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AGENDA ITEMS TO BE REMOVED  
Sometimes it is necessary to remove items from the agenda.  We apologize for any inconvenience this 
may cause you. 
 
 
PUBLIC BUSINESS FROM THE FLOOR - AGENDIZED ITEMS 
Any person who would like to address the Legislative Bodies on any agendized item is requested 
to complete a speaker card for the City Clerk/Agency/Authority Secretary and identify the agenda item 
you would like to discuss.   Each person will be given an opportunity to address the Legislative Body at 
the time such item is discussed.  Speaker cards are available at the rear of the Council Chambers and your 
speaker card must be filled out prior to the agenda item being called.  We respectfully request that you fill 
the cards out completely and print as clearly as possible.  Following this procedure will allow for a 
smooth and timely process for the meeting and we appreciate your cooperation.  Individual speakers are 
limited to three (3) minutes each. 
 
Consent Calendar items under the Legislative Body may be acted upon with one motion, a second and the 
vote.  If you desire to speak on an item or items on the Consent Calendar, you may fill out one speaker 
card for the Consent Calendar.  You will be given three minutes to address your concerns before the 
Legislative Body takes action on the Consent Calendar.    
 
 
CALL TO ORDER  
City Council/Successor Agency/Financing/Power/California Choice Energy Authority 
 
 
ROLL CALL  
City Council Members /Agency Directors /Authority Members: Malhi, Mann, Underwood-Jacobs; Vice 
Mayor/Vice Chair Crist, Mayor/Chair Parris 
 
 
INVOCATION  
Pastor Gabriel Ruhl, Lancaster Baptist Church 
 
 
PLEDGE OF ALLEGIANCE 
 
 
PRESENTATIONS 
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CALIFORNIA CHOICE ENERGY AUTHORITY ACTIONS 
 
NEW BUSINESS 
 
CCEA NB 1. Approve Professional Services Agreement for Implementation Support Services and 
Administrative Services Agreement with City of Pico Rivera 
 
Recommendations: 
a. Approve Professional Services Agreement for Implementation Support Services with the City of Pico 

Rivera (“Pico Rivera”); and authorize the Executive Director, or his designee, to sign all documents. 
b. Approve Administrative Services Agreement with Pico Rivera; and authorize the Executive Director, 

or his designee, to sign all documents. 
c. Recognize revenue of $79,998 into Account No. 491-3100-002 and appropriate a total of $79,998 into 

Account No. 491-4370-002 for professional services to be provided to Pico Rivera in accordance with 
the above agreements. 

d. Approve amendment to Master Professional Services Agreement with Calpine Energy Solutions, LLC 
(“Calpine”) to support work performed for Pico Rivera under the terms of the Professional Services 
Agreement for Implementation Support Services and Administrative Services Agreement; and 
authorize the Executive Director, or his designee, to sign all documents. 

e. Approve amendment to Professional Service Agreement with Pacific Energy Advisors (“PEA”) to 
support work performed for Pico Rivera under the terms of the Professional Services Agreement for 
Implementation Support Services and Administrative Services Agreement for Pico Rivera; and 
authorize the Executive Director, or his designee, to sign all documents. 

 
On April 11, 2017, the City of Pico Rivera, a newly formed Community Choice Aggregator (“CCA”), 
approved a Resolution to join CCEA, a Professional Services Agreement for Implementation Support 
Services with CCEA, and an Administrative Services Agreement with CCEA for the purpose of receiving 
operational and administrative support services, including the purchase and sale of electricity, technical 
support, and data management services, on behalf of their CCA. Pico Rivera’s CCA program will launch 
in September 2017.  CCEA will provide Implementation Support Services in preparation for the launch, 
and operational support services under the terms of the Administrative Services Agreement. 
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CCEA NB 2. Approve Professional Services Agreement for Implementation Support Services and 
Administrative Services Agreement with City of San Jacinto 
 
Recommendations: 
a. Approve Professional Services Agreement for Implementation Support Services with the City of San 

Jacinto (“San Jacinto”); and authorize the Executive Director, or his designee, to sign all documents. 
b. Approve Administrative Services Agreement with San Jacinto; and authorize the Executive Director, 

or his designee, to sign all documents. 
c. Recognize revenue of $64,000 into Account No. 491-3100-001 and appropriate a total of $64,000 into 

Account No. 491-4370-001 for professional services to be provided to San Jacinto in accordance with 
the above agreements. 

d. Approve amendment to Master Professional Services Agreement with Calpine Energy Solutions. LLC 
(“Calpine”) to support work performed for San Jacinto under the terms of the Professional Services 
Agreement for Implementation Support Services and Administrative Services Agreement; and 
authorize the Executive Director, or his designee, to sign all documents. 

e. Approve amendment to Professional Services Agreement with Pacific Energy Advisors (“PEA”) to 
support work performed for San Jacinto under the terms of the Professional Services Agreement for 
Implementation Support Services and Administrative Services Agreement; and authorize the 
Executive Director, or his designee, to sign all documents. 

 
On April 18, 2017, the City a San Jacinto, a newly formed Community Choice Aggregator (“CCA”), 
approved a Professional Services Agreement for Implementation Support Services with CCEA and an 
Administrative Services Agreement with CCEA for the purpose of receiving operational and 
administrative support services, including the purchase and sale of electricity, technical support, and data 
management services, on behalf of their CCA. San Jacinto’s CCA program will launch in September 
2017.  CCEA will provide Implementation Support Services in preparation for launch, and operational 
support services under the terms of the Administrative Services Agreement. 
 
 
COUNCIL ACTIONS 
 
MINUTES  
 
M 1.  Approve the City Council/Successor Agency/Financing/ Power/ California Choice Energy 
Authority Regular Meeting Minutes of April 25, 2017. 
 
CONSENT CALENDAR 
 
CC 1.  Waive further reading of any proposed ordinances.  (This permits reading the title only in lieu of 
reciting the entire text.) 
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CC 2.  Approve the Check and Wire Registers for April 02, 2017 – April 15, 2017 in the amount of 
$4,362,624.91.  
 
At each regular City Council Meeting, the City Council is presented with the financial claims (invoices) 
against the City for purchase of materials, supplies, services, and capital projects for checks and 
Automated Clearing House (ACH) payments issued the prior two to three weeks.  This process provides 
the City Council the opportunity to review the expenses of the City.  The justifying backup information 
for each expenditure is available in the Finance Department. 
 
CC 3.  Approve and accept an amendment to the Development Improvements Undertaking Agreement 
submitted by Copper Square Apartments, LP (the “Developer”) for Site Plan Review No. 05-23a, located 
on the southwest corner of 30th Street West and future Avenue H-10, extending the date of completion to 
April 3, 2019. 
 
On April 4, 2016, the City and Developer entered into a Development Improvements Undertaking 
Agreement to complete the required improvements for Site Plan Review No. 05-23a.  The agreement 
expired April 3, 2017.  On March 22, 2017, the City Engineer received a letter from the Developer 
requesting an extension.  Staff recommends that Council approve an amendment to the existing 
Development Improvements Undertaking Agreement submitted by Copper Square Apartments, LP for 
Site Plan Review No. 05-23a, extending the completion date to April 3, 2019. 
 
CC 4.  Adopt the Tax Sharing Resolution for proposed Annexation No. 14-426, located on the 
southeast corner of 70th Street West and Avenue K, into Los Angeles County Sanitation District No. 14. 
 
The property owners within Annexation No. 14-426 are requesting sewer service for their property.  
Before sewer service can be provided, the property must first be annexed into Los Angeles County 
Sanitation District No. 14.  Additionally, before the annexation may be approved, the agencies already 
providing services to the site must negotiate reallocation of the ad valorem taxes for the property being 
annexed. Los Angeles County Sanitation District No. 14 submitted a written request that the City of 
Lancaster consider a joint resolution which will reallocate the ad valorem tax revenues generated by the 
property within the proposed annexation.  This tax sharing resolution will provide Los Angeles County 
Sanitation District No. 14 with property tax revenues from the property proposed for annexation into the 
District. 
 
CC 5.  Award Bid No. 661-17, Reclaimed Asphalt Pavement Screening Materials, to Reclaimed 
Aggregates Inc., for the REVIVE 25 Pavement Management Program.  
 
On April 11, 2017, at 11:00 AM, the City held a bid opening for Bid No. 661-17.  One sealed bid 
envelope was received, opened and read aloud.  The City plans to purchase approximately 6,770 tons of 
Recycled Asphalt Pavement (RAP) in order to complete this year’s pavement preservation efforts.  RAP 
is considered to be a high-quality, cost effective and environmentally friendly alternative to virgin 
aggregate. As part of the REVIVE 25 Pavement Management Program, City staff plans to treat over 26 
lane miles of roads utilizing Chip Seals.  Chip Seals are one of the most versatile and widely used 
pavement preservation processes, which are used to maintain, protect and prolong the life of roads in good 
condition.  
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CC 6.  Approve Task Order No. 1 in accordance with the 2016-2018 Multi-Year Professional Services 
Agreement with Michael Baker International, of Irvine, California, in the amount of $213,040.00 for 
Design Base Mapping, Final Pavement Recommendations, Traffic Engineering Services, and Preparation 
of Plans, Specifications and Estimates (PS&E) for Public Works Construction Project   No. 17-003 - 2017 
REVIVE 25 Pavement Management Program and authorize the City Manager, or his designee, to sign all 
documents.  The consultant selection process was made in accordance with Government Codes 4526 and 
53060. 
 
Under the 2017 REVIVE 25 Pavement Management Program, the City will treat 105 lane miles of City 
streets.  Some of the streets to be treated as part of the 2017 Pavement Management Program include:  
Avenue L, from 15th Street West to 30th Street West; Sierra Highway, from Avenue K to Avenue L; and 
10th Street West, from Avenue K to Avenue L.  To assist with the mapping and design of these road 
projects, the City intends to award a contract to Michael Baker International to handle design 
responsibilities, including mapping, preparing traffic striping and traffic control plans, and preparation of 
plans, specifications and estimates (PS&E) for construction.  The design of the 105 lane miles of streets 
project is expected to be completed by November 2017, with road construction beginning in spring 2018.   
 
CC 7.  Approve Task Order No. 2 in accordance with the 2016-2018 Multi-Year Professional Services 
Agreement with Michael Baker International, of Irvine, California, in the amount of $196,106.00 for 
Design Base Mapping, Final Pavement Recommendations, Traffic Engineering Services, and Preparation 
of Plans, Specifications and Estimates (PS&E) for Public Works Construction Project No. 18-001 - 2018 
REVIVE 25 Pavement Management Program and authorize the City Manager, or his designee, to sign all 
documents.  The consultant selection process was made in accordance with Government Codes 4526 and 
53060.   
 
Under the 2018 REVIVE 25 Pavement Management Program, the City will treat 90 lane miles of City 
streets.  Some of the streets to be treated as part of the 2018 Pavement Management Program include:  
Division Street, from Avenue J to Avenue K; 30th Street East, from Avenue K to Avenue L; and 20th 
Street West, from Avenue I to Lancaster Blvd.  To assist with the mapping and design of these road 
projects, the City intends to award a contract to Michael Baker International to handle design 
responsibilities, including mapping, preparing traffic striping and traffic control plans, and preparation of 
plans, specifications and estimates (PS&E) for construction.  The design of the 90 lane miles of streets 
project is expected to be completed by November 2017, with road construction beginning in spring 2018. 
Design responsibilities completed under this task order are being conducted using the 2016-2018 Multi-
Year Professional Services Agreement.  Michael Baker International was selected from the pre-qualified 
list of consultants under Service Group Category 1, Roadway and Structures Engineering.  
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CC 8. Approve Task Order No. 1 in accordance with the 2016-2018 Multi-Year Professional Services 
Agreement with Antelope Valley Engineering, of Lancaster, California, in the amount of $239,850.00 for 
Design Base Mapping, Final Pavement Recommendations, Traffic Engineering Services, and Preparation 
of Plans, Specifications and Estimates (PS&E) for Public Works Construction Project No. 19-001 - 2019 
REVIVE 25 Pavement Management Program and authorize the City Manager, or his designee, to sign all 
documents.  The consultant selection process was made in accordance with Government Codes 4526 and 
53060.   
 
Under the 2019 REVIVE 25 Pavement Management Program, the City will treat 54 lane miles of City 
streets.  Some of the streets to be treated as part of the 2019 Pavement Management Program include:  
Avenue L, 10th Street West to Sierra Highway; Sierra Highway, from Avenue J to Avenue K; and Avenue 
J, from 10th Street West to 20th Street West.  To assist with the mapping and design of these road projects, 
the City intends to award a contract to Antelope Valley Engineering to handle design responsibilities, 
including mapping, preparing traffic striping and traffic control plans, and preparation of plans, 
specifications and estimates (PS&E) for construction.  The design of the 54 lane miles of streets project is 
expected to be completed by November 2017, with road construction beginning in summer 2018.  Design 
responsibilities completed under this task order are being conducted using the 2016-2018 Multi-Year 
Professional Services Agreement.  Antelope Valley Engineering was selected from the pre-qualified list of 
consultants under Service Group Category 1, Roadway and Structures Engineering.  
 
CC 9.  Award Public Works Construction Project No. 16-009, 2016 Pavement Management 
Program to Granite Construction Company of Lancaster, California, in the amount of $4,032,923.92 
Base Bid, plus Additive Alternates A1 and A2 in the amount of $732,643.08, for a Total Bid of 
$4,765,567.00, plus a 10% contingency, to repair and resurface approximately 35 lane-miles of City 
streets; construct curb and gutter improvements; install ADA improvements and traffic striping, with the 
construction of new bike lanes and authorize the City Manager, or his designee, to sign all documents.  
This contract is awarded to the lowest responsible bidder per California Public Code Section 22038 (b). 
 
As part of the Pavement Management Program, this project is designed to repair and resurface 
approximately 35 lane-miles of City streets.  The streets to be resurfaced include 20th Street East (Avenue 
K-8 to Avenue L), 20th Street East (Avenue J to Avenue K), East Avenue J-8 (Rodin Avenue to 
Challenger Way), East Avenue J-8 (Challenger Way to 20th Street East), East Avenue J-8 (20th Street 
East to 22nd Street East), East Avenue K (Division Street to Challenger Way), neighborhood streets 
bounded by West Avenue K-4 to West Avenue K-8, 25th Street West to 30th Street West, and 
neighborhood streets bounded by Norberry to West Avenue J, 12th Street West to 15th Street West.  New 
traffic striping will be installed that will allow for the construction of new bike lanes, conforming to the 
Master Plan of Trails and Bikeways. 
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CC 10.   Approve the Sub-Recipient Agreement between the City of Lancaster and the Housing Rights 
Center to provide fair housing services to the residents of Lancaster for the 2017 Community 
Development Block Grant (CDBG) Program Year. 
  
The City has engaged the Housing Rights Center to provide the fair housing services in the 2016-2017 
CDBG Program Year and in prior years.   A letter was received from the Executive Director of the 
Housing Rights Center, dated April 17, 2017, stating their desire to continue to provide fair housing 
services to the City of Lancaster. In compliance with Federal Regulations Title 24, Part 570, Section 
570.503, HUD requires that the City of Lancaster (the “Recipient”) enter into a written agreement with 
the Housing Rights Center (the “Sub-Recipient”) in order for the City to grant its entitlement funds to the 
sub-recipient for providing fair housing services. 
 
CC 11.  Acceptance of Reimbursement from Antelope Valley Air Quality Management District and 
Appropriation of Funds-Green Commuter EV Vanpool Project 
 
a. Approve an Agreement with Antelope Valley Air Quality Management District (AVAQMD) for a 

Plug-in Infrastructure Incentive Program Grant. The project total is $218,280, of which 28% 
($61,925) will be reimbursed by AVAQMD, 23% ($50,000) will be matched by Lancaster Choice 
Energy, and the remaining 49% ($106,355) will be secured by Green Commuter. 

b. Appropriate $111,925 to Lancaster Choice Energy expenditure Account No. 490-4370-755 for the 
purchase of equipment, installation, and networking costs. 

c. Recognize revenue in the amount of $61,925 to Account No. 204-3750-100; appropriate a transfer 
of these funds from Account No. 204-4999-490 to Account No. 490-3990-204 for the purpose of 
reimbursing Lancaster Choice Energy for 28% of the purchase and installation costs of the 
equipment. 

 
In October 2016, Antelope Valley Transit Authority (AVTA), in partnership with AVAQMD was 
selected to receive grant funding from the California State Transportation Agency (CalSTA). The funding 
includes an allowance for AVTA to work with Green Commuter to procure and operate an all-electric 
vanpool and car sharing program.  AVTA, working with Green Commuter, plans to activate ten vanpool 
vehicles that will be made available to residents of AVTA’s service area who commute to jobs throughout 
the Antelope Valley and LA Basin. In addition to the procurement of the all-electric fleet, AVTA desires 
to partner with the City of Lancaster to provide electrical vehicle charging stations infrastructure in 
support of this pilot program. Approval of this grant will enable the City of Lancaster to join Antelope 
Valley Transit Authority and Green Commuter in introducing this innovative all-electric vanpool and car 
sharing/fleet replacement program to the Antelope Valley.  Through this partnership, the City will allow 
the installation of new electric vehicle charging stations (EV Stations) on city-owned property for the all-
electric fleet and for public use at certain locations in Lancaster.  
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CC 12.  Approve an increase in the contract for Lancaster Choice Energy Legal Representation, with 
Braun, Blaising, McLaughlin & Smith (BBMS), by $130,000; and authorize the City Manager, or his 
designee, to sign all documents. 
 
BBMS provides legal and regulatory support services to Lancaster Choice Energy (“LCE”) and CCEA. 
The additional costs are associated with Southern California’s 2018 General Rate Case, and additional 
support required for cities joining CCEA.  These costs will be offset by revenues collected from 
Administrative Service Agreements with member cities. 
 
CC 13.  Approve Assignments of Professional Service Agreements with Calpine Energy Solutions and 
Pacific Energy Advisors to California Choice Energy Authority  
 
a. Approve the assignment of Master Professional Services Agreement with Calpine Energy Solutions, 

LLC (“Calpine”) to California Choice Energy Authority (“CCEA). 
b. Approve the assignment of Professional Services Agreement with Pacific Energy Advisors (“PEA”) 

to CCEA; and authorize the City Manager, or his designee, to sign all documents. 
 
The assignment of the Professional Services Agreements will allow CCEA through existing contracts to 
manage and support member cities. As cities join the CCEA and enter into Administrative Services 
Agreements, Lancaster Choice Energy staff will provide operational support and work with data 
management services and technical support services consultants on behalf of the CCEA. 
 
JOINT NEW BUSINESS 
 
JNB 1.  Approve Professional Services Agreement between City of Lancaster and California Choice 
Energy Authority 
 
City Council Recommendations: 
Approve a professional services agreement with California Choice Energy Authority (“CCEA”) for 
support provided by city staff and regulatory services for all CCEA administrative service agreements. 
 
California Choice Energy Authority Recommendation: 
Approve a professional services agreement with the City of Lancaster (“the City”) for support provided 
by city staff and regulatory services for all CCEA administrative support agreements. 

 
CCEA will execute Professional Services Agreements for Implementation Support Services and 
Administrative Service Agreements for member cities as they join CCEA.  Through these agreements, 
CCEA will facilitate the purchase and sale of electricity and other related services on behalf of member 
cities.  The Professional Services Agreement between the City of Lancaster and CCEA will provide a 
means of utilizing City staff and regulatory services in support of the agreements.   
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JNB 2.  Approve Administrative Services Agreement between City of Lancaster and California Choice 
Energy Authority 
 
City Council Recommendation: 
Approve Administrative Services Agreement with California Choice Energy Authority (“CCEA”); and 
authorize the City Manager, or his designee, to sign all documents. 
 
California Choice Energy Authority Recommendations: 
Approve Administrative Services Agreement with the City of Lancaster (“Lancaster”) and authorize the 
Executive Director, or his designee, to sign all documents. 
 
Under the terms of this Agreement, the CCEA will provide operational support and work with various 
consultants in support of Lancaster’s CCA operations. 
 
 
NEW BUSINESS 
 
NB 1.  Acceptance of Reimbursement from Antelope Valley Air Quality Management District and 
Appropriation of Funds – ebee Smart Technologies Pilot Project 
 
Recommendations: 
a. Acceptance of reimbursement from Antelope Valley Air Quality Management District’s (AVAQMD) 

Plug-in Infrastructure Incentive Program Grant Agreement between the City of Lancaster and 
AVAQMD for the procurement of electrical vehicle charging stations. The total cost of equipment 
and installation is $25,000 which will be reimbursed through this grant.   

b. Appropriate funds in the amount of $25,000 to Revenue Account No. 204-3751-100; approve the 
transfer of these funds from 204-4999-490 to 490-3990-204 for the purpose of reimbursing Lancaster 
Choice Energy for the purchase of equipment and installation costs. 

c. Appropriate $25,000 to expenditure Account No. 490-4370-755 for the purchase of equipment and 
installation costs. 

 
The City of Lancaster has partnered with ebee Smart Technologies, a European market leader based in 
Berlin, Germany, to introduce its technology to North America with a streetlight electric vehicle charging 
project in Lancaster. This pilot project will demonstrate innovative technology that makes installing 
public and semi-public electric vehicle charging cheaper, faster, and more flexible by seamlessly 
integrating charging units into existing infrastructure such as street lights. This project is a collaboration 
of local and regional government and private enterprise.  The City is partnering with AVAQMD, which is 
providing the total installation cost, and ebee Smart Technologies, which will provide the remaining 
project funding to cover operations, maintenance, and data collection.  
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PUBLIC HEARINGS 
 
PH 1. Appeal of the Planning Commission’s Denial of Conditional Use Permit No. 16-08 (Request for 
Construction of a Mini-Mart with a Type 20 Off-Sale Alcohol License for Beer and Wine at the Southeast 
Corner of Avenue K and Division Street) 
 
Recommendation: 
Adopt Resolution No. 17-17, upholding the appeal and approving Conditional Use Permit No. 16-08. 
 
The applicant’s appeal is based on several issues identified on the appeal form, including 1) The 
Commission’s denial was based on a general concern about alcohol sales, but no compelling reason for 
denying this specific request; 2) If alcohol sales are not permitted at this location, the mini-mart would be 
at a competitive disadvantage relative to other mini-marts in the City; 3) The applicant is in agreement 
with all conditions recommended by City staff, and the use has the support of the neighboring Penny Lane 
facility; 4) A mini-mart at this location will provide convenience, because existing and proposed medians 
will allow for this site to more easily serve both northbound and eastbound motorists. Staff’s reasons for 
originally recommending approval of the requested use, and the associated waivers, are outlined in the 
Planning Commission staff report.  In summary, staff feels that the use, which will provide fuel, food, 
beverages, and sundry items along with vehicle washing services, provides a convenience for the area, 
including motorists on Avenue K and the estimated 3,300 employees within the Lancaster Business Park 
immediately south of the proposed site.  The ability to sell alcohol is a part of the overall business plan of 
this type of mini-mart use; sales of such alcohol would meet the current requirements of the City with 
respect to restrictions on sales of single containers. The Planning Commission, in its evaluation of the 
request, noted that seven similar outlets exist within the Avenue K corridor, even though only the two 
businesses located at the intersection of Avenue K and Division Street are closer than the separation 
distance established by Chapter 17.42 of the Lancaster Municipal Code.  The Commission felt that, with 
this number of alcohol sales locations, they could not make a finding of public necessity as required both 
for the waiver and the approval of the use in general.  In addition, the Commission expressed concern 
about approval of another alcohol sales location given the general proximity of the State of California 
parole office (approximately 700 feet northwest of the site), as well as iLead Charter School 
(approximately ¼ mile southeast of the site) and Learn 4 Life (approximately ½ mile south of the site). 
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PH 2. Approval of the Community Development Block Grant (CDBG) 2017 Program Year Action 
Plan  
 
Recommendation: 
Approve the proposed projects described herein for the City of Lancaster's 2017 One-Year Action Plan 
application to be submitted to the United States Department of Housing and Urban Development. 
 
The City of Lancaster has been a CDBG entitlement community since 1986 and receives an annual grant 
for developing viable urban communities that encompasses decent housing and a suitable living 
environment, and expanded economic opportunities, primarily for low- and moderate-income persons.  
The proposed One-Year Action Plan is intended to provide a summary of proposed program activities, 
eligibility criteria, and funding levels for the 2017 CDBG program year.  All programs and/or projects 
submitted in the Plan are in compliance with the U.S. Department of Housing and Urban Development 
(HUD) guidelines for eligible activities. The list of proposed projects for the 2017 CDBG One-Year 
Action Plan is in compliance with the City's Five-Year Consolidated Plan and Strategy along with U.S. 
Department of Housing and Urban Development (HUD) project eligibility criteria and program 
guidelines.  Approval of the proposed list of projects will enable CDBG funding availability as of July 1, 
2017, the start of the 2017 program year. 
 
 
COUNCIL REPORTS 
 
CR 1. Council Reports 
 
 
LANCASTER HOUSING AUTHORITY 
No action required at this time. 
 
LANCASTER FINANCING AUTHORITY 
No action required at this time. 
 
LANCASTER POWER AUTHORITY 
No action required at this time. 
 
LANCASTER SUCCESSOR AGENCY 
No action required at this time. 
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CITY MANAGER / EXECUTIVE DIRECTOR ANNOUNCEMENTS 
 
 
CITY CLERK /AGENCY/AUTHORITY SECRETARY ANNOUNCEMENT 
 
 
PUBLIC BUSINESS FROM THE FLOOR - NON-AGENDIZED ITEMS 
This portion of the agenda allows an individual the opportunity to address the Legislative Bodies on any 
item NOT ON THE AGENDA regarding City/Agency/Authority business and speaker cards must be 
submitted prior to the beginning of this portion of the Agenda. Please complete a speaker card for the 
City Clerk/Agency/Authority Secretary and identify the subject you would like to address.  We 
respectfully request that you fill the cards out completely and print as clearly as possible.  Following this 
procedure will allow for a smooth and timely process for the meeting and we appreciate your cooperation.  
State law prohibits the Legislative Body from taking action on items not on the agenda and your matter 
may be referred to the City Manager/Executive Director.  Individual speakers are limited to three (3) 
minutes each.  
 
 
COUNCIL / AGENCY/AUTHORITY COMMENTS 
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CLOSED SESSION 
1. Conference with Legal Counsel – Anticipated Litigation: significant exposure to litigation 

pursuant to Government Code Section 54956.9(d) (2) – two potential cases. 
 

2. Conference with Legal Counsel – Anticipated Litigation: consideration of initiation of litigation 
pursuant to Government Code Section 54956.9(d) (4) - two potential cases. 
 

