O CLEAN ENERGY

Silicon Valley Clean Energy Authority

$°b Re?iief ghsir Board of Directors Meeting
own or Los Gatos
Wednesday, November 29, 2017
7:00 pm
Daniel Harney, Vice Chair
City of Gilroy . . .
City of Mountain View
Council Chambers
Liz Gibbons

500 Castro Street
Mountain View, CA

City of Campbell

Rod Sinks
City of Cupertino AGENDA

Jeannie Bruins Call to Order
City of Los Altos

Courtenay C. Corrigan Roll Call
Town of Los Altos Hills

Public Comment on Matters Not Listed on the Agenda

Burton Craig

City of Monte Sereno The public may provide comments on any item not on the Agenda. Speakers are

limited to 3 minutes each.

Steve Tate
City of Morgan Hill

Consent Calendar (Action)

Margaret Abe-Koga 1a) Approve Minutes of the October 9, 2017 Board of Directors Special
City of Mountain View .

Meeting
Dave Cortese 1b) Approve Minutes of the October 11, 2017 Board of Directors Meeting

County of Santa Clara

1c) Approve Minutes of the October 24, 2017 Board of Directors Special
Howard Miller Meeting

City of Saratoga . . .
1d) Approve SVCE Social Media Policy

Jim Griffith le) Approve Revisions to SVCE Information Technology Policies
City of Sunnyvale

1f) Authorize CEO to Approve Agreement with DNV GL Energy Services USA,
Inc. for GHG Emissions Accounting and Clean Energy Metrics Services

1g) Authorize CEO to Approve Agreement with Richards, Watson, and
Gershon for Legal Services

1h) Authorize CEO to Approve Agreement with Pisenti & Brinker, LLP for
Financial Audit Services

svcleanenergy.org 1i) Authorize CEO to Approve Agreement with Pacific Printing for Printing
333 W El Camino Real Services
Suite 290

Sunnyvale, CA 94087 1j) Adopt Resolution Amending the Adopted Organization Chart to Delete
' the Regulatory/Legislative Analyst Position and Add the New Positions of
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O CLEAN ENERGY

Rob Rennie, Chair
Town of Los Gatos

Daniel Harney, Vice Chair

City of Gilroy

Liz Gibbons
City of Campbell

Rod Sinks
City of Cupertino

Jeannie Bruins
City of Los Altos

Courtenay C. Corrigan
Town of Los Altos Hills

Burton Craig
City of Monte Sereno

Steve Tate
City of Morgan Hill

Margaret Abe-Koga
City of Mountain View

Dave Cortese
County of Santa Clara

Howard Miller
City of Saratoga

Jim Griffith
City of Sunnyvale

svcleanenergy.org

333 W El Camino Real
Suite 290
Sunnyvale, CA 94087

Manager of Regulatory & Legislative Affairs and Associate
Regulatory/Legislative Analyst and Add an Additional Administrative
Analyst to Support Human Resources

1k) Adopt Resolution Authorizing the Chair to Select an Alternative Meeting

Place When the Meeting Place for Regular Meetings is Unavailable

Reqgular Calendar

2)

3)

4)

5)
6)

7)
8)
9)

Adopt Resolution to Approve Rate Schedules effective January 1, 2018
(Action)

Adopt Resolution Authorizing the City of Milpitas to be a Member of the
Authority, Determining the Initial Voting Shares for this New Member,
and Revising Exhibit D to the Joint Powers Agreement to Add These New
Voting Shares (Action)

Authorize CEO to Retire Member Agency Loan and Revolving Line of
Credit (Action)

Approve Customer Programs Advisory Group Charter (Action)

Results of Joint Request for Offers with Monterey Bay Community Power
for Long-Term Power Supply (Discussion)

Long-term Community Advisory or Oversight Committee (Discussion)
Executive Committee Report (Discussion)

CEO Report (Discussion)

10) September 2017 Treasurer Report (Discussion)

Public Comment on Closed Session

The public may provide comments regarding the Closed Session item(s) just
prior to the Board beginning the Closed Session. Closed Sessions are not open
to the public.

Convene to Closed Session (Committee Room)

Public Employee Appointment
Title: Chief Executive Officer

Report from Closed Session

Board Member Announcements and Direction on Future Agenda Items

Adjourn
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Item la

O CLEAN ENERGY

Silicon Valley Clean Energy
Board of Directors Special Meeting
Monday, October 9, 2017
6:00 p.m.

Sunnyvale Community Center | Recreation Center
Neighborhood Room
550 E Remington Drive
Sunnyvale, CA

DRAFT MINUTES
Call to Order
Chair Rennie called the meeting to order at 6:08 p.m.
Roll Call

Present:

Chair Rob Rennie, Town of Los Gatos

Director Courtenay C. Corrigan, Town of Los Altos Hills (Arrived at 6:21 p.m.)
Alternate Director Anthony Eulo, City of Morgan Hill

Director Jim Griffith, City of Sunnyvale

Director Howard Miller, City of Saratoga

Director Rod Sinks, City of Cupertino

Director Liz Gibbons, City of Campbell

Director Jeannie Bruins, City of Los Altos

Director Burton Craig, City of Monte Sereno

Absent:

Vice Chair Daniel Harney, City of Gilroy

Director Margaret Abe-Koga, City of Mountain View
Director Dave Cortese, County of Santa Clara

Reqular Calendar

1) SVCE Policy Direction Workshop

Chair Rennie began the meeting with opening comments.

Interim CEO Don Eckert introduced the workshop and described the outline of the workshop
to cover foundation materials, a regulatory and legislative update, the customer survey,
power supply options, and customer considerations.
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Item la

Kevin Coffee, ZGlobal Vice President of Operations, introduced energy foundation materials
explaining energy and power infrastructure, balancing authorities, the western power grid,
and how power flows through the grid.

Dennis Dyc-O’Neal, Power Contracts and Compliance Manager, explained power flow and
attribute tracking, Renewable Energy Credits (RECs), how RECs are tracked through the grid
through WREGIS, Renewable Portfolio Standard (RPS) compliance periods, and RECs in
Categories 1, 2, and 3, and responded to Board questions.

Hilary Staver, Regulatory and Legislative Affairs, presented a regulatory and legislative
update on power source disclosure, AB 1110, the annual power content label (PCL),
potential changes to the PCL under AB 1110, and other policy variables, and responded to
Board questions.

Sarah Jo Manson, Community Outreach Specialist, introduced a brief history of customer
surveys by SVCE, explained the results of a residential customer survey recently completed,
and responded to Board questions.

Interim CEO Eckert introduced power supply mix options for 2019 and beyond, including
energy type, financial forecasts, and a 5-year budget impact, and responded to Board
questions.

Chair Rennie opened public comment on matters listed and not listed on the agenda.

Bruce Karney, Mountain View resident, commented on the power supply mix options and
the importance of understanding what claims PG&E will be making in the coming years
regarding renewable load percentage. Karney suggested potentially selling energy products
which SVCE currently has contracts for that may no longer be attractive and analyzing the
financial impacts of those sales.

James Tuleya, Sunnyvale resident and Carbon Free Silicon Valley Chair, commented on the
customer survey results regarding customer understanding of the word “renewable,” and
emphasized that decarboinzation is the goal of SVCE. Tuleya suggested a conditional policy
that PCC2 energy can be used if GHG-free and suggested SVCE maintain higher renewable
load than PG&E.

Peter Evans, resident of Los Altos Hills, suggested offering customers more choices, and
suggested SVCE conduct internal GHG accounting from actual energy that is being
scheduled currently.

Steve Schmidt, resident of Los Altos Hills, complemented the marketing department on the
customer survey and expressed support for option 1 of the power supply mix options
presented to deliver carbon-free electricity and to allow SVCE to put more money towards
community programs to help customers further reduce their carbon footprint.

Chair Rennie closed public comment.

Directors and staff discussed power supply mix options as they relate to being carbon-free,
customer communication, the regulatory and legislative impacts, and the financial impacts.
ZGlobal VP of Operations Coffee provided additional information and responded to Board
questions regarding SVCE's power supply mix being carbon-free.
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Item la

Director Miller suggested a future agenda item on reviewing SVCE’s power supply mix for
2017 and 2018.

Alternate Director Eulo suggested a third product option which would offer clean renewables
slightly above renewable portfolio standards, with the remainder of the power supply mix
being large hydropower.

Director Bruins left the meeting at 8:02 p.m.
Director of Marketing and Public Affairs presented on customer considerations regarding
SVCE's differentiators as having a carbon free message and a goal of decarbonization,

commercial and industrial customer leadership, and other implications for SVCE, and
responded to Board questions.

Board Member Announcements and Direction on Future Agenda Items

Chair Rennie presented a summary of potential future agenda items to include discussion on
a third product option as suggested by Alternate Director Eulo, and a discussion regarding
costs associated with cleaning SVCE’s power supply mix for 2017-18.

Director Corrigan suggested a discussion on a third product option that has more cost
savings than current product options.

Alternate Director Eulo expressed support of a third product option as previously suggested
and responded to questions by Directors. Director Sinks expressed concern over product
differentiation and messaging.

Chair Rennie opened public comment.

Bruce Karney commented on the constraint of being less expensive than PG&E and the
possibility of being more expensive than PG&E to be more greenhouse-gas free.

Gary Latshaw, Cupertino resident, commented on the value of biomass and responded to
Board questions.

Chair Rennie closed public comment.
Director Corrigan expressed the importance of staying cost-competitive.
Director Miller provided a summary of future agenda items to include a discussion on 2017-

18 plan for power supply mix, and a 2019 plan for power supply mix with the option of a
third product alternative.

Adjourn

Chair Rennie adjourned the meeting at 8:29 p.m.
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Item 1b

O CLEAN ENERGY

Silicon Valley Clean Energy

Board of Directors Meeting

Wednesday, October 11, 2017
7:00 pm

Cupertino Community Hall
10350 Torre Avenue
Cupertino, CA

DRAFT MINUTES
Call to Order
Chair Rennie called the meeting to order at 7:03 p.m.
Roll Call

Present:

Chair Rob Rennie, Town of Los Gatos

Alternate Director Steve Schmidt, Town of Los Altos Hills

Alternate Director Anthony Eulo, City of Morgan Hill

Director Jim Griffith, City of Sunnyvale

Director Margaret Abe-Koga, City of Mountain View

Director Howard Miller, City of Saratoga

Director Rod Sinks, City of Cupertino

Director Liz Gibbons, City of Campbell

Director Dave Cortese, County of Santa Clara (arrived at 7:05 p.m.)

Absent:
Vice Chair Daniel Harney, City of Gilroy

Director Jeannie Bruins, City of Los Altos
Director Burton Craig, City of Monte Sereno

Public Comment on Matters Not Listed on the Agenda

Chair Rennie opened public comment.

No speakers.

Chair Rennie closed public comment.
Consent Calendar

Director Griffith requested to pull Item 1b.
Chair Rennie opened public comment.

No speakers.
Chair Rennie closed public comment.
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Item 1b

MOTION: Director Abe-Koga moved and Director Gibbons seconded the motion to approve
the Consent Calendar with the exception of Item 1b.

The motion carried unanimously with Vice Chair Harney, and Directors Cortese,
Bruins, and Craig absent.

1a) Approve Minutes of the September 13, 2017, Board of Directors Meeting
1c) August 2017 Treasurer Report
1d) Confirm Interim SVCE Standby (S) Rate

Director Cortese arrived at 7:05 p.m.

1b) Approve Invitation Letter to the City of Milpitas

Interim CEO Don Eckert provided information and responded to Board questions.

Chair Rennie opened public comment.

Bruce Karney, Mountain View resident, spoke in support of the City of Milpitas joining SVCE.
Chair Rennie closed public comment.

MOTION: Director Gibbons moved and Alternate Director Schmidt seconded the motion to
approve the Invitation Letter to the City of Milpitas as submitted, with direction to staff to

correct use of the language “carbon-free.”

The motion carried unanimously with Vice Chair Harney, and Directors Bruins and Craig
absent.

Reqular Calendar

Items 4 and 5 were considered out of agenda order.

4) Approve Change of November SVCE Board of Directors Meeting (Action)

Interim CEO Eckert presented the item to change the November Board of Directors date and
responded to Board questions. General Counsel Greg Stepanicich provided additional
information and responded to Board questions.

Chair Rennie opened public comment.
No speakers.
Chair Rennie closed public comment.

MOTION: Director Abe-Koga moved and Alternate Director Eulo seconded the motion to
approve moving the November Board of Directors meeting from November 8 to November
29 and the meeting location to be held in Cupertino, Sunnyvale, Mountain View, or the
County of Santa Clara.

The motion carried unanimously with Vice Chair Harney, and Directors Bruins and Craig
absent.
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Item 1b

5) Amend Motion for Customer Programs Advisory Group Formation (Action)

Community Outreach Manager Pamela Leonard presented staff recommendations to amend
the CPAG formation process and requests for clarification, and responded to Board
questions. Director of Marketing & Public Affairs Alan Suleiman provided additional
information and responded to Board questions.

Chair Rennie opened public comment.

Bruce Karney commented on the limitations of the CPAG being able to represent all
customers and stated that this group should be able to evaluate proposed programs based
on established criteria. Karney commented that one representative from each community
could create a passionate advocate in each member community and could help create a
strong uptake of the recommended programs.

Leslie Brown, Campbell resident, stated that she used to work for Silicon Valley Power and
currently works for Peninsula Clean Energy. Brown commented on the diversity and makeup
of the group and suggested that the Board consider regionality as well as staff flexibility in
selecting appointments to ensure a balance of strengths in the group.

Chair Rennie closed public comment.
Directors discussed CPAG purpose, membership representation, and composition.

Director Cortese suggested using the term "*member communities” in future SVCE
documents to reference member agency jurisdictions, rather than “city”.

Director Cortese left the meeting at 8:00 p.m.

MOTION: Director Gibbons moved and Director Sinks seconded the motion to be consistent
with the September 13" meeting motion, as listed in the staff presentation, to establish a
committee to provide input on program selection, to authorize each Board Member to
appoint one residential SVCE customer, to authorize the CEO to appoint three at-large
members from applicants, to have a uniform application, to have the application include
conflict of interest screening (per legal counsel), to adhere to the Brown Act, to have
minutes published, to have Committee report to Board, to have a nine-month timeline, and
to have staff reports reflect Sustainability Manager Roundtable and Customer Program
Advisory Group, with the addition of a refinement that if a Director cannot identify a
candidate, the position would be given to the CEO to fill, and each jurisdiction will provide,
per their will and availability, a pool of applicants for the CEO to use to fill the three-at-large
positions or other positions.

Chair Rennie asked for clarification if the application would mention the areas of experience
that the SVCE is interested in.

Director Gibbons and Director Sinks accepted Chair Rennie’s clarification and Director
Cortese’s suggestions.

The motion carried 7-1 with Director Griffith dissenting and Vice Chair Harney, and Directors
Cortese, Bruins, and Craig absent.
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Item 1b

Community Outreach Manager Leonard asked for clarification on whether the CPAG would
be residential-only. Director Gibbons clarified that the motion was approved to appoint
residential SVCE customers, not business customers.

Director Miller requested a future agenda item at the next meeting to begin the discussion
on forming a longer-term customer advisory committee.

Alternate Director Eulo requested a future agenda item to discuss the CPAG charter.

2) Executive Committee Report

Chair Rennie announced the item and stated that the Executive Committee had discussed
the invitation letter to Milpitas, Item 5, and the SVCE Member Agency Working Group which
would be discussed during Item 6 later in the agenda.

Chair Rennie opened public comment.
No speakers.
Chair Rennie closed public comment.

3) CEO Report

Interim CEO Eckert presented the CEO report which included updates on the CalCCA annual
meeting, an upcoming CPUC workshop, long-term power supply, ZGlobal deposit, and the
Audit and Finance committee. Interim CEO Eckert thanked the Board and the public who
attended the power procurement policy direction workshop on Monday night.

Regulatory/Legislative Analyst Hilary Staver provided a regulatory and legislative update on
PCIA, AB 1110 implementation, CCA rulemaking, and CPUC proceedings, and responded to
Board questions.

Interim CEO Eckert responded to Board questions.

Chair Rennie opened public comment.

No speakers.
Chair Rennie closed public comment.

6) SVCE Member Agency Working Group (Discussion)

Manager of Account Services Don Bray presented the item on the formation of the SVCE
Member Agency Working Group (MAWG) and responded to Board questions.

Chair Rennie opened public comment.
No speakers.
Chair Rennie closed public comment.

Alternate Director Eulo suggested that staff clarify that feedback from the MAWG would be
reflected in staff reports.

Manager of Account Services Bray clarified that reports from the MAWG would be reflected
in the CEO reports as well as in staff reports.
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Item 1b

Board Member Announcements and Direction on Future Agenda Items

Chair Rennie thanked staff for their hard work on the Policy Direction Workshop.

Director Griffith requested a future agenda item to discuss how to delegate changes to
meetings to the Chair with information from legal counsel. Director Griffith also requested
all future agenda items under the regular calendar include voting items first with any
reporting items at the end, so that members of the public can provide their input earlier in
the meeting.

Director Gibbons stated that PG&E has advertised heavily on Facebook regarding time-of-
use pricing for businesses starting in November and requested staff to come back to the
Board to explain the implications.

Director Sinks concurred with Director Gibbons and commented on the alignment of
wholesale prices and demand, and future needs for storage.

Adjourn

Chair Rennie adjourned the meeting at 8:54 p.m.
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O CLEAN ENERGY

Silicon Valley Clean Energy
Board of Directors Special Meeting
Tuesday, October 24, 2017
11:30 a.m.

Silicon Valley Clean Energy Office
333 W EI Camino Real, Suite 290
Sunnyvale, CA

DRAFT MINUTES
Call to Order
Chair Rennie called the meeting to order at 11:34 a.m.
Roll Call

Present:

Chair Rob Rennie, Town of Los Gatos

Vice Chair Daniel Harney, City of Gilroy

Alternate Director Steve Schmidt, Town of Los Altos Hills
Director Steve Tate, City of Morgan Hill

Director Jim Griffith, City of Sunnyvale

Director Margaret Abe-Koga, City of Mountain View
Director Howard Miller, City of Saratoga

Director Liz Gibbons, City of Campbell (arrived at 11:41 a.m.)
Director Jeannie Bruins, City of Los Altos

Director Burton Craig, City of Monte Sereno

Absent:

Director Rod Sinks, City of Cupertino
Director Dave Cortese, County of Santa Clara

Public Comment on Matters Not Listed on the Agenda

Chair Rennie opened public comment.
No speakers.
Chair Rennie closed public comment.

Reqular Calendar

1) Authorize CEO to Approve Master Agreement with Pacific Gas & Electric to
Acquire Resource Adequacy Capacity for 2018 (Action)

Interim CEO Don Eckert introduced the item on acquiring resource adequacy capacity for
2018. Power Contracts and Compliance Specialist Dennis Dyc-O'Neal presented an overview
of the resource adequacy market, resource adequacy compliance requirements, and the
master agreement with Pacific Gas & Electric to acquire resource adequacy capacity for
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Item 1c

2018, and responded to Board questions. Interim CEO Eckert provided additional
information.

Hilary Staver, Regulatory and Legislative Affairs, discussed the regulatory and legislative
framework of resource adequacy, strategies for preventing future risks, and options for
securing resource adequacy short-term and long-term, and responded to Board questions.

Chair Rennie opened public comment.
Bruce Karney asked the Board what the impact is on the possible joining of Milpitas to SVCE
on the amount or timing of RA that is needed to be purchased in the proposed contract or

subsequent contracts.

Power Contracts and Compliance Specialist Dyc-O’Neal and Interim CEO Eckert responded
to the public comment with additional information and responded to Board questions.

Chair Rennie closed public comment.

MOTION: Director Miller moved and Director Gibbons seconded the motion to authorize the CEO
to approve the master agreement with Pacific Gas & Electric to acquire resource adequacy
capacity for 2018.

The motion carried unanimously with Directors Sinks and Cortese absent.

Director Bruins directed staff to monitor resource adequacy for opportunities to bring back

to the Board to purchase RA in excess with the opportunity to sell later if not needed, if it
makes sense to do so.

2) Overview of GHG Accounting for Energy (Discussion)

Interim CEO Eckert introduced the item on greenhouse gas accounting methodology as it
relates to SVCE’s power supply mix.

Manger of Account Services Don Bray presented the item on carbon accounting basics,
carbon emissions from electricity generation, PG&E emissions reporting, preliminary SVCE
emissions modeling, and carbon accounting standards, and responded to Board questions.

Interim CEO Eckert and Director of Marketing and Public Affairs Alan Suleiman provided
additional information.

Directors and staff discussed carbon accounting and marketing considerations.

Chair Rennie opened public comment.

James Tuleya, resident of Sunnyvale and Chair of Carbon Free Silicon Valley (CFSV), spoke
of the CFSV Board’s support for continuing to stay on top of potential changes to the power
content label, and for SVCE to take steps to offset the carbon content of the 2017-18

supply. Tuleya spoke of the opinion of most of the CFSV Board to shift towards using the
term “carbon-neutral,” and of his personal opinion that he favors the term “carbon-free.”
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Bruce Karney asked regarding the possibility of using unbundled RECs to make the current
carbon content of the power supply mix to reduce from 14 Ibs to 0 Ibs for the power content
labeling authority. Karney urged SVCE to continue to lower the carbon content towards 0.

Chair Rennie suggested a future agenda item on lowering carbon content for the 2017-18
power supply mix and impacts on the power content label.

Directors and staff further discussed carbon accounting, the differences between carbon-
free and carbon-neutral, regulatory and legislative impacts, and marketing considerations.

Board Member Announcements and Direction on Future Agenda Items

Chair Rennie reminded the Board that the Nov. 29 meeting will be at the Mountain View
Council Chambers.

Director Gibbons asked staff for clarification on the Customer Program Advisory Group
application collection process. Community Outreach Manager Pamela Leonard responded
with additional information.

Director Gibbons expressed support for SVCE drafting model ordinances for member cities.

Alternate Director Schmidt commented that he was on a webinar hosted by BayREN, where
Sonoma Clean Power is working on codes for rebuilding 6,000 homes.

Manager of Account Services Bray responded to Board questions and confirmed that staff
have been discussing drafting model ordinances with the Member Agency Working Group.

Director Gibbons expressed support for drafting model ordinances soon.
Interim CEO Eckert announced that on Nov. 7, Milpitas will be voting to pass a resolution to
join SVCE, that Milpitas has been very cooperative with SVCE with sharing data, and that

staff will be bringing a future agenda item to the Nov. Board meeting.

Director Miller asked if presence was needed at the Nov. 7 meeting. Interim CEO Eckert
welcomed Director Miller to attend.

Adjourn

Chair Rennie adjourned the meeting at 12:42 p.m.
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Item 1d

(V)

Staff Report — Item 1d

To: Silicon Valley Clean Energy Board of Directors

From: Donald Eckert, Interim CEO

Item 1d: Approve SVCE Social Media Policy

Date: 11/29/2017

RECOMMENDATION
Approve the proposed SVCE Social Media Policy to ensure compliance with Public Records Laws on social
media.

BACKGROUND

Silicon Valley Clean Energy’s social media pages were created to update and inform those in our participating
communities and are intended to serve as a means of communication between SVCE and the public. After
review of best practices for social media policy by neighboring communities and CCAs, it is recommended that
SVCE publicly post the agency’s Social Media Policy to ensure compliance with Public Records Laws on social
media. Pending Board approval, SVCE will publicly post the agency’s Social Media Policy on the SVCE website
as a living document that will be regularly reviewed and updated given the existing state of applicable
legislation.

