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RESOLUTION NO. 2016-10 

RESOLUTION OF THE BOARD OF DIRECTORS OF SILICON VALLEY CLEAN 
ENERGY AUTHORITY COMMENDING DIRECTOR DANIEL HARNEY FOR HIS 

PROMOTION OF COMMUNITY CLEAN ENERGY IN SANTA CLARA COUNTY AND 
HIS DEDICATED SERVICE ON THE BOARD OF DIRECTORS OF THE AUTHORITY. 

THE BOARD OF DIRECTORS OF THE SILICON VALLEY CLEAN ENERGY 
AUTHORITY HEREBY RESOLVES AS FOLLOWS: 

WHEREAS, the Silicon Valley Clean Energy Authority (“SVCEA”) was formed on 
March 31, 2016, with eleven Cities and Towns and the County of Santa Clara deciding 
to become the initial members; and 

WHEREAS, Daniel Harney played an important role as a Councilmember in the 
City of Gilroy in promoting community clean energy in Santa Clara County and forming 
SVCEA with his City as a member; and 

WHEREAS, the Gilroy City Council appointed Dan Harney as its first 
representative on the Board of Directors of SVCEA; and 

Whereas, Director Harney served on the Ad Hoc Committee for CEO 
Recruitment and the Executive Committee of SVCEA; and 

WHEREAS, Director Harney actively participated in key decisions setting up the 
organization and management of SVCEA and establishing the Authority’s community 
choice energy program, and  

WHEREAS, these decisions have made it possible for SVCEA to launch 
community choice energy service in April 2017; 

NOW, THEREFORE, the Board of Directors of SVCEA hereby commends 
Director Daniel Harney and expresses its sincere appreciation for his promotion of 
community choice energy in Santa Clara County and his dedicated service as a 
member of the Board of Directors of the Authority.  

ADOPTED AND APPROVED this 14th day of December, 2016. 

 

   
Chair 

ATTEST: 

 
  
Secretary   
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RESOLUTION NO. 2016-11 

RESOLUTION OF THE BOARD OF DIRECTORS OF SILICON VALLEY CLEAN 
ENERGY AUTHORITY COMMENDING DIRECTOR JOHN HARPOOTLIAN FOR HIS 
PROMOTION OF COMMUNITY CLEAN ENERGY IN SANTA CLARA COUNTY AND 
HIS DEDICATED SERVICE ON THE BOARD OF DIRECTORS OF THE AUTHORITY. 

THE BOARD OF DIRECTORS OF THE SILICON VALLEY CLEAN ENERGY 
AUTHORITY HEREBY RESOLVES AS FOLLOWS: 

WHEREAS, the Silicon Valley Clean Energy Authority (“SVCEA”) was formed on 
March 31, 2016, with eleven Cities and Towns and the County of Santa Clara deciding 
to become the initial members; and 

WHEREAS, John Harpootlian played an important role as a Councilmember in 
the Town of Los Altos Hills in promoting community clean energy in Santa Clara County 
and forming SVCEA with his Town as a member; and 

WHEREAS, the Los Altos Hills Town Council appointed John Harpootlian as its 
first representative on the Board of Directors of SVCEA; and 

WHEREAS, Director Harpootlian actively participated in key decisions setting up 
the organization and management of SVCEA and establishing the Authority’s 
community choice energy program, and  

WHEREAS, these decisions have made it possible for SVCEA to launch 
community choice energy service in April 2017; 

NOW, THEREFORE, the Board of Directors of SVCEA hereby commends 
Director John Harpootlian and expresses its sincere appreciation for his promotion of 
community choice energy in Santa Clara County and his dedicated service as a 
member of the Board of Directors of the Authority.  

ADOPTED AND APPROVED this 14th day of December, 2016. 

 

   
Chair 

ATTEST: 

 
  
Secretary 
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Silicon Valley Clean Energy Authority 

Board of Directors Meeting 

Wednesday, November 9, 2016 

7:00 pm 

 

Santa Clara County Board Room 

70 West Hedding Street, 1st Floor 

San Jose, CA 
 

DRAFT MINUTES 
 
Call to Order 
 
Chair Sinks called the meeting to order at 7:10 p.m. 
 
Roll Call 
 
Present: 
Chair Rod Sinks, City of Cupertino   
Vice Chair Rob Rennie, Town of Los Gatos  
Director Jeannie Bruins, City of Los Altos 
Director John Harpootlian, Town of Los Altos Hills  
Director Burton Craig, City of Monte Sereno 
Director Steve Tate, City of Morgan Hill 
Director John McAlister, City of Mountain View 
Director Howard Miller, City of Saratoga 
Director Jim Griffith, City of Sunnyvale   
Director Liz Gibbons, City of Campbell 
 
Absent: 
Director Joe Simitian, County of Santa Clara  
Director Daniel Harney, City of Gilroy 
 
Public Comment on Closed Session 
 
No speakers. 
 
Chair Sinks announced the need to change the start time of the regular meeting on December 14 from 7 
p.m. to 7:30 p.m. due to a room conflict.  
 
MOTION: Director Miller moved and Vice Chair Rennie seconded the motion to change the start time of 
the regular meeting on December 14 from 7 p.m. to 7:30 p.m.   
The motion carried with Directors Simitian and Harney absent. 
 
Trisha Ortiz, Legal Counsel, Richards, Watson & Gershon introduced herself to the Board and stated she 
was attending the meeting for General Counsel Greg Stepanicich.  
 
The Board adjourned to Closed Session in the Lower Level Conference Room at 7:13 p.m. 
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Convene to Closed Session 
 

Public Employee Performance Evaluation 
Title:  Chief Executive Officer 
 
Conference with Labor Negotiator 
Agency Representative:  Rod Sinks, Chair, Board of Directors 
Unrepresented Employee:  Chief Executive Officer 

 
The Board reconvened from Closed Session at 8:57 p.m. in the Board Room with Directors Simitian and 
Harney absent. 
 
Report from Closed Session 
 
Chair Sinks reported the Board met in Closed Session regarding Public Employee Performance 
Evaluation of the Chief Executive Officer; verbal feedback was provided to the Chief Executive Officer 
and direction was given to the Chair to work on further aspects.  
 
Public Comment on Matters Not Listed on the Agenda 
 
No speakers. 
 
Consent Calendar 
 
MOTION: Director Craig moved and Director Miller seconded the motion to approve the Consent 
Calendar.  
 
Chair Sinks opened public comment. 
No speakers. 
Chair Sinks closed public comment. 
 
Director Harpootlian stated his vote would be an abstention on Item 1a) Approve Minutes of the October 
12, 2016, Board of Directors Meeting. 
 
The motion carried unanimously with an abstention by Director Harpootlian on Item 1a, and Directors 
Simitian and Harney absent. 

 
1a) Approve Minutes of the October 12, 2016, Board of Directors Meeting 

 
1b) Approve Amendment to Agreement with Richards, Watson & Gershon for Legal Services  

 
1c) Authorize CEO to Execute Orders with the Del Gavio Group to Furnish SVCEA Office  

 
1d) Approve FY2016-2017 Budget 
 
Regular Calendar 
 
2) Executive Committee Report   

 
Chair Sinks reported Executive Committee meeting discussions included the Chief Executive Officer’s 
performance review for the first six months, options for retirement benefits including that PARS is the 
preferred provider and staff will bring a proposal to the Board in December, and discussion and approval 
of the data management agreement with Noble Solutions subject to minor modifications and after review 
by the CEO and legal counsel.  
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3) CEO Report   
 

CEO Tom Habashi provided the CEO report including updates regarding the City of Campbell City 
Council voting to opt-in to GreenPrime energy for city facilities, that the positions of Board Clerk/Executive 
Assistant, Community Outreach Specialist and the Account Services Manager have been filled, and an 
update regarding upcoming interviews for the Director of Finance and Administration. CEO Habashi 
reported the furniture and technology connections are to be installed in the new office, and reported the 
Executive Committee approved the Data Management Contract with Noble Solutions. CEO Habashi 
stated the Community Outreach Report is available in the packet, and responded to Board questions. 
Following discussion, CEO Habashi stated he will provide a sample staff report regarding opting-in to 
GreenPrime and will distribute it to the Board. 
 
Chair Sinks opened public comment. 
 
James Tuleya, Board member, Carbon Free Mountain View, offered the services of the board to assist 
with community outreach efforts. 
 
Chair Sinks closed public comment. 
 
4) Approve Credit Agreement and other related documents with River City Bank   
 
Patty Kong, Finance and Administrative Services Director, City of Mountain View, presented the staff 
report and responded to Board questions. CEO Habashi stated Charles Wolf, Attorney, Nixon Peabody, 
reviewed the agreement and will write the favorable opinion. Ms. Kong stated she would send a sample 
staff report to Finance Directors and City Managers for use on an upcoming Council meeting agenda. 
CEO Habashi stated he would coordinate with Ms. Kong to send the sample staff report regarding 
GreenPrime.  
 
Chair Sinks opened public comment. 
No speakers. 
Chair Sinks closed public comment. 
 
MOTION: Director Bruins moved and Director Miller seconded the motion to authorize the CEO to 
execute the Credit Agreement, any nonfinancial amendments, and other related documents, with River 
City Bank to provide up to a $2.0 million Non-Revolving Line of Credit (NRLOC) and up to a $18.0 million 
Revolving Line of Credit (RLOC), substantially in the form attached to the staff report. 
The motion carried unanimously with Directors Simitian and Harney absent. 
 
5) Approve Memorandum of Understanding with the Cities of Gilroy, Mountain View, and 

Sunnyvale and the County of Santa Clara for Provision of Loan Guaranty    
 

CEO Habashi introduced the item. Operations Manager Melody Tovar presented the staff report. 
 
Chair Sinks opened public comment. 
No speakers. 
Chair Sinks closed public comment. 
 
MOTION: Director McAlister moved and Director Tate seconded the motion to authorize the Chief 
Executive Officer to execute a Memorandum of Understanding (MOU), in substantially the same form as 
attached, between SVCEA and the Cities of Gilroy, Mountain View, Sunnyvale, and the County of Santa 
Clara regarding the provision of a loan guaranty totaling $2,000,000. 
The motion carried unanimously with Directors Simitian and Harney absent. 
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6) Approve Resolution Delegating Authority to the Chief Executive Officer to execute Master 
Agreements for Power Supply with 3 Phases Renewables, Inc., Energy America, LLC, Exelon 
Generation Company, LLC, Morgan Stanley Capital Group, Inc., Powerex Corp., and Shell 
Energy North America (US), L.P.    
 

CEO Habashi presented the staff report.  
 
Chair Sinks opened public comment. 
No speakers. 
Chair Sinks closed public comment. 
 
MOTION: Director Bruins moved and Director McAlister seconded the motion to approve resolution 
delegating authority to the Chief Executive Officer to execute Master Agreements with each of the six 
short listed power suppliers with terms consistent with those contained in the agreements attached to the 
staff report. 
The motion carried unanimously with Directors Simitian and Harney absent. 
 
7) Approve Agreement for ZGlobal Inc. for Power Supply Scheduling Coordination Services  
 
CEO Habashi presented the staff report and responded to Board questions. Trisha Ortiz, Legal Counsel, 
Richards, Watson & Gershon, responded to Board questions. John Dalessi, Pacific Energy Advisors, 
provided additional information and responded to Board questions. 
 
Director Bruins inquired regarding page 5 of the agreement, Article 4.1 Confidentiality (a) Each Party shall 
hold in confidence all information disclosed to it by the other Party or its representatives that pertains to 
Client's or ZGlobal's business, as the case may be, and that is not publicly available, including this 
Agreement, proprietary practices, technical information and relevant data ("Confidential Information") 
which states that the agreement is a confidential document.  
 
Trisha Ortiz, Legal Counsel, Richards, Watson & Gershon, stated the Board could approve the 
agreement and give direction to the Executive Director to include any changes to clarify the confidential 
nature of the agreement. 
 
In response to comments by the Board regarding performance monitoring of ZGlobal, CEO Habashi 
stated one of  ZGlobal’s deliverables is to put together a risk management policy and procedure which will 
lead to the creation of a risk management committee who will receive monthly reports on how much was 
purchased, when and for whom. In addition, CEO Habashi stated staff will create an internal mechanism 
to review ZGlobal’s performance and share it with the Board regularly. 
 
Chair Sinks opened public comment. 
No speakers. 
Chair Sinks closed public comment. 
 
MOTION: Director Miller moved to authorize the Chief Executive Officer to enter into a 5 year agreement 
with ZGlobal Inc. (ZGlobal) for power supply scheduling coordination services (SC), and authorize the 
Executive Director to make modifications necessary for the Confidentiality clarification and direction to 
staff regarding critical contracts to set a schedule by which all of those contracts are presented to the 
Board with a report and/or metrics that describe how we are doing versus what we expect, so that there is 
nothing that goes for more than a year without coming before the Board so that the Board may exercise 
its right for oversight; and to the extent necessary, establish risk management committees and they may 
review things more frequently. 
The motion died due to lack of a second. 
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MOTION: Director Miller moved and Director Bruins seconded the motion to authorize the Chief Executive 
Officer to enter into a 5 year agreement with ZGlobal Inc. (ZGlobal) for power supply scheduling 
coordination services (SC), and authorize the Executive Director to make modifications to clarify the 
Confidentiality aspects of the agreement. 
The motion carried unanimously with Directors Simitian and Harney absent. 
 
Without objection, Director Miller provided direction to staff regarding critical contracts, to prepare a 
schedule by which all contracts come back to the full Board annually with a report on where we are and  
how we are performing with respect to those contracts. 
CEO Habashi confirmed the direction to staff.  
 
Board Member Announcements 
 
Director McAlister reported issues regarding SPAM email appointments being sent to and from the Board.  
Other Board members reported experiencing the same issue. 
 
Chair Sinks reminded the Board that the start time for the December 14 meeting will be 7:30 p.m. 
 
CEO Habashi reported the Board meetings for 2017, with the exception of the month of January, will be 
held at the City of Cupertino Community Hall. 
 
Chair Sinks inquired about the flyers left on the dais for the Board.  
Communications Manager Misty Mersich stated the flyers are updated flyers for the Board to bring back 
to their cities.   
 
Director McAlister inquired about the status of new Board members for 2017.  
CEO Habashi staff will work with each city to get the names of new Directors and Alternates. 
 
Chair Sinks confirmed with CEO Habashi that members leaving the Board will be recognized for their 
service.  
 
Vice Chair Rob Rennie reported he gave a presentation regarding Community Choice Aggregation and 
Silicon Valley Clean Energy to the Lions Club in Los Gatos and has been recommended to present at the 
Kiwanis Club. Vice Chair Rennie stated he, Director Gibbons and Communications Manager Mersich will 
give a presentation at an upcoming League of Women Voters meeting.  
 
CEO Habashi reported he will give a presentation at the Town of Los Altos Hills on November 17 and 
stated he is available to present at other City Council meetings. 
 
Director Liz Gibbons thanked Don Bray for his attendance at the City of Campbell Council meeting and 
thanked outgoing Interim City Clerk Lisa Natusch for her service to the Board. 
 
Adjourn 
 
Chair Sinks adjourned the meeting at 10:09 p.m. 
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Staff Report – Item 1b 

 

To: Silicon Valley Clean Energy Authority Board of Directors 

From: Tom Habashi, CEO 

Item 1b: Approve Amendment to Agreement with MIG, Inc. for Community Engagement 

Support Services 

Date: 12/14/2016 

 

 

RECOMMENDATION 

Authorize the CEO to execute the Amended Service Agreement, any nonfinancial amendments, and other 

related documents, with MIG for an additional $96,600 to support communications and outreach services 

through June 30th, 2017.  

 

BACKGROUND 

SVCE entered into an agreement with MIG effective April, 13 2016, for a Term to expire March 30, 2017. MIG 

has been working with SVCE to support outreach and communications efforts including; maintaining, designing, 

and hosting the current website; logo and brand development; design and collateral creation; creation of SVCE 

video, development of residential community outreach survey.  

  

ANALYSIS & DISCUSSION 

As SVCE ramps up for launch, additional services of MIG are needed. Significant additional website design and 

development is required to fully support customer interaction on the SVCE website.  

