MASTER SERVICES SHORT FORM CONTRACT

BETWEEN

NEVADA or SIERRA PACIFIC POWER COMPANY D/B/A NV ENERGY 
AND

TRUCKEE MEADOWS FIRE PROTECTION DISTRICT
FOR

HAZARDOUS FUELS MANAGEMENT & STAND-BY SERVICES
Nevada Power Company d/b/a NV ENERGY and Sierra Pacific Power Company d/b/a NV ENERGY, both Nevada corporations, (collectively “Company”), having offices located at 6226 W. Sahara Avenue, Las Vegas, Nevada 89146, and  Truckee Meadows Fire Protection District, a Nevada Local Government, (“Contractor”), having its principal place of business at 3663 Barron Way, Reno NV. 89511, enter into this Master  Services Short Form Contract (“Contract”),   meaning these terms and conditions, the Purchase Order, all documents incorporated by reference on the face of the Purchase Order or attached thereto (including without limitation statements of work, specifications or scope documents), and all exhibits and amendments to all such documents as of the  date of execution by the Parties below (“Effective Date”). Company and Contractor individually may be referred to as a “Party” and collectively as “Parties.”

BACKGROUND: The Parties recognize the importance of the elimination of fire hazards in accordance with Nevada Revised Statutes (“NRS”) 474.580. This Contract represents cooperative and pre-emptive implementation of the requirement to eliminate fire hazards. Specifically, Contractor will provide Hazardous Fuels Management & Stand-by Services for Company in accordance with NRS 474.580 and as more particularly described in the Contract. Contractor desires to perform the Services for Company and represents to Company that Contractor and its personnel have the experience, qualifications, and capabilities necessary to complete performance. The Contract will be administered by its Wildfire Mitigation Department. 

The Contract consists of this Agreement, and all incorporated exhibits and attachments found in the document entitled “Hazardous Fuels Management & Stand-by Services Proposal for NV Energy.”  Signing by both Parties’ authorized agents constitutes a legal obligation to perform the Contract under the terms and conditions stated herein.

IN WITNESS WHEREOF, execution by both Parties shall constitute the Effective Date of the Agreement.

Nevada OR Sierra Pacific Power Company 
d/b/a NV ENERGY
“Company”

By (Signature)
<NAME>

<Title>
Date

Truckee Meadows Fire Protection District

“Contractor”
By (Signature)

Charles Moore
Fire Chief 

Date

1. DEFINITIONS.  The following terms, in their singular and plural forms, shall have the following meanings when used in this Contract.
(a) "Price" means the consideration to be paid by Company to Contractor as specified in the document entitled “Hazardous Fuels Management & Stand-by Services Proposal for NV Energy.”
(b) “Purchase Order” or “PO” means the document which is used to engage Contractor to provide Work pursuant to the terms and conditions set forth in this Contract.
(c) "Services" means the services to be provided or performed by Contractor under the Contract as specified in the document entitled “Hazardous Fuels Management & Stand-by Services Proposal for NV Energy.”  
(d) “Term” means period commencing upon the Effective Date and expiring June 30, 2023, unless earlier terminated as provided herein.

(e) "Work" means all Services and Materials provided by Contractor as specified in the document entitled “Hazardous Fuels Management & Stand-by Services Proposal for NV Energy.” 
2. PAYMENT.  Contractor will invoice Company periodically as provided in the “Invoicing” ARTICLE 3 below.  Company will pay Contractor for work accepted and completed, but Company has the right to withhold payment on any disputed amount. Company will pay an undisputed invoice within thirty (30) days of receipt of invoice.  Company will pay a disputed amount, if owed, within thirty (30) Days after resolving the dispute.
Company may reimburse Contractor for equipment and/or apparatus necessary to complete the Work.  Any equipment or apparatus cost that is reimbursed by Company to Contractor will not be invoiced at an additional hourly rate.  This does not include maintenance or operating costs, which shall be subject to separate invoicing.
If Contractor or any subcontractor or supplier asserts or files a lien or claim against the Work or Company or any of its property, Company may set off the amount of that lien or claim against any amount Company or any of its affiliates owes Contractor.