Given current best practices and the present state of applicable legislation, SVCE will also enter into a social
media records retention contract with a vetted social media archiving vendor. SVCE’s current records retention
policy will be amended to include social media.

FISCAL IMPACT
Professional service costs associated with the use of a social media archiving vendor, estimated at less than
$2,500/year.

ATTACHMENTS
1. SVCE Social Media Policy
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Item 1d
Attachment 1

O CLEAN ENERGY

SVCE Social Media Policy

Silicon Valley Clean Energy’s social media pages were created to update and inform
those in our participating communities and are intended to serve as a means of
communication between SVCE and the public. Comments containing any of the
following are not allowed and will be removed as soon as possible:

a) Comments that are not topically related to the particular posting being
commented upon;

b) Profane language or content;

c) Content that promotes, fosters, or perpetuates discrimination on the basis of
race, creed, color, age, religion, gender, marital status, national origin,
physical or mental disability, sexual orientation, gender identity or gender
expression;

d) Sexual content or links to sexual content;

e) Content intended to threaten or defame any person, group or organization;

f) Content that solicits or promotes commercial services or products;

g) Content that engages in or encourages illegal activity;

h) Information that may compromise the safety or security of the public, public
systems, or employees;

i) Content that violates a legal ownership interest of another party, such as
trademark or copyright infringement; or

j) Comments in support of or opposition to political campaigns, candidates, or
ballot measures.

Comments posted to this site will be monitored and archived. However, SVCE
disclaims any and all responsibility and liability for materials that SVCE may find
inappropriate and which cannot be removed in an expeditious or otherwise timely
manner. SVCE reserves the right to deny access to its social media pages to any
individual who violates the above standards.

A comment posted by a member of the public on a SVCE social media site is the
opinion of the commentator or poster only, and does not imply endorsement of, or
agreement by, SVCE. SVCE does not guarantee the authenticity, accuracy,
appropriateness, or security of external links, websites, or content linked thereto.
Any content posted to a SVCE social media site, including posts by members of the
public, may be considered a public record and subject to public disclosure.

If you require a response or are requesting services from SVCE, please visit
www.svcleanenergy.org or call 1-844-474-SVCE (7823).
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(V)

Staff Report — Item 1le

To: Silicon Valley Clean Energy Board of Directors

From: Donald Eckert, Interim CEO

Item le: Approve Revisions to SVCE Information Technology Policies
Date: 11/29/2017

RECOMMENDATION

Approve revisions to the following SVCE Information Technology (IT) Policies:
e ITP7 - Password Protection Policy
e ITP15 - Clean Desk Policy

BACKGROUND

At the June 14, 2017 SVCE Board of Directors meeting, IT Policies 1-15 were approved by the Board. After
further review by IT Analyst, Nik Zanotto, revisions were approved by the Board on September 13 to
strengthen the IT Policies and bring them up to par with industry standards.

Since the September 13 meeting, additional recommendations were made as a result of an external IT audit
to further strengthen ITP7, Password Protection Policy, and ITP15, Clean Desk Policy.

The results of the external IT security audit will be presented to the Board at the December 13 Board meeting.

CONCLUSION
Staff recommends approving revisions to IPT7 and ITP15 to reflect recommendations made as a result of an
external IT security audit.

ATTACHMENTS
1. ITP7 - Password Protection Policy
2. ITP15 - Clean Desk Policy
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Item le
Attachment 1

O CLEAN ENERGY TP7

Category: INFORMATION TECHNOLOGY

PASSWORD PROTECTION POLICY

l. PURPOSE
The purpose of this policy is to establish a standard for creation of strong
passwords, the protection of those passwords, and the frequency of change.

Il SCOPE
The scope of this policy includes all personnel who have or are responsible
for an account (or any form of access that supports or requires a password)
on any system that resides at any SVCE facility, has access to the SVCE
network, or stores any
non-public SVCE information.

. POLICY

A. PASSWORD CREATION
All user-level and system-level passwords must conform to the Password
Construction Guidelines in Attachment 1.

Where possible, users must not use the same password for various SVCE
access needs.

Users must not use the same password for SVCE accounts as for other
non-SVCE access (for example, personal ISP account, benefits, and so
on).

B. PASSWORD CHANGE
All system-level passwords (for example application administration
accounts, and so on) must be changed on at least a quarterly basis.

All user-level passwords (for example, email, desktop computer, and so
on) must be changed at least every six months. The recommended
change interval is every four months.

Password cracking or guessing may be performed on a periodic or
random basis by the IT Support Team. If a password is guessed or
cracked during one of these scans, the user will be required to change it.
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Item le
Attachment 1

O CLEAN ENERGY TP7

Category: INFORMATION TECHNOLOGY

Page | 2

C. PASSWORD PROTECTION

Passwords must not be shared with anyone. All passwords are to be
treated as sensitive, confidential SVCE information.

Passwords must not be inserted into email messages, or other forms of
electronic communications.

Passwords must not be revealed over the phone to anyone.

Do not share SVCE passwords with anyone, including administrative
assistants, secretaries, managers, co-workers while on vacation, and
family members.

Do not reveal a password on questionnaires or security forms.

Do not write passwords down and store them anywhere in your office. Do
not store passwords in a file on a computer system or mobile device

(phone, tablet) without encryption.

Do not use the “Remember Password” feature of applications (for
example, web browsers).

Any user suspecting that their password may have been compromised
must report the incident and change all passwords.

POLICY COMPLIANCE

A. COMPLIANCE MEASUREMENT

The IT Department will verify compliance to this policy through various
methods, including but not limited to, business tool reports, internal and
external audits, and feedback to the policy owner.

B. NON-COMPLIANCE

Any employee found to have violated this policy may be subject to
disciplinary action, up to and including termination of employment.

ATTACHMENTS
1. Password Construction Guidelines

Adopted: 6/14/2017
Revised: 9/13/2017
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PASSWORD CONSTRUCTION GUIDELINES

Overview

Passwords are a critical component of information security. Passwords serve to protect
user accounts; however, a poorly constructed password may result in the compromise
of individual systems, data or the SVCE network. This guideline provides best practices
for creating secure passwords.

Scope

This guideline applies to employees, contractors, consultants, temporary and other
workers at SVCE. This guideline applies to all passwords including but not limited to
user-level accounts, system-level accounts, web accounts, e-mail accounts, screen
saver protection and voicemail.

Statement of Guidelines
All passwords should meet or exceed the following guidelines

Strong passwords have the following characteristics:
e Contain at least 12 alphanumeric characters.
e Contain both upper and lower case letters.
e Contain at least one number (for example, 0-9).
e Contain at least one special character (for example, #$7?!).

Poor, or weak, passwords have the following characteristics:

e Contain at least eight characters.

e Can be found in a dictionary or exists in a language slang, dialect, or jargon.

e Contain personal information such as birthdates, addresses, phone number, or
names of family members, pets, friends, and fantasy characters.

e Contain work-related information such as building names, system commands,
sites, companies, hardware, or software.

e Contain number patterns such as aaabbb, 123321, etc.

e Are some version of “Welcome123”, “Password123”, etc.

e Contain common words spelled backward, or preceded or followed by a number
(for example, terces, secretl or 1secret).

Passphrases

A passphrase is similar to a password in use; however, it is relatively long and
constructed of multiple words, which provides greater security against dictionary
attacks. Strong passphrases should follow the general password construction
guidelines and include upper and lower case letters, number, and special characters
(for example, TheTrafficOnThel01Was*&!$ThisMorning!).

1|Page
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Category: INFORMATION TECHNOLOGY

II.

I1I.

Page | 1

CLEAN DESK POLICY

PURPOSE

The purpose of this policy is to establish the minimum requirements
for maintaining a “clean desk” — where sensitive information about
employees, SVCE intellectual property, customers and vendors is
secure in locked areas and out of sight. A Clean Desk policy is not
only ISO 27001/17799 compliant, but it is also part of standard
basic privacy control.

SCOPE
This policy applies to all SVCE employees and affiliates.

POLICY

Employees are required to ensure all sensitive/confidential
information in hardcopy or electronic format is secure in their work
area at the end of the day and when they are expected to be gone
for an extended period of time.

Computer workstations must be locked when workspace is
unoccupied.

Computer workstations must be shut completely down at the end
of the work day.

Any restricted or sensitive information must be removed from the
desk and locked in a drawer when the desk is unoccupied and at
the end of the work day.

File cabinets containing restricted or sensitive information must be
kept closed and locked when in use or when not attended.

Keys used for access to restricted or sensitive information must not
be left at an unattended desk.

Portable computing devices (including laptops and tablets) must be
either locked with a locking cable or locked away in a drawer when
away from office for a period of time.

Adopted: 6/14/2017
Revised: 9/13/2017
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Category: INFORMATION TECHNOLOGY

Passwords may not be left on sticky notes posted on or under a
computer, nor may they be left written down in an accessible
location.

Printouts containing restricted or sensitive information should be
immediately removed from the printer.

Upon disposal, restricted or sensitive documents should be
shredded in the official shredder bin.

Whiteboards containing restricted and/or sensitive information
should be erased.

IV.

Page | 2

Mass storage devices such as DVD or USB drives should be treated
as sensitive information and be secured in a locked drawer.

All printers should be cleared of papers as soon as they are
printed; this helps ensure sensitive documents are not left in
printer trays for the wrong person to pick up.

POLICY COMPLIANCE

A. COMPLIANCE MEASUREMENT
The IT Department will verify compliance to this policy through
various methods, including but not limited to, business tool
reports, internal and external audits, and feedback to the policy
owner.

B. NON-COMPLIANCE
Any employee found to have violated this policy may be subject
to disciplinary action, up to and including termination of
employment.

Adopted: 6/14/2017
Revised: 9/13/2017
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O CLEAN ENERGY

Staff Report - Item 1f

To: Silicon Valley Clean Energy Board of Directors
From: Donald Eckert, Interim CEO
Item 1f: Authorize CEO to Approve Agreement with DNV GL Energy Services USA, Inc. for GHG

Emissions Accounting and Clean Energy Metrics Services

Date: 11/29/2017

RECOMMENDATION

Authorize the CEO to execute an agreement with DNV GL Energy Services USA, Inc. for greenhouse gas
(GHG) emissions accounting and clean energy metrics services, through June 30%, 2018 in an amount not to
exceed $96,900.

BACKGROUND

At SVCE's Board of Directors meeting on August 9th, 2017, staff outlined potential programs for launch later in
calendar year 2017. One of these was a foundational program to establish baseline energy and transportation-
related emissions data for the SVCE service territory, key clean energy metrics, and processes for ongoing
annual tracking. To support such a program, SVCE would plan to retain expert consulting services to support
initial definition of required inventory and metrics data, and identification of activity data sources; tools and
processes for annual collection, analysis, reporting and archiving; and development of initial data sets for
2015 baseline and calendar year 2017.

The Board directed staff to work with the Member Agency Working Group (MAWG) to confirm requirements,
and then select a Consultant and contract for needed services.

ANALYSIS & DISCUSSION

SVCE worked with representatives of the member agencies in the MAWG to assist in establishing requirements
for a GHG accounting and energy metrics program. In addition to supporting SVCE measurement, tracking
and program development needs, the resulting data will be structured such that it can be utilized by member
agencies in their respective GHG accounting and Climate Action Planning efforts.

The Scope of Work for the GHG Accounting and Energy Metrics program includes the following:

e Determine and document a GHG inventory methodology (including references, citations and
assumptions), available activity data sets and supporting tools to establish emissions data for energy
and transportation sectors emissions data. The methodology, activity data and tools should be currently
used by a majority of the SVCE jurisdictions currently practicing GHG accounting and climate action
planning activities. Resulting GHG inventory data should be consistent with the Compact of Mayors and
Carbon Disclosure Project reporting standards.

e For Calendar Year 2015, calculate community-wide GHG emissions for the following sectors and
jurisdictions:
o Electric consumption in kWh, broken out by residential and commercial customer groups, and by
PG&E versus Direct Access, with associated GHG emissions factors
o Natural gas usage in therms, broken out by residential and commercial customer groups; include as
applicable related non-natural gas fuel usage, e.g. propane, fuel oil, biomass, if material
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o Provide a method and supporting data by which to contextualize annual electricity and natural gas
use based on weather conditions within the SVCE service area to help understand the degree to
which changes in electricity and natural gas usage data from year to year may be caused by
changing weather-related heating and cooling requirements

o Vehicle transportation, broken out by sub-sector if/as applicable, e.g. autos, trucks, off-road;
emissions or emissions savings attributable to electric vehicles must be clearly accounted for, and
not double-counted
Other sectors, such as emissions from waste, waste treatment etc. are not in scope
Emissions data described above should be calculated separately for each of the twelve SVCE
jurisdictions (Campbell, Cupertino, Gilroy, Los Altos, Los Altos Hills, Los Gatos, Monte Sereno,
Morgan Hill, Mountain View, Saratoga, Sunnyvale, and unincorporated Santa Clara County), and
then combined to form an SVCE service area total for each sub/sector and a grand total

o All 2015 finalized GHG emissions data and associated activity data, by sector, sub-sector and
jurisdiction must be entered into a summary SVCE inventory tracking and reporting tool (e.g. Excel-
based), such that jurisdiction-specific data may be easily extracted by SVCE for use by a requesting
jurisdiction, and that data across all SVCE communities may be easily aggregated and summarized
for use by SVCE

e For Calendar Year 2017, use similar processes and data sources as for the 2015 inventory to calculate and
report community-wide GHG emissions, factoring in a partial year of SVCE service

e To provide quantitative support for future SVCE program planning efforts, baseline data will be established
associated with clean energy assets and infrastructure in the SVCE service territory. This data will include
both current ‘clean energy asset’ data, e.g. the current number of registered electric vehicles in SVCE
service territory as outlined in this section, and ‘target market’ data, e.g. total number of registered
vehicles in the SVCE service territory in the next section.

For Calendar Year 2017, the initial inventory of clean energy assets will be developed as described below.
SVCE clean energy asset data should be sourced, calculated, and/or reasonably approximated from raw
data that will be readily obtainable year to year, and not require primary research to obtain. Clean energy
assets will include, but are not limited to the items listed below, in approximate order of priority:

Registered battery electric and plug-in hybrid electric vehicles

Level 2 electric vehicle charging infrastructure at homes, public places, and workplaces

Level 3 charging infrastructure

Residential heat pump water heaters installed

Residential heat pump space heaters installed

Residential and commercial behind the meter battery storage installations by count and capacity

(range)

Utility-scale battery storage installations by count and rated capacity (ranges)

Residential and commercial solar installations by count and rated capacity (ranges)

Utility-scale solar installations by count and rated capacity (ranges)

Fuel cell installations! by count and approximate rated capacity (designated by nat gas and biogas-

fueled)

o Generator count and rated capacity (ranges) and fuel type, residential and commercial, and their
approximate utilization (per BAAQMD permitting)

o Number of all-electric buildings including usable square footage

o Other building-related TBD, e.g. Energy Star, LEED, Zero Net Energy

O O O O O O

O O O O

To the extent possible, assets must be inventoried so they can be queried by SVCE jurisdiction. For each
clean energy asset, the data source(s) and methodology used for establishing the inventory value(s) will
be provided such that the same approach can be used in future years.

1 May not qualify as clean if natural gas-fired; useful to understand overall fuel cell capacity
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e Using the most recent publicly-available data (including research resources), develop ‘target market’
models for electrification and demand management opportunities in transportation and the built
environment within the SVCE service area in total, and by SVCE jurisdiction, including but not limited to
the following:

o Estimated total number of registered vehicles by type, e.g. personal transportation, commercial
transportation, public transportation

o Estimated total number of residential dwelling units by type, e.g. detached homes, MUD; and
vintage
Estimated number of commercial/industrial buildings, categorized by size/use
Estimated residential natural gas use by application, e.g. space heating, water heating, pool or spa
heating, cooking, clothes drying

o Estimated commercial natural gas use by application, e.g. space heating, water heating, industrial
processes

o Estimated residential electricity use by application, e.g. HVAC, lighting, refrigeration,
washing/laundry, plug loads

o Estimated commercial electricity use by application, e.g. HVAC, lighting, data center, office plug
loads

CONSULTANT SELECTION AND CONTRACT

DNV GL, a global energy and environmental services firm, is currently providing, or has recently provided,
GHG accounting and Climate Action Planning services to several SVCE member agencies. These include the
Cities of Cupertino and Sunnyvale, and the County of Santa Clara. DNV GL has also actively supported similar
scopes of work for the County of San Mateo. In the case of Sunnyvale, DNV GL was selected this past
summer, in a competitive RFP process.

DNV GL has extensive experience and successful track record with GHG accounting methods and programs in
the Bay Area. In addition, their recent experience with several SVCE agencies provides them with knowledge
that can be leveraged in developing the deliverables of this program. It will help ensure that program
deliverables are relevant and useful for both SVCE and member agencies.

Staff met with consultants from DNV GL to review the proposed scope of the project. In response, DNV GL
proposed services to satisfactorily address this scope, named staff resources, economics, terms and conditions
consistent with the recent work completed or in-process with the member agencies noted above. Based on
DNV GL's experience, ability to leverage their work with other local agencies, and consistency in resources and
pricing with a recent competitively-bid project in Sunnyvale, SVCE did not solicit additional competitive
proposals for this scope.

The Not-to-Exceed contract total is $96,900. Detailed contract terms and conditions were negotiated and
finalized with SVCE legal counsel (Richards Watson Gershon). Work is scheduled to begin upon contract
approval by the SVCE Board, and run from approximately December 1, 2017 through June 30, 2018.

ATTACHMENTS
1. Agreement Between SVCEA and DNV GL Energy Services USA, Inc for GHG Emissions Accounting and
Clean Energy Metrics Services
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AGREEMENT BETWEEN THE SILICON VALLEY CLEAN ENERGY AUTHORITY
AND DNV GL ENERGY SERVICES USA, INC FOR GREENHOUSE GAS EMISSIONS
ACCOUNTING AND CLEAN ENERGY METRICS SERVICES

THIS AGREEMENT is entered into this 29th day of November, 2017, by and between
the SILICON VALLEY CLEAN ENERGY AUTHORITY, an independent joint powers
authority, ("Authority™), and DNV GL ENERGY SERVICES USA, INC., a corporation whose
address is 1400 Ravello Dr., Katy, TX (hereinafter referred to as "Consultant™) (collectively
referred to as the “Parties”).

RECITALS:

A Authority is an independent joint powers authority duly organized under the
provisions of the Joint Exercise of Powers Act of the State of California (Government Code
Section 6500 et seq.) (“Act”) with the power to conduct its business and enter into agreements.

B. Consultant possesses the skill, experience, ability, background, certification and
knowledge to provide the services described in this Agreement pursuant to the terms and
conditions described herein.

C. Authority and Consultant desire to enter into an agreement for greenhouse gas
emissions accounting and clean energy metrics services upon the terms and conditions herein.

NOW, THEREFORE, the Parties mutually agree as follows:

1. TERM
The term of this Agreement shall commence on December 1, 2017, and shall terminate
on June 30, 2018, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED

Consultant shall perform each and every service set forth in Exhibit "A" pursuant to the
schedule of performance set forth in Exhibit "B," both of which are attached hereto and
incorporated herein by this reference. Consultant and Authority agree to make every reasonable
effort to perform the services in Exhibit “A” in accordance with the contractual delivery dates in
Exhibit “B”.

3. COMPENSATION TO CONSULTANT

Consultant shall be compensated for services performed pursuant to this Agreement in a
total amount not to exceed ninety six thousand nine hundred United States dollars ($96,900.00)
based on the rates and terms set forth in Exhibit "C," which is attached hereto and incorporated
herein by this reference.

4. STANDARD OF CARE
Consultant agrees to perform all services required by this Agreement in a manner
commensurate with the prevailing standards of similar specially trained professionals and agrees

Page 1 of 8



Item 1f
Attachment 1

that all services shall be performed by qualified and experienced personnel. EXCEPT AS
STATED IN THIS SECTION, CONSULTANT MAKES NO EXPRESS OR IMPLIED
WARRANTIES AS TO ANY MATTER WHATSOEVER, INCLUDING WITHOUT
LIMITATION THE WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR USE,
WHICH EXCEED THE FOREGOING WARRANTY.

5. INDEPENDENT PARTIES

Authority and Consultant intend that the relationship between them created by this
Agreement is that of an independent contractor. The manner and means of conducting the work
are under the control of Consultant, except to the extent they are limited by statute, rule or
regulation and the express terms of this Agreement. No civil service status or other right of
employment will be acquired by virtue of Consultant's services. None of the benefits provided
by Authority to its employees, including but not limited to, unemployment insurance, workers’
compensation plans, vacation and sick leave are available from Authority to Consultant, its
employees or agents. Deductions shall not be made for any state or federal taxes, FICA
payments, PERS payments, or other purposes normally associated with an employer-employee
relationship from any fees due Consultant. Payments of the above items, if required, are the
responsibility of Consultant.

6. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF AUTHORITY.

Authority is organized as a Joint Powers Authority in accordance with the Joint Powers
Act of the State of California (Government Code Section 6500 et seq.) pursuant to a Joint
Powers Agreement dated March 31, 2016, and is a public entity separate from its constituent
members. Authority shall solely be responsible for all debts, obligations and liabilities accruing
and arising out of this Agreement. Contractor shall have no rights and shall not make any
claims, take any actions or assert any remedies against any of Authority’s constituent members
in connection with this Agreement.

7. NON-DISCRIMINATION

Consultant agrees that it shall not harass or discriminate against a job applicant, an
Authority employee, or Consultant’s employee or subcontractor on the basis of race, religious
creed, color, national origin, ancestry, disability, marital status, pregnancy, sex, age, sexual
orientation, or any other protected class. Consultant agrees that any and all violations of this
provision shall constitute a material breach of this Agreement.

8. HOLD HARMLESS AND INDEMNIFICATION

Consultant shall, to the fullest extent allowed by law, indemnify, defend, and hold
harmless the Authority and its members, officers, officials, agents, employees and volunteers
from and against any and all liabilities , claims, actions, causes of action, demands, damages and
losses whatsoever against any of them, including any injury to or death of any person or damage
to property or other liability , arising out of or related to the negligence or willful misconduct of
Consultant or Consultant’s employees, officers, officials, agents or independent contractors in
the performance of this Agreement, except where caused by the sole or active negligence or
willful misconduct of Authority or its members, officers, officials, agents, employees and
volunteers. Such costs and expenses shall include reasonable attorneys’ fees of counsel of
Authority’s choice, expert fees and all other costs and fees of litigation. The acceptance of the
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services provided by this Agreement by Authority shall not operate as a waiver of the right of
indemnification. The provisions of this Section survive the completion of the services or
termination of this Agreement.

9. LIMITATION OF LIABILITY

In no event shall Consultant’s liability to Authority include consequential, indirect,
incidental, punitive, or special damages or loss of profits or revenue. Consultant’s total aggregate
liability to Authority for breach of contract or professional negligence claims shall, to the extent
permitted by law, be limited to the lesser of (a) the remuneration paid to Consultant under this
Agreement, or (b) a maximum aggregate sum of three hundred thousand United States dollars
($300,000.00).