 

New functionality to be developed and deployed by MIG in the updated SVCE website includes: 

 display of SVCE energy offerings GreenStart and GreenPrime, and related details 

 providing customers with the ability to Opt Out of SVCE services, or Opt Up to SVCE GreenPrime 

service 

 providing comparative information on residential and commercial rates 

 providing information and resources for roof-top solar customers   

 providing an easy on-line guide to understanding the SVCE bill 

 providing an enhanced Frequently Asked Questions page that allows the user to click on the question 

and have the answer be revealed in an expanded accordion type section 

 offering improved access to meeting minutes and videos, news and updates section   

 offering an improved user experience with customer friendly graphics, pictures and messaging  

 

Additionally, we want to make sure all information will be available in the most common languages spoken by 

our customers. Based on census data, both Spanish and Mandarin Chinese are spoken at a rate higher than 

10% of the service population. For this reason SVCE will be creating webpages that mimic the English pages 

for the most important pages on our site, about 10 pages per language. This includes information about our 

energy offerings, GreenStart, upgrading to GreenPrime, opting out, rates and billing.  

 

MIG’s services are also needed to help develop the graphic visuals for SVCE’s marketing and outreach 

campaign. This includes developing graphical marketing campaign materials that can be used on SVCE 

website, in newsletters, as paid advertisements, and on social media.  
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 The specific scope of work is as follows:  

 

1. Web Design and Development: $52, 800 

1.1 Website Development: MIG will provide visual interface and navigation, design integration and coding, 

platform setup and programming, QA testing and launch of new SVCE website functionality. ($35,000) 

 

1.2 Web Content and Info Design: MIG will provide new customer-focused content, graphics, icons, 

illustrations, etc., as needed for the website, on an hourly rate basis. ($13,000) 

 

1.3 Web Ongoing Costs: MIG will provide support for post-launch enhancements or modifications to the SVCE 

website, on an hourly rate basis. ($2,700) 

 

1.4 SaaS and Hosting: The Software as a Service costs include providing hosting with enterprise level 

reliability, data backup and security services for all of the website software. It also includes all of the direct 

costs associated with providing the Internet infrastructure. ($2,100) 

 

2. Website Translation: $13,300 

2.1 Translation: Working with a professional translation firm, MIG will translate main elements of the website 

(10-15 pages) into Spanish and traditional Chinese. ($4,800) 

 

2.2 Two Microsites: The languages will reside on microsites that have identical design to the English site and 

are accessible both through buttons on the home page and directly, through sp.SVCleanEnergy.org and 

zh.SVCleanEnergy.org. This task includes developing the sites, placing translated images (art), placing 

content, in-language quality control and launch. ($8,500) 

 

3. Marketing Campaign Development: $18,000 

MIG will develop two campaign directions, including copy and visuals. After SVCE staff review, MIG will 

develop one campaign which can be used for marketing and outreach both digital and print. Photo shoot 

included.  

 

4. Design Support (As-Needed): $7,000 

As needed, MIG will provide copy writing and design support for additional collateral and other materials, on a 

time and materials basis. 

 

5. Project Management: $5,500 

MIG project management support includes three onsite meetings, managing all MIG tasks, as-needed emails 

and phone calls, invoicing and reporting. Also, MIG will assist with the transition of tasks to the new SVCE 

Marketing and Outreach team members as needed. 

 

With this additional scope of work, the original contract will be amended to increase total MIG fees by $96,600. 

MIG’s total not-to-exceed amount is now two hundred forty two thousand one hundred dollars ($242,100.00).  

In addition to expanding the scope of work, the Term of the Agreement will be extended by three months, to 

June 30, 2017. All other terms of Agreement shall remain the same 

 

 

ATTACHMENTS 

1. Service Agreement Amendment with MIG 
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AMENDMENT OF AGREEMENT BETWEEN THE SILICON VALLEY CLEAN 

ENERGY AUTHORITY AND MIG, INC FOR 

 COMMUNITY ENGAGEMENT SUPPORT SERVICES 

 

 

RECITALS: 

 

A. The SILICON VALLEY CLEAN ENERGY AUTHORITY, an independent joint 

powers authority, ("Authority"), and MIG, Inc., a California corporation whose address is 800 

Hearst Avenue, Berkeley, CA 94710 (hereinafter referred to as "Consultant") (collectively referred 

to as the “Parties”). Entered into an Agreement effective April, 13 2016, for a Term to expire 

March 30, 2017.  

 

B. The Agreement (Provision 1) provides that the Agreement 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. Both Parties desire to expand and extend by three months the scope of the Agreement, 

to support the launch of operations and support communications and marketing needs.  

 

NOW, THEREFORE, the Parties mutually agree as follows: 

 

1. SERVICES TO BE PERFORMED 
In addition to finishing services set forth in original Agreement (Provision 1), Consultant 

shall perform additional services set forth below. 

 
 

1. Web Design and Development: $52, 800 

1.1 Website Development: MIG will provide visual interface and navigation, design integration 

and coding, platform setup and programming, QA testing and launch. New functionality to be 

provided in the updated SVCE website includes (but is not limited to): 

 display of SVCE energy offerings GreenStart and GreenPrime, and related details 

 providing customers with the ability to Opt Out of SVCE services, or Opt Up to SVCE 

GreenPrime service 

 providing comparative information on residential and commercial rates 

 providing information and resources for roof-top solar customers   

 providing an easy on-line guide to understanding the SVCE bill 

 providing an enhanced Frequently Asked Questions page that allows the user to click on 

the question and have the answer be revealed in an expanded accordion type section 

 offering improved access to meeting minutes and videos, news and updates section   

 offering an improved user experience with customer friendly graphics, pictures and 

messaging 
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Testing and launch of new website capabilities must be completed by January 12, 2017, so that 

the updated website is live and fully functional before SVCE customers begin receiving 

enrollment notifications. ($35,000) 

 

1.2 Web Content and Info Design: MIG will provide new customer-focused content, graphics, 

icons, illustrations, etc., as needed for the website, on an hourly rate basis. ($13,000) 

 

1.3 Web Ongoing Costs: MIG will provide support for post-launch enhancements or 

modifications to the SVCE site, on an hourly rate basis. ($2,700) 

 

1.4 SaaS and Hosting: The Software as a Service costs include providing hosting with enterprise 

level reliability, data backup and security services for all of the website software. It also includes 

all of the direct costs associated with providing the Internet infrastructure. ($2,100) 

 

2. Website Translation: $13,300 

2.1 Translation: Working with a professional translation firm, MIG will translate main elements 

of the website (10-15 pages) into Spanish and traditional Chinese. ($4,800) 

 

2.2 Two Microsites: The languages will reside on microsites that have identical design to the 

English site and are accessible both through buttons on the home page and directly, through 

sp.SVCleanEnergy.org and zh.SVCleanEnergy.org. This task includes developing the sites, 

placing translated images (art), placing content, in-language quality control and launch. This 

assumes approximately 10-15 pages.  ($8,500) 

 

 

3. Marketing Campaign Development: $18,000 

MIG will develop two campaign directions, including copy and visuals. After staff review, MIG 

will develop one campaign which can be used for marketing and outreach both digital and print. 

Photo shoot included.  

 

4. Design Support (As-Needed): $7,000 

As needed, MIG will provide copy writing and design support for additional collateral and other 

materials, on a time and materials basis. 

 

5. Project Management: $5,500 

Three onsite meetings, managing all MIG tasks, as needed emails and phone calls, invoicing and 

reporting. Also, MIG will assist with the transition of tasks to the new SVCE Marketing and 

Outreach team members as-needed. 

 

2. TERM OF AGREEMENT 
The original Term of this Agreement shall be extended by three months, to expire on June 

30th, 2017.  

 

 

3. COMPENSATION TO CONSULTANT 
Consultant shall be compensated for the additional services performed pursuant to 
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amending the original Agreement in a total amount not to exceed Two hundred forty two thousand 

one hundred dollars ($242,100.00) based on the rates and terms set forth in Exhibit "C," of original 

Agreement (Provision 1) which is attached hereto and incorporated herein by this reference. All 

other terms of Agreement shall remain the same.  

 

 

IN WITNESS WHEREOF, the parties have caused the Amended Agreement to be 

executed as of December 14, 2016. 

 

 

MIG, Inc 

A California Corporation 

 

 

By   Carie DeRuiter   

Title   Principal    

Date      

 

 

 

 

SILICON VALLEY CLEAN ENERGY 

AUTHORITY 

A Joint Powers Authority  

 

By      

Title        

Date        

 

 

APPROVED AS TO FORM: 

 

     

Counsel for Authority 

ATTEST: 

 

     

Authority Clerk 
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Staff Report – Item 1c 

 

To: Silicon Valley Clean Energy Authority Board of Directors 

From: Tom Habashi, CEO 

Item 1c: Approve Agreement with Ad-Vantage Marketing Inc. for Print and Mail Notices to 

Customers in SVCE Service Territory 

Date: 12/14/2016 

 

 

RECOMMENDATION 

Authorize the CEO to execute the Service Agreement, any nonfinancial amendments, and other related 

documents for printing and marketing services with the firm Mail R Us dba AD-Vantage Marketing Inc., not to 

exceed $389,936 through December 30, 2017, to print and mail all customer notices.  

 

BACKGROUND 

 

Community Choice Aggregation policy ( AB 117 and SB790) outlines that SVCE is to notify customers at least 

four times about their enrollment with SVCE and their option to opt out and remain with PG&E if they wish.  

Two (2) separate notifications are to be sent out during the 60 day period immediately prior to a customer’s 

automatic enrollment date, and two (2) within two consecutive billing cycles following a customer’s 

enrollment.  

 

ANALYSIS & DISCUSSION 

Silicon Valley Clean Energy has been utilizing the services of MIG to create and design the actual print notices.  

In addition, SVCE must partner with a full service printing and mailing company to send out the notices on the 

timeline needed.  

 

Staff contacted two companies referred by other Community Choice agencies, to solicit price quotes for the  

printing and mailing of notifications to 244,000 SVCE customers. Print2Assist has been serving Marin Clean 

Energy customers, and AD-Vantage Marketing Inc., has been serving Sonoma Clean Power. These two firms 

were also recommended to SVCE by Calpine Solutions (SVCE’s data services and call center provider), 

because both vendors had experience with other CCA’s and were easy to work with. Both quotes were 

responsive, with AD-Vantage Marketing coming in approximately 4% lower than Print2Assist.  Staff  

conducted phone conferences in which follow up questions were asked of each firm. Both firms expressed that 

they had the capacity to fulfill SVCE needs, despite workloads with other clients and CCA’s.  

 

Staff also inquired with Peninsula Clean Energy on their provider, but learned that they use two separate 

companies for printing and mailing. PCE staff highly recommended not going this route and choosing a firm 

that was full service and all-inclusive of both printing and mailing services. 

 

Staff chose AD-Vantage because of the lower cost estimate, and strong expertise and customer service 

demonstrated in the phone conference by the account manager who would oversee the SVCE account. AD-

Vantage has an excellent understanding of CCA printing and mailing notification processes and needs. AD-
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Vantage Marketing Inc. is a full service printing and mailing company that has been in business over 32 years. 

They are well versed in the business of printing and mailing for Community Choice Aggregation agencies, as 

they have been working with Sonoma Clean Power since their inception in 2014.  

 

Printing and mailing services is expected to cost $389,936. This includes mailing of four (4) notifications to all 

244,000 customers. This also includes mailing of (2) post-enrollment notifications to residents and businesses 

that move into the SVCE service area between April and December 2017.  In addition, a 25% SVCE 

contingency is included for additional customer-related printing requirements that may arise over the next 

year, which includes the possibility of sending out a Joint Cost Comparison mailer to customers in July.  

 

1. AD- Vantage Marketing Inc., shall perform services related to the full service printing and mailing of four 

(4) notices to about 244,000 customers in 3 phases between January 17th, 2017 and November 15th, 2017.  

 

A.  Data Processing: $7,000 

List set up, checking National Change of Address database, and reporting any changes to SVCE.  

 

B. Production: $29,000 

Inkjet Print setup, addressing letter size postcards with addresses, sort and bag, Delivering and 

mailing from Santa Clara Main processing center.  

 

C. Printing: $58,000 

Printing of 6x11 cards, non-gloss with bleeds, FSC Certified paper and soy based ink 

 

D. Postage: $205,936 

Standard Regular Auto postage @ $0.211 per piece 

 

2. Ongoing expense for Move-in Notices: $15,000 

Printing, mailing and postage for 6x11 cards, non-gloss with bleeds, FSC Certified paper. Sent to addresses of 

new customers moving into the service territory weekly.  

 

3. Contingency: $75,000 

To be used only at the discretion of the SVCE CEO, for additional customer printing and mailing service 

requirements that may arise throughout 2017. This includes the possibility of mailing a Joint Cost Comparison 

Mailer.  

 

 

Total:  $389,936 

 

As shown above, the cost estimate includes all aspects of data processing needed for list processing and setup 

for mailing addresses, printing set up, actual printing of notices, and a 25% contingency. Notices will be 

delivered and mailed from our local Santa Clara Main mail processing location. Printing will be done on Forest 

Stewardship Council (FSC) Certified paper and use soy based ink. This cost includes sending out four (4) 6x11 
postcards (2 pre enrollment date and 2 post enrollment date), as shown in the table below.  

 

Item 1c



Agenda Item: 1c Agenda Date: 12/14/2016 

 

Page 3 of 3 

 

 

 

 

 

ATTACHMENTS 

1. Service Agreement with AD-Vantage Marketing Inc.  

 

 

 

 

 

 

 

 

 

 

.  

             

    Enroll   Enroll   Enroll   

    Phase    Phase    Phase    
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AGREEMENT BETWEEN THE SILICON VALLEY CLEAN ENERGY AUTHORITY AND  

MAIL R US dba AD-VANTAGE MARKETING INC  FOR 

 PRINTING AND MAILING SERVICES 

 

 

THIS AGREEMENT, is entered into this 14th day of December, 2016, by and between the 

SILICON VALLEY CLEAN ENERGY AUTHORITY, an independent joint powers authority, 

("Authority"), and MAIL R US dba AD-VANTAGE MARKETING INC. (hereinafter referred to as 

"Contractor") (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. Contractor 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 Contractor desire to enter into an agreement for printing and mailing 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 14, 2016, and shall terminate on 

December 30, 2017, unless terminated earlier as set forth herein.   

 

2. SERVICES TO BE PERFORMED 
Contractor shall perform service set forth in Exhibit "A" of which is attached hereto and 

incorporated herein by this reference. 

 

3. COMPENSATION TO CONTRACTOR 
Contractor shall be compensated for services performed pursuant to this Agreement in a total amount not 

to exceed three hundred eight nine thousand nine hundred thirty six  dollars ($389,936.00). 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.   

 

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

Agreement.  

 

5. STANDARD OF CARE 
Contractor 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 Contractor 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 Contractor, 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 

Contractor'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 Contractor, 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 Contractor.  Payments of the above items, if required, are the 

responsibility of Contractor. 

 

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 
 Contractor agrees that it shall not harass or discriminate against a job applicant, an Authority 

employee, or Contractor’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. Contractor agrees that any and all violations of this provision shall constitute a material 

breach of this Agreement.   

 

9. HOLD HARMLESS AND INDEMNIFICATION  
 Contractor shall indemnify, pay the cost of defense, including attorney’s fees, and hold harmless 

the Authority from all suits, actions or claims of any character brought on account of any injuries or 

damages received or sustained by Contractor in accordance with the indemnification provision set forth 

in Exhibit “D”, attached hereto and incorporated herein by reference.  

 

10. CONFLICT OF INTEREST 

 Contractor 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.  Contractor 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 Contractor 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. 

 

11. PROHIBITION AGAINST TRANSFERS 

Contractor 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 Contractor from Authority under this Agreement may be assigned 

to a bank, trust company or other financial institution without prior written consent.  Written notice of 
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such assignment shall be promptly furnished to Authority by Contractor. 

 

The sale, assignment, transfer or other disposition of any of the issued and outstanding capital 

stock of Contractor, or of the interest of any general partner or joint venturer or syndicate member or 

cotenant, if Contractor is a partnership or joint venture or syndicate or cotenancy, which shall result in 

changing the control of Contractor, shall be construed as an assignment of this Agreement.  Control means 

fifty percent (50%) or more of the voting power of the corporation. 

 

12. SUBCONTRACTOR APPROVAL 

 The Contractor shall perform this Agreement.  No assignment or subcontracting shall be allowed 

without the prior written consent of the Authority.  In the event of a corporate acquisition and/or merger, 

the Contractor shall provide written notice to the Authority within thirty (30) business days of Contractor’s 

notice of such action or upon the occurrence of said action, whichever occurs first.  The right to terminate 

this Agreement, which shall not be unreasonably withheld by the Authority, shall include, but not be 

limited to, instances in which a corporate acquisition and/or merger represent a conflict of interest or are 

contrary to any local, state or federal laws.  Action by the Authority awarding a (bid/proposal) to a 

contractor which has disclosed its intent to assign or subcontract in its response to the (bid/proposal), 

without exception shall constitute approval for purposes of this Agreement. 

