 4.1 Nondiscrimination 

In performing services under this Agreement, CONTRACTOR shall not 

discriminate in the employment of its employees or in the engagement of any sub 

.CONTRACTOR on the basis of race, color, religion, sex, sexual orientation, marital 

status, national origin, ancestry, age, or any other criteria prohibited by law. 

Section 4.2 ADA Compliance 

In performing services under this Agreement, CONTRACTOR shall comply with 

the Americans with Disabilities Act (ADA) of 1990, and all amendments thereto, as well 

as all applicable regulations and guidelines issued pursuant to the ADA. 

Section 4.3 Indemnification and Responsibility for Damage 

CONTRACTOR to the fullest extent permitted by law, shall indemnify and hold 

harmless CITY, its elected and appointed officials, directors, officers, employees and 

volunteers from and against any claims, damages, losses, and expenses (including 

reasonable attorney's fees), arising out of performance of the services to be performed 

under this Agreement, provided that any such claim, damage, loss, or expense is 

caused by the negligent acts, errors or omissions of CONTRACTOR, any subcontractor 

employed directly by CONTRACTOR, anyone directly or indirectly employed by any of 

them, or anyone for whose acts they may be liable, except those injuries or damages 

arising out of the active negligence of the City of Lodi or its officers or agents. 

Section 4.4 No Personal Liability 

Neither the City Council, nor any other officer or authorized assistant or agent or 

City employee shall be personally responsible for any liability arising under this 

Agreement. 

Section 4.5 Resoonsibilitv of CITY 

CITY shall not be held responsible for the care or protection of any material or 

parts of the work described in the Scope of Services prior to final acceptance by CITY, 

except as expressly provided herein. 

Section 4.6 Insurance Requirements for CONTRACTOR 

CONTRACTOR shall take out and maintain during the life of this Agreement, 

insurance coverage as set forth in Exhibit C attached hereto and incorporated by this 

reference. 



Section 4.7 Successors and Assians 

. CITY and CONTRACTOR each bind themselves, their partners, successors, 

assigns, and legal representatives to this Agreement without the written consent of the 

others. CONTRACTOR shall not assign or transfer any interest in this Agreement 

without the prior written consent of CITY. Consent to any such transfer shall be at the 

sole discretion of CITY. 

Section 4.8 Notices 

Any notice required to be given by the terms of this Agreement shall be in writing 

signed by an authorized representative of the sender and shall be deemed to have been 

given when the same is personally served or upon receipt by express or overnight 

delivery, postage prepaid, or three (3) days from the time of mailing if sent by first class 

or certified mail, postage prepaid, addressed to the respective parties as follows: 

To CITY: City of Lodi 
221 West Pine Street 
P.O. Box 3006 
Lodi, CA 95241-1910 
Attn: Electric Utility Director 

To CONTRACTOR: GP Strategies Corporation 
25 North Pointe Parkway 
Amherst, New York 14228 
Attn: Mary Jo Cooper 

Section 4.9 Cooperation of CITY 

CITY shall cooperate fully and in a timely manner in providing relevant 

information it has at its disposal relevant to the Scope of Services. 

Section 4.10 CONTRACTOR Is Not an Employee of CITY 

CONTRACTOR agrees that in undertaking the duties to be performed under this 

Agreement, it shall act as an independent contractor for and on behalf of CITY and not 

an employee of CITY. CITY shall not direct the work and means for accomplishment of 

the services and work to be performed hereunder. CITY, however, retains the right to 

require that work performed by CONTRACTOR meet specific standards without regard 

to the manner and means of accomplishment thereof. 

Section 4.11 Termination 

CITY may terminate this Agreement, with or without cause, by giving 

CONTRACTOR at least ten (10) days written notice. Where phases are anticipated 

within the Scope of Services, at which an intermediate decision is required concerning 

whether to proceed further, CITY may terminate at the conclusion of any such phase. 
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Upon termination, CONTRACTOR shall be entitled to payment as set forth in the 

attached Exhibit B to the extent that the work has been performed. Upon termination, 

CONTRACTOR shall immediately suspend all work on the Project and deliver any 

documents or work in progress to CITY. However, CITY shall assume no liability for 

costs, expenses or lost profits resulting from services not completed or for contracts 

entered into by CONTRACTOR with third parties in reliance upon this Agreement 

Section 4.12 Confidentiality 

CONTRACTOR agrees to maintain confidentiality of all work and work products 

produced under this Agreement, except to the extent otherwise required by law or 

permitted in writing by CITY. CITY agrees to maintain confidentiality of any documents 

owned by CONTRACTOR and clearly marked by CONTRACTOR as "Confidential" or 

"Proprietary", except to the extent otherwise required by law or permitted in writing by 

CONTRACTOR. CONTRACTOR acknowledges that CITY is subject to the California 

Public Records Act. 

Section 4.13 Applicable Law. Jurisdiction. Severabllltv. and Attorney's Fees 

This Agreement shall be governed by the. laws of the State of California. 

Jurisdiction of litigation arising from this Agreement shall be venued with the San 

Joaquin County Superior Court. If any part of this Agreement is found to conflict with 

applicable laws, such part shall be inoperative, null, and void insofar as it is in conflict 

with said laws, but the remainder of this Agreement shall be in force and effect. In the 

event any dispute between the parties arises under or regarding this Agreement, the 

prevailing party in any litigation of the dispute shall be entitled to reasonable attorney's 

fees from the party who does not prevail as determined by the San Joaquin County 

Superior Court. 

Section 4.14 Citv Business License Requirement 

CONTRACTOR acknowledges that Lodi Municipal Code Section 3.01.020 

requires CONTRACTOR to have a city business license and CONTRACTOR agrees to 

secure such license and pay the appropriate fees prior to performing any work 

hereunder. 

Section 4.15 Captions 

The captions of the sections and subsections of this Agreement are for 

convenience only and shall not be deemed to be relevant in resolving any question or 

interpretation or intent hereunder. 
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Section 4.16 lntearation and Modification 

This Agreement represents the entire understanding of CITY and 

CONTRACTOR as to those matters contained . herein. No prior oral or written 

understanding shall be of any force or effect with respect to those matters covered 

hereunder. This Agreement may not be modified or altered except in writing, signed by 

both parties. 

Section 4.17 Contract Terms Prevail 

All exhibits and this Agreement are intended to be construed as a single 

document. Should any inconsistency occur between the specific terms of this 

Agreement and the attached exhibits, the terms of this Agreement shall prevail. 

Section 4.18 Severability 

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. 

Section 4.19 Ownership of Documents 

All documents, photographs, reports, analyses, audits, computer media, or other 

material documents or data, and working papers, whether or not in final form, which 

have been obtained or prepared under this Agreement, shall be deemed the property of 

CITY. Upon CITY's request, CONTRAqTOR shall allow CITY to inspect all such 

documents during CONTRACTOR's regular business hours. Upon termination or 

completion of services under this Agreement, all information collected, work product and 

documents shall be delivered by CONTRACTOR to CITY within ten (10) calendar days. 

CITY agrees to indemnify, defend and hold CONTRACTOR harmless from any 

liability resulting from CITY's use of such documents for any purpose other than the 

purpose for which they were intended. 

Section 4.20 Authority 

The undersigned hereby represent and warrant that they are authorized by the 

parties to execute this Agreement. 

Section 4.21 Federal Transit Funding Conditions 

D If the box at left is checked, the Federal Transit Funding conditions attached as 

Exhibit apply to this contract. In the event of a conflict between the terms of this 

contract or any of its other exhibits, and the Federal Transit Funding Conditions, the 

Federal Transit Funding Conditions will control. 
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IN WITNESS WHEREOF, CITY and CONTRACTOR have executed this 

Agreement as of the date first above written. 

CITY OF LODI, a municipal corporation 

APPROVED AS TO FORM: CONTRACTOR:GP Strategies Corp. 
D. STEPHEN SCHWABAUER, City Attorney 
JANICE D. MAGDICH, Deputy City Attorney 

B~ 
Attachments: 
Exhibit A -Scope of Services 
Exhibit B - Fee Proposal 
Exhibit c - Insurance Requirements 

Funding Source:160601.7323 
(Business Unit & Account No.) 

DociD: 

CA.Tev.01.2012 
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June 5, 2012 
GP-L-1138-12-013R5 

Ms. Elizabeth Kirkley 
Lodi Electric Utility Director 
CityofLodi 
1331 South Ham 
Lodi, CA 95242 

Via email: 

. 
·.·-.: OP •••• .. ~~ .. 
··.~~:· STRATEOIES"' 
• • • . 

Subject: Proposal to Provide Compliance Review Services for City ofLodi 

Dear Ms. Kirkley: 

On behalf of GP Strategies Corporation (GP Strategies), thank you for considering our 
NERCIWECC compliance management services. We are pleased to submit this proposal to 
assist City of Lodi Electric Utility Department (Lodi EUD) with identifying, responding to, and 
tracking requirements associated with the North American Electric Reliability Corporation 
(NERC) and Western Electricity Coordinating Council (WECC). We hope this letter provides 
you with the information you need to begin working with GP Strategies' team. We welcome any 
comments or suggestions you may have. 

Service Overview 

These services offered are to provide Lodi EUD NERCIWECC compliance administration 
services that incorporate a customized Microsoft SharePoint platform for continuous tracking 
and audit readiness. The services assist Lodi EUD stay abreast and respond to NERC and 
WECC regulatory requirements, monitor process activities to ensure compliance completeness, 
accuracy, and timeliness. We will manage and support other activities to prepare for self­
certifications, and audits, and report status of Lodi EUDs NERCIWECC compliance program to 
the Lodi EUD executive team. The services offered are on-going as defined in the scope of 
work. 