10. INSURANCE:

A General Requirements. On or before the commencement of the term of this
Agreement, Consultant shall furnish Authority with certificates showing the type, amount, class
of operations covered, effective dates and dates of expiration of insurance coverage in
compliance with the requirements listed in Exhibit "D," which is attached hereto and
incorporated herein by this reference. Such insurance and certificates, which do not limit
Consultant’s indemnification obligations under this Agreement, shall also contain substantially
the following statement: "Should any of the above insurance covered by this certificate be
canceled or coverage reduced before the expiration date thereof, the insurer affording coverage
shall provide thirty (30) days’ advance written notice to the Authority, Attention: Chief
Executive Officer.”" Consultant shall maintain in force at all times during the performance of this
Agreement all appropriate coverage of insurance required by this Agreement with an insurance
company that is acceptable to Authority and licensed to do insurance business in the State of
California. Endorsements naming the Authority as additional insured for general liability shall
be submitted with the insurance certificates.

B. Subrogation Waiver. Consultant agrees that in the event of loss due to any of the
perils for which it has agreed to provide comprehensive general and automotive liability
insurance, Consultant shall look solely to its insurance for recovery. Consultant hereby grants to
Authority, on behalf of any insurer providing comprehensive general and automotive liability
insurance to either Consultant or Authority with respect to the services of Consultant herein, a
waiver of any right to subrogation which any such insurer of Consultant may acquire against
Authority by virtue of the payment of any loss under such insurance.

C. Failure to secure or maintain insurance. If Consultant at any time during the term
hereof should fail to secure or maintain the foregoing insurance, Authority shall be permitted to
obtain such insurance in the Consultant's name or as an agent of the Consultant and shall be
compensated by the Consultant for the costs of the insurance premiums at the maximum rate
permitted by law and computed from the date written notice is received that the premiums have
not been paid.

D. Additional Insured. Authority, its members, officers, employees and volunteers
shall be named as additional insureds under all insurance coverages, except any professional
liability insurance, required by this Agreement. The naming of an additional insured shall not
affect any recovery to which such additional insured would be entitled under any policy required
by this Agreement if not named as such additional insured. An additional insured named
hereunder shall not be held liable for any premium, deductible portion of any loss, or expense of
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any nature under any policy required by this Agreement or any extension thereof. Any other
insurance held by an additional insured shall not be required to contribute anything toward any
loss or expense covered by any policy required by this Agreement.

E. Sufficiency of Insurance. The insurance limits required by Authority are not
represented as being sufficient to protect Consultant. Consultant is advised to confer with
Consultant's insurance broker to determine adequate coverage for Consultant.

F. Maximum Coverage and Limits. It shall be a requirement under this Agreement
that any available insurance proceeds broader than or in excess of the specified minimum
insurance coverage requirements and/or limits shall be available to the Authority and the
additional insureds.

G. Claims-Made Coverage. If coverage is maintained on a claims-made basis,
Consultant shall maintain the minimum insurance coverage as set forth in this Agreement for a
period of five (5) years following the final performance of services under this Agreement.

11.  CONFLICT OF INTEREST

Consultant warrants that it presently has no interest, and will not acquire any interest,
direct or indirect, financial or otherwise, that would conflict in any way with the performance of
this Agreement, and that it will not employ any person having such an interest. Consultant
agrees to advise Authority immediately if any conflict arises and understands that it may be
required to fill out a conflict of interest form if the services provided under this Agreement
require Consultant to make certain governmental decisions or serve in a staff capacity, as defined
in Title 2, Division 6, Section 18700 of the California Code of Regulations.

12. PROHIBITION AGAINST TRANSFERS

Consultant shall not assign, sublease, hypothecate, or transfer this Agreement, or any
interest therein, directly or indirectly, by operation of law or otherwise, without prior written
consent of Authority. Any attempt to do so without such consent shall be null and void, and any
assignee, sublessee, pledgee, or transferee shall acquire no right or interest by reason of such
attempted assignment, hypothecation or transfer. However, claims for money by Consultant
from Authority under this Agreement may be assigned to a bank, trust company or other
financial institution without prior written consent. Written notice of such assignment shall be
promptly furnished to Authority by Consultant.

The sale, assignment, transfer or other disposition of any of the issued and outstanding
capital stock of Consultant, or of the interest of any general partner or joint venturer or syndicate
member or cotenant, if Consultant is a corporation, partnership or joint venture or syndicate or
cotenancy, which shall result in changing the control of Consultant, shall be construed as an
assignment of this Agreement. Control means fifty percent (50%) or more of the voting power
of the entity.

13.  SUBCONTRACTOR APPROVAL

Unless prior written consent from Authority is obtained, only those persons and
subcontractors whose names are attached to this Agreement shall be used in the performance of
this Agreement.

In the event that Consultant employs subcontractors, such subcontractors shall be
required to furnish proof of workers’ compensation insurance and shall also be required to carry
general, automobile and professional liability insurance in substantial conformity to the
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insurance required by this Agreement. In addition, any work or services subcontracted
hereunder shall be subject to each provision of this Agreement.

Consultant agrees to include within their subcontract(s) with any and all subcontractors
the same requirements and provisions of this Agreement, including the indemnity and insurance
requirements, to the extent they apply to the scope of the subcontractor’s work. Subcontractors
hired by Consultant shall agree to be bound to Consultant and Authority in the same manner and
to the same extent as Consultant is bound to Authority under this Agreement. Subcontractors
shall agree to include these same provisions within any sub-subcontract. Consultant shall provide
a copy of the indemnity and insurance provisions of this Agreement to any subcontractor.
Consultant shall require all subcontractors to provide valid certificates of insurance and the
required endorsements prior to commencement of any work and will provide proof of
compliance to Authority.

14, REPORTS

A. Each and every report, draft, work product, map, record and other document,
hereinafter collectively referred to as "Report", reproduced, prepared or caused to be prepared by
Consultant pursuant to or in connection with this Agreement, shall be the exclusive property of
Authority. Consultant shall not copyright any Report required by this Agreement and shall
execute appropriate documents to assign to Authority the copyright to Reports created pursuant
to this Agreement. Any Report, information and data acquired or required by this Agreement
shall become the property of Authority, and all publication rights are reserved to Authority.
Consultant may retain a copy of any Report furnished to the Authority pursuant to this
Agreement.

B. All Reports prepared by Consultant may be used by Authority in the execution or
implementation of: (1) The original project for which Consultant was hired; (2) Completion of
the original project by others; (3) Subsequent additions to the original project; and/or (4) Other
Authority projects as Authority deems appropriate in its sole discretion.

C. Consultant shall, at such time and in such form as Authority may require, furnish
reports concerning the status of services required under this Agreement.

D. All Reports shall also be provided in electronic format, both in the original file
format (e.g., Microsoft Word) and in PDF format.

E. No Report, information or other data given to or prepared or assembled by
Consultant pursuant to this Agreement that has not been publicly released shall be made
available to any individual or organization by Consultant without prior approval by Authority.

15.  RECORDS

Consultant shall maintain complete and accurate records with respect to costs, expenses,
receipts and other such information required by Authority that relate to the performance of
services under this Agreement, in sufficient detail to permit an evaluation of the services and
costs. All such records shall be clearly identified and readily accessible. Consultant shall
provide free access to such books and records to the representatives of Authority or its designees
at all proper times, and gives Authority the right to examine and audit same, and to make
transcripts therefrom as necessary, and to allow inspection of all work, data, documents,
proceedings and activities related to this Agreement. Such records, together with supporting
documents, shall be maintained for a minimum period of three (3) years after Consultant receives
final payment from Authority for all services required under this agreement.
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16. PARTY REPRESENTATIVES

The Chief Executive Officer shall represent the Authority in all matters pertaining to the
services to be performed under this Agreement. Betty Seto, DNV GL shall represent Consultant
in all matters pertaining to the services to be performed under this Agreement.

17. CONFIDENTIAL INFORMATION

Consultant shall maintain in confidence and not disclose to any third party or use in any
manner not required or authorized under this Agreement any and all proprietary or confidential
information held by Authority or provided to Consultant by Authority. For purposes of this
Section, proprietary and confidential information includes without limitation customer energy
usage data and any other customer information protected Authority’s Customer Confidentiality
Policy (https://www.svcleanenergy.org/customer-confidentiality). It also includes any other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used.

18. NOTICES

All notices, demands, requests or approvals to be given under this Agreement shall be
given in writing and conclusively shall be deemed served when delivered personally or on the
second business day after the deposit thereof in the United States Mail, postage prepaid,
addressed as hereinafter provided.

All notices, demands, requests, or approvals shall be addressed as follows:

TO AUTHORITY:

333 W. El Camino Real, Ste 290
Sunnyvale, CA 94087

Attention: Chief Executive Officer

TO CONSULTANT:

Betty Seto

DNV GL Energy Services USA, Inc.
155 Grand Avenue, Suite 500
Oakland, CA 94612

19. TERMINATION

In the event Consultant fails or refuses to perform any of the provisions hereof at the time
and in the manner required hereunder, Consultant shall be deemed in default in the performance
of this Agreement. If Consultant fails to cure the default within the time specified (which shall
be not less than 10 days) and according to the requirements set forth in Authority’s written notice
of default, and in addition to any other remedy available to the Authority by law, the Chief
Executive Officer may terminate the Agreement by giving Consultant written notice thereof,
which shall be effective immediately. The Chief Executive Officer shall also have the option, at
its sole discretion and without cause, of terminating this Agreement by giving ten (10) business
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days' prior written notice to Consultant as provided herein. Upon receipt of any notice of
termination, Consultant shall immediately discontinue performance. Consultant may terminate
this Agreement by giving thirty (30) days prior written notice thereof to Authority, but only in
the event of Authority’s failure to pay an invoice for services satisfactorily performed and after
expiration of thirty (30) days following written notice by Consultant to Authority of such failure
to pay.

Authority shall pay Consultant for services satisfactorily performed up to the effective
date of termination. Upon termination, Consultant shall immediately deliver to the Authority any
and all copies of reports, studies, sketches, drawings, computations, and other material or
products, whether or not completed, prepared by Consultant or given to Consultant, in
connection with this Agreement.

20. COMPLIANCE
Consultant shall comply with all applicable local, state and federal laws.

21. CONELICT OF LAW

This Agreement shall be interpreted under, and enforced by the laws of the State of
California. The Agreement and obligations of the parties are subject to all valid laws, orders,
rules, and regulations of the authorities having jurisdiction over this Agreement (or the
successors of those authorities). Any suits brought pursuant to this Agreement shall be filed with
the Superior Court of the County of Santa Clara, State of California.

22.  ADVERTISEMENT

Consultant shall not post, exhibit, display or allow to be posted, exhibited, displayed any
signs, advertising, lithographs, posters or cards of any kind pertaining to the services performed
under this Agreement unless prior written approval has been secured from Authority.

23. WAIVER

A waiver by Authority of any breach of any term, covenant, or condition contained herein
shall not be deemed to be a waiver of any subsequent breach of the same or any other term,
covenant, or condition contained herein, whether of the same or a different character.

24. INTEGRATED CONTRACT

This Agreement represents the full and complete understanding of every kind or nature
whatsoever between the Parties, and all preliminary negotiations and agreements of whatsoever
kind or nature are merged herein. No verbal agreement or implied covenant shall be held to vary
the provisions hereof. Any modification of this Agreement will be effective only by a written
document signed by both Authority and Consultant.

25.  AUTHORITY
The individual(s) executing this Agreement represent and warrant that they have the legal
authority to do so on behalf of their respective party.

26. INSERTED PROVISIONS
Each provision and clause required by law to be inserted into the Agreement shall be
deemed to be enacted herein, and the Agreement shall be read and enforced as though each were
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included herein. If through mistake or otherwise, any such provision is not inserted or is not
correctly inserted, the Agreement shall be amended to make such insertion on application by
either party.

27. CAPTIONS AND TERMS
The captions in this Agreement are for convenience only, are not a part of the Agreement
and in no way affect, limit or amplify the terms or provisions of this Agreement.

IN WITNESS WHEREOF, the Parties have caused the Agreement to be executed as of
the date set forth above.

DNV GL Energy Services USA Inc. SILICON VALLEY CLEAN ENERGY
A Corporation AUTHORITY
A Joint Powers Authority
By By
Title Title
Date Date

RECOMMENDED FOR APPROVAL

By:

APPROVED AS TO FORM:

Counsel for Authority

ATTEST:

Authority Clerk
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Exhibit A
Scope of Services

1 SCOPE OF WORK

1.1 Task A. Determine GHG Inventory Approach and
Methodology

DNV GL will “Determine and document a GHG inventory methodology (including references,
citations and assumptions), available activity data sets and supporting tools to establish
emissions data for energy and transportation sectors emissions data.” More specifically, this is in
relation to the three sectors to be included in the 2015 and 2017 GHG Inventories (i.e.,
electricity, natural gas and transportation).

In order to ensure that “The methodology, activity data and tools should be currently used by a
majority of the SVCE Jurisdictions currently practicing GHG accounting and climate action
planning activities,” DNV GL will summarize the proposed methodology for Task B and C,
based on the scan of the existing GHG inventories completed.

Table 1 provides DNV GL’s preliminary understanding of the availability of existing GHG
inventories. Our pricing is based on the assumption that this is the approximate level of existing
GHG and climate action planning activities across member agencies.
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Table 1. Summary of Known GHG Inventories by SVCE Jurisdictions1

Year Covered MT COZE per % from Base
in Latest GHG  Latest GHG Year [Latest |audit Mext Audit
City Audit Audit Contractor Year
De Novo
Campbell Mone Planning Grp. 2015
Cuperting 2010 307, 288 AECOM
Gilroy
PMC
Los Altos 2005 182 830 {Oakland) Mo plan
HEA (Los Altos|
Los Altos Hills ~ 2015 77,583 -143%|Hills) 2016
Los Gatos Avg. 2006-08 381,640
Monte Serenc
Maorgan Hill 2007 300,000 In-house No plan
EcoShift
Mountain View 2012 786 954 7%|{Santa Cruz) 2015
Saratoga
Int'l {formerly
Sunmyvale 2014 571,140 -16%|PMC) 2016
Umninc SCC o
Deliverable:

e Brief memo summarizing the proposed inventory methodology and data sources for the
GHG inventory sectors to be utilized by SVCE for the 2015 and 2017 updates. (Draft and
one round of edits to finalize the memo)

1.2 Task B. Calculate Community GHG Emissions for 2015

For Calendar Year 2015, DNV GL would calculate community-wide GHG emissions for each of
the 12 member jurisdictions across the following sectors:

e “Electric consumption in kWh, broken out by residential and commercial customer
groups, and by PG&E versus Direct Access, with associated GHG emissions factors”

(Data source: SVCE)

e “Natural gas usage in therms, broken out by residential and commercial customer groups;
including where possible non-natural gas fuel usage, e.g. propane, fuel oil, biomass, if
material.” (Data source: PG&E, CEC)

e Vehicle transportation, broken out by sub-sector if/as applicable, e.g. autos, trucks, off-
road. (Note that emissions or emissions savings attributable to electric vehicles will be
clearly accounted for, and not double-counted in the buildings sector) (Data source:

MTC or VTA, if available. Off-road data sourced from BAAQMD)

1
2 Source: “CAP and GHG Survey — SVCE Member Agencies.pdf”
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To assist SVCE is understanding exogenous factors to the energy consumption, DNV GL would
compile heating degree day (HDD) and cooling degree day (CDD) data to “help understand the
degree to which changes in electricity and natural gas usage data from year to year may be
caused by changing weather-related heating and cooling requirements.” The annual HDD and
CDD data would be based on local weather station data for each of the 12 member jurisdictions.
(If interested, developing the HDD and CDD datasets for 2015 and 2017 may be conducted by a
SVCE intern with guidance from DNV GL. The project budget would be utilized to explain,
guide and QA/QC the intern work.)

The emissions data “described above should be calculated separately for each of twelve SVCE
Jurisdictions (Campbell, Cupertino, Gilroy, Los Altos, Los Altos Hills, Los Gatos, Monte
Sereno, Morgan Hill, Mountain View, Saratoga, Sunnyvale, and unincorporated Santa Clara
County), and then combined to form an SVCE service area total for each sub/sector and a grand
total.”

DNV GL will provide for SVCE a single workbook summarizing all emissions inventories, with
an optional task to provide standalone workbooks for each of the 12 jurisdictions. The workbook
will clearly outline the calculation methodology per Task A, and reference “underlying activity
data sources and emissions factors, supporting calculations, and any special methods utilized for
data quality assurance, cleansing, and synthesis.”

Deliverable:

e Single Excel workbook of “2015 finalized GHG emissions data and associated activity
data, by sector, sub-sector and jurisdiction.” The Excel based workbook will serve as “a
summary SVCE inventory tracking and reporting tool, such that jurisdiction-specific data
may be easily extracted by SVCE for use by a requesting jurisdiction, and that data across
all SVCE communities may be easily aggregated and summarized for use by SVCE.”

e One in-person meeting (2 staff)

e Optional deliverable (not included at this time): Standalone workbooks that have
extracted GHG inventory, calculations, activity data and source references for each of the
12 member jurisdictions

1.3 Task C. Calculate Community GHG Emissions for 2017
Following Task B. Calendar Year 2015 GHG Emissions Inventories, DNV GL will provide a
separate workbook with 2017 inventories with updated energy consumption, emissions factor
and other activity data related to electricity, natural gas and transportation for calendar year
2017. The 2017 SVCE GHG Emissions Workbook will utilize an identical format to the 2015
workbook, with any minor adjustments and formatting tweaks as requested by SVCE. Note that
the updated data from PG&E, SVCE, CEC and other sources may not be available until Q2
2018.

The 2017 SVCE GHG Emissions Workbook will include a summary graphic of the trend and
differences from the 2015 inventory, by jurisdiction, sector (e.g., residential/commercial) and by
category (e.g., electricity/natural gas/transportation), including HDD and CDD data.
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Deliverable:

e Single Excel workbook of “2017 finalized GHG emissions data and associated activity
data, by sector, sub-sector and jurisdiction.” The Excel based workbook will serve as “a
summary SVCE inventory tracking and reporting tool, such that jurisdiction-specific data
may be easily extracted by SVCE for use by a requesting jurisdiction, and that data across
all SVCE communities may be easily aggregated and summarized for use by SVCE.”

1.4 Task D. Clean Energy Asset Baseline Study

DNV GL will assist SVCE in developing “baseline data associated with potential deployment of
clean energy assets and infrastructure in the SVCE service territory.” For Calendar Year 2017,
DNV GL will “develop an initial inventory of clean energy assets” based on SVCE’s preliminary
list of clean energy assets provided in SVCE’s Draft Scope of Work

Table 2 provides an initial assessment of possible data sources for the list of clean energy assets
provided in SVCE’s Draft Scope of Work, with the relatively easy sources highlighted in gray.

Table 2. Initial Assessment of Data Availability

Clean ENERGY ASSET Anticipated INITIAL ASSESSMENT

Difficulty
Registered battery electric and plug-in | Easy — with DMV data (County of San Mateo got
hybrid electric vehicles some data the data)

analysis https://cleanvehiclerebate.org/eng/cvrp-

rebate-map (searchable by zip code)

Level 2 electric vehicle charging Easy-Medium | Public and workplace Level 2 — Easy
infrastructure at homes, public places, (www.plugshare.com, ChargePoint and
and workplaces other data sources)

Home Level 2 — Medium (some data in
www.plugshare.com, and also look at
EV tariffs, estimated 95% of these are

Level 2)
Level 3 (DC fast chargers) charging Easy www.plugshare.com
infrastructure
Residential heat pump water heaters Easy if use Residential Appliance Saturation
installed RASS Survey
(Permit data difficult and potentially
inaccurate)
Residential heat pump space heaters Easy if use Commercial End Use Survey
installed CEUS (Permit data difficult and potentially
inaccurate)
Residential and commercial behind the | Hard May need to interview
meter battery storage installations by manufacturers/project developers,
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count and capacity (range)

potentially SGIP

Utility-scale battery storage Medium Few expected — look at Bloomberg

installations by count and rated New Energy Finance

capacity (ranges)

Residential and commercial solar Easy California Solar Initiative, we think it is

installations by count and rated available by incorporated City

capacity (ranges)

Utility-scale solar installations by Easy Bloomberg New Energy Finance

count and rated capacity (ranges)

Fuel cell installations® by count and Medium Maybe SGIP, or call to Bloom Box

approximate rated capacity

(designated by nat gas and biogas-

fueled)

Generator count and rated capacity Hard Hospitals, hotels, universities,

(ranges) and fuel type, residential and assumptions from industry reports.

commercial, and their approximate Possibly BAAQMD permitting

utilization

Number of all-electric buildings Hard Could analyze monthly billing data at

including usable square footage the account level to identify electrically
heated buildings

Other building-related TBD, e.g. Easy (mostly) | ENERGY STAR website

Energy Star, LEED, Zero Net Energy LEED database

NBI ZNE database (lacking residential)

Potentially look at solar PV system
sizes for residential

The above table represents our initial understanding of relevant data sources, but it is not clear
how granular the data may be for each clean energy asset — i.e., whether data is readily available
by jurisdiction or zip code, and date of the source data collected (2017 or earlier).

Based on the above initial assessment, and SVCE’s desire that “SVCE clean energy asset data
should be sourced, calculated, and/or reasonably approximated from raw data that will be readily
obtainable year to year, and not require primary research to obtain,” DNV GL will focus on
collecting data associated with the eight (8) identified “easy” clean energy asset data category, as

highlighted in green in the above table.

DNV GL will work with SVCE to assess the applicability of the various data sources and
opportunities for improving data availability/analysis. DNV GL will provide for SVCE a single
workbook summarizing the 2017 inventory of clean energy assets (e.g., in a Summary
Worksheet) across SVCE and by individual jurisdiction where possible. For each clean energy
asset, DNV GL will “provide data source(s) and methodology used for establishing the inventory
value(s) such that the same approach can be used in future years.”

3 May not qualify as clean if natural gas-fired; useful to understand overall fuel cell capacity
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e Single Excel workbook summarizing the SVCE Initial Inventory of Clean Energy Assets
for 2017. For each clean energy asset, DNV GL will “provide data source(s) and
methodology used for establishing the inventory value(s) such that the same approach can

be used in future years.”

e One in-person meeting (2 staff)

e Asan optional task (not included at this time), DNV GL could set up the SVCE Initial
Inventory of Clean Energy Assets 2017 Workbook as a Tracking Tool that supports
annual tracking and some automated calculations for future tracking.

1.5 Task E. Target Market Assessment

To support SVCE in developing new innovative programs for electrification and demand
management, DNV GL will analyze the energy use characteristics of different potential target

markets across the service territory.

Table 3 summarizes the list of energy use characteristics provided in SVCE’s Draft Scope of
Work document, and DNV GL’s initial assessment of most likely data sources.

Table 3. Initial Assessment of Market Characteristics Data Availability

MARKET CHARACTERISTICS Anticipated INITIAL ASSESSMENT of DATA
Difficulty SOURCES

Estimated total number of registered Uncertain Primary focus: Personal transportation -

vehicles by type, e.g. personal DMV data?

transportation, commercial _ Secondary focus depending on data

transportation, public transportation availability and direction from SVCE:
Commercial transportation — perhaps
DMV? (Commercial vehicles registered
locally)
Public transportation/shuttles? - VTA

Estimated total number of residential Medium County Assessors data — but may

dwelling units by type, e.g. detached require significant data processing,

homes, MUD,; and vintage depending on data format. DNV GL
will work with SVVCE to determine a
“reasonable” level of analysis given the
task budget.

Estimated number of Medium County Assessors data — but may

commercial/industrial buildings, require significant data processing,

categorized by size/use depending on data format?