 

13. RECORDS 

 Contractor 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.  Contractor 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 Contractor 

receives final payment from Authority for all services required under this agreement.  

 

14.  DESIGN, TESTING , AND OWNERSHIP OF DELIVERABLES 

 Testing and Acceptance - Contractor will exercise commercially reasonable efforts to test 

Deliverables requiring testing, including cross-platform and cross-device testing, and to make all 

necessary corrections prior to providing Deliverables to Authority.  Authority shall notify Contractor, in 

writing, of any failure of such Deliverable to comply with the specifications set forth in Exhibit A, or of 

any other objections, corrections, changes or amendments the Authority wishes made to such Deliverable. 

Any such written notice shall be sufficient to identify with clarity any objection, correction or change or 

amendment, and Contractor will undertake to remedy the requested Deliverable in a commercially timely 

manner. Any and all objections, corrections, changes or amendments shall be subject to the terms and 

conditions of this Agreement.  

 

15. PARTY REPRESENTATIVES  

 The Chief Executive Officer shall represent the Authority in all matters pertaining to the services 

to be performed under this Agreement. Joyce Vollmer shall represent Contractor in all matters pertaining 

to the services to be performed under this Agreement. 

 

 

16. NOTICES 

 All notices, demands, requests or approvals to be given under this Agreement shall be given in 
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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: 

Silicon Valley Clean Energy Authority  

333 W. El Camino Real 

Suite 290 

Sunnyvale CA 94087 

Attention:  Chief Executive Officer 

 

 

TO CONTRACTOR: 

MAIL R US  

dba AD-VANTAGE MARKETING INC 

455 Tesconi Circle 

Santa Rosa, CA 95401 

 Attention: Dave Rankin 

 

17. DOCUMENTS COMPRISING CONTRACT 

 The Contract shall include this Agreement for printing and mailing services as well as the 

following documents which are incorporated herein for reference. 

a. Scope of Services in Exhibit “A” 

b. Contractors Certificate of Insurance as required in Exhibit “B” 

c. Confidentiality and Non-Disclosure Agreement as required in Exhibit “C” 

d. Contractor’s Indemnification and Hold Harmless as required in Exhibit “D” 

 

If there is a conflict between the terms of the Agreement and the above referenced documents, then the 

conflict shall be resolved as follows: the terms of this Agreement shall prevail over the other documents, 

and the terms of the remaining documents shall be given preference in their above listed order. 

 

18. TERMINATION 

In the event Contractor fails or refuses to perform any of the provisions hereof at the time and in 

the manner required hereunder, Contractor shall be deemed in default in the performance of this 

Agreement.  If Contractor fails to cure the default within the time specified (which shall not be 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 Contractor 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 Contractor as provided herein.  

Upon receipt of any notice of termination, Contractor shall immediately discontinue performance. 

 

Authority shall pay Contractor for services satisfactorily performed up to the effective date of 

termination. Upon termination, Contractor 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 Contractor or given to Contractor, in connection with this Agreement. Such materials shall 

become the property of Authority. 
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19. COMPLIANCE  

 Contractor shall comply with all applicable local, state and federal laws. 

 

20. 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. 

 

21. ADVERTISEMENT   

 Contractor 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. 

 

22. 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. 

 

23. 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 

Contractor. 

 

24. 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. 

 

25. 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. 

 

26. 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. 
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MAIL R US  
dba AD-VANTAGE MARKETING INC 
 

 

 

____________________________ 

 

By ________________________ 

Date      

 

 

 

 

SILICON VALLEY CLEAN ENERGY 

AUTHORITY 

A Joint Powers Authority  

 

 

______________________________ 

 

By       Tom Habashi, CEO 

Date        

 

 

 

APPROVED AS TO FORM: 

 

     

Counsel for Authority 

 

 

ATTEST: 

 

     

Authority Clerk 
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Exhibit A 

Scope of Services  
 

1. Contractor, shall perform services related to the full service printing and mailing of four (4) 

notices to about 244,000 customers in 3 phases between January 17th, 2017 and November 15th, 

2017.  

 

A.  Data Processing: $7,000 

List set up, checking National Change of Address database, and reporting any changes to SVCE.  

 

B. Production: $29,000 

Inkjet Print setup, addressing letter size postcards with addresses, sort and bag, Delivering and 

mailing from Santa Clara Main processing center.  

C. Printing: $58,000 

Printing of 6x11 cards, non-gloss with bleeds, FSC Certified paper and soy based ink 

 

D. Postage: $205,936 

Standard Regular Auto postage @ $0.211 per piece 

 

2. Ongoing expense for Move-in Notices: $15,000 

Printing, mailing and postage for 6x11 cards, non-gloss with bleeds, FSC Certified paper. Sent to 

addresses of new customers moving into the service territory weekly.  

 

3. Contingency: $75,000 

To be used only at the discretion of the SVCE CEO, for additional customer printing and mailing 

service requirements that may arise throughout 2017. This includes the possibility of mailing a 

Joint Cost Comparison Mailer.  

 

Total Not to Exceed Amount:  $389,936 

 

Contractor shall print out and send out notifications according to the phase-in schedule set forth 

below.  This schedule may be modified with the written approval of the Chief Executive Officer.  
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Exhibit B 

Insurance Requirements  

 

STATEMENT OF PURPOSE 

The Silicon Valley Clean Energy Authority (the “Authority”) from time to time enters into 

agreements, leases and other contracts with Other Parties (as hereinafter defined). 

Such Agreements shall contain at a minimum risk management/insurance terms to protect the 

Authority’s interest and to minimize its potential liabilities.  Accordingly, the following 

minimum requirements shall apply: 

 

AUTHORITY DEFINED 

The term Authority (wherever it may appear) is defined to mean the Silicon Valley Clean Energy 

Authority itself, its Board of Directors, employees, volunteers, representatives and agents. 

 

OTHER PARTY DEFINED 

The term Other Party (wherever it may appear) is defined to mean the other person or entity 

which is the counter-party to the Agreement with the Authority and any of such Other Party’s 

subsidiaries, affiliates, officers, employees, volunteers, representatives, agents, contractors and 

subcontractors. 

 

LOSS CONTROL/SAFETY 

Precaution shall be exercised at all times by the Other Party for the protection of all persons, 

including employees, and property.  The Other Party shall comply with all laws, rules, 

regulations or ordinances related to safety and health, and shall make special effort to anticipate 

and detect hazardous conditions and shall take such precautionary and prompt action where loss 

control/safety measures should reasonably be expected. 

The Authority may order work to be stopped at any time, without liability, if conditions exist that 

present immediate danger to persons or property.  The Other Party acknowledges that such 

stoppage, or failure to stop, will not shift responsibility for any damages from the Other Party to 

the Authority. 

 

INSURANCE – BASIC COVERAGE REQUIRED 

The Other Party shall procure and maintain the following described insurance, except for 

coverage specifically waived by the Authority, on policies and with insurers acceptable to the 

Authority, and insurers with AM Best ratings of no less than A. 

 

These insurance requirements shall in no way limit the liability of the Other Party.  The 

Authority does not represent these minimum insurance requirements to be sufficient or adequate 

to protect the Other Party’s interests or liabilities, but are merely minimums. 

“Except for worker’s compensation and professional liability, the Other Party’s insurance 

policies shall be endorsed to name Silicon Valley Clean Energy Authority as additional insured.  

It is agreed that the Other Party’s insurance shall be deemed primary and non-contributory with 

respect to any insurance or self-insurance carried by Silicon Valley Clean Energy Authority for 

liability arising out of the operations of this agreement.” 

Except for workers compensation, the Other Party waives its right of recovery against the 

Authority, to the extent permitted by its insurance policies. 

The Other Party’s deductibles/self-insured retentions shall be disclosed to the Authority and may 
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be disapproved by the Authority.  They shall be reduced or eliminated at the option of the 

Authority.  The Other Party is responsible for the amount of any deductible or self-insurance 

retention. 

 

Insurance required of the Other Party or any other insurance of the Other Party shall be 

considered primary, and insurance of the Authority shall be considered excess, as may be 

applicable to claims which arise out of the Hold Harmless, Payment on Behalf of Silicon Valley 

Clean Energy Authority, Insurance, Certificates of Insurance and any Additional Insurance 

provisions of this agreement, contract, or lease. 

 

Commercial General Liability:  This insurance shall be an “occurrence” type policy written in 

comprehensive form and shall protect the Other Party and the additional insured against all 

claims arising from bodily injury, sickness, disease, or death of any person other that the Other 

Party’s employees or damage to property of the Authority or others arising out of any act or 

omission of the Other Party or its agents, employees, or Subcontractors and to be inclusive or 

property damage resulting from explosion, collapse, or underground exposures.  This policy shall 

also include protection against claims insured by usual personal liability coverage.  ISO 

occurrence Form CG 0001 or equivalent is required. 

 

The liability limits shall not be less than: 

Bodily Injury and     $2,000,000 

Property Damage     Aggregate 

 

Commercial General    $1,000,000  

Liability      Single Occurrence 

 

Business Automobile Liability:  Business Auto Liability coverage is to include bodily injury 

and property damage arising out of ownership, maintenance or use of any auto, including owned, 

non-owned and hired automobiles and employee non-ownership use.  ISO Form CA 0001 or 

equivalent is required.  

The liability limits shall not be less than: 

 Bodily Injury and     $1,000,000 

 Property Damage     Single Occurrence 

 

Worker’s Compensation:  Worker’s Compensation coverage to apply for all employees for 

statutory limits as required by the State of California.  If exempt from Worker’s Compensation 

coverage, as defined by California Law, the Other Party will provide a copy of State Worker’s 

Compensation exemption.  

All subcontractors shall be required to maintain Worker’s Compensation. 

The Other Party shall also purchase any other coverage required by law for the benefit of 

employees. 

 

Professional Liability Insurance:  The Other Party shall carry professional malpractice 

insurance throughout the term of this Contract and shall maintain such coverage for an extended 

period of one (1) year after completion and acceptance of any work performed hereunder.  At all 

times throughout the period of required coverage, said coverage shall insure all claims accruing 
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from the first date of the Contract through the expiration date of the last policy period.  In the 

event that Other Party shall fail to secure and maintain such coverage, Other Party shall be 

deemed the insurer of such professional malpractice and shall be responsible for all damages 

suffered by the Authority as a result thereof, including attorney’s fees and costs. 

The liability limits shall not be less than:  $1,000,000 

 

EVIDENCE/CERTIFICATES OF INSURANCE 

Required insurance shall be documented in Certificates of Insurance which provide that the 

Authority shall be notified at least 30 days in advance of cancellation, nonrenewable, or adverse 

change. 

 

New Certificates of Insurance are to be provided to the Authority at least 15 days prior to 

coverage renewals. 

 

If requested by the Authority, the Other Party shall furnish complete copies of the Other Party’s 

insurance policies, forms and endorsements. 

 

For Commercial General Liability coverage the Other Party shall, at the opinion of the Authority, 

provide an indication of the amounts of claims payments or reserves chargeable to the aggregate 

amount of liability coverage.   

 

Receipt of certificates or other documentation of insurance or policies or copies of policies by 

the Authority, or by any of its representatives, which indicate less coverage than required does 

not constitute a waiver of the Other Party’s obligation to fulfill the insurance requirements 

herein. 

 

 

MAIL R US  

dba AD-VANTAGE MARKETING INC 

 

 

_______________________________________ 

 

 

By________________________ 

 

 

Date     
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Exhibit C 

Confidentiality and Non-Disclosure Agreement  

 

This Confidentiality and Non-Disclosure Agreement (“Agreement”) is entered into by and 

between SILICON VALLEY CLEAN ENERGY AUTHROITY, an independent joint powers 

authority, ("Authority") and MAIL R US dba AD-VANTAGE MARKETING, INC. (hereinafter 

referred to as "Contractor") as of December 14, 2016 (“Effective Date”). As used herein the 

Authority and Contractor may each be referred to individually as a “Party” and collectively as 

“Parties.” The provisions of this Agreement govern the disclosure of the Authority's confidential 

customer information to Contractor (“Disclosure Provisions”). The Parties hereby mutually agree 

that:  

1. Subject to the terms and conditions of this Agreement, current proprietary and confidential 

information of the Authority regarding customers of the Authority (“Authority 

Customers”) may be disclosed to Contractor from time to time as provided by the 

Disclosure Provisions and solely for the purposes set forth on Exhibit A. Such disclosure 

is subject to the following legal continuing representations and warranties by Contractor: 

(a) Contractor represents and warrants that it has all necessary authority to enter into 

this Agreement, and that it is a binding enforceable Agreement according to its 

terms; 

(b) Contractor represents and warrants that the authorized representative(s) executing 

this Agreement is (are) authorized to execute this Agreement on behalf of the 

Contractor; and 

(c) Contractor confirms its understanding that the information of Authority Customers 

is of a highly sensitive confidential and proprietary nature, and that such 

information will be used as contemplated under the Disclosure Provisions solely 

for the purposes set forth on Exhibit A and that any other use of the information is 

prohibited. 

(d) Contractor represents and warrants that it will implement and maintain reasonable 

security procedures and practices appropriate to the nature of the information, to 

protect the personal information from unauthorized access, destruction, use, 

modification, or disclosure, and prohibits the use of the data for purposes not set 

forth on Exhibit A. 

2. The confidential and proprietary information disclosed to Contractor in the course of 

business may include, without limitation, the following information about Authority 

Customers: (a) names; (b) addresses; (c) telephone numbers; (d) service agreement 

numbers; (e) meter and other identification numbers; (f) Authority-designated account 

numbers; (g) meter numbers; (h) electricity and gas usage (including monthly usage, 

monthly maximum demand, electrical or gas consumption as defined in Public Utilities 

Code Section 8380, load, and other data detailing electricity or gas needs and patterns of 

usage); (i) billing information (including rate schedule, baseline zone, CARE participation, 
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end use code (heat source) service voltage, medical baseline, meter cycle, bill cycle, 

balanced payment plan and other plans); (j) payment / deposit status; (k) number of units; 

and (l) other similar information specific to Authority Customers individually or in the 

aggregate (collectively, “Confidential Information”). Confidential Information shall also 

include specifically any copies, drafts, revisions, analyses, summaries, extracts, 

memoranda, reports and other materials prepared by Contractor or its representatives that 

are derived from or based on Confidential Information disclosed by the Authority, 

regardless of the form of media in which it is prepared, recorded or retained. 

3. Except for electric and gas usage information provided to Contractor pursuant to this 

Agreement, Confidential Information does not include information that Contractor proves 

(a) was properly in the possession of Contractor at the time of disclosure; (b) is or becomes 

publicly known through no fault of Contractor, its employees or representatives; or (c) was 

independently developed by Contractor, its employees or representatives without access to 

any Confidential Information. 

4. From the Effective Date, no portion of the Confidential Information may be disclosed, 

disseminated or appropriated by Contractor, or used for any purpose other than the 

purposes set forth on Exhibit A. 

5. Contractor shall, at all times and in perpetuity, keep the Confidential Information in the 

strictest confidence and shall take all reasonable measures to prevent unauthorized or 

improper disclosure or use of Confidential Information.  Contractor shall implement and 

maintain reasonable security procedures and practices appropriate to the nature of the 

information, to protect the personal information from unauthorized access, destruction, use, 

modification, or disclosure and prohibits the use of the data for purposes not set forth on 

Exhibit A.  Specifically, Contractor shall restrict access to Confidential Information, and 

to materials prepared in connection with the Confidential Information, to those employees 

or representatives of Contractor who have a “need to know” such Confidential Information 

in the course of their duties with respect to the Contractor program and who agree to be 

bound by the nondisclosure and confidentiality obligations of this Agreement.  Prior to 

disclosing any Confidential Information to its employees or representatives, Contractor 

shall require such employees or representatives to whom Confidential Information is to be 

disclosed to review this Agreement and to agree to be bound by the terms of this 

Agreement. 

6. Contractor shall be liable for the actions of, or any disclosure or use by, its employees or 

representatives contrary to this Agreement; however, such liability shall not limit or 

prevent any actions by the Authority directly against such employees or representatives for 

improper disclosure and/or use. In no event shall Contractor or its employees or 

representatives take any actions related to Confidential Information that are inconsistent 

with holding Confidential Information in strict confidence. Contractor shall immediately 

notify the Authority in writing if it becomes aware of the possibility of any misuse or 

misappropriation of the Confidential Information by Contractor or any of its employees or 

representatives. However, nothing in this Agreement shall obligate the Authority to 

monitor or enforce the Contractor’s compliance with the terms of this Agreement. 

Item 1c
Attachment 1



 

7. Contractor shall comply with the consumer protections concerning subsequent disclosure 

and use set forth in Attachment B to California Public Utilities Decision No. 12-08-045, 

and any modifications or successors to that decision. 