Scope of Work 

Our approach involves providing ongoing services and support including access to a branded and 
individualized client site for compliance tracking. GP Strategies will support your compliance 
program by performing the following tasks: 

1. Enhance, modify, and support the Lodi EUD SharePoint. The SharePoint solution is used 
to document the City's methodologies for complying with the standards and maintain 
evidence. Customized reporting forms have been developed to track and manage 

The infonnation contained in this proposal is considered proprietary. It is furnished in confidence, with the 
understanding that it will not, without the pennission of GP Strategies Corporation, be used or disclosed for other 
than evaluation purposes. · 
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ongoing operational processes required as part of the compliance program. Support of 
the Lodi BUD SharePoint system to manage the compliance program includes: 
• Providing five (5) licenses to access the Lodi BUD SharePoint portal as maintained 

by GP Strategies 
• Providing management of User Accounts at the direction of Lodi BUD Senior 

Management 
• Maintaining current list of applicable standards and requirements 
• Maintaining the repository of GP Strategy and Lodi's assessment and 

documentation on how Lodi BUD complies with the standards and requirements in 
the associated process. These include but are not limited to: 

o Sabotage recognition and reporting 
o Risk based assessment of critical assets 
o Bulk electric system disturbance identification and reporting 
o Facility interconnection requirements 
o Telecommunication and communication protocol 
o Energy emergency alert response 

, o Capacity benefit margin 
o Long and ·short-term actual and forecast load assessment including 

demand side management products 
o Maintenance, testing, and monitoring or BES protection equipment 
o Under Frequency Load Shedding assessment and reporting 
o Protection System Misoperations 
o Relay settings documentation 
o Uniform line identifiers 

• Creating and maintaining association of standards and requirements with related 
processes for reporting purposes 

• Storing procedures prepared by GP Strategies and Lodi 
• Documenting and prioritizing risks 
• Monitoring controls 
• Developing compliance forms used to log Evidence of Compliance to applicable 

NERC Requirements for client as a Load Serving Entity (LSE) and Distribution 
Provider (DP) 

• Assisting with uploading evidence to the Lodi EUD SharePoint site 
• Developing workflows for reminders of compliance related deadlines 
• Tracking outstanding tasks logged on the SharePoint site for subject matter experts 

or process owners 
2. Perform an assessment of all FERC approved NERC and WECC regulatory Standards 

compared to the City interconnection and Tariff agreements (NCP A, PG&E, and CAISO) 
to determine and document the applicability of the requirements. We will document the 
processes or methodologies, procedures, and equipment needed to comply with the 
requirements. We will provide the following services: 
• A review of all existing materials for adequacy 
• Recommendations for improvement 
• Prepare procedures 
• Review evidence 
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• Obtain and review secondary evidence with the assistance of the City, identify 
where gaps exist and propose solutions to close gaps 

3. Maintain current NERC compliance related procedures. These procedures include, but 
are not limited to: 
• Event Analysis (BES Disturbance, UFLS Event, Protection System Misoperation) 
• Facility Additions and Modifications 
• Model Date Submittals 
• NERC Alert Response 
• Protection System Maintenance 
• Risk Based Assessment Methodology 
• Sabotage Recognition and Reporting 

4. Provide training programs for compliance related procedures and processes 
• Instructor-led training 
• GPiLEARN on-line compliance training 

5. Support the Lodi BUD Internal Compliance Program (ICP) specific to NERC and WECC 
compliance standards and requirements by: 
• Prepare and submit quarterly status reports to Lodi BUD senior management that 

includes the: 
o Health ofiCP 
o Status of any potential non-compliance activity 
o Status of mitigation plans for any non-compliance reports 
o Status on activities required to prepare for compliance with all new 

PERC approved standards 
o Summary and status of requests for standards authorization, new criteria, 

or rules that impact the City 
• Provide support for Standards, Compliance Application Notices, regional criterion 

development by either participation with development team or by providing 
comments and voting according to Lodi BUD direction 

• Provide summary notes from compliance group meetings and other industry forums 
to client 

• Develop communication materials to demonstrate a commitment to compliance 
• Coordinate the completion of1he annual risk assessment 
• Perform annual internal audit and present the report of findings 
• One month prior to the WECC self-certification due date for each Standard, we will 

review compliance materials and issue a report of recommendations for Self­
Certification to the Compliance Officer. The evidence of the review will be logged 
in preparation for a possible spot audit. 

• Complete WECC data reporting including but not limited to Self-Certification, Spot 
Audits, Off-Site and On-Site Audit materials. The audit preparation includes 
preparing all Reliability Standard Audit Worksheets (RSA Ws) and evidence for 
spot audits, table top audits and on-sight audits. The evidence will be clearly. 
identified in each document and electronically assemble in file folder structure for 
each requirement and sub-requirement of each Standard. The file folder will be 
provided to the process owner(s) for acceptance and senior management for 



.~:-~.OP 
·?::• STRATEOIES-··: 

Ms. Kirkley June 5, 2012 
Page4 o[6 GP-L-1138-12-0IJRS 

certification. All auditor follow-up questions will be directed through GP Strategies 
to assure immediate and timely response. 

• Review and monitor completion of mitigation plans for identified gaps, non­
compliance, new Standards preparation, or relay Misoperations 

• Assist with interfacing with WECC, NERC, and FERC on compliance related 
issues 

• Assist with interfacing with PG&E, CAISO, NCP A, FBI and other entities to gather 
NERC and WECC Compliance related evidence 

• Assist with responding to NERC Alerts and NERC investigation requests. 
• Provide up to 24 man-hours of Non-Compliance management assistance. 

Requested assistance in excess of the 24 man-hours will be billed at our time and 
material rate of$165/hr. (Note this service does not include legal support) 

6. Perform annual review and update Internal Compliance Program (ICP) documents. The 
documents include but are not limited 
• A description of the City's compliance management structure. 
• A description of the process for reporting and investigating potential violations. 
• A description of the City's mechanisms that allow for anonymity or confidentiality, 

whereby the City's employees and agents may report or seek guidance regarding 
potential or actual violations without fear of retaliation. 

• Overview awareness training to the City's governing authority, directors, 
management, and individual(s) who have been delegated with day-to-day 
operational responsibility for compliance to requirements. 

• A description of the City's program that prevents and detects violations including: 
o Training programs 
o Processes 
o Procedures 
o Controls 
o Self-audits 

• The City's incentives for its employees or agents to perform in accordance with the 
compliance program 

• The City's disciplinary measures for employees or agents engaging in violations 
and for failing to take reasonable steps to prevent or detect violations 

• Annual internal audit schedule for applicable regulatory standards 
• A description of City's process for self-certifying compliance to regulatory 

standards 

Lodi Responsibilities 
Although GP Strategies proposed work provides coverage of all aspects of the Lodi EUD 
NERCIWECC program, Lodi EUD will retain responsibility for certain functions and tasks. 
These include but are not limited to: 

• Review and approval of the documented Internal Compliance Program (ICP) 
• Oversight and Ownership of the ICP 
• Review and approval of all procedures 
• Review and approval of all forms 
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Review, comment and approval of the annual Risk Assessment 
Review, comment and approval of program controls 
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Log data using approved forms. For example sabotage incidents, event driven 
outages, maintenance, control room entry logs, etc. 
Provide data or studies as required by NERC, WECC or other entities. For example 
loads and resource forecast, historical usages, modeling of filcilities, system studies, 
etc. 
Perfonn reliability related process. For example protection system maintenance, 
relay settings, submit timely data, report Misoperations, report BES Disturbances, 
etc. 
Compliance with all Standards and Requirements 
Attend compliance training 
Review, comment and approval of all audit materials 
Review, comment and acceptance of status reports, internal audit reports, mock 
audit reports, self-certification preparation report, etc. 
Provide detennination on compliance and detennination for self-reporting 

Project Costs 

GP Strategies proposes to perfonn the monthly service and support work associated with this 
program from June 18,2012 through June 30,2014, for the fixed price of$54,577. 

GP Strategies proposes the following billing milestones: 

• 
• 

June 18, 2012-0ctober31, 2012 
November 01, 2012 -June 30,2014 

$1,100 per month 
$2,583 per month 

In addition to the labor outlined above, any travel expenses requested by Lodi BUD of distances 
beyond 200 miles from City ofLodi will be billed at cost, plus a 15% administrative fee. GP 
Strategies anticipates 5 onsite visits per year. GP Strategies will request official approval for 
increase in project funding prior to incurring travel costs. GP Strategies will bill Lodi BUD 
monthly for any travel and living costs incurred. 

Lodi BUD Purchase Order should reference this proposal number (GP-L-1138-12-013), and be 
forwarded to: 

Ms. Helen Kelly 
General Physics Corporation 
6095 Marshalee Drive, Suite 300 
Elkridge, MD 21075 
Fax: 410-540-5304 
Email: hkelly@gpstrategies.com 

Our billing tenns are net 30 days, and this proposal will be valid through June 30, 2012. 
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GP Strategies is uniquely qualified to provide this service to Locli EUD. Mary Jo Cooper, our 
Director ofNERC Compliance Services, has 5 years of experience working with clients just like 
Lodi EUD in support of their federal and regional regulatory standards and requirements. GP 
Strategies can provide Lodi BUD with the tools, knowledge and skills necessary to respond to 
the regulatory requirements applicable to your unique organization. 

Thank you for the interest in GP Strategies NERCIWECC compliance administration services. 
We will follow up with you to ensure this proposal meets your needs and answer any questions 
you may have. In the meantime, please feel :free to contact me at 916-833-3369 or 
mjcooper@gpstrategies.com if you have any immediate questions. 