Estimated residential natural gas use Easy if use Residential Appliance Saturation

by application, e.g. space heating, RASS Survey applied to PG&E data for each

water heating, pool or spa heating,

jurisdiction (collected as part of Task B
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cooking, clothes drying

and C)

Estimated commercial natural gas use | Easy if use Commercial End Use Survey applied to
by application, e.g. space heating, CEUS PG&E data for each jurisdiction

water heating, industrial processes (collected as part of Task B and C)
Estimated residential electricity use by | Easy if use Residential Appliance Saturation
application, e.g. HVAC, lighting, RASS Survey applied to SVCE data for each
refrigeration, washing/laundry, plug jurisdiction (collected as part of Task B
loads and C) or other

Estimated commercial electricity use | Easy if use Commercial End Use Survey applied to
by application, e.g. HVAC, lighting, CEUS SVCE data for each jurisdiction

data center, office plug loads

(collected as part of Task B and C)

Commercial electricity use load
shapes, winter and summer seasons
(analysis to be conducted by SVCE)

Not applicable

Analysis to be conducted by SVCE,
and provided to DNV GL

Residential electricity use load shapes,
winter and summer seasons (analysis
to be conducted by SVCE)

Not applicable

Analysis to be conducted by SVCE,
and provided to DNV GL

DNV GL will provide the results of the analysis in an Excel workbook and provide a summary
presentation of key findings. The analysis will help SVCE to better understand the local building
stocks across each of the member jurisdictions and associated energy use characteristics and how

energy is used.

Deliverable:

e Single Excel workbook summarizing the SVCE Market Energy Use Characteristics as
listed above, for the SVCE service area in total and by SVCE jurisdiction. The workbook
will include some cross-tabulation of results across different parameters such jurisdiction,
fuel type, building type and sector. (Draft and final)

e One in-person meeting (2 staff)

e PowerPoint presentation summarizing of preliminary recommendations for target markets

and program opportunities

¢ Not included now, but possibly for future consideration is development of an infographic
or other type of graphic for external communication/marketing.
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Schedule of Performance

This schedule may be modified with the written approval of the Authority.

% Diraft deliverable

Final deliverable

For: Silicon Valley Clean Energy
GHG Emissions Accounting and Clean Energy Metrics

Submitted by: ONY GL Energy Services USA L 2017
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2015

Determine and document a GHG inventary methodalagy

A1, Review existing city GHG Inventories, methodologies
and plans [12 jurisdictions)

A2, Dratt and final memo [one round of edits)

assumed SWCE review time “2 wk,

Caleulate community GHG indentories bor 2015

B Data collection

. =
EZ. Oraft and final Excel workbook, annotated for 2015 %

B3 In-person meeting

Caleulate community GHG indentories for 2017

1. Data collection

CZ. Oraft and final Excel workbook, for 2007

Clean energy asset bazeline study

D1, Data collection and analysis

Oz, Oraft and final summary workbook annotated

O3, In-person meeting

Develop target market models for electrification and DS opportunities

D1, Data collection and analysis

Oz, Oraft and final memo of finding=s

In-person meetings (3] * *

consider whether in-person should be in December or January

C-1

|12.l4| 12 |12a1e |12a25| I | e | W5 | W2z | 1.'29|2.'5| 2f1z| 2.’19|2.’28|3F5| e | :3.'1s|3.'23|4.*2| 43 |4H1E|4F23|4|‘30|5f?| 5.'14| 5!21|5.’2B|SH| B | sa13|

aszumed SYCE review time ~2 wk

azsumes PGEE data available by April for natural gas

7

% assumed SYCE review time ~2 wk

% assumed SYCE review time 2 wk

*
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Authority shall compensate Consultant for professional services in accordance with the terms
and conditions of this Agreement based on the rates and compensation schedule set forth below.
Compensation shall be calculated based on the hourly rates set forth below up to the not to

exceed budget amount set forth below.

The compensation to be paid to Consultant under this Agreement for all services described in
Exhibit “A” and reimbursable expenses shall not exceed a total of Ninety Six Thousand Nine
Hundred dollars ($96,900.00), as set forth below. Any work performed or expenses incurred for
which payment would result in a total exceeding the maximum amount of compensation set forth
herein shall be at no cost to Authority unless previously approved in writing by Authority.

Tasks DNV GL Labor Total
B B ol I e
Task Task Description Ben Blake Lauren Total LTe:jt:Z‘r Direct (C}):;; ?n‘:ﬁt Total Fee
# Betty Seto Butterworth Doug Kot Herrschaft Taymor Hours Costs C_DSlS up (5%)
$205 $150 $205 $175 $135 (mileage)
A Determine and document a GHG inventory methodology
A1. Review existing city GHG Inventories
methodologies andgplaatl};s (121uri5diction§) 6 10 e $2,730 $0 $2,730
A2. Draft and final memo (one round of edits) 8 12 20 $ 3,440 $0 $3,440
Total Task A| $6,170
B Calculate community GHG inventories for 2015
B1. Data collection g 40 24 72 St $0 $10,880
B2. Develop single Excel workbook annotated;
Clean up file, summary graphs, separate by 6 20 24 50 $ 7,470 $0 $7,470
jurisdiction, one round of edits
B3. In-person meseting 5 5 10 [$1775| % 60 $3 $1,838
Total Task B| $20,188
C Calculate community GHG inventories for 2017
C1. Data collection 6 18 12 36 $ 5,550 $0 $5,550
C2. Develop single Excel workbook; Data clean
up and 2015, 2017 trends analysis (summary 6 16 18 40 $ 6,060 $0 $6,060
graphics) and one round of edits
Total Task C| $11,610
D Clean energy asset baseline study
D1. Data collection and analysis 12 36 8 24 32 12 P $0 $18,020
D2. Develop single Excel workbook annotated;
Clean up file, summary graphs, separate by 8 24 12 24 68 S $0 $10,580
jurisdiction, one round of edits
D3. In-person meeting 5 5 10 [$1775|$% 60 $3 $1,838
Total Task D| $30,438
E Develop target market models for electrification and DSM opportunities
E1. Data collection and analysis 12 36 12 32 92 HHHEHEE $0 $14 280
E2. Excel workbook and PowerPoint summary;
draft + plus one round of edits 16 16 8 8 24 72 L $0 $11,960
E3. In-person meeting with presentation 6 6 12 $2130 | $ 60 $3 $2.193
Total Task E| $28 433
TOTAL 104 244 [ 18 [ s 190 610 [$96650] s180 | o 396,330
Notes
1 |Assumes time-and-materials, with not-to-exceed based on hourly rates enclosed
2 |Other direct costs include mileage, based on IRS federal mileage reimbursement
3 |Direct cost mark-up of 5% 5%
4 |Cost per additional in-person meeting (per person)  $1,800
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Invoices

Monthly Invoicing: In order to request payment, Consultant shall submit monthly invoices to the
Authority describing the services performed and the applicable charges (including a summary of
the work performed during that period, personnel who performed the services, hours worked,
task(s) for which work was performed).

Reimbursable Expenses

Administrative, overhead, secretarial time or overtime, word processing, photocopying, in house
printing, insurance and other ordinary business expenses are included within the scope of
payment for services and are not reimbursable expenses. Travel expenses must be authorized in
advance in writing by Authority.

Additional Services

Consultant shall provide additional services outside of the services identified in Exhibit A only
by advance written authorization from Authority’s Chief Executive Officer prior to
commencement of any additional services. Consultant shall submit, at the Chief Executive
Officer’s request, a detailed written proposal including a description of the scope of additional
services, schedule, and proposed maximum compensation.
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Exhibit D
Insurance Requirements and Proof of Insurance

Proof of insurance coverage described below is attached to this Exhibit, with Authority named as
additional insured.

Consultant shall maintain the following minimum insurance coverage:

A. COVERAGE:

()

()

©)

(4)

Workers' Compensation:
Statutory coverage as required by the laws of any State in which the services are
performed.

Liability:

Commercial general liability coverage with minimum limits of $1,000,000 per
claim made and $2,000,000 aggregate for bodily injury and property damage.
ISO occurrence Form CG 0001 or equivalent is required.

Automotive:

Comprehensive automotive liability coverage with minimum limits of $1,000,000 per
accident for bodily injury and property damage. 1SO Form CA 0001 or equivalent is
required.

Professional Liability
Professional liability insurance which includes coverage for the professional acts, errors
and omissions of Consultant in the amount of at least $1,000,000.
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O CLEAN ENERGY

Staff Report - Item 1g

To: Silicon Valley Clean Energy Board of Directors

From: Donald Eckert, Interim CEO

Item 1g: Authorize CEO to Approve Agreement with Richards, Watson & Gershon for Legal

Services
Date: 11/29/2017
RECOMMENDATION

Authorize the CEO to approve agreement with Richards, Watson & Gershon (RWG) for legal services to be
retroactive from October 1, 2017 through September 30, 2018.

BACKGROUND

Silicon Valley Clean Energy (SVCE) has been utilizing the services of RWG since the Agency’s formation with
the most recent agreement expiring on September 30, 2017. Compensation is to not exceed $120,000 for the
term of the agreement.

ANALYSIS & DISCUSSION
The scope of work is included as Exhibit A to the Agreement with RWG (Attachment 1) and includes:
e Attendance at the monthly SVCE Board of Directors meetings and any special meetings and workshops
as requested by the CEO or Chair of the Board.
e Brown Act, Conflict of Interest and Publics Records Act advice and representation.
e Preparation or review of consultant and vendor contracts.
e Advice to the CEO and designated staff on administrative and operational matters.
e Research and advice on legal questions asked by the Board, CEO and designated staff.
e Advice and assistance on other legal matters as may be assigned by the CEO.

The cost of this agreement is offset by the vacant General Counsel position in SVCE's table of organization.

ATTACHMENTS
1. Agreement with Richards, Watson & Gershon for Legal Services
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AGREEMENT BETWEEN THE SILICON VALLEY CLEAN ENERGY AUTHORITY
AND RICHARDS, WATSON & GERSHON, A PROFESSIONAL CORPORATION
FOR LEGAL SERVICES

THIS AGREEMENT, is entered into this October 1, 2017, by and between the SILICON
VALLEY CLEAN ENERGY AUTHORITY, an independent public agency, ("Authority™), and
RICHARDS, WATSON & GERSHON, a professional corporation, engaged in the practice of
law in California, whose address is 44 Montgomery St., Suite 3800, San Francisco, CA 94104,
(hereinafter referred to as "General Counsel™) (collectively referred to as the “Parties”).

RECITALS:

A. Authority is an independent public agency duly organized under the provisions of
the Joint Exercise of Powers Act of the State of California (Government Code Section 6500 et
seq.) (“Act”) with the power to conduct its business and enter into agreements.

B. General Counsel possesses the skill, experience, ability, background, certification
and knowledge to provide the services described in this Agreement pursuant to the terms and
conditions described herein.

C. Authority and General Counsel desire to enter into an agreement for legal services
upon the terms and conditions herein.

NOW, THEREFORE, the Parties mutually agree as follows:

1. TERM
The term of this Agreement shall commence on October 1, 2017, and shall terminate on
September 30, 2018, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED
General Counsel shall perform each and every service set forth in Exhibit "A", which is
attached hereto and incorporated herein by this reference.

3. COMPENSATION TO GENERAL COUNSEL

General Counsel shall be compensated for services performed pursuant to this Agreement
in a total amount not to exceed one hundred twenty thousand dollars ($120,000.00) based on the
rates and terms set forth in Exhibit "B," which is attached hereto and incorporated herein by this
reference.

4. TIME IS OF THE ESSENCE
General Counsel and Authority agree that time is of the essence regarding the
performance of this Agreement.
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5. STANDARD OF CARE

General Counsel agrees to perform all services required by this Agreement in a manner
commensurate with the prevailing standards of specially trained professionals in the San
Francisco Bay Area and agrees that all services shall be performed by qualified and experienced
personnel.

6. INDEPENDENT PARTIES

Authority and General Counsel intend that the relationship between them created by this
Agreement is that of an independent contractor. The manner and means of conducting the work
are under the control of General Counsel, except to the extent they are limited by statute, rule or
regulation and the express terms of this Agreement. No civil service status or other right of
employment will be acquired by virtue of General Counsel's services. None of the benefits
provided by Authority to its employees, including but not limited to, unemployment insurance,
workers’ compensation plans, vacation and sick leave are available from Authority to General
Counsel, its employees or agents. Deductions shall not be made for any state or federal taxes,
FICA payments, PERS payments, or other purposes normally associated with an employer-
employee relationship from any fees due General Counsel. Payments of the above items, if
required, are the responsibility of General Counsel.

1. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF AUTHORITY.

Authority is organized as a Joint Powers Authority in accordance with the Joint Powers
Act of the State of California (Government Code Section 6500 et seq.) pursuant to a Joint
Powers Agreement dated March 31, 2016, and is a public entity separate from its constituent
members. Authority shall solely be responsible for all debts, obligations and liabilities accruing
and arising out of this Agreement. Contractor shall have no rights and shall not make any
claims, take any actions or assert any remedies against any of Authority’s constituent members
in connection with this Agreement.

8. NON-DISCRIMINATION

General Counsel agrees that it shall not harass or discriminate against a job applicant, an
Authority employee, or General Counsel’s employee or subcontractor on the basis of race,
religious creed, color, national origin, ancestry, handicap, disability, marital status, pregnancy,
sex, age, sexual orientation, or any other protected class. General Counsel agrees that any and all
violations of this provision shall constitute a material breach of this Agreement.

9. HOLD HARMLESS AND INDEMNIFICATION

General Counsel shall, to the fullest extent allowed by law, indemnify, defend, and hold
harmless the Authority and its members, officers, officials, agents, employees and volunteers
from and against any and all liabilities, claims, actions, causes of action, demands, damages and
losses whatsoever against any of them, including any injury to or death of any person or damage
to property or other liability of any nature, whether physical, emotional, consequential or
otherwise, arising out of or related to the negligence or willful misconduct of General Counsel or
General Counsel’s employees, officers, officials, agents or independent contractors in the
performance of this Agreement, except where caused by the sole or active negligence or willful
misconduct of Authority or its members, officers, officials, agents, employees and volunteers.
Such costs and expenses shall include reasonable attorneys’ fees of counsel of Authority’s
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choice, expert fees and all other costs and fees of litigation. The acceptance of the services
provided by this Agreement by Authority shall not operate as a waiver of the right of
indemnification. The provisions of this Section survive the completion of the services or
termination of this Agreement.

10. INSURANCE:

A. General Requirements. On or before the commencement of the term of this
Agreement, General Counsel shall furnish Authority with certificates showing the type, amount,
class of operations covered, effective dates and dates of expiration of insurance coverage in
compliance with the requirements listed in Exhibit "C,” which is attached hereto and
incorporated herein by this reference. Such insurance and certificates, which do not limit
General Counsel’s indemnification obligations under this Agreement, shall also contain
substantially the following statement: "Should any of the above insurance covered by this
certificate be canceled or coverage reduced before the expiration date thereof, the insurer
affording coverage shall provide thirty (30) days’ advance written notice to the Authority by
certified mail, Attention: Chief Executive Officer." General Counsel shall maintain in force at
all times during the performance of this Agreement all appropriate coverage of insurance
required by this Agreement with an insurance company that is acceptable to Authority and
licensed to do insurance business in the State of California. Endorsements naming the Authority
as additional insured shall be submitted with the insurance certificates.

B. Subrogation Waiver. General Counsel agrees that in the event of loss due to any
of the perils for which he/she has agreed to provide comprehensive general and automotive
liability insurance, General Counsel shall look solely to his/her/its insurance for recovery.
General Counsel hereby grants to Authority, on behalf of any insurer providing comprehensive
general and automotive liability insurance to either General Counsel or Authority with respect to
the services of General Counsel herein, a waiver of any right to subrogation which any such
insurer of General Counsel may acquire against Authority by virtue of the payment of any loss
under such insurance.

C. Failure to secure or maintain insurance. If General Counsel at any time during the
term hereof should fail to secure or maintain the foregoing insurance, Authority shall be
permitted to obtain such insurance in the General Counsel's name or as an agent of the General
Counsel and shall be compensated by the General Counsel for the costs of the insurance
premiums at the maximum rate permitted by law and computed from the date written notice is
received that the premiums have not been paid.

D. Additional Insured. Authority, its members, officers, employees and volunteers
shall be named as additional insureds under all insurance coverages, except any professional
liability insurance, required by this Agreement. The naming of an additional insured shall not
affect any recovery to which such additional insured would be entitled under this policy if not
named as such additional insured. An additional insured named herein shall not be held liable
for any premium, deductible portion of any loss, or expense of any nature on this policy or any
extension thereof. Any other insurance held by an additional insured shall not be required to
contribute anything toward any loss or expense covered by the insurance provided by this policy.

E. Sufficiency of Insurance. The insurance limits required by Authority are not
represented as being sufficient to protect General Counsel. General Counsel is advised to confer
with General Counsel's insurance broker to determine adequate coverage for General Counsel.

F. Maximum Coverage and Limits. It shall be a requirement under this Agreement
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that any available insurance proceeds broader than or in excess of the specified minimum
Insurance coverage requirements and/or limits shall be available to the additional insureds.
Furthermore, the requirements for coverage and limits shall be the minimum coverage and limits
specified in this Agreement, or the broader coverage and maximum limits of coverage of any
insurance policy or proceeds available to the named insured, whichever is greater.

11. CONFLICT OF INTEREST

General Counsel warrants that it presently has no interest, and will not acquire any
interest, direct or indirect, financial or otherwise, that would conflict in any way with the
performance of this Agreement, and that it will not employ any person having such an interest.
General Counsel agrees to advise Authority immediately if any conflict arises and understands
that it may be required to fill out a conflict of interest form if the services provided under this
Agreement require General Counsel to make certain governmental decisions or serve in a staff
Authority, as defined in Title 2, Division 6, Section 18700 of the California Code of Regulations.

12. PROHIBITION AGAINST TRANSFERS

General Counsel shall not assign, sublease, hypothecate, or transfer this Agreement, or
any interest therein, directly or indirectly, by operation of law or otherwise, without prior written
consent of Authority. Any attempt to do so without such consent shall be null and void, and any
assignee, sublessee, pledgee, or transferee shall acquire no right or interest by reason of such
attempted assignment, hypothecation or transfer. However, claims for money by General
Counsel from Authority under this Agreement may be assigned to a bank, trust company or other
financial institution without prior written consent. Written notice of such assignment shall be
promptly furnished to Authority by General Counsel.

The sale, assignment, transfer or other disposition of any of the issued and outstanding
capital stock of General Counsel, or of the interest of any general partner or joint venturer or
syndicate member or cotenant, if General Counsel is a partnership or joint venture or syndicate
or cotenancy, which shall result in changing the control of General Counsel, shall be construed
as an assignment of this Agreement. Control means fifty percent (50%) or more of the voting
power of the corporation.

13.  SUBCONTRACTOR APPROVAL

Unless prior written consent from Authority is obtained, only those persons and
subcontractors whose names are attached to this Agreement shall be used in the performance of
this Agreement.

In the event that General Counsel employs subcontractors, such subcontractors shall be
required to furnish proof of workers’ compensation insurance and shall also be required to carry
general, automobile and professional liability insurance in substantial conformity to the
insurance carried by General Counsel. In addition, any work or services subcontracted
hereunder shall be subject to each provision of this Agreement.

General Counsel agrees to include within their subcontract(s) with any and all
subcontractors the same requirements and provisions of this Agreement, including the indemnity
and insurance requirements, to the extent they apply to the scope of the subcontractor’s work.
Subcontractors hired by General Counsel shall agree to be bound to General Counsel and
Authority in the same manner and to the same extent as General Counsel is bound to Authority
under this Agreement. Subcontractors shall agree to include these same provisions within any
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sub-subcontract. General Counsel shall provide a copy of the Indemnity and Insurance
provisions of this Agreement to any subcontractor. General Counsel shall require all
subcontractors to provide valid certificates of insurance and the required endorsements prior to
commencement of any work and will provide proof of compliance to Authority.

14, REPORTS

A. Each and every report, draft, work product, map, record and other document,
hereinafter collectively referred to as "Report", reproduced, prepared or caused to be prepared by
General Counsel pursuant to or in connection with this Agreement, shall be the exclusive
property of Authority. General Counsel shall not copyright any Report required by this
Agreement and shall execute appropriate documents to assign to Authority the copyright to
Reports created pursuant to this Agreement. Any Report, information and data acquired or
required by this Agreement shall become the property of Authority, and all publication rights are
reserved to Authority. General Counsel may retain a copy of any Report furnished to the
Authority pursuant to this Agreement.

B. All Reports prepared by General Counsel may be used by Authority in execution
or implementation of: (1) The original Project for which General Counsel was hired; (2)
Completion of the original Project by others; (3) Subsequent additions to the original project;
and/or (4) Other Authority projects as Authority deems appropriate in its sole discretion.

C. General Counsel shall, at such time and in such form as Authority may require,
furnish reports concerning the status of services required under this Agreement.

D. All Reports shall also be provided in electronic format, both in the original file
format (e.g., Microsoft Word) and in PDF format.

E. No Report, information or other data given to or prepared or assembled by
General Counsel pursuant to this Agreement that has not been publicly released shall be made
available to any individual or organization by General Counsel without prior approval by
Authority.

15.  RECORDS

General Counsel shall maintain complete and accurate records with respect to costs,
expenses, receipts and other such information required by Authority that relate to the
performance of services under this Agreement, in sufficient detail to permit an evaluation of the
services and costs. All such records shall be clearly identified and readily accessible. General
Counsel shall provide free access to such books and records to the representatives of Authority
or its designees at all proper times, and gives Authority the right to examine and audit same, and
to make transcripts therefrom as necessary, and to allow inspection of all work, data, documents,
proceedings and activities related to this Agreement. Such records, together with supporting
documents, shall be maintained for a minimum period of five (5) years after General Counsel
receives final payment from Authority for all services required under this agreement.

16. PARTY REPRESENTATIVES

The Chief Executive Officer shall represent the Authority in all matters pertaining to the
services to be performed under this Agreement. Click here to enter the name of Consultant
representative. shall represent General Counsel in all matters pertaining to the services to be
performed under this Agreement.
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17. CONFIDENTIAL INFORMATION

General Counsel shall maintain in confidence and not disclose to any third party or use in
any manner not required or authorized under this Agreement any and all proprietary or
confidential information held by Authority or provided to General Counsel by Authority.

18. NOTICES

All notices, demands, requests or approvals to be given under this Agreement shall be
given in writing and conclusively shall be deemed served when delivered personally or on the
second business day after the deposit thereof in the United States Mail, postage prepaid,
registered or certified, addressed as hereinafter provided.

All notices, demands, requests, or approvals shall be addressed as follows:

TO AUTHORITY:

333 W. El Camino Real

Suite 290

Sunnyvale CA 94087

Attention: Chief Executive Officer

TO GENERAL COUNSEL:
Richards, Watson, & Gershon
Attn: Gregory W. Stepanicich
44 Montgomery St., Suite 3800
San Francisco, CA 94104
gstepanicich@rwglaw.com

19. TERMINATION

In the event General Counsel fails or refuses to perform any of the provisions hereof at
the time and in the manner required hereunder, General Counsel shall be deemed in default in the
performance of this Agreement. If General Counsel fails to cure the default within the time
specified (which shall be not less than 10 days) and according to the requirements set forth in
Authority’s written notice of default, and in addition to any other remedy available to the
Authority by law, the Chief Executive Officer may terminate the Agreement by giving General
Counsel written notice thereof, which shall be effective immediately. The Chief Executive
Officer shall also have the option, at its sole discretion and without cause, of terminating this
Agreement by giving seven (7) calendar days' prior written notice to General Counsel as
provided herein. Upon receipt of any notice of termination, General Counsel shall immediately
discontinue performance.