8. Contractor acknowledges that disclosure or misappropriation of any Confidential 

Information could cause irreparable harm to the Authority and/or Authority Customers, the 

amount of which may be difficult to assess. Accordingly, Contractor hereby confirms that 

the Authority shall be entitled to apply to a court of competent jurisdiction or the California 

Public Utilities Commission for an injunction, specific performance or such other relief 

(without posting bond) as may be appropriate in the event of improper disclosure or misuse 

of its Confidential Information by Contractor or its employees or representatives. Such 

right shall, however, be construed to be in addition to any other remedies available to the 

Authority, in law or equity. 

9. In addition to all other remedies, Contractor shall indemnify and hold harmless the 

Authority, its officers, employees, or agents from and against any claims, actions, suits, 

liabilities, damages, losses, expenses and costs (including reasonable attorneys’ fees, costs 

and disbursements) attributable to actions or non-actions of Contractor and/or its 

employees and/or its representatives in connection with the use or disclosure of 

Confidential Information. 

10. When Contractor fully performs the purposes set forth on Exhibit A, or if at any time 

Contractor ceases performance or the Authority requires Contractor cease performance of 

the purposes set forth on Exhibit A, Contractor shall promptly return or destroy (with 

written notice to the Authority itemizing the materials destroyed) all Confidential 

Information then in its possession at the request of the Authority. Notwithstanding the 

foregoing, the nondisclosure obligations of this Agreement shall survive any termination 

of this Agreement. 

11. This Agreement shall be binding on and inure to the benefit of the successors and permitted 

assigns of the Parties. This Agreement shall not be assigned, however, without the prior 

written consent of the non-assigning Party, which consent may be withheld due to the 

confidential nature of the information, data and materials covered. 

12. This Agreement sets forth the entire understanding of the Parties with respect to the subject 

matter contained herein, and supersedes all prior discussions, negotiations, understandings, 

communications, correspondence and representations, whether oral or written. This 

Agreement shall not be amended, modified or waived except by an instrument in writing, 

signed by both Parties, and, specifically, shall not be modified or waived by course of 

performance, course of dealing or usage of trade. Any waiver of a right under this 

Agreement shall be in writing, but no such writing shall be deemed a subsequent waiver of 

that right, or any other right or remedy. 

13. This Agreement shall be interpreted and enforced in accordance with the laws of the State 

of California, without reference to its principles on conflicts of laws. 
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_______________________________________ 

 

 

By________________________ 

 

 
Date     
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Exhibit D 

Hold Harmless/Indemnification- Contractor  

 

 

To the fullest extent permitted by laws and regulations, and in consideration of the amount stated 

on any Purchase Order, the Contractor shall defend, indemnify, and hold harmless Silicon Valley 

Clean Energy Authority (the ‘Authority”), its officers, directors, agents, guests, invitees, and 

employees from and against all liabilities, damages, losses, and costs, direct, indirect, or 

consequential (including but not limited to reasonable fees and charges of engineers, architects, 

attorneys, and other professionals and court and arbitration costs) arising out of or resulting from 

any acts of negligence, recklessness or intentional wrongful misconduct in the performance of 

the work by the Contractor, any Subcontractor, or any person or organization directly or 

indirectly employed by any of them to perform or furnish any of the work or anyone for whose 

acts any of them may be liable. 

 

In any and all claims against the Authority, or any of its officers, directors, agents, or employees 

by any employee of the Contractor, any Subcontractor, any person or organization directly or 

indirectly employed by any of them to perform or furnish any of the work or anyone for whose 

acts any of the them may be liable, this indemnification obligation shall not be limited in any 

way by any limitation on the amount or type of damages, compensation, or benefits payable by 

or for the Contractor or any such Subcontractor or other person or organization under worker’s 

or workmen’s compensation acts, disability benefit acts, or other employee benefit acts, nor shall 

this indemnification obligation be limited in any way by any limitation on the amount or type of 

insurance coverage provided by the Authority, the Contractor, or any of his Subcontractors.  To 

the extent this Indemnification conflicts with any provision of California Law or Statue, this 

indemnification shall be deemed to be amended in such a manner as to be consistent with such 

Law or Statue. 

 

Subrogation:  The Contractor and his Subcontractors agree by entering into this contract to a 

Waiver of Subrogation for each required policy herein.  When required by the insurer, or should 

a policy condition not permit Contractor or Subcontractor to enter in to pre-loss agreement to 

waive subrogation without an endorsement, then Contractor or Subcontractor agrees to notify the 

insurer and request the policy be endorsed with a Waiver of Transfer or Rights of Recovery 

Against Others, or its equivalent.  This Waiver of Subrogation requirement shall not apply to any 

policy, which includes a condition specifically prohibiting such an endorsement, or voids 

coverage should Contractor or Subcontractor enter into such an agreement on a pre-loss basis. 

 

Release of Liability:  Acceptance by the Contractor of the last payment shall be a release to the 

Authority and every officer and agent thereof, from all claims and liability hereunder for 

anything done or furnished for, or relating to the work, or for any act or neglect of the Authority 

or of any person relating to or affecting the work. 

 

Savings Clause:  The parties agree that to the extent the written terms of this Indemnification 

conflict with any provisions of California laws or statues the written terms of this 

indemnification shall be deemed by any court of competent jurisdiction to be modified in such a 

manner as to be in full and complete compliance with all such laws or statues and to contain such 
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limiting conditions, or limitations of liability, or to not contain any unenforceable, or prohibited 

term or terms, such that this Indemnification shall be enforceable in accordance with and to the 

greatest extent permitted by California Law.  

 

MAIL R US  

dba AD-VANTAGE MARKETING INC 

 

 

_______________________________________ 

 

 

By________________________ 

 

 

Date     
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Staff Report – Item 1d 

 

To: Silicon Valley Clean Energy Authority Board of Directors 

From: Tom Habashi, CEO 

Item 1d: Adopt Resolution to Approve Agreement(s) with PARS for Employee Retirement 

Benefits 

Date: 12/14/2016 

 

 

RECOMMENDATION 

Adopt Resolution 2016-12 authorizing the Chief Executive Officer to execute an agreement with the Public 

Agency Retirement Services (“PARS”) to provide both a mandatory 401(a) Defined Contribution Plan and 

voluntary 457(b) Deferred Compensation Program for Silicon Valley Clean Energy Authority’s (“Authority”) 

employees. 

 

BACKGROUND 

As a California public agency, the Authority has the option to opt out of Social Security as its primary 

retirement system.  Staff investigated various retirement plans and investment options aiming to keep 

employer contribution affordable, maximize investment returns and maintain an acceptable level of risk.  

Other than Social Security, staff identified three significant retirement plan options available to the Authority: 

 California Public Employee’s Retirement System (CalPERS) 

 PARS 

 Private Plan 

 

After careful review by staff and presentation of findings to the Executive Committee, PARS is the 

recommended option as it offers clear advantages over Social Security, CalPERS and the less known programs 

reviewed.  PARS also has an advantage over STARS (another retirement plan that staff investigated) because 

of its investing options and, in the moderate to long-term, better expense ratios as assets grow.  This focus 

beyond the initial term takes into account the fact that retirement programs are intended to operate for many 

years. 

 

PARS is the third largest multiple employer public retirement system in California with over 800 member 

agencies representing over 375,000 public employees.  Several nearby Cities have implemented retirement 

programs through PARS including the Cities of Cupertino, Campbell, Gilroy, Morgan Hill and Sunnyvale. 

 

ANALYSIS & DISCUSSION 

Effective January 1, 2017, the Authority will contribute 10.0% of salary expense on behalf of each employee 

eligible for the 401(a) Defined Contribution Program.  The Employee shall also be required to contribute a 

mandatory employee contribution of 10.0% of their salary on a pre-tax basis into the same program.  The 

Authority estimates that the projected employer contribution of the program will be approximately $250,000 

annually when fully staffed.  In addition, employees can voluntarily contribute their own pre-tax compensation 

into the 457(b) Deferred Compensation Program at their discretion.  There is no vesting period required. 

 

As the Trust Administrator, PARS will ensure that the Authority’s eligible employees are educated in the 

program and will be provided information regarding plan investments.  PARS will also provide training to 
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payroll staff to ensure the program is properly implemented and will monitor the program including generating 

and submitting all required reports.   

 

U.S. Bank will serve as the Trustee of the Program.  The assets are held separately from the assets of U.S. 

Bank and cannot be accessed by creditors of either the Trustee or the Authority.  John Hancock Life Insurance 

Company will serve as Custodian and Record Keeper of the Program and its retirement services will provide a 

variety of no-load mutual fund investments for selection. 

 

Benefits of a Defined Contribution Plan 

There are several benefits to the Authority of choosing a Defined Contribution Plan: 

 Employer Contribution rate is set by the Authority 

 The Authority can increase or decrease employer contributions at is discretion 

 External factors (e.g., volatility in the financial markets or mortality rates) do not impact the 

Authority’s cost of the program. 

 The Authority avoids costly actuarial valuations and recognizing potential large unfunded liabilities on 

its financial statements. 

 The employee benefits through participation in a tax-qualified retirement program that provides 

advantages during employment (e.g., no immediate taxation on any contributions received and tax-

deferred accumulation). 

 At termination of employment, the employee’s vested account balance may be rolled over into an 

Individual Retirement Account (IRA) or other qualified retirement plans that accept rollovers. 

 

Alternatives 

 CalPERS is a less attractive option because of benefit changes in recent years, its relative inflexibility 

and the uncertainty of its costs to the Authority. 

 STARS program is similar to PARS but is less flexible in its investing, especially its low cost brokerage 

options.  The expense ratio is initially lower when asset values are low, but the advantage ceases 

when asset values reach approximately $2.5 million. 

 Other less known programs were not cost competitive. 

 

   

ATTACHMENTS 

1. Resolution 2016-12 authorizing the CEO to execute an agreement with PARS 

2. Sample Agreement with PARS 401(a) Defined Contribution Plan 

3. Sample Agreement with PARS 457(b) Deferred Compensation Plan 

 

 

 

 

 

 

 

 



1 
RESOLUTION 16-12 

SILICON VALLEY CLEAN ENERGY AUTHORITY 

RESOLUTION NO. 2016-12 

 

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SILICON 

VALLEY CLEAN ENERGY AUTHORITY APPROVING AN AGREEMENT 

WITH PUBLIC AGENCY RETIREMENT SERVICES AND THE 

ADOPTION OF A 401(a) DEFINED CONTRIBUTION PLAN AND 457(b) 

DEFERRED COMPENSATION PLAN 

 

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, it is determined to be in the best interest of the Authority and its 

employees to provide both a 401(a) Defined Contribution Plan and a 457(b) Deferred 

Compensation Plan for its eligible employees; and 

WHEREAS, The Public Agency Retirement Services (“PARS”) has made 

available to the Authority a 401(a) Defined Contribution Plan and a 457(b) Deferred 

Compensation Plan (the “Plans”) qualifying under the relevant section of the Internal 

Revenue Code of 1986, as amended, and the California Government Code; and 

WHEREAS, the Authority is eligible to sponsor such Plans. 

 NOW THEREFORE, the Board of Directors of the Silicon Valley Clean Energy 

Authority does resolve as follows: 

 SECTION 1.  Adopts the PARS Trust, including the PARS Defined Contribution 

Plan as part of the Authority’s Retirement Program, effective January 1, 2017. 

 SECTION 2.  Adopts the PARS 457(b) Deferred Compensation Plan and Trust, 

effective January 1, 2017. 

 SECTION 3.  Adopts PARS as the Trust Administrator, U.S. Bank National 

Association as Trustee, and John Hancock Life Insurance Company as Custodian and 

Record Keeper for the PARS 401(a) Defined Contribution Plan and the PARS 457(b) 

Deferred Compensation Plan effective January 1, 2017. 

 SECTION 4.  Adopts the Chief Executive Officer or his/her successor or his/her 

designee as the Authority’s Plan Administrator for the aforementioned Plans. 

 SECTION 5.  Authorizes the Authority’s Plan Administrator to execute the PARS 

legal and administrative documents on behalf of the Authority and to take whatever 



2 
RESOLUTION 16-12 

additional actions are necessary to maintain the Authority’s participation in PARS and to 

maintain PARS compliance of any relevant regulation issued or as may be issued; 

therefore authorizing him/her to take whatever additional actions are required to 

administer the Authority’s PARS Plan(s). 

 SECTION 6.  The Authority shall contribute 10% of salary on behalf of each 

eligible employee to the 401(a) Defined Contribution Program.  Each eligible employee 

shall contribute a mandatory employee contribution of 10% of their salary on a pre-tax 

basis into the 401(a) Defined Contribution Program.  The Authority reserves the right to 

prospectively change contribution rates at any time.  Employees can voluntarily 

contribute their own pre-tax compensation into the 457(b) Deferred Compensation 

Program at their discretion.  No employer contribution will apply to the Deferred 

Compensation Program at this time.   

ADOPTED AND APPROVED this 14th day of December, 2016. 

 

 

________________________________ 

       Rod Sinks, Chair 
 
ATTEST: 
 

 

______________________________________ 

Andrea Pizano, Board Secretary 
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AGREEMENT FOR ADMINISTRATIVE SERVICES 
 

This Agreement for Administrative Services (“Agreement”) is made this _____ day of 
____________, 2016, between Phase II Systems, a corporation organized and existing under the 
laws of the State of California, doing business as Public Agency Retirement Services and PARS 
(hereinafter “PARS”) and the Silicon Valley Clean Energy Authority (“Agency”). 
 
WHEREAS, the Agency has adopted the Silicon Valley Clean Energy Authority PARS Defined 
Contribution Plan (“Plan”) effective ___________, 2016, in conjunction with the PARS Trust 
Agreement (“Trust”), with PARS, as Trust Administrator to the Trust, to provide administrative 
services. 
 
WHEREAS, by written resolution and pursuant to Sections 3.4 and 3.5 of the Trust, the 
Agency’s governing body has appointed by position or title a Plan Administrator to act on its 
behalf in all matters relating to the Plan pursuant to the PARS Trust Program (“Plan 
Administrator”);  
 
WHEREAS, pursuant to Section 3.6 of the PARS Trust Agreement, the Agency has the power to 
delegate certain duties related to the Plan, and PARS accepts those duties pursuant to the terms 
contained in this Agreement, and that this Agreement represents the entire delegation of duties to 
PARS from the Agency with regards to the Plan. 
 
WHEREAS, PARS accepts the terms of this Agreement with the understanding by the Agency 
and Plan Administrator that PARS does not hold custody of any assets of the Plan, and does not 
have any independent authority or discretion for the investment, distribution or escheatment of 
Plan assets without the express consent of, and direction from, the Plan Administrator. 
 
NOW THEREFORE, the parties agree: 
 

1. Services.  PARS will provide the services pertaining to the Plan as described in the 
exhibit attached hereto and incorporated as if fully set forth herein as “Exhibit 1A” 
(“Services”) in a timely manner, subject to the further provisions of this Agreement. 

2. Fees for Services.  PARS will be compensated for performance of the Services as 
described in the exhibit attached hereto and incorporated as if fully set forth herein as 
“Exhibit 1B”.  

3. Payment Terms.  Payment for the Services will be remitted directly from Plan assets 
unless the Agency chooses to make payment directly to PARS.  In the event that the 
Agency chooses to make payment directly to PARS, it shall be the responsibility of the 
Agency to remit payment directly to PARS based upon an invoice prepared by PARS and 
delivered to the Agency.  If payment is not received from the Agency within sixty (60) 
days of the invoice delivery date, payment will be remitted directly from Plan assets, 
unless PARS has previously received written communication disputing the subject 
invoice that is signed by a duly authorized representative of the Agency.  
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4. Fees for Services Beyond Scope.  Fees for services beyond those specified in this 
Agreement will be billed to the Agency at the rates indicated in the PARS standard fee 
schedule in effect at the time the services are provided and shall be payable as described 
in Section 3 of this Agreement.  Before any such services are performed, PARS will 
obtain prior Agency authorization and provide the Agency with written notice of the 
subject services, terms, and an estimate of the fees therefore.  