Sincerely, 

Mary Jo Cooper 
Director, T &D Services 
Energy Services 

MJC/hk 

cc B Neff(GP Strategies) 
M Brown (GP Strategies) 
W Green (GP Strategies) 
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- Ragyl! ..... fgr CgnbJclpr The COntraciDr shall take aut and maintain during the life of this contract. 
inaUnlnoe ooveraae aa listed below. These 1nsutance po11c1ee shaD pro1act the Contraclor anc1 any aubcontraclor 

parfonnblg work covered by this contract from clalm8 for damages for pamonallr$.ft'y,lncluclng acddlntal death. .. 
well as from dalma for praperty damages, wftlch may arise from Conbaclol'l operalion8 under thll contract, whelher 

such opendlona be by Contractor or by any aubcon1ractor or by anyone directly or lnclreclly employed by either of 

them, and the amount of such Insurance lhall be 88 folloWs: 

1. COMPBEHENSIYE GENEBAL UABilfTY 

$1,000,000 Ea. 0ccumii'IC8 

$2,000,000 Aggregall 

a. PROFESSIONAl ERRORS AND OMISSIONS 

2. CQMpBEHENSJYE AllTOMOBILE L!ABli.J'N 
$1,000,000 Bodily Injury - Ea. Penlon 
$1,000,000 Badly Injury • Ea. Occurrence 

$1,000,000 Praperty Damage. Ea. Occun8nce 

Not leas than $1,000,000 per Claim. Cerllftcala of Insurance only requlrad. 

NOTE: Contractor agrees and at1pu1ates that any Insurance coverage provided to the City of Lodl shall provide for a 
dalm8 period following tennlnallon of coverage which 18 at least cona1stant wllh the claims period or statutes of 

lfmllalfans found In the CalfOmfa Tort Claims Ad. (C81ifomfa Government Code Secllon 810 etaeq.). 

NOTE: (1) The street addreas of the CJTI Of LODI must be shoWn along \\111 (a) and (b) above: 221 West Pine 

Street. Lodf, California, 95241·1910; (2) The Insurance cerllflcale must ata18, on Its face or as an endor8ament, a 

delcffpllon of the amJIQlthat It 18 fnaurfng. 

A copy of the oartrffcale of lnauranoe with the following endoraementa shall be furnished to the City: 

(a) Addllfgnal Named lnaUrad Endqmamant 
Such Insurance aal8 afforded by this policy shall atao apply to the City of Lodl. ill eleol8d and appointed 

Boards. Comml8slon8, Officers. Agenls, Empfoyeea. and VolunteanJ as a<fdftfonaf named tnaurada. 

(This enctoraement shall ba on a form furnished to the City and shall be Included wlh Contractofs policies.) 

(b) primary !nsJgnot Endgraamant 
Such Insurance aals afforded by the endorsement for the Adcltlonallnsureda shall apply as primary tnauranoe. 

Any other Insurance maintained by the City of Lodl or Ita offloera and employeea shall be 8XC8II8 only and not 

contrtbullng with the Jnaurance afforded by this encloraemenL 

(c) Sayamblll(y Qf lnfantst rnm, 
The term ,nsured" Is used severally and not collectiVely, but the lnclu8lon hentln of 11101'8 than one Insured shall 

not aperate to Increase the Bmlt of the company'llabllty. 

(d) Nqllce qf pergwqn 01' Change In Coyeraqe Endg!1!81J11Dt 
This policy may not be cancalad nor the covngeraducad by the company withOut SO dJJja' prfor written notice 

of such cancellation or reducllon In coverage to the Risk Manager, City of Lodl, 221 W. Pine st., Lodl, CA 

96240. 

Cpn!ptpPIIpp """""'" The Contractor ahall 1ake out and maintain during the Ufe of this contracl, Worker's 

Compensation ln8\nnce for all of Contractol'a employees employed at the sill of the PRI)act and, If any work Ia 

sublet, Contraclor. ahall require the aubcontractor afmllarly to provide Worklr"a Compensation lnaurance for all of the 

latl8r'8 employee8 unless such employees are ccwerad by the proteCtion alfordad by the Oontraator. In case any 

claaa of empfoyeea engaged In hazardous work under this oontract at the 8118 of the project Is not pro1lcled under the 

WOrker's Compensation Stalute, the Contracl.or shall provide and ahall cause each suboonlractor to provide 

tnaurance for the PI\1I8CliOn of aald employees. This poBcy may not be canceled nor the ooveragel'8duced by the 

c:orr.,any without so daytl prior written notice of such cancellation or reduclton In coverage to the Risk Mmtager, Oily 

ofl.odl, 221 W. Pine st., Ladl, CA 95240. 

NOTE: No CIOIIIraot agreement will be signed nor wllg work begin on a project untR the proper Insurance cer11t1oate 
Is racalved by the City. 

I 
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~RH CERTIFICATE OF LIABILITY INSURANCE Page 1 of 2 I DATE (MMJDDIYYYY) 

05/22/2012 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONL V AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVEL V AMEND, EXTEND ORAL TER THE COVERAGE AFFORDED BY THE POUCIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder lsan ADDmONAL INSURED, the policy(les)must be endorsed. If SUBROGATION IS WAIVED, subject to 
thetennsand conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder In lieu of such endoraement(s). 

PRODUCER ~~~ 
Willis of Muylu.cl, znc. ll1&~.EXTI' 877-945-7378 1r~.NOl, 888-467-2378 C/O 26 ce:a.tw:y Blvd-t#-..,.. • -, . . -

P.o. Box 305191 ~RECEIVE~" ~MAIL • certificates@willis.com 
Jllallhville, Tl!l 3723 5 

INSURER(S)AFFORDING COVERAGE NAICt 
\ INSORERA: Great llortb&Z'D I1l81.1.raDce Company 20303-100 

INSURED I MAY 2 ~ ZOlZ INSURERB: Liberty :tzlBW:'Ut.Ce Underw:~:itera IDC 19917-200 
GP strategies Cozpontion 
6095 Marsbalee Drive.' INSURERC: Vigilant IDaurance C~ 20397-100 
SUite 300 e CITYOFLOD IINSURERD: Lloyd' a, '0'.114~itera at, Loudon, 15792-200 Blkridge, MD 21075 

PUBLIC WORKS OEPARTM WitURERE: 

I c•· .. - INSURERF: 

COVI"'""A"'"""" \iCrlHI"I\iATE NIIUACA•17917977 ncvto::~tun "'1111a~:a~ See 

THIS IS TO CERTIFY THAT THE POUCIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCWSIONSAND CONDITIONS OF SUCH POUCIES. UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

I'~ ........... 
-~ 

........ !'Q!..!!:.Y_!;_I'f_ !'Q!J~-~ UMrn 

A ~ERALUABIUTY Y. 35914035 14/4/2012 . 4/4/2013 , EACH"""''"'"'"""'" Is 1 ooo .ooo 
~~eel X _ GI"NI"RAI IARII Is 1.000.000 

I CLAIMS-MADE[i] OCCUR • MEDEXP' Is 10.000 
_&ADVINJURV Is 1 ooo.ooo 

~ 
GI"NI"RAl '"~' 'TE Is 2. ooo. ooo 

~ 
1'11VUUI.i 1 .. • r't'\UDtr\D .ll"..t> 1sT ..... , .... -n PQ.K:Y 1x1mrr: Is 

A ~ 
LJ;UARIUTY y 73556608 [4/4/2012 4/4/2013 I (Ea IICCI<Ienll 

:UMII Is 1, ooo, ooo 

~ NIYAUTO ! BODILY INJUF . ,. $ 

ALL OWNED "'"" BODILYINJUR'.,. v• --.. , $ 

lx 
AUTOS 1~'!8WNED HIRED AUTOS ~ • ~~:~~Af>!AGI: $ !AUTOS ~ 

$ 

B ~ UMBRELLAUAB M OCCUR tJMBNY1988744 [4/4/2012 4/4/2013 i EACH I'Y!r.IIRRI=Nr.l= $ 15,000,000 
EXCESS UA8 I"J ., .. ., '"""' """"'"""""":; s 15,000,000 