3. Conference with Legal Counsel--Existing Litigation - Government Code Section 54956.9(d) (1)  
 

4. Patton v. City of Lancaster, LASC Case No. MC 025064 
 

5. Estarella v. City of Lancaster, LASC Case No.BC527749 
 

6. Dunnagan v. City of Lancaster, LASC Case No. BC 615917 
 

7. Simmons v. City of Lancaster, LASC Case No. BC 615471 
 

8. Celebron v. City of Lancaster, LASC Case No. BC 615587 
 

9. Kay v. City of Lancaster, LASC Case No. MC 026015 
 

10. Arredondo v. City of Lancaster, LASC Case No.  BC 573151 
 

11. Antelope Valley Groundwater Cases 
Included Actions: 
Los Angeles County Waterworks District No. 40 v. Diamond Farming Co. 
Superior Court of California, County of Los Angeles, Case No. BC325201; 
Los Angeles County Waterworks District No. 40 v. Diamond Farming Co. 
Superior Court of California, County of Kern, Case No. S-1500-CV-254-348 
Wm. Bolthouse Farms, Inc. v. City of Lancaster,  Diamond Farming Co. v. City of Lancaster,  
Diamond Farming Co. v. Palmdale Water District 
Superior Court of California County of Riverside, consolidated actions;  
Case Nos. RIC 353 840, RIC 344 436, RIC 344 668 
Santa Clara Case No. 1-05-CV 049053  

 
 
ADJOURNMENT  
Next Regular Meeting:  
Tuesday, May 23, 2017 - 5:00 p.m. 
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MEETING ASSISTANCE INFORMATION  
In compliance with the Americans with Disabilities Act, this meeting will be held at a location accessible 
to persons with disabilities; if you need special assistance to participate in this meeting, please contact the 
City Clerk at (661)723-6020. Services such as American Sign Language interpreters, a reader during the 
meeting, and/or large print copies of the agenda are available. To ensure availability, you are advised to 
make your request at least 72 hours prior to the meeting/event you wish to attend.  Due to difficulties in 
securing sign language interpreters, five or more business days notice is strongly recommended.  For 
additional information, please contact the City Clerk at (661)723-6020. 
 
 
AGENDA ADDENDUM INFORMATION  
On occasion items may be added after the agenda has been mailed to subscribers. Copies of the agenda 
addendum item will be available at the City Clerk Department and are posted with the agenda on the 
windows of the City Council Chambers. For more information, please call the City Clerk Department at 
(661) 723-6020.  
 
All documents available for public review are on file with the City Clerk Department. 
 



 
 

STAFF REPORT 
California Choice Energy Authority 

 
 

 
 
Date: May 9, 2017 
 
To: Chairman Parris and Agency Directors 
 
From: Jason Caudle, Deputy City Manager 
 Cathy DeFalco, Lancaster Choice Energy Manager 
 
Subject: Approve Professional Services Agreement for Implementation Support 

Services and Administrative Services Agreement with City of Pico Rivera 
 
 
Recommendations: 
a. Approve Professional Services Agreement for Implementation Support Services with the 

City of Pico Rivera (“Pico Rivera”); and authorize the Executive Director, or his designee, to 
sign all documents. 
 

b. Approve Administrative Services Agreement with Pico Rivera; and authorize the Executive 
Director, or his designee, to sign all documents. 
 

c. Recognize revenue of $79,998 into Account No. 491-3100-002 and appropriate a total of 
$79,998 into Account No. 491-4370-002 for professional services to be provided to Pico 
Rivera in accordance with the above agreements. 
 

d. Approve amendment to Master Professional Services Agreement with Calpine Energy 
Solutions, LLC (“Calpine”) to support work performed for Pico Rivera under the terms of the 
Professional Services Agreement for Implementation Support Services and Administrative 
Services Agreement; and authorize the Executive Director, or his designee, to sign all 
documents. 
 

e. Approve amendment to Professional Service Agreement with Pacific Energy Advisors 
(“PEA”) to support work performed for Pico Rivera under the terms of the Professional 
Services Agreement for Implementation Support Services and Administrative Services 
Agreement for Pico Rivera; and authorize the Executive Director, or his designee, to sign all 
documents. 

 
Fiscal Impact: 
There is no fiscal impact for FY 16/17. The appropriate expenses and revenues associated with 
the performance of these agreements for FY 17/18 will be included in the FY 17/18 budget. 
Sufficient funds will be available through revenues collected from the Professional Services 
Agreements for Implementation Support Services and the Administrative Services Agreement.  

CCEA NB 1 

05/09/17 

MVB 

 



 
 
 
Background: 
In 2012, Lancaster City Council adopted Resolution 12-59 forming the California Clean Energy 
Authority, a Joint Powers Agreement (“JPA”) with the City of San Jacinto with the purpose of 
expanding solar partnerships. 
 
On March 28, 2017, Lancaster City Council adopted Resolution No. 02-17, adopting the first 
amendment to the California Clean Energy Authority Joint Exercise of Powers Agreement.  The 
amendment changed the name of the JPA to California Choice Energy Authority (“CCEA”) to 
better reflect the authority’s purpose and administrative support to be provided to member cities 
for their CCA operational services.  
 
On April 11, 2017, the City of Pico Rivera, a newly formed Community Choice Aggregator 
(“CCA”), approved a Resolution to join CCEA, a Professional Services Agreement for 
Implementation Support Services with CCEA, and an Administrative Services Agreement with 
CCEA for the purpose of receiving operational and administrative support services, including the 
purchase and sale of electricity, technical support, and data management services, on behalf of 
their CCA. 
 
Pico Rivera’s CCA program will launch in September 2017.  CCEA will provide Implementation 
Support Services in preparation for the launch, and operational support services under the terms 
of the Administrative Services Agreement. 
 
JC:cd 
 
Attachments: 
Professional Services Agreement for Implementation Support Services 
Administrative Services Agreement 
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AGREEMENT FOR CONSULTING SERVICES 
 
 
 THIS AGREEMENT FOR CONSULTING SERVICES (this “Agreement”) is made and 
entered into this _____ day of _____________, 20___, by and between the CITY OF PICO RIVERA a 
municipal corporation (the “City”), and the California Choice Energy Authority, created pursuant to the 
Joint Exercise of Powers Act (Cal. Gov’t. Code Sections 6500 et seq.) (“CCEA”) (collectively, the 
“Parties”). 
 

RECITALS 
 
 WHEREAS, Pico Rivera desires to form a Community Choice Aggregation (“CCA”) to 
provide energy to its residents and businesses. 
 
 WHEREAS, Pico Rivera desires for CCEA to undertake certain services, as provided herein, 
identified as: 
 

IMPLEMENTATION SUPPORT OF A COMMUNITY CHOICE AGGREGATION 
 
 WHEREAS, CCEA desires to facilitate access to the professional, technical and other 
knowledge and expertise of certain CCEA Members, their employees, contractors and/or consultants in 
connection with the formation of the City of Pico Rivera’s Community Choice Aggregation. 
 
 NOW, THEREFORE, the parties agree as follows: 
 
 1. Parties.  The parties to this Agreement are the City of Pico Rivera and the California 
Choice Energy Authority. 
 
 2. Description of Work.  CCEA shall perform or facilitate the performance of the 
services set forth in the “Scope of Services and Payment Schedule,” attached hereto as Exhibit “A” and 
incorporated herein by reference (collectively, the “Services”).   
 
 3. Obligations of the City of Pico Rivera. Pico Rivera shall pay the CCEA an amount 
not to exceed $160,000 for the Services.  Pico Rivera will be invoiced five equal payments of $26,666 
beginning in the month of April of 2017 and ending the month of August of 2017 with one final invoice 
payment of $26,670 the month of September of 2017. Payments shall be due thirty (30) days after the 
CCEA invoice is submitted to Pico Rivera. 
 
 4. Obligations of the CCEA.  The CCEA’s Board of Directors or its designee shall 
determine which CCEA Members, their employees, contractors and/or consultants shall perform the 
Services as required by this Agreement.  
 
 5. Term; Termination.  The term of this Agreement shall commence on _____ and 
terminate upon the completion of Services and final payment therefor, or upon the termination of the 
Agreement as set forth herein. Either party may terminate this Agreement at any time without cause by 
giving thirty (30) days written notice to the other party of such termination and specifying the effective 
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date thereof.  In the event of termination of this Agreement, CCEA will be paid on a prorated basis for 
work completed and/or in progress at the time of issuance of such termination notice. 
 
 6. Indemnification. Pico Rivera agrees to indemnify, defend and hold harmless the 
CCEA, its board of directors, officers, members, contractors, consultants and members’ employees, 
contractors and/or consultants (collectively, for purposes of this provision, “Indemnified Parties”) from 
and against any and all claims, losses, obligations, or liabilities whatsoever, including reasonable 
attorney’s fees, incurred in or in any manner arising out of or related to this Agreement and/or the work 
to be performed in the formation of the City’s CCA pursuant to this Agreement, except where caused by 
the sole active negligence or willful misconduct of the Indemnified Parties.   
 
 7. Ownership of Documents.  All reports, studies and other documents that are prepared 
by CCEA, its employees, contractors and/or consultants in the course of performing the work required 
by this Agreement, that are specific to Pico Rivera’s CCA, shall be the property of Pico Rivera.   
 
 8. Data Provided to CCEA. Pico Rivera shall provide to CCEA all data, including 
reports, records and other information, in Pico Rivera’s possession, or cause to be provided data not in 
Pico Rivera’s possession, which may facilitate the timely performance of the work described in the 
Scope of Services. 
 
 9. Notices.  Any notice or communication required or permitted under this Agreement 
shall be sufficiently given if delivered in person or by certified mail, return receipt requested, and 
addressed as listed below.  All notices required by this Agreement are effective on the day of receipt, 
unless otherwise indicated herein. 
 
 CCEA Mark Bozigian, Executive Director 

 California Choice Energy Authority 
 c/o City of Lancaster 
 44933 North Fern Avenue 
 Lancaster, California  93534 

 
 CITY  René Bobadilla, City Manager 

 City of Pico Rivera 
 6615 Passons Boulevard 
  Pico Rivera, CA 90660 

 
 10. Resolution of Disputes.  Disputes regarding the interpretation or application of any 
provision of this Agreement shall, to the extent reasonably feasible, be resolved through good faith 
negotiations between the parties. 
 
 11. Severability.  If any provisions of this Agreement is held to be invalid or unenforceable 
for any reason, the remaining provisions will continue to be valid and enforceable.  If a court finds that 
any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would 
become valid and enforceable, then such provision will be deemed to be written, construed, and enforced 
as so limited. 
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 12. Amendment.  Any amendment, modification, or variation from the terms of this 
Agreement shall be in writing and shall be effective only upon mutual written approval by the CCEA 
and the City. 
 
 13. Governing Law.   This Agreement shall be construed in accordance with the laws of 
the State of California. 
 
 14. Exhibits.  The following exhibit to which reference is made in this Agreement is 
deemed incorporated herein in its entirety: 
 
 Exhibit “A” Scope of Services and Payment Schedule 
 
 15. Effective Date; Counterparts.  This Agreement may be executed in counterparts by all 
parties and shall become effective and binding upon the parties at such time as all of the signatories 
hereto have signed the original or a counterpart original of this Agreement. Each such counterpart shall 
constitute an original and all such counterparts so executed shall constitute one Agreement, binding upon 
all of the parties thereto, notwithstanding that all of the parties are not a signatory to the original or the 
same counterpart. Each counterpart shall have the same force and effect as if all such signatures were 
contained in one instrument. A facsimile copy shall be considered an original for the purposes of this 
Agreement. Facsimile or e-mail transmissions shall be deemed effective as originals.  
 
 
 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and 
attested by their respective officers thereunto duly authorized. 
 

[Signatures begin on following page] 
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      CITY OF PICO RIVERA 
      PICO RIVERA, CALIFORNIA 

 
 
 
 By:      
   
  __________________________________________ 
  (Name, Title) 
 
 Dated:         
 
ATTEST: 
 
 
  
City Clerk 
 
APPROVED AS TO FORM: 
 
 
  
City Attorney 
 
 
 CALIFORNIA CHOICE ENERGY AUTHORITY 
  
 
 By:      
 Mark Bozigian, Executive Director 
  
 
 Dated:       
ATTEST: 
 
 
  
Lancaster City Clerk / CCEA Secretary 
 
APPROVED AS TO FORM: 
 
 
  
Lancaster City Attorney / 
Counsel for CCEA Board of Directors 
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EXHIBIT “A” 
 

SCOPE OF SERVICES AND PAYMENT SCHEDULE 
 

1) General CCA Implementation Support 
 

a. Represent CCA in implementation efforts 
i. Coordination with SCE and data manager through testing and launch 

ii. Coordination with data manager and call center operator in development of scripts, 
terms & conditions 

iii. Coordinate with Pico Rivera staff on development of marketing and notification 
materials 

b. Preparation of all Southern California Edison Forms and Agreements in support of CCA 
implementation 

c. Prepare for and participate in City Council meetings, providing technical support during key 
discussions and decision making 

d. Coordination with pertinent jurisdictional regulatory agencies: to the extent that jurisdictional 
regulatory agencies have questions regarding applicable reports/submittals and/or general 
questions regarding CCA operations. 

e. Participate in discussions/meetings with key customer accounts, providing technical expertise 
related to rates, resource planning, power supply and anticipated environmental impacts; and  

f. General as-needed advisory services 
 

2) Power Supply and Services Contracting - Supplier Selection and Contracting 
 

a. Develop a detailed load forecast utilizing recent SCE customer information for all eligible 
customers 

b. Determine desired energy and capacity quantities, which would supply aggregate customer 
requirements, including anticipated participation in default and voluntary retail service options 

c. Prepare draft solicitation materials, including a Request for Proposals/Offers document and 
related bid workbooks (which will provide an organized, uniform framework for bidder 
responses), to support the procurement of necessary energy and capacity products as well as 
scheduling coordinator services 

d. Prepare draft solicitation materials, including a Request for Proposals/Offers document and 
related bid workbooks to support the procurement of necessary data management services 

e. Assist the City in developing and finalizing form transaction documents for desired products and 
services 

f. Evaluate offers received in response to the aforementioned solicitation processes and assist the 
City in selecting the preferred supplier(s) of such products and services 

g. In conjunction with the City’s selected legal counsel, support contract negotiation for desired 
products and services; 

h. Support “go/no-go” decision to launch the CCA program based on final power supply prices and 
then-current SCE retail electric rates 

i. Perform necessary coordinative activities with the City’s selected supplier(s) during startup. 
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3) CCA Program Development 
 

a. Prepare a draft NEM tariff, including applicable tariff language and sample customer impact 
analyses 

b. Prepare a draft FIT, including applicable project eligibility criteria, pricing schedules and an 
appropriate power purchase agreement (which will be developed in conjunction with the City’s 
designated power contracting counsel) 

c. Coordinate with the City’s selected data management services provider to ensure the effective 
implementation of NEM rates and related bill calculations  

d. Coordinate with the City’s selected Qualified Reporting Entity to ensure that energy production 
from FIT projects is appropriately communicated to and tracked within the Western Renewable 
Energy Generation Information System (“WREGIS”) 

 
4) Regulatory Registrations and Compliance Systems 

 
a. Prepare a regulatory compliance calendar and reporting matrix to ensure that management has 

a thorough understanding of currently applicable technical reporting requirements and related 
submittal deadlines 

b. Prepare load forecast and related filings to ensure compliance with California’s resource 
adequacy program 

c. Assist in completing requisite registration materials to become a WREGIS account holder – a 
WREGIS account will be necessary to track and report on renewable energy purchases for 
purposes of complying with California’s Renewables Portfolio Standard program and 
substantiating procurement of renewable energy, generally speaking 

d. Assist in becoming a candidate Congestion Revenue Rights (“CRR”) holder with the California 
Independent System Operator (“CAISO”) – CRRs may help mitigate certain financial risks and 
reduce costs associated with energy delivery within the CAISO market  

e. Assist in preparing requisite customer cost comparisons, which indicate the cost comparative 
cost impact of taking service with the CCA program relative to SCE, and prospective power 
source disclosures 

 
5) Rate Setting 

 
a. Develop preliminary and final revenue requirements for the first year of program operation 
b. Prepare preliminary and final rate schedules for the first year of program operation  
c. Prepare CCA/SCE cost comparisons to ensure an understanding of anticipated customer cost 

impacts 
 
 
Total Costs for Implementation Support Work……………………………….……….…. $160,000.00 
 

Five equal payments of $26,666 (April 2017-August 2017) and one final payment of $26,670 
(September 2017) will be invoiced at the end of each month beginning with the month of April. 

Payment will be due within 30 days. 
 



FINAL DRAFT 
4/24/2017 
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and 
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ADMINISTRATIVE SERVICES AGREEMENT 
(CITY OF PICO RIVERA) 

This ADMINISTRATIVE SERVICES AGREEMENT (CITY OF PICO RIVERA) (this 
“Agreement”), dated as of [DATE], 2017 (the “Effective Date”), is between California Choice 
Energy Authority, a California joint powers authority (“Provider”), and City of Pico Rivera, a 
municipal corporation organized and operating under the laws of the State of California (“Customer”).  
Provider and Customer are sometimes referred to in this Agreement individually as a “Party” and 
collectively as the “Parties”. 

R E C I T A L S 

WHEREAS, pursuant to California Public Utilities Code (the “Code”) Sections 366.1, et. 
seq., Customer has been registered as a “community choice aggregator” (as defined in the Code), 
which has been established for the purpose of delivering community choice aggregation services to 
certain customers located within its boundaries; 

WHEREAS, pursuant to Code Section 366.2, Customer submitted its implementation plan 
detailing the process and consequences of community choice aggregation, and its statement of intent to 
establish electrical load aggregation, to the California Public Utilities Commission (the “CPUC”); 

WHEREAS, pursuant to Code Section 366.2, a community choice aggregator may enter into 
agreements for services to facilitate the sale and purchase of electricity and other related services; 

WHEREAS, Provider has also been registered as a CCA and has expertise and knowledge in 
the management and administration of community choice aggregation programs and maintains 
business relationships with multiple energy suppliers; 

WHEREAS, due to Provider’s expertise and knowledge, Customer wishes to engage Provider 
as an independent contractor, during the Term of this Agreement, for the purpose of facilitating the 
purchase and sale of electricity and other related services on behalf of Customer and for performing 
certain other duties and services on the terms and conditions set forth herein; and 

WHEREAS, Provider is willing to perform such duties and services for Customer on the terms 
and conditions set forth herein for a fee. 

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement 
and such other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

ARTICLE 1 
DEFINITIONS 

1.1 Definitions. 

As used in this Agreement, all capitalized terms shall have the respective meanings given to 
them in this Agreement and in Exhibit A (Schedule of Definitions). 
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1.2 Construction. 

All references herein to an agreement shall be to such agreement as amended, supplemented or 
modified from time to time.  All references to a particular entity shall include a reference to such 
entity’s successors and permitted assigns.  The words “herein”, “hereof” and “hereunder” and other 
words of similar import shall refer to this Agreement as a whole, including all appendices, annexes, 
exhibits and schedules, and not to any particular section or subsection of this Agreement.  Wherever 
from the context it appears appropriate, each term stated in either the singular or plural shall include the 
singular and the plural and pronouns stated in the masculine, feminine or neuter gender shall include 
the masculine, feminine and neuter genders.  The words “includes” or “including” shall be deemed to 
be followed by the words “without limitation”.  All references to statutes and related regulations shall 
include any amendments of the same and any successor statutes and regulations.  All exhibits and 
schedules to this Agreement are hereby incorporated herein by reference, including the following: 

(i) Exhibit A – Schedule of Definitions 

(ii) Exhibit B – Scope of Work 

(iii) Exhibit C – Fixed Fee Rate, Reimbursable Expenses and Notice 
Address 

(iv) Exhibit D – Authorization Documents 

(v) Exhibit E – Customer Approval Procedures 

(vi) Exhibit F – Form of Authorized Officer Approval 

(vii) Exhibit G – Joint Exercise of Powers Agreement Relating to the 
California Choice Energy Authority and amendments thereto 

ARTICLE 2 
ENGAGEMENT OF CONTRACTOR 

2.1 Engagement of Provider. 

Customer hereby engages Provider as an independent contractor to perform certain 
administration, energy procurement and resource planning services (as such Services are described 
herein) on behalf of Customer in connection and to perform certain other duties, all as set forth in this 
Agreement.  In consideration of the fees and cost reimbursements payable to Provider hereunder, 
Provider accepts such engagement and agrees to perform the Services in accordance with the terms and 
conditions hereof. 

2.2 Relationship. 

(a) Provider shall act as an independent contractor of Customer with respect to the 
performance of its obligations hereunder.  Neither Provider nor its Affiliates, employees or 
Subcontractors (including Provider’s legal counsel) or the employees of any such parties engaged in 
connection with the Services shall be deemed to be an agent, representative, employee, or servant of 
Customer.  This Agreement is not intended to create, and shall not be construed to create, a relationship 
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of partnership or an association of profit between Customer and Provider.  Provider is not admitted to 
practice law in any jurisdiction, and will not provide legal advice to Customer in connection with the 
performance of the Services.  Provider is not licensed as a provider of accounting services, does not 
hold any certifications required to be held by those providing accounting services, and will not provide 
any services that require such licensing and certification.  Provider is not licensed as a financial 
advisor, financial manager, insurance advisor, or insurance broker. 

(b)  In the unanticipated event that Provider or any employee, agent, or 
subcontractor of Provider providing Services hereunder claims, or is determined by a court of 
competent jurisdiction or the California Public Employees Retirement System (“PERS”), to be eligible 
for enrollment in PERS as an employee of the Customer, Provider shall indemnify, defend, and hold 
harmless Customer for the payment of any employee and/or employer contributions  for  PERS  
benefits  on  behalf  of  Provider  or  its employees, agents, or subcontractors, as well as for the payment 
of any penalties and interest on such contributions, which would otherwise be the responsibility of 
Customer. 

  (c) Notwithstanding any other agency, state or federal policy, rule, regulation, law 
or ordinance to the contrary, Provider and any of its employees, agents, and subcontractors providing 
Services hereunder shall not qualify for or become entitled to, and hereby agree to waive any claims to, 
any  compensation,  benefit,  or  any  incident  of  employment  by  Customer, including but not limited 
to eligibility to enroll in PERS as an employee of Customer and entitlement to any contribution to be 
paid by Customer for employer contribution and/or employee contributions for PERS benefits. 

 

2.3 Engagement of Third Parties. 

Provider may, subject to the other provisions of this Agreement, engage such Persons as it 
deems reasonably necessary and appropriate for the purpose of performing or carrying out any of the 
Services or its obligations under this Agreement; provided, however, that no such engagement shall 
relieve Provider of any of its obligations or liabilities under this Agreement, including those set forth in 
Article 7; and provided further, that, except as provided herein, Provider’s use of such Persons shall not 
modify or increase the compensation payable to Provider pursuant to Article 5.  Except as expressly set 
forth herein, nothing in this Agreement shall be construed to create any contractual relationship 
between any such Person (including Provider’s legal counsel) and Customer. 

ARTICLE 3 
TERM AND RENEWAL 

3.1 Term. 

(a) Unless earlier terminated in accordance with Article 8, the term of this 
Agreement shall commence on the Effective Date and shall continue for a period equal to the longer of 
(a) three (3) years from the Effective Date, or (b) the longest term of any Energy Contract to which the 
Authority is a party on behalf of Customer (the “Base Term”; as such period may be extended 
pursuant to clause (b), the “Term”). 

(b) Unless sooner terminated as set forth in Article 8, at the expiration of the Base 
Term, the term of this Agreement shall be automatically extended until such time as a Party provides 
written notice to the other Party that it elects to terminate this Agreement pursuant to Article 8 (such 
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written notice, a “Termination Notice”).  Following receipt by such other Party of a Termination 
Notice, this Agreement shall terminate as set forth in Section 8.4. 

(c) For purposes of greater clarity, the definition of “Term” shall include the Base 
Term and the renewal term of this Agreement as set forth in clause (b). 

ARTICLE 4 
DUTIES OF PROVIDER 

4.1 Services. 

During the Term, Provider shall perform the administration, energy procurement, contract 
negotiation, contract administration, resource planning services and other services identified in the 
Scope of Work set forth in Exhibit B hereto or as otherwise agreed to by the Parties pursuant to the 
terms hereof (the “Services”).  The Services shall be comprised of those services identified in the 
Scope of Work Exhibit as “Fixed Fee Services” (collectively, the “Fixed Fee Services”) and those 
services to be performed on behalf of Customer and identified in the Scope of Work Exhibit as 
“Reimbursable Services” (collectively, the “Reimbursable Services”). 

4.2 General Operating Standards. 

Provider shall perform the Services in a good, workmanlike, and commercially reasonable 
manner in accordance with the requirements of this Agreement and Applicable Laws.  Provider shall 
use commercially reasonable efforts to cause the Services to be planned and performed in a timely and 
cost-effective manner.  Provider shall reasonably cooperate with Customer with respect to the 
requirements relating to applicable provisions of the Authorization Documents that relate to the tasks 
to be completed by Customer on or before the date requested by Customer. 

4.3 Personnel. 

Provider’s administration personnel as a group, including any Persons engaged by Provider 
pursuant to Section 2.3, shall be qualified in administering services related to community choice 
aggregation programs, possess any certification(s) or license(s) necessary or required by law to 
perform the service,  and experienced in the duties to which they are assigned. 

ARTICLE 5 
FEES AND COST REIMBURSEMENT 

5.1 Fixed Fees. 

(a) As compensation for performing the Fixed Fee Services, Customer shall pay 
Provider a monthly fee equal to the “Fixed Fee Rate” identified on Exhibit C hereto (as such fee is 
adjusted pursuant to Section 5.1(b), the “Fixed Fee”) during the Term.  The Fixed Fee shall be based 
on the pro-rata share of Customer’s Bundled Load compared to the aggregate Bundled Load for all 
Provider’s members, determined each fiscal year by Provider, and payable in accordance with Section 
5.3.  The Fixed Fee does not include amounts payable under Energy Contracts or the Security 
Documents. 

(b) The Fixed Fee shall be adjusted as follows: 
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(i) No later than July 1, 2019, Provider shall have a one-time right to 
adjust (by increasing or decreasing) the Fixed Fee amount set forth in Exhibit “C” to 
reflect actual costs incurred or expected to be incurred in providing the Fixed Fee 
Services. Provider’s one-time adjustment of the Fixed Fee as described in this 
subparagraph shall be preceeded by written notice to Customer, and said notice shall 
provide an explanation and support for the adjustment;  

(ii) Commencing on July 1, 2019, and every July 1 thereafter during the 
Term of this Agreement, to reflect reasonable cost increases actually incurred by 
Provider in performing this Agreement, the Fixed Fee shall be increased in an amount 
equal to the change in the Consumer Price Index (CPI-U) for the Los Angeles – 
Riverside – Orange County region as published by the Federal Bureau of Labor 
Statistics as measured from May to May of each year, provided that no such increase 
shall be more than three percent (3%) of the Fixed Fee applicable for the immediately 
preceeding fiscal year; and 

(iii) Within ninety (90) days after the commencement or termination of 
deliveries of electricity under an Energy Contract associated with a change in 
membership of Provider, Provider shall recalculate the Fixed Fee in accordance with 
Section 5.1(a), and the recalculated Fixed Fee shall be applied and payable on a 
prospective basis.  