5. Information Furnished to PARS.  PARS will provide the Services contingent upon the 
Agency providing PARS the information specified in the exhibit attached hereto and 
incorporated as if fully set forth herein as “Exhibit 1C” (“Data”).  It shall be the 
responsibility of the Agency to certify the accuracy, content and completeness of the Data 
so that PARS may rely on such information without further audit.  It shall further be the 
responsibility of the Agency to deliver the Data to PARS in such a manner that allows for 
a reasonable amount of time for the Services to be performed.  Unless specified in 
Exhibit 1A, PARS shall be under no duty to question Data received from the Agency, to 
compute contributions made to the Plan, to determine or inquire whether contributions 
are adequate to meet and discharge liabilities under the Plan, or to determine or inquire 
whether contributions made to the Plan are in compliance with the Plan or applicable law.  
In addition, PARS shall not be liable for non performance of Services if such non 
performance is caused by or results from erroneous and/or late delivery of Data from the 
Agency.  In the event that the Agency fails to provide Data in a complete, accurate and 
timely manner and pursuant to the specifications in Exhibit 1C, PARS reserves the right, 
notwithstanding the further provisions of this Agreement, to terminate this Agreement 
upon no less than ninety (90) days written notice to the Agency. 

6. Suspension of Contributions.  In the event contributions are suspended, either 
temporarily or permanently, prior to the complete discharge of PARS’ obligations under 
this Agreement, PARS reserves the right to bill the Agency for Services under this 
Agreement at the rates indicated in PARS’ standard fee schedule in effect at the time the 
services are provided, subject to the terms established in Section 3 of this Agreement. 
Before any such services are performed, PARS will provide the Agency with written 
notice of the subject services, terms, and an estimate of the fees therefore. 

7. Plan Distributions.  The Plan Administrator is responsible for notifying PARS of any 
Participant’s eligibility for a distribution, and PARS accepts the Plan Administrator’s 
contractual delegation of distribution processing. PARS is entitled to rely on, and is under 
no duty whatsoever to audit the efficacy of the Agency’s procedures for identifying an 
employee’s change-in-status or eligibility for a distribution.   

8. Records.  Throughout the duration of this Agreement, and for a period of five (5) years 
after termination of this Agreement, PARS shall provide duly authorized representatives 
of Agency access to all records and material relating to calculation of PARS’ fees under 
this Agreement.  Such access shall include the right to inspect, audit and reproduce such 
records and material and to verify reports furnished in compliance with the provisions of 
this Agreement.  All information so obtained shall be accorded confidential treatment as 
provided under applicable law. 
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9. Confidentiality.  Without the Agency’s consent, PARS shall not disclose any 
information relating to the Plan except to duly authorized officials of the Agency, subject 
to applicable law, and to parties retained by PARS to perform specific services within 
this Agreement.  The Agency shall not disclose any information relating to the Plan to 
individuals not employed by the Agency without the prior written consent of PARS, 
except as such disclosures may be required by applicable law. 

10. Independent Contractor.  PARS is and at all times hereunder shall be an independent 
contractor.  As such, neither the Agency nor any of its officers, employees or agents shall 
have the power to control the conduct of PARS, its officers, employees or agents, except 
as specifically set forth and provided for herein.  PARS shall pay all wages, salaries and 
other amounts due its employees in connection with this Agreement and shall be 
responsible for all reports and obligations respecting them, such as social security, 
income tax withholding, unemployment compensation, workers’ compensation and 
similar matters. 

11. Indemnification.  PARS and Agency hereby indemnify each other and hold the other 
harmless, including their respective officers, directors, employees, agents and attorneys, 
from any claim, loss, demand, liability, or expense, including reasonable attorneys’ fees 
and costs, incurred by the other as a consequence of, to the extent PARS’ or Agency’s, as 
the case may be, negligent acts, errors or omissions with respect to the performance of 
their respective duties hereunder. 

12. Compliance with Applicable Law.  The Agency shall observe and comply with federal, 
state and local laws in effect when this Agreement is executed, or which may come into 
effect during the term of this Agreement, regarding the administration of the Plan.  PARS 
shall observe and comply with federal, state and local laws in effect when this Agreement 
is executed, or which may come into effect during the term of this Agreement, regarding 
Plan administrative services provided under this Agreement. 

13. Applicable Law.  This Agreement shall be governed by and construed in accordance 
with the laws of the State of California.  In the event any party institutes legal 
proceedings to enforce or interpret this Agreement, venue and jurisdiction shall be in any 
state or federal court located in Santa Clara County, California.   

14. Force Majeure.  When a party’s nonperformance hereunder was beyond the control and 
not due to the fault of the party not performing, a party shall be excused from performing 
its obligations under this Agreement during the time and to the extent that it is prevented 
from performing by such cause, including but not limited to: any incidence of fire, flood, 
acts of God, acts of terrorism or war, commandeering of material, products, plants or 
facilities by the federal, state or local government, or a material act or omission by the 
other party.   

15. Ownership of Reports and Documents.  The originals of all letters, documents, reports, 
and data produced for the purposes of this Agreement shall be delivered to, and become 
the property of the Agency.  Copies may be made for PARS but shall not be furnished to 
others without written authorization from Agency. 
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16. Designees.  The Plan Administrator of the Agency, or their designee, shall have the 
authority to act for and exercise any of the rights of the Agency as set forth in this 
Agreement, subsequent to and in accordance with the written authority granted by the 
Governing Body of the Agency, a copy of which writing shall be delivered to PARS.  
Any officer of PARS, or his or her designees, shall have the authority to act for and 
exercise any of the rights of PARS as set forth in this Agreement. 

17. Notices.  All notices hereunder and communications regarding the interpretation of the 
terms of this Agreement, or changes thereto, shall be effected by delivery of the notices 
in person or by depositing the notices in the U.S. mail, registered or certified mail, return 
receipt requested, postage prepaid and addressed as follows: 
(A) To PARS: PARS; 4350 Von Karman Avenue, Suite 100, Newport Beach, CA 

92660;  Attention: President 
(B) To Agency: Silicon Valley Clean Energy Authority; Address, City, State, Zip; 

Attention: ________________ (Plan Administrator) 
Notices shall be deemed given on the date received by the addressee. 

18. Term of Agreement.  This Agreement shall remain in effect for the period beginning 
_____________, 2016 and ending ____________, 2019 (“Term”).  This Agreement will 
continue unchanged for successive twelve month periods following the Term unless 
either party gives written notice to the other party of the intent to terminate prior to ninety 
(90) days before the end of the Term. 

19. Amendment.  This Agreement may not be amended orally, but only by a written 
instrument executed by the parties hereto. 

20. Entire Agreement.  This Agreement, including exhibits, contains the entire 
understanding of the parties with respect to the subject matter set forth in this Agreement.  
In the event a conflict arises between the parties with respect to any term, condition or 
provision of this Agreement, the remaining terms, conditions and provisions shall remain 
in full force and legal effect.  No waiver of any term or condition of this Agreement by 
any party shall be construed by the other as a continuing waiver of such term or 
condition.   

21. Attorneys Fees.  In the event any action is taken by a party hereto to enforce the terms of 
this Agreement the prevailing party herein shall be entitled to receive its reasonable 
attorney’s fees. 

22. Counterparts.  This Agreement may be executed in any number of counterparts, and in 
that event, each counterpart shall be deemed a complete original and be enforceable 
without reference to any other counterpart. 

23. Headings.  Headings in this Agreement are for convenience only and shall not be used to 
interpret or construe its provisions. 
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24. Effective Date.  This Agreement shall be effective and control the obligations and duties 
of the parties hereto as of the date first above written.  

 

AGENCY:   
BY:        
  Plan Administrator Name  
TITLE:        
DATE:         
 
 
PARS: 
BY:        
  Tod Hammeras   
TITLE: Chief Financial Officer   
DATE:        
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EXHIBIT 1A 
SERVICES 

 
PARS will provide the following services for the Silicon Valley Clean Energy Authority PARS 
Defined Contribution Plan: 
 
1. Plan Installation Services: 

(A) Meeting with appropriate Agency personnel to discuss plan provisions, implementation 
timelines, benefit communication strategies, data reporting and contribution submission 
requirements; 

(B) Providing the necessary analysis and advisory services to finalize these elements of the 
Plan; 

(C) Providing the documentation needed to establish the Plan to be reviewed and approved 
by Agency legal counsel.  Resulting final Plan document must be approved by the 
Agency prior to the commencement of PARS Plan Administration Services outlined in 
Exhibit 1A, paragraph 2 below; 

(D) Upon Agency authorization, preparing and submitting application to the Internal 
Revenue Service for a determination that the Plan is qualified (the application fee for 
which shall be paid by the Agency). 

2. Plan Administration Services: 
(A) Monitoring the receipt of Plan contributions made by the Agency to the trustee and/or 

custodian/recordkeeper of the PARS Trust (“Trustee and/or Custodian/Recordkeeper”), 
based upon information received from the Agency and the Trustee and/or 
Custodian/Recordkeeper; 

(B) Performing periodic accounting of Plan assets, including the allocation of employer and 
employee contributions, distributions, investment activity and expenses (if applicable) to 
individual Participant accounts, based upon information received from the Agency and/or 
Trustee and/or Custodian/Recordkeeper; 

(C) Acting as ongoing liaison between the Participant and the Agency in regard to 
distribution payments, which shall include use by the Participants of toll-free telephone 
communication to PARS; 

(D) Coordinating the processing of Participant distribution payments pursuant to authorized 
written Agency certification of distribution eligibility, authorized direction by the 
Agency, the provisions further contained in this Agreement, and the provisions of the 
Plan; 

(E) Directing Trustee and/or Custodian/Recordkeeper to make Participant distribution 
payments, pursuant to the Agency authorization provisions in this Agreement, and 
producing required tax filings regarding said distribution payments; 

(F) Notifying the Trustee and/or Custodian/Recordkeeper of the amount of Plan assets 
available for further investment and management, or, the amount of Plan assets necessary 
to be liquidated in order to fund Participant distribution payments; 
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(G) Coordinating actions with the Trustee and/or Custodian/Recordkeeper as directed by the 
Plan Administrator within the scope this Agreement;  

(H) Preparing and submitting a periodic Non-Contribution report which includes all 
Participants who have received no new contributions for a period of time as specified by 
the Plan Administrator, unless directed by the Agency otherwise.  PARS is not obligated 
by law or otherwise to provide a Non-Contribution report and this report in no way 
obligates PARS to generate distributions without specific instruction from the Agency’s 
Plan Administrator as outlined in Section 7 of this Agreement; 

(I) Preparing and submitting a quarterly report of Plan activity to the Agency, unless  directed by 
the Agency otherwise; 

(J)  Preparing and submitting an annual report of Plan activity to the Agency; 
(K)  Preparing and submitting individual quarterly statements to Plan Participants (unless 

otherwise provided by the Custodian/Recordkeeper). 
(L) Preparing and submitting the Annual Report of Financial Transactions to the California 

State Controller, as required by law, for the PARS Trust Program, including the required 
certified audit of the PARS Trust. 

3. Plan Compliance Services: Preparing draft amendments and other associated documents to 
the Plan or Trust, as required by federal and state regulatory agencies, to be reviewed and 
approved by Agency’s legal counsel.  As directed by the Agency, PARS shall coordinate the 
filings of any Plan amendments and restatements with the corresponding federal and state 
regulatory agencies.    

4. PARS is not licensed to provide and does not offer tax, accounting, legal, investment or 
actuarial advice.   
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EXHIBIT 1B 
FEES FOR SERVICES 

 
1. PARS will be compensated for performance of Services, as described in Exhibit 1A based 

upon the following schedule:  
 

(A) An optional IRS Letter of Determination fee payable directly to the Internal Revenue 
Service (IRS) based on current IRS rates at the time of filing;  

(B) A one-time set-up fee upon implementation of Plan, $1,500.00 (“Set-Up Fee”), which 
shall be paid directly by the Agency. 

(C) An annual asset fee paid by the Agency or from Plan Assets based on the following 
schedule (“Asset Fee”): 

For Plan Assets from:   Annual Rate: 
$1  to $2,500,000  0.50% 
$2,500,001 and above   0.35% 

 
Annual rates are prorated and paid monthly.  The annual Asset Fee shall be calculated 
by the following formula [Annual Rate divided by 12 (months of the year) multiplied by 
the Plan asset balance at the end of the month within each asset range].  Assets based 
fees are subject to a $400.00 monthly minimum. The monthly minimum will be reduced 
to $300.00 provided that the Agency implements and maintains the PARS Section 
457(b) Deferred Compensation Plan.  If the Asset Fee is taken from Plan Assets, the 
total Asset Fees due in a given month shall be allocated proportionately among 
Participants of the Agency’s Plan in that month, based on account balance.  Trustee and 
Investment Management Fees are not included.   

 
Annual Asset Fee Payment Option (Please select one option below): 

  Annual Asset Fee shall be invoiced to and paid by the Agency. 
  Annual Asset Fee shall be paid from Plan Assets. 

(D) A fee equal to any IRS application fees and or legal fees incurred related to any federal 
or state required Plan compliance changes.  Such fees will not be charged to the Agency 
without prior authorization by the Plan Administrator. 

 
(E) A fee equal to the out of pocket costs charged to PARS by an outside contractor for 

formatting contribution data to a suitable electronic format, charged only if the 
contribution data received by PARS from the Agency is not sent electronically (Excel, 
CSV, TXT, or other approved format) (“Data Processing Fee”).   
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EXHIBIT 1C 
DATA REQUIREMENTS 

 
 
PARS will provide the Services under this Agreement contingent upon receiving the following 
information:  
 
1. Contribution Data  –  transmitted to PARS electronically (Excel, CSV, TXT, or other 

approved format) containing the following items of employee information related to the 
covered payroll period: 
(A) Agency name 
(B) Employee’s legal name 
(C) Employee’s social security number 
(D) Payroll date 
(E) Employer contribution amount 
(F) Employee contribution amount 

2. Distribution Data – written Plan Administrator’s (or authorized Designee’s) direction to 
commence distribution processing, which contains the following items of Participant 
information:  
(A) Agency name 
(B) Participant’s legal name 
(C) Participant’s social security number 
(D) Participant’s address 
(E) Participant’s phone number 
(F) Participant’s birth date 
(G) Participant’s condition of eligibility 
(H) Participant’s effective date of eligibility 
(I) Signed certification of distribution eligibility from the Plan Administrator, or authorized 

Designee 
3. Executed Legal Documents: 

(A)  Certified Resolution 
(B)  Adoption Agreement 
(C)  Plan Document 
(D) Trustee/Custodian/Recordkeeper Recordkeeping Agreements 

4. Completed Enrollment Forms (timely submitted by Participant) 
5. Other information pertinent to the Services as reasonably requested by PARS. 
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AGREEMENT FOR ADMINISTRATIVE SERVICES 
 
This Agreement for Administrative Services (“Agreement”) is made this _____ day of 
________, 2016, between Phase II Systems, a corporation organized and existing under the 
laws of the State of California, doing business as Public Agency Retirement Services and 
PARS (hereinafter “PARS”) and the Silicon Valley Clean Energy Authority (“Agency”). 
 
WHEREAS, Agency is desirous of retaining PARS, as Trust Administrator, to provide 
administrative services with respect to the Silicon Valley Clean Energy Authority PARS 
Section 457(b) Deferred Compensation Plan and Trust (the “Plan”); 
 
WHEREAS, by written resolution and pursuant to Sections 1.1 and 2.1 of the Trust, the 
Agency’s governing body has appointed by position or title a Plan Administrator to act on its 
behalf in all matters relating to the Plan and PARS Trust (“Plan Administrator”); 
 
WHEREAS, pursuant to Sections 3.3 and 3.5 of the Trust, the Agency has the power to 
delegate certain duties related to the Plan, and PARS accepts those duties pursuant to the 
terms contained in the Agreement, and that this Agreement represents the entire delegation of 
duties to PARS from the Agency with regards to the Plan; 
 
WHEREAS, PARS accepts the terms of this Agreement with the understanding by the 
Agency and Plan Administrator that PARS does not hold custody of any assets of the Plan, 
and does not have any independent authority or discretion for the investment, distribution or 
escheatment of Plan assets without the express consent of, and direction from the Plan 
Administrator. 
 
NOW THEREFORE, THE PARTIES AGREE: 
 

1. Services.  PARS will provide the services pertaining to the Plan as described in the 
exhibit attached hereto as “Exhibit 1A” (“Services”) in a timely manner, subject to 
the further provisions of this Agreement. 

2. Fees for Services.  PARS will be compensated for performance of the Services as 
described in the exhibit attached hereto as “Exhibit 1B”.  

3. Payment Terms.  Payment for the Services will be remitted directly from Plan assets 
unless the Agency chooses to make payment directly to PARS.  In the event that the 
Agency chooses to make payment directly to PARS, it shall be the responsibility of 
the Agency to remit payment directly to PARS based upon an invoice prepared by 
PARS and delivered to the Agency.  If payment is not received by PARS within thirty 
(30) days of the invoice delivery date, the balance due shall bear interest at the rate of 
1.5% per month.  If payment is not received from the Agency within sixty (60) days 
of the invoice delivery date, payment plus accrued interest will be remitted directly 
from Plan assets, unless PARS has previously received written communication 
disputing the subject invoice that is signed by a duly authorized representative of the 
Agency.  