OED I X I"CICI' I !VI~$ 10,001] $ 

c WORKERS COMPENSATION 71741258 14/4/2012 4/4/2013 . X I -.!6\::~L~~ I 1°~· 
AND EMPLOYERS' UABIUTY 00 

! E.L EACH ACCIDENT $ 1,000,000 N1Y PROPRIETORIPARTNERIEXECI:ITIVE :N N/A OFFICER/MEMBER EXCLUDED? 
i E.L DISEASE- I"A """'' nv= $ 1,000,000 

~~~ .. 
DESCRIPTION I E.L DISEASE- POLICY UMIT $ 1,000,000 

!D 1 ...... , ~-v-v--3374P11 !10/27/201. 4/4/2013 $5,000,,000 Bach Claim Limit 
Liability $5,000,000 Aggregate Limit 

, ..,.,.,. .rur .. w, -· • • ...,,,..ES_i~ 11Ch~10~ 1Sched~lfmoreapace~~~ 
''l'HIS VOIDS ABD IU!lPLACBS PlUIVJ:OUSLY ISStnm CBM':EFJ:CA'l'B DA'l'BDI 5/22/2012 WJ:'l'H J:D: 17917937 

Pro:Ject 1 :RBKC B.egulatozy Complianae. 

'l'he General Liability poliay includes a Severability of Interest Clause. 

Ci~y of LOdi·, its elected and appointed Boards, c:cmmd.ssions, Offiaers, Agents, Employees, and 
v ... 1 ara ~- aa II.AA.ff..":j,uuo1 -'I• aa :a to T • .f;'h"1~t'!.v and Auto Liah"-1it!.v. 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVERED IN 

City of Lodi 
its elected and appointed Boards 

ACCORDANCE WITH THE POUCY PROVISIONS. 

Cc:md.sa:i.ODa, Officers, Agents, llllllployees AUTHORIZED REPRESENTATIVE 
and VolUDteers 
221 wast Pine Street 

.,0/1/Yi..f'-~ A E l t J/l,r1....-J 
Lod:l., CA 95241-1910 

Coll:3739849 'l'pl:U29506 Cert:17917977 @ 1988-1'010 ACORD CORPORATION. All rights reserved. 
·ACORD 25 (2010105) The ACORD name 1Jnd logo are registered marks of ACORD 



AGENCY CUSTOMER ID: ~O.L:76!f.:1"-=5!::!5~-----------

L~----------

ADDITIONAL REMARKS SCHEDULE Page_2_of ..a_ 

AGENCY NAMED INSURED 

Willis of Maryland, :Inc. 
GP strategies Co~ratioa 
6095 Marshalee Dr ve 

POUCY NUMBER 
SUite 300 
Elkridge, MD 21075 

See Firat Page 
CARRIER I NAICCODE 

See First Page EFFECTIVE DATE: see J!'irst Page 
ADDITIONAL REMARKS 

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM, 
FORM NUMBER: 25 FORM TITLE: CBR'.r::tnCATE OJ!' L:IAB:ILJ:'l'Y :INSUR.U«:E 

GeDeral Liability and Auto Liability policies shall be PrimarY and Non-Contributory to ~ other 
insurance in force for or whic:h.may hit purchased by Additional :Insured. 

ACORD 101 (2008101) Colla3739849 ~1:1429506 Cert:17917977 @2008ACORDCORPORATION.AIIrlghtsreserved. 
The ACORD name and logo are registered marks of ACORD 



INSURER CANCELLATION TERMS 

NAMED INSURED POLICY NO. 

GP Strategies Corporation 35914035, 73556608, 717 41258, UMBNY19887 44 

EFFECTIVE DATE SEEPAGE1 

Holder Name: City of Lodl 

Project: NERC Regulatory Compliance 

Cancellation Terms: 

Should any of the above ~ascribed policies be cancelled before the expiration date thereof, the Insurer will send 
30 days notice of cancellation to the Certificate Holder, but failure to do so shall Impose no obligation or liability 
of any kind upon the Insurer, Its agents or representatives. 

Cancellation Terms Apply to the Following Coverages: 

General Liability, Auto Liability, Umb~ella Liability and Workers Compensation. 

'Mll1s 101 



EXHIBIT 2 

Insurance Requirements for Consultant The Consultant shall take out and maintain during the life of this contract, 
insurance coverage as listed below. These insurance policies shall protect the Consultant and any subcontractor 
performing work covered by this contract from claims for damages for personal injury, including accidental death, as 
well as from claims for property damages, which may arise from Consultant's operations under this contract, whether 
such operations be by Consultant or by any subcontractor or by anyone directly or indirectly employed by either of 
them, and the amount of such insurance shall be as follows: 

1. COMPREHENSIVE GENERAL LIABILITY 

$1,000,000 Ea. Occurrence 
$2,000,000 Aggregate 

2. COMPREHENSIVE AUTOMOBILE LIABILITY 

Proof of coverage with limits not less than $1,000,000 combined single limit 

3. PROFESSIONAL ERRORS AND OMISSIONS 
Not less than $3,000,000 per Claim. 

NOTE: Contractor agrees and stipulates that any insurance coverage provided to the City of Lodi shall provide for a 
claims period following termination of coverage which is at least consistent with the claims period or statutes of 
limitations found in the California Tort Claims Act (California Government Code Section 810 et seq.). 

NOTE: (1) The street address of the CITY OF LODI must be shown along with (a) and (b) above: 221 West Pine 
Street, Lodi, California, 95241-1910; (2) The insurance certificate must state, on its face or as an endorsement, a 
description of the project that it is insuring. 

A copy of the certificate of insurance with the following endorsements shall be furnished to the City: 

(a) Additional Named Insured Endorsement 
Such insurance as is afforded by this policy shall also apply to the City of Lodi, its elected and appointed 
Boards, Commissions, Officers, Agents, Employees, and Volunteers as additional named insureds. 

(This endorsement shall be on a form furnished to the City and shall be included with Contractor's policies.) 

(b) Primary Insurance Endorsement 
Such insurance as is afforded by the endorsement for the Additional Insureds shall apply as primary insurance. 
Any other insurance maintained by the City of Lodi or its officers and employees shall be excess only and not 
contributing with the insurance afforded by this endorsement. 

(c) Severability of Interest Clause 
The term "insured" is used severally and not collectively, but the inclusion herein of more than one insured shall 
not operate to increase the limit of the company's liability. 

(d) Notice of Cancellation or Change in Coverage Endorsement 
This policy may not be canceled nor the coverage reduced by the company without 30 days' prior written notice 
of such cancellation or reduction in coverage to the Risk Manager, City of Lodi, 221 W. Pine St., Lodi, CA 
95240. 

Compensation Insurance The Contractor shall take out and maintain during the life of this contract, Worker's 
Compensation Insurance for all of Contractor's employees employed at the site of the project and, if any work is 
sublet, Contractor shall require the subcontractor similarly to provide Worker's Compensation Insurance for all of the 
latter's employees unless such employees are covered by the protection afforded by the Contractor. In case any 
class of employees engaged in hazardous work under this contract at the site of the project is not protected under the 
Worker's Compensation Statute, the Contractor shall provide and shall cause each subcontractor to provide 
insurance for the protection of said employees. This policy may not be canceled nor the coverage reduced by the 
company without 30 days' prior written notice of such cancellation or reduction in coverage to the Risk Manager, City 
of Lodi, 221 W. Pine St., Lodi, CA 95240. A Waiver of Subrogation is required for Workers' Compensation insurance. 

NOTE: No contract agreement will be signed nor will~ work begin on a project until the proper insurance certificate 
is received by the City. 



RESOLUTION NO. 2013-61 

A RESOLUTION OF THE LODI CITY COUNCIL APPROVING 
CONSENT TO ASSIGNMENT OF PROFESSIONAL SERVICES 
AGREEMENT WITH COOPER COMPLIANCE CORPORATION, 
INC., OF ELDORADO HILLS, AND AUTHORIZING EXECUTION 

BY THE CITY MANAGER 
------------------------------------------------------------------------------------------------------------------------------------------------

WHEREAS, GP Strategies, Inc. of Amherst, New York, and the City of Lodi (City) 

entered into a Professional Services Agreement (Agreement) on June 18, 2012, as set forth in 

Exhibit 1 (attached); and 

WHEREAS, GP Strategies wishes to assign the Agreement to Cooper Compliance 

Corporation, Inc. of El Dorado Hills; and 

WHEREAS, the City consents to said assignment; and 

WHEREAS, the City provides approval to GP Strategies to assign and agrees to and 

Cooper Compliance Corporation, Inc. accepts the assignment of the Agreement set forth in 

Exhibit 1, and all other terms remain as set forth in the Agreement as set forth in Exhibit 1. 

NOW, THEREFORE, BE IT RESOLVED that the Lodi City Council does hereby approve 

the Consent to Assignment of Professional Services Agreement with Cooper Compliance 

Corporation, Inc., of ElDorado Hills, as attached hereto and made a part of this Resolution and 

authorizing execution by the City Manager with administration by the Electric Utility Director. 

Dated: April17, 2013 
------------------------------------------------------------------------------------------------------------------------------------------

I hereby certify that Resolution No. 2013-61 was passed and adopted by the City 

Council of the City of Lodi in a regular meeting held April17, 2013, by the following vote: 

AYES: COUNCIL MEMBERS- Hansen, Johnson, and Katzakian 

NOES: COUNCIL MEMBERS- None 

ABSENT: COUNCIL MEMBERS- Mounce and Mayor Nakanishi 

ABSTAIN: COUNCIL MEMBERS - None 

2013-61 



Consent to Assignment 

Cooper Compliance Corporation, Inc. 
Professional Services Agreement 

THIS CONSENT TO ASSIGNMENT OF PROFESSIONAL SERVICES AGREEMENT, is 

made and entered this day of , 2013, by and between the CITY OF LODI, a 

municipal corporation (hereinafter "CITY"), and Cooper Compliance Corporation, Inc. 

(hereinafter "CONSULTANT"). 

WI T N E S S E T H: 

1. WHEREAS, G.P. Strategies, Inc., and CITY entered into a Professional Services 

Agreement (Agreement) on June 18, 2012, as set forth in Exhibit 1 (attached). 

2. WHEREAS, G.P Strategies wishes to assign the Agreement to Cooper Compliance 

Corporation, Inc.; and 

3. WHEREAS, CITY consents to said assignment; 

NOW, THEREFORE, the City provides approval to GP Strategies to assign and agrees 

to and Cooper Compliance Corporation, Inc. accepts the assignment of the Agreement set forth 

in Exhibit 1. The insurance requirements shall be revised to match those set forth in Exhibit 2. 

All other terms remain as set forth in the Agreement as set forth in Exhibit 1. 

IN WITNESS WHEREOF, CITY and CONSULTANT have executed this Amendment No. 1 

on , 2013. 

CITY OF L9DI, a municipal corporation 
Hereinabove called "CITY" 

KONDRADT BARTLAM 
City Manager 

Attest: 

RANDI JOHL 
City Clerk 

APPROVED AS TO FORM: 
D. STEPHEN SCHWABAUER, City Attorney 
JANICE D. MAGDICH, Deputy City Attorney 

By: ______ -+....,~~;..__--

~ 

Cooper Compliance Corporation, Inc. 