5.2 Reimbursable Expenses. 

(a) During the Term, Customer shall reimburse Provider for the expenses actually 
incurred by Provider in connection with the performance of the Reimbursable Services (the 
“Reimbursable Expenses”). 

(b) The Reimbursable Expenses shall be allocated to Customer as follows: 

(i) Data management fees will be allocated to Customer on the basis of the 
Customer’s total number of electric service accounts multiplied by the per account 
maintenance fee invoiced by the Data Management service provider. 

(ii) Professional services fees and costs, and any other Reimbursable 
Expenses not allocated pursuant to Section 5.2(b)(i), will be allocated among all 
Provider members on an equal basis.     

(c) The Reimbursable Expenses incurred by Provider shall be invoiced and 
payable as set forth in Section 5.3. 

5.3 Invoicing and Payment Procedures. 

(a) The Fixed Fee and the Reimbursable Expenses shall be payable for each month 
on the twenty-fifth (25th) each calendar month during the Term (each such date, a “Payment Date”) 
and shall be prorated for any partial monthly period at the beginning and end of the Term, with such 
prorations based on a thirty (30) day calendar month.  Invoiced amounts will be paid by wire transfer of 
immediately available funds to Provider at an account designated in writing by Provider. 
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(b) Provider shall submit invoices to Customer at least ten (10) days prior to the 
relevant Payment Date for the Fixed Fee and Reimbursable Expenses that are due and payable on such 
Payment Date.  Invoices by Provider shall be sent to Customer at the address(es) set out in Exhibit C. 

(c) Once Customer has maintained a positive cash flow for three (3) consecutive 
months, Provider may submit invoices to Customer and to the collateral agent for payment from the 
lockbox account established pursuant to the Security Documents not less than ten (10) days prior to the 
relevant Payment Date for the Fixed Fee and Reimbursable Expenses that are due and payable on such 
Payment Date.   

(d) Customer may, in good faith, dispute the correctness of any invoice, bill, 
charge, or any adjustment to an invoice, rendered under this Agreement, or adjust any invoice for any 
arithmetic or computational error within twelve (12) months of the date the invoice, bill, charge, or 
adjustment to an invoice, was rendered.  If a Payment Invoice or portion thereof, or any other claim or 
adjustment arising thereunder, is disputed, payment of the undisputed portion of the Payment Invoice 
shall be required to be made when due, with written notice of the objection given to the other Party.  
Any invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute or 
adjustment.  Payment of the disputed amount (the “Disputed Payment”) shall not be required until the 
dispute is resolved.  The Parties shall use commercially reasonable efforts to resolve the Disputed 
Payment within ten (10) Business Days of receipt by Provider of the notice of the Disputed Payment.  
Within five (5) days of the Parties agreeing on a resolved payment amount, Customer shall pay, or 
cause to be paid, such resolved payment to Provider in accordance with this Section 5.2(c).  In the 
event the Parties are unable to resolve a payment dispute within ten (10) Business Days, the lesser 
amount shall be deemed due payable unless and until a different amount is identified following 
conclusion of the dispute resolution provisions in Article 12, or a court of competent jurisdiction orders 
otherwise. 

5.4 Records and Audits. 

(a) Except as otherwise required by Applicable Laws, Provider shall keep books 
and records in accordance with generally accepted accounting principles with respect to Services 
performed for a period of three (3) years after the applicable creation date of such book or record; or 
any such longer period as may be required by law. 

(b) Upon no less than seventy-two (72) hours’ notice to Provider, Provider shall 
make such books and records related to the Services available for inspection and audit by Customer or 
its designated agents at Customer’s expense during Regular Work Hours and at the office where such 
books and records are kept; provided that Provider’s company software, books and records not directly 
related to this Agreement shall not be subject to inspection or audit. 

(c) If any such inspection or audit discloses that any error has occurred and that, as 
a result thereof, any overpayment or any underpayment has occurred, the amount thereof shall 
promptly be paid with interest at the rate set forth in Section 5.4 to the Party to whom it is owed by the 
other Party; provided that Provider or Customer, as applicable, shall only be liable for any amounts 
hereunder that relate to a period within twelve (12) months of the date of the inspection or audit 
conducted by Customer. 

5.5 Past Due Amounts. 
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Any amounts due under this Agreement, if not timely paid by the Party from whom they are 
due, shall bear interest at the per annum rate equal to the Prime Rate (as published in The Wall Street 
Journal) plus one and one-half percent (1.5%),  prorated on the basis of a 365-day year (or such lower 
rate as is the maximum rate permitted by Applicable Law) from the date that such amount was due and 
payable (taking into account any grace period herein provided) until the time that such amount is paid. 

ARTICLE 6 
REPRESENTATIONS AND WARRANTIES; COVENANTS 

6.1 General Representations and Warranties. 

Each Party, for itself only, hereby represents and warrants to the other Party hereto, as of the 
date hereof, that: 

(a) It is an entity duly organized, validly existing and in good standing under the 
applicable laws of the jurisdiction in which it was formed. 

(b) It has the requisite power and authority to enter into this Agreement and to 
perform its obligations hereunder (including with respect to any indemnity obligations hereunder), and 
the execution, delivery and performance hereof do not and will not contravene any Applicable Law, or 
any order of any court or Governmental Authority or agency applicable to or binding on it or any of its 
properties, or contravene the provisions of, or constitute a default under, its organizational documents 
or any indenture, mortgage, contract or other agreement or instrument to which it is a party or by which 
it or any of its property is bound or affected. 

(c) This Agreement has been duly authorized by all necessary actions on the part 
of such Party and the execution, delivery and performance by such Party of this Agreement do not 
require any approval not already obtained by it or any approval or consent not already obtained of any 
trustee or holders of indebtedness or obligations of such Party. 

(d) No authorization or approval or other action by, and no notice to or filing with, 
any Governmental Authority or regulatory body is required for the due execution, delivery or 
performance by such Party of this Agreement. 

(e) The execution, delivery and performance of this Agreement have been duly 
authorized by all requisite entity actions. 

(f) The person signing this Agreement is authorized to execute this Agreement on 
behalf of, and to bind, the applicable Party. 

(g) Assuming the due authorization, execution and delivery of this Agreement by 
the other Parties hereto, this Agreement constitutes its valid and binding obligation, enforceable 
against it in accordance with its terms, except to the extent such enforceability is limited by 
bankruptcy, insolvency, moratorium or similar laws affecting or relating to the enforcement of 
creditors’ rights generally and by general equitable principles (regardless of whether such enforcement 
is considered in a proceeding in equity or at law). 
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(h) There are no pending or, to such Party’s knowledge, threatened actions or 
proceedings against such Party before any court or administrative agency which would materially 
adversely affect such Party’s ability to perform its obligations hereunder. 

6.2 Additional Customer Representations and Warranties. 

(a) Delegation of Authority and Authorization Documents.  Customer has taken 
and performed all acts necessary, and has received all necessary authorizations, approvals or other 
actions required by, and has made all necessary filings with, any Governmental Authority that is 
required for the (i) delegation of authority to Provider as contemplated hereby (ii) filing with Provider 
an executed counterpart of the JPA and (iii) adoption of a resolution of its governing body approving 
the JPA and the execution and delivery thereof.  The Authorization Documents represent a true, 
complete and accurate list of all such necessary authorizations, approvals, actions and filings and 
Customer has provided true, complete and accurate copies of the Authorization Documents to Provider 
as of the Effective Date.  Other than the Authorization Documents, there are no other authorizations, 
approvals, filings or other actions required for Customer to enter into this Agreement, perform it 
obligations hereunder and delegate authority to Provider to perform the Services. 

(b) Security Documents and Ancillary Documents.  Subject to Provider’s 
compliance with the Customer Approval Procedures and, in connection with any Energy Contract 
entered into on behalf of Customer, Provider is authorized to (i) enter into  Energy Contracts on behalf 
of Customer, (ii) grant to the counterparties to any such Energy Contracts a first priority security 
interest in any amounts received from the Utility, Customer or the end-users in Customer’s territory 
pursuant to such Energy Contracts (as contemplated in the Security Documents), (iii) arrange for any 
funds received from the Utility, Customer or such end-users in connection with such Energy Contracts 
to be deposited into a lockbox account pledged to the counterparties to any such Energy Contract and 
be paid to any such counterparties in accordance with the terms and conditions of such Energy 
Contracts and the Security Documents, and (iv) enter into any needed ancillary documentation 
required in connection with the execution, performance or administration of the Energy Contracts, the 
Security Documents or in connection with the provision of the Services. 

(c) Authorized Officer.  Customer has designated the Authorized Officer to 
approve Provider’s execution of Energy Contracts as set forth in and subject to the Customer Approval 
Procedures, on behalf of Customer, for the purchase of energy and renewable energy and Customer has 
authorized the Authorized Officer to provide any such approval in the form attached hereto as Exhibit 
F.  Upon receipt of the Authorized Officer’s approval of any Energy Contract or other action, Provider 
is authorized to enter into such Energy Contract or perform such action on behalf of Customer. 

6.3 Customer Covenants.  Customer covenants and agrees as follows: 

(a) Authorizing Documents.  Customer shall maintain the Authorization 
Documents in full force and effect throughout the Term and shall immediately inform Provider of any 
change to the identity of the Authorized Officer hereunder or to the Authorization Documents that may 
affect the ability of Provider to perform its obligations hereunder. 

(b) Collateral Agent’s Determinations.  In performing the Services hereunder, 
Provider may rely upon the authorizations and instructions received from the Authorized Officer (if 
such authorization is required pursuant to the Customer Authorization Procedures) and may rely on the 
accuracy of the Customer Approval Procedures.  Provider shall have no liability to Customer for 
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actions taken in reliance on authorizations or instructions received by the Authorized Officer or in 
compliance with the Customer Approval Procedures.  Until such time as Customer instructs Provider 
in writing that an individual is no longer an “Authorized Officer” hereunder, Provider shall have no 
duty to inquire as to the authority of such Authorized Officer to provide the authorizations or 
instructions in connection with the Services.  In the event that Provider is at any time unsure as to the 
identity of the Authorized Officer hereunder, Provider may request written instructions from Customer 
as to the course of action to be adopted by Provider and Provider shall be entitled to conclusively rely 
upon such written instructions without liability to Customer or any other Person. 

(c) Data Access.  If requested by Provider, Customer shall assist Provider in 
obtaining information regarding Customer’s end-users from the Utility, including the number of 
end-user customers that form part of Customer’s community choice aggregation program, the energy 
consumption, load shapes and usage data of such end-users and the proportional share of such 
end-users in Customer’s territory. 

(d) Customer Rates.  Customer shall establish and maintain end-user customer 
rates designed to generate revenues sufficient to satisfy the overall revenue requirement for Customer, 
including timely payment of all Customer’s obligations under this Agreement, all Energy Contracts 
and the Security Documents.  

6.4 Response Time. 

(a) Customer Response Time. 

(i) In all circumstances where Provider requests the approval, consent or 
cooperation of Customer to any action (or inaction) hereunder, Customer shall 
consider and respond to such request as promptly as feasible under the circumstances. 

(ii) Provider will exercise commercially reasonable efforts to provide as 
much advance notice of such request as is reasonable given the prevailing 
circumstances and the nature of the matters for which a response is requested. 

(iii) If Provider is prevented from performing its obligations under this 
Agreement as the result of an unreasonable delay on the part of Customer to provide a 
required response required pursuant hereto, then Provider’s obligations hereunder shall 
be excused until such time as Customer provides its required response. 

(b) Provider Response Time. 

(i) With respect to the provision of the Services, Provider shall promptly 
respond to any request or direction from or on behalf of Customer and to any event that 
requires action by Provider pursuant to this Agreement within the time frame by which 
such response is required hereunder. 

ARTICLE 7 
INDEMNIFICATION 

7.1 Indemnification by Provider. 
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(a) Subject to Section 7.1(b), Provider shall defend, indemnify and hold harmless 
each Customer Indemnified Party from and against any and all Claims incurred or asserted against 
such Customer Indemnified Party arising out of or otherwise in connection with Provider’s gross 
negligence, bad faith, recklessness or willful misconduct in connection with the performance of the 
Services hereunder, including any Claims relating to any liability resulting from any violation of or 
noncompliance with any Applicable Law to be complied with by Provider hereunder. Provider’s 
obligations under this paragraph shall include all costs (including but not limited to attorneys fees) 
incurred in performing the same.  Customer may employ counsel at its own expense with respect to any 
claims or demands asserted or sought to be collected against it; provided, if counsel is employed 
because Provider does not assume control of the defense, Provider will bear the reasonable expenses of 
Customer’s counsel. 

(b) Notwithstanding anything to the contrary in the foregoing, Provider shall not 
be required to defend, indemnify or hold harmless any Customer Indemnified Party from and against, 
and no Customer Indemnified Party shall be exculpated from, any Claims to the extent such Claims (i) 
are caused by or arise from the breach of this Agreement by Customer or the gross negligence, bad 
faith, recklessness or willful misconduct of such Customer Indemnified Party; (ii) relate to changes to 
the market rate for electricity, including the fact that, from time to time, negotiated rates under Energy 
Contracts entered into by Provider on behalf of Customer may be higher than rates charged by the 
Utility, (iii) relate to defaults under the Energy Contracts that are not caused by Provider’s gross 
negligence, bad faith, recklessness or willful misconduct, or (iv) are the result of a change in 
governmental regulation or a change in Applicable Law. 

7.2 Indemnification by Customer. 

(a) Subject to Section 7.2(b), Customer shall defend, indemnify and hold harmless 
each Provider Indemnified Party from and against any and all Claims incurred or asserted against such 
Provider Indemnified Party arising out of or otherwise in connection with this Agreement and/or 
Provider’s entry into any Energy Contract on behalf of Customer or the end-users in Customer’s 
territory, including any Claims resulting from (i) the failure of Customer (or the end-users in its 
territory) to make payments with respect to an Energy Contract, or (ii) a default by Provider under any 
Energy Contract entered into pursuant hereto. Customer’s obligations under this paragraph shall 
include all costs (including but not limited to attorneys fees) incurred in performing the same.  Provider 
may employ counsel at its own expense with respect to any claims or demands asserted or sought to be 
collected against it; provided, if counsel is employed because Customer does not assume control of the 
defense, Customer will bear the reasonable expenses of Provider’s counsel. 

(b) Notwithstanding anything to the contrary in the foregoing, Customer shall not 
be required to defend, indemnify or hold harmless any Provider Indemnified Party from and against, 
and no Provider Indemnified Party shall be exculpated from, any Claims to the extent caused by or 
arising from the breach of this Agreement by Provider or the gross negligence, bad faith, recklessness 
or willful misconduct of such Provider Indemnified Party. 

7.3 Indemnification Procedure. 

(a) After receipt by an Indemnified Party of notice of the commencement of any 
Claim that is indemnifiable by Provider under Section 7.1 or Customer under Section 7.2 (as 
applicable, in such capacity, the “Indemnifying Party”), such Indemnified Party shall give prompt 
written notice to the relevant Indemnifying Party of the commencement thereof.  The failure to 
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promptly notify such Indemnifying Party shall not relieve the Indemnifying Party of any liability that it 
may have to any Indemnified Party with respect to such action; provided that, to the extent that any 
such failure to provide prompt notice is responsible for an increase in the indemnity obligations of the 
Indemnifying Party, the Indemnifying Party shall not be responsible for any such increase. 

(b) When required to indemnify an Indemnified Party in accordance with this 
Article 7, the relevant Indemnifying Party shall assume on behalf of such Indemnified Party and 
conduct with due diligence and in good faith the defense of any Claim against such Indemnified Party, 
whether or not the Indemnifying Party shall be joined therein, and the Indemnified Party shall 
cooperate with the Indemnifying Party in such defense. 

(c) The Indemnifying Party shall have charge and direction of the defense and 
settlement of such Claim; provided, however, that without relieving the Indemnifying Party of its 
obligations hereunder or impairing the Indemnifying Party’s right to control the defense or settlement 
thereof, the Indemnified Party may elect to participate through separate counsel in the defense of any 
such Claim, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party 
unless (i) the employment of counsel by such Indemnified Party has been authorized in writing by the 
Indemnifying Party, (ii) the Indemnified Party shall have reasonably concluded that there exists a 
material conflict of interest between the Indemnifying Party and such Indemnified Party in the conduct 
of the defense of such Claim (in which case the Indemnifying Party shall not have the right to control 
the defense or settlement of such Claim on behalf of such Indemnified Party) or (iii) the Indemnifying 
Party shall not have employed counsel to assume the defense of such Claim within a reasonable time 
after notice of the commencement thereof.  In each of such cases the reasonable fees and expenses of 
counsel shall be at the expense of the Indemnifying Party. 

(d) The Indemnifying Party shall obtain the prior written consent of the 
Indemnified Party (which consent shall not be unreasonably withheld or delayed) before entering into a 
settlement of or ceasing to defend such claim or action if, pursuant to or as a result of such settlement or 
cessation, injunctive or equitable relief or other non-monetary relief, remedy or arrangement will be 
imposed against the Indemnified Party or if the Indemnifying Party will not fully pay or satisfy all 
amounts payable with respect to such proceeding or settlement.  In no event shall the Indemnifying 
Party be required to indemnify an Indemnified Party with respect to amounts paid in settlement of a 
claim unless such claim was settled with the consent of the Indemnifying Party. 

7.4 Limitations of Liability. 

(a) Total Limitation of Liability.  Except for amounts payable as provided in 
Section 7.1 (Indemnification) and Section 2.2(b), Provider’s total liability under this Agreement to 
Customer Indemnified Parties on all Claims of any kind, whether based on contract, indemnity, 
warranty, tort (including negligence), strict liability or otherwise, for all losses or damages arising out 
of, connected with, or resulting from this Agreement or from the performance or breach thereof, or 
from any services covered by or furnished during the Term of this Agreement shall with respect to any 
fiscal year in no case exceed one hundred percent (100%) of the value of the Fixed Fee payable in such 
fiscal year. Similarly, except for amounts payable as provided in Section 7.2 (Indemnification), 
Customer’s total liability under this Agreement to Provider Indemnified Parties on all Claims of any 
kind, whether based on contract, indemnity, warranty, tort (including negligence), strict liability or 
otherwise, for all losses or damages arising out of, connected with, or resulting from this Agreement or 
from the performance or breach thereof, or from any services covered by or furnished during the Term 
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of this Agreement shall with respect to any fiscal year in no case exceed one hundred percent (100%) 
of the value of the Fixed Fee payable in such fiscal year. 

(b) No Liability for Energy Contracts.  Customer acknowledges that Provider will 
be entering into Energy Contracts on behalf of Customer and the end-users in Customer’s territory.  
Customer acknowledges and agrees that neither Provider nor any member of Provider shall be liable 
for the amount of any shortfall between the payments due to the counterparty under such Energy 
Contracts and the amount received from such end-users unless such shortfall is the result of the gross 
negligence, willful misconduct, conversion, misappropriation or theft on the part of Provider. 

(c) Waiver of Consequential Damages.  Except in connection with 
indemnification for third-party Claims or Claims resulting from gross negligence or willful 
misconduct, in no event, whether based on contract, indemnity, warranty, tort (including negligence), 
strict liability or otherwise, shall a Party or its respective Affiliates be liable for special, incidental, 
exemplary, indirect or consequential damages. 

7.5 Survival. 

Notwithstanding any other provision of this Agreement, the provisions of this Article 7 are 
intended to and shall survive termination of this Agreement 

ARTICLE 8 
TERMINATION 

8.1 Termination by Customer. 

(a) Termination for Cause. 

(i) Without limiting any other rights or remedies it may have, Customer 
shall be entitled to terminate this Agreement for cause by delivery of a Termination 
Notice to Provider in connection with the occurrence of any of the following events: 

(1) Provider fails to make any payment required to be made by 
Provider to Customer hereunder when such payment is due and owing under 
this Agreement, and such failure shall continue for ten (10) days after written 
notice thereof has been given to Provider. 

(2) Provider has filed against it petitions under any insolvency or 
bankruptcy Law of any jurisdiction which are not dismissed within ninety (90) 
days of the date filed, proposes any dissolution, liquidation, composition, 
financial reorganization or recapitalization with creditors, makes a general 
assignment for the benefit of creditors, files a voluntary petition in bankruptcy 
under any provision of Applicable Law or consents to the filing of any 
bankruptcy or reorganization petition against it under any similar law, or if 
receivers, trustees, custodians or similar agents are appointed or take 
possession with respect to any property or business of Provider. 

(3) Provider fails to comply (other than for Force Majeure reasons) 
in any material respect with any term, provision or covenant of this Agreement, 
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other than the payment of sums to be paid hereunder, and such failure shall 
continue for sixty (60) days after written notice thereof has been given to 
Provider; provided, however, that if such failure cannot reasonably be cured 
within said sixty (60) day period and Provider has diligently commenced the 
cure of such failure within said period, then Provider shall have a commercially 
reasonable additional period of time to cure such default not to exceed an 
additional one hundred eighty (180) days. 

(4) Provider assigns this Agreement in violation of the provisions 
of Section 13.6. 

(ii) Notwithstanding the foregoing, Customer shall not have the right to 
terminate this Agreement pursuant to this Section 8.1(a) if the occurrence of any of the 
events or conditions described in this Section 8.1(a) is the result of Customer’s bad 
faith, willful misconduct or gross negligence. 

(b) Termination for Convenience.  Notwithstanding anything to the contrary in this 
Agreement, Customer shall be entitled to terminate this Agreement or any part of the Services for 
convenience, at Customer’s sole discretion with or without cause, by delivery of a Termination Notice 
to Provider at any time after the expiration of the Base Term. 

(c) Timing of Termination.  If Customer delivers a Termination Notice to Provider 
pursuant to Section 8.1(a) or 8.1(b), this Agreement shall terminate as set forth in Section 8.4. 

8.2 Termination by Provider. 

(a) Termination for Cause. 

(i) Without limiting any other rights or remedies it may have, Provider 
shall be entitled to terminate this Agreement for cause by delivery of a Termination 
Notice to Customer in connection with the occurrence of any of the following events: 

(1) Customer has failed to make any undisputed payment required 
to be made to Provider under this Agreement and such failure is not remedied 
within ten (10) days after the date on which Customer has received notice of 
such failure to make such payment. 

(2) Customer has filed against it petitions under any insolvency or 
bankruptcy Law of any jurisdiction which are not dismissed within ninety (90) 
days of the date filed, proposes any dissolution, liquidation, composition, 
financial reorganization or recapitalization with creditors, makes a general 
assignment for the benefit of creditors, files a voluntary petition in bankruptcy 
under any provision of Applicable Law or consents to the filing of any 
bankruptcy or reorganization petition against it under any similar law, or if 
receivers, trustees, custodians or similar agents are appointed or take 
possession with respect to any property or business of Customer. 

(3) Customer fails to establish or maintain end-user customer rates 
in compliance with Section 6.3(d), as reasonably determined by Provider, and 
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fails to establish such rates within sixty (60) days after written notice thereof 
has been given to Customer; provided, however, that if Customer has sent 
notice of a rate increase and is awaiting council action, then Customer shall 
have a commercially reasonable additional period of time to cure such default 
not to exceed an additional one hundred eighty (180) days. 

(4) Customer assigns this Agreement in violation of the provisions 
of Section 13.6. 

(5) Customer fails to comply (other than for Force Majeure 
reasons) in any other material respect with any term, provision or covenant of 
this Agreement, other than the payment of sums to be paid hereunder, or as 
otherwise provided above, and such failure continues for sixty (60) days after 
written notice thereof has been given to Customer; provided, however, that if 
such failure cannot reasonably be cured within said sixty (60) day period and 
Customer has diligently commenced the cure of such failure within said period, 
then Customer shall have a commercially reasonable additional period of time 
to cure such default not to exceed an additional ninety (90) days. 

(ii) Provider shall not have the right to terminate this Agreement pursuant 
to this Section 8.2(a) if the occurrence of any of the events or conditions described in 
this Section 8.2(a) is the result of Provider’s bad faith, willful misconduct or gross 
negligence. 

(b) Termination for Convenience.  Notwithstanding anything to the contrary in this 
Agreement, Provider shall be entitled to terminate this Agreement or any part of the Services for 
convenience, at Provider’s sole discretion with or without cause, by delivery of a Termination Notice 
to Customer at any time after the expiration of the Base Term; provided that no Termination Notice 
shall be effective for at least thirty (30) days following Customer’s receipt of the same, or any such 
longer period as my be indicated in the Termination Notice. 

(c) Timing of Termination.  If Provider delivers a Termination Notice to Customer 
pursuant to Section 8.2(a) or 8.2(b), this Agreement shall terminate as set forth in Section 8.4. 

8.3 Cooperation Upon Termination. 

In connection with any termination of this Agreement in accordance herewith, at the 
reasonable request of Customer, Provider shall cooperate with Customer to provide for the orderly 
transition of the performance of the Services to a replacement administrator, including the transfer of 
documentation and data access. 

8.4 Effect of Termination; No Prejudice. 

(a) Effect of Termination.  Subject to clause (b) below, if Customer or Provider 
delivers a Termination Notice in accordance with, and as permitted by, this Agreement, then this 
Agreement shall terminate on the later to occur of (i) ninety (90) days from the date of such 
Termination Notice and (ii) the date on which all of the Energy Contracts to which Provider is a party 
on behalf of Customer on the date of such Termination Notice have terminated in accordance with their 
respective terms. 
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(b) No Prejudice.  Termination of this Agreement shall not affect any rights or 
obligations as between the Parties that may have accrued prior to such termination or that expressly or 
by implication are intended to survive termination whether resulting from the event giving rise to 
termination or otherwise.  In addition, except as expressly provided for herein, termination of this 
Agreement for any reason shall be without prejudice to Provider’s right to receive a proportional 
amount of the Fixed Fees or payment of any outstanding Reimbursable Expenses as of the date of 
termination.  Except as otherwise set forth in this Agreement, remedies are cumulative and the exercise 
of, or failure to exercise, one or more remedies by a Party shall not limit or preclude the exercise of, or 
constitute a waiver of, other remedies provided for under this Agreement by such Party.  For breach of 
any provision of this Agreement for which an express remedy or measure of damages is herein 
provided, (i) such express remedy or measure of damages shall be the sole and exclusive remedy 
hereunder, (ii) the liability of the Party that has committed such breach shall be limited as set forth in 
such provision and (iii) the Parties hereby waive all other remedies or damages at law or in equity with 
respect to such breach.  If no remedy or measure of damages is expressly provided herein with respect 
to a breach of any provision of this Agreement, the liability of the Party that has committed such breach 
shall be limited to direct actual damages only; provided that this limitation shall not apply to (A) 
Provider’s obligation with respect to indemnifying and holding harmless each Customer Indemnified 
Party to the extent of any amount owed to a third party other than a Customer Indemnified Party, if any, 
or (B) Customer’s obligation with respect to indemnifying and holding harmless each Provider 
Indemnified Party to the extent of any amount owed to a third party other than an Provider Indemnified 
Party. 