4. Fees for Services Beyond Scope.  Fees for services beyond those specified in this 
Agreement will be billed to the Agency at the rates indicated in the PARS standard 
fee schedule in effect at the time the services are provided and shall be payable as 
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described in Section 3 of this Agreement.  Before any such services are performed, 
PARS will provide the Agency with a detailed description of the services, terms, and 
applicable rates for such services. Such services, terms, and applicable rates shall be 
agreed upon in writing and executed by both parties.  

5. Information Furnished to PARS.  PARS will provide the Services contingent upon 
the Agency providing PARS the information specified in the exhibit attached hereto 
as “Exhibit 1C” (“Data”).  It shall be the responsibility of the Agency to certify the 
accuracy, content and completeness of the Data so that PARS may rely on such 
information without further audit.  It shall further be the responsibility of the Agency 
to deliver the Data to PARS in such a manner that allows for a reasonable amount of 
time for the Services to be performed.  Unless specified in Exhibit 1A, PARS shall be 
under no duty to question Data received from the Agency, to compute contributions 
made to the Plan, to determine or inquire whether contributions are adequate to meet 
and discharge liabilities under the Plan, or to determine or inquire whether 
contributions made to the Plan are in compliance with the Plan or applicable law.  In 
addition, PARS shall not be liable for non performance of Services to the extent such 
non performance is caused by or results from erroneous and/or late delivery of Data 
from the Agency.  In the event that the Agency fails to provide Data in a complete, 
accurate and timely manner and pursuant to the specifications in Exhibit 1C, PARS 
reserves the right, notwithstanding the further provisions of this Agreement, to 
terminate this Agreement upon no less than ninety (90) days written notice to the 
Agency. 

6. Plan Distributions.  The Plan Administrator is responsible for notifying PARS of 
any Participant’s eligibility for a distribution, and PARS accepts the Plan 
Administrator’s contractual delegation of distribution processing and certain 
escheatment responsibilities. PARS is entitled to rely on, and is under no duty 
whatsoever to audit the efficacy of the Agency’s procedures for identifying an 
employee’s change-in-status or eligibility for a distribution.   

7. Records.  Throughout the duration of this Agreement, and for a period of five (5) 
years after termination of this Agreement, PARS shall provide duly authorized 
representatives of Agency access to all records and material relating to calculation of 
PARS’ fees under this Agreement.  Such access shall include the right to inspect, 
audit and reproduce such records and material and to verify reports furnished in 
compliance with the provisions of this Agreement.  All information so obtained shall 
be accorded confidential treatment as provided under applicable law. 

8. Confidentiality.  Without the Agency’s consent, PARS shall not disclose any 
information relating to the Plan except to duly authorized officials of the Agency, 
subject to applicable law, and to parties retained by PARS to perform specific 
services within this Agreement.  The Agency shall not disclose any information 
relating to the Plan to individuals not employed by the Agency without the prior 
written consent of PARS, except as such disclosures may be required by applicable 
law. 

9. Independent Contractor.  PARS is and at all times hereunder shall be an 
independent contractor.  As such, neither the Agency nor any of its officers, 
employees or agents shall have the power to control the conduct of PARS, its officers, 
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employees or agents, except as specifically set forth and provided for herein.  PARS 
shall pay all wages, salaries and other amounts due its employees in connection with 
this Agreement and shall be responsible for all reports and obligations respecting 
them, such as social security, income tax withholding, unemployment compensation, 
workers’ compensation and similar matters. 

10. Indemnification.  PARS and Agency hereby indemnify each other and hold the other 
harmless, including their respective officers, directors, employees, agents and 
attorneys, from any claim, loss, demand, liability, or expense, including reasonable 
attorneys’ fees and costs, incurred by the other as a consequence of, to the extent, 
PARS’ or Agency’s, as the case may be, negligent acts, errors or omissions with 
respect to the performance of their respective duties hereunder.  

11. Compliance with Applicable Law.  The Agency shall observe and comply with 
federal, state and local laws in effect when this Agreement is executed, or which may 
come into effect during the term of this Agreement, regarding the administration of 
the Plan.   PARS shall observe and comply with federal, state and local laws in effect 
when this Agreement is executed, or which may come into effect during the term of 
this Agreement, regarding Plan administrative services provided under this 
Agreement. 

12. Applicable Law.  This Agreement shall be governed by and construed in accordance 
with the laws of the State of California.  In the event any party institutes legal 
proceedings to enforce or interpret this Agreement, venue and jurisdiction shall be in 
any state or federal court located in Santa Clara County, California.   

13. Force Majeure.  When a party’s nonperformance hereunder was beyond the control 
and not due to the fault of the party not performing, a party shall be excused from 
performing its obligations under this Agreement during the time and to the extent that 
it is prevented from performing by such cause, including but not limited to: any 
incidence of fire, flood, acts of God, acts of terrorism or war, commandeering of 
material, products, plants or facilities by the federal, state or local government, or a 
material act or omission by the other party.   

14. Ownership of Reports and Documents.  The originals of all letters, documents, 
reports, and data produced for the purposes of this Agreement shall be delivered to, 
and become the property of the Agency.  Copies may be made for PARS but shall not 
be furnished to others without written authorization from Agency. 

15. Designees.  The Plan Administrator of the Agency, or their designee, shall have the 
authority to act for and exercise any of the rights of the Agency as set forth in this 
Agreement, subsequent to and in accordance with the written authority granted by the 
Governing Body of the Agency, a copy of which writing shall be delivered to PARS.  
Any officer of PARS, or his or her designees, shall have the authority to act for and 
exercise any of the rights of PARS as set forth in this Agreement. 

16. Notices.  All notices hereunder and communications regarding the interpretation of 
the terms of this Agreement, or changes thereto, shall be effected by delivery of the 
notices in person or by depositing the notices in the U.S. mail, registered or certified 
mail, return receipt requested, postage prepaid and addressed as follows: 
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(A) To PARS:  PARS; 4350 Von Karman Avenue, Suite 100, Newport Beach, CA 
92660;  Attention:  President 

(B) To Agency:  Silicon Valley Clean Energy Authority; Address, City, State, Zip; 
Attention: ___________________ [Plan Administrator] 

Notices shall be deemed given on the date received by the addressee. 
17. Term of Agreement.  This Agreement shall remain in effect for the period beginning 

___________, 2016 and ending __________, 2019 (“Term”).  This Agreement will 
continue unchanged for successive twelve month periods following the Term unless 
either party gives written notice to the other party of the intent to terminate prior to 
ninety (90) days before the end of the Term.  

18. Amendment.  This Agreement may not be amended orally, but only by a written 
instrument executed by the parties hereto. 

19. Entire Agreement.  This Agreement, including exhibits, contains the entire 
understanding of the parties with respect to the subject matter set forth in this 
Agreement.  In the event a conflict arises between the parties with respect to any 
term, condition or provision of this Agreement, the remaining terms, conditions and 
provisions shall remain in full force and legal effect.  No waiver of any term or 
condition of this Agreement by any party shall be construed by the other as a 
continuing waiver of such term or condition.   

20. Attorneys Fees.  In the event any action is taken by a party hereto to enforce the 
terms of this Agreement the prevailing party herein shall be entitled to receive its 
reasonable attorney’s fees. 

21. Counterparts.  This Agreement may be executed in any number of counterparts, and 
in that event, each counterpart shall be deemed a complete original and be 
enforceable without reference to any other counterpart. 

22. Headings.  Headings in this Agreement are for convenience only and shall not be 
used to interpret or construe its provisions. 

23. Effective Date.  This Agreement shall be effective and control the obligations and 
duties of the parties hereto as of the date first above written.  

AGENCY:   
BY:        
  Plan Administrator Name  
TITLE:        
DATE:         
 
 

PARS: 
BY:        
  Tod Hammeras   
TITLE: Chief Financial Officer   
DATE:        
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EXHIBIT 1A 
SERVICES 

 
PARS will provide the following services for the Silicon Valley Clean Energy Authority 
PARS 457(b) Deferred Compensation Plan: 
 
1. Plan Installation Services: 

(A) Meeting with appropriate Agency personnel to discuss plan provisions, 
implementation timelines, benefit communication strategies, data reporting and 
contribution submission requirements; 

(B) Providing the necessary analysis and advisory services to finalize these elements of 
the Plan; 

(C) Providing the documentation needed to establish the Plan to be reviewed and 
approved by Agency legal counsel.  Resulting final Plan document must be approved 
by the Agency prior to the commencement of PARS Plan Administration Services 
outlined in Exhibit 1A, paragraph 2 below. 

2. Plan Administration Services: 
(A) Monitoring the receipt of Plan contributions made by the Agency to the trustee and/or 

custodian/recordkeeper of the PARS Trust Program (“Trustee and/or 
Custodian/Recordkeeper”), based upon information received from the Agency and 
the Trustee and/or Custodian/Recordkeeper; 

(B) Performing periodic accounting of Plan assets, including the allocation of employer 
and employee contributions, distributions, investment activity and expenses (if 
applicable) to individual Participant accounts, based upon information received from 
the Agency and/or Trustee and/or Custodian/Recordkeeper; 

(C) Acting as ongoing liaison between the Participant and the Agency in regard to 
distribution payments, which shall include use by the Participants of toll-free 
telephone communication to PARS; 

(D) Producing customized Participant election packets and processing enrollments;  
(E) Conducting group Participant orientation meeting(s) at a select agency site; 
(F) Coordinating the processing of Participant distribution payments pursuant to 

authorized written Agency certification of distribution eligibility, authorized direction 
by the Agency, the provisions further contained in this Agreement, and the provisions 
of the Plan; 

(G) Directing Trustee and/or Custodian/Recordkeeper to make Participant distribution 
payments, pursuant to the Agency authorization provisions in this Agreement, and to 
produce the required tax filings regarding said distribution payments; 

(H) Notifying the Trustee and/or Custodian/Recordkeeper of the amount of Plan assets 
available for further investment and management, or, the amount of Plan assets 
necessary to be liquidated in order to fund Participant distribution payments; 

(I) Coordinating actions with the Trustee and/or Custodian/Recordkeeper as directed by 
the Plan Administrator within the scope of this Agreement;  
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(J) If directed by the Agency, preparing and submitting a periodic Non-Contribution 
report which includes all Participants who have received no new contributions for a 
period of time as specified by the Plan Administrator.  PARS is not obligated by law 
or otherwise to provide a Non-Contribution report and this report in no way obligates 
PARS to generate distributions without specific instruction from the Agency Plan 
Administrator.  

(K) Preparing and submitting a quarterly report of Plan activity to the Agency, unless 
directed by the Agency otherwise; 

(L) Preparing and submitting an annual report of Plan activity to the Agency; 
(M) Preparing and submitting individual quarterly and annual statements to Plan 

Participants (unless otherwise provided by the Custodian/Recordkeeper). 
3. Plan Compliance Services: Preparing draft amendments and other associated documents 

to the Plan or Trust, as required by federal and state regulatory agencies, to be reviewed 
and approved by Agency’s legal counsel.  As directed by the Agency, PARS shall 
coordinate the filings of any Plan amendments and restatements with the corresponding 
federal and state regulatory agencies.    

4. PARS is not licensed to provide and does not offer tax, accounting, legal, investment or 
actuarial advice.   
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EXHIBIT 1B 
FEES FOR SERVICES 

 
1. PARS will be compensated for performance of Services, as described in Exhibit 1A 

based upon the following schedule:  

(A) A one-time set-up fee upon implementation of Plan of $1,500.00 (“Set-up Fee”), 
which shall be paid directly by the Agency to PARS;  

(B)  An annual asset fee paid by the Agency or from Plan Assets based on the 
following schedule (“Asset Fee”): 

For Plan Assets from:   Annual Rate: 
$1  to $2,500,000  0.50% 
$2,500,001 and above   0.35% 

Annual rates are prorated and paid monthly.  The annual Asset Fee shall be 
calculated by the following formula [Annual Rate divided by 12 (months of the 
year) multiplied by the Plan asset balance at the end of the month within each 
asset range].  Assets based fees are subject to a $400.00 monthly minimum. The 
monthly minimum will be reduced to $300.00 provided that the Agency 
implements and maintains the PARS Section 401(a) Defined Contribution Plan.  
If the Asset Fee is taken from Plan Assets, the total Asset Fees due in a given 
month shall be allocated proportionately among Participants of the Agency’s 
Plan in that month, based on account balance.  Trustee and Investment 
Management Fees are not included.   

 

Annual Asset Fee Payment Option (Please select one option below): 

 Annual Asset Fee shall be invoiced to and paid by the Agency. 
 Annual Asset Fee shall be paid from Plan Assets. 

(C)   A fee equal to any IRS application fees and or legal fees incurred related to any 
federal or state required Plan compliance changes.  Such fees will not be charged to 
the Agency without prior authorization by the Plan Administrator; 

 
(D)   A fee equal to the out of pocket costs charged to PARS by an outside contractor for 

formatting contribution data to a suitable electronic format, charged only if the 
contribution data received by PARS from the Agency is not sent electronically 
(Excel, CSV, TXT, or other approved format) (“Data Processing Fee”).  

 
 
 
 
 
 
 
 

Item 1d
Attachment 3



 

Page 8 
457(b) Deferred Compensation Plan 

EXHIBIT 1C 
DATA REQUIREMENTS 

 
PARS will provide the Services under this Agreement contingent upon receiving the 
following information:  
 
1. Contribution Data  –  transmitted to PARS electronically (Excel, CSV, TXT, or other 

approved format) containing the following items of employee information related to 
the covered payroll period: 
(A) Agency name 
(B) Employee’s legal name 
(C) Employee’s social security number 
(D) Payroll date 
(E) Employer contribution amount 
(F) Employee contribution amount 

2. Distribution Data – written Plan Administrator’s (or authorized Designee’s) direction to 
commence distribution processing, which contains the following items of Participant 
information:  
(A) Agency name 
(B) Participant’s legal name 
(C) Participant’s social security number 
(D) Participant’s address 
(E) Participant’s phone number 
(F) Participant’s birthdate 
(G) Participant’s condition of eligibility 
(H) Participant’s effective date of eligibility 
(I) Signed certification of distribution eligibility from the Plan Administrator, or 

authorized Designee 
3. Executed Legal Documents: 

(A)  Certified Resolution 
(B)  Trust Agreement 
(C)  Adoption Agreement to the Recordkeeping Agreement 
(D)  Plan Document 
(E)  Custodian/Recordkeeper Agreements 

4. Completed Enrollment Forms (timely submitted by Participant) 
5. Other information pertinent to the Services as reasonably requested by PARS. 
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Staff Report – Item 1e 

 

To: Silicon Valley Clean Energy Authority Board of Directors 

From: Tom Habashi, CEO 

Item 1e: Approve Amendment to Engagement Letter with Troutman Sanders LLP 

Date: 12/14/2016 

 

 

RECOMMENDATION 

 

Authorize the Chief Executive Officer to approve amendment to a letter of engagement with Troutman 

Sanders LLP to increase the cost of the contract to NTE $75,000. 

 

BACKGROUND 

 

In August 2016, SVCE mailed an RFP to power producers and marketers seeking proposals to supply power to 

SVCE service territory for the next 5 years. Proposals were received in late September. SVCE selected 6 

suppliers for further negotiations and acquired the services of Troutman Sanders LLP to negotiate legal terms 

and conditions.  

 

ANALYSIS & DISCUSSION 

 

The initial letter of engagement with Troutman Sanders LLP was for NTE cost of $25,000, requiring only the 

CEO approval. Since that time, the scope of services required of Troutman Sanders in connection with the RFP 

has increased due to the addition of two more prospective suppliers to the negotiations (an increase from 4 to 

6), accommodation of requests from certain suppliers to use alternative forms of confirmation agreement, 

negotiation of alternative EEI Master Agreement templates for suppliers that were not participating in the 

lockbox, preparation of legal opinions and related documentation for suppliers, and other modifications to the 

Lockbox Agreements and other documentation requested by SVCE to increase value and flexibility for SVCE 

and its customers.  As a result of these additional required services, Staff believes that the NTE amount of 

$25,000 is not sufficient to proceed with the negotiations through December 2016, the time that we expect to 

execute the supply agreements. The attached matrix shows the number of agreements and various 

documents that are necessary to govern the power supply acquisition. 

 

Therefore, staff recommends increasing the NTE limit in the engagement agreement to $75,000 which we 

believe should be sufficient for the additional work needed to finalize and secure execution of the necessary 

agreements. 