Authority shall pay General Counsel for services satisfactorily performed up to the
effective date of termination. Upon termination, General Counsel shall immediately deliver to
the Authority any and all copies of studies, sketches, drawings, computations, and other material
or products, whether or not completed, prepared by General Counsel or given to General
Counsel, in connection with this Agreement. Such materials shall become the property of
Authority.
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20. COMPLIANCE
General Counsel shall comply with all applicable local, state and federal laws.

21. CONFLICT OF LAW

This Agreement shall be interpreted under, and enforced by the laws of the State of
California. The Agreement and obligations of the parties are subject to all valid laws, orders,
rules, and regulations of the authorities having jurisdiction over this Agreement (or the
successors of those authorities). Any suits brought pursuant to this Agreement shall be filed with
the Superior Court of the County of Santa Clara, State of California.

22. ADVERTISEMENT

General Counsel shall not post, exhibit, display or allow to be posted, exhibited,
displayed any signs, advertising, show bills, lithographs, posters or cards of any kind pertaining
to the services performed under this Agreement unless prior written approval has been secured
from Authority to do otherwise.

23. WAIVER

A waiver by Authority of any breach of any term, covenant, or condition contained herein
shall not be deemed to be a waiver of any subsequent breach of the same or any other term,
covenant, or condition contained herein, whether of the same or a different character.

24, INTEGRATED CONTRACT

This Agreement represents the full and complete understanding of every kind or nature
whatsoever between the Parties, and all preliminary negotiations and agreements of whatsoever
kind or nature are merged herein. No verbal agreement or implied covenant shall be held to vary
the provisions hereof. Any modification of this Agreement will be effective only by a written
document signed by both Authority and General Counsel.

25. AUTHORITY
The individual(s) executing this Agreement represent and warrant that they have the legal
Authority and authority to do so on behalf of their respective legal entities.

26. INSERTED PROVISIONS

Each provision and clause required by law to be inserted into the Agreement shall be
deemed to be enacted herein, and the Agreement shall be read and enforced as though each were
included herein. If through mistake or otherwise, any such provision is not inserted or is not
correctly inserted, the Agreement shall be amended to make such insertion on application by
either party.

27. CAPTIONS AND TERMS
The captions in this Agreement are for convenience only, are not a part of the Agreement
and in no way affect, limit or amplify the terms or provisions of this Agreement.
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IN WITNESS WHEREOF, the parties have caused the Agreement to be executed as of
the date set forth above.

RICHARDS, WATSON & GERSHON  SILICON VALLEY CLEAN ENERGY
A Professional Corporation AUTHORITY
A Joint Powers Authority

By By

Name: Gregory W. Stepanicich Name: Don Eckert
Title Shareholder Title Interim CEO
Date Date
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Exhibit A
Scope of Services

As General Counsel for SVCEA, Richards, Watson & Gershon shall provide the general legal
services typically required by a joint powers authority in addition to those general legal services
related more specifically to the operation of a community choice aggregation program as
described below. These legal services shall include the following:

e Attendance at the monthly SVCEA Board of Directors (“Board) meetings and any special
meetings and workshops as requested by the Chief Executive Officer or Chair of the
Board.

e Brown Act, Conflict of Interest and Public records Act advise and representation.

e Preparation or review of consultant and vendor contracts.

e Advice and preparation of documents related to personnel matters.

e Advice to the Chief Executive Officer and designated staff on administrative and
operational matters.

e Research and advice on legal questions asked by the Board, Chief Executive Officer and
designated staff.

e Advice and assistance on other legal matters as may be assigned by the Chief Executive
Officer.

Legal services will not include matters in which Richards, Watson & Gershon has a conflict of
interest the precludes the law firm from representing SVCEA. General Counsel services also will
not include energy contracts or regulatory matters before the CPUC that require specialized legal
services in these areas of law.
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Exhibit B
Compensation

Authority shall compensate General Counsel for professional services in accordance with the
terms and conditions of this Agreement based on the rates and compensation schedule set forth
below. Compensation shall be calculated based on the hourly rates set forth below up to the not
to exceed budget amount set forth below.

The compensation to be paid to the General Counsel under this Agreement for all services
described in Exhibit “A” and reimbursable expenses shall not exceed a total of one hundred
twenty thousand dollars ($120,000.00) as set forth below. Any work performed or expenses
incurred for which payment would result in a total exceeding the maximum amount of
compensation set forth herein shall be at no cost to Authority unless previously approved in
writing by Authority. The estimated budget amounts shown below are estimates and may be
adjusted across categories or tasks provided that the total costs do not exceed the total amount set
forth in Section 3 of this Agreement.

Hourly Rates Amount
Shareholders $300 per hour
Associates $250 per hour
Paralegals $170 per hour

Invoices

Monthly Invoicing: In order to request payment, General Counsel shall submit monthly invoices
to the Authority describing the services performed and the applicable charges (including a
summary of the work performed during that period, personnel who performed the services, hours
worked, task(s) for which work was performed).

Reimbursable Expenses

Administrative, overhead, secretarial time or overtime, word processing, photocopying, in house
printing, insurance and other ordinary business expenses are included within the scope of
payment for services and are not reimbursable expenses. Travel expenses must be authorized in
advance in writing by Authority.

Additional Services

General Counsel shall provide additional services outside of the services identified in Exhibit A
only by advance written authorization from Authority’s Chief Executive Officer prior to
commencement of any additional services. General Counsel shall submit, at the Chief Executive
Officer’s request, a detailed written proposal including a description of the scope of additional
services, schedule, and proposed maximum compensation.
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Exhibit C
Insurance Requirements and Proof of Insurance

Proof of insurance coverage described below is attached to this Exhibit, with Authority named as
additional insured.

General Counsel shall maintain the following minimum insurance coverage:

A. COVERAGE:

1)

)

(3)

(4)

Workers' Compensation:
Statutory coverage as required by the State of California.

Liability:

Commercial general liability coverage with minimum limits of $1,000,000 per
occurrence and $2,000,000 aggregate for bodily injury and property damage.
ISO occurrence Form CG 0001 or equivalent is required.

Automotive:

Comprehensive automotive liability coverage with minimum limits of
$1,000,000per accident for bodily injury and property damage. ISO Form CA
0001 or equivalent is required.

Professional Liability
Professional liability insurance which includes coverage for the professional acts,
errors and omissions of General Counsel in the amount of at least $1,000,00.
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o STANDARD OF CARE

General Counsel agrees to perform all services required by this Agreement in a manner
commensurate with the prevailing standards of specially trained professionals in the San
Francisco Bay Area and agrees that all services shall be performed by qualified and experienced
personnel.

6. INDEPENDENT PARTIES

Authority and General Counsel intend that the relationship between them created by this
Agreement is that of an independent contractor. The manner and means of conducting the work
are under the control of General Counsel, except to the extent they are limited by statute, rule or
regulation and the express terms of this Agreement. No civil service status or other right of
employment will be acquired by virtue of General Counsel's services. None of the benefits
provided by Authority to its employees, including but not limited to, unemployment insurance,
workers’ compensation plans, vacation and sick leave are available from Authority to General
Counsel, its employees or agents. Deductions shall not be made for any state or federal taxes,
FICA payments, PERS payments, or other purposes normally associated with an employer-
employee relationship from any fees due General Counsel. - Payments of the above items, if
required, are the responsibility of General Counsel.

7. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF AUTHORITY.

Authority is organized as a Joint Powers Authority in accordance with the Joint Powers
Act of the State of California (Government Code Section 6500 et seq.) pursuant to a Joint
Powers Agreement dated March 31, 2016, and is a public entity separate from its constituent
members. Authority shall solely be responsible for all debts, obligations and liabilities accruing
and arising out of this Agreement. Contractor shall have no rights and shall not make any
claims, take any actions or assert any remedies against any of Authority’s constituent members
in connection with this Agreement.

8. NON-DISCRIMINATION

General Counsel agrees that it shall not harass or discriminate against a job applicant, an
Authority employee, or General Counsel’s employee or subcontractor on the basis of race,
religious creed, color, national origin, ancestry, handicap, disability, marital status, pregnancy,
sex, age, sexual orientation, or any other protected class. General Counsel agrees that any and all
violations of this provision shall constitute a material breach of this Agreement.

9. HOLD HARMLESS AND INDEMNIFICATION

General Counsel shall, to the fullest extent allowed by law, indemnify, defend, and hold
harmless the Authority and its members, officers, officials, agents, employees and volunteers
from and against any and all liabilities, claims, actions, causes of action, demands, damages and
losses whatsoever against any of them, including any injury to or death of any person or damage
to property or other liability of any nature, whether physical, emotional, consequential or
otherwise, arising out of or related to the negligence or willful misconduct of General Counsel or
General Counsel’s employees, officers, officials, agents or independent contractors in the
performance of this Agreement, except where caused by the sole or active negligence or willful
misconduct of Authority or its members, officers, officials, agents, employees and volunteers.
Such costs and expenses shall include reasonable attorneys’ fees of counsel of Authority’s
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choice, expert fees and all other costs and fees of litigation. The acceptance of the services
provided by this Agreement by Authority shall not operate as a waiver of the right of
indemnification. The provisions of this Section survive the completion of the services or
termination of this Agreement.

10. INSURANCE:

A. General Requirements. On or before the commencement of the term of this
Agreement, General Counsel shall furnish Authority with certificates showing the type, amount,
class of operations covered, effective dates and dates of expiration of insurance coverage in
compliance with the requirements listed in Exhibit "C," which is attached hereto and
incorporated herein by this reference. Such insurance and certificates, which do not limit
General Counsel’s indemnification obligations under this Agreement, shall also contain
substantially the following statement: "Should any of the above insurance covered by this
certificate be canceled or coverage reduced before the expiration date thereof, the insurer
affording coverage shall provide thirty (30) days’ advance written notice to the Authority by
certified mail, Attention: Chief Executive Officer." General Counsel shall maintain in force at
all times during the performance of this Agreement all appropriate coverage of insurance
required by this Agreement with an insurance company that is acceptable to Authority and
licensed to do insurance business in the State of California. Endorsements naming the Authority
as additional insured shall be submitted with the insurance certificates.

B. Subrogation Waiver. General Counsel agrees that in the event of loss due to any
of the perils for which he/she has agreed to provide comprehensive general and automotive
liability insurance, General Counsel shall look solely to his/her/its insurance for recovery.
General Counsel hereby grants to Authority, on behalf of any insurer providing comprehensive
general and automotive liability insurance to either General Counsel or Authority with respect to
the services of General Counsel herein, a waiver of any right to subrogation which any such
insurer of General Counsel may acquire against Authority by virtue of the payment of any loss
under such insurance.

C. Failure to secure or maintain insurance. If Géneral Counsel at any time during the
term hereof should fail to secure or maintain the foregoing insurance, Authority shall be
permitted to obtain such insurance in the General Counsel's name or as an agent of the General
Counsel and shall be compensated by the General Counsel for the costs of the insurance
premiums at the maximum rate permitted by law and computed from the date written notice is
received that the premiums have not been paid.

D.  Additional Insured. Authority, its members, officers, employees and volunteers
shall be named as additional insureds under all insurance coverages, except any professional
liability insurance, required by this Agreement. The naming of an additional insured shall not
affect any recovery to which such additional insured would be entitled under this policy if not
named as such additional insured. An additional insured named herein shall not be held liable
for any premium, deductible portion of any loss, or expense of any nature on this policy or any
extension thereof. Any other insurance held by an additional insured shall not be required to
contribute anything toward any loss or expense covered by the insurance provided by this policy.

E. Sufficiency of Insurance. The insurance limits required by Authority are not
represented as being sufficient to protect General Counsel. General Counsel is advised to confer
with General Counsel's insurance broker to determine adequate coverage for General Counsel.

F. Maximum Coverage and Limits. It shall be a requirement under this Agreement
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that any available insurance proceeds broader than or in excess of the specified minimum
Insurance coverage requirements and/or limits shall be available to the additional insureds.
Furthermore, the requirements for coverage and limits shall be the minimum coverage and limits
specified in this Agreement, or the broader coverage and maximum limits of coverage of any
insurance policy or proceeds available to the named insured, whichever is greater.

11.  CONFLICT OF INTEREST ,

General Counsel warrants that it presently has no interest, and will not acquire any
interest, direct or indirect, financial or otherwise, that would conflict in any way with the
performance of this Agreement, and that it will not employ any person having such an interest.
General Counsel agrees to advise Authority immediately if any conflict arises and understands
that it may be required to fill out a conflict of interest form if the services provided under this
Agreement require General Counsel to make certain governmental decisions or serve in a staff
Authority, as defined in Title 2, Division 6, Section 18700 of the California Code of Regulations.

12. PROHIBITION AGAINST TRANSFERS

General Counsel shall not assign, sublease, hypothecate, or transfer this Agreement, or
any interest therein, directly or indirectly, by operation of law or otherwise, without prior written
consent of Authority. Any attempt to do so without such consent shall be null and void, and any
assignee, sublessee, pledgee, or transferee shall acquire no right or interest by reason of such
attempted assignment, hypothecation or transfer. However, claims for money by General
Counsel from Authority under this Agreement may be assigned to a bank, trust company or other
financial institution without prior written consent. Written notice of such assignment shall be
promptly furnished to Authority by General Counsel.

The sale, assignment, transfer or other disposition of any of the issued and outstanding
capital stock of General Counsel, or of the interest of any general partner or joint venturer or
syndicate member or cotenant, if General Counsel is a partnership or joint venture or syndicate
or cotenancy, which shall result in changing the control of General Counsel, shall be construed
as an assignment of this Agreement. Control means fifty percent (50%) or more of the voting
power of the corporation.

13.  SUBCONTRACTOR APPROVAL

Unless prior written consent from Authority is obtained, only those persons and
subcontractors whose names are attached to this Agreement shall be used in the performance of
this Agreement.

In the event that General Counsel employs subcontractors, such subcontractors shall be
required to furnish proof of workers’ compensation insurance and shall also be required to carry
general, automobile and professional liability insurance in substantial conformity to the
insurance carried by General Counsel. In addition, any work or services subcontracted
hereunder shall be subject to each provision of this Agreement.

General Counsel agrees to include within their subcontract(s) with any and all
subcontractors the same requirements and provisions of this Agreement, including the indemnity
and insurance requirements, to the extent they apply to the scope of the subcontractor’s work.
Subcontractors hired by General Counsel shall agree to be bound to General Counsel and
Authority in the same manner and to the same extent as General Counsel is bound to Authority
under this Agreement. Subcontractors shall agree to include these same provisions within any
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sub-subcontract. General Counsel shall provide a copy of the Indemnity and Insurance
provisions of this Agreement to any subcontractor. General Counsel shall require all
subcontractors to provide valid certificates of insurance and the required endorsements prior to
commencement of any work and will provide proof of compliance to Authority.

14. REPORTS

A. Each and every report, draft, work product, map, record and other document,
hereinafter collectively referred to as "Report", reproduced, prepared or caused to be prepared by
General Counsel pursuant to or in connection with this Agreement, shall be the exclusive
property of Authority. General Counsel shall not copyright any Report required by this
Agreement and shall execute appropriate documents to assign to Authority the copyright to
Reports created pursuant to this Agreement. Any Report, information and data acquired or
required by this Agreement shall become the property of Authority, and all publication rights are
reserved to Authority. General Counsel may retain a copy of any Report furnished to the
Authority pursuant to this Agreement.

B. All Reports prepared by General Counsel may be used by Authority in execution
or implementation of: (1) The original Project for which General Counsel was hired; (2)
Completion of the original Project by others; (3) Subsequent additions to the original project;
and/or (4) Other Authority projects as Authority deems appropriate in its sole discretion.

C. General Counsel shall, at such time and in such form as Authority may require,
furnish reports concerning the status of services required under this Agreement.

D. All Reports shall also be provided in electronic format, both in the original file
format (e.g., Microsoft Word) and in PDF format.

E. No Report, information or other data given to or prepared or assembled by
‘General Counsel pursuant to this Agreement that has not been publicly released shall be made
available to any individual or organization by General Counsel without prior approval by
Authority. '

15. RECORDS

General Counsel shall maintain complete and accurate records with respect to costs,
expenses, receipts and other such information required by Authority that relate to the
performance of services under this Agreement, in sufficient detail to permit an evaluation of the
services and costs. All such records shall be clearly identified and readily accessible. General
Counsel shall provide free access to such books and records to the representatives of Authority
or its designees at all proper times, and gives Authority the right to examine and audit same, and
to make transcripts therefrom as necessary, and to allow inspection of all work, data, documents,
proceedings and activities related to this Agreement. Such records, together with supporting
documents, shall be maintained for a minimum period of five (5) years after General Counsel
receives final payment from Authority for all services required under this agreement.

16. PARTY REPRESENTATIVES

The Chief Executive Officer shall represent the Authority in all matters pertaining to the
services to be performed under this Agreement. Click here to enter the name of Consultant
representative. shall represent General Counsel in all matters pertaining to the services to be
performed under this Agreement. '

Page 5 of 8



Item 1g
Attachment 1

17. CONFIDENTIAL INFORMATION

General Counsel shall maintain in confidence and not disclose to any third party or use in
any manner not required or authorized under this Agreement any and all proprietary or
confidential information held by Authority or provided to General Counsel by Authority.

.18.  NOTICES

All notices, demands, requests or approvals to be given under this Agreement shall be
given in writing and conclusively shall be deemed served when delivered personally or on the
second business day after the deposit thereof in the United States Mail, postage prepaid,
registered or certified, addressed as hereinafter provided.

All notices, demands, requests, or approvals shall be addressed as follows:

TO AUTHORITY:

333 W. El Camino Real

Suite 290

Sunnyvale CA 94087

Attention: Chief Executive Officer

TO GENERAL COUNSEL.:
Richards, Watson, & Gershon
Attn: Gregory W. Stepanicich
44 Montgomery St., Suite 3800
San Francisco, CA 94104
gstepanicich@rwglaw.com

19. TERMINATION

In the event General Counsel fails or refuses to perform any of the provisions hereof at
the time and in the manner required hereunder, General Counsel shall be deemed in default in the
performance of this Agreement. If General Counsel fails to cure the default within the time
specified (which shall be not less than 10 days) and according to the requirements set forth in
Authority’s written notice of default, and in addition to any other remedy available to the
Authority by law, the Chief Executive Officer may terminate the Agreement by giving General
Counsel written notice thereof, which shall be effective immediately. The Chief Executive
Officer shall also have the option, at its sole discretion and without cause, of terminating this
Agreement by giving seven (7) calendar days' prior written notice to General Counsel as
provided herein. Upon receipt of any notice of termination, General Counsel shall immediately
discontinue performance.

Authority shall pay General Counsel for services satisfactorily performed up to the
effective date of termination. Upon termination, General Counsel shall immediately deliver to
the Authority any and all copies of studies, sketches, drawings, computations, and other material
or products, whether or not completed, prepared by General Counsel or given to General
Counsel, in connection with this Agreement. Such materials shall become the property of
Authority.
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20. COMPLIANCE
General Counsel shall comply with all applicable local, state and federal laws.

21. CONFLICT OF LAW

This Agreement shall be interpreted under, and enforced by the laws of the State of
California. The Agreement and obligations of the parties are subject to all valid laws, orders, -
rules, and regulations of the authorities having jurisdiction over this Agreement (or the
successors of those authorities). Any suits brought pursuant to this Agreement shall be filed with
the Superior Court of the County of Santa Clara, State of California.

22. ADVERTISEMENT

General Counsel shall not post, exhibit, display or allow to be posted, exhibited,
displayed any signs, advertising, show bills, lithographs, posters or cards of any kind pertaining
to the services performed under this Agreement unless prior written approval has been secured
from Authority to do otherwise.

23. WAIVER

A waiver by Authority of any breach of any term, covenant, or condition contained herein
shall not be deemed to be a waiver of any subsequent breach of the same or any other term,
covenant, or condition contained herein, whether of the same or a different character.

24. INTEGRATED CONTRACT

This Agreement represents the full and complete understanding of every kind or nature
whatsoever between the Parties, and all preliminary negotiations and agreements of whatsoever
kind or nature are merged herein. No verbal agreement or implied covenant shall be held to vary
the provisions hereof. Any modification of this Agreement will be effective only by a written
document signed by both Authority and General Counsel.

25. AUTHORITY
The individual(s) executing this Agreement represent and warrant that they have the legal
Authority and authority to do so on behalf of their respective legal entities. :

26. INSERTED PROVISIONS

Each provision and clause required by law to be inserted into the Agreement shall be
deemed to be enacted herein, and the Agreement shall be read and enforced as though each were
included herein. If through mistake or otherwise, any such provision is not inserted or is not
correctly inserted, the Agreement shall be amended to make such insertion on application by
either party.

27.  CAPTIONS AND TERMS
The captions in this Agreement are for convenience only, are not a part of the Agreement
and in no way affect, limit or amplify the terms or provisions of this Agreement.
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IN WITNESS WHEREOF, the parties have caused the Agreement to be executed as of
the date set forth above.

RICHARDS, WATSON & GERSHON  SILICON VALLEY CLEAN ENERGY

A Professional Corporation AUTHORITY
A Joint Powers Authority
By /j(—* By
gav oo
Name: Gregory W. Stepanicich Name: Don Eckert
Title Shareholder Title Interim CEQ
Date (¢ \goe 39} Qo1 Date
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Exhibit A
Scope of Services

As General Counsel for SVCEA, Richards, Watson & Gershon shall provide the general legal
services typically required by a joint powers authority in addition to those general legal services
related more specifically to the operation of a community choice aggregation program as
described below. These legal services shall include the following:

e Attendance at the monthly SVCEA Board of Directors (“Board)'meetings and any special
meetings and workshops as requested by the Chief Executive Officer or Chair of the
Board.

¢ Brown Act, Conflict of Interest and Public records Act advise and representation.

e Preparation or review of consultant and vendor contracts.

e Advice and preparation of documents related to personnel matters.

e Advice to the Chief Executive Officer and designated staff on administrative and
operational matters.

e Research and advice on legal questions asked by the Board, Chief Executive Officer and
designated staff.

e Advice and assistance on other legal matters as may be assigned by the Chief Executive
Officer.

Legal services will not include matters in which Richards, Watson & Gershon has a conflict of
interest the precludes the law firm from representing SVCEA. General Counsel services also will
not include energy contracts or regulatory matters before the CPUC that require specialized legal
services in these areas of law.
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Exhibit B
Compensation

Authority shall compensate General Counsel for professional services in accordance with the
terms and conditions of this Agreement based on the rates and compensation schedule set forth
below. Compensation shall be calculated based on the hourly rates set forth below up to the not
to exceed budget amount set forth below.

The compensation to be paid to the General Counsel under this Agreement for all services
described in Exhibit “A” and reimbursable expenses shall not exceed a total of one hundred
twenty thousand dollars ($120,000.00) as set forth below. Any work performed or expenses
incurred for which payment would result in a total exceeding the maximum amount of
compensation set forth herein shall be at no cost to Authority unless previously approved in
writing by Authority. The estimated budget amounts shown below are estimates and may be
adjusted across categories or tasks provided that the total costs do not exceed the total amount set
forth in Section 3 of this Agreement.

Hourly Rates Amount
Shareholders $300 per hour
Associates $250 per hour
Paralegals $170 per hour

Invoices

Monthly Invoicing: In order to request payment, General Counsel shall submit monthly invoices
to the Authority describing the services performed and the applicable charges (including a
summary of the work performed during that period, personnel who performed the services, hours
worked, task(s) for which work was performed).