ARTICLE 9 
FORCE MAJEURE 

9.1 Force Majeure. 

(a) Notwithstanding any other provision of this Agreement, each Party’s 
obligations under this Agreement shall be suspended by any Force Majeure if and to the extent that 
such Party is prevented or delayed from performing by reason of the Force Majeure; provided, 
however, that: 

(i) the suspension of performance shall be of no greater scope and of no 
longer duration than is necessarily caused by the Force Majeure and required by any 
remedial measures; 

(ii) no obligations of any Party that arose before the occurrence of Force 
Majeure shall be excused as the result of the occurrence; and 

(iii) each Party shall use commercially reasonable efforts to remedy its 
inability to perform; provided, further, that no Force Majeure shall excuse any payment 
obligations of either Provider or Customer otherwise due hereunder. 

(b) If the performance by a Party of its obligations under this Agreement is 
affected by any Force Majeure, such Party shall as soon as practicable notify the other Parties of the 
nature and extent thereof. 

ARTICLE 10 
NOTICES 
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10.1 Notices. 

(a) All notices and other communications required or permitted by this Agreement 
or by Applicable Law to be served upon or given to a Party by any other Party shall be deemed duly 
served, given and received (i) on the date of service if served personally or if sent by facsimile 
transmission or electronic mail during Regular Work Hours (each with appropriate confirmation of 
receipt) to the Party to whom notice is to be given, or (ii) on the fourth (4th) day after mailing, if mailed 
by first class registered or certified mail, postage prepaid or (iii) on the next day if sent by a nationally 
recognized courier for next day service and so addressed and if there is evidence of acceptance by 
receipt addressed to the address(es) set forth in Exhibit C. 

(b) The Parties, by like notice in writing, may designate, from time to time, another 
address or office to which notices shall be given pursuant to this Agreement. 

ARTICLE 11 
CONFIDENTIALITY 

11.1 General Confidential Information. 

(a) Except as otherwise provided in this Agreement, without the prior written 
consent of the other Parties hereto, no Party shall disclose Confidential Information (as defined below) 
received in connection with the performance of the Services. 

(b) The recipient of any Confidential Information shall use the same degree of care 
that it uses to protect its own confidential information of like nature, but no less than a reasonable 
degree of care, to maintain in confidence the Confidential Information of the disclosing Party. 

(c) No Party shall have any obligation under this Section 11.1 with respect to any 
information that: 

(i) at the time of disclosure is in the public domain, or thereafter becomes 
part of the public domain, in each case through a source other than the receiving Party 
in violation of this Agreement; 

(ii) is subsequently learned by receiving Party from a third party that, to the 
knowledge of the receiving Party, is not under an obligation to keep such information 
confidential; 

(iii) was known to the receiving Party at the time of disclosure without 
confidentiality restrictions, as can be demonstrated by contemporaneous written 
evidence; 

(iv) is generated independently by the receiving Party without reference to 
the Confidential Information of the disclosing Party, as can be demonstrated by 
contemporaneous written evidence, or 

(v) is required to be disclosed pursuant to Applicable Law, regulation, 
subpoena, court order or other legal process or professional requirements, or in 
connection with the enforcement of the receiving Party’s rights under this Agreement.  
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Prior to any such disclosure, the disclosing Party shall, to the maximum extent 
possible, provide reasonable notice to the other Party, with adequate time (to be judged 
based upon the facts and circumstances surrounding the disclosure) for the 
non-disclosing party to seek court intervention if it should so elect in its sole and 
absolute discretion. 

(d) For purposes of this Agreement, “Confidential Information” shall mean all 
end-user customer specific information, including energy consumption, and market sensitive data, 
including non-public wholesale energy pricing disclosed in connection with negotiation or 
procurement of energy or related products under Energy Contracts in connection with the Services 
whether or not such information was owned or developed by the disclosing Party, which the receiving 
Party may obtain knowledge of, through or as a result of the relationship established hereunder with the 
disclosing Party. 

(e) Provider shall obtain written approval from the relevant Customer in 
connection with any press release or promotional materials that reference the relationship established 
through this Agreement and such Parties shall agree on the form and content of such press release.  Any 
other press announcement by a Party regarding the subject matter of this Agreement will be subject to 
the approval of the other Parties hereto, which approval shall not be unreasonably withheld or delayed. 

11.2 Limited Disclosure of Confidential Information. 

Notwithstanding the provisions of Section 11.1, Provider shall be entitled to the extent 
necessary for the performance of its duties hereunder to allow access to the Confidential Information to 
such of its employees and consultants who are directly concerned with the carrying out of Provider’s 
duties under this Agreement, provided that Provider shall inform each of such Persons of the 
confidential nature of, and Provider’s obligation of confidentiality with respect to, such Confidential 
Information and such employees and consultants shall agree to keep the Confidential Information 
confidential in accordance with the terms of this Agreement. 

ARTICLE 12 
DISPUTE RESOLUTION 

12.1 Negotiations. 

The Parties shall attempt in good faith to resolve all disputes promptly by negotiation, as set 
forth below. 

(a) A Party may give another Party written notice of any dispute between such 
Parties that has not been resolved in the normal course of business.  Representatives of such Parties at 
levels one level above the personnel who have previously been involved in the dispute shall meet at a 
mutually acceptable time and place within ten (10) days after delivery of such notice, and thereafter as 
often as they reasonably deem necessary, to exchange relevant information and to attempt to resolve 
the dispute. 

(b) If such representatives are unable to resolve, or do not anticipate being able to 
resolve, the dispute within twenty (20) days after receiving notice of such dispute, either Party may 
initiate legal proceedings in a court of competent jurisdiction as provided in Section 13.2. 
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(c) If a Party intends to be accompanied at a meeting by an attorney, the other 
Party shall be given at least three (3) Business Days’ notice of such intention so that the other Party 
may also be accompanied by an attorney.  All negotiations pursuant to this Section 12.1 are 
confidential and shall be treated as compromise and settlement negotiations for purposes of the Federal 
Rules of Evidence and applicable state rules of evidence.  Each Party shall bear its own costs for this 
dispute resolution phase. 

12.2 Continued Prosecution of the Work. 

In case of any dispute, Provider shall continue to diligently perform its obligations under this 
Agreement, and, without limiting the generality of the foregoing and subject to Section 5.3(c), 
Customer shall continue to make payments to Provider for those portions of the Services performed 
hereunder that are not the subject of dispute in accordance with this Agreement. 

ARTICLE 13 
MISCELLANEOUS 

13.1 Execution. 

This Agreement may be executed in any number of counterparts and by the different Parties on 
separate counterparts, each of which, when so executed and delivered (including by electronic mail), 
shall be an original, but all such counterparts shall together constitute but one and the same instrument. 

13.2 Governing Law; Venue and Jurisdiction. 

THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO ITS CONFLICT 
OF LAWS RULES. 

ANY LITIGATION ARISING HEREUNDER SHALL BE SUBJECT TO THE 
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED IN THE STATE OF 
CALIFORNIA AND VENUE SHALL BE IN THE UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF CALIFORNIA OR THE SUPERIOR COURT FOR THE STATE OF 
CALIFORNIA LOCATED IN LOS ANGELES COUNTY.  ANY OF THE FOREGOING COURTS 
SHALL HAVE PERSONAL JURISDICTION OVER THE PARTIES HERETO.  EACH PARTY 
WAIVES ANY AND ALL RIGHTS TO CONTEST SAID JURISDICTION AND VENUE AND 
WAIVES ANY RIGHT TO COMMENCE ANY ACTION AGAINST THE OTHER PARTY IN 
ANY OTHER JURISDICTION. 

13.3 Jury Waiver and Judicial Reference. 

(a) EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN 
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING 
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY 
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
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(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

(b) IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF 
THE STATE OF CALIFORNIA (THE “COURT”) BY OR AGAINST ANY PARTY HERETO IN 
CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT 
OR ANY OTHER THEORY) (EACH, A “DISPUTE”) AND THE WAIVER SET FORTH IN THE 
PRECEDING PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION OR PROCEEDING, 
THE PARTIES HERETO AGREE AS FOLLOWS: 

(c) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN 
PARAGRAPH (b) BELOW, ANY DISPUTE WILL BE DETERMINED BY A GENERAL 
REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA 
CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 645.1.  THE PARTIES INTEND THIS 
GENERAL REFERENCE AGREEMENT TO BE SPECIFICALLY ENFORCEABLE IN 
ACCORDANCE WITH CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638. 

(d) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A 
GENERAL REFERENCE PROCEEDING:  (1) NON-JUDICIAL FORECLOSURE OF ANY 
SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY, (2) EXERCISE OF SELF- HELP 
REMEDIES (INCLUDING, WITHOUT LIMITATION, SET-OFF), (3) APPOINTMENT OF A 
RECEIVER AND (4) TEMPORARY, PROVISIONAL OR ANCILLARY REMEDIES 
(INCLUDING, WITHOUT LIMITATION, WRITS OF ATTACHMENT, WRITS OF POSSESSION, 
TEMPORARY RESTRAINING ORDERS OR PRELIMINARY INJUNCTIONS).  THIS 
AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE 
ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN CLAUSES (1) – (4) AND ANY SUCH 
EXERCISE OR OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY TO A 
REFERENCE PROCEEDING PURSUANT TO THIS AGREEMENT. 

(e) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES 
SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A RETIRED JUDGE OR JUSTICE.  IF 
THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN (10) DAYS OF SUCH 
WRITTEN REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A 
REFEREE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 640(B). 

(f) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE 
REFEREE, EXCEPT FOR TRIAL, SHALL BE CONDUCTED WITHOUT A COURT REPORTER, 
EXCEPT WHEN ANY PARTY SO REQUESTS, A COURT REPORTER WILL BE USED AND 
THE REFEREE WILL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT.  THE 
PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR 
AND PAY COSTS OF THE COURT REPORTER, PROVIDED THAT SUCH COSTS, ALONG 
WITH THE REFEREE’S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO 
DOES NOT PREVAIL, AS DETERMINED BY THE REFEREE. 

(g) THE REFEREE MAY REQUIRE ONE OR MORE PREHEARING 
CONFERENCES.  THE PARTIES HERETO SHALL BE ENTITLED TO DISCOVERY, AND THE 
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REFEREE SHALL OVERSEE DISCOVERY IN ACCORDANCE WITH THE RULES OF 
DISCOVERY, AND MAY ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER AS 
ANY TRIAL COURT JUDGE IN PROCEEDINGS AT LAW IN THE STATE OF CALIFORNIA.  
THE REFEREE SHALL APPLY THE RULES OF EVIDENCE APPLICABLE TO PROCEEDINGS 
AT LAW IN THE STATE OF CALIFORNIA AND SHALL DETERMINE ALL ISSUES IN 
ACCORDANCE WITH APPLICABLE STATE AND FEDERAL LAW.  THE REFEREE SHALL 
BE EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON 
ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL, INCLUDING, WITHOUT 
LIMITATION, MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT.  THE 
REFEREE SHALL REPORT HIS OR HER DECISION, WHICH REPORT SHALL ALSO 
INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF LAW. 

(h) THE PARTIES RECOGNIZE AND AGREE THAT ALL DISPUTES 
RESOLVED IN A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE 
DECIDED BY A REFEREE AND NOT BY A JURY. 

13.4 Amendments, Supplements, Etc. 

Neither this Agreement nor any of the terms hereof may be amended, supplemented, or 
modified orally, but only by an instrument in writing signed by Provider and by Customer. 

13.5 Headings. 

The headings of the Articles and Sections of this Agreement have been inserted for 
convenience of reference only and shall not modify, define or limit any of the terms or provisions 
hereof. 

13.6 Assignment. 

(a) Neither Party may assign, pledge or otherwise transfer this Agreement without 
the prior written consent of the other Party. 

(b) Any attempted assignment, pledge or other transfer in violation of this Section 
13.6 shall be null and void. 

13.7 Successors and Assigns. 

This Agreement shall be binding upon and inure to the benefit of the Parties, and their 
respective successors and assigns, to the extent that assignment is permitted hereunder. 

13.8 Other Customers. 

Nothing in this Agreement shall be construed to prevent or prohibit Provider from providing 
the same or similar services to any Person not a Party to this Agreement and from entering into a form 
of agreement substantially similar to this Agreement with any such Persons; provided that the 
provision of such services does not adversely affect Provider’s ability to perform its obligations 
hereunder. 

13.9 Waiver. 
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No provision of this Agreement may be waived except in writing by the waiving Party.  The 
waiver of any breach of any term or condition hereof shall not be deemed a waiver of any other or 
subsequent breach, whether of like or different nature. 

13.10 Severability. 

If any provision of this Agreement is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, that provision shall be modified so as to be enforceable and as nearly as possible 
reflect the original intention of the Parties, it being agreed and understood by the Parties that (i) this 
Agreement and all the provisions hereof shall be enforceable in accordance with their respective terms 
to the fullest extent permitted by Applicable Law, and (ii) the remainder of this Agreement shall 
remain in full force and effect. 

13.11 Construction. 

Every term and provision of this Agreement shall be construed simply according to its fair 
meaning and not strictly for or against any Party. 

13.12 Entire Agreement. 

This Agreement, including the exhibits and schedules attached hereto, which are hereby 
incorporated by this reference as though fully set forth herein, constitutes the entire agreement between 
the Parties with respect to the subject matter hereof.  Nothing in this Agreement, express or implied, is 
intended to confer upon any Person other than the Parties any rights, remedies, obligations or liabilities 
under or by reason of this Agreement. 

13.13 Third-Party Beneficiaries. 

This Agreement is made and entered into for the sole benefit of the Parties and each of their 
permitted successors and assigns and no other person or entity shall be a direct or indirect legal 
beneficiary of, have any rights under, or have any direct or indirect cause of action or claim in 
connection with this Agreement. 

13.14 Survival. 

Section 4.4, Section 5.4, Section 5.6, Article 7, Article 8, Article 9, and Article 13 shall survive 
the termination or expiration of this Agreement and any provision which by its terms or by implication 
is intended to survive the termination or expiration of this Agreement shall so survive. 

13.15 No Rules of Construction Against Drafter. 

Each Party acknowledges that it and its attorneys have been given an equal opportunity to 
negotiate the terms and conditions of this Agreement and that any rule of construction to the effect that 
ambiguities are to be resolved against the drafting Party or any similar rule operating against the drafter 
of an agreement shall not be applicable to the construction or interpretation of this Agreement. 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the duly authorized officers of the Parties have executed this 
Agreement as of the Effective Date. 

CALIFORNIA CHOICE ENERGY AUTHORITY 

By:   
Name: Mark Bozigian 
Title: Executive Director 

CITY OF PICO RIVERA 

By:   
Name: 
Title: 
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EXHIBIT A 

SCHEDULE OF DEFINITIONS 

The terms defined in this Schedule of Definitions shall include the plural as well as the singular 
and the singular as well as the plural.  Except as otherwise indicated, all the agreements or instruments 
herein defined shall mean such agreements or instruments as the same may from time to time be 
supplemented or amended or the terms thereof waived or modified to the extent permitted by, and in 
accordance with, the terms thereof.  When used in the Agreement (as defined below), unless otherwise 
defined therein, the following terms shall have the respective meanings set forth below: 

“Affiliate” of a Person (the “First Person”) shall mean a Person which directly or indirectly 
Controls, or is Controlled by, or is under common control with, the First Person, and shall also include 
any limited partnership or limited liability company of which the First Person or Affiliate thereof is the 
general partner, managing member or manager, as the case may be, and any Subcontractor, agent, 
representative, employee or authorized personnel of the First Person.  “Control” of a Person shall mean 
the Customership, directly or indirectly, of more than fifty percent (50%) of the voting securities of that 
Person. 

“Agreement” means this Administrative Services Agreement between Customer and Provider. 

“Applicable Law” shall mean all laws, statutes, orders, decrees, injunctions, licenses, permits, 
approvals, agreements and regulations of any Governmental Authority having jurisdiction over the 
matter in question which are applicable to or which affect Provider’s provision of the Services and/or 
the subject matters encompassed by this Agreement. 

“Authorization Documents” shall mean the documents identified and summarized in Exhibit 
D, and the requirements of any documents in replacement of the foregoing or in addition thereto 
provided by Customer and added to and summarized in Exhibit D from time to time. 

“Authorized Officer” means the officer(s) of Customer designated as an “Authorized Officer” 
in the Customer Approval Procedures. 

“Base Term” shall have the meaning set forth in Section 3.1(a). 

“Bundled Load” means the proposed electric energy consumption of a member of Provider, as 
set forth in the implementation plan filed for such member pursuant to Code Section 366.2. 

“Business Day” shall mean any day except a Saturday, Sunday or other day on which 
commercial banks in the State of California are authorized by law to close. 

“Claims” shall mean claims, actions, damages, expenses (including reasonable attorneys’ 
fees), fines, penalties, losses or liabilities. 

“Code” shall have the meaning given thereto in the recitals. 

“Confidential Information” shall have the meaning given in Section 11.1(e). 

“CPUC” shall have the meaning given thereto in the recitals. 
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“Customer” shall have the meaning given thereto in the introductory paragraph of the 
Agreement, and its permitted successors and assigns, if any, under the Agreement. 

“Customer Approval Procedures” means the approval procedures set forth in Exhibit E hereto. 

“Customer Indemnified Party” shall mean Customer (including successors and permitted 
assigns) and its shareholders, partners, directors, officers, agents and employees. 

“Disputed Payment” shall have the meaning given thereto in Section 5.2(c). 

“Effective Date” shall have the meaning given in the introductory paragraph of this 
Agreement. 

“Energy Contract” means an agreement for the purchase of energy, renewable energy or 
related products, including a power purchase agreement and/or confirmation letter thereto, entered into 
by Provider for the benefit of Customer. 

“FERC” means the Federal Energy Regulatory Commission. 

“Fixed Fee” shall have the meaning given thereto in Section 5.1(a). 

“Fixed Fee Services” shall have the meaning given thereto in Section 4.1(a). 

“Force Majeure” shall mean any event that wholly or partly prevents or delays the performance 
by the Party affected of any obligation arising under this Agreement, but only if and to the extent such 
event is not within the reasonable control, directly or indirectly, of and not the fault of the Party 
affected including (provided that the foregoing requirements are satisfied): condemnation; 
expropriation; invasion; plague; drought; landslide; storms or wind of sufficient intensity to prevent 
safe performance of work; tornado; hurricane; tsunami; flood; lightning; earthquake; fire; explosion; 
epidemic; quarantine; war (declared or undeclared), terrorism or other armed conflict; material 
physical damage to an energy facility caused by third parties; strikes and other labor disputes 
(including collective bargaining disputes and lockouts) involving Subcontractors; riot or similar civil 
disturbance or commotion; other acts of God; acts of the public enemy; blockade; insurrection, riot or 
revolution; sabotage or vandalism; embargoes; and actions of a Governmental Authority (excluding 
the actions of the claiming party).  “Force Majeure” shall not include (1) an event that prevents or 
delays (i) Provider’s or Customer’s compliance with (a) Applicable Laws; and (b) Permits required 
under Applicable Law in connection with such Party’s performance under this Agreement and (ii) 
Customer’s indemnity obligations hereunder, (2) labor shortages; (3) labor strikes and other labor 
disputes (including collective bargaining disputes and lockouts) with regard to work by Provider or a 
Subcontractor (except if such action is part of a regional or national action); or (4) economic hardship 
(including lack of money). 

“Governmental Authority” shall mean any federal, provincial, state or local government 
authority, agency, court or other body, officer or public entity, including any zoning authority, building 
inspector, or health or safety inspector, including the CPUC. 

“Indemnified Party” shall mean a Provider Indemnified Party or Customer Indemnified Party. 

“Indemnifying Party” shall have the meaning given thereto in Section 7.3. 
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“JPA” shall mean that certain Joint Exercise of Powers Agreement Relating to the California 
Clean Energy Authority dated August 14, 2012, as the same has been or may be amended from time to 
time. 

“Payment Date” shall have the meaning given thereto in Section 5.2. 

“Payment Invoice” shall have the meaning given thereto in Section 5.2. 

“Permit” shall mean any waiver, exemption, variance, franchise, certification, approval, 
permit, authorization, license, consent, or similar order of or from any Governmental Authority having 
jurisdiction over the matter in question. 

“Person” shall mean any individual, partnership, joint stock company, corporation, trust, 
unincorporated association or joint venture, a government or any department or agency thereof, or any 
other entity. 

“Provider” shall have the meaning given thereto in the introductory paragraph of this 
Agreement, and its successors and permitted assigns, if any. 

“Provider Indemnified Party” shall mean Provider and its Affiliates and their respective 
shareholders, partners, directors, officers, agents, employees and representatives. 

“Provider Permits” means those permits required under Applicable Law in order for Provider 
to perform its obligations hereunder. 

“Provider Policies” shall mean Provider’s health, safety and environmental policies. 

“Regular Work Hours” means [8:00 am] (PT) to [5:00 pm] (PT) on a Business Day. 

“Reimbursable Expenses” shall have the meaning set forth in Section 5.2. 

“Reimbursable Services” shall have the meaning given thereto in Section 4.1(b). 

“Scope of Work Exhibit” means Exhibit B hereto. 

“Security Documents” means, with respect to each Energy Contract, the security documents 
entered into by Customer in connection therewith pursuant to which Customer grants to the energy 
suppliers under each Energy Contract (or its collateral agent) a security interest in any and all monies 
received from the Utility or the end-users in Customer’s territory in connection with such Energy 
Contract, which security documents shall include (i) an account control agreement for an account 
(sometimes referred to as a “lockbox account”) among Customer, an account bank and the energy 
supplier to such Energy Contract (or its collateral agent), (ii) an intercreditor and collateral agency 
agreement, among Customer, the counterparties to such Energy Contracts and, if applicable, the 
collateral agent, and (iii) a security agreement between Customer and the counterparty to such Energy 
Contract (or its collateral agent). 

“Services” shall have the meaning set forth in Section 4.1 and shall be comprised of the Fixed 
Fee Services and the Reimbursable Services.  
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“Subcontractors” means any subcontractor, of any tier, vendor or supplier of materials, 
equipment or services to Provider or any subcontractor, of any tier, of any Person engaged or employed 
by Provider or any subcontractor of any tier that provides any part of the Services. 

“Term” shall have the meaning set forth in Section 3.1(a). 

“Terminating Party” shall have the meaning given thereto in Section 8.1. 

“Termination Notice” shall have the meaning given thereto in Section 3.1(b). 

“Utility” means [Pacific Gas and Electric] [Southern California Edison] [San Diego Gas & 
Electric].
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EXHIBIT B  

SCOPE OF WORK 

A. Fixed Fee Services 

1. Portfolio Operations 

(a) Energy Procurement. 

(i) Provider to consider load patterns of the CCA and advise Customer on 
assembling a supply portfolio that will match resources to the 
aggregate load shape of the CCA’s customer base. 

(ii) Provider to negotiate contracts for the sale of electricity to fill the load 
requirements of the CCA. 

(b) Risk and Credit Management. 

(i) Provider to monitor the credit rating and financial condition of 
Customer’s energy suppliers. 

(ii) Provider to periodically calculate the financial exposure to a specific 
supplier.   

(c) Load Forecasting and Data Collection. 

(i) Provider to collect, process and forecast load information. 

(d) Scheduling Coordination. 

(i) Provider to coordinate scheduling with the grid operator’s schedule 
coordinator; exchange customer usage and billing formation with the 
Utility. 

2. Account Services 

(a) If necessary, Provider to calculate individual end-user customer bills. 

(b) Provider to confirm receipt of funds in lockbox account. 

(c) Provider to review and validate invoices from Schedule Coordinator. 

(d) Provider to direct distribution of funds from lockbox account. 

3. Administrative and Management of CCA Program 

4. Regulatory Representation and Compliance Filings 
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B. Reimbursable Services 

(a) Data Management Services (e.g., electronic date interchange (EDI) services; 
customer information system development and maintenance; customer call center management and 
staffing; billing administration; settlement quality meter data services; customer care, billing and 
related reports; and qualified reporting entity (QRE) services) 

(b) Professional Services (e.g., legal services for negotiation of Energy Contracts 
and Security Documents on behalf of Pico Rivera; electric load evaluation; community choice 
aggregation operational analysis; projected customer rate analysis and comparison; and support and 
maintenance of financial model) 
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EXHIBIT C 

FIXED FEE RATE, REIMBURSABLE EXPENSES  
AND NOTICE ADDRESS 

1. Fixed Fee Rate:   $278,054 annually 
 
2. Reimbursable Expenses: 
 

(a)  Data Management Services: $ 244,470.00 (estimated) 
 

(b)  Professional Services:  $ 250,000.00 (estimated) 
 
3. Address for Notices: 

Provider: [Name of Provider] 
[Address] 
Attn: [__________] 
Tel: [__________] 
Facsimile: [__________] 
Email: [__________] 

With a copy to Provider’s legal counsel: 

Troutman Sanders LLP 
100 SW Main Street, Suite 1000 
Portland, Oregon 97204 
Attn:  Stephen Hall 
Tel:  503.290.2336 
Email:  stephen.hall@troutmansanders.com 
 

Customer: [Name of Customer] 
[Address] 
Attn: [__________] 
Tel: [__________] 
Facsimile: [__________] 
Email: [__________] 
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EXHIBIT D  

AUTHORIZATION DOCUMENTS 

[To be completed]
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EXHIBIT E 

CUSTOMER APPROVAL PROCEDURES 

1. Authorized Officer [Table to be completed with name/title of Customer’s officer that is 
authorized to provide Provider with necessary approvals.] 

Name Title 
  
  
  
  

 
2. Approval Procedures 

[To be completed – Procedures to contain thresholds for which receipt of Authorized Officer’s 
approval is required.] 

Authorized Officer Approval IS Required if Term  
of Energy Contract is GREATER than: Five (5) Years 

Authorized Officer Approval IS NOT Required if 
Notional Amount of Energy Contract is EQUAL 
TO OR LESS than: 

Five (5) Years 
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EXHIBIT F  

FORM OF AUTHORIZED OFFICER APPROVAL 

[To be inserted]
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EXHIBIT G 

JOINT EXERCISE OF POWERS AGREEMENT 
AND AMENDMENTS THERETO 

 
 
 
4840-6911-0854, v.  1 



 
 

STAFF REPORT 
California Choice Energy Authority 

 
 

 
 
Date: May 9, 2017 
 
To: Chairman Parris and Agency Directors 
 
From: Jason Caudle, Deputy City Manager 
 Cathy DeFalco, Lancaster Choice Energy Manager 
 
Subject: Approve Professional Services Agreement for Implementation Support 

Services and Administrative Services Agreement with City of San Jacinto 
 
 
Recommendations: 
a. Approve Professional Services Agreement for Implementation Support Services with the 

City of San Jacinto (“San Jacinto”); and authorize the Executive Director, or his designee, to 
sign all documents. 

 
b. Approve Administrative Services Agreement with San Jacinto; and authorize the Executive 

Director, or his designee, to sign all documents. 
 

c. Recognize revenue of $64,000 into Account No. 491-3100-001 and appropriate a total of 
$64,000 into Account No. 491-4370-001 for professional services to be provided to San 
Jacinto in accordance with the above agreements. 

 
d. Approve amendment to Master Professional Services Agreement with Calpine Energy 

Solutions. LLC (“Calpine”) to support work performed for San Jacinto under the terms of the 
Professional Services Agreement for Implementation Support Services and Administrative 
Services Agreement; and authorize the Executive Director, or his designee, to sign all 
documents. 

 
e. Approve amendment to Professional Services Agreement with Pacific Energy Advisors 

(“PEA”) to support work performed for San Jacinto under the terms of the Professional 
Services Agreement for Implementation Support Services and Administrative Services 
Agreement; and authorize the Executive Director, or his designee, to sign all documents. 