If Company withholds any amount under this ARTICLE 2, Company may still pursue any other right or remedy it may have.  All of Company’s rights and remedies under this Contract, any other PO or contract and laws are cumulative.
3. INVOICING.  Each invoice Contractor submits for payment must contain, at a minimum, the following information:
(a) A valid Company PO number, including the leading zeros;

(b) The PO Revision Number, if applicable;

(c) The full name of Company personnel who requested the expenditure (to the extent available);

(d) Contractor’s legal entity name and mailing address and the full name, title, and telephone number of its contact person;

(e) Contractor’s remittance address if that address is different from its mailing address;

(f) A unique invoice number;

(g) Invoice date, its due date, and the terms of any early payment discount. Invoices for Services shall not have an invoice date be more than three (3) days prior to the expected arrival of the invoice to Company’s Accounts Payable department;
(h) Separate invoice lines for material and labor with appropriate tax applied to material portion only;

(i) Tax shown as a separate line item, as applicable;

(j) A separate invoice line for miscellaneous charges;

(k) Total invoice amount and any supporting documentation; and
(l) To the extent applicable, signed lien waivers and releases from Contractor and all its subcontractors and suppliers in form and substance satisfactory to Company (“Lien Waivers”).
Contractor shall submit invoice to the Company by either email or standard mail as follows:
· Email invoice to: APinvoice@nvenergy.com. The email must contain only one (1) PDF file, with the invoice as first document and any backup as additional pages.  There will be only one (1) attachment per email.
· Mail all invoices to: NV Energy, Accounts Payable Processing Center, P.O. Box 10100, Reno, NV  89520-0024

4. TAXES.  Unless specifically stated otherwise on the face of the Purchase Order, the Price includes all taxes and duties arising out of Contractor’s performance hereunder, including without limitation sales and use taxes, all import or export duties and value-added taxes, all of which shall be paid by Contractor. Contractor shall comply with all applicable laws and regulations governing such taxes and duties. In the event Contractor fails to comply with such laws and regulations, Contractor shall indemnify Company against any liabilities including judgments, interest, penalties, costs and attorneys’ fees incurred directly or indirectly by Company. Such indemnification shall exist for a period of two (2) years beyond the expiration date of the applicable statute of limitations period for governmental action to recover for nonpayment of taxes.
5. RECORDS AND AUDIT.  Contractor shall keep accurate and complete accounting records in support of any cost-based billings and claims to Company in accordance with generally accepted accounting principles. Company, or its audit representatives, shall have the right, after reasonable notice, to examine, audit, and copy the records, vouchers, and other source documents which relate to any claim for compensation other than pricing elements which are fixed in amount by the Contract. Such documents shall be available for examination, audit and reproduction for four (4) years after completion or termination of the Contract.
6. NOTICE.  Any notice by either Party to the other shall be delivered to the office of the designated representative of the other Party, or, if deposited in the mail properly stamped with the required postage and addressed to the office of such representative. The Parties’ designated representatives and addresses for purposes of notice shall be as set forth on the face of the Purchase Order. Either Party may change the name or address of the designated recipient of notices by delivery of written notice of such change as provided for in this Section.  
Banking Information Changes:  Requested changes to Contractor’s banking information must be independently verified with Contractor and may take 60 days or more to process. Company shall continue to use Contractor’s previous banking information during the verification period unless an exception is approved by Contractor. Company shall not be liable for late fees or interest on any late or missed payments due to Contractor’s requested changes that could not be reasonably verified by Company. Changes to Contractor information will be confirmed by Company with the following Contractor staff.

	Contractor Chief Fiscal Officer:
	Contractor Senior Manager:
	Contractor Program Manager:

	Cindy Vance
	Name:
	Alex Kukulus

	Chief Fiscal Officer
	Title:
	Deputy Chief

	3663 Barron Way
	3663 Barron Way
	3663 Barron Way

	Reno, NV. 89511
	Reno, NV. 89511
	Reno, NV. 89511

	(775) 326-6000
	(775) 326-6000
	(775)326-6000


Contractor website: www.tmfpd.us
In the event that Contractor does not have additional staff, Company may seek other means necessary to verify the information with Contractor including, but not limited to, verifying Contractor’s banking information via in person meeting or conference call between Company, Contractor and Contractor’s authorized bank. 
7. CREDENTIAL REQUIREMENTS.  As its profession requires, Contractor represents and warrants that it has the proper credentials to perform the Work in the State of Nevada and is properly licensed, registered, or certified for the performance or provision of Work in the State of Nevada, and that any subcontractor is properly licensed, registered, or certified for its part of the Work.
8. INSURANCE.  Contractor shall, prior to commencing Work, secure and continuously carry with insurers having an A.M. Best Insurance Reports rating of A-:VII or better such insurance as will protect Contractor from liability and claims for injuries and damages which may arise out of or result from the Work and for which Contractor may be legally liable, whether such operations are by Contractor or a subcontractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts any of them may be liable. Contractor shall insure the risks associated with the Work and the Contract with the minimum coverages and limits as set forth below: 
(a) General liability insurance, with a combined $2 million single limit for each occurrence and $2 million in the annual aggregate; 
(b) Automobile liability insurance, with a combined $1 million single limit for each accident; 
(c) Workers compensation insurance per statutory requirements; and
(d) Excess/umbrella liability insurance having a minimum limit of $5 million each occurrence and aggregate where applicable on a following form basis to be excess of the insurance coverage and limits required in employer’s liability insurance, commercial general liability insurance and automobile liability insurance. Contractor’s insurance may meet total limits required through a combination of primary and excess liability coverage. Contractor shall provide notice to Company, if at any time the full umbrella limit required under this Contract is not available, and purchase additional limits, if requested.
(e) Network Security & Privacy Liability. If the Work or Services under the Contract involves the rendering of IT services including, but not limited to: software, software or hardware or systems development or consulting services; internet/application services (e.g., web hosting); providing content; connections to systems, technology or network(s); or if Contractor in any way collects, obtains, maintains or in any way accesses or uses Confidential Information, then Contractor, and its Subcontractors shall maintain Network Security & Privacy Liability coverage throughout the term of this Contact and for a period of two (2) years thereafter, with a minimum required limit of $2,000,000  Each Claim.
Contractor shall provide a “Certificate of Insurance” showing compliance with the requirements set forth herein. Contractor shall include  Company as an “Additional Insured” under all liability policies, stating that the insurance is primary with respect to Company’s interest and that any liability insurance maintained by Company is excess and not contributory, providing for separation of insured coverage, and providing waivers of subrogation on general liability, automobile liability and workers compensation  coverage. Contractor shall notify Company immediately if at any time any one of Contractor’s insurers issues a notice of cancellation for any reason and shall provide proof of replacement insurance prior to the effective date of cancellation. A certificate of insurance shall be furnished to Company confirming the issuance of such insurance prior to commencement of Work.
9. INDEMNIFICATION.  Each party shall indemnify, hold harmless and defend, not excluding the other's right to participate, the other party from and against all liability, claims, actions, damages, losses, and expenses arising out of any alleged negligent or willful acts or omissions of the indemnifying party, its officers, employees and agents. Contractor will not waive and intends to assert available defenses and limitations contained in NRS Chapter 41. Company’s indemnification obligations to Contractor for tort actions will also be limited by the amount set forth in NRS 41.035.
NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES. 
10. SITE REGULATIONS.  Contractor, while performing Work at the Work Site, shall make itself aware of and adhere to any applicable Company Work Site regulations including without limitation environmental protection, loss control, dust control, safety and security.
11. COMPLIANCE WITH LAWS REPRESENTATIONS.  Contractor represents and warrants: (i) that there are no agreements or arrangements that would prevent Contractor’s performance hereunder; (ii) that it shall comply with all applicable local, state and federal laws.

Equal Opportunity Employer. Without limiting the generality of the foregoing, Contractor and any Subcontractors shall abide by the requirements of 41 CFR §60, 41 CFR §300, 41 CFR §741, and Executive Order 11246, as amended.  These regulations prohibit discrimination against qualified individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals based on their race, color, religion, sex, sexual orientation, gender identity or national origin.  Moreover, these regulations require that covered prime contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteran status or disability. Contractor and any Subcontractors shall also abide by the requirements of Executive Orders 11625 and 13170 (utilization of disadvantaged business enterprises), Executive Order 13665 (pay transparency) and the Small Business Act.
12. SAFETY and COMPLIANCE.  Contractor shall plan and direct the performance of Work in compliance with Contractor’s safety policies and shall supervise all activities to ensure that its personnel and subcontractors use proper safety equipment and comply with all applicable laws.
Contractor’s Obligation to Report an Incident.  Contractor must immediately report to the Company Project Manager any injury or illness, any vehicle-related incident, or any other near miss (collectively referred to in this provision as “incident”) occurring during Work performance on the Company’s Contractor Incident Report form.

Contractor’s Obligation to Cooperate with Investigation.  Contractor must fully cooperate with Company and any other agency investigating incidents that occur during Work performance, including interviews of Contractor’s personnel.
13. CONFLICTS, ERRORS, OMISSIONS, OR DISCREPANCIES IN CONTRACT DOCUMENTS.  In case of a conflict in the provisions of the Contract, first, the provisions on the face of the Purchase Order and, second, these terms and conditions, shall control. The failure of either party to insist upon or enforce strict performance of any term shall not be construed as a waiver or relinquishment to the extent of any right to enforce such term or condition on any future occasion. 
14. TERM AND TERMINATION
(a) Term:  The term of this Contract begins upon the Effective Date and expires on June 30, 2023, unless earlier terminated as provided herein.