 

ATTACHMENTS 

1. SVCEA Document Party Matrix 

2. Troutman Sanders LLP Amended Engagement Letter 
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12/8/2016 SVCEA PARTY DOCUMENT MATRIX 
  

 

 

PPA Providers 

 Constellation Shell Direct 
Energy 

Powerex 3 Phases Morgan 
Stanley 

River City 
Bank 

Board 
Approval 
Required 

EEI Master Agreement1 
 
 

 
 

 
 

 
 

 
 

 
 

  
 

 
Confirmation2 

 
 

 
 

 
 

 
 

 
 

 
 

  
 

 
Lockbox: Security Agreement3 

 
 

 
 

 
 

    
 

 
 

 
Lockbox: Account Control 
Agreement4 

 
 

 
 

 
 

    
 

 
 

Lockbox: Intercreditor Agreement5 
 
 

 
 

 
 

    
 

 
 

Incumbency Certificate 
 
 

 
 

 
 

 
 

 
 

 
 

  

 

                                                 
1 Master Power Purchase and Sale Agreement between PPA Provider and Silicon Valley Clean Energy Authority 
2 Confirmation between PPA Provider and Silicon Valley Clean Energy Authority 
3 Security Agreement between Silicon Valley Clean Energy Authority and River City Bank  
4 Account Control Agreement between River City Bank and Silicon Valley Clean Energy Authority 
5 Intercreditor and Collateral Agency Agreement between River City Bank, the PPA Provider, and Silicon Valley Clean Energy Authority 
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Staff Report – Item 1f 

 

To: Silicon Valley Clean Energy Authority Board of Directors 

From: Tom Habashi, CEO 

Item 1f: Adopt Resolution Providing for Certification to Facilitate Provision of Loans to SVCE 

Date: 12/14/2016 

 

 

RECOMMENDATION 

Adopt Resolution 2016-13 authorizing the Chief Executive Officer to engage Silicon Valley Clean Energy 

Authority (SVCEA) into loan agreements with River City Bank. 

 

 

BACKGROUND 

The Board of Directors approved a Memorandum of Understanding (MOU) at the November 9th, 2016 Board 

Meeting authorizing a loan guarantee of $2,000,000 between SVCEA and the Cities of Gilroy, Mountain View, 

Sunnyvale, and the County of Santa Clara.  However, River City Bank requires a more formal resolution.  

 

ANALYSIS & DISCUSSION 

There is no further analysis to present. 

 

ATTACHMENTS 

1. Resolution 2016-13 Providing Certification to Facilitate Provision of Loans to SVCE  
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RESOLUTION NO. 2016-13 

 

RESOLUTION OF SILICON VALLEY CLEAN ENERGY AUTHORITY 
 

In my capacity as Chair of the Silicon Valley Clean Energy Authority (the “Authority”), I, THE 

UNDERSIGNED, DO HEREBY CERTIFY THAT: 

 

THE AUTHORITY’S EXISTENCE.  The complete and correct name of the Authority is Silicon 

Valley Clean Energy Authority.  The Authority is a public agency formed under the provisions of the 

Joint Exercise Powers Act of the State of California, Government Code section 6500 et seq.   The 

Authority is, and at all times shall be, duly organized, validly existing, and in good standing under 

and by virtue of the laws of the State of California. 

 

The Authority is duly authorized to transact business, having obtained all necessary filings, 

governmental licenses and approvals in the State of California in which the Authority is doing 

business. 

 

The Authority has the full power and authority to own its properties and to transact the 

business in which it is presently engaged or presently proposes to engage.  The Authority maintains 

an office at 333 W. El Camino Real, Suite 290, Sunnyvale, California 94087.  Unless the Authority 

has designated otherwise in writing, the principal office is the office at which the Authority keeps its 

books and records.  The Authority will notify Lender prior to any change in the location of the 

Authority’s state of organization or any change in the Authority’s name.  The Authority shall do all 

things necessary to preserve and to keep in full force and effect its existence, rights and privileges, 

and shall comply with all regulations, rules, ordinances, statutes, orders and decrees of any 

governmental or quasi-governmental authority or court applicable to the Authority and the Authority’s 

business activities. 

 

RESOLUTIONS ADOPTED.  At a meeting of the Silicon Valley Clean Energy Authority’s Board 

of Directors, duly called and held on the 14th day of December, 2016, by a vote affixed hereto, the 

resolutions set forth in this Resolution were adopted. 

 

AUTHORIZED REPRESENTATIVE.  The following named individual is the authorized 

representative of the Authority with title and genuine signature provided below:  

 

NAMES  TITLES    SIGNATURES 

 

 

Tom Habashi Chief Executive Officer  ___________________________ 

 

 

ACTIONS AUTHORIZED.  The authorized representative listed above may enter into any 

agreements of any nature with River City Bank (“Lender”), and those agreements will bind the 

Authority.  Specifically, but without limitation, the authorized representative is authorized, 

empowered, and directed to do the following for and on behalf of the Authority with respect to a loan 

or loans and any other financial accommodations from Lender:   

 

Borrow Money.  To borrow and authorize advances, letters of credit and other lending 

accommodations from time to time from Lender, on such terms as may be agreed upon between 
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the Authority and Lender, such sum or sums of money as in its judgment should be borrowed, 

without limitation. 

 

Execute Notes.  To execute and deliver to Lender any loan agreement, promissory note or 

notes, letter of credit applications, requests, or other evidence of the Authority’s credit 

accommodations, in form and substance acceptable to Lender, at such rates of interest and on 

such terms as may be agreed upon, evidencing the sums of money so borrowed or any of the 

Authority’s indebtedness to Lender, and also to execute and deliver to Lender one or more 

renewals, extensions, modifications, refinancings, consolidations, or substitutions for one or 

more of the notes, any portion of the notes, or any other evidence of credit accommodations. 

 

Grant Security.  To pledge, transfer, endorse, hypothecate, or otherwise encumber and deliver 

to Lender any property now or hereafter belonging to the Authority or in which the Authority 

now or hereafter may have an interest, including without limitation all of the Authority’s 

personal property (tangible or intangible), as security for the payment of any loans or credit 

accommodations so obtained, any promissory notes so executed (including any amendments to 

or modifications, renewals, and extensions of such promissory notes), or any other or further 

indebtedness of the Authority to Lender at any time owing, however the same may be 

evidenced.  Such property may be pledged, transferred, endorsed, hypothecated or encumbered 

at the time such loans are obtained or such indebtedness is incurred, or at any other time or 

times, and may be either in addition to or in lieu of any property theretofore mortgaged, 

pledged, transferred, endorsed, hypothecated or encumbered. 

 

Execute Security Documents.  To execute and deliver to Lender any assignment agreements, 

pledge agreements, mortgages, deeds of trust, security agreements, financing statements and 

other documents which Lender may require and which shall evidence the terms and conditions 

under and pursuant to which such liens and encumbrances, or any of them, are given; and also 

to execute and deliver to Lender any other written instruments, any chattel paper, or any other 

collateral, of any kind or nature, which Lender may deem necessary or proper in connection 

with or pertaining to the giving of the liens and encumbrances. 

 

Negotiate Items.  To draw, endorse, and discount with Lender all drafts, trade acceptances, 

promissory notes, or other evidences of indebtedness payable to or belonging to the Authority 

or in which the Authority may have an interest, and either to receive cash for the same or to 

cause such proceeds to be credited to the Authority’s account with Lender, or to cause such 

other disposition of the proceeds derived therefrom as it may deem advisable. 

 

Further Acts.  In the case of lines of credit, to designate additional or alternate individuals as 

being authorized to request advances under such lines, and in all cases, to do and perform such 

other acts and things, to pay any and all fees and costs, and to execute and deliver such other 

documents and agreements as any Authorized Representative may in his or her discretion deem 

reasonably necessary or proper in order to carry into effect the provisions of this Resolution. 

 

NOTICES TO LENDER.  The Authority will promptly notify Lender in writing at Lender’s 

address shown above (or such other addresses as Lender may designate from time to time) prior to 

any  (A)  change in the Authority’s name;  (B)  change in the Authority’s assumed business name(s);  

(C)  change in the management or in the members of the Authority;  (D)  change in the authorized 

signer(s);  (E)  change in the Authority’s principal office address;  (F)  change in the Authority’s 

state of organization;  (G)  conversion of the Authority to a new or different type of business entity; 

or  (H)  change in any other aspect of the Authority that directly or indirectly relates to any 
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agreements between the Authority and Lender.  No change in the Authority’s name or state of 

organization will take effect until after Lender has received notice. 

 

CERTIFICATION CONCERNING OFFICERS AND RESOLUTIONS.  The authorized 

representative named above is duly elected, appointed, or employed by or for the Authority, as the 

case may be, and each occupies the position set opposite his or her name.  This Resolution now 

stands of record on the books of the Authority, is in full force and effect, and has not been modified 

or revoked in any manner whatsoever. 

 

CONTINUING VALIDITY.  Any and all acts authorized pursuant to this Resolution and 

performed prior to the passage of this Resolution are hereby ratified and approved.  This Resolution 

shall be continuing, shall remain in full force and effect and Lender may rely on it until written 

notice of its revocation shall have been delivered to and received by Lender at Lender’s address 

shown above (or such addresses as Lender may designate from time to time).  Any such notice shall 

not affect any of the Authority’s agreements or commitments in effect at the time notice is given. 

 

IN TESTIMONY WHEREOF, I have hereunto set my hand and attest that the signatures set 

opposite the names listed above are their genuine signatures. 

 

I have read all the provisions of this Resolution, and I personally and on behalf of the 

Authority certify that all statements and representations made in this Resolution are true and 

correct.  This Resolution is dated on this 14th day of December, 2016. 
 

 

SILICON VALLEY CLEAN ENERGY AUTHORITY 

 

 

 

_____________________________ 

Rod Sinks 

Chair, Silicon Valley Clean Energy Authority 

 

 

 

 

By: _____________________________ 

Andrea Pizano 

Secretary 
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Staff Report �± Item 3  
 

To:  Silicon Valley Clean Energy Authority Board of Directors  

From:  Tom Habashi, CEO  

Item  3 :  CEO Report  

Date:  12/14 /2016  

 
 
REPORT  
 
Staff Hiring Progress  
Between November 21 and December 5, 2016, four new members joined the SVCE team. Attached are their 
names, positions and a quick bio on each. In October, we advertised for four positions; two interviews are 
scheduled for December 13 and 14. The ot her two interviews will be conducted in early January  
 
Los Altos Hills Default Electricity Product  
In July 2016, the Los Altos Hills town Council passed a resolution requesting that SVCE default the town 
residents and businesses into the Green Prime produc t. After further consideration, I was informed by the 
town Administrator, and alternate Director Carl Cahill that Los Altos Hills is no longer interested in that 
direction and desires to follow the same approach that will apply to the other 11 members of S VCE.  
 
CEO Agreements Executed  
The following agreements have been executed by the CEO, consistent with the authority delegated by the 
Board:  

1)  City of Sunnyvale : Extension of agreement for administrative and fiscal services and reimbursement; 
new term set to  expire April 30, 2017 . 

2)  City of Cupertino:  Extension of agreement for administrative services and reimbursement; new term 
set to expire January 31, 2017.  

3)  OmegaComp  HR: Payroll services and workers comp coverage; billed monthly.  
 
ATTACHMENTS  
1.  Staff Bios  
2.  Agenda Planning Document, January �± June 2017  
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New Staff Bios  

 

Board Clerk/Executive Assistant  

Andrea Pizano joins SVCE as the new Board Clerk/Executive Assistant �����$�Q�G�U�H�D�¶�V���I�R�F�X�V���Z�L�O�O���E�H���W�R���V�X�S�S�R�U�W��
the board and the Board committees, keep SVCE records and support the CEO.  Andrea earned a 
�%�D�F�K�H�O�R�U�¶�V�� �G�H�J�U�H�H�� �L�Q�� �-�R�X�U�Q�D�O�L�V�P�� �D�Q�G�� �0�D�V�V�� �&�R�P�P�X�Q�L�F�D�W�L�R�Q�V�� �I�U�R�P�� �6�D�Q�� �-�R�V�H�� �6�W�D�W�H�� �8�Q�L�Y�H�U�V�L�W�\���� �� �0�R�V�W��
recently, Andrea was a Senior Staff Assistant for the City of Sunnyvale reporting to the Environmental 
Program s Manager.  

Account Services Manage r  

Don Bray joins SVCE as the new  Account Services Manager ���� �'�R�Q�¶�V�� �I�R�F�X�V�� �Z�L�O�O�� �E�H�� �P�D�M�R�U�� �F�X�V�W�R�P�H�U�V 
including customer service and program operations and development . �'�R�Q���H�D�U�Q�H�G���D���%�D�F�K�H�O�R�U�¶�V���G�H�J�U�H�H��
�L�Q�� �&�L�Y�L�O���(�Q�Y�L�U�R�Q�P�H�Q�W�D�O�� �(�Q�J�L�Q�H�H�U�L�Q�J�� �I�U�R�P�� �8�&�� �'�D�Y�L�V�� �D�Q�G�� �D�� �0�D�V�W�H�U�¶�V�� �G�H�J�U�H�H�� �L�Q�� �,�Q�G�X�V�W�U�L�D�O��
Engineering/Engineering Management from Stanford University.  Don comes to SVCE from Joint Venture 
Silicon Valley where he was the Executive  Director for Smart Energy Enterprise Development .  

Director of Administration and Finance  

Don Eckert joins SVCE as the new Director of Administration and Finance �����'�R�Q�¶s focus will be on  �6�9�&�(�¶�V��
internal operations including banking and budget oversight, ac counting, information technology and 
�F�R�P�P�X�Q�L�F�D�W�L�R�Q�V���V�\�V�W�H�P�V�����K�X�P�D�Q���U�H�V�R�X�U�F�H�V�����'�R�Q���H�D�U�Q�H�G���D���%�D�F�K�H�O�R�U�¶�V���G�H�J�U�H�H���L�Q���%�X�V�L�Q�H�V�V���$�G�P�L�Q�L�V�W�U�D�W�L�R�Q��
from the University of Michigan and a �0�D�V�W�H�U�¶�V���G�H�J�U�H�H���L�Q���$�F�F�R�X�Q�W�L�Q�J���I�U�R�P���W�K�H���8�Q�L�Y�H�U�V�L�W�\���R�I�� �6�R�X�W�K�H�U�Q��
California.  Don com es to SVCE from Alameda -Contra Costa Transit District where he served as Director 
of Finance and Management Systems   

Community Outreach Specialist  

Pamela Leonard joins  SVCE as the new  Community Outreach Specialist ���� �3�D�P�H�O�D�¶�V�� �I�R�F�X�V�� �Z�L�O�O�� �E�H�� �R�Q��
conducting strategic outreach, improve SVCE digital communication tools and advocate on behalf of the 
Authority.  �3�D�P�H�O�D�� �H�D�U�Q�H�G�� �D�� �%�D�F�K�H�O�R�U�¶�V�� �G�H�J�U�H�H�� �L�Q�� �3�R�O�Ltical  Science and Drama from the University of 
California, Irvine. Prior to joining SVCE, Pamela served as Commun ications Specialist for Prospect Silicon 
Valley where she was responsible for developing messaging, collateral, website and social media 
content.  
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Staff Report �± Item 4  
 

To:  Silicon Valley Clean Energy Authority Board of Directors  

From:  Tom Habashi, CEO  

Item  4 :  Approve Board Ongoing Meeting Date, Time, and Location  

Date:  12/14/2016  

 
 
RECOMMENDATION  
 
Adopt the attached draft Resolution, thereby amending the ongoing date, time, and place for regular meeting s 
of the Board of Directors. Staff proposes that the meetings be held at the Cupertino Community Hall at 10350 
Torre  Avenue, in Cupertino.  
 
BACKGROUND  & DISCUSSION  
 
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 wh ich, each 
regular meeting of the Authority Board is to be held. Currently, Board meetings are being held at the Santa 
Clara County Board Room on Hedding Street in San Jose. Staff proposes to keep the ongoing date, the second 
Wednesday of each month, and th e hour, 7 p.m., but change the location to Cupertino Community Hall.  
 
This change would take effect beginning at the February Board meeting scheduled for February 8, 2017.  
 
ATTACHMENTS  
1.  A Resolution of the Board of Directors of the Silicon Valley Clean Energy Authority Fixing the Date, Hour, 

and Place of Regular Meetings of the Authority Board  
 
 
 
 
 
 
 
 



   
 

RESOLUTION NO. 2016-14 

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SILICON VALLEY 
CLEAN ENERGY AUTHORITY FIXING THE DATE, HOUR, AND PLACE of 
REGULAR MEETINGS OF THE AUTHORITY BOARD  

RECITALS 

WHEREAS, the Silicon Valley Clean Energy Authority (�³Authority� )́ 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, the Authority wishes to establish a regular meeting schedule by this 
resolution; and  

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

Section 1. 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. 