 
Fiscal Impact: 
There is no fiscal impact for FY 16/17. The appropriate expenses and revenues associated with 
the performance of these agreements for FY 17/18 will be included in the FY 17/18 budget. 
Sufficient funds will be available through revenues collected from the Professional Services 
Agreements for Implementation Support Services and the Administrative Services Agreement.  
 

CCEA NB 2 

05/09/17 

MVB 

 



 
 
 
 
Background: 
In 2012, Lancaster City Council adopted Resolution 12-59 forming the California Clean Energy 
Authority, a Joint Powers Authority (“JPA”) with the City of San Jacinto with the purpose of 
expanding solar partnerships. 
 
On March 28, 2017, Lancaster City Council adopted Resolution No. 02-17, adopting the first 
amendment to the California Clean Energy Authority Joint Exercise of Powers Agreement.  The 
amendment changed the name of the JPA to California Choice Energy Authority (“CCEA”) to 
better reflect the authority’s purpose and administrative support to be provided to member cities 
for their CCA operational services.  
 
On April 18, 2017, the City a San Jacinto, a newly formed Community Choice Aggregator 
(“CCA”), approved a Professional Services Agreement for Implementation Support Services 
with CCEA and an Administrative Services Agreement with CCEA for the purpose of receiving 
operational and administrative support services, including the purchase and sale of electricity, 
technical support, and data management services, on behalf of their CCA. 
 
San Jacinto’s CCA program will launch in September 2017.  CCEA will provide Implementation 
Support Services in preparation for launch, and operational support services under the terms of 
the Administrative Services Agreement. 
 
JC:cd 
 
Attachments: 
Professional Services Agreement for Implementation Support Services 
Administrative Services Agreement 
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AGREEMENT FOR CONSULTING SERVICES 
 
 
 THIS AGREEMENT FOR CONSULTING SERVICES (this “Agreement”) is made and 
entered into this _____ day of _____________, 20___, by and between the CITY OF SAN JACINTO a 
municipal corporation (the “City”), and the California Choice Energy Authority, created pursuant to the 
Joint Exercise of Powers Act (Cal. Gov’t. Code Sections 6500 et seq.) (“CCEA”) (collectively, the 
“Parties”). 
 

RECITALS 
 
 WHEREAS, San Jacinto desires to form a Community Choice Aggregation (“CCA”) to 
provide energy to its residents and businesses. 
 
 WHEREAS, San Jacinto desires for CCEA to undertake certain services, as provided herein, 
identified as: 
 

IMPLEMENTATION SUPPORT OF A COMMUNITY CHOICE AGGREGATION 
 
 WHEREAS, CCEA desires to facilitate access to the professional, technical and other 
knowledge and expertise of certain CCEA Members, their employees, contractors and/or consultants in 
connection with the formation of the City of San Jacinto’s Community Choice Aggregation. 
 
 NOW, THEREFORE, the parties agree as follows: 
 
 1. Parties.  The parties to this Agreement are the City of San Jacinto and the California 
Choice Energy Authority. 
 
 2. Description of Work.  CCEA shall perform or facilitate the performance of the 
services set forth in the “Scope of Services and Payment Schedule,” attached hereto as Exhibit “A” and 
incorporated herein by reference (collectively, the “Services”).   
 
 3. Obligations of the City of San Jacinto. San Jacinto shall pay the CCEA an amount 
not to exceed $160,000 for the Services.  San Jacinto will be invoiced five equal payments of $26,666 
beginning in the month of April of 2017 and ending the month of August of 2017 with one final invoice 
payment of $26,670 the month of September of 2017. Payments shall be due thirty (30) days after the 
CCEA invoice is submitted to San Jacinto. 
 
 4. Obligations of the CCEA.  The CCEA’s Board of Directors or its designee shall 
determine which CCEA Members, their employees, contractors and/or consultants shall perform the 
Services as required by this Agreement.  
 
 5. Term; Termination.  The term of this Agreement shall commence on _____ and 
terminate upon the completion of Services and final payment therefor, or upon the termination of the 
Agreement as set forth herein. Either party may terminate this Agreement at any time without cause by 
giving thirty (30) days written notice to the other party of such termination and specifying the effective 
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date thereof.  In the event of termination of this Agreement, CCEA will be paid on a prorated basis for 
work completed and/or in progress at the time of issuance of such termination notice. 
 
 6. Indemnification. San Jacinto agrees to indemnify, defend and hold harmless the 
CCEA, its board of directors, officers, members, contractors, consultants and members’ employees, 
contractors and/or consultants (collectively, for purposes of this provision, “Indemnified Parties”) from 
and against any and all claims, losses, obligations, or liabilities whatsoever, including reasonable 
attorney’s fees, incurred in or in any manner arising out of or related to this Agreement and/or the work 
to be performed in the formation of the City’s CCA pursuant to this Agreement, except where caused by 
the sole active negligence or willful misconduct of the Indemnified Parties.   
 
 7. Ownership of Documents.  All reports, studies and other documents that are prepared 
by CCEA, its employees, contractors and/or consultants in the course of performing the work required 
by this Agreement, that are specific to San Jacinto’s CCA, shall be the property of San Jacinto.   
 
 8. Data Provided to CCEA. San Jacinto shall provide to CCEA all data, including 
reports, records and other information, in San Jacinto’s possession, or cause to be provided data not in 
San Jacinto’s possession, which may facilitate the timely performance of the work described in the 
Scope of Services. 
 
 9. Notices.  Any notice or communication required or permitted under this Agreement 
shall be sufficiently given if delivered in person or by certified mail, return receipt requested, and 
addressed as listed below.  All notices required by this Agreement are effective on the day of receipt, 
unless otherwise indicated herein. 
 
 CCEA Mark Bozigian, Executive Director 

 California Choice Energy Authority 
 c/o City of Lancaster 
 44933 North Fern Avenue 
 Lancaster, California  93534 

 
 CITY  Robert Johnson, City Manager 

 City of San Jacinto 
 595 S. San Jacinto Ave  
 San Jacinto, CA 92583 

 
 10. Resolution of Disputes.  Disputes regarding the interpretation or application of any 
provision of this Agreement shall, to the extent reasonably feasible, be resolved through good faith 
negotiations between the parties. 
 
 11. Severability.  If any provisions of this Agreement is held to be invalid or unenforceable 
for any reason, the remaining provisions will continue to be valid and enforceable.  If a court finds that 
any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would 
become valid and enforceable, then such provision will be deemed to be written, construed, and enforced 
as so limited. 
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 12. Amendment.  Any amendment, modification, or variation from the terms of this 
Agreement shall be in writing and shall be effective only upon mutual written approval by the CCEA 
and the City. 
 
 13. Governing Law.   This Agreement shall be construed in accordance with the laws of 
the State of California. 
 
 14. Exhibits.  The following exhibit to which reference is made in this Agreement is 
deemed incorporated herein in its entirety: 
 
 Exhibit “A” Scope of Services and Payment Schedule 
 
 15. Effective Date; Counterparts.  This Agreement may be executed in counterparts by all 
parties and shall become effective and binding upon the parties at such time as all of the signatories 
hereto have signed the original or a counterpart original of this Agreement. Each such counterpart shall 
constitute an original and all such counterparts so executed shall constitute one Agreement, binding upon 
all of the parties thereto, notwithstanding that all of the parties are not a signatory to the original or the 
same counterpart. Each counterpart shall have the same force and effect as if all such signatures were 
contained in one instrument. A facsimile copy shall be considered an original for the purposes of this 
Agreement. Facsimile or e-mail transmissions shall be deemed effective as originals.  
 
 
 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and 
attested by their respective officers thereunto duly authorized. 
 

[Signatures begin on following page] 
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      CITY OF SAN JACINTO 
      SAN JACINTO, CALIFORNIA 

 
 
 
 By:      
   
  __________________________________________ 
  (Name, Title) 
 
 Dated:         
 
ATTEST: 
 
 
  
City Clerk 
 
APPROVED AS TO FORM: 
 
 
  
City Attorney 
 
 
 CALIFORNIA CHOICE ENERGY AUTHORITY 
  
 
 By:      
 (Name, Title) 
  
 
 Dated:       
ATTEST: 
 
 
  
Lancaster City Clerk / CCEA Secretary 
 
APPROVED AS TO FORM: 
 
 
  
Lancaster City Attorney / 
Counsel for CCEA Board of Directors 
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EXHIBIT “A” 
 

SCOPE OF SERVICES AND PAYMENT SCHEDULE 
 

1) General CCA Implementation Support 
 

a. Represent CCA in implementation efforts 
i. Coordination with SCE and data manager through testing and launch 

ii. Coordination with data manager and call center operator in development of scripts, 
terms & conditions 

iii. Coordinate with San Jacinto staff on development of marketing and notification 
materials 

b. Preparation of all Southern California Edison Forms and Agreements in support of CCA 
implementation 

c. Prepare for and participate in City Council meetings, providing technical support during key 
discussions and decision making 

d. Coordination with pertinent jurisdictional regulatory agencies: to the extent that jurisdictional 
regulatory agencies have questions regarding applicable reports/submittals and/or general 
questions regarding CCA operations. 

e. Participate in discussions/meetings with key customer accounts, providing technical expertise 
related to rates, resource planning, power supply and anticipated environmental impacts; and  

f. General as-needed advisory services 
 

2) Power Supply and Services Contracting - Supplier Selection and Contracting 
 

a. Develop a detailed load forecast utilizing recent SCE customer information for all eligible 
customers 

b. Determine desired energy and capacity quantities, which would supply aggregate customer 
requirements, including anticipated participation in default and voluntary retail service options 

c. Prepare draft solicitation materials, including a Request for Proposals/Offers document and 
related bid workbooks (which will provide an organized, uniform framework for bidder 
responses), to support the procurement of necessary energy and capacity products as well as 
scheduling coordinator services 

d. Prepare draft solicitation materials, including a Request for Proposals/Offers document and 
related bid workbooks to support the procurement of necessary data management services 

e. Assist the City in developing and finalizing form transaction documents for desired products and 
services 

f. Evaluate offers received in response to the aforementioned solicitation processes and assist the 
City in selecting the preferred supplier(s) of such products and services 

g. In conjunction with the City’s selected legal counsel, support contract negotiation for desired 
products and services; 

h. Support “go/no-go” decision to launch the CCA program based on final power supply prices and 
then-current SCE retail electric rates 

i. Perform necessary coordinative activities with the City’s selected supplier(s) during startup. 
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3) CCA Program Development 
 

a. Prepare a draft NEM tariff, including applicable tariff language and sample customer impact 
analyses 

b. Prepare a draft FIT, including applicable project eligibility criteria, pricing schedules and an 
appropriate power purchase agreement (which will be developed in conjunction with the City’s 
designated power contracting counsel) 

c. Coordinate with the City’s selected data management services provider to ensure the effective 
implementation of NEM rates and related bill calculations  

d. Coordinate with the City’s selected Qualified Reporting Entity to ensure that energy production 
from FIT projects is appropriately communicated to and tracked within the Western Renewable 
Energy Generation Information System (“WREGIS”) 

 
4) Regulatory Registrations and Compliance Systems 

 
a. Prepare a regulatory compliance calendar and reporting matrix to ensure that management has 

a thorough understanding of currently applicable technical reporting requirements and related 
submittal deadlines 

b. Prepare load forecast and related filings to ensure compliance with California’s resource 
adequacy program 

c. Assist in completing requisite registration materials to become a WREGIS account holder – a 
WREGIS account will be necessary to track and report on renewable energy purchases for 
purposes of complying with California’s Renewables Portfolio Standard program and 
substantiating procurement of renewable energy, generally speaking 

d. Assist in becoming a candidate Congestion Revenue Rights (“CRR”) holder with the California 
Independent System Operator (“CAISO”) – CRRs may help mitigate certain financial risks and 
reduce costs associated with energy delivery within the CAISO market  

e. Assist in preparing requisite customer cost comparisons, which indicate the cost comparative 
cost impact of taking service with the CCA program relative to SCE, and prospective power 
source disclosures 

 
5) Rate Setting 

 
a. Develop preliminary and final revenue requirements for the first year of program operation 
b. Prepare preliminary and final rate schedules for the first year of program operation  
c. Prepare CCA/SCE cost comparisons to ensure an understanding of anticipated customer cost 

impacts 
 
 
Total Costs for Implementation Support Work……………………………….……….…. $160,000.00 
 

Five equal payments of $26,666 (April 2017-August 2017) and one final payment of $26,670 
(September 2017) will be invoiced at the end of each month beginning with the month of April. 

Payment will be due within 30 days. 
 



FINAL DRAFT 
4/24/2017 
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ADMINISTRATIVE SERVICES AGREEMENT 
(CITY OF SAN JACINTO) 

This ADMINISTRATIVE SERVICES AGREEMENT (CITY OF SAN JACINTO) (this 
“Agreement”), dated as of [DATE], 2017 (the “Effective Date”), is between California Choice 
Energy Authority, a California joint powers authority (“Provider”), and City of San Jacinto, a 
municipal corporation organized and operating under the laws of the State of California (“Customer”).  
Provider and Customer are sometimes referred to in this Agreement individually as a “Party” and 
collectively as the “Parties”. 

R E C I T A L S 

WHEREAS, pursuant to California Public Utilities Code (the “Code”) Sections 366.1, et. 
seq., Customer has been registered as a “community choice aggregator” (as defined in the Code), 
which has been established for the purpose of delivering community choice aggregation services to 
certain customers located within its boundaries; 

WHEREAS, pursuant to Code Section 366.2, Customer submitted its implementation plan 
detailing the process and consequences of community choice aggregation, and its statement of intent to 
establish electrical load aggregation, to the California Public Utilities Commission (the “CPUC”); 

WHEREAS, pursuant to Code Section 366.2, a community choice aggregator may enter into 
agreements for services to facilitate the sale and purchase of electricity and other related services; 

WHEREAS, Provider has also been registered as a CCA and has expertise and knowledge in 
the management and administration of community choice aggregation programs and maintains 
business relationships with multiple energy suppliers; 

WHEREAS, due to Provider’s expertise and knowledge, Customer wishes to engage Provider 
as an independent contractor, during the Term of this Agreement, for the purpose of facilitating the 
purchase and sale of electricity and other related services on behalf of Customer and for performing 
certain other duties and services on the terms and conditions set forth herein; and 

WHEREAS, Provider is willing to perform such duties and services for Customer on the terms 
and conditions set forth herein for a fee. 

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement 
and such other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

ARTICLE 1 
DEFINITIONS 

1.1 Definitions. 

As used in this Agreement, all capitalized terms shall have the respective meanings given to 
them in this Agreement and in Exhibit A (Schedule of Definitions). 
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1.2 Construction. 

All references herein to an agreement shall be to such agreement as amended, supplemented or 
modified from time to time.  All references to a particular entity shall include a reference to such 
entity’s successors and permitted assigns.  The words “herein”, “hereof” and “hereunder” and other 
words of similar import shall refer to this Agreement as a whole, including all appendices, annexes, 
exhibits and schedules, and not to any particular section or subsection of this Agreement.  Wherever 
from the context it appears appropriate, each term stated in either the singular or plural shall include the 
singular and the plural and pronouns stated in the masculine, feminine or neuter gender shall include 
the masculine, feminine and neuter genders.  The words “includes” or “including” shall be deemed to 
be followed by the words “without limitation”.  All references to statutes and related regulations shall 
include any amendments of the same and any successor statutes and regulations.  All exhibits and 
schedules to this Agreement are hereby incorporated herein by reference, including the following: 

(i) Exhibit A – Schedule of Definitions 

(ii) Exhibit B – Scope of Work 

(iii) Exhibit C – Fixed Fee Rate, Reimbursable Expenses and Notice 
Address 

(iv) Exhibit D – Authorization Documents 

(v) Exhibit E – Customer Approval Procedures 

(vi) Exhibit F – Form of Authorized Officer Approval 

(vii) Exhibit G – Joint Exercise of Powers Agreement Relating to the 
California Choice Energy Authority and amendments thereto 

ARTICLE 2 
ENGAGEMENT OF CONTRACTOR 

2.1 Engagement of Provider. 

Customer hereby engages Provider as an independent contractor to perform certain 
administration, energy procurement and resource planning services (as such Services are described 
herein) on behalf of Customer in connection and to perform certain other duties, all as set forth in this 
Agreement.  In consideration of the fees and cost reimbursements payable to Provider hereunder, 
Provider accepts such engagement and agrees to perform the Services in accordance with the terms and 
conditions hereof. 

2.2 Relationship. 

Provider shall act as an independent contractor of Customer with respect to the 
performance of its obligations hereunder.  Neither Provider nor its Affiliates, employees or 
Subcontractors (including Provider’s legal counsel) or the employees of any such parties engaged in 
connection with the Services shall be deemed to be an agent, representative, employee, or servant of 
Customer.  This Agreement is not intended to create, and shall not be construed to create, a relationship 
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of partnership or an association of profit between Customer and Provider.  Provider is not admitted to 
practice law in any jurisdiction, and will not provide legal advice to Customer in connection with the 
performance of the Services.  Provider is not licensed as a provider of accounting services, does not 
hold any certifications required to be held by those providing accounting services, and will not provide 
any services that require such licensing and certification.  Provider is not licensed as a financial 
advisor, financial manager, insurance advisor, or insurance broker. 

2.3 Engagement of Third Parties. 

Provider may, subject to the other provisions of this Agreement, engage such Persons as it 
deems reasonably necessary and appropriate for the purpose of performing or carrying out any of the 
Services or its obligations under this Agreement; provided, however, that no such engagement shall 
relieve Provider of any of its obligations or liabilities under this Agreement, including those set forth in 
Article 7; and provided further, that, except as provided herein, Provider’s use of such Persons shall not 
modify or increase the compensation payable to Provider pursuant to Article 5.  Except as expressly set 
forth herein, nothing in this Agreement shall be construed to create any contractual relationship 
between any such Person (including Provider’s legal counsel) and Customer. 

ARTICLE 3 
TERM AND RENEWAL 

3.1 Term. 

(a) Unless earlier terminated in accordance with Article 8, the term of this 
Agreement shall commence on the Effective Date and shall continue for a period equal to the longer of 
(a) three (3) years from the Effective Date, or (b) the longest term of any Energy Contract to which the 
Authority is a party on behalf of Customer (the “Base Term”; as such period may be extended 
pursuant to clause (b), the “Term”). 

(b) Unless sooner terminated as set forth in Article 8, at the expiration of the Base 
Term, the term of this Agreement shall be automatically extended until such time as a Party provides 
written notice to the other Party that it elects to terminate this Agreement pursuant to Article 8 (such 
written notice, a “Termination Notice”).  Following receipt by such other Party of a Termination 
Notice, this Agreement shall terminate as set forth in Section 8.4. 

(c) For purposes of greater clarity, the definition of “Term” shall include the Base 
Term and the renewal term of this Agreement as set forth in clause (b). 

ARTICLE 4 
DUTIES OF PROVIDER 

4.1 Services. 

During the Term, Provider shall perform the administration, energy procurement, contract 
negotiation, contract administration, resource planning services and other services identified in the 
Scope of Work set forth in Exhibit B hereto or as otherwise agreed to by the Parties pursuant to the 
terms hereof (the “Services”).  The Services shall be comprised of those services identified in the 
Scope of Work Exhibit as “Fixed Fee Services” (collectively, the “Fixed Fee Services”) and those 
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services to be performed on behalf of Customer and identified in the Scope of Work Exhibit as 
“Reimbursable Services” (collectively, the “Reimbursable Services”). 

4.2 General Operating Standards. 

Provider shall perform the Services in a good, workmanlike, and commercially reasonable 
manner in accordance with the requirements of this Agreement and Applicable Laws.  Provider shall 
use commercially reasonable efforts to cause the Services to be planned and performed in a timely and 
cost-effective manner.  Provider shall reasonably cooperate with Customer with respect to the 
requirements relating to applicable provisions of the Authorization Documents that relate to the tasks 
to be completed by Customer on or before the date requested by Customer. 

4.3 Personnel. 

Provider’s administration personnel as a group, including any Persons engaged by Provider 
pursuant to Section 2.3, shall be qualified in administering services related to community choice 
aggregation programs, possess any certification(s) or license(s) necessary or required by law to 
perform the service,  and experienced in the duties to which they are assigned. 

ARTICLE 5 
FEES AND COST REIMBURSEMENT 

5.1 Fixed Fees. 

(a) As compensation for performing the Fixed Fee Services, Customer shall pay 
Provider a monthly fee equal to the “Fixed Fee Rate” identified on Exhibit C hereto (as such fee is 
adjusted pursuant to Section 5.1(b), the “Fixed Fee”) during the Term.  The Fixed Fee shall be based 
on the pro-rata share of Customer’s Bundled Load compared to the aggregate Bundled Load for all 
Provider’s members, determined each fiscal year by Provider, and payable in accordance with Section 
5.3.  The Fixed Fee does not include amounts payable under Energy Contracts or the Security 
Documents. 

(b) The Fixed Fee shall be adjusted as follows: 

(i) No later than July 1, 2019, Provider shall have a one-time right to 
adjust (by increasing or decreasing) the Fixed Fee amount set forth in Exhibit “C” to 
reflect actual costs incurred or expected to be incurred in providing the Fixed Fee 
Services.  Provider’s one-time adjustment of the Fixed Fee as described in this 
subparagraph shall be preceeded by written notice to Customer, and said notice shall 
provide an explanation and support for the adjustment;  

(ii) Commencing on July 1, 2019, and every July 1 thereafter during the 
Term of this Agreement, to reflect reasonable cost increases incurred by Provider in 
performing this Agreement, the Fixed Fee shall be increased in an amount equal to the 
change in the Consumer Price Index (CPI-U) for the Los Angeles – Riverside – Orange 
County region as published by the Federal Bureau of Labor Statistics as measured from 
May to May of each year, provided that no such increase shall be more than three 
percent (3%) of the Fixed Fee applicable for the immediately preceeding fiscal year; 
and 
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(iii) within ninety (90) days after the commencement or termination of 
deliveries of electricity under an Energy Contract associated with a in membership of 
Provider, Provider shall recalculate the Fixed Fee in accordance with Section 5.1(a), 
and the recalculated Fixed Fee shall be applied and payable on a prospective basis. 

5.2 Reimbursable Expenses. 

(a) During the Term, Customer shall reimburse Provider for the expenses actually 
incurred by Provider in connection with the performance of the Reimbursable Services (the 
“Reimbursable Expenses”). 

(b) The Reimbursable Expenses shall be allocated to Customer as follows: 

(i) Data management fees will be allocated to Customer on the basis of the 
Customer’s total number of electric service accounts multiplied by the per account 
maintenance fee invoiced by the Data Management service provider. 

(ii) Professional services fees and costs, and any other Reimbursable 
Expenses not allocated pursuant to Section 5.2(b)(i), will be allocated among all 
Provider members on an equal basis.     

(c) The Reimbursable Expenses incurred by Provider shall be invoiced and 
payable as set forth in Section 5.3. 

5.3 Invoicing and Payment Procedures. 

(a) The Fixed Fee and the Reimbursable Expenses shall be payable for each month 
on the twenty-fifth (25th) each calendar month during the Term (each such date, a “Payment Date”) 
and shall be prorated for any partial monthly period at the beginning and end of the Term, with such 
prorations based on a thirty (30) day calendar month.  Invoiced amounts will be paid by wire transfer of 
immediately available funds to Provider at an account designated in writing by Provider. 

(b) Provider shall submit invoices to Customer at least ten (10) days prior to the 
relevant Payment Date for the Fixed Fee and Reimbursable Expenses that are due and payable on such 
Payment Date.  Invoices by Provider shall be sent to Customer at the address(es) set out in Exhibit C. 

(c) Once Customer has maintained a positive cash flow for three (3) consecutive 
months, Provider may submit invoices to Customer and to the collateral agent for payment from the 
lockbox account established pursuant to the Security Documents not less than ten (10) days prior to the 
relevant Payment Date for the Fixed Fee and Reimbursable Expenses that are due and payable on such 
Payment Date.   

(d) Customer may, in good faith, dispute the correctness of any invoice, bill, 
charge, or any adjustment to an invoice, rendered under this Agreement, or adjust any invoice for any 
arithmetic or computational error within twelve (12) months of the date the invoice, bill, charge, or 
adjustment to an invoice, was rendered.  If a Payment Invoice or portion thereof, or any other claim or 
adjustment arising thereunder, is disputed, payment of the undisputed portion of the Payment Invoice 
shall be required to be made when due, with written notice of the objection given to the other Party.  
Any invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute or 
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adjustment.  Payment of the disputed amount (the “Disputed Payment”) shall not be required until the 
dispute is resolved.  The Parties shall use commercially reasonable efforts to resolve the Disputed 
Payment within ten (10) Business Days of receipt by Provider of the notice of the Disputed Payment.  
Within five (5) days of the Parties agreeing on a resolved payment amount, Customer shall pay, or 
cause to be paid, such resolved payment to Provider in accordance with this Section 5.2(c).  In the 
event the Parties are unable to resolve a payment dispute within ten (10) Business Days, the lesser 
amount shall be deemed due payable unless and until a different amount is identified following 
conclusion of the dispute resolution provisions in Article 12, or a court of competent jurisdiction orders 
otherwise. 

5.4 Records and Audits. 

(a) Except as otherwise required by Applicable Laws, Provider shall keep books 
and records in accordance with generally accepted accounting principles with respect to Services 
performed for a period of three (3) years after the applicable creation date of such book or record; or 
any such longer period as may be required by law. 

(b) Upon no less than seventy-two (72) hours’ notice to Provider, Provider shall 
make such books and records related to the Services available for inspection and audit by Customer or 
its designated agents at Customer’s expense during Regular Work Hours and at the office where such 
books and records are kept; provided that Provider’s company software, books and records not directly 
related to this Agreement shall not be subject to inspection or audit. 

(c) If any such inspection or audit discloses that any error has occurred and that, as 
a result thereof, any overpayment or any underpayment has occurred, the amount thereof shall 
promptly be paid with interest at the rate set forth in Section 5.4 to the Party to whom it is owed by the 
other Party; provided that Provider or Customer, as applicable, shall only be liable for any amounts 
hereunder that relate to a period within twelve (12) months of the date of the inspection or audit 
conducted by Customer. 