(b) Termination Without Cause:  This Contract may be terminated for any reason by either party by giving the other party written notice of the intent to terminate. The notice must specify the date upon which the termination will be effective, which date may not be less than 90 calendar days from the date of service of the notice.
(c) Termination for Cause:  Either party may terminate this Contract immediately (i) for  failure to perform any material obligation under this Contract;  (ii) for any representation that was materially false or misleading; (iii) the filing by or against either party of a proceeding under any bankruptcy or similar laws; or (iv) Contractor’s repeated, willful or reckless violation of OSHA regulations, safety laws, or Company’s safety requirements.  A repeated violation exits when similar serious safety violations occur more than once within a three (3) year period, whether in connection with the Work or otherwise.
(d) Termination by Non-appropriation:  Contractor may terminate its participation in this Contract effective immediately by providing written notice if for any reason the Contractor’s funding source is not appropriated or is withdrawn, limited, or impaired. The Contractor will make reasonable efforts to ensure payment for services rendered by the Contractor. The Company shall agree to hold the Contractor free from any charges or penalties except for those already incurred through the date of notice of cancellation.
(e) Termination of Agreement Due to Emergency or Exigent Circumstances:  The Contractor may, at its discretion, terminate this agreement should it determine an emergency situation exists that requires the resources dedicated to NV ENERGY are otherwise needed in execution of its lawful, or statutory duties.
(f) Winding Up Affairs Upon Termination: Should Company terminate this Contract for cause or convenience, Contractor will immediately return any funds paid by Company to Contractor to purchase equipment and Company will have the right of set-off against such funds. The parties shall account for and properly present to each other all claims for fees and expenses and pay those which are undisputed and otherwise not subject to set off under this Contract.
15. FORCE MAJEURE.  Neither party shall be liable for failure or delay in performance due to acts of God or the public enemy, good faith compliance with any lawful governmental order, fires, riots, labor disputes, unusually severe weather or any other cause beyond the reasonable control of a party.  The affected party shall promptly notify the other party in writing, describing the cause and the estimated duration of delay. The affected party shall use commercially reasonable efforts to avoid or remove such cause and continue performance.
16. PUBLIC RECORDS.  Pursuant to NRS 239.010, information or documents received from NV Energy may be open to public inspection and copying. The Contractor has a legal obligation to disclose such information unless a particular record is made confidential by law. NV Energy may label specific parts of an individual document as “trade secret” or “confidential” in accordance with NRS 333.333, provided that NV Energy agrees to indemnify and defend the Contractor for honoring such a designation. The failure to so label any document that is released by the Contractor shall constitute a complete waiver of any and all claims for damages caused by any release of records. Upon Company’s request, Contractor shall promptly return to Company all such materials and copies thereof. 
17. CONFLICT MINERALS.  Contractor shall provide to Company information on the content of products, manufactured or contracted to be manufactured by Contractor for Company, that utilize or contain “conflict minerals” wolframite, casserite, columbite-tantalite (coltan), gold and their derivative metals; tantalum, tin and tungsten. The information will be provided in a form that will allow Company to verify compliance with Section 1502 of the Dodd-Frank Act (the U.S. Conflict Minerals Law) and will include evidence of the origin or sources of the conflict minerals. The information will be submitted at or prior to the time of delivery of products in the form designated by Company. Contractor shall obtain Company’s prior written consent before providing any products to Company that include conflict minerals originated from the Democratic Republic of Congo or the nine adjoining conflict countries; Angola, Burundi, Central African Republic, the Republic of the Congo, Rwanda, South Sudan, Tanzania, Uganda, and Zambia. Contractor shall maintain effective accounting procedures, internal controls and audit procedures necessary to record the country and place of origin of all minerals included in products provided to Company, and to verify compliance with this ARTICLE 22, CONFLICT MINERALS. Company shall be permitted to audit such records as reasonably necessary to confirm Contractor’s compliance with this ARTICLE 22, CONFLICT MINERALS. Contractor shall indemnify and hold Company harmless for all fines, penalties, expenses or other losses sustained by Company as a result of Contractor’s breach of this provision.
18. RELATIONSHIP OF PARTIES.  Contractor is an independent contractor, nothing herein shall be deemed to create an employment, partnership or agency relationship. There are no third-party beneficiaries of this Contract.