Reimbursable Expenses

Administrative, overhead, secretarial time or overtime, word processing, photocopying, in house
printing, insurance and other ordinary business expenses are included within the scope of
payment for services and are not reimbursable expenses. Travel expenses must be authorized in
advance in writing by Authority.

Additional Services

General Counsel shall provide additional services outside of the services identified in Exhibit A
only by advance written authorization from Authority’s Chief Executive Officer prior to
commencement of any additional services. General Counsel shall submit, at the Chief Executive
Officer’s request, a detailed written proposal including a description of the scope of additional
services, schedule, and proposed maximum compensation.
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Exhibit C
Insurance Requirements and Proof of Insurance

Proof of insurance coverage described below is attached to this Exhibit, with Authority named as
additional insured.

General Counsel shall maintain the following minimum insurance coverage:

A. COVERAGE:

(D

@

€))

“

Workers' Compensation:
Statutory coverage as required by the State of California.

Liability:

Commercial general liability coverage with minimum limits of $1,000,000 per
occurrence and $2,000,000 aggregate for bodily injury and property damage.
ISO occurrence Form CG 0001 or equivalent is required.

Automotive:

Comprehensive automotive liability coverage with minimum limits of
$1,000,000per accident for bodily injury and property damage. ISO Form CA
0001 or equivalent is required.

Professional Liability .
Professional liability insurance which includes coverage for the professional acts,
errors and omissions of General Counsel in the amount of at least $1,000,00.
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Staff Report — Item 1h

To: Silicon Valley Clean Energy Board of Directors
From: Donald Eckert, Interim CEO

Item 1h: Authorize CEO to Approve Agreement with Pisenti & Brinker, LLP for Financial Audit

Services
Date: 11/29/2017
RECOMMENDATION

Authorize the CEO to approve agreement with Pisenti & Brinker, LLP for financial audit services to audit the
financial statements for:
e The period commencing March 31, 2016 to June 30, 2016, the period commencing July 1, 2016 to
September 30, 2016, and year ending September 30, 2017 (one report)
e The year ending September 30, 2018
e The year ending September 30, 2019

BACKGROUND
Board Policy FP1 states that an independent certified public accountant shall perform an annual audit of basic
financial statements that are accompanied by required supplemental information.

Following the completion of the audit of the fiscal year’s financial statements, the auditor shall issue for SVCE:
e A report on the fair presentation of the financial statements in conformity with generally accepted
accounting principles
e If applicable, a report of deficiencies in internal control

ANALYSIS & DISCUSSION

A Request for Proposal was sent to several firms. The response by Pisenti & Brinker, LLP was reviewed by
members of the Audit and Finance Committee at the November 8, 2017 meeting followed by recommendation
to engage Pisenti & Brinker, LLP.

Compensation is not to exceed $77,000 for the term of the agreement.

Timeline
e December 2017 - Audit work begins
e January 31, 2018 - Draft report reviewed by Audit and Finance Committee
e March 2018 - Final report presented to Board of Directors
e Progress reports will be made to SVCE management throughout the audit

ATTACHMENTS
1. Agreement with Pisenti & Brinker, LLP for Financial Audit Services
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AGREEMENT BETWEEN THE SILICON VALLEY CLEAN ENERGY AUTHORITY AND
PISENTI & BRINKER, LLP FOR
FINANCIAL AUDIT SERVICES

THIS AGREEMENT, is entered this 29th day of November, 2017, by and between the SILICON
VALLEY CLEAN ENERGY AUTHORITY, an independent public agency, ("Authority™), and PISENTI
& BRINKER, LLP, a California corporation whose address is 3562 Round Barn Circle, #300 Santa Rosa,
CA 95403 (hereinafter referred to as "Consultant™) (collectively referred to as the “Parties”).

RECITALS:

A. Authority is an independent public agency duly organized under the provisions of the
Joint Exercise of Powers Act of the State of California (Government Code Section 6500 et seq.) (“Act”)
with the power to conduct its business and enter into agreements.

B. Consultant possesses the skill, experience, ability, background, certification and
knowledge to provide the services described in this Agreement pursuant to the terms and conditions
described herein.

C. Authority and Consultant desire to enter an agreement for consulting services to support
the development of the Authority’s organization upon the terms and conditions herein.

NOW, THEREFORE, the Parties mutually agree as follows:

1. TERM
The term of this Agreement shall commence on November 29, 2017, and shall terminate on June
30, 2020, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED

Consultant shall perform each and every service set forth in Exhibit "A" pursuant to the schedule
of performance set forth in Exhibit "B," both of which are attached hereto and incorporated herein by this
reference.

3. COMPENSATION TO CONSULTANT

Consultant shall be compensated for services performed pursuant to this Agreement in a total
amount not to exceed seventy-seven thousand hundred dollars ($77,000.00) based on the rates and terms
set forth in Exhibit "C," which is attached hereto and incorporated herein by this reference.

4. TIME IS OF THE ESSENCE
Consultant and Authority agree that time is of the essence regarding the performance of this
Agreement.

5. STANDARD OF CARE

Consultant agrees to perform all services required by this Agreement in a manner commensurate
with the prevailing standards of specially trained professionals in the San Francisco Bay Area and agrees
that all services shall be performed by qualified and experienced personnel.
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6. INDEPENDENT PARTIES

Authority and Consultant intend that the relationship between them created by this Agreement is
that of an independent contractor. The manner and means of conducting the work are under the control
of Consultant, except to the extent they are limited by statute, rule or regulation and the express terms of
this Agreement. No civil service status or other right of employment will be acquired by virtue of
Consultant's services. None of the benefits provided by Authority to its employees, including but not
limited to, unemployment insurance, workers’ compensation plans, vacation and sick leave are available
from Authority to Consultant, its employees or agents. Deductions shall not be made for any state or
federal taxes, FICA payments, PERS payments, or other purposes normally associated with an employer-
employee relationship from any fees due Consultant. Payments of the above items, if required, are the
responsibility of Consultant.

7. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF AUTHORITY.

Authority is organized as a Joint Powers Authority in accordance with the Joint Powers Act of the
State of California (Government Code Section 6500 et seq.) pursuant to a Joint Powers Agreement dated
March 31, 2016, and is a public entity separate from its constituent members. Authority shall solely be
responsible for all debts, obligations and liabilities accruing and arising out of this Agreement. Contractor
shall have no rights and shall not make any claims, take any actions or assert any remedies against any of
Authority’s constituent members in connection with this Agreement.

7.1  INDEMNIFICATION

Consultant agrees to accept responsibility for loss or damage to any person or entity, including the
Authority, and to defend, indemnify, hold harmless, and release Authority, its officers, agents, employees,
from and against any and all actions, claims, damages, liabilities, or expenses that may be asserted by any
person or entity, including Consultant, arising out of or in connection with the negligent performance or
willful misconduct of Consultant hereunder, whether or not there is a concurrent negligence on the part of
the Authority, but excluding liability arising out of or due to Authority’s active negligence or willful
misconduct. This indemnification obligation is limited to the total professional fees paid to and/or incurred
by Consultant hereunder; provided, however, that such indemnification obligation is not limited in any
way by any limitation on the amount or type of damages or compensation payable to or for Consultant or
its agents under workers compensation acts, disability benefits acts, or other employee benefit acts. The
parties hereto understand and agree that the foregoing is not intended to abrogate, limit or violate any
terms and conditions of Consultant’s existing general and professional liability insurance coverages, nor
reduce or limit the amount otherwise payable from such policies relating to or on account of a claim falling
within the scope of this section,

8. NON-DISCRIMINATION

Consultant agrees that it shall not harass or discriminate against a job applicant, an Authority
employee, or Consultant’s employee or subcontractor on the basis of race, religious creed, color, national
origin, ancestry, handicap, disability, marital status, pregnancy, sex, age, sexual orientation, or any other
protected class. Consultant agrees that any and all violations of this provision shall constitute a material
breach of this Agreement.

9. HOLD HARMLESS AND INDEMNIFICATION

Consultant shall, to the fullest extent allowed by law and without limitation of the provisions of
this Agreement related to insurance, with respect to all services performed in connection with the
Agreement, indemnify, defend, and hold harmless the Authority and its members, officers, officials,
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agents, employees and volunteers from and against any and all liability, claims, actions, causes of action,
demands, damages and losses whatsoever against any of them, including any injury to or death of any
person or damage to property or other liability of any nature, whether physical, emotional, consequential
or otherwise, arising out of, pertaining to, or related to the performance of this Agreement by Consultant
or Consultant’s employees, officers, officials, agents or independent contractors. Such costs and expenses
shall include reasonable attorneys’ fees of counsel of Authority’s choice, expert fees and all other costs
and fees of litigation. The acceptance of the Services by Authority shall not operate as a waiver of the
right of indemnification. The provisions of this Section survive the completion of the Services or
termination of this Agreement.

10. INSURANCE:

A. General Requirements. On or before the commencement of the term of this Agreement,
Consultant shall furnish Authority with certificates showing the type, amount, class of operations covered,
effective dates and dates of expiration of insurance coverage in compliance with the requirements listed
in Exhibit "D," which is attached hereto and incorporated herein by this reference. Such insurance and
certificates, which do not limit Consultant’s indemnification obligations under this Agreement, shall also
contain substantially the following statement: "Should any of the above insurance covered by this
certificate be canceled or coverage reduced before the expiration date thereof, the insurer affording
coverage shall provide thirty (30) days’ advance written notice to the Authority by certified mail,
Attention: Chief Executive Officer.” Consultant shall maintain in force at all times during the performance
of this Agreement all appropriate coverage of insurance required by this Agreement with an insurance
company that is acceptable to Authority and licensed to do insurance business in the State of California.
Endorsements naming the Authority as additional insured shall be submitted with the insurance
certificates.

B. Subrogation Waiver. Consultant agrees that in the event of loss due to any of the perils for
which he/she has agreed to provide comprehensive general and automotive liability insurance, Consultant
shall look solely to his/her/its insurance for recovery. Consultant hereby grants to Authority, on behalf of
any insurer providing comprehensive general and automotive liability insurance to either Consultant or
Authority with respect to the services of Consultant herein, a waiver of any right to subrogation which
any such insurer of Consultant may acquire against Authority by virtue of the payment of any loss under
such insurance.

C. Failure to secure or maintain insurance. If Consultant at any time during the term hereof
should fail to secure or maintain the foregoing insurance, Authority shall be permitted to obtain such
insurance in the Consultant's name or as an agent of the Consultant and shall be compensated by the
Consultant for the costs of the insurance premiums at the maximum rate permitted by law and computed
from the date written notice is received that the premiums have not been paid.

D. Additional Insured. Authority, its members, officers, employees and volunteers shall be
named as additional insureds under all insurance coverages, except any professional liability insurance,
required by this Agreement. The naming of an additional insured shall not affect any recovery to which
such additional insured would be entitled under this policy if not named as such additional insured. An
additional insured named herein shall not be held liable for any premium, deductible portion of any loss,
or expense of any nature on this policy or any extension thereof. Any other insurance held by an additional
insured shall not be required to contribute anything toward any loss or expense covered by the insurance
provided by this policy.

E. Sufficiency of Insurance. The insurance limits required by Authority are not represented
as being sufficient to protect Consultant. Consultant is advised to confer with Consultant's insurance
broker to determine adequate coverage for Consultant.
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F. Maximum Coverage and Limits. It shall be a requirement under this Agreement that any
available insurance proceeds broader than or in excess of the specified minimum Insurance coverage
requirements and/or limits shall be available to the additional insureds. Furthermore, the requirements for
coverage and limits shall be the minimum coverage and limits specified in this Agreement, or the broader
coverage and maximum limits of coverage of any insurance policy or proceeds available to the named
insured, whichever is greater.

11. CONFELICT OF INTEREST

Consultant warrants that it presently has no interest, and will not acquire any interest, direct or
indirect, financial or otherwise, that would conflict in any way with the performance of this Agreement,
and that it will not employ any person having such an interest. Consultant agrees to advise Authority
immediately if any conflict arises and understands that it may be required to fill out a conflict of interest
form if the services provided under this Agreement require Consultant to make certain governmental
decisions or serve in a staff Authority, as defined in Title 2, Division 6, Section 18700 of the California
Code of Regulations.

12. PROHIBITION AGAINST TRANSFERS

Consultant shall not assign, sublease, hypothecate, or transfer this Agreement, or any interest
therein, directly or indirectly, by operation of law or otherwise, without prior written consent of Authority.
Any attempt to do so without such consent shall be null and void, and any assignee, sublessee, pledgee,
or transferee shall acquire no right or interest by reason of such attempted assignment, hypothecation or
transfer. However, claims for money by Consultant from Authority under this Agreement may be assigned
to a bank, trust company or other financial institution without prior written consent. Written notice of
such assignment shall be promptly furnished to Authority by Consultant.

The sale, assignment, transfer or other disposition of any of the issued and outstanding capital
stock of Consultant, or of the interest of any general partner or joint venturer or syndicate member or
cotenant, if Consultant is a partnership or joint venture or syndicate or cotenancy, which shall result in
changing the control of Consultant, shall be construed as an assignment of this Agreement. Control means
fifty percent (50%) or more of the voting power of the corporation.

13. SUBCONTRACTOR APPROVAL

Unless prior written consent from Authority is obtained, only those persons and subcontractors
whose names are attached to this Agreement shall be used in the performance of this Agreement.

In the event that Consultant employs subcontractors, such subcontractors shall be required to
furnish proof of workers’ compensation insurance and shall also be required to carry general, automobile
and professional liability insurance in substantial conformity to the insurance carried by Consultant. In
addition, any work or services subcontracted hereunder shall be subject to each provision of this
Agreement.

Consultant agrees to include within their subcontract(s) with any and all subcontractors the same
requirements and provisions of this Agreement, including the indemnity and insurance requirements, to
the extent they apply to the scope of the subcontractor’s work. Subcontractors hired by Consultant shall
agree to be bound to Consultant and Authority in the same manner and to the same extent as Consultant
is bound to Authority under this Agreement. Subcontractors shall agree to include these same provisions
within any sub-subcontract. Consultant shall provide a copy of the Indemnity and Insurance provisions of
this Agreement to any subcontractor. Consultant shall require all subcontractors to provide valid
certificates of insurance and the required endorsements prior to commencement of any work and will
provide proof of compliance to Authority.
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14, REPORTS

A. Each and every report, draft, work product, map, record and other document, hereinafter
collectively referred to as "Report", reproduced, prepared or caused to be prepared by Consultant pursuant
to or in connection with this Agreement, shall be the exclusive property of Authority. Consultant shall
not copyright any Report required by this Agreement and shall execute appropriate documents to assign
to Authority the copyright to Reports created pursuant to this Agreement. Any Report, information and
data acquired or required by this Agreement shall become the property of Authority, and all publication
rights are reserved to Authority. Consultant may retain a copy of any Report furnished to the Authority
pursuant to this Agreement.

B. All Reports prepared by Consultant may be used by Authority in execution or
implementation of: (1) The original Project for which Consultant was hired; (2) Completion of the original
Project by others; (3) Subsequent additions to the original project; and/or (4) Other Authority projects as
Authority deems appropriate in its sole discretion.

C. Consultant shall, at such time and in such form as Authority may require, furnish reports
concerning the status of services required under this Agreement.

D. All Reports required to be provided by this Agreement shall be printed on recycled paper.
All Reports shall be copied on both sides of the paper except for one original, which shall be single sided.
All Reports shall also be provided in electronic format, both in the original file format (e.g., Microsoft
Word) and in PDF format.

E. No Report, information or other data given to or prepared or assembled by Consultant
pursuant to this Agreement shall be made available to any individual or organization by Consultant
without prior approval by Authority.

15.  RECORDS

Consultant shall maintain complete and accurate records with respect to costs, expenses, receipts
and other such information required by Authority that relate to the performance of services under this
Agreement, in sufficient detail to permit an evaluation of the services and costs. All such records shall be
maintained in accordance with generally accepted accounting principles and shall be clearly identified and
readily accessible. Consultant shall provide free access to such books and records to the representatives
of Authority or its designees at all proper times, and gives Authority the right to examine and audit same,
and to make transcripts therefrom as necessary, and to allow inspection of all work, data, documents,
proceedings and activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a minimum period of five (5) years after Consultant receives final payment from
Authority for all services required under this agreement.

If supplemental examination or audit of the records is necessary due to concerns raised by
Authority's preliminary examination or audit of records, and the Authority's supplemental examination or
audit of the records discloses a failure to adhere to appropriate internal financial controls, or other breach
of contract or failure to act in good faith, then Consultant shall reimburse Authority for all reasonable
costs and expenses associated with the supplemental examination or audit.

16. PARTY REPRESENTATIVES

The Chief Executive Officer shall represent the Authority in all matters pertaining to the services
to be performed under this Agreement. PISENTI & BRINKER, LLP shall represent Consultant in all
matters pertaining to the services to be performed under this Agreement.

17. CONFIDENTIAL INFORMATION
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Consultant shall maintain in confidence and not disclose to any third party or use in any manner
not required or authorized under this Agreement any and all proprietary or confidential information held
by Authority or provided to Consultant by Authority.

18. NOTICES

All notices, demands, requests or approvals to be given under this Agreement shall be given in
writing and conclusively shall be deemed served when delivered personally or on the second business day
after the deposit thereof in the United States Mail, postage prepaid, registered or certified, addressed as
hereinafter provided.

All notices, demands, requests, or approvals shall be addressed as follows:

TO AUTHORITY:

333 W. El Camino Real

Suite 290

Sunnyvale CA 94087

Attention: Chief Executive Officer

TO CONSULTANT:

Brett Bradford, CPA, Partner
Pisenti & Brinker, LLP

3562 Round Barn Circle, #300
Santa Rosa, CA 95403

19. TERMINATION

In the event Consultant fails or refuses to perform any of the provisions hereof at the time and in
the manner required hereunder, Consultant shall be deemed in default in the performance of this
Agreement. If Consultant fails to cure the default within the time specified and according to the
requirements set forth in Authority’s written notice of default, and in addition to any other remedy
available to the Authority by law, the Chief Executive Officer may terminate the Agreement by giving
Consultant written notice thereof, which shall be effective immediately. The Chief Executive Officer shall
also have the option, at its sole discretion and without cause, of terminating this Agreement by giving
seven (7) calendar days' prior written notice to Consultant as provided herein. Upon receipt of any notice
of termination, Consultant shall immediately discontinue performance.

Authority shall pay Consultant for services satisfactorily performed up to the effective date of
termination. If the termination is for cause, Authority may deduct from such payment the amount of actual
damage, if any, sustained by Authority due to Consultant’s failure to perform its material obligations under
this Agreement. Upon termination, Consultant shall immediately deliver to the Authority any and all
copies of studies, sketches, drawings, computations, and other material or products, whether or not
completed, prepared by Consultant or given to Consultant, in connection with this Agreement. Such
materials shall become the property of Authority.
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20. COMPLIANCE
Consultant shall comply with all applicable local, state and federal laws.

21. CONFLICT OF LAW

This Agreement shall be interpreted under, and enforced by the laws of the State of California.
The Agreement and obligations of the parties are subject to all valid laws, orders, rules, and regulations
of the authorities having jurisdiction over this Agreement (or the successors of those authorities). Any
suits brought pursuant to this Agreement shall be filed with the Superior Court of the County of Santa
Clara, State of California.

22. ADVERTISEMENT

Consultant shall not post, exhibit, display or allow to be posted, exhibited, displayed any signs,
advertising, show bills, lithographs, posters or cards of any kind pertaining to the services performed under
this Agreement unless prior written approval has been secured from Authority to do otherwise.

23. WAIVER

A waiver by Authority of any breach of any term, covenant, or condition contained herein shall
not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant, or
condition contained herein, whether of the same or a different character.

24. INTEGRATED CONTRACT

This Agreement represents the full and complete understanding of every kind or nature whatsoever
between the Parties, and all preliminary negotiations and agreements of whatsoever kind or nature are
merged herein. No verbal agreement or implied covenant shall be held to vary the provisions hereof. Any
modification of this Agreement will be effective only by a written document signed by both Authority and
Consultant.

25. AUTHORITY
The individual(s) executing this Agreement represent and warrant that they have the legal
Authority and authority to do so on behalf of their respective legal entities.

26. INSERTED PROVISIONS

Each provision and clause required by law to be inserted into the Agreement shall be deemed to
be enacted herein, and the Agreement shall be read and enforced as though each were included herein. If
through mistake or otherwise, any such provision is not inserted or is not correctly inserted, the Agreement
shall be amended to make such insertion on application by either party.

27. CAPTIONS AND TERMS
The captions in this Agreement are for convenience only, are not a part of the Agreement and in
no way affect, limit or amplify the terms or provisions of this Agreement.

IN WITNESS WHEREOF, the parties have caused the Agreement to be executed as of the date
set forth above.

CONSULTANT
PISENTI & BRINKER, LLP By
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By
Name:

Name: Don Eckert
Title

Title: Interim Chief Executive Officer
Date

Date

SILICON VALLEY CLEAN ENERGY
AUTHORITY
A Joint Powers Authority

RECOMMENDED FOR APPROVAL

Don Eckert, Interim CEO

APPROVED AS TO FORM: ATTEST:

Counsel for Authority Authority Clerk
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Exhibit A
Scope of Services

Perform audits of the basic financial statements of the Silicon Valley Clean Energy Authority
(Authority) as set forth below for the periods March 31, 2016 to June 30, 2016; July 1, 2016 to
September 30, 2016; and the year ended September 30, 2017 (one report); and the years ending
September 30, 2018, and 2019. Perform audits in accordance with auditing standards generally
accepted in the United States of America as set forth by the American Institute of Certified Public
Accountants.

Reports to be prepared include:
e Report on the fair presentation of the financial statements of the Authority;
e Management letter of comments;
e Report on significant deficiencies or material weaknesses in internal control, if any are
identified;
e Other communications to those charged with governance as required by professional
standards.

PISENTI & BRINKER, LLP will retain all working papers and reports for a minimum of seven
years. Working papers are available upon request to the government agencies with oversight over
the Authority.

During the audits, PISENTI & BRINKER, LLP will observe the adequacy of the system of internal
control relevant to the basic financial statements of the Authority. At the conclusion of the audits,
PISENTI & BRINKER, LLP will make a presentation to the board or other representatives of the
Authority if requested and present the audit report, findings, and make other communications as
required by professional standards.

During the audits, PISENTI & BRINKER, LLP will provide routine progress reports to the CEO
and outside accountant on the status of the engagement.
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The Management Letter of Comments will address the following:
e Areas where the Authority’s internal controls can be enhanced;
e  Areas where operational processes can be streamlined and made more efficient;
e Compliance with other laws and regulations applicable to the Authority.

Should any irregularities or illegal acts come to the attention of the audit team during the course

of the audits, PISENTI & BRINKER, LLP will make an immediate written report to Management
and the Governing Board, unless they are clearly inconsequential.
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Exhibit B
Schedule of Performance

This schedule may be modified with the written approval of the Authority.

PISENTI & BRINKER, LLC proposes to perform the services according to the following timeline
for the audits of the periods March 31, 2016 to June 30, 2016; July 1, 2016 to September 30,
2016; and the years ended September 30, 2017, which will be performed and reported on as one
audit. Subsequent years will be modified as mutually agreed upon.

Late November 2017:
e Execute contract and provide arrangement letter to the Authority.
e  Provide Authority staff with a preliminary list of documents for the audits.

Early December 2017-Entrance Conference and Preliminary Planning Phase:
e Planning meetings with Authority management and finance staff.

e Provide the Authority with a preliminary audit plan and discuss questions regarding
documents and audit procedures.