5.5 Past Due Amounts. 

Any amounts due under this Agreement, if not timely paid by the Party from whom they are 
due, shall bear interest at the per annum rate equal to the Prime Rate (as published in The Wall Street 
Journal) plus one and one-half percent (1.5%),  prorated on the basis of a 365-day year (or such lower 
rate as is the maximum rate permitted by Applicable Law) from the date that such amount was due and 
payable (taking into account any grace period herein provided) until the time that such amount is paid. 

ARTICLE 6 
REPRESENTATIONS AND WARRANTIES; COVENANTS 

6.1 General Representations and Warranties. 

Each Party, for itself only, hereby represents and warrants to the other Party hereto, as of the 
date hereof, that: 

(a) It is an entity duly organized, validly existing and in good standing under the 
applicable laws of the jurisdiction in which it was formed. 
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(b) It has the requisite power and authority to enter into this Agreement and to 
perform its obligations hereunder (including with respect to any indemnity obligations hereunder), and 
the execution, delivery and performance hereof do not and will not contravene any Applicable Law, or 
any order of any court or Governmental Authority or agency applicable to or binding on it or any of its 
properties, or contravene the provisions of, or constitute a default under, its organizational documents 
or any indenture, mortgage, contract or other agreement or instrument to which it is a party or by which 
it or any of its property is bound or affected. 

(c) This Agreement has been duly authorized by all necessary actions on the part 
of such Party and the execution, delivery and performance by such Party of this Agreement do not 
require any approval not already obtained by it or any approval or consent not already obtained of any 
trustee or holders of indebtedness or obligations of such Party. 

(d) No authorization or approval or other action by, and no notice to or filing with, 
any Governmental Authority or regulatory body is required for the due execution, delivery or 
performance by such Party of this Agreement. 

(e) The execution, delivery and performance of this Agreement have been duly 
authorized by all requisite entity actions. 

(f) The person signing this Agreement is authorized to execute this Agreement on 
behalf of, and to bind, the applicable Party. 

(g) Assuming the due authorization, execution and delivery of this Agreement by 
the other Parties hereto, this Agreement constitutes its valid and binding obligation, enforceable 
against it in accordance with its terms, except to the extent such enforceability is limited by 
bankruptcy, insolvency, moratorium or similar laws affecting or relating to the enforcement of 
creditors’ rights generally and by general equitable principles (regardless of whether such enforcement 
is considered in a proceeding in equity or at law). 

(h) There are no pending or, to such Party’s knowledge, threatened actions or 
proceedings against such Party before any court or administrative agency which would materially 
adversely affect such Party’s ability to perform its obligations hereunder. 

6.2 Additional Customer Representations and Warranties. 

(a) Delegation of Authority and Authorization Documents.  Customer has taken 
and performed all acts necessary, and has received all necessary authorizations, approvals or other 
actions required by, and has made all necessary filings with, any Governmental Authority that is 
required for the (i) delegation of authority to Provider as contemplated hereby (ii) filing with Provider 
an executed counterpart of the JPA and (iii) adoption of a resolution of its governing body approving 
the JPA and the execution and delivery thereof.  The Authorization Documents represent a true, 
complete and accurate list of all such necessary authorizations, approvals, actions and filings and 
Customer has provided true, complete and accurate copies of the Authorization Documents to Provider 
as of the Effective Date.  Other than the Authorization Documents, there are no other authorizations, 
approvals, filings or other actions required for Customer to enter into this Agreement, perform it 
obligations hereunder and delegate authority to Provider to perform the Services. 
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(b) Security Documents and Ancillary Documents.  Subject to Provider’s 
compliance with the Customer Approval Procedures and, in connection with any Energy Contract 
entered into on behalf of Customer, Provider is authorized to (i) enter into  Energy Contracts on behalf 
of Customer, (ii) grant to the counterparties to any such Energy Contracts a first priority security 
interest in any amounts received from the Utility, Customer or the end-users in Customer’s territory 
pursuant to such Energy Contracts (as contemplated in the Security Documents), (iii) arrange for any 
funds received from the Utility, Customer or such end-users in connection with such Energy Contracts 
to be deposited into a lockbox account pledged to the counterparties to any such Energy Contract and 
be paid to any such counterparties in accordance with the terms and conditions of such Energy 
Contracts and the Security Documents, and (iv) enter into any needed ancillary documentation 
required in connection with the execution, performance or administration of the Energy Contracts, the 
Security Documents or in connection with the provision of the Services. 

(c) Authorized Officer.  Customer has designated the Authorized Officer to 
approve Provider’s execution of Energy Contracts as set forth in and subject to the Customer Approval 
Procedures, on behalf of Customer, for the purchase of energy and renewable energy and Customer has 
authorized the Authorized Officer to provide any such approval in the form attached hereto as Exhibit 
F.  Upon receipt of the Authorized Officer’s approval of any Energy Contract or other action, Provider 
is authorized to enter into such Energy Contract or perform such action on behalf of Customer. 

6.3 Customer Covenants.  Customer covenants and agrees as follows: 

(a) Authorizing Documents.  Customer shall maintain the Authorization 
Documents in full force and effect throughout the Term and shall immediately inform Provider of any 
change to the identity of the Authorized Officer hereunder or to the Authorization Documents that may 
affect the ability of Provider to perform its obligations hereunder. 

(b) Collateral Agent’s Determinations.  In performing the Services hereunder, 
Provider may rely upon the authorizations and instructions received from the Authorized Officer (if 
such authorization is required pursuant to the Customer Authorization Procedures) and may rely on the 
accuracy of the Customer Approval Procedures.  Provider shall have no liability to Customer for 
actions taken in reliance on authorizations or instructions received by the Authorized Officer or in 
compliance with the Customer Approval Procedures.  Until such time as Customer instructs Provider 
in writing that an individual is no longer an “Authorized Officer” hereunder, Provider shall have no 
duty to inquire as to the authority of such Authorized Officer to provide the authorizations or 
instructions in connection with the Services.  In the event that Provider is at any time unsure as to the 
identity of the Authorized Officer hereunder, Provider may request written instructions from Customer 
as to the course of action to be adopted by Provider and Provider shall be entitled to conclusively rely 
upon such written instructions without liability to Customer or any other Person. 

(c) Data Access.  If requested by Provider, Customer shall assist Provider in 
obtaining information regarding Customer’s end-users from the Utility, including the number of 
end-user customers that form part of Customer’s community choice aggregation program, the energy 
consumption, load shapes and usage data of such end-users and the proportional share of such 
end-users in Customer’s territory. 

(d) Customer Rates.  Customer shall establish and maintain end-user customer 
rates designed to generate revenues sufficient to satisfy the overall revenue requirement for Customer, 
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including timely payment of all Customer’s obligations under this Agreement, all Energy Contracts 
and the Security Documents.  

6.4 Response Time. 

(a) Customer Response Time. 

(i) In all circumstances where Provider requests the approval, consent or 
cooperation of Customer to any action (or inaction) hereunder, Customer shall 
consider and respond to such request as promptly as feasible under the circumstances. 

(ii) Provider will exercise commercially reasonable efforts to provide as 
much advance notice of such request as is reasonable given the prevailing 
circumstances and the nature of the matters for which a response is requested. 

(iii) If Provider is prevented from performing its obligations under this 
Agreement as the result of an unreasonable delay on the part of Customer to provide a 
required response required pursuant hereto, then Provider’s obligations hereunder shall 
be excused until such time as Customer provides its required response. 

(b) Provider Response Time. 

(i) With respect to the provision of the Services, Provider shall promptly 
respond to any request or direction from or on behalf of Customer and to any event that 
requires action by Provider pursuant to this Agreement within the time frame by which 
such response is required hereunder. 

ARTICLE 7 
INDEMNIFICATION 

7.1 Indemnification by Provider. 

(a) Subject to Section 7.1(b), Provider shall defend, indemnify and hold harmless 
each Customer Indemnified Party from and against any and all Claims incurred or asserted against 
such Customer Indemnified Party arising out of or otherwise in connection with Provider’s gross 
negligence, bad faith, recklessness or willful misconduct in connection with the performance of the 
Services hereunder, including any Claims relating to any liability resulting from any violation of or 
noncompliance with any Applicable Law to be complied with by Provider hereunder. Provider’s 
obligations under this paragraph shall include all costs (including but not limited to attorneys fees) 
incurred in performing the same.  Customer may employ counsel at its own expense with respect to any 
claims or demands asserted or sought to be collected against it; provided, if counsel is employed 
because Provider does not assume control of the defense, Provider will bear the reasonable expenses of 
Customer’s counsel. 

(b) Notwithstanding anything to the contrary in the foregoing, Provider shall not 
be required to defend, indemnify or hold harmless any Customer Indemnified Party from and against, 
and no Customer Indemnified Party shall be exculpated from, any Claims to the extent such Claims (i) 
are caused by or arise from the breach of this Agreement by Customer or the gross negligence, bad 
faith, recklessness or willful misconduct of such Customer Indemnified Party; (ii) relate to changes to 
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the market rate for electricity, including the fact that, from time to time, negotiated rates under Energy 
Contracts entered into by Provider on behalf of Customer may be higher than rates charged by the 
Utility, (iii) relate to defaults under the Energy Contracts that are not caused by Provider’s gross 
negligence, bad faith, recklessness or willful misconduct, or (iv) are the result of a change in 
governmental regulation or a change in Applicable Law. 

7.2 Indemnification by Customer. 

(a) Subject to Section 7.2(b), Customer shall defend, indemnify and hold harmless 
each Provider Indemnified Party from and against any and all Claims incurred or asserted against such 
Provider Indemnified Party arising out of or otherwise in connection with this Agreement and/or 
Provider’s entry into any Energy Contract on behalf of Customer or the end-users in Customer’s 
territory, including any Claims resulting from (i) the failure of Customer (or the end-users in its 
territory) to make payments with respect to an Energy Contract, or (ii) a default by Provider under any 
Energy Contract entered into pursuant hereto. Customer’s obligations under this paragraph shall 
include all costs (including but not limited to attorneys fees) incurred in performing the same.  Provider 
may employ counsel at its own expense with respect to any claims or demands asserted or sought to be 
collected against it; provided, if counsel is employed because Customer does not assume control of the 
defense, Customer will bear the reasonable expenses of Provider’s counsel. 

(b) Notwithstanding anything to the contrary in the foregoing, Customer shall not 
be required to defend, indemnify or hold harmless any Provider Indemnified Party from and against, 
and no Provider Indemnified Party shall be exculpated from, any Claims to the extent caused by or 
arising from the breach of this Agreement by Provider or the gross negligence, bad faith, recklessness 
or willful misconduct of such Provider Indemnified Party. 

7.3 Indemnification Procedure. 

(a) After receipt by an Indemnified Party of notice of the commencement of any 
Claim that is indemnifiable by Provider under Section 7.1 or Customer under Section 7.2 (as 
applicable, in such capacity, the “Indemnifying Party”), such Indemnified Party shall give prompt 
written notice to the relevant Indemnifying Party of the commencement thereof.  The failure to 
promptly notify such Indemnifying Party shall not relieve the Indemnifying Party of any liability that it 
may have to any Indemnified Party with respect to such action; provided that, to the extent that any 
such failure to provide prompt notice is responsible for an increase in the indemnity obligations of the 
Indemnifying Party, the Indemnifying Party shall not be responsible for any such increase. 

(b) When required to indemnify an Indemnified Party in accordance with this 
Article 7, the relevant Indemnifying Party shall assume on behalf of such Indemnified Party and 
conduct with due diligence and in good faith the defense of any Claim against such Indemnified Party, 
whether or not the Indemnifying Party shall be joined therein, and the Indemnified Party shall 
cooperate with the Indemnifying Party in such defense. 

(c) The Indemnifying Party shall have charge and direction of the defense and 
settlement of such Claim; provided, however, that without relieving the Indemnifying Party of its 
obligations hereunder or impairing the Indemnifying Party’s right to control the defense or settlement 
thereof, the Indemnified Party may elect to participate through separate counsel in the defense of any 
such Claim, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party 
unless (i) the employment of counsel by such Indemnified Party has been authorized in writing by the 
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Indemnifying Party, (ii) the Indemnified Party shall have reasonably concluded that there exists a 
material conflict of interest between the Indemnifying Party and such Indemnified Party in the conduct 
of the defense of such Claim (in which case the Indemnifying Party shall not have the right to control 
the defense or settlement of such Claim on behalf of such Indemnified Party) or (iii) the Indemnifying 
Party shall not have employed counsel to assume the defense of such Claim within a reasonable time 
after notice of the commencement thereof.  In each of such cases the reasonable fees and expenses of 
counsel shall be at the expense of the Indemnifying Party. 

(d) The Indemnifying Party shall obtain the prior written consent of the 
Indemnified Party (which consent shall not be unreasonably withheld or delayed) before entering into a 
settlement of or ceasing to defend such claim or action if, pursuant to or as a result of such settlement or 
cessation, injunctive or equitable relief or other non-monetary relief, remedy or arrangement will be 
imposed against the Indemnified Party or if the Indemnifying Party will not fully pay or satisfy all 
amounts payable with respect to such proceeding or settlement.  In no event shall the Indemnifying 
Party be required to indemnify an Indemnified Party with respect to amounts paid in settlement of a 
claim unless such claim was settled with the consent of the Indemnifying Party. 

7.4 Limitations of Liability. 

(a) Total Limitation of Liability.  Except for amounts payable as provided in 
Section 7.1 (Indemnification) and Section 2.2(b), Provider’s total liability under this Agreement to 
Customer Indemnified Parties on all Claims of any kind, whether based on contract, indemnity, 
warranty, tort (including negligence), strict liability or otherwise, for all losses or damages arising out 
of, connected with, or resulting from this Agreement or from the performance or breach thereof, or 
from any services covered by or furnished during the Term of this Agreement shall with respect to any 
fiscal year in no case exceed one hundred percent (100%) of the value of the Fixed Fee payable in such 
fiscal year. Similarly, except for amounts payable as provided in Section 7.2 (Indemnification), 
Customer’s total liability under this Agreement to Provider Indemnified Parties on all Claims of any 
kind, whether based on contract, indemnity, warranty, tort (including negligence), strict liability or 
otherwise, for all losses or damages arising out of, connected with, or resulting from this Agreement or 
from the performance or breach thereof, or from any services covered by or furnished during the Term 
of this Agreement shall with respect to any fiscal year in no case exceed one hundred percent (100%) 
of the value of the Fixed Fee payable in such fiscal year. 

(b) No Liability for Energy Contracts.  Customer acknowledges that Provider will 
be entering into Energy Contracts on behalf of Customer and the end-users in Customer’s territory.  
Customer acknowledges and agrees that neither Provider nor any member of Provider shall be liable 
for the amount of any shortfall between the payments due to the counterparty under such Energy 
Contracts and the amount received from such end-users unless such shortfall is the result of the gross 
negligence, willful misconduct, conversion, misappropriation or theft on the part of Provider. 

(c) Waiver of Consequential Damages.  Except in connection with 
indemnification for third-party Claims or Claims resulting from gross negligence or willful 
misconduct, in no event, whether based on contract, indemnity, warranty, tort (including negligence), 
strict liability or otherwise, shall a Party or its respective Affiliates be liable for special, incidental, 
exemplary, indirect or consequential damages. 

7.5 Survival. 
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Notwithstanding any other provision of this Agreement, the provisions of this Article 7 are 
intended to and shall survive termination of this Agreement 

ARTICLE 8 
TERMINATION 

8.1 Termination by Customer. 

(a) Termination for Cause. 

(i) Without limiting any other rights or remedies it may have, Customer 
shall be entitled to terminate this Agreement for cause by delivery of a Termination 
Notice to Provider in connection with the occurrence of any of the following events: 

(1) Provider fails to make any payment required to be made by 
Provider to Customer hereunder when such payment is due and owing under 
this Agreement, and such failure shall continue for ten (10) days after written 
notice thereof has been given to Provider. 

(2) Provider has filed against it petitions under any insolvency or 
bankruptcy Law of any jurisdiction which are not dismissed within ninety (90) 
days of the date filed, proposes any dissolution, liquidation, composition, 
financial reorganization or recapitalization with creditors, makes a general 
assignment for the benefit of creditors, files a voluntary petition in bankruptcy 
under any provision of Applicable Law or consents to the filing of any 
bankruptcy or reorganization petition against it under any similar law, or if 
receivers, trustees, custodians or similar agents are appointed or take 
possession with respect to any property or business of Provider. 

(3) Provider fails to comply (other than for Force Majeure reasons) 
in any material respect with any term, provision or covenant of this Agreement, 
other than the payment of sums to be paid hereunder, and such failure shall 
continue for sixty (60) days after written notice thereof has been given to 
Provider; provided, however, that if such failure cannot reasonably be cured 
within said sixty (60) day period and Provider has diligently commenced the 
cure of such failure within said period, then Provider shall have a commercially 
reasonable additional period of time to cure such default not to exceed an 
additional one hundred eighty (180) days. 

(4) Provider assigns this Agreement in violation of the provisions 
of Section 13.6. 

(ii) Notwithstanding the foregoing, Customer shall not have the right to 
terminate this Agreement pursuant to this Section 8.1(a) if the occurrence of any of the 
events or conditions described in this Section 8.1(a) is the result of Customer’s bad 
faith, willful misconduct or gross negligence. 

(b) Termination for Convenience.  Notwithstanding anything to the contrary in this 
Agreement, Customer shall be entitled to terminate this Agreement or any part of the Services for 
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convenience, at Customer’s sole discretion with or without cause, by delivery of a Termination Notice 
to Provider at any time after the expiration of the Base Term. 

(c) Timing of Termination.  If Customer delivers a Termination Notice to Provider 
pursuant to Section 8.1(a) or 8.1(b), this Agreement shall terminate as set forth in Section 8.4. 

8.2 Termination by Provider. 

(a) Termination for Cause. 

(i) Without limiting any other rights or remedies it may have, Provider 
shall be entitled to terminate this Agreement for cause by delivery of a Termination 
Notice to Customer in connection with the occurrence of any of the following events: 

(1) Customer has failed to make any undisputed payment required 
to be made to Provider under this Agreement and such failure is not remedied 
within ten (10) days after the date on which Customer has received notice of 
such failure to make such payment. 

(2) Customer has filed against it petitions under any insolvency or 
bankruptcy Law of any jurisdiction which are not dismissed within ninety (90) 
days of the date filed, proposes any dissolution, liquidation, composition, 
financial reorganization or recapitalization with creditors, makes a general 
assignment for the benefit of creditors, files a voluntary petition in bankruptcy 
under any provision of Applicable Law or consents to the filing of any 
bankruptcy or reorganization petition against it under any similar law, or if 
receivers, trustees, custodians or similar agents are appointed or take 
possession with respect to any property or business of Customer. 

(3) Customer fails to establish or maintain end-user customer rates 
in compliance with Section 6.3(d), as reasonably determined by Provider, and 
fails to establish such rates within sixty (60) days after written notice thereof 
has been given to Customer; provided, however, that if Customer has sent 
notice of a rate increase and is awaiting council action, then Customer shall 
have a commercially reasonable additional period of time to cure such default 
not to exceed an additional one hundred eighty (180) days. 

(4) Customer assigns this Agreement in violation of the provisions 
of Section 13.6. 

(5) Customer fails to comply (other than for Force Majeure 
reasons) in any other material respect with any term, provision or covenant of 
this Agreement, other than the payment of sums to be paid hereunder, or as 
otherwise provided above, and such failure continues for sixty (60) days after 
written notice thereof has been given to Customer; provided, however, that if 
such failure cannot reasonably be cured within said sixty (60) day period and 
Customer has diligently commenced the cure of such failure within said period, 
then Customer shall have a commercially reasonable additional period of time 
to cure such default not to exceed an additional ninety (90) days. 



 

15 
 
 
30864422v1  

(ii) Provider shall not have the right to terminate this Agreement pursuant 
to this Section 8.2(a) if the occurrence of any of the events or conditions described in 
this Section 8.2(a) is the result of Provider’s bad faith, willful misconduct or gross 
negligence. 

(b) Termination for Convenience.  Notwithstanding anything to the contrary in this 
Agreement, Provider shall be entitled to terminate this Agreement or any part of the Services for 
convenience, at Provider’s sole discretion with or without cause, by delivery of a Termination Notice 
to Customer at any time after the expiration of the Base Term; provided that no Termination Notice 
shall be effective for at least thirty (30) days following Customer’s receipt of the same, or any such 
longer period as my be indicated in the Termination Notice. 

(c) Timing of Termination.  If Provider delivers a Termination Notice to Customer 
pursuant to Section 8.2(a) or 8.2(b), this Agreement shall terminate as set forth in Section 8.4. 

8.3 Cooperation Upon Termination. 

In connection with any termination of this Agreement in accordance herewith, at the 
reasonable request of Customer, Provider shall cooperate with Customer to provide for the orderly 
transition of the performance of the Services to a replacement administrator, including the transfer of 
documentation and data access. 

8.4 Effect of Termination; No Prejudice. 

(a) Effect of Termination.  Subject to clause (b) below, if Customer or Provider 
delivers a Termination Notice in accordance with, and as permitted by, this Agreement, then this 
Agreement shall terminate on the later to occur of (i) ninety (90) days from the date of such 
Termination Notice and (ii) the date on which all of the Energy Contracts to which Provider is a party 
on behalf of Customer on the date of such Termination Notice have terminated in accordance with their 
respective terms. 

(b) No Prejudice.  Termination of this Agreement shall not affect any rights or 
obligations as between the Parties that may have accrued prior to such termination or that expressly or 
by implication are intended to survive termination whether resulting from the event giving rise to 
termination or otherwise.  In addition, except as expressly provided for herein, termination of this 
Agreement for any reason shall be without prejudice to Provider’s right to receive a proportional 
amount of the Fixed Fees or payment of any outstanding Reimbursable Expenses as of the date of 
termination.  Except as otherwise set forth in this Agreement, remedies are cumulative and the exercise 
of, or failure to exercise, one or more remedies by a Party shall not limit or preclude the exercise of, or 
constitute a waiver of, other remedies provided for under this Agreement by such Party.  For breach of 
any provision of this Agreement for which an express remedy or measure of damages is herein 
provided, (i) such express remedy or measure of damages shall be the sole and exclusive remedy 
hereunder, (ii) the liability of the Party that has committed such breach shall be limited as set forth in 
such provision and (iii) the Parties hereby waive all other remedies or damages at law or in equity with 
respect to such breach.  If no remedy or measure of damages is expressly provided herein with respect 
to a breach of any provision of this Agreement, the liability of the Party that has committed such breach 
shall be limited to direct actual damages only; provided that this limitation shall not apply to (A) 
Provider’s obligation with respect to indemnifying and holding harmless each Customer Indemnified 
Party to the extent of any amount owed to a third party other than a Customer Indemnified Party, if any, 
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or (B) Customer’s obligation with respect to indemnifying and holding harmless each Provider 
Indemnified Party to the extent of any amount owed to a third party other than an Provider Indemnified 
Party. 

ARTICLE 9 
FORCE MAJEURE 

9.1 Force Majeure. 

(a) Notwithstanding any other provision of this Agreement, each Party’s 
obligations under this Agreement shall be suspended by any Force Majeure if and to the extent that 
such Party is prevented or delayed from performing by reason of the Force Majeure; provided, 
however, that: 

(i) the suspension of performance shall be of no greater scope and of no 
longer duration than is necessarily caused by the Force Majeure and required by any 
remedial measures; 

(ii) no obligations of any Party that arose before the occurrence of Force 
Majeure shall be excused as the result of the occurrence; and 

(iii) each Party shall use commercially reasonable efforts to remedy its 
inability to perform; provided, further, that no Force Majeure shall excuse any payment 
obligations of either Provider or Customer otherwise due hereunder. 

(b) If the performance by a Party of its obligations under this Agreement is 
affected by any Force Majeure, such Party shall as soon as practicable notify the other Parties of the 
nature and extent thereof. 

ARTICLE 10 
NOTICES 

10.1 Notices. 

(a) All notices and other communications required or permitted by this Agreement 
or by Applicable Law to be served upon or given to a Party by any other Party shall be deemed duly 
served, given and received (i) on the date of service if served personally or if sent by facsimile 
transmission or electronic mail during Regular Work Hours (each with appropriate confirmation of 
receipt) to the Party to whom notice is to be given, or (ii) on the fourth (4th) day after mailing, if mailed 
by first class registered or certified mail, postage prepaid or (iii) on the next day if sent by a nationally 
recognized courier for next day service and so addressed and if there is evidence of acceptance by 
receipt addressed to the address(es) set forth in Exhibit C. 

(b) The Parties, by like notice in writing, may designate, from time to time, another 
address or office to which notices shall be given pursuant to this Agreement. 

ARTICLE 11 
CONFIDENTIALITY 
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11.1 General Confidential Information. 

(a) Except as otherwise provided in this Agreement, without the prior written 
consent of the other Parties hereto, no Party shall disclose Confidential Information (as defined below) 
received in connection with the performance of the Services. 

(b) The recipient of any Confidential Information shall use the same degree of care 
that it uses to protect its own confidential information of like nature, but no less than a reasonable 
degree of care, to maintain in confidence the Confidential Information of the disclosing Party. 

(c) No Party shall have any obligation under this Section 11.1 with respect to any 
information that: 

(i) at the time of disclosure is in the public domain, or thereafter becomes 
part of the public domain, in each case through a source other than the receiving Party 
in violation of this Agreement; 

(ii) is subsequently learned by receiving Party from a third party that, to the 
knowledge of the receiving Party, is not under an obligation to keep such information 
confidential; 

(iii) was known to the receiving Party at the time of disclosure without 
confidentiality restrictions, as can be demonstrated by contemporaneous written 
evidence; 

(iv) is generated independently by the receiving Party without reference to 
the Confidential Information of the disclosing Party, as can be demonstrated by 
contemporaneous written evidence, or 

(v) is required to be disclosed pursuant to Applicable Law, regulation, 
subpoena, court order or other legal process or professional requirements, or in 
connection with the enforcement of the receiving Party’s rights under this Agreement.  
Prior to any such disclosure, the disclosing Party shall, to the maximum extent 
possible, provide reasonable notice to the other Party, with adequate time (to be judged 
based upon the facts and circumstances surrounding the disclosure) for the 
non-disclosing party to seek court intervention if it should so elect in its sole and 
absolute discretion. 

(d) For purposes of this Agreement, “Confidential Information” shall mean all 
end-user customer specific information, including energy consumption, and market sensitive data, 
including non-public wholesale energy pricing disclosed in connection with negotiation or 
procurement of energy or related products under Energy Contracts in connection with the Services 
whether or not such information was owned or developed by the disclosing Party, which the receiving 
Party may obtain knowledge of, through or as a result of the relationship established hereunder with the 
disclosing Party. 