Hereinabove called "CONSULTANT" 

MARY JO COOPER 
President 

G.P. Strategies Corporation 

JOSEPH NASAL 
Senior Vice President, GP Strategies 
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EXHIBIT .1 

AGREEMENT FOR PROFESSIONAL SERVICES 

ARTICLE1 
PARTIES AND PURPOSE 

Section 1.1 Parties 

THIS AGREEMENT is entered into on June 18, 2012, by and between the CITY 

OF LODI, a municipal corporation (hereinafter "CITY"), and GP Strategies Corporation 

(hereinafter "CONTRACTORa). 

Section 1.2 Purpose 

. CITY selected the CONTRACTOR to provide the services required in 

accordance with attached Scope of Services, Exhibit A, attached and incorp~rated by 

this reference. 

CITY wishes to enter into an aQreement with CONTRACTOR for the formulation 

of a partership in the management of the North American Electric ~eliability Corporation 

(NERC) and· Western Electricity Coo~inating CourTCil (WECC) compliance program 

(hereinafter "Projectj -as set forth in ttie Scope of Services attached here as Exhibit A. 

CONTRACTOR acknowledges that it is qualified to provide such services to CITY. 

ARTICLE2 
SCOPE OF SERVICES 

Section 2.1 Scope of Services 

CONTRACTOR, for the benefit and at the direction of CITY, shall perform the 

Scope of Services as ~et forth in Exhibit A 

Section 2.2 Time For Commencement and Completion of Work 

CONTRA~TOR ~hall commence work pursuant to this Agreement, upon receipt 

of a written notice to proceed from CITY or on the date set forth In Section 2.6, 

whichever occurs first, and shall perform all services diligently and complete work under 

this Agreement based on a mutually agreed upon timeline or as otherwise designated in 

the Scope of Services. 

CONTRACTOR shall submit to CITY such reports, diagrams, drawings and other 

work products as may be designated In the Scope of Services . 

. CONTRACTOR shall not be responsible for delays caused by the failure of CITY 

staff to provide required data or review documents within the appropriate time frames. 

The review time by CITY and any other agencies involved in the project shall not be 

1 
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counted against CONTRACTOR's contract performance period. Also, any delays due to 

weather, vandalism, acts of God, etc., shaH not be counted. CONTRACTOR shall 

remain in contact with reviewing agencies and make all efforts to review and retum all 

comments. 

Section 2.3 Meetings 

CONTRACTOR shall attend meetings as may be set forth In the Scope of 

Services. 

Section 2.4 Staffing 

CONTRACTOR acknowledges that CITY has relied on CONTRACTOR's 

capabilities and on the qualifications of CONTRACTOR's principals and staff as 

Identified in Its proposal to CITY. The Scope of Services shall be performed by 

CONTRACTOR, unless agreed to otherwise by CITY in writing. CITY shall be notified 

by CONTRACTOR of any change of Project Manager and CITY is granted the right of 

approval of all original, additional and replacement personnel at CITY's sole discretion 

and shall be notified by CONTRACTOR of any changes of CONTRACTOR's project staff 

prior to any change. 

CONTRACTOR represents it is prepared to and can perform all services within 

the Scope of Services {Exhibit A) and is prepared to and can perform all services 

specified therein. CONTRACTOR represents that it has, or will have at t~e time this 

Agreement is executed, all licenses, permits, qualifications, insurance and approvals of 

whatsoever nature are legally required for CONTRACTOR to practice its profession, and 

that CONTRACTOR shall, at its own cost and expense, keep in effect during the life of 

this Agreement all such licenses, permits, qualifications, insurance and approvals, and 

shall indemnify, defend and hold harmless CITY against any costs associated with such 

licenses, permits, qualifications, insurance and approvals which may be imposed against 

CITY under this Agreement. 

Section 2.6 Subcontracts 

Unless prior written approval of CITY is obtained, CONTRACTOR shall not enter 

Into any subcontract with any other party for purposes of providing any work or services 

covered by this Agreement 

Section 2.6 I!!m 
The term of this Agreement commences on June 18, 2012 and terminates upon 

the completio~ of the Scope of Services or on June 30, 2014, whichever occurs first. 

2 



Section 3.1 Compensation 

ARTICLE3 
COMPENSATION 

CONTRACTOR's compensation for all work under this Agreement shall conform 

to the provisions of the Fee Proposal, attached hereto as Exhibit 8 and incorporated by 

this reference. 

CONTRACTOR shall not undertake any work beyond the scope of this 

Agreement unless such additional work is approved in advance and in writing by CITY. 

Section 3.2 Method of Payment 

CONTRACTOR shall submit invoices for completed work on a monthly basis, or 

as otherwise agreed, providing, without limitation, details as to amount of hours, 

individual performing said work, hourly rate, and indicating to what aspect of the Scope 

of Services said work Is attributable. CONTRACTOR's compensation for all work under 

this Agreement shall not exceed the amount of the Fee Proposal. 

Section 3.3 Costs 

The Fee Proposal shall include all reimbursable costs required for the 

performance of the Scope of Services. Payment of additional reimbursable costs 

considered to be over and above those inherent in the original Scope of Services shall 

be approved in advanced and In writing, by CITY. 

Section 3.4 Auditing 

CITY reserves the right to periodically audit all charges made by CONTRACTOR 

to CITY for services under this Agreement. Upon request, CONTRACTOR agrees to 

furnish CITY, or a designated representative, with necessary information and assistance 

·needed to conduct such an audit. 

CONTRACTOR agrees that CITY or its delegate will have the right to review, 

obtain and copy all records pertaining to performance of this Agreement. 

CONTRACTOR agrees to provide CITY or its delegate with any relevant information 

requested and shall permit CITY or its delegate access to its premises, upon reasonable 

notice, during normal business hours for the purpose of Interviewing employees and 

inspecting and copying such books, records, accounts, and other material that may be 

relevant to a matter under Investigation for the purpose of determining compliance with 

this requirement CONTRACTOR further agrees to maintain such records for a period of 

three (3) years after final payment under this Agreement. 

3 



ARTICLE4 
MISCELLANEOUS PROVISIONS 

Section 4.1 Nondiscrimination 

In performing services under this Agreement, CONTRACTOR shall not 

discriminate in the employment of its employees or In the engagement of any sub 

.CONTRACTOR on the basis of race, color, religion, sex, sexual orientation, marital 

status, ·national origin, ancestry, age, or any other criteria prohibited by law. 

Section 4.2 ADA Compliance 

In performing services under this Agreement, CONTRACTOR shall comply with 

the Americans with Disabilities Act (ADA} of 1990, and all amendments thereto, as wen 

as all applicable regulations and guidelines issued pursuant to the ADA. 

Section 4.3 Indemnification and Responsibility for Damage 

CONTRACTOR to the fullest extent _permitted by law, shall indemnify and hold 

harmless CITY, its elected and appointed officials, directors, officers, employees and 

volunteers from and against any claims, damages, losses, and expenses (Including 

reasonable attorney's fees), arising out of performance of the services to be performed 

under this Agreement, provided that any such claim, damage, Joss, or expense Is 

caused by the negligent acts, errors or omissions of CONTRACTOR. any subcontractor 

employed directly by CONTRACTOR, anyone directly or indirectly employed by any of 

them, or anyone for whose acts they may be liable, except those injuries or damages 

arising out of the active negligence of the City of Lodi or Its officers or agents. 

Section 4.4 No Personal Liability 

Neither the City Council, nor any other officer or authorized assistant or agent or 

City employee shall be personally responsible for any liability arising under this 

Agreement. 

Section 4.5 Responsibility of CITY 

CITY shall not be held responsible for the care or protection of any material or 

parts of the work described in the Scope of Services prior to final acceptance by CITY, 

except as expressly provided herein. 

Section 4.6 Insurance Requirements for CONTRACTOR 

CONTRACTOR shall take out and maintain during the life of this Agreement, 

insurance coverage as set forth in Exhibit C attached hereto and incorporated by this 

reference. 
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· Section 4.7 Successors and Asslans 

.CITY and CONTRACTOR each bind themselves, their partners, successors, 

assigns, and legal representatives to this Agreement without the written consent of the 

others. CONTRACTOR shall not assign or transfer any interest in this Agreement 

without the prior written consent of CITY. Consent to any such transfer shall be at the 

sole discretion of CITY. 

Section 4.8 Notices 

Any notice required to be given by the terms of this Agreement shall be in writing 

signed by an authorized representative of the sender and shall be deemed to have been 

given when the same is personally served or upon receipt by express or overnight 

delivery, postage prepaid, or three (3) days from the time of mailing if sent by first class 

or certified mail, postage prepaid, addressed to the respective parties as follows: 

To CITY: City of Lodi 
221 West Pine Street 
P.O. Box 3006 
Lodi, CA 95241"1910 
Attn: Electric Utility Director 

To CONTRACTOR: GP Strategies Corporation 
25 North Pointe Parkway 
Amherst, New York 14228 
Attn: Mary Jo Cooper 

Section 4.9 Cooperation of CITY 

CITY shall cooperate fully and In a timely manner In providing relevant 

information It has at Its disposal relevant to the Scope of Services. 

Section 4.10 CONTRACTOR Is Not an Employee of CITY 

CONTRACTOR agrees that in undertaking the duties to be performed under this 

Agreement, It shall act as an independent contractor for and on behalf of CITY and not 

an employee of CITY. CITY shall not direct the work and means for accomplishment of 