Mid-December 2017-Fieldwork-Risk Assessment and Testing:
e Perform “walk-throughs” in order to obtain an understanding of the significant processes
and related internal controls of finance and accounting functions.
e Testing of significant year end balances and transaction cycles.
e Perform compliance testing in connection with laws and regulations.

Prior to January 12, 2018-Complete Post Fieldwork & Deliver Draft Reports:
e Meet with Authority finance committee to discuss draft reports.
e Present and report on audit to Authority board of directors (at a time and place to be
designated by the Authority.)
e Deliver all final reports and communications.

This timeline is contingent upon the timely receipt of all documents, schedules, and other

information necessary to complete the audits. Additionally, PISENTI & BRINKER, LLP will work
with Authority staff to fine-tune a mutually agreeable schedule.
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Exhibit C
Compensation

Authority shall compensate Consultant for professional services in accordance with the terms and
conditions of this Agreement based on the rates and compensation schedule set forth below.
Compensation shall be calculated based on the hourly rates set forth below up to the not to exceed
budget amount set forth below.

The compensation to be paid to Consultant under this Agreement for all services described in
Exhibit “A” and reimbursable expenses shall not exceed a total of seventy-seven thousand dollars
($77,000.00), as set forth below. Any work performed, or expenses incurred for which payment
would result in a total exceeding the maximum amount of compensation set forth herein shall be
at no cost to Authority unless previously approved in writing by Authority.

Fiscal periods Financial Statement | Management Letter | Total Proposed Fees
ending Audit & Other
Communications
March 31 to June 30, $27,500 Included $27,500

2016; July 1 to
September 30, 2016:
September 30, 2017

September 30, 2018 $24,500 Included $24,500
September 30, 2019 $25,000 Included $25,000
Invoices

Monthly Invoicing: In order to request payment, Consultant shall submit monthly invoices to the
Authority describing the services performed and the applicable charges (including a summary of
the work performed during that period, personnel who performed the services, hours worked,
task(s) for which work was performed).

Reimbursable Expenses

Administrative, overhead, secretarial time or overtime, word processing, photocopying, in house
printing, insurance and other ordinary business expenses are included within the scope of payment
for services and are not reimbursable expenses. Travel expenses must be authorized in advance in
writing by Authority and shall only be reimbursed to the extent consistent with Authority’s travel

policy.

Additional Services

Consultant shall provide additional services outside of the services identified in Exhibit A only by
advance written authorization from Authority’s Chief Executive Officer prior to commencement
of any additional services. Consultant shall submit, at the Chief Executive Officer’s request, a
detailed written proposal including a description of the scope of additional services, schedule, and
proposed maximum compensation.
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Exhibit D
Insurance Requirements and Proof of Insurance

Proof of insurance coverage described below is attached to this Exhibit, with Authority named as
additional insured.

Consultant shall maintain the following minimum insurance coverage:

A COVERAGE:

()

)

©)

(4)

Workers' Compensation:
Statutory coverage as required by the State of California.

Liability:

Commercial general liability coverage with minimum limits of $1,000,000 per
occurrence and $2,000,000 aggregate for bodily injury and property damage.
ISO occurrence Form CG 0001 or equivalent is required.

Automotive:

Comprehensive automotive liability coverage with minimum limits of $1,000,000 per
accident for bodily injury and property damage. 1SO Form CA 0001 or equivalent is
required.

Professional Liability
Professional liability insurance which includes coverage for the professional acts, errors
and omissions of Consultant in the amount of at least $1,000,000.
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Item 1i

O CLEAN ENERGY

Staff Report - Item 1i

To: Silicon Valley Clean Energy Board of Directors

From: Donald Eckert, Interim CEO

Item 1i: Authorize CEO to Approve Agreement with Pacific Printing for Printing Services
Date: 11/29/2017

RECOMMENDATION

Authorize CEO to approve agreement with Pacific Printing for printing services from November 29, 2017 to
September 30, 2018.

BACKGROUND

Pacific Printing is a union printing company offering a variety of printing services including business cards,
brochures, booklets, flyers, and banners. Compensation is not to exceed $80,000 for the term of the agreement
for any work performed under Exhibit B of the proposed agreement.

ANALYSIS & DISCUSSION

SVCE will utilize Pacific Printing for print services for a variety of collateral needs such as business cards, flyers,
brochures, window clings and banners. A list of expected items and estimates are provided in Exhibit B of the
proposed agreement.

Compensation to Pacific Printing will be based on the Pricing section of Exhibit B of the proposed agreement.
Compensation to be paid shall not exceed a total of eighty-thousand dollars ($80,000). The agreement will be
for a term of November 29, 2017 to September 30, 2018.

ATTACHMENTS
1. Agreement with Pacific Printing for Printing Services
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AGREEMENT BETWEEN THE SILICON VALLEY CLEAN ENERGY AUTHORITY AND
PACIFIC PRINTING FOR PRINTING SERVICES

THIS AGREEMENT, is entered into this 29th day of November 2017, by and between the
SILICON VALLEY CLEAN ENERGY AUTHORITY, an independent public agency, ("Authority"), and
Pacific Printing, a California corporation whose address is 1445 Monterey Highway, San Jose, CA 95110
(hereinafter referred to as "Consultant™) (collectively referred to as the “Parties”).

RECITALS:

A Authority is an independent public agency duly organized under the provisions of the
Joint Exercise of Powers Act of the State of California (Government Code Section 6500 et seq.) (“Act”)
with the power to conduct its business and enter into agreements.

B. Consultant possesses the skill, experience, ability, background, certification and
knowledge to provide the services described in this Agreement pursuant to the terms and conditions
described herein.

C. Authority and Consultant desire to enter into an agreement for printing services upon the
terms and conditions herein.

NOW, THEREFORE, the Parties mutually agree as follows:

1. TERM
The term of this Agreement shall commence on November 29, 2017, and shall terminate on
September 30, 2018, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED

Consultant shall perform each and every service set forth in Exhibit "A" pursuant to the schedule
of performance set forth in Exhibit "B," both of which are attached hereto and incorporated herein by this
reference.

3. COMPENSATION TO CONSULTANT

Consultant shall be compensated for services performed pursuant to this Agreement in a total
amount not to exceed eighty thousand dollars ($80,000.00) based on the rates and terms set forth in Exhibit
"C," which is attached hereto and incorporated herein by this reference.

4. TIME IS OF THE ESSENCE
Consultant and Authority agree that time is of the essence regarding the performance of this
Agreement.

5. STANDARD OF CARE

Consultant agrees to perform all services required by this Agreement in a manner commensurate
with the prevailing standards of specially trained professionals in the San Francisco Bay Area and agrees
that all services shall be performed by qualified and experienced personnel.
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6. INDEPENDENT PARTIES

Authority and Consultant intend that the relationship between them created by this Agreement is
that of an independent contractor. The manner and means of conducting the work are under the control
of Consultant, except to the extent they are limited by statute, rule or regulation and the express terms of
this Agreement. No civil service status or other right of employment will be acquired by virtue of
Consultant's services. None of the benefits provided by Authority to its employees, including but not
limited to, unemployment insurance, workers’ compensation plans, vacation and sick leave are available
from Authority to Consultant, its employees or agents. Deductions shall not be made for any state or
federal taxes, FICA payments, PERS payments, or other purposes normally associated with an employer-
employee relationship from any fees due Consultant. Payments of the above items, if required, are the
responsibility of Consultant.

7. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF AUTHORITY.

Authority is organized as a Joint Powers Authority in accordance with the Joint Powers Act of the
State of California (Government Code Section 6500 et seq.) pursuant to a Joint Powers Agreement dated
March 31, 2016, and is a public entity separate from its constituent members. Authority shall solely be
responsible for all debts, obligations and liabilities accruing and arising out of this Agreement. Contractor
shall have no rights and shall not make any claims, take any actions or assert any remedies against any of
Authority’s constituent members in connection with this Agreement.

8. NON-DISCRIMINATION

Consultant agrees that it shall not harass or discriminate against a job applicant, an Authority
employee, or Consultant’s employee or subcontractor on the basis of race, religious creed, color, national
origin, ancestry, handicap, disability, marital status, pregnancy, sex, age, sexual orientation, or any other
protected class. Consultant agrees that any and all violations of this provision shall constitute a material
breach of this Agreement.

9. HOLD HARMLESS AND INDEMNIFICATION

Consultant shall, to the fullest extent allowed by law and without limitation of the provisions of
this Agreement related to insurance, with respect to all services performed in connection with the
Agreement, indemnify, defend, and hold harmless the Authority and its members, officers, officials,
agents, employees and volunteers from and against any and all liability, claims, actions, causes of action,
demands, damages and losses whatsoever against any of them, including any injury to or death of any
person or damage to property or other liability of any nature, whether physical, emotional, consequential
or otherwise, arising out of, pertaining to, or related to the performance of this Agreement by Consultant
or Consultant’s employees, officers, officials, agents or independent contractors. Such costs and expenses
shall include reasonable attorneys’ fees of counsel of Authority’s choice, expert fees and all other costs
and fees of litigation. The acceptance of the Services by Authority shall not operate as a waiver of the
right of indemnification. The provisions of this Section survive the completion of the Services or
termination of this Agreement.

10. INSURANCE:

A. General Requirements. On or before the commencement of the term of this Agreement,
Consultant shall furnish Authority with certificates showing the type, amount, class of operations covered,
effective dates and dates of expiration of insurance coverage in compliance with the requirements listed
in Exhibit "D," which is attached hereto and incorporated herein by this reference. Such insurance and
certificates, which do not limit Consultant’s indemnification obligations under this Agreement, shall also
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contain substantially the following statement: "Should any of the above insurance covered by this
certificate be canceled or coverage reduced before the expiration date thereof, the insurer affording
coverage shall provide thirty (30) days’ advance written notice to the Authority by certified mail,
Attention: Chief Executive Officer.” Consultant shall maintain in force at all times during the performance
of this Agreement all appropriate coverage of insurance required by this Agreement with an insurance
company that is acceptable to Authority and licensed to do insurance business in the State of California.
Endorsements naming the Authority as additional insured shall be submitted with the insurance
certificates.

B. Subrogation Waiver. Consultant agrees that in the event of loss due to any of the perils for
which he/she has agreed to provide comprehensive general and automotive liability insurance, Consultant
shall look solely to his/her/its insurance for recovery. Consultant hereby grants to Authority, on behalf of
any insurer providing comprehensive general and automotive liability insurance to either Consultant or
Authority with respect to the services of Consultant herein, a waiver of any right to subrogation which
any such insurer of Consultant may acquire against Authority by virtue of the payment of any loss under
such insurance.

C. Failure to secure or maintain insurance. If Consultant at any time during the term hereof
should fail to secure or maintain the foregoing insurance, Authority shall be permitted to obtain such
insurance in the Consultant's name or as an agent of the Consultant and shall be compensated by the
Consultant for the costs of the insurance premiums at the maximum rate permitted by law and computed
from the date written notice is received that the premiums have not been paid.

D. Additional Insured. Authority, its members, officers, employees and volunteers shall be
named as additional insureds under all insurance coverages, except any professional liability insurance,
required by this Agreement. The naming of an additional insured shall not affect any recovery to which
such additional insured would be entitled under this policy if not named as such additional insured. An
additional insured named herein shall not be held liable for any premium, deductible portion of any loss,
or expense of any nature on this policy or any extension thereof. Any other insurance held by an additional
insured shall not be required to contribute anything toward any loss or expense covered by the insurance
provided by this policy.

E. Sufficiency of Insurance. The insurance limits required by Authority are not represented
as being sufficient to protect Consultant. Consultant is advised to confer with Consultant's insurance
broker to determine adequate coverage for Consultant.

F. Maximum Coverage and Limits. It shall be a requirement under this Agreement that any
available insurance proceeds broader than or in excess of the specified minimum Insurance coverage
requirements and/or limits shall be available to the additional insureds. Furthermore, the requirements for
coverage and limits shall be the minimum coverage and limits specified in this Agreement, or the broader
coverage and maximum limits of coverage of any insurance policy or proceeds available to the named
insured, whichever is greater.

11.  CONFLICT OF INTEREST

Consultant warrants that it presently has no interest, and will not acquire any interest, direct or
indirect, financial or otherwise, that would conflict in any way with the performance of this Agreement,
and that it will not employ any person having such an interest. Consultant agrees to advise Authority
immediately if any conflict arises and understands that it may be required to fill out a conflict of interest
form if the services provided under this Agreement require Consultant to make certain governmental
decisions or serve in a staff Authority, as defined in Title 2, Division 6, Section 18700 of the California
Code of Regulations.
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12. PROHIBITION AGAINST TRANSFERS

Consultant shall not assign, sublease, hypothecate, or transfer this Agreement, or any interest
therein, directly or indirectly, by operation of law or otherwise, without prior written consent of Authority.
Any attempt to do so without such consent shall be null and void, and any assignee, sublessee, pledgee,
or transferee shall acquire no right or interest by reason of such attempted assignment, hypothecation or
transfer. However, claims for money by Consultant from Authority under this Agreement may be assigned
to a bank, trust company or other financial institution without prior written consent. Written notice of
such assignment shall be promptly furnished to Authority by Consultant.

The sale, assignment, transfer or other disposition of any of the issued and outstanding capital
stock of Consultant, or of the interest of any general partner or joint venturer or syndicate member or
cotenant, if Consultant is a partnership or joint venture or syndicate or cotenancy, which shall result in
changing the control of Consultant, shall be construed as an assignment of this Agreement. Control means
fifty percent (50%) or more of the voting power of the corporation.

13. SUBCONTRACTOR APPROVAL

Unless prior written consent from Authority is obtained, only those persons and subcontractors
whose names are attached to this Agreement shall be used in the performance of this Agreement.

In the event that Consultant employs subcontractors, such subcontractors shall be required to
furnish proof of workers’ compensation insurance and shall also be required to carry general, automobile
and professional liability insurance in substantial conformity to the insurance carried by Consultant. In
addition, any work or services subcontracted hereunder shall be subject to each provision of this
Agreement.

Consultant agrees to include within their subcontract(s) with any and all subcontractors the same
requirements and provisions of this Agreement, including the indemnity and insurance requirements, to
the extent they apply to the scope of the subcontractor’s work. Subcontractors hired by Consultant shall
agree to be bound to Consultant and Authority in the same manner and to the same extent as Consultant
is bound to Authority under this Agreement. Subcontractors shall agree to include these same provisions
within any sub-subcontract. Consultant shall provide a copy of the Indemnity and Insurance provisions of
this Agreement to any subcontractor. Consultant shall require all subcontractors to provide valid
certificates of insurance and the required endorsements prior to commencement of any work and will
provide proof of compliance to Authority.

14. REPORTS

A. Each and every report, draft, work product, map, record and other document, hereinafter
collectively referred to as "Report", reproduced, prepared or caused to be prepared by Consultant pursuant
to or in connection with this Agreement, shall be the exclusive property of Authority. Consultant shall
not copyright any Report required by this Agreement and shall execute appropriate documents to assign
to Authority the copyright to Reports created pursuant to this Agreement. Any Report, information and
data acquired or required by this Agreement shall become the property of Authority, and all publication
rights are reserved to Authority. Consultant may retain a copy of any Report furnished to the Authority
pursuant to this Agreement.

B. All Reports prepared by Consultant may be used by Authority in execution or
implementation of: (1) The original Project for which Consultant was hired; (2) Completion of the original
Project by others; (3) Subsequent additions to the original project; and/or (4) Other Authority projects as
Authority deems appropriate in its sole discretion.

C. Consultant shall, at such time and in such form as Authority may require, furnish reports
concerning the status of services required under this Agreement.
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D. All Reports required to be provided by this Agreement shall be printed on recycled paper.
All Reports shall be copied on both sides of the paper except for one original, which shall be single sided.
All Reports shall also be provided in electronic format, both in the original file format (e.g., Microsoft
Word) and in PDF format.

E. No Report, information or other data given to or prepared or assembled by Consultant
pursuant to this Agreement shall be made available to any individual or organization by Consultant
without prior approval by Authority.

15.  RECORDS

Consultant shall maintain complete and accurate records with respect to costs, expenses, receipts
and other such information required by Authority that relate to the performance of services under this
Agreement, in sufficient detail to permit an evaluation of the services and costs. All such records shall be
maintained in accordance with generally accepted accounting principles and shall be clearly identified and
readily accessible. Consultant shall provide free access to such books and records to the representatives
of Authority or its designees at all proper times, and gives Authority the right to examine and audit same,
and to make transcripts therefrom as necessary, and to allow inspection of all work, data, documents,
proceedings and activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a minimum period of five (5) years after Consultant receives final payment from
Authority for all services required under this agreement.

If supplemental examination or audit of the records is necessary due to concerns raised by
Authority's preliminary examination or audit of records, and the Authority's supplemental examination or
audit of the records discloses a failure to adhere to appropriate internal financial controls, or other breach
of contract or failure to act in good faith, then Consultant shall reimburse Authority for all reasonable
costs and expenses associated with the supplemental examination or audit.

16. PARTY REPRESENTATIVES

The Chief Executive Officer shall represent the Authority in all matters pertaining to the services
to be performed under this Agreement. Andrew Goett shall represent Consultant in all matters pertaining
to the services to be performed under this Agreement.

17. CONFIDENTIAL INFORMATION

Consultant shall maintain in confidence and not disclose to any third party or use in any manner
not required or authorized under this Agreement any and all proprietary or confidential information held
by Authority or provided to Consultant by Authority.

18. NOTICES

All notices, demands, requests or approvals to be given under this Agreement shall be given in
writing and conclusively shall be deemed served when delivered personally or on the second business day
after the deposit thereof in the United States Mail, postage prepaid, registered or certified, addressed as
hereinafter provided.
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All notices, demands, requests, or approvals shall be addressed as follows:

TO AUTHORITY:

333 W. El Camino Real

Suite 290

Sunnyvale CA 94087

Attention: Chief Executive Officer

TO CONSULTANT:
Andrew Goett

Pacific Printing

1445 Monterey Highway
San Jose, CA 95112

19. TERMINATION

In the event Consultant fails or refuses to perform any of the provisions hereof at the time and in
the manner required hereunder, Consultant shall be deemed in default in the performance of this
Agreement. If Consultant fails to cure the default within the time specified and according to the
requirements set forth in Authority’s written notice of default, and in addition to any other remedy
available to the Authority by law, the Chief Executive Officer may terminate the Agreement by giving
Consultant written notice thereof, which shall be effective immediately. The Chief Executive Officer shall
also have the option, at its sole discretion and without cause, of terminating this Agreement by giving
seven (7) calendar days' prior written notice to Consultant as provided herein. Upon receipt of any notice
of termination, Consultant shall immediately discontinue performance.

Authority shall pay Consultant for services satisfactorily performed up to the effective date of
termination. If the termination is for cause, Authority may deduct from such payment the amount of actual
damage, if any, sustained by Authority due to Consultant’s failure to perform its material obligations under
this Agreement. Upon termination, Consultant shall immediately deliver to the Authority any and all
copies of studies, sketches, drawings, computations, and other material or products, whether or not
completed, prepared by Consultant or given to Consultant, in connection with this Agreement. Such
materials shall become the property of Authority.

20. COMPLIANCE
Consultant shall comply with all applicable local, state and federal laws.

21. CONFELICT OF LAW

This Agreement shall be interpreted under, and enforced by the laws of the State of California.
The Agreement and obligations of the parties are subject to all valid laws, orders, rules, and regulations
of the authorities having jurisdiction over this Agreement (or the successors of those authorities). Any
suits brought pursuant to this Agreement shall be filed with the Superior Court of the County of Santa
Clara, State of California.

22.  ADVERTISEMENT

Consultant shall not post, exhibit, display or allow to be posted, exhibited, displayed any signs,
advertising, show bills, lithographs, posters or cards of any kind pertaining to the services performed under
this Agreement unless prior written approval has been secured from Authority to do otherwise.
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23. WAIVER

A waiver by Authority of any breach of any term, covenant, or condition contained herein shall
not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant, or
condition contained herein, whether of the same or a different character.

24. INTEGRATED CONTRACT

This Agreement represents the full and complete understanding of every kind or nature whatsoever
between the Parties, and all preliminary negotiations and agreements of whatsoever kind or nature are
merged herein. No verbal agreement or implied covenant shall be held to vary the provisions hereof. Any
modification of this Agreement will be effective only by a written document signed by both Authority and
Consultant.

25.  AUTHORITY
The individual(s) executing this Agreement represent and warrant that they have the legal
Authority and authority to do so on behalf of their respective legal entities.

26. INSERTED PROVISIONS

Each provision and clause required by law to be inserted into the Agreement shall be deemed to
be enacted herein, and the Agreement shall be read and enforced as though each were included herein. If
through mistake or otherwise, any such provision is not inserted or is not correctly inserted, the Agreement
shall be amended to make such insertion on application by either party.

27. CAPTIONS AND TERMS
The captions in this Agreement are for convenience only, are not a part of the Agreement and in
no way affect, limit or amplify the terms or provisions of this Agreement.

IN WITNESS WHEREOF, the parties have caused the Agreement to be executed as of the date
set forth above.

CONSULTANT: PACIFIC PRINTING SILICON VALLEY CLEAN ENERGY
AUTHORITY,
A Joint Powers Authority
By: By:
[signature] [signature]
Don Eckert
[employee name] [name]
Interim CEO
[title/department] [title]
Date: Date:

RECOMMENDED FOR APPROVAL

Alan Suleiman, Director of Marketing &
Public Affairs
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APPROVED AS TO FORM: ATTEST:

Counsel for Authority Authority Clerk

Page 8 of 12



Item 1i
Attachment 1

Exhibit A
Scope of Services

Silicon Valley Clean Energy will utilize Pacific Printing for print services for a variety of collateral
needs such as business cards, flyers, brochures, window clings and banners. A list of expected
items and estimates are provided in Exhibit B.

History of Pacific Printing:

With a combined experience of over 35 years, Pacific Printing brings to you unparalleled service
and cost-effective savings, backed by a 100% guarantee. And because we work so closely with
labor unions, we are sensitive to the demands and needs of your busy schedule and budget.

Here are some reasons why you should allow us to help you with your printing needs:

We are a union printer that helps fuel union printing needs
We are family owned and operated

We serve both local and out-of-state unions

We use top quality paper stock and inks

We use industry-trusted presses

All of our work is 100% guaranteed

Since we are a union printing company, you can be assured that the men and women who work on
your printed materials receive decent wages and benefits. So, when you patronize our services,
you are helping to maintain the union advantage in the printing industry.



Exhibit B
Schedule of Performance

This schedule may be modified with the written approval of the Authority.
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33x78 inches

Item Description Specs Quote (in quantity
breakdowns)

Flyers 100lb matte text - 100% 500 - $471.00
Recycled 1,000 - $621.00
8.5x11 2,500 - $812.00
Full Color 5,000 - $1074.00
2 Sides

Business Cards 801b uncoated cover - 100% 250 - $150.00
Recycled 500 - $200.00
2 Sides
3.5x2
2 PMS Colors

Brochures 1001b matte text - 100% 500 - $340.00
Recycled 1,000 - $420.00
8.5x11 2,500 - $710.00
Full Color 5,000 - $1,000.00
2 Sides
Tri-Fold

Booklets 16 pages including the cover 10,000 - $9,200.00
Insides — 80Ib matte text — 12,000 - $10,400.00
100% Recycled 15,000 - $12,200.00
Cover — 80lb matt cover - 100% | 20,000 - $15,250.00
Recycled
Full Color
11x17
Saddle Stitch to 8.5x11

Pinwheel 100Ib dull text — 100% Recycled | 2,500 - $775.00
Full color 5,000 - $1,500.00
1 Side
Die Cut

Info postcards 5x7 1,000 - $411.00
Full Color 2,500 - $746.00
2 sides 5,000 - $1090.00
1001b dull cover — 100%
Recycled

Pop-Up Banners Full Color $250 each
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Exhibit C
Compensation

Authority shall compensate Consultant for professional services in accordance with the terms and
conditions of this Agreement based on the rates and compensation schedule set forth below.
Compensation shall be calculated based on the hourly rates set forth below up to the not to exceed
budget amount set forth below.