(e) Provider shall obtain written approval from the relevant Customer in 
connection with any press release or promotional materials that reference the relationship established 
through this Agreement and such Parties shall agree on the form and content of such press release.  Any 
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other press announcement by a Party regarding the subject matter of this Agreement will be subject to 
the approval of the other Parties hereto, which approval shall not be unreasonably withheld or delayed. 

11.2 Limited Disclosure of Confidential Information. 

Notwithstanding the provisions of Section 11.1, Provider shall be entitled to the extent 
necessary for the performance of its duties hereunder to allow access to the Confidential Information to 
such of its employees and consultants who are directly concerned with the carrying out of Provider’s 
duties under this Agreement, provided that Provider shall inform each of such Persons of the 
confidential nature of, and Provider’s obligation of confidentiality with respect to, such Confidential 
Information and such employees and consultants shall agree to keep the Confidential Information 
confidential in accordance with the terms of this Agreement. 

ARTICLE 12 
DISPUTE RESOLUTION 

12.1 Negotiations. 

The Parties shall attempt in good faith to resolve all disputes promptly by negotiation, as set 
forth below. 

(a) A Party may give another Party written notice of any dispute between such 
Parties that has not been resolved in the normal course of business.  Representatives of such Parties at 
levels one level above the personnel who have previously been involved in the dispute shall meet at a 
mutually acceptable time and place within ten (10) days after delivery of such notice, and thereafter as 
often as they reasonably deem necessary, to exchange relevant information and to attempt to resolve 
the dispute. 

(b) If such representatives are unable to resolve, or do not anticipate being able to 
resolve, the dispute within twenty (20) days after receiving notice of such dispute, either Party may 
initiate legal proceedings in a court of competent jurisdiction as provided in Section 13.2. 

(c) If a Party intends to be accompanied at a meeting by an attorney, the other 
Party shall be given at least three (3) Business Days’ notice of such intention so that the other Party 
may also be accompanied by an attorney.  All negotiations pursuant to this Section 12.1 are 
confidential and shall be treated as compromise and settlement negotiations for purposes of the Federal 
Rules of Evidence and applicable state rules of evidence.  Each Party shall bear its own costs for this 
dispute resolution phase. 

12.2 Continued Prosecution of the Work. 

In case of any dispute, Provider shall continue to diligently perform its obligations under this 
Agreement, and, without limiting the generality of the foregoing and subject to Section 5.3(c), 
Customer shall continue to make payments to Provider for those portions of the Services performed 
hereunder that are not the subject of dispute in accordance with this Agreement. 

ARTICLE 13 
MISCELLANEOUS 
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13.1 Execution. 

This Agreement may be executed in any number of counterparts and by the different Parties on 
separate counterparts, each of which, when so executed and delivered (including by electronic mail), 
shall be an original, but all such counterparts shall together constitute but one and the same instrument. 

13.2 Governing Law; Venue and Jurisdiction. 

THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO ITS CONFLICT 
OF LAWS RULES. 

ANY LITIGATION ARISING HEREUNDER SHALL BE SUBJECT TO THE 
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED IN THE STATE OF 
CALIFORNIA AND VENUE SHALL BE IN THE UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF CALIFORNIA OR THE SUPERIOR COURT FOR THE STATE OF 
CALIFORNIA LOCATED IN LOS ANGELES COUNTY.  ANY OF THE FOREGOING COURTS 
SHALL HAVE PERSONAL JURISDICTION OVER THE PARTIES HERETO.  EACH PARTY 
WAIVES ANY AND ALL RIGHTS TO CONTEST SAID JURISDICTION AND VENUE AND 
WAIVES ANY RIGHT TO COMMENCE ANY ACTION AGAINST THE OTHER PARTY IN 
ANY OTHER JURISDICTION. 

13.3 Jury Waiver and Judicial Reference. 

(a) EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN 
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING 
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY 
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

(b) IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF 
THE STATE OF CALIFORNIA (THE “COURT”) BY OR AGAINST ANY PARTY HERETO IN 
CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT 
OR ANY OTHER THEORY) (EACH, A “DISPUTE”) AND THE WAIVER SET FORTH IN THE 
PRECEDING PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION OR PROCEEDING, 
THE PARTIES HERETO AGREE AS FOLLOWS: 

(c) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN 
PARAGRAPH (b) BELOW, ANY DISPUTE WILL BE DETERMINED BY A GENERAL 
REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA 
CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 645.1.  THE PARTIES INTEND THIS 
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GENERAL REFERENCE AGREEMENT TO BE SPECIFICALLY ENFORCEABLE IN 
ACCORDANCE WITH CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638. 

(d) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A 
GENERAL REFERENCE PROCEEDING:  (1) NON-JUDICIAL FORECLOSURE OF ANY 
SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY, (2) EXERCISE OF SELF- HELP 
REMEDIES (INCLUDING, WITHOUT LIMITATION, SET-OFF), (3) APPOINTMENT OF A 
RECEIVER AND (4) TEMPORARY, PROVISIONAL OR ANCILLARY REMEDIES 
(INCLUDING, WITHOUT LIMITATION, WRITS OF ATTACHMENT, WRITS OF POSSESSION, 
TEMPORARY RESTRAINING ORDERS OR PRELIMINARY INJUNCTIONS).  THIS 
AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE 
ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN CLAUSES (1) – (4) AND ANY SUCH 
EXERCISE OR OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY TO A 
REFERENCE PROCEEDING PURSUANT TO THIS AGREEMENT. 

(e) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES 
SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A RETIRED JUDGE OR JUSTICE.  IF 
THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN (10) DAYS OF SUCH 
WRITTEN REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A 
REFEREE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 640(B). 

(f) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE 
REFEREE, EXCEPT FOR TRIAL, SHALL BE CONDUCTED WITHOUT A COURT REPORTER, 
EXCEPT WHEN ANY PARTY SO REQUESTS, A COURT REPORTER WILL BE USED AND 
THE REFEREE WILL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT.  THE 
PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR 
AND PAY COSTS OF THE COURT REPORTER, PROVIDED THAT SUCH COSTS, ALONG 
WITH THE REFEREE’S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO 
DOES NOT PREVAIL, AS DETERMINED BY THE REFEREE. 

(g) THE REFEREE MAY REQUIRE ONE OR MORE PREHEARING 
CONFERENCES.  THE PARTIES HERETO SHALL BE ENTITLED TO DISCOVERY, AND THE 
REFEREE SHALL OVERSEE DISCOVERY IN ACCORDANCE WITH THE RULES OF 
DISCOVERY, AND MAY ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER AS 
ANY TRIAL COURT JUDGE IN PROCEEDINGS AT LAW IN THE STATE OF CALIFORNIA.  
THE REFEREE SHALL APPLY THE RULES OF EVIDENCE APPLICABLE TO PROCEEDINGS 
AT LAW IN THE STATE OF CALIFORNIA AND SHALL DETERMINE ALL ISSUES IN 
ACCORDANCE WITH APPLICABLE STATE AND FEDERAL LAW.  THE REFEREE SHALL 
BE EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON 
ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL, INCLUDING, WITHOUT 
LIMITATION, MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT.  THE 
REFEREE SHALL REPORT HIS OR HER DECISION, WHICH REPORT SHALL ALSO 
INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF LAW. 

(h) THE PARTIES RECOGNIZE AND AGREE THAT ALL DISPUTES 
RESOLVED IN A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE 
DECIDED BY A REFEREE AND NOT BY A JURY. 

13.4 Amendments, Supplements, Etc. 
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Neither this Agreement nor any of the terms hereof may be amended, supplemented, or 
modified orally, but only by an instrument in writing signed by Provider and by Customer. 

13.5 Headings. 

The headings of the Articles and Sections of this Agreement have been inserted for 
convenience of reference only and shall not modify, define or limit any of the terms or provisions 
hereof. 

13.6 Assignment. 

(a) Neither Party may assign, pledge or otherwise transfer this Agreement without 
the prior written consent of the other Party. 

(b) Any attempted assignment, pledge or other transfer in violation of this Section 
13.6 shall be null and void. 

13.7 Successors and Assigns. 

This Agreement shall be binding upon and inure to the benefit of the Parties, and their 
respective successors and assigns, to the extent that assignment is permitted hereunder. 

13.8 Other Customers. 

Nothing in this Agreement shall be construed to prevent or prohibit Provider from providing 
the same or similar services to any Person not a Party to this Agreement and from entering into a form 
of agreement substantially similar to this Agreement with any such Persons; provided that the 
provision of such services does not adversely affect Provider’s ability to perform its obligations 
hereunder. 

13.9 Waiver. 

No provision of this Agreement may be waived except in writing by the waiving Party.  The 
waiver of any breach of any term or condition hereof shall not be deemed a waiver of any other or 
subsequent breach, whether of like or different nature. 

13.10 Severability. 

If any provision of this Agreement is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, that provision shall be modified so as to be enforceable and as nearly as possible 
reflect the original intention of the Parties, it being agreed and understood by the Parties that (i) this 
Agreement and all the provisions hereof shall be enforceable in accordance with their respective terms 
to the fullest extent permitted by Applicable Law, and (ii) the remainder of this Agreement shall 
remain in full force and effect. 

13.11 Construction. 

Every term and provision of this Agreement shall be construed simply according to its fair 
meaning and not strictly for or against any Party. 
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13.12 Entire Agreement. 

This Agreement, including the exhibits and schedules attached hereto, which are hereby 
incorporated by this reference as though fully set forth herein, constitutes the entire agreement between 
the Parties with respect to the subject matter hereof.  Nothing in this Agreement, express or implied, is 
intended to confer upon any Person other than the Parties any rights, remedies, obligations or liabilities 
under or by reason of this Agreement. 

13.13 Third-Party Beneficiaries. 

This Agreement is made and entered into for the sole benefit of the Parties and each of their 
permitted successors and assigns and no other person or entity shall be a direct or indirect legal 
beneficiary of, have any rights under, or have any direct or indirect cause of action or claim in 
connection with this Agreement. 

13.14 Survival. 

Section 4.4, Section 5.4, Section 5.6, Article 7, Article 8, Article 9, and Article 13 shall survive 
the termination or expiration of this Agreement and any provision which by its terms or by implication 
is intended to survive the termination or expiration of this Agreement shall so survive. 

13.15 No Rules of Construction Against Drafter. 

Each Party acknowledges that it and its attorneys have been given an equal opportunity to 
negotiate the terms and conditions of this Agreement and that any rule of construction to the effect that 
ambiguities are to be resolved against the drafting Party or any similar rule operating against the drafter 
of an agreement shall not be applicable to the construction or interpretation of this Agreement. 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the duly authorized officers of the Parties have executed this 
Agreement as of the Effective Date. 

CALIFORNIA CHOICE ENERGY AUTHORITY 

By:   
Name:  Mark Bozigian, Executive Director 
Title: 

CITY OF SAN JACINTO 

By:   
Name: 
Title: 
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EXHIBIT A 

SCHEDULE OF DEFINITIONS 

The terms defined in this Schedule of Definitions shall include the plural as well as the singular 
and the singular as well as the plural.  Except as otherwise indicated, all the agreements or instruments 
herein defined shall mean such agreements or instruments as the same may from time to time be 
supplemented or amended or the terms thereof waived or modified to the extent permitted by, and in 
accordance with, the terms thereof.  When used in the Agreement (as defined below), unless otherwise 
defined therein, the following terms shall have the respective meanings set forth below: 

“Affiliate” of a Person (the “First Person”) shall mean a Person which directly or indirectly 
Controls, or is Controlled by, or is under common control with, the First Person, and shall also include 
any limited partnership or limited liability company of which the First Person or Affiliate thereof is the 
general partner, managing member or manager, as the case may be, and any Subcontractor, agent, 
representative, employee or authorized personnel of the First Person.  “Control” of a Person shall mean 
the Customership, directly or indirectly, of more than fifty percent (50%) of the voting securities of that 
Person. 

“Agreement” means this Administrative Services Agreement between Customer and Provider. 

“Applicable Law” shall mean all laws, statutes, orders, decrees, injunctions, licenses, permits, 
approvals, agreements and regulations of any Governmental Authority having jurisdiction over the 
matter in question which are applicable to or which affect Provider’s provision of the Services and/or 
the subject matters encompassed by this Agreement. 

“Authorization Documents” shall mean the documents identified and summarized in Exhibit 
D, and the requirements of any documents in replacement of the foregoing or in addition thereto 
provided by Customer and added to and summarized in Exhibit D from time to time. 

“Authorized Officer” means the officer(s) of Customer designated as an “Authorized Officer” 
in the Customer Approval Procedures. 

“Base Term” shall have the meaning set forth in Section 3.1(a). 

“Bundled Load” means the proposed electric energy consumption of a member of Provider, as 
set forth in the implementation plan filed for such member pursuant to Code Section 366.2. 

“Business Day” shall mean any day except a Saturday, Sunday or other day on which 
commercial banks in the State of California are authorized by law to close. 

“Claims” shall mean claims, actions, damages, expenses (including reasonable attorneys’ 
fees), fines, penalties, losses or liabilities. 

“Code” shall have the meaning given thereto in the recitals. 

“Confidential Information” shall have the meaning given in Section 11.1(e). 

“CPUC” shall have the meaning given thereto in the recitals. 
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“Customer” shall have the meaning given thereto in the introductory paragraph of the 
Agreement, and its permitted successors and assigns, if any, under the Agreement. 

“Customer Approval Procedures” means the approval procedures set forth in Exhibit E hereto. 

“Customer Indemnified Party” shall mean Customer (including successors and permitted 
assigns) and its shareholders, partners, directors, officers, agents and employees. 

“Disputed Payment” shall have the meaning given thereto in Section 5.2(c). 

“Effective Date” shall have the meaning given in the introductory paragraph of this 
Agreement. 

“Energy Contract” means an agreement for the purchase of energy, renewable energy or 
related products, including a power purchase agreement and/or confirmation letter thereto, entered into 
by Provider for the benefit of Customer. 

“FERC” means the Federal Energy Regulatory Commission. 

“Fixed Fee” shall have the meaning given thereto in Section 5.1(a). 

“Fixed Fee Services” shall have the meaning given thereto in Section 4.1(a). 

“Force Majeure” shall mean any event that wholly or partly prevents or delays the performance 
by the Party affected of any obligation arising under this Agreement, but only if and to the extent such 
event is not within the reasonable control, directly or indirectly, of and not the fault of the Party 
affected including (provided that the foregoing requirements are satisfied): condemnation; 
expropriation; invasion; plague; drought; landslide; storms or wind of sufficient intensity to prevent 
safe performance of work; tornado; hurricane; tsunami; flood; lightning; earthquake; fire; explosion; 
epidemic; quarantine; war (declared or undeclared), terrorism or other armed conflict; material 
physical damage to an energy facility caused by third parties; strikes and other labor disputes 
(including collective bargaining disputes and lockouts) involving Subcontractors; riot or similar civil 
disturbance or commotion; other acts of God; acts of the public enemy; blockade; insurrection, riot or 
revolution; sabotage or vandalism; embargoes; and actions of a Governmental Authority (excluding 
the actions of the claiming party).  “Force Majeure” shall not include (1) an event that prevents or 
delays (i) Provider’s or Customer’s compliance with (a) Applicable Laws; and (b) Permits required 
under Applicable Law in connection with such Party’s performance under this Agreement and (ii) 
Customer’s indemnity obligations hereunder, (2) labor shortages; (3) labor strikes and other labor 
disputes (including collective bargaining disputes and lockouts) with regard to work by Provider or a 
Subcontractor (except if such action is part of a regional or national action); or (4) economic hardship 
(including lack of money). 

“Governmental Authority” shall mean any federal, provincial, state or local government 
authority, agency, court or other body, officer or public entity, including any zoning authority, building 
inspector, or health or safety inspector, including the CPUC. 

“Indemnified Party” shall mean a Provider Indemnified Party or Customer Indemnified Party. 

“Indemnifying Party” shall have the meaning given thereto in Section 7.3. 
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“JPA” shall mean that certain Joint Exercise of Powers Agreement Relating to the California 
Clean Energy Authority dated August 14, 2012, as the same has been or may be amended from time to 
time. 

“Payment Date” shall have the meaning given thereto in Section 5.2. 

“Payment Invoice” shall have the meaning given thereto in Section 5.2. 

“Permit” shall mean any waiver, exemption, variance, franchise, certification, approval, 
permit, authorization, license, consent, or similar order of or from any Governmental Authority having 
jurisdiction over the matter in question. 

“Person” shall mean any individual, partnership, joint stock company, corporation, trust, 
unincorporated association or joint venture, a government or any department or agency thereof, or any 
other entity. 

“Provider” shall have the meaning given thereto in the introductory paragraph of this 
Agreement, and its successors and permitted assigns, if any. 

“Provider Indemnified Party” shall mean Provider and its Affiliates and their respective 
shareholders, partners, directors, officers, agents, employees and representatives. 

“Provider Permits” means those permits required under Applicable Law in order for Provider 
to perform its obligations hereunder. 

“Provider Policies” shall mean Provider’s health, safety and environmental policies. 

“Regular Work Hours” means [8:00 am] (PT) to [5:00 pm] (PT) on a Business Day. 

“Reimbursable Expenses” shall have the meaning set forth in Section 5.2. 

“Reimbursable Services” shall have the meaning given thereto in Section 4.1(b). 

“Scope of Work Exhibit” means Exhibit B hereto. 

“Security Documents” means, with respect to each Energy Contract, the security documents 
entered into by Customer in connection therewith pursuant to which Customer grants to the energy 
suppliers under each Energy Contract (or its collateral agent) a security interest in any and all monies 
received from the Utility or the end-users in Customer’s territory in connection with such Energy 
Contract, which security documents shall include (i) an account control agreement for an account 
(sometimes referred to as a “lockbox account”) among Customer, an account bank and the energy 
supplier to such Energy Contract (or its collateral agent), (ii) an intercreditor and collateral agency 
agreement, among Customer, the counterparties to such Energy Contracts and, if applicable, the 
collateral agent, and (iii) a security agreement between Customer and the counterparty to such Energy 
Contract (or its collateral agent). 

“Services” shall have the meaning set forth in Section 4.1 and shall be comprised of the Fixed 
Fee Services and the Reimbursable Services.  
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“Subcontractors” means any subcontractor, of any tier, vendor or supplier of materials, 
equipment or services to Provider or any subcontractor, of any tier, of any Person engaged or employed 
by Provider or any subcontractor of any tier that provides any part of the Services. 

“Term” shall have the meaning set forth in Section 3.1(a). 

“Terminating Party” shall have the meaning given thereto in Section 8.1. 

“Termination Notice” shall have the meaning given thereto in Section 3.1(b). 

“Utility” means [Pacific Gas and Electric] [Southern California Edison] [San Diego Gas & 
Electric].
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EXHIBIT B  

SCOPE OF WORK 

A. Fixed Fee Services 

1. Portfolio Operations 

(a) Energy Procurement. 

(i) Provider to consider load patterns of the CCA and advise Customer on 
assembling a supply portfolio that will match resources to the 
aggregate load shape of the CCA’s customer base. 

(ii) Provider to negotiate contracts for the sale of electricity to fill the load 
requirements of the CCA. 

(b) Risk and Credit Management. 

(i) Provider to monitor the credit rating and financial condition of 
Customer’s energy suppliers. 

(ii) Provider to periodically calculate the financial exposure to a specific 
supplier.   

(c) Load Forecasting and Data Collection. 

(i) Provider to collect, process and forecast load information. 

(d) Scheduling Coordination. 

(i) Provider to coordinate scheduling with the grid operator’s schedule 
coordinator; exchange customer usage and billing formation with the 
Utility. 

2. Account Services 

(a) If necessary, Provider to calculate individual end-user customer bills. 

(b) Provider to confirm receipt of funds in lockbox account. 

(c) Provider to review and validate invoices from Schedule Coordinator. 

(d) Provider to direct distribution of funds from lockbox account. 

3. Administrative and Management of CCA Program 

4. Regulatory Representation and Compliance Filings 
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B. Reimbursable Services 

(a) Data Management Services (e.g., electronic date interchange (EDI) services; 
customer information system development and maintenance; customer call center management and 
staffing; billing administration; settlement quality meter data services; customer care, billing and 
related reports; and qualified reporting entity (QRE) services) 

(b) Professional Services (e.g., legal services for negotiation of Energy Contracts 
and Security Documents on behalf of San Jacinto; electric load evaluation; community choice 
aggregation operational analysis; projected customer rate analysis and comparison; and support and 
maintenance of financial model) 
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EXHIBIT C  

FIXED FEE RATE, REIMBURSABLE EXPENSES  
AND NOTICE ADDRESS 

1. Fixed Fee Rate:   $260,260.00 annually 
 
2. Reimbursable Expenses: 
 

(a)  Data Management Services: $ 200,685.00 (estimated) 
 

(b)  Professional Services:  $ 250,000.00 (estimated) 
 
3. Address for Notices: 

Provider: [Name of Provider] 
[Address] 
Attn: [__________] 
Tel: [__________] 
Facsimile: [__________] 
Email: [__________] 

With a copy to Provider’s legal counsel: 

Troutman Sanders LLP 
100 SW Main Street, Suite 1000 
Portland, Oregon 97204 
Attn:  Stephen Hall 
Tel:  503.290.2336 
Email:  stephen.hall@troutmansanders.com 
 

Customer: [Name of Customer] 
[Address] 
Attn: [__________] 
Tel: [__________] 
Facsimile: [__________] 
Email: [__________] 
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EXHIBIT D  

AUTHORIZATION DOCUMENTS 

[To be completed]
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EXHIBIT E 

CUSTOMER APPROVAL PROCEDURES 

1. Authorized Officer [Table to be completed with name/title of Customer’s officer that is 
authorized to provide Provider with necessary approvals.] 

Name Title 
  
  
  
  

 
2. Approval Procedures 

[To be completed – Procedures to contain thresholds for which receipt of Authorized Officer’s 
approval is required.] 

Authorized Officer Approval IS Required if Term  
of Energy Contract is GREATER than: Five (5) Years 

Authorized Officer Approval IS NOT Required if 
Notional Amount of Energy Contract is EQUAL 
TO OR LESS than: 

Five (5) Years 
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EXHIBIT F  

FORM OF AUTHORIZED OFFICER APPROVAL 

[To be inserted]
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EXHIBIT G 

JOINT EXERCISE OF POWERS AGREEMENT 
AND AMENDMENTS THERETO 

 
 
 
4840-6911-0854, v.  1 



M 1    
              
05/09/17 
 
MVB 
 

LANCASTER 
CITY COUNCIL/SUCCESSOR AGENCY/ 

FINANCING/POWER/ 
CALIFORNIA CHOICE ENERGY AUTHORITY  

MINUTES 
                                            April 25, 2017 

 
CALL TO ORDER  
Vice Mayor/Vice Chair Crist called the meeting of the Lancaster City Council/Successor 
Agency/Financing/Power/California Choice Energy Authority to order at 5:01 p.m.  
 
 
ROLL CALL  
PRESENT: Council Members/Agency Directors/Authority Members: Malhi, Mann, 

Underwood-Jacobs, Vice Mayor/Vice Chair Crist 
 
EXCUSED: Mayor/Chair Parris 
 
On a motion by Council Member Mann and seconded by Council Member Malhi, the City 
Council/Successor Agency/Financing/Power/California Choice Energy Authority excused 
Mayor/Chair Parris from the meeting, by the following vote: 4-0-0-1; AYES: Malhi, Mann, 
Underwood-Jacobs, Crist; NOES: None; ABSTAIN: None; ABSENT: Parris 
 
 
STAFF 

      MEMBERS: City Manager/Executive Director; Deputy City Manager/Deputy Executive 
Director; City Attorney/Agency/Authority Counsel; City Clerk/Agency/Authority 
Secretary; Assistant to the City Manager; Parks, Recreation and Arts Director; 
Development Services Director; Planning Director; Finance Director; Economic 
Development Director; Housing Director; Public Safety Director  

 
 
INVOCATION  
Chaplain Wade Little, Los Angeles County Fire Department  
 
 
PLEDGE OF ALLEGIANCE 
Council Member Malhi 
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PRESENTATIONS 
1. Recognition of Dan Munz 

Presenters: Mayor Parris and City Manager, Mark Bozigian 
 

2. Recognition of LA County Air Show STEM Scholarship Winners  
Presenters: Mayor Parris and Dr. David Vierra 
 

3. Sexual Assault Awareness Month and Child Abuse Awareness Month  
           Presenter: Mayor Parris 
 
M 1. MINUTES  

On a motion by Council Member Mann and seconded by Council Member Underwood-
Jacobs, the City Council/Successor Agency/Financing/Power Authority approved the 
City Council/Successor Agency/Financing/ Power Authority Regular Meeting Minutes of 
March 28, 2017, by the following vote: 4-0-0-1; AYES: Malhi, Mann, Underwood-
Jacobs, Crist; NOES: None; ABSTAIN: None; ABSENT: Parris 
 

M 2. MINUTES  
On a motion by Authority Member Mann and seconded by Authority Member 
Underwood-Jacobs, the California Choice Energy Authority approved the California 
Choice Energy Authority Special Meeting Minutes of March 28, 2017, by the following 
vote: 4-0-0-1; AYES: Malhi, Mann, Underwood-Jacobs, Crist; NOES: None; ABSTAIN: 
None; ABSENT: Parris 
 

CONSENT CALENDAR 
Item No.’s CC 2, CC 6 and CC 10 were removed for separate discussion. 
 
Addressing the City Council on Item No. CC 2: 
Maria Paesano – discussed specific items on the Check Register.  
 
Addressing the City Council on Item No. CC 6: 
Fran Sereseres – discussed the Animal Shelter. 
 
On a motion by Council Member Mann and seconded by Council Member Malhi, the 
City Council approved the Consent Calendar with the exception of Item No. CC 10, by 
the following vote: 4-0-0-1; AYES: Malhi, Mann, Underwood-Jacobs, Crist; NOES: 
None; ABSTAIN: None; ABSENT: Parris 
 
Council Member Malhi stated he needs to recuse himself from Item No. CC 10 due to the 
proximity of the project to property his family owns and left the dais at this time.  
 
On a motion by Council Member Mann and seconded by Council Member Underwood-
Jacobs, the City Council approved Item No. CC 10, by the following vote: 3-0-1-1; 
AYES: Mann, Underwood-Jacobs, Crist; NOES: None; RECUSED: Malhi; ABSENT: 
Parris 
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CC 1.  ORDINANCE WAIVER 
Waived further reading of any proposed ordinances.  (This permits reading the title only 
in lieu of reciting the entire text.)  
 

CC 2.  WARRANT REGISTER  
Approved the Check and Wire Registers for March 05, 2017 – April 01, 2017 in the 
amount of $19,381,887.19.  

 
CC 3.  INVESTMENT REPORT 

Accepted and approved the March 2017, Monthly Report of Investments as submitted. 
 
CC 4.  TRANSFER OF FUNDS FOR UNCLAIMED CHECKS 

Approved the transfer of funds for checks issued by the City for individual items less 
than fifteen dollars ($15) which have remained unclaimed for the period of one year and 
the transfer of funds for checks issued by the City for individual items fifteen dollars 
($15) or greater which have remained unclaimed for the period of three years and have 
successfully completed the disposition procedures as outlined in the City Administrative 
Policy for Unclaimed and Uncashed Checks. 