the services and work to be performed hereunder. CITY, however, retains the right to 

require that work performed by CONTRACTOR meet specific standards without regard 

to the manner and means of accomplishment thereof. 

Section 4.11 Tennlnatlon 

CITY may terminate this Agreement, with or without cause, by gNmg 

CONTRACTOR at least ten (10) days written notice. Where phases are anticipated 

within the Scope of Services, at which an Intermediate decision is required concerning 

whether to proceed further, CITY may terminate at the conclusion of any such phase. 
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Upon termination, CONTRACTOR shall be entitled to payment as set forth in. the 

attached Exhibit B to the extent that the wori< has been performed. Upon termination, 

CONTRACTOR shall immediately suspend all work on the Project and deliver any 

documents or work in progress to CITY. However, CITY shall assume no liability for 

costs, expenses or lost profits resulting from services not completed or for contracts 

entered Into by CONTRACTOR with third parties in reliance upon this Agreement 

Section 4.12 Confidentiality 

CONTRACTOR agrees to maintain confidentiality of all work and work products 

produced under this Agreement, except to the extent otherwise required by law or 

permitted in writing by CITY. CITY agrees to maintain confidentiality of any documents 

owned by CONTRACTOR and clearly marked by CONTRACTOR as "Confidential" or 

"Proprietary", except to the extent otherwise required by law or permitted in writing by 

CONTRACTOR. CONTRACTOR acknowledges that CITY is subject to the California 

Public Records Ad. 

Section 4.13 Applicable Law. Jurisdiction. Severability, and Attorney's Fees 

This Agreement shall be governed by the laws of the State of California. 

Jurisdiction of litigation arising from this Agreement shall be venued with the San 

Joaquin County Superior Court. If any part of this Agreement is found to conflict with 

applicable laws, such part shall be Inoperative, null, and void Insofar as It Is In conflict 

with said laws, but the remainder of this Agreement shall be In force and effect. In the 

event any dispute between the parties arises under or regarding this Agreement, the 

prevailing party in any litigation of the dispute shall be entiUed to reasonable attorney's 

fees from the party who does not prevail as determined by the San Joaquin County 

Superior Court. 

Section 4.14 City Business License Reaulrement 

CONTRACTOR acknowledges that Lodi Municipal Code Section 3.01.020 

requires CONTRACTOR to have a city business license and CONTRACTOR agrees to 

secure such license and pay the appropriate fees prior to performing any wori< 

hereunder. 

Section 4.16 Captions 

The captions of the sections and subsections of this Agreement are for 

convenience only and shall not be deemed to be relevant in resolving any question or 

interpretation or intent hereunder. 
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Section 4.16 Integration and Modification 

This Agreement represents the entire understanding of CITY and 

CONTRACTOR as to those matters contained. herein. No prior oral or written 

understanding shall be of any force or effect with respect to those matters covered 

hereunder. This Agreement may not be modified or altered except in writing, signed by 

both parties. 

Section 4.17 Contract Terms Prevail 

All exhibits and this Agreement are intended to be construed as a single 

document. Should any inconsistency occur between the specific terms of this 

Agreement and the attached exhibits, the terms of this Agreement shall prevail. 

Section 4.18 Severability 

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. 

Section 4.19 Ownership of Documents 

All documents, photographs, reports, analyses, audits, computer media, or other 

material documents or data, and working papers, whether or not in final form, which 

have been obtained or prepared under this Agreement, shall be deemed the property of 

CITY. Upon CITY's request, CONTRAqTOR shall allow CITY to inspect all such 

documents during CONTRACTOR's regular business hours. Upon termination or 

completion of services under this Agreement, all information collected, work product and 

documents shall be delivered by CONTRACTOR to CITY within ten (10) calendar days. 

CITY agrees to indemnify, defend and hold CONTRACTOR harmless from any 

liability resulting from CITY's use of such documents for any purpose other than the 

purpose for which they were intended. 

Section 4.20 Authority 

The undersigned hereby represent and warrant that they are authorized by the 

parties to execute this Agreement. 

Section 4.21 Fecleral Transit Funding Conditions 

D If the box at left is checked, the Federal Transit Funding conditions attached as 

Exhibit apply to this contract. In the event of a conflict between the tenns of this 

contract or any of its other exhibits, and the Federal Transit Funding Conditions, the 

Federal Transit Funding Conditions will control. 
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IN WITNESS WHEREOF, CITY and CONTRACTOR have executed this 

Agreement as of the date first above written. 

RARDiJ 
City Clerk 

APPROVED AS TO FORM: 
D. STEPHEN SCHWABAUER, City Attorney 
JANICE D. MAGDICH, Deputy City Attorney 

Attachments: 
Exhibit A- Scope of Services 
Exhibit B - Fee Proposal 
Exhibit C -Insurance Requirements 

Funding Source:160601.7323 
(Business Unit & Account No.) 

DociD: 

CA.-rev.01.2012 
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June5,2012 
GP-L-1138-12-013RS 

Ms. Elizabeth Kirkley 
Lodi Electric Utility Director 
CityofLodi 
1331 South Ham 
Lodi, CA 95242 

Via email: 

• • • 
··.~: OP •••• •••••• 
·.~~~~· STRATEOIES"' 

•• • 

Subject: Proposal to Provide Compliance Review Services for City ofLodi 

Dear Ms. Kirkley: 

On behalf of GP Strategies Corporation (GP Strategies), thank you for considering our 

NERCIWECC compliance management services. We are pleased to submit this proposal to 
assist City of Lodi Electric Utility Department (Lodi BUD) with identifying, responding to, and 

tracking requirements associated with the North American Electric Reliability Corporation 
(NERC) and Western Electricity Coordinating Council (WECC). We hope this letter provides 
you with the information you need to begin working with GP Strategies' team. We welcome any 

comments or suggestions you may have. 

Service Overview 

These services offered are to provide Lodi BUD NERC/WECC compliance administration 

services that incorporate a customized Microsoft SharePoint platform for continuous tracking 

and audit readiness. The services assist Lodi BUD stay abreast and respond to NER.C and 

WECC regulatory requirements, monitor process activities to ensure compliance completeness, 

accuracy, and timeliness. We will manage and support other activities to prepare for self­
certifications, and audits, and report status of Lodi BUDs NERCIWECC compliance program to 

the Lodi BUD executive team. The services offered are on-going as defined in the scope of 
work. 

Seope of Work 

Our approach involves providing ongoing services and support including access to a branded and 

individualized client site for compliance tracking. GP Strategies will support your compliance 

program by performing the following tasks: 

1. Enhance, modify, and support the Lodi EUD SharePoint. The SharePoint solution is used 
to document the City's methodologies for complying with the standards and maintain 
evidence. Customized reporting fonns have been developed to track and manage 

The information contained in this proposal is considered proprietacy. It is furnished in confidence, with the 

underslanding that it will not, without the permission of OP Strategies Corporation. be used or disclosed for other 

than evaluation purposes. · 
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ongoing operational processes required as part of the compliance program. Support of 

the Lodi BUD SharePoint system to manage the compliance program includes: 

• · Providing five (S) licenses to access the Lodi BUD SharePoint portal as maintained 

byGPStrategies 
• Providing management of User Accounts at the direction of Lodi BUD Senior 

Management 
• Maintaining current list of applicable standards and requirements 

• Maintaining the repository of GP Strategy and Lodi's assessment and 

documentation on how Lodi EUD complies with the standards and requirements in 

the associated process. These include but are not limited to: 

o Sabotage recognition and reporting 
o Risk based assessment of critical assets 
o Bulk electric system disturbance identification and reporting 

o Facility interconnection requirements 
o Telecommunication and communication protocol 

o Energy emergency alert response 
) o Capacity benefit margin 

o Long and ·short-term actual and forecast load assessment including 

demand side management products 
o Maintenance, testing, and monitoring or BES protection equipment 

o Under Frequency Load Shedding assessment and reporting 

o Protection System Misoperations 
o Relay settings documentation 
o Uniform line identifiers 

• Creating and maintaining association of standards and requirements with related 

processes for reporting purposes 
• Storing procedures prepared by GP Strategies and Lodi 

• Documenting and prioritizing risks 
• Monitoring controls 
• Developing compliance forms used to log Evidence of Compliance to applicable 

NERC Requirements for client as a Load Serving Entity (LSE) and Distn'bution 

Provider (DP) 
• Assisting with uploading evidence to the Lodi BUD SharePoint site 

• Developing workflows for reminders of compliance related deadlines 

• Tracking outstanding tasks logged on the SharePoint site for subject matter experts 

or process owners 
2. Perform an assessment of all PERC approved NERC and WECC regulatory Standards 

compared to the City interconnection and Tariff agreements (NCP A, PG&E, and CAISO) 

to determine and document the applicability of the ~irements. We will document the 

processes or methodologies, procedures, and equipment needed to comply with the 

requirements. We will provide the following services: 

• A review of all existing materials for adequacy 