Section 2. This Resolution shall take effect on February 1, 2017. 

ADOPTED AND APPROVED this 14th day of December , 2016. 

 

   
Chair 

ATTEST:  

 
  
Clerk 
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Staff Report �± Item 5  
 

To:  Silicon Valley Clean Energy Authority Board of Directors  

From:  Tom Habashi, CEO  

Item  5 :  Appoint Board Treasurer /Auditor  and Board Secretary  

Date:  12/14/2016  

 
 
RECOMMENDATION  
 
Appoint Don Eckert, SVCE Director of Admin and Finance, as the Board Treasurer /Auditor  and Andrea Pizano, 
SVCE Board Clerk/Executive Assistant, as the Board Secretary.  
 
BACKGROUND  & DISCUSSION  
 
Pursuant to Section 4. 11.2  of the Silicon Valley Clean Energy Authority Joint Powers Agreement, the Board of 
Directors of the Authority  shall appoint a Secretary . The Secretary is responsible for keeping the minutes of all 
Board meetings (th at is, ensuring the minute meetings are completed and retained) and keeping other official 
records of the Authority. The secretary does not have to be a member of the Board.  
 
Pursuant to Section 4.11.3  of the Joint Powers Agreement , the  Board shall appoint  a qual ified person to act as 
Treasurer  and a qualified person to serve as Auditor . The Board may appoint a qualified person to serve as  
both  Treasurer/Auditor The Treasurer /Auditor  �D�F�W�V���D�V���W�K�H���G�H�S�R�V�L�W�R�U�\���R�I���W�K�H���$�X�W�K�R�U�L�W�\�¶�V���I�X�Q�G�V���D�Q�G���K�D�V���F�X�V�W�R�G�\��
of all of the money of the Authority. The Treasurer /Auditor  reports directly to the Board in the performance of 
his or her duties as Treasurer /Auditor  and must comply with the requirements for treasurers of general law 
cities. Government Code Section 6505.5 and Sect ion 6 of the Joint Powers Agreement further specifies the 
duties and obligations of the Treasurer /Auditor . Tim Kirby, Finance Director for the City of Sunnyvale, was 
appointed to this position on an interim basis  at the April 13, 2016 Board of Directors me eting.  
 
Staff recommends appointing Don Eckert, SVCE Director of Admin and Finance, as the Board 
Treasurer/Auditor going forward. �'�R�Q���H�D�U�Q�H�G���D���%�D�F�K�H�O�R�U�¶�V���G�H�J�U�H�H���L�Q���%�X�V�L�Q�H�V�V���$�G�P�L�Q�L�V�W�U�D�W�L�R�Q���I�U�R�P���W�K�H��
University of Michigan and a �0�D�V�W�H�U�¶�V���G�H�J�U�H�H���L�Q��Accounting from the University of So uthern California.  Prior to 
working with  SVCE, Don served as the Director of Finance and Management Systems with the  Alameda -Contra 
Costa Transit District.  
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Staff Report �± Item 6  
 

To:  Silicon Valley Clean Energy Authority Board of Directors  

From:  Tom Habashi, CEO  

Item  6 :  Power Su pply Acquisition  

Date:  12/14/2016  

 
 
RECOMMENDATION  
Adopt a Resolution delegating authority to the Chief Executive Officer to:  
 

(A)  Execute Confirmations in connection with the previously authorized EEI Master Agreements with one 
or more power suppliers, with terms consistent with those contained  in the attached Confirmation 
agreements for a term of up to 57 months, subject to the condition that the average cost of power 
purchased in aggregate under all of the Confirmations shall not exceed a cost threshold of $50 per 
MWh; and  

(B)  Execute an Inter -cre ditor and Collateral Agency Agreement, Security Agreement and Deposit Account 
Control Agreement with River City Bank, and in the case of the Inter -creditor and Collateral Agency 
Agreement, with the participating power suppliers, with terms consistent with those contained in the 
attached agreements, and transfer funds to the designated account held at River City Bank sufficient 
to meet contractual obligations under the foregoing agreements.  

 
BACKGROUND  
On August 15, 2016, SVCE issued a request for proposals for power supply and scheduling coordination 
services. On September 19, 2016 we received twelve proposals, and contract negotiations commenced with 
six power suppliers.  The power supply proposals contained indicative pricing with the understanding that 
pr icing will be refreshed after other terms and conditions are finalized and prior to agreement on any specific 
power purchase transactions.   
 
On November 9, 2016, the SVCE Board approved a Scheduling Coordinator agreement with zGlobal Inc. and 
adopted Resolution No. 2016 -09  authorizing the Chief Executive Officer to execute Edison Electric Institute 
�0�D�V�W�H�U���3�R�Z�H�U���3�X�U�F�K�D�V�H���D�Q�G���6�D�O�H���$�J�U�H�H�P�H�Q�W�V�����³�0�D�V�W�H�U���$�J�U�H�H�P�H�Q�W�V�´�����Z�L�W�K���W�K�H���I�R�O�O�R�Z�L�Q�J���V�L�[���S�R�Z�H�U���V�X�S�S�O�L�H�U�V�� 

�x Exelon Generation Company, LLC (a.k.a. Const ellation)  
�x Energy America, LLC (a.k.a. Direct Ene rgy)  
�x Morgan Stanley Capital Group, Inc.  
�x Powerex Corp.  
�x Shell Energy North America (US), L.P.  
�x 3Phases Renewables Inc.  

   
The approved Master Agreements contain general terms and conditions applicable to power transactions with 
the parties .  Under the EEI contract structure, s pecific energy transactions are made through written 
�³�&�R�Q�I�L�U�P�D�W�L�R�Q�V�´���V�H�W�W�L�Q�J���I�R�U�W�K���W�K�H���F�R�P�P�H�U�F�L�D�O���W�H�U�P�V���D�Q�G���F�R�Q�G�L�W�L�R�Q�V���R�I���H�D�F�K���V�H�S�D�U�D�W�H���H�Q�H�U�J�\���S�X�U�F�K�D�V�H��
transaction.   In the present case, th e Confirmations will provide the price, quantity, and delivery specifications 
for the energy, renewable energy, and carbon free energy being purchased by SVCE.  
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Because SVCE is a new entity with few assets, power suppliers are generally unwilling to sell S VCE large 
volumes of energy  without adequate forms of credit assurance .  One form of assurance that SVCE can provide 
is a secured account, or �³�O�R�F�N�E�R�[�´, into which ratepayer revenues will be deposited by the incumbent utility; 
such account will be administ ered according to specific  instructions , which indicate that a secured power 
supplier will have  a priority interest in a proportionate share of the ratepayer funds  deposited into such 
account .  The lockbox will be  managed by a bank , in this case River City  Bank , acting as collateral agent for 
the benefit of the secured power suppliers.   A set of three agreements (t he Inter -creditor and Collateral 
Agency Agreement, the Security Agreement and the Deposit Account Control Agreement)  establishes the 
lockbox secu rity structure.  
 
ANALYSIS &  DISC USSION  
The CEO, working in close coordination with outside legal counsel and SVCE consultants, has negotiated 
Confirmations and associated credit agreements with the previously mentioned six power suppliers.  A 
separate Confirmation was negotiated with each short - listed power supplier.  The goal of the negotiation was 
to make each Confirmation as similar as possible, but there are still some differences among the m .  Two 
representative Confirmations are attached.  To the extent that the other versions have differences, those 
differences are not material in the overall context of the proposed transactions.  
 
Transacted Energy Products  
Prior to execution, the  Confirmations will include the final  prices and quantities of energy that SVCE will be 
purchasing from each power supplier.  The Confirmations will specify quantities and prices for the transacted 
products, which may include  Energy, Renewable Energy (Category 1 and Cate gory 2 , only ), and Carbon Free 
Energy , for a term of up to 57 months .  When product quantities purchased under all of the Confirmations are 
considered in aggregate , SVCE will be purchasing a portfolio from specified energy sources comprising 5 1% 
qualifying  renewable energy and 49 % large hydro -electric energy.   These contracts will, on a forecast basis, 
supply energy needed to provide a 50% renewable energy mix to customers taking the default Green Start 
product (assumed to be 98% of SVCE customer load) and �D�������������U�H�Q�H�Z�D�E�O�H���H�Q�H�U�J�\���P�L�[�����W�K�H���³�*�U�H�H�Q���3�U�L�P�H�´��
service option) to the estimated 2% of SVCE customers who voluntarily elect to  receive this resource mix.  
The remaining supply to Green Start customers, subject to minor variations that may arise due to actua l 
customer usage differing from the load forecast,  will come from large hydro -electric resources.  Term 
�S�X�U�F�K�D�V�H�V���R�I���(�Q�H�U�J�\���D�W���I�L�[�H�G���S�U�L�F�H�V���Z�L�O�O���S�U�R�Y�L�G�H���D���K�H�G�J�H���D�J�D�L�Q�V�W���L�Q�H�Y�L�W�D�E�O�H���S�U�L�F�H���I�O�X�F�W�X�D�W�L�R�Q�V���L�Q���&�D�O�L�I�R�U�Q�L�D�¶�V��
wholesale power market.   
 
Generation Sou rces  
Information regarding the specific generators that will be supplying Renewable Energy and Carbon Free 
Energy to SVCE will be included with the final pricing offers  for each prospective supplier .  Based on 
information provided by such  suppliers, SVCE e xpects its electric energy  will be produced  by  the following 
categories of generation resources:  
 

Generating Technology  Location  Product  

Wind  California, Washington, British 
Columbia  

Renewable Energy  

Photovoltaic  California  Renewable Energy  

Geothermal  California  Renewable Energy  

Cogeneration  Washington  Renewable Energy  

Landfill Gas to Energy  California  Renewable Energy  

Hydro - electric  California, Washington, Idaho, 
British Columbia  

Carbon Free Energy  

 
Conditional Execution Authority  
Once  the Board authorizes the Chief Executive Officer to execute these agreements, on or about December 
15, 2016 , SVCE will request the power suppliers to provide updated final pricing.  SVCE will have a short 
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period of time to  make final supplier selections a nd execute Confirmations, making it infeasible to bring the 
decision back to the Board  �± �W�\�S�L�F�D�O�O�\�����E�L�Q�G�L�Q�J���S�U�L�F�H���R�I�I�H�U�V���D�U�H���Q�R�W���³�K�H�O�G�´���E�\���V�X�S�S�O�L�H�U�V���E�H�\�R�Q�G���D���Q�D�U�U�R�Z���Z�L�Q�G�R�Z��
of 1 -2 hours .  However, the Chief Executive Officer will only execute the Confirmati on(s)  if associated  pricing 
meets the parameters set by the Board at this meeting.   Based on analysis of indicative pricing recently 
provided by the power suppliers, SVCE estimates its average cost of power supply under the prospective 
Confirmations will be less than $50 per MWh from 2017 -2021 .  Furthermore, SVCE expects  that such costs 
will enable SVCE to meet its planned targets pertaining to rates, portfolio content and reserves.  If the 
recommendation is approved by the Board, the Chief Executive Offic er would be authorized to execute the 
Confirmations so long as the average  cost of contracted power, aggregated across all Confirmations, is less 
than or equal to $50 per MWh.  
 
The lockbox credit structure would be applicable to Confirmations negotiated with three of the power suppliers 
(Constellation, Direct Energy, and Shell).  The Security Agreement requires initial funding of a reserve in the 
secured account prior to or conte mporaneous with execution of the Confirmations.  If approved, SVCE will 
draw funds under the credit agreement with River City Bank to fund the lockbox reserve requirement.    The 
initial reserve amount is $ 1.0 mi llion, which will increase to $ 2.5  million a fter all phases of SVCE customers 
are enrolled.  
 
Pro Forma Update  
�$�V���Z�H���D�S�S�U�R�D�F�K���I�L�Q�D�O�L�]�L�Q�J���6�9�&�(�¶�V���L�Q�L�W�L�D�O���S�R�Z�H�U���S�X�U�F�K�D�V�H���F�R�Q�W�U�D�F�W�V�����D���Y�D�U�L�H�W�\���R�I���X�S�G�D�W�H�V���K�D�Y�H���E�H�H�Q���P�D�G�H���W�R��
�6�9�&�(�¶�V���S�O�D�Q�Q�L�Q�J���D�V�V�X�P�S�W�L�R�Q�V���D�Q�G���S�U�R���I�R�U�P�D���S�U�R�M�H�F�W�L�R�Q�V�������.�H�\���D�P�R�Q�J���W�K�H�V�H���D�U�H��modifications to the SVCE 
sales forecast based on updated PG&E data and revised participation assumptions; updated SVCE rate 
assumptions based on the most recent PG&E projections for its generation rates and PCIA fees; and updated 
power supply costs based on recently obtained indicative pricing.  
 
The following table compares current projections for 2018, the first full year of operations, with projections 
that were made in July and included in the SVCE Implementation Plan.  Projected net operating income fo r 
2018 is $38.1 million, down from the July projection of $43.8 million.  The reduction is primarily due to 
adverse changes in the projected PG&E rates and PCIA charges, partially offset by a reduction in projected 
power supply costs.   
  
Table 1: Pro Forma Comparison for CY 2018 

 Unit  Jul - 16  Dec - 16  Change  

Load Information      

  Service Area Energy Forecast  (GWh)  4,844  4,904  60  

  Less Opt Out  (GWh)  (607)  (204)  403  

  Less Direct Access  (GWh)  (799)  (1,134)  (335)  

  SVCE Energy Forecast  (GWh)  3,438  3,566  128  

  Resource Adequacy Capacity  (MW)  790  804  14  

     

Operating Costs      

  Average Power Supply Cost 
(All - In)  

���ˆ���.�:�K��  5.6  5.2  (0.4)  

  Total Ene rgy Costs  ($000)  194,212  186,241  (7,971)  

  Other Operating Costs  ($000)  16,155  16,469  314  

  Total Operating Costs  ($000)  210,367  202,710  (7,657)  

     

Rate Information      
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  PG&E Average Rate  ���ˆ���.�:�K��  9.4  9.2  (0.2)  

  PCIA Average Rate  ���ˆ���.�:�K��  1.9  2.3  0.4  

  SVCE Average Rate  ���ˆ���.�:�K��  7.4  6.7  (0.7)  

     

Revenue      

  SVCE Green Start Revenue  ($000)  253,447  240,106  (13,341)  

  Gr een  Prime Premium  ($000)  688  713  25  

  Total SVCE Revenue  ($000)  254,135  240,819  (13,316)  

     

Net Operating Revenue  ($000)  43,768  38,109  (5,659)  

 
Resource Adequacy Confirmations  
SVCE will also �U�H�T�X�L�U�H���F�D�S�D�F�L�W�\���F�R�Q�W�U�D�F�W�V���W�R���P�H�H�W�V���L�W���U�H�J�X�O�D�W�R�U�\���R�E�O�L�J�D�W�L�R�Q�V���X�Q�G�H�U���W�K�H���V�W�D�W�H�¶�V���U�H�V�R�X�U�F�H��
adequacy program.  SVCE will soon be initiating the process for obtaining its 2017 resource adequacy 
obligations from the appropriate regulatory agencies and anticipat es entering into separate Confirmations for 
resource adequacy in January 2017.  
 
CONCLUSION  
Following Board Authorization, the Chief Executive Officer will solicit final, binding pricing from the short - listed 
power suppliers and complete price and quantity negotiations.  If the final pricing meets the designated cost 
threshold, the Chief Executive Officer will execute Confirmation agreements with selected suppliers; execute 
the associated lockbox agreements; and fund the lockbox reserve amount.  Upon complet ion, these 
agreements will secure low -carbon power supply for the SVCE program for the next three to five years.  
 
   
ATTACHMENTS  
1.  Resolution Deleg ating Authority to the Chief Executive Officer to Execute Confirmation Agreements with 

Terms Con sistent w ith Those Presented with each of the Short -Listed E nergy Service Providers and to 
Enter I nto the Lockbox Agreements wit h River City Bank . 

2.  Confirmations:  
EA_SVCEA Energy Confirmation  
MSCG_SVCEA Energy Confirmation  
PWX_SVCEA RPS Confirmation  
PWX_SVCEA Carbon Free Energy Confirmation  
EXG_SVCEA Energy Confirmation  
3PR_SVCEA Energy Confirmation  
SENA_SVCEA E nerg y Confirmation  

3.   Lockbox Agreements :  
      Intercreditor and Collateral Agency Agreement  
      Security Agreement  
      Deposit Account Control Agreement  
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