The compensation to be paid to Consultant under this Agreement for all services described in
Exhibit “A” and reimbursable expenses shall not exceed a total of eighty thousand dollars
($80,000.00), as set forth below. Any work performed or expenses incurred for which payment
would result in a total exceeding the maximum amount of compensation set forth herein shall be
at no cost to Authority unless previously approved in writing by Authority.

Task Not to Exceed Amount
Printing $80,000.00

Total $80,000.00

Rates

Depends on project, see Exhibit B

Invoices

Monthly Invoicing: In order to request payment, Consultant shall submit monthly invoices to the
Authority describing the services performed and the applicable charges (including a summary of
the work performed during that period, personnel who performed the services, hours worked,
task(s) for which work was performed).

Reimbursable Expenses

Administrative, overhead, secretarial time or overtime, word processing, photocopying, in house
printing, insurance and other ordinary business expenses are included within the scope of payment
for services and are not reimbursable expenses. Travel expenses must be authorized in advance in
writing by Authority and shall only be reimbursed to the extent consistent with Authority’s travel

policy.

Additional Services

Consultant shall provide additional services outside of the services identified in Exhibit A only by
advance written authorization from Authority’s Chief Executive Officer prior to commencement
of any additional services. Consultant shall submit, at the Chief Executive Officer’s request, a
detailed written proposal including a description of the scope of additional services, schedule, and
proposed maximum compensation.
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Exhibit D
Insurance Requirements and Proof of Insurance

Proof of insurance coverage described below is attached to this Exhibit, with Authority named as
additional insured.

Consultant shall maintain the following minimum insurance coverage:

A COVERAGE:

()

)

©)

(4)

Workers' Compensation:
Statutory coverage as required by the State of California.

Liability:

Commercial general liability coverage with minimum limits of $1,000,000 per
occurrence and $2,000,000 aggregate for bodily injury and property damage.
ISO occurrence Form CG 0001 or equivalent is required.

Automotive:

Comprehensive automotive liability coverage with minimum limits of $1,000,000 per
accident for bodily injury and property damage. 1SO Form CA 0001 or equivalent is
required.

Professional Liability
Professional liability insurance which includes coverage for the professional acts, errors
and omissions of Consultant in the amount of at least $1,000,000.
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O CLEAN ENERGY

Staff Report - Item 1j

To: Silicon Valley Clean Energy Board of Directors
From: Donald Eckert, Interim CEO
Item 1j: Adopt Resolution Amending the Adopted Organization Chart to Delete the

Regulatory/Legislative Analyst Position and Add the New Positions of Manager of
Regulatory & Legislative Affairs and Associate Regulatory/Legislative Analyst and
Add an Additional Administrative Analyst to Support Human Resources

Date: 11/29/2017

RECOMMENDATION

Adopt the attached Resolution 2017-10, amending the adopted organization chart to include the addition of
Administrative Analyst, Manager of Regulatory & Legislative Affairs, and Associate Regulatory/Legislative
Analyst positions, as well as remove the Regulatory/Legislative Analyst position.

BACKGROUND

In June 2017, the SVCE Board approved to amend the organizational structure presented by staff which
included the addition of an Account Representative and removal of a second Community Outreach Specialist
position.

At the September 2017 Board meeting, staff presented a proposed amended organization chart as part of the
FY 2017-18 Operating Budget. This structure included the following amendments:

- Addition of an Administrative Analyst under the Director of Administration & Finance for a total of
three administrative analysts

- Addition of Manager of Regulatory & Legislative Affairs

- Addition of Associate Regulatory/Legislative Analyst position

- Removal of the Regulatory/Legislative Analyst position

The former Regulatory/Legislative Analyst position is a reclassification to the proposed management position.

ANALYSIS & DISCUSSION

The addition of the Associate Regulatory/Legislative Analyst will provide support in the Agency’s regulatory
area and will report to the Manager of Regulatory & Legislative Affairs. The Administrative Analyst will support
human resource functions in-house as vacant positions become filled.

CONCLUSION

Amending the organization chart finalizes the proposal presented with the adopted FY 2017-18 Operating
Budget.
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ATTACHMENTS

1. Resolution 2017-10, Amending the Adopted Organization Chart to Delete the Regulatory/Legislative
Analyst Position and Add the New Positions of Manager of Regulatory & Legislative Affairs and Associate
Regulatory/Legislative Analyst and an Additional Administrative Analyst to Support Human Resources
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RESOLUTION NO. 2017-10

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SILICON VALLEY
CLEAN ENERGY AUTHORITY AMENDING THE ADOPTED ORGANIZATION CHART
TO DELETE THE REGULATORY/LEGISLATIVE ANALYST POSITION AND ADD
THE NEW POSITIONS OF MANAGER OF REGULATORY & LEGISLATIVE AFFAIRS
AND ASSOCIATE REGULATORY/LEGISLATIVE ANALYST AND ADD AN
ADDITIONAL ADMINISTRATIVE ANALYST TO SUPPORT HUMAN RESOURCES

WHEREAS, the Silicon Valley Clean Energy Authority (Authority ) was formed
on March 31, 2016 pursuant to a Joint Powers Agreement to study, promote, develop,
conduct, operate, and manage energy programs in Santa Clara County; and

WHEREAS, on August 10, 2016, the Board of Directors adopted Resolution No.
2016-06 which among other things adopted an Organization Chart of employee
positions;

WHEREAS, on June 14, 2017, the Board of Directors adopted Resolution No.
2017-07 which amended the Organization Chart to delete one position and add another
position;

WHEREAS, to best meet the needs of the Authority, the Chief Executive Officer
has recommended that the Board amend the position titles related to regulatory and
legislative affairs and adding one new position to support this function. The Chief
Executive Officer also is recommending that an additional Administrative Analyst
position be added to support the Human Resources function.

NOW, THEREFORE, THE BOARD OF DIRECTORS OF THE SILICON VALLEY
CLEAN ENERGY AUTHORITY DOES HEREBY RESOLVE, DETERMINE, AND
ORDER AS FOLLOWS:

Section 1. The organization of positions to be hired by the Authority shall be
as shown in Attachment 1: SVCEA Organization Chart. This new Organization Chart
shall replace and supersede the Organization Chart adopted by Resolution No. 2017-
07.

ADOPTED AND APPROVED this 29th day of November , 2017.

Chair



Iltem 1j
Attachment 1

ATTEST:

Clerk

Attachment 1. SVCEA Organization Chart
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SVCE ORGANIZATION CHART

Board of Directors
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Staff Report +ltem 1Kk

To: Silicon Valley Clean Energy Board of Directors
From: Donald Eckert , Interim CEO
ltem 1k: Adopt Resolution Authorizing the Chair to Select an Alternative Meeting Place for

Regular Meetings when the Meeting Place for Regular Meetings is Unavailable

Date: 11/29/2017

RECOMMENDATION
Adopt the attached R esolution 2017 -11, authorizing the Chair to select an alternative meeting place for
regular meetings when the meeting place for regular meetings is unavailable.

BACKGROUND

Occasionally there are times when the meeting location for regular or adjourned Board meetings will be

unavailable . Rather than bringing a proposed location to the Board for discussion and approval, staff requests

that the Chair be granted authority to designate an alternative meeting place after consult ing with the CEO.

ANALYSIS & DISCUSSION

Approving the proposed resolution will allow for prompt action  should any additional location changes be
needed on short notice. This matter was also briefly addressed at the previous Board meeting  where a
clarified process to change meeting locations was requested to be b rought back to the Board.

CONCLUSION

In the event that there is a scheduling conflict with our current meeting location, granting the Chair authority
to select an alternative location would streamline decision making and scheduling logis tics.
ATTACHMENTS

1. Resolution 2017 -11, Authorizing the Chair to Select an Alternative Meeting Place when the Place for
Regular Meetings is Unavailable

Page 1 of 1
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RESOLUTION NO. 2017-11

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SILICON VALLEY
CLEAN ENERGY AUTHORITY AUTHORIZING THE CHAIR TO SELECT AN
ALTERNATIVE MEETING PLACE WHEN THE MEETING PLACE FOR
REGULAR MEETINGS IS UNAVAILABLE

RECITALS

WHEREAS, the Silicon Valley Clean Energy Authority ( Authority ) was formed
on March 31, 2016 pursuant to a Joint Powers Agreement to study, promote, develop,
conduct, operate, and manage energy programs in Santa Clara County; and

WHEREAS, pursuant to Section 4.10 of the Silicon Valley Clean Energy
Authority Joint Powers Agreement, the Board of Directors of the Authority may fix, by
resolution, the date upon which, and the hour and place at which, each regular meeting
of the Authority Board is to be held; and

WHEREAS, Board Resolution No. 2016-14 established the place for regular
meetings of the Board of Directors to be at the Cupertino Community Hall;

WHEREAS, there may be times when the Cupertino Community Hall may not be
available for the holding of a regular or adjourned regular meeting, in which case it
would be beneficial for the Board Chair to be authorized to designate an alternative
meeting place for such meeting after consultation with the Chief Executive Officer.

NOW, THEREFORE, THE BOARD OF DIRECTORS OF THE SILICON VALLEY
CLEAN ENERGY AUTHORITY DOES HEREBY RESOLVE, DETERMINE, AND
ORDER AS FOLLOWS:

Section1. The regular meetings of the Board of Directors of Authority shall be
held on the second Wednesday of each month at the hour of 7 p.m. at the Cupertino
Community Hall, located at 10350 Torre Avenue, in Cupertino, California. In the event
that the Cupertino Community Hall is not available for a regular or adjourned regular
meeting, the Chair of the Board may designate an alternative meeting place within the
jurisdiction of the Authority after consultation with the Chief Executive Officer on
available meeting locations.

Section 2.  Resolution No. 2016-14 of the Board of Directors of the Authority is
hereby rescinded.
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ADOPTED AND APPROVED this 29th day of November , 2017.

Chair

ATTEST:

Clerk

12955-0001\2138741v1.doc
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To: Silicon Valley Clean Energy ~ Authority Board of Directors

From: Don Eckert , Interim CEO

Item 2: Adopt Resolution to Approve Rate Schedules effective January 1, 2018
Date: 11/29 /2017

RECOMMENDATION

Adopt Resolution 2017-12 to approve Silicon Valley Clean Energy (SVCE ) rate schedules effective January 1,
2018.

BACKGROUND

During its June 2016 meeting, the SVCE Board approved a policy to set electric rates at 1% below the

generation rates offered by PG&E on January 1, 2017. The Board also approved that the rates established for
2017 remain in effect through December 2018 . Th e policy allows reexamination of the rates during the first
two years of operation, provided significant deviations in market prices or other extraordinary circumstances
mandate an adjustment to the rates.

On January 11, 2017, the SVCE Board approved a fu Il set of detailed SVCE generation rates effective April 1,
2017. These rates currently remain in effect.

In June 2017, PG&E published initial estimates f or its 2018 rates. PG&E projected a 16% increase to the
Power Charge Indifference Adjustment (PCIA), and an estimated 1.5% decrease in generation rates, effective
January 1, 2018. If these changes were to go into effect as projected, SVCE rates would need to be reduced
by approximately 6% to maintain a 1% savings level for SVCE customers , when comparedt o comparable
PG&E generation rates  for 2018 .

Figure 1: Previously Anticipated 2018 SVCE Rate Scenario

- 1.5 % Decrease in PG&E Gen Rate

- 16% increase in PCIA rate increase

- Net ~6% reduction in SVCE rate to remain 1% below PG&E

1% savings l

VVPGRE . 1% savings
in 2017 v/v PG&E

in 2018
2017 SVCE
Gen Rate ~6% SVCE rate
(Set through decrease required
Dec 2018) in 2018

PG&E Gen Rate
PG&E Gen Rate

SVCE Gen Rate

[
-
©
[+ 3
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This scenario , presented at the August 9, 2017 SVCE Board meeting, is summarized in Fig ure 1 . At this
meeting, the Board approved a plan to reduce SVCE rates effective January 1, 2018, so that the 1% savings

level relativet o PG&E would be maintained. The revenue impact of this reduction in rates  was included in the
FY 2017 -18 Budget.

However, in early September 20 17, PG&EYY HVWLPDWHG UDWHVXBGDWHBHDIDLQ LQ 3* (TV $QQXCL
Electric True -Up (AET) filing. This filing present ed detailed estimates for all rate schedules, covering all

customer classes and rate components. Unexpectedly , this filing projected a 1-2% increase in PG&E rates,

rather than the  rate reduction forecast in June.

And in November 2017, PG&E projected an additional 4% increase in rates , and a smaller increase in the PCIA

of 14%, versus 16% as originally forecast in June. The projected in creases in PG&E rates are likely due to a
number a factors, including a general increase in grid power prices since earlier in the year. Note these
November 2017 increases are still estimates ; finalized PG&E rates for 2018 will not be published until Janua  ry
1,2018 .

ANALYSIS & DISCUSSI ON

Comparison  of Current SVCE Rates to Projected 2018 PG&E Rates

Based uponthe mostrecent projections described DERYH PDQ\ RI 69&(fV FXUUHQW UDWHYV ZLOO
be lower WKDQ 3* (1V generation rates, inclusive of the increased PCIA  for 2018 . However, m ost SVCE

cust omers will pay more_for electricity in 2018 than they did in 2017 , because of the increase in the PCIA rate

for 2018 .

Assuming SVCE 2017 generation rate s remain uncha nged, the overalld elta between SVCE generation costs
(including PCIA) and  PG&E generation costs will rise from 1%  in 2017 to approximately 3% in 2018 . This
general case is modeled i n Figure 2, below.

Figure 2: Updated 2018 SVCE Rate Scenario - General Case
-6 % increase in PG&E Gen Rate
- 14% increase in PCIA rate
- No change to SVCE rate required
- Savings v/v PG&E grows to 3%, but SVCE customer costs rise due to PCIA 3% savings
................ oo with SVCE v/v
1% savings l 77777777777777777777777777777777777777777777777777 PG&E in 2018
V/VPG&E - i 1
in 2017 '
Increase cost to
SVCE customers due to
2017 SVCE 2018 PCIA increase
Gen Rate ) 2 No change in
(Set through - = SVCE gen rate
Dec 2018) - -
24 w 18}
: W = 2
v o 4
W
S
n
2017 2017 2018 2018
However, there will be exceptions to the general case described above. There are 40 rate schedules, and
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PG&E rate changes for 2018 do not apply evenly across  all rate schedules. Further, w

ithin given rate

schedules, there are  often multiple pate components  fFor example, a large industrial customer on an E20 rate
schedu le has seven different rate components - covering when electricity is used during the day (time of use,

RU p7p&Mds ) and season (summer or winter) ,and whether the electricity charges are associated with

usage (kilowatt hours) or capa city (kilowatts).  In total, there are 179 SVCE rate components.

For some customer rate schedues DQG UDWH FRPSRQHQWY 69&(fTV

U D W H i¢ pBof2cted toV K H

be higher WKDQ 3* (fV , &F Bhg\shivings will be less than the 1% price differential SVCE seeks to
maintain relative to PG&E rates. Based upon the projected 2018 rates, this condition affects 13 of 40 rate
schedules, and 32 of 179 rate compon ents within these affected schedules. Most of the impacts for these

exceptions are relatively small. For these 32 rate co mponents, SVCE costs average 0.54

KLIKHU WKDQ 3* (TV

2018 generation costs. In general, these rate components apply to less commonly -used tariffs, used by

approximately 18,000 of 240,000 SVCE customers .

This exception case is diagrammed in Figure 3 below. In these cases, it is recommended that the SVCE
generation rate component be lowered to maintain a 1% savings relative to the corresponding PG&E rate

Component.
Figure 3: Updated 2018 SVCE Rate Scenario — Exception Case
-small increase or flat PG&E Gen Rate
- 14+% increase in PCIA rate
- Change to SVCE rate required to maintain 1% savings v/v PG&E
- SVCE customer cost rises due to PCIA
1% savings
1% savings l J with SVCE v/v
Vv PGRE B o ~ A PG&Ein 2018
in 2017 ' T Increase cost to
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Rate Design  and Update  Methodology

For 2018 SVCE will maintain rates at the 2017 level, unless 3* (1V SURMHFWHG a giMerwdie | R U
component is less than 1% greater than 6 9 & ( fodrresponding rate to the customer, including PCIA.

For these exception cases, the SVCE ra te will be lowered to be exactly 1% below PG&ETVY FRUUHVSRQGLQJ
generation rate , including surcharges (PCIA and Franchise Fee). This method is consistent with how all rates

were established for 2017, prior to the launch of SVCE.

6 9 & ( firette design appr oach has the advantages of comparability and ease of customer communications in
that the generation cost savings will be at least 1% , for all customers |, rates and rate components . Such
comparability has helped ease t he transition for customers to SV CE service, and ensure rate benefits are

obtained by all participating customer S.

69&(TV FXUUHQW U D WdtudésMU) X &&\sxhdddles, corresponding to distinct PG&E generation rate
options . To faci litate cost comparisons, the SVCE generation rate  schedul e also lists the applicable PG&E

Page 3 of 5
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customer surcharges (Power Charge Indifference Adjustment and Franchise Fee Surcharge) that PG&E will
impose directtyon SVCE FXVWRPHUVY ELOOV

To illustrate the rate design approach underlying proposed changes to 2018 rates where applicable , Table 1
below (using hypothetical rates) shows how each rate component was originally designed for the E  -19 rate
schedule , the default rate schedule applicable to large commercial customers. The PCIA and FFS surcharges

are appl ied o naper kWh basis and the SV CE energy charges are reduced to offset these charges. No

additional PG&E surcharges apply to demand charges, so no adjustment is necessary for SV &(TV GHPDQG
charges.

Note that for 2018 , only rate components
projected 2018 PG&E rates will be updated
target will not be changed.

estimated to fall  below the target 1% savings threshold relative to
using this methodology . 2017 rates falling above the 1% savings

Table 1: Rate Design Example, Schedule E -19S

Rate Component PG&E PCIA FFS SVCE GreenStart
Generation Generation
ENERGY CHARGE
($/kWh) Summer
Peak $0.12 552 | *0.99 $0.01889 $0.00064 = | $0.10473
Part - Peak $0.08501 *0.99 $0.01889 $0.00064 = | $0.06463
Off - Peak $0.05819 | *0.99 $0.01889 $0.00064 = | $0.03808
Winter
Part - Peak $0.07871 *0.99 $0.01889 $0.00064 = | $0.05915
Off - Peak $0.06423 | *0.99 $0.01889 $0.00064 = | $0.04467
DEMAND CHARGE
($/kW) Summer
Peak $12.63 | *0.99 N/A N/A = | $12.50
Part - Peak $3.12 | *0.99 N/A N/a = | $3.09
In isolated cases where a customer is receiving electric service at primary voltage, with load characteristic S

that qualify them for rates applicable to customers receiving electric service at secondary voltage, they will
receive 4% discount on their electric generation cost. This is unusual , and appl ies to less than 10 customers in
SVCE service territory.

100 % Renewable Energy Option

The GreenPrime rate for 2018 6 9 & (LM0% renewable energy option , will remain unchanged from 2017. The
charge is equivalent to the per unit cost difference between the defaul t energy mix of 50% eligible

renewable/ carbon free ene rgy and the 100%  eligible renewable energy mix. This p remium is calculated to be
$0.008 per kWh, which is added to the otherwise applicable rate for the default GreenStart service offering.

Updated Pro Forma Projections
At the August 9, 2017 SVCE Board Meeting, itwas assumed that an average SVCE rate reduction of
approximately 6% from 2017 rates would be required as of January 1, 2018

However, b ased upon the more recent projections described above, most SVCE rates will remain unchanged
for 2018 . A small number (7-8%) ofcustomers will see modest rate reductions. Accordingly, n et operating
margin should rise by approximately $13.2 million . This does not include the planned enroliment of Milpitas
customers in SVCE.

Planned Timing and Appro ach for 2018 Rate Updates

At the August 9 SVCE BOD meeting, the Directors approved a two -step update process for SVCE rates in
2018. T he Board will approv e new 2018 rates at the November 29th  Board meeting , based on the best
available HVWLPDWHYV Rprgeéctefl ¥ates and PCIA for 2018.These are expected to be close (in the
aggregate) to what PG&E will ultimately finalize as of January 1, 2018, but there will likely be differences,
especially at the detailed rate component level
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In December 2017, Calpine will implementthe 2018 rates in the billing system, to be effective as of January

1st,2018 . If and where 69 & S1R018 rates do not meetthe 1% savings target relative to 3* (fV ILQDOL]HG UDWH
effective January 1, 2018 , the 2018 rates will be adjusted , and approved as the final 2018 rates at the

January 10, 2018 Board meeting . Where adjustments  to rates are made, they would be implemented in the

billing system by Calpine and  become effective as of February 1 t, 2018.

Timing of 2018 Rate Changes + Possible  Alternative

In August of 2017, the two -step rate update process described above was approved for 2018. The primary

motivation for implementing rate changes effective January 1 st 2018 based on estimated PG&E rates for 2018

was the magnitude of the rate changes projected in August . Between falling PG&E rates and an increase in the

PCIA, PG&E rates would have become , On average, ORZHU WKDQ 69&(TV UDWH RQ -DQXDU\ 6
not want to expose cust  omers across all rate classes to this level of price differential, even if only for one

month.

Now, with most PG&E rates set to increase rather than decrease , far fewe r (18,000 of 240 ,000) SVCE
customers will likely be exposed to a positive price differe ntial for the month of January, and that differential

is small, averaging 0.54 %. An alternative approach would be to forgo the first step in the planned two step

rate adjustment, and adjust SVCE rates as necessary in January to be made effective Feb 1, 20 18, based on
actual (versus estimated) PG&E rates for 2018.  And to compensate for any rates significantly exposed in

January, the SVCE rate reduction effective Feb 1 st could be made slightly greater, to maintain a 1%

differential vs. PG&E rates on an annua lized basis.

The primary benefit s of this approach are  that only one rate update would be required, and affected
customers would only have one bill with different applicable rate periods, versus the possibility of two bills.

Under this scenario, a  single updated list of 2018 rates would be brought to the Board for approval at the
January 10 ", 2018 Board meeting.

EISCAL IMPACT
The adoption o frates will have an  impact on the finances of Silicon Valley Clean Energy  as described in the

Pro Forma Pro jections section of the  staff report

CONCLUSION

The planned approach outlined above  will help keep all 2018 SVCE rates atleast 1% below PG&E , to be made
effective January 1 st 2018 - the same time PG&E is updating their rates. Yet since these 2018 rates are based
on estimated PG&E rates versus actual, an additional round of rate adjustments will likely be needed in

January.

69 & (firstes for 2018 are projected to yield sufficient revenues to cover anticipa ted SV CE program power
supply and other costs , and generate a surplus that will contribute to operation of a financially healthy

organization.

ATTACHMENTS
1. Resolution 2017-12, Approving Customer Generation Rates
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