• Recommendations for improvement 
• Prepare procedures 
• Review evidence 
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• Obtain and review secondary evidence with the assistance of the City, identifY 
where gaps exist and propose solutions to close gaps 

3. Maintain current NBRC compliance related procedures. These procedures include, but 
are not limited to: 
• Event Analysis (BES Disturbance, UFLS Event, Protection System Misoperation) 
• Facility Additions and Modifications 
• Model Date Submittals 
• NERC Alert Response 
• Protection System Maintenance 
• Risk Based Assessment Methodology 
• Sabotage Recognition and Reporting 

4. Provide training programs for compliance related procedures and processes 
• Instructor-led training 
• GPiLEARN on-line compliance training 

S. Support the Lodi BUD Internal Compliance Program (ICP) specific to NERC and WECC 
compliance standards and requirements by: 
• Prepare and submit quarterly status reports to Lodi BUD senior management that 

includes the: 
o Health ofiCP 
o Status of any potential non-compliance activity 
o Status of mitigation plans for any non-compliance reports 
o Status on activities required to prepare for compliance with all new 

FERC approved standards 
o Summary and status of requests for standards authorization, new criteria, 

or mles that impact the City 
• Provide support for Standards, Compliance Application Notices, regional criterion 

development by either participation with development team or by providing 
comments and voting according to Lodi BUD direction 

• Provide summary notes from compliance group meetings and other industry forums 
to client · 

• Develop communication materials to demonstrate a commitment to compliance 
• Coordinate the completion of the annual risk assessment 
• Perform annual internal audit and present the report of findings 
• One month prior to the WECC self-certification due date for each Standard, we will 

review compliance materials and issue a report of recommendations for Self­
Certification to the Compliance Officer. The evidence of the review will be logged 
in preparation for a possible spot audit 

• Complete WECC data reporting including but not limited to Self-Certification, Spot 
Audits, Off-site and On-Site Audit materials. The audit preparation includes 
preparing all Reliability Standard Audit Worksheets (RSA Ws) and evidence for 
spot audits, table top audits and on-sight audits. The evidence will be clearly. 
identified in each document and electronically assemble in file folder structure for 
each requirement and sub-requirement of each Standard. The file folder will be 
provided to the process owner(s) for acceptance and senior management for 
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certification. All auditor follow-up questions will be directed through 0P Strategies 
to assure immediate and timely response. 

• Review and monitor completion of mitigation plans for identified gaps, non­
compliance, new StandardS preparation, or relay Misoperations 

• Assist with interfacing with WECC, NERC, and FBRC on compliance related 
issues 

• Assist with interfacing with PG&E, CAISO, NCP A, FBI and other entities to gather 
NBRC and WECC Compliance related evidence 

• Assist with responding to NBRC Alerts and NERC investigation requests. 
• Provide up to 24 man-hours of Non-Compliance management assistance. 

Requested assistance in excess of the 24 man-hours will be billed at our time and 
material rate of$165/hr. (Note 1his service does not include legal support) 

6. Perform annual review and update Internal Compliance Program (ICP) documents. The 
documents include but are not limited 
• A description of the City's compliance management structure. 
• A description of1he process for reporting and investigating potential violations. 
• A description of the City's mechanisms that allow for anonymity or confidentiality, 

whereby the City's employees and agents may report or seek guidance regarding 
potential or actual violations without fear of retaliation. 

• Overview awareness training to the City's governing authority, directors, 
management, and individual(s) who have been delegated with day-to-day 
operational responsibility for compliance to requirements. 

• A description of 1he City's program that prevents and detects violations including: 
o Training programs 
o Processes 
o Procedures 
o Controls 
o Self-audits 

• The City's incentives for its employees or agents to perform in accordance with the 
compliance program 

• The City's disciplinary measures for employees or agents engaging in violations 
and for failing to take reasonable steps to prevent or detect violations 

• Annual internal audit schedule for applicable regulatory standards 
• A description of City's process for self-certifying compliance to regulatory 

standards 

Lodi Responsibilities 
Although GP Strategies proposed work provides coverage of all aspects of the Lodi BUD 

NBRC!WECC program, Lodi BUD will retain responsibility for certain functions and tasks. 

These include but are not limited to: 

• 
• 
• 
• 

Review and approval of the documented Intemal Compliance Program (ICP) 
Oversight and Ownership of the ICP 
Review and approval of all procedures 
Review and approval of all forms 
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Review, comment and approval of the annual Risk Assessment 
Review, comment and approval of program controls 
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Log data using approved forms. For example sabotage incidents, event driven 

outages, maintenance, control room entry logs, ero. 
Provide data or studies as required by NERC, WBCC or other entities. For example 

loads and resource forecast, historical usages, modeling of facilities, system studies, 

etc. 
Perform reliability related process. For example protection system maintenance, 

relay settings, submit timely data, report Misoperations, report BES Disturbances, 

etc. 
Compliance with all Standards and Requirements 
Attend compliance training 
Review, comment and approval of all audit materials 
Review, comment and acceptance of status reports, internal audit reports, mock 

audit reports, self-certification preparation report, etc. 

Provide determination on compliance and detennination for self-reporting 

Projeet Cosa 

GP Strategies proposes to perform the monthly service and support work associated with this 

program :from June 18,2012 through June 30,2014, for the fixed price of$54,577. 

GP Strategies proposes the following billing milestones: 

• 
• 

June 18, 2012-0ctober31, 2012 
November 01, 2012-June 30, 2014 

$1,100 per month 
$2,583 per month 

In addition to the labor outlined above, any travel expenses requested by Lodi BUD of distances 

beyond 200 miles from City of Lodi will be billed at cost, plus a 15% admiillstrative fee. GP 

Strategies anticipates 5 onsite visits per year. GP Strategies will request official approval for 

increase in project funding prior to incurring travel costs. GP Strategies will bill Lodi BUD 

monthly for any travel and living costs incurred. 

Lodi BUD Purchase Order should reference this proposal number (GP-L-1138-12-013), and be 

forwarded to: 

Ms. Helen Kelly 
Oeneral Physics Corporation 
6095 Marshalee Drive, Suite 300 
Elkridge, MD 21075 
Fax: 410-540-5304 
Email: hkelly@gpstl'ategies.com 

Our billing terms are net 30 days, and this proposal will be valid through June 30, 2012. 
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GP Strategies is uniquely qualified to provide this service to Lodi BUD. Mary Jo Cooper, our 

Director ofNERC Compliance Services, has S years of experience working with clients just like 

Lodi BUD in support of their federal and regional regulatory standards and requirements. GP 

Strategies can provide Lodi BUD with the tools, knowledge and skills necessary to respond to 

the regulatory requirements applicable to your unique organization. 

Thank you for the interest in GP Strategies NBRCIWECC compliance administration services. 

We will follow up with you to ensure this proposal meets your needs and answer any questions 

you may have. In the meantime, please feel ftee to contact me at 916-833-3369 or 

mjcooper@gpstrategies.com if you have any immediate questions. 

Sincerely, 

Mary Jo Cooper 
Director, T&D Services 
Energy Services 

MJC/hk . 

cc B Neff(GP Strategies) 
M Brown (GP Strategies) 
. W Green {GP Strategies) 
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1. CQMPBEt!ENSNE GENERAJ. LW!IliiY 

$1,000.000 Ea. Oocurrance 

$2,000,000 AggregatB 

EXHIBITC 

2. COMpBEHENSJYE AU1'QMOBilE LIAB!l.ITY 

$1,000,000 Bodlylnjury -Ea. Pel8an 
$1.000,000 Badly InJurY • Ea. Oocurrenoe 

$1,000,000 PrqJerty Damage. Ea. Occunence 

3. PROFE8S!ONAb EBBQBS AND OMISSIONS 
Not leas than $1,000,000 par Claim. Certlfloale of lnaurance only raqufred. 

NOTE: Conlrac:fDr 8QI'888 and atlpldate8 that any 1nsuranoe covaraoe provided to the OlY or Locllhall pnMda for a 

dalma perfad folloMi!g termlnallon f1f coverage which II at least conelat8nt with l'le cfafma period or 8laiUteB of 

llmJiattons found In l1e Calfomla Tort Cfalma kA (California Government Coda Seclfon 810 et aeq.). 

NOTE: (1) The atreet adcfr888 of the qry OF LODI must be 8hown along \\1th (a) and (b) above: 221 Welt Pine 

Street. Loci. Calromla, 85241·1910; (2) The Insurance cerllftcale must atate, on Its flee or a an endonlement. a 

cfllcrfption of the~ It Is fnsurfng. 

A copy of the certlflcale of lnlurance with the follawlng endor8ements aha! be fumlahed to the Oily: 

(a) Add!l!gna! Namgd lnlu!ld Endgraement 
Such Insurance all afforded by1hfa policy shall a11o apply to the 011)1 of LGdJ, Ill eltol8d ancl8lli)Ointed 

BoiRfa. Commfaafona, Oflloens. ~ Employeel. and Volunteerlll additional named lnlurida. 

(Tbl8 endorlement thai be on a form furnished to the City end thaD be lnQiuded wllh Conlrlclol'l polcftl.) 

(b) pdmary lnmnqo Endcratmtnt 
Such lnauranoe as 18 afkxded by l'le endonlement for the hlclfonaJ lnsuAidl shall apply 11 prlmaly lnaurance. 

Any olher Insurance maintained by the Oily of Lad! or Ita o111oen1 and employeet lhall be excea only and not 

contriKJii1g with the lnlurwtce afforded by thts endorlement. 

(c) Savarabllfty gt fnhHJot rnmv · 