19. DISPUTE RESOLUTION AND GOVERNING LAW.  Each Party must attempt to resolve any dispute in good faith promptly by the Parties’ appointed designated representatives.  Each Party must provide to the other Party all information and documentation on which the party relies to substantiate its position in the dispute, excluding information and documents protected by the attorney-client privilege. If the Parties do not resolve a dispute through negotiation within thirty (30) days after one Party gives the other Party written notice of a dispute, then either Party may pursue all remedies available to it by law, subject to this Article 19. 

This Contract is governed by the laws of the State of Nevada.  The Parties irrevocably submit to the exclusive jurisdiction of the courts located in Nevada for the resolution of any dispute relating to this Contract. TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THE CONTRACT. EACH PARTY FURTHER WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. 
20. ASSIGNMENT AND SUBCONTRACTING.  Contractor shall not assign or subcontract the Work without the prior written consent of Company. 
21. NON-EXCLUSIVE RIGHTS.  Nothing in this Contract is to be construed as granting to Contractor an exclusive right to provide any or all of the Work anticipated herein. The use of Contractor for the Work is completely discretionary with Company. This Contract shall not be construed in any way to impose a duty upon Company to use Contractor.

22. ENTIRE CONTRACT; ORDER OF PRECEDENCE; MISCELLANEOUS.  This Contract (as defined herein) constitutes the complete agreement between the Parties with respect to the Work and supersedes and replaces all other terms and conditions contained in any offer, quotation, proposal or other written or oral correspondence, all of which are merged herein. 
(a) In case of a conflict in the provisions of the Contract, first, the provisions on the face of the Purchase Order and, second, these terms and conditions, shall control.
(b) The failure of either Party to insist upon or enforce strict performance of any term shall not be construed as a waiver or relinquishment to the extent of any right to enforce such term or condition on any future occasion. 
(c) If any part of this Contract is for any reason held to be unenforceable, the remaining parts shall continue to be enforceable. 
(d) The Contract may be executed in counterparts, each of which shall be deemed to be an original and all of which shall constitute one and the same document. Any executed counterpart transmitted by facsimile, electronic communication in portable document format (.pdf), or similar transmission by either Party shall be deemed an original and shall be binding upon such Party. 
(e) Contractor shall not commence Work until the fully executed Contract is returned to the Contractor. Contractor shall not be compensated for Work performed prior to such time. 
23. SURVIVAL.  The following Articles will survive completion or termination of this Contract for any reason:  RECORDS AND AUDIT, WARRANTIES, INDEMNIFICATION, CONFIDENTIALITY, WORK PRODUCT, ASSIGNMENT AND SUBCONTRACTING, GOVERNING LAW, ENTIRE CONTRACT; ORDER OF PRECEDENCE; MISCELLANEOUS, and SURVIVAL.
24. PROHIBITED VENDORS; CCPA COMPLIANCE
Contractor may not use the services or products (including components parts and sub-assemblies) of any company identified by the US Government and/or regulatory authorities as a security threat in the provision of Work or Services to Company, either directly or via subcontractors. The current list of prohibited vendors includes Hytera Communications Corporation, Hangzhou Hikvision Digital Technology Company, Dahua Technology Company, Da Jiang Innovations (DJI), AO Kaspersky Lab, ZTE, Equifax and Huawei Technologies Co. Ltd.  If Contractor fails to abide by this requirement, Company will provide Contractor with notice and a 30 day opportunity to cure.  Continued failure to abide by this requirement will be considered a material breach of this Contract. 
For purposes of California Consumer Privacy Act, Company and Contractor acknowledge that Company is not selling any of Company’s customer’s personal information to Contractor.  Rather, Company is providing customer’s personal information (if any) strictly to further Company’s business purposes.

25. CONTRACTOR PERSONNEL.  If Contractor employs a former Company employee or has knowledge of a subcontractor to Contractor who employs a former Company employee, Contractor shall give Company at least 7 days’ notice prior to that former Company employee being employed on a job at Company properties or assigned to work at Company properties. 
26. NO WARRANTY AGAINST INJURY OR PROPERTY DAMAGE.  Nothing herein shall be construed to be a warranty, guarantee, or promise by Contractor that, by providing services hereunder, it will prevent any injuries to persons or damages to property arising out of or related to the events for which services are being provided pursuant to this agreement.
27. NO THIRD-PARTY RIGHTS CREATED.  This Contract is solely for the benefit of the undersigned parties.  This Contract shall not create any right in or benefit to any other persons or entities or members of the general public.
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