The term "'nsured" Is used I8V8t8lly and not collecllvely, but lit lnaluslon herein of more than onelnsurecllhall 

not operal8 to Increase the Bmlt of the campany'a lab!IIJ. 

(d) Nqllot of Qpnmlla!lgn or Clnujge In Cqteraga Endgramont 

Thfa policy may not be cancaled nor the acweragellducad by the company withOut SO dayl' prforwrllttn notice 

of such cancddlon or reducUon In CXMJI'ICJ8 to 1he R11k Manager, City of LDdl, 221 W. Pine st., Lodl, CA 

86240. I 
I 
i 
f 
i. 
t 



~Ri:J' CERTIFICATE OF LIABILITY INSURANCE Page 1 of 2 I DA'I£(1011DM'YYY) 

05/22/2012 

THISCERnFICATE IS ~UED AS A MATTER OF INFORMAnON ONLY AND CONFERS NO RIGHTS UPON THECERnFICATE HOLDER. THIS 

CERnFICATE DOES NOT AFFIRMATIVELY OR NEGAnYELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES 

BELOW. THIS CEFmFICATE OF INSURANCE DOES NOT CONS11TUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUlliORIZED 

REPRESENTAnvE OR PRODUCER, AND THE CERnRCATE HOLDER. 

IMPORTANT: If "'e certfffcate holder Ia an ADDmONAL INSURED, the pollcy(les)m!ISt be endorsed. If SUBROOAnON IS WAIVED, aub)ectto 

thetennsandcondiUonaofthepollcy,certalnpollcleamayraqulreanendoraement.AstatementonthlscerUflcatedoesnotconferrlghtstothe 

certlffcate holder In lieu of 8UCh endoraement(s). 

Willi• ot ll'lu:71aa4, znc. 
~~NI 

G/0 26 CGtuzy Bl'VI!..,_....- · ., . · " Jl18.'#i,.exn: 877-945-7378 1r~.NO" 888-467-2378 

.P.o. IIOIC 30!51!11 ~ RECEIVE• Ill-MAIL • certifieatea&willis.com 
lla!Jhvilla, a 3723 s INSUR DING COVERAGE NAICt 

l INSORERA: G:e&t llorthe= XnaunDc:e ~ 20303-100 

INSURED 
GP s=ategi .. co:pon:ticm MAY 2 9 2012 INSURERS: r.iberty ZDnraDc:e VA«ezwri.ten %DO 1!1917-200 

110!1!5 Manhal.ee »n.ve.' INSURERC: Vigilant :tJI.IIIlft.ZLGa ~ 203!17-100 

SUite 300 • CITYOFLOD INSURERO: Lloyd• a, 111:14ezw.ritut~ at, Lcmdon, 1!57!12-200 
BlJcridge, MD 21075 

PUBUC WORKS OEPARTM ~URERE: 

I 
lJ• • - INSURERF: 

COVERAOES CERllFICATE NUMBER•17917977 . REVISION NUMBER· sea Rsmarks . 
THIS IS TO CER11FY THAT THE POUCIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD 

INDICATED. NOTWITHSTANDING NN REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 

CER11FICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HERBN IS SUBJECT TO AU. THE TERMS, 

EXCI.USIONSANDCONDmONSOF SUCH POUCIES. UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

lt':W TYPE OF INSURANCE ~~= POUCYNUMBER 
POUCYEFF POUCYEXP UIIIIS 

A ~LIABILITY Y. 35914035 4/4/2012 4/4/2013 EACH OCCURRENCE s 1. oon .. ooo 

X COMMERCIALGENERALUABIUTY 
DAMAGE!Q..RENTEO s 1.000.000 

J CI.AIMS-MADEW OCCUR MEO EXP CkrY 111t1 penon) $ 10 000 

-
PERSONAL&ADVINJURY !c 1 . nnn . nnn · 

1--
GENERA!.. AGGREGATE • :a .. ooo .. ooo 

nAGGREGArxiUMIT APnPER: PRODUCTS·COMPIOP MiG $'hl~<1 .... _ 

POLICY X _mg: LOC • 
A AUTOMOIIILEUAIIIUTY r 73!556608 4/4/2012 4/4/2013 t $ 1,000,000 

'X fJNfAUTO 
BODILYINJURY(Perpemll'l) $ 

·- ALL OWNED r-- SCHEDULED 

x AUTOS x AUTOS 
BODILYINJURY(Peraa:ldenl) $ 

HIRED AUTOS NON-OWNED i:[\UI"!'t'}. !.fiJAMI\\il: $ 

- - AIITOS • 
B X UIIIIREU.A UAB M OCCUR tJMBN!'1988744 4/4/2012 4/4/2013 EACH OCCURRENCE $ 1!5,000.000 
~ 

EXCESS UA1!1 CI.AIMB-MADE AGGREGATE • 15,000,000 

00) I X !RETENTIONS 10,000 I 

c WOIIKERSCOMP&NSAllON 71741258 4/4/2012 4/4/2013 X 1-~L~MSI lv~· 

ANDEMPLOYERS'IJABILITY 

00 fJNf PROPRIEl'ORIPARTNERIEXECI:ITIVE Ill' N/A 
E.l.. EACH ACCIDENT • 1,000,000 

OFFICERIMEMBEREXCLUllE07 

~~ 
E.L. O!SI:ASE • EABAPLOYEE s . 1, 000,000 

.. 
DESCRIPTION OF OPERATIONS below E.L.DISEASE·POI.ICYUMIT $ 1,000,000 

:D I'Z'Of .. aicmal B080113374P11 10/27/201~ 4/4/2013 $!5,000,000 Bach Clatm Ltmit 

Iaia!lilit:v $5,000,000 Aggregate Limit 

DI!8CIIIP110N OFOPERA110NS/LOCA110N8/VEHICLES(Attach Aoord 101, Addltanll Remallca 8Ghlclule, If more~ Ia Nqlllred) 

~S VO:En& ARD aBPLJ\.CBS PIUIVXOUSLY Xsst1B:D CD'l'XPXCA!R :DA'RDI 5/22/2012 WX'lll :ED: 17817937 

h'D:Iecsta I!IBRC Regu1atozy COJDpli1121ae. 

'l'he Genual r.i~ility poligy ineludea a Sevu~ility of :rnte:r:eet Cl.ause. 

City of z.odi·, 1;• elected IUI4 ~inted Boards, COmalialliona, Offlce:r:a, Ageuta, Bm,p1oyeea, and 

.,..,.,. are aa •"'"""'-. ....... , •• to ·r,;r;;;,i1.ihv ..n...t. JW.tn ,..~ • .._~,.f .... 
CEFmFICATE HOLDER CANCELLAnQN 

SHOUUO ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE 

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVEREO IN 

City of Lod1 ACCORDANCE WITH THE POUCY PROVISIONS. 

ita elected IU1d appointed Boards 
cc.daaiozua, Offiaa:r:a, AQ'enta, BID;plo:veea 
IU1d Voluntee:r:a 

AUTHORIZED REPRES&m'A11VE 

221 weat Pine street 
-~-'lA ~~ LocR, CA. 95241-1910 

colla3739849 T,pla1429506 Certa17917977 01988-2010 ACORD CORPORAllON. All rights reserved. 

·ACORD 25 (201 0105) The ACORD name !~Rd logo are registered marks of ACORD 



AGENCY CUSTOMER ID: .!!07.!.!6~1~55~----------

LOCI: ------

ADDITIONAL REMARKS SCHEDULE Page..L.of ,.3_ 

AGENCY NAMEDIHSURED 

Willia of Ka2:Ylancl, Inc. 
GP Stzategiea C~ratioa 
6095 · Karahalae Dr ve 

POIJCYNUMBER 
SUite 300 
Ella:iage, MD 21075 

See First Page 
CARRIIR INAICCODE 
See Firat Page EFFEC1IVE DATE: see Firat Page 

ADDmONAL REMARKS 

THIS ADDmONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM, 

FORM NUMBER: 25 FORM TITLE: CEll'l'XnCA'.rB OF LIABXtarl"!' :tHSUR!.MCE 

Genez:'a1 Liability and Auto Liability policies shal.l be Pri.mary anc1 Hon-Contd.bu.toey to auy other 

innranae in force for or which.~ he pw:c:ha.aecl by Additional Insured. 

ACORD 101 (2008101) Colla3739849 T:pla1429506 Ce:r:t a17917977 02008ACORDCORPORA110N.AII rights reserved. 

The ACORD name and logo are registered marks of ACORD 



INSURER CANCELLATION TERMS 

NAMED INSURED POUCYNO. 

GP Strategies Corporation 35914035,73556608,71741258, UMBNY1988744 

EFFECTIVE DATE SEEPAGE1 

Holder Name: City of Lodl 

Project: NERC Regulatory Compliance 

CancellaUon Tenns: 

Should any of the above ~escrlbed policies be cancelled before the expiration date thereof, the Insurer will send 

30 days notice of cancellaUon to the Certificate Holder, but failure to do so shall Impose no obligation or liability 

of any kind upon the Insurer, Its agents or representatives. 

Cancellation Terms Apply to the Following Coverages: 

General Llabl~lty, Auto Liability, Umb-:ella Liability and Workers COmpensation. 
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EXHIBIT 2 

Insurance Requirements for Consultant The Consultant shall take out and maintain during the life of this contract, 

insurance coverage as listed below. These insurance policies shall protect the Consultant and any subcontractor 

performing work covered by this contract from claims for damages for personal injury, including accidental death, as 

well as from claims for property damages, which may arise from Consultant's operations under this contract, whether 

such operations be by Consultant or by any subcontractor or by anyone directly or indirectly employed by either of 

them, and the amount of such insurance shall be as follows: 

1. COMPREHENSIVE GENERAL LIABILI1Y 

$1,000,000 Ea. Occurrence 
· $2,000,000 Aggregate 

2. COMPREHENSIVE AUTOMOBILE LIABILI1Y 

Proof of coverage with limits not less than $1,000,000 combined single limit 

3. PROFESSIONAL ERRORS AND OMISSIONS 

Not less than $3,000,000 per Claim. 

NOTE: Contractor agrees and stipulates that any insurance coverage provided to the City of Lodi shall provide for a 

claims period following termination of coverage which is at least consistent with the claims period or statutes of 

limitations found in the California Tort Claims Act (California Government Code Section 810 et seq.). 

NOTE: (1) The street address of the CITY OF LODI must be shown along with (a) and (b) above: 221 West Pine 

Street, Lodi, California, 95241-1910; (2} The insurance certificate must state, on its face or as an endorsement, a 

description of the project that it is insuring. 

A copy of the certificate of insurance with the following endorsements shall be furnished to the City: 

(a) Additional Named Insured Endorsement 

Such insurance as is afforded by this policy shall also apply to the City of Lodi, its elected and appointed 

Boards, Commissions, Officers, Agents, Employees, and Volunteers as additional named insureds. 

(This endorsement shall be on a form furnished to the City and shall be included with Contractor's policies.) 

(b) Primary Insurance Endorsement 
Such insurance as is afforded by the endorsement for the Additional Insureds shall apply as primary insurance. 

Any other insurance maintained by the City of Lodi or its officers and employees shall be excess only and not 

contributing with the insurance afforded by this endorsement. 

{c) Severability of Interest Clause 
The term "insured" is used severally and not collectively, but the inclusion herein of more than one insured shall 

not operate to increase the limit of the company's liability. 

{d) Notice of Cancellation or Change in Coverage Endorsement 

This policy may not be canceled nor the coverage reduced by the company without 30 days' prior written notice 

of such cancellation or reduction in coverage to the Risk Manager, City of Lodi, 221 W. Pine St., Lodi, CA 

95240. 

Compensation Insurance The Contractor shall take out and maintain during the life of this contract, Worker's 

Compensation Insurance for all of Contractor's employees employed at the site of the project and, if any work Is 

sublet, Contractor shall require the subcontractor similarly to provide Worker's Compensation Insurance for all of the 

latter's employees unless such employees are covered by the protection afforded by the Contractor. In case any 

class of employees engaged in hazardous work under this contract at the site of the project Is not protected under the 

Worker's Compensation Statute, the Contractor shall provide and shall cause each subcontractor to provide 

insurance for the protection of said employees. This policy may not be canceled nor the coverage reduced by the 

company without 30 days' prior written notice of such cancellation or reduction in coverage to the Risk Manager, City 

of Lodi, 221 W. Pine St., Lodi, CA 95240. A Waiver of Subrogation is required for Workers' Compensation insurance. 

NOTE: No contract agreement will be signed nor will.!!m work begin on a project until the proper insurance certificate 

is received by the City. 