  
CC 5.  LEASE PURCHASE AGREEMENT WITH NATIONAL COOPERATIVE 

LEASING 
Entered into a five year lease purchase agreement with National Cooperative Leasing to 
replace seven (7) light duty fleet vehicles in FY 16-17. 

 
CC 6.  GENERAL SERVICES AGREEMENT BETWEEN THE COUNTY OF LOS 
           ANGELES AND THE CITY OF LANCASTER  

Renewed the General Services Agreement between the County of Los Angeles and the 
City of Lancaster for a period of five years.  

 
CC 7.  JOINT USE AGREEMENT WITH THE SOUTHERN CALIFORNIA EDISON 

Approved the Joint Use Agreement with the Southern California Edison Company (SCE) 
to provide for the relocation of existing SCE facilities necessitated by the widening of 
Division Street with Site Plan Review (SPR) 15-03, Pacific Auto Retailer project, and 
authorized the City Manager, or his designee, to sign all documents. 

 
CC 8.  ACCEPTANCE OF IMPROVEMENTS 

Approved the map and accepted the dedications as offered on the map for Tract Map 
No. 60430-01; approved and accepted the Subdivision Improvement and Lien Agreement 
as improvement securities required as a condition of recordation of the map; made 
findings that this project will not violate any of the provisions of Sections 66473.5, 
66474.1, and 66474.6 of the Subdivision Map Act; and instructed the City Clerk to 
endorse on the face of the map the certificate which embodies the approval of said map 
and the dedications shown thereon. 
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CC 9.  AMENDMENT TO THE SUBDIVISION UNDERTAKING AGREEMENT 
Approved and accepted an amendment to the Subdivision Undertaking Agreement 
submitted by Magnolia, L.P. (the “Subdivider”) for Tract No. 53102, located on the 
southwest corner of Avenue J-8 and 45th Street West, extending the date of completion to 
March 17, 2019. 

 
CC 10. PUBLIC WORKS CONSTRUCTION PROJECT NO.13-015 

Approved an increase in the contract amount for Public Works Construction Project 
No. 13-015, 20th Street West, Lancaster Boulevard to Avenue J Street Rehabilitation 
and Repair, Professional Consultant Services, with Stantec Consulting Services, Inc., 
of Lancaster, California, by $12,766.00, and authorized the City Manager, or his 
designee, to sign all documents. 

  
 Council Member Malhi returned to the dais at this time.  
 
NB 1.  PURCHASE & SALE AGREEMENT WITH MARK E. THOMPSON  

Council Member Underwood-Jacobs stated she needs to recuse herself from this item due 
to the proximity of the project to her employer and left the dais at this time. 
 
It was the consensus of the City Council to waive the staff report for this item. 

 
On a motion by Council Member Mann and seconded by Council Member Malhi, the 
City Council approved the Purchase & Sale Agreement with Mark E. Thompson for APN 
3133-003-006 to provide additional public parking in the downtown area, by the 
following vote: 3-0-1-1; AYES: Malhi, Mann, Crist; NOES: None; RECUSED: 
Underwood-Jacobs; ABSENT: Parris 
 
On a motion by Council Member Mann and seconded by Council Member Malhi, the 
City Council appropriated $174,079 from available Proposition C fund balance to 
expenditure Account No. 209-4540-912 for the acquisition, by the following vote: 3-0-1-
1; AYES: Malhi, Mann, Crist; NOES: None; RECUSED: Underwood-Jacobs; ABSENT: 
Parris 

 
 Council Member Underwood-Jacobs returned to the dais at this time.  
 
NB 2.  PRESENTATION ON 2017-18 GOALS & METRICS FOR THE BLVD  
          ASSOCIATION AND DESTINATION LANCASTER  

The Economic Development Director and Projects Assistant presented this item. 
 
Discussion took place regarding the impact the Medical Main Street project may have on 
The Blvd’s strategic plan. 
 
Received and filed the presentation on the 2017-18 Goals & Metrics for The BLVD 
Association and Destination Lancaster.  
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CR 1. REPORT ON THE ACTIVITIES OF THE BOARD OF DIRECTORS FOR THE 
ANTELOPE VALLEY TRANSIT AUTHORITY  

 No Report  
 
CR 2. REPORT ON THE ACTIVITIES OF THE BOARD OF DIRECTORS FOR 

DISTRICT NO. 14 OF THE COUNTY SANITATION DISTRICTS OF LOS 
ANGELES COUNTY 

 No Report 
 
CR 3. COUNCIL REPORTS 

Vice Mayor Crist stated the AVAQMD is looking at riding lawn mowers that are solar 
powered. 
 
Council Member Malhi discussed the update he provided to the Board of Trade regarding 
the Medical Main Street Project. 
 
 

CALIFORNIA CHOICE ENERGY AUTHORITY 
No action required at this time. 
 
LANCASTER HOUSING AUTHORITY 
No action required at this time. 
 
LANCASTER FINANCING AUTHORITY 
No action required at this time. 
 
LANCASTER POWER AUTHORITY 
No action required at this time. 
 
LANCASTER SUCCESSOR AGENCY 
No action required at this time. 
 
 
CITY MANAGER / EXECUTIVE DIRECTOR ANNOUNCEMENT 
The City Manager discussed the recent Poppy Festival and thanked the Parks, Recreation & Arts 
and Public Safety Departments for their attention to detail and for their professionalism with the 
entire event. A brief video showcasing the recent presentation of the Key to the City to Deputy 
District Attorney Steve Frankland was shown. 
 
Development Services Director Jeff Hogan discussed the success of the City’s first round-about 
which is located at Avenue L and Challenger Way; specifically, Mr. Hogan discussed the 
reduction in the number of collisions at this location. Additional discussion took place regarding 
the future round-abouts to be located in the City with construction possibly beginning in the fall 
of 2017.  
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CITY CLERK /AGENCY/AUTHORITY SECRETARY ANNOUNCEMENT 
The City Clerk provided the public with the procedure to address the City Council/Successor 
Agency/Authority regarding non-agendized item. 
 
PUBLIC BUSINESS FROM THE FLOOR - NON-AGENDIZED ITEMS 
Addressing the City Council at this time: 
 
Maria Paesano – discussed sexual assault and awareness. 
 
Geoffrey Sheldon – discussed the construction taking place near Avenue K and 10th Street West; 
discussed the impact on children due to an increase in traffic; provided alternatives for the City 
Council to consider. 
 
Robert Clifton – student at Antelope Valley College discussed his history with homelessness and 
requested funding to build housing for the homeless.  
 
Arnaud Kamga – student at Antelope Valley College asked the City Council what is being done 
regarding assistance with integration of foreign students. 
 
Jose Alcaraz – student at Antelope Valley College, asked the City Council where they see 
Lancaster in 20 years. 
 
Shannon McDonald – discussed street racing on the west side of town and discussed having the 
City offer a venue for young people to show their cars as a way to generate revenue and an 
opportunity to keep them out of trouble. 
 
David Paul – stated he is proud of the City and enjoys seeing how many things the City does; 
appreciates the attention to detail from staff.  
 
Fran Sereseres – thanked Development Services staff for adding crosswalks in a specific area of 
the City; stated Made In Lancaster should be Made In Lancaster, CA.  
 
COUNCIL / AGENCY COMMENTS 
Council Members Malhi and Mann thanked staff for the incredible job with the recent Poppy 
Festival. 
 
Chairman Vose discussed an ordinance that will be recommended from the Planning 
Commission to the City Council regarding grazing. 
 
Criminal Justice Commissioner Carter discussed the impact of the Teen Court program. 
 
Gerald Cosey discussed the upcoming Fire Service Day at Fire Station 129 on May 6th  
 
Vice Mayor Crist requested that a meeting be set with the City Manager and two City Council 
Members from the City of Palmdale to discuss working together on projects of mutual interest.   
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ADJOURNMENT 
Vice Mayor Crist adjourned the meeting at 6:32 p.m. and stated the next City Council meeting 
will be held on Tuesday, May 9, 2017 at 5:00 p.m. 
 
 
PASSED, APPROVED and ADOPTED this 9h day of May, 2017, by the following vote: 
 
AYES:   
 
 
NOES:   
 
ABSTAIN:  
 
ABSENT:  
 
 
ATTEST:       APPROVED: 
 
 
 
__________________________    _____________________________ 
BRITT AVRIT, MMC     R. REX PARRIS 
CITY CLERK       MAYOR/CHAIRMAN 
AGENCY/AUTHORITY SECRETARY 
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STATE OF CALIFORNIA  } 
COUNTY OF LOS ANGELES }ss 
CITY OF LANCASTER  } 
 

CERTIFICATION OF MINUTES 
 CITY COUNCIL/SUCCESSOR AGENCY/FINANCING/POWER/CALIFORNIA CHOICE 

ENERGY AUTHORITY 
 

 
I, ___________________________, ___________________________ of the City of Lancaster, 
CA, do hereby certify that this is a true and correct copy of the original City Council/Successor 
Agency/Financing/Power/California Choice Energy Authority Minutes, for which the original is 
on file in my office. 
 

 
WITNESS MY HAND AND THE SEAL OF THE CITY OF LANCASTER, CA on this 
_______________ day of ______________________, ____________. 

 
(seal)  
 
 
______________________________________ 



 
 

STAFF REPORT 
City of Lancaster 

 

 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Pamela Statsmann, Finance Director 
 
Subject: Check Registers – April 2, 2017 through April 15, 2017 
 
Recommendation: 
Approve the Check Registers as presented. 
 
Fiscal Impact: 
$4,362,624.91 as detailed in the Check Registers. 
 
Background: 
At each regular City Council Meeting, the City Council is presented with check and ACH/wire 
registers listing the financial claims (invoices) against the City for purchase of materials, 
supplies, services, and capital projects issued the prior three to four weeks.  This process 
provides the City Council the opportunity to review the expenditures of the City.  Claims are 
paid via checks, Automated Clearing House (ACH) payments, or federal wires. The justifying 
backup information for each expenditure is available in the Finance Department. 
 
 

Check Nos.:   7386765 - 7387023                                    $  4,251,915.92 
ACH/wire Check Nos.:  101009803 – 101009805                        $     110,708.99 
                                                                            $  4,362,624.91 
 
Voided Check No.:   7386863 
Voided ACH/wire No.: N/A 
                                 

                             
 
 

 
PS:af 
 
Attachments: 
Check Register 
ACH/wire Register 
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Date: May 09, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
  
Subject: Amendment to Development Improvements Undertaking Agreement 

for Site Plan Review No. 05-23a (Located on the Southwest Corner of 
30th Street West and Future Avenue H-10) 

 
 
Recommendation: 
Approve and accept an amendment to the Development Improvements Undertaking Agreement 
submitted by Copper Square Apartments, LP (the “Developer”) for Site Plan Review No. 05-23a, 
located on the southwest corner of 30th Street West and future Avenue H-10, extending the date 
of completion to April 3, 2019. 
 
Background: 
In the Development Improvements Undertaking Agreement, the Developer agrees to complete 
the improvements under which the project was conditioned.  These improvements usually consist 
of curbs, gutters, sidewalks, asphalt pavement, drainage basins, storm drains, water and sewer 
systems, landscaping, and street lighting systems.  The improvement securities posted with the 
undertaking agreement secure the completion of the conditioned improvements.  If the 
Developer fails to complete these improvements, the City may use the posted securities to pay 
for the completion of the improvements. 
 
On April 4, 2016, the City and Developer entered into a Development Improvements 
Undertaking Agreement to complete the required improvements for Site Plan Review              
No. 05-23a.  The agreement expired April 3, 2017.  On March 22, 2017, the City Engineer 
received a letter from the Developer requesting an extension.    
 
Staff recommends that Council approve an amendment to the existing Development 
Improvements Undertaking Agreement submitted by Copper Square Apartments, LP for Site 
Plan Review No. 05-23a, extending the completion date to April 3, 2019. 
 
JM:pjp 
 
Attachments: 
Amendment to Undertaking Agreement 
Exhibit “A” 
Map 
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STAFF REPORT 
City of Lancaster 

 
 
 
 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
  
Subject: Tax Sharing Resolution for Proposed Annexation No. 14-426 into   

Los Angeles County Sanitation District No. 14  
 
 
Recommendation: 
Adopt the Tax Sharing Resolution for proposed Annexation No. 14-426, located on the southeast 
corner of 70th Street West and Avenue K, into Los Angeles County Sanitation District No. 14. 
 
Fiscal Impact: 
None.  
 
Background: 
The property owners within Annexation No. 14-426 are requesting sewer service for their 
property.  Before sewer service can be provided, the property must first be annexed into 
Los Angeles County Sanitation District No. 14.  Additionally, before the annexation may be 
approved, the agencies already providing services to the site must negotiate reallocation of the ad 
valorem taxes for the property being annexed. 
 
Los Angeles County Sanitation District No. 14 submitted a written request that the City of 
Lancaster consider a joint resolution which will reallocate the ad valorem tax revenues generated 
by the property within the proposed annexation.  This tax sharing resolution will provide Los 
Angeles County Sanitation District No. 14 with property tax revenues from the property 
proposed for annexation into the District. 
 
 
JM:pjp 
 
Attachment: 
Joint Resolution of the Board of Supervisors 
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Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
 
Subject: Award of Bid No. 661-17 – Reclaimed Asphalt Pavement Screening Materials 
 
 
Recommendation: 
Award Bid No. 661-17, Reclaimed Asphalt Pavement Screening Materials, to Reclaimed 
Aggregates Inc., for the REVIVE 25 Pavement Management Program.  
 
Fiscal Impact: 
$161,975.00; sufficient funds are available in Capital Improvement Budget Account No.        
209-12ST035-924.  
 
Background: 
As part of the REVIVE 25 Pavement Management Program, City staff plans to treat over 26 lane 
miles of roads utilizing Chip Seals.  Chip Seals are one of the most versatile and widely used 
pavement preservation processes, which are used to maintain, protect and prolong the life of 
roads in good condition.  The City is entering the third year of utilizing Chip Seals as a major 
pavement preservation tool, having previously treated over 100 lane miles using this type of 
treatment.  
 
On April 11, 2017, at 11:00 AM, the City held a bid opening for Bid No. 661-17.  One sealed bid 
envelope was received, opened and read aloud.  The results are provided in Exhibit “A” attached 
hereto.  The City plans to purchase approximately 6,770 tons of Recycled Asphalt Pavement 
(RAP) in order to complete this year’s pavement preservation efforts.  RAP is considered to be a 
high-quality, cost effective and environmentally friendly alternative to virgin aggregate.    
 
 
JH:jw 
 
Attachment: 
Exhibit “A” – Bid Response 
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City of Lancaster 

 
 
 
 
 
 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
  
Subject: Professional Services Agreement – Design Base Mapping, Final Pavement 

Recommendations, Traffic Engineering Services and Preparation of 
Plans, Specifications and Estimates (PS&E) for Public Works 
Construction Project No. 17-003 - 2017 REVIVE 25 Pavement 
Management Program 

 
 
Recommendation: 
Approve Task Order No. 1 in accordance with the 2016-2018 Multi-Year Professional Services 
Agreement with Michael Baker International, of Irvine, California, in the amount of $213,040.00 
for Design Base Mapping, Final Pavement Recommendations, Traffic Engineering Services, and 
Preparation of Plans, Specifications and Estimates (PS&E) for Public Works Construction 
Project   No. 17-003 - 2017 REVIVE 25 Pavement Management Program and authorize the City 
Manager, or his designee, to sign all documents.  The consultant selection process was made in 
accordance with Government Codes 4526 and 53060.   
 
Fiscal Impact: 
$213,040.00; sufficient funds are available in Capital Improvements Budget Account No.’s              
206-12ST036 and 209-12ST036. 
 
Background: 
In 2015, the City of Lancaster launched the REVIVE 25 Program, the City’s innovative and cost 
effective road maintenance program, aimed to treat every road in Lancaster by 2025.  The 
program maximizes the life of every road by investing more in preventing road issues before they 
occur.  This preventative approach will enable the City to postpone or completely avoid much 
more expensive treatment, saving tax payers more than 280 million dollars over the next 10 
years.  
 
Under the 2017 REVIVE 25 Pavement Management Program, the City will treat 105 lane miles 
of City streets.  Some of the streets to be treated as part of the 2017 Pavement Management 
Program include:  Avenue L, from 15th Street West to 30th Street West; Sierra Highway, from 
Avenue K to Avenue L; and 10th Street West, from Avenue K to Avenue L.  To assist with the 
mapping and design of these road projects, the City intends to award a contract to Michael Baker 

CC 6 

05/09/17 

MVB 

 

 



International to handle design responsibilities, including mapping, preparing traffic striping and 
traffic control plans, and preparation of plans, specifications and estimates (PS&E) for 
construction.  The design of the 105 lane miles of streets project is expected to be completed by 
November 2017, with road construction beginning in spring 2018.   
 
Design responsibilities completed under this task order are being conducted using the 2016-2018 
Multi-Year Professional Services Agreement.  Michael Baker International was selected from the 
pre-qualified list of consultants under Service Group Category 1, Roadway and Structures 
Engineering.  
 
 
LG:pjp 
 
Attachment: 
Task Order No. 1 
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TASK ORDER NO. 1 

UNDER 
 

AGREEMENT FOR PROFESSIONAL CONSULTANT SERVICES 
 SERVICE GROUP CATEGORY 1 – ROADWAY AND STRUCTURES ENGINEERING 

DATED SEPTEMBER 29, 2016 
 

BETWEEN 
 

THE CITY OF LANCASTER, "OWNER" 
AND 

MICHAEL BAKER INTERNATIONAL "CONSULTANT" 
 
 

PROJECT TITLE: PWCP 17-003 – 2017 Revive 25 Pavement Management Program  
 
DESCRIPTION OF SERVICES: Design Base Mapping, Final Pavement Recommendations, Traffic 

Engineering Services And Preparation Of Plans, Specifications 
And Estimates 

 
SCOPE OF WORK: Per Attached Exhibit "A", Scope of Services 
 
PERIOD OF SERVICES: To Be Completed On or Before October 13, 2017 
 
COMPENSATION 
FOR SERVICES: Per Fee Schedule - Not to Exceed $213,040.00 
 
PROJECT MANAGER: Marissa Diaz 
 
 
 
"OWNER" "CONSULTANT" 
 
CITY OF LANCASTER  MICHAEL BAKER INTERNATIONAL 
 
 
By ________________________________ By ____________________________ 
 Jeff Hogan Gary Warkentin 
 Development Services Director Vice President 
 
Date _______________________________ Date ___________________________ 
 
 



 

  3536 Concours St, Suite 100 | Ontario, CA  91764

Office: 909.974.4900 | Fax: 909.974.4004 

 
 

March 27, 2017 
 
 
Mr. Luis Garibay 
City of Lancaster 
lgaribay@cityoflancaster.org 
 

Subject:  Proposal to Provide Professional Consultant Services for  
  2017 Pavement Management Program 
 

Dear Mr.  Garibay: 
 
Michael Baker International, (Michael Baker)  is pleased to submit our proposal for the 2017 Pavement 
Management Program.  Our proposal is based on the City’s RFP dated February 13, 2017, informal General 
Addendum No. 1 dated March 2, 2017 and revised project list dated March 27, 2017.  We are committed 
to supporting the City of Lancaster’s Revive 25 Program objectives of “Preserving our Neighborhoods”.  
To support the Michael Baker Team, we have included the services of G3 Quality, Inc. (G3) to provide final 
pavement  recommendations  and  technical  specifications  support.    G3  is  a  full  service  pavement 
engineering company that specializes in providing innovative pavement preservation, pavement design, 
materials design,  inspection, and  testing quality assurance services.   We have  included, as part of our 
proposal, references  for similar projects and resumes of their key staff that would be assigned to  this 
project. 
 
The Michael Baker / G3 Team is staffed to complete the annual PMP’s for 2017 and 2018.  The milestone 
schedule of services has been established to illustrate concurrent development of two PMP’s.  Following 
is our project staffing, scope of services, milestone schedule and task/hour breakdown and fee.   
 
Thank you for considering Michael Baker for this assignment.  We are here to serve and are dedicated to 
the City of Lancaster’s success.     Please feel free to contact me with any questions on the  information 
provided.  I may be reached at 949/855‐3625, or garyw@mbakerintl.com. 
 
Sincerely, 
 

 
Gary Warkentin 
Vice President 
   

pknott
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PROJECT STAFFING 
 

Name  Classification  Role 

Civil / Traffic Studies – Michael Baker International 

Gary Warkentin  Project Manager  Project Manager 

Randy Ratzlaff, PE  Senior Engineer  QA/QC, Specifications 

Octavio Hernandez, PE  Project Engineer  Traffic 

Tony Salas  Project Engineer  Traffic 

Jerusalem Verano, PE  Project Engineer  Civil 

Hector Salcedo  Assistant Engineer  Civil / Traffic 

Pavement Design Services – G3 Quality, Inc. 

Chris Gerber  Technical Advisor  Pavement Design Oversight 

Larry Clark  Principal Engineer  Pavement Design 

Nick Schaefer  Field Engineer  Pavement Design 
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SCOPE OF SERVICES 
 
ITEMS TO BE PROVIDED BY THE CITY 
 
The City will provide aerial photography files or available GIS information that will assist in developing an accurate 
basemap  for  the  drawings.    This  information  will  include  surface  utilities,  street  centerlines  and  concrete 
improvements. 
 
2017 Pavement Management Program 
 
1.  Avenue L, 15th Street West to 30th Street West (11 LM) 
2.  60th Street West, Avenue J to Avenue K (7 LM) 
3.  60th Street West, Avenue K to L (6 LM) 
4.  60th Street West, Avenue L to Avenue L‐4 (1 LM) 
5.  Avenue H, 25th Street West to 40th Street West (7 LM) 
6.  Avenue K, 32th Street West to 40th Street West (6 LM) 
7.  Neighborhood, 25th Street West to 30th Street West, Ave J‐8 to Ave K (18 LM) 
8.  Neighborhood, 62nd Street West to 65th Street West, Avenue L‐4 to Avenue L‐8 (5 LM) 
9.  Neighborhood, Avenue J‐8 to Avenue K, 15th St East to Rembrandt St (6.5 LM) 
10.  Neighborhood, Avenue H‐8 to Avenue I, Division St to 5th St East (11 LM) 
11.  Sierra Highway, Ave K to Ave L (5.5 LM) 
12.  Avenue L, 52nd St West to 60th St West (2.5 LM) 
13.  Neighborhood, Division St to Challenger Way (10th St East), Ave J‐8 to Ave K (23 LM) 
14.  10th Street West, Avenue L to Ave K (7.7 LM) 
 
TASK 1 PROJECT MANAGEMENT AND COORDINATION 
 
Perform all project management, scheduling, quality control, and quality assurance tasks necessary to maintain the 
project schedule, budget, and a high quality set of deliverables to the City. 
 
Coordination of meetings necessary for the work. For purposes of this proposal, it was assumed that we will have a 
project kick‐off meeting, and one meeting to assure a quality base mapped project, one meeting to discuss final 
pavement recommendations, one meeting for traffic engineering. 
 
Continued coordination throughout the project with the City. 
 
Deliverables 
 
Cost of the following deliverables will include reimbursable costs including but not limited to shipping, supplies, etc.: 
a.   Kick‐off Meeting (Agenda and Minutes) 
b.   Copies  of  all  project  management  communication  (correspondence,  meeting  minutes,  telephone 

conversation records, etc.) 
 
TASK 2 BASEMAP PREPARATION 
 
Develop an aerial photographic basemap of the selected street areas at a scale of 1”=100’.  No topographic survey 
or elevation information will be provided.  GIS information and aerial photography will be provided by the City. 
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Michael Baker will use readily available aerial photogrammetry (i.e. google earth) and readily available assessor’s 
parcel map drawings for the delineation of approximate property boundaries. Label land uses on basemap according 
to the City of Lancaster Striping and Signing Plan requirements. 
 
Base mapping will be field verified to ensure base mapping is reflective of existing conditions. 
 
Deliverables 
 
Cost of the following deliverables will include reimbursable costs including but not limited to shipping, supplies, etc.: 
 
a.   Base Map 
b.   Copies of all  relevant  investigation  information and communication  (correspondence, meeting minutes, 

telephone conversation records, etc.) 
 
TASK 3 PAVEMENT RECOMMENDATIONS (CIVIL PLANS) 
 
G3 will be responsible for pavement evaluations and final pavement rehabilitation recommendations.   Pavement 
design services will include visual surface pavement inspections, subsurface boring, subgrade sampling, pavement 
coring and pavement deflection testing if needed.  The collected data will be evaluated and pavement preservation, 
rehabilitation or reconstruction recommendations will be provided to the City for their review and input.  A minimum 
of three strategies will be provided to the City with options based on life cycle cost analysis.  Our focus is to utilize a 
strategy  that  the  City  has  had  previous  success with  as well  as  presenting  the  City with  additional  pavement 
preservation strategies that may be applicable for the specific roads to be addressed. 
 
G3 utilizes high resolution imaging technology to perform pavement condition surveys. This technology can collect 
the following information: 
 

1) Existing Pavement Smoothness per AASHTO r57 
2) Pavement Defect Report 
3) Survey Quality Elevations ever 1‐inch 
4) Right‐of‐Way (ROW) camera images 
5) Downfacing camera images to collect distresses 
6) Rutting across both wheel paths 
7) Cross Slope measurement 

 
This  technology provides  a highly efficient pavement  condition  validation  strategy  for  the City of  Lancaster. By 
collecting the pavement distress images, G3 Engineers will evaluate all the pavement both from the images and from 
site visits focusing on specific locations collected by the imaging. 
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Michael Baker will prepare all Civil Engineering documents, including plans, specifications and estimates (PS&E), for 
construction. The City will prepare the main body of the specifications; specifications provided by Michael Baker will 
be limited to details, cut sheets and specifications for items beyond the Greenbook. An itemized cost estimate for 
construction will be included with the 90% and 100% submittal packages. 
 
In  addition, Michael  Baker  will  coordinate  and  work  with  the  following  City  Divisions  during  design:  Capital 
Engineering Division (primary), Community Development Division (City Engineering/Traffic Engineering Section), and 
Public Works Division (Utility Services and Maintenance Services Sections). 
 
Deliverables 
 
Cost of the following deliverables will include reimbursable costs including but not limited to shipping, supplies, etc.: 
 
a.   60% Plans 
b.   90% PS&E 
c.   100% PS&E 
d.   Copies of all  relevant  investigation  information and communication  (correspondence, meeting minutes, 

telephone conversation records, etc.) 
 
TASK 4 TRAFFIC ENGINEERING PLANS 
 
Michael Baker Traffic Engineers will review Civil plans and develop construction phasing approach. 
 
Michael Baker will  prepare  traffic  control plans  for  arterial  streets,  according  to  California MUTCD  and City of 
Lancaster requirements.   It is assumed that 15 sheets of traffic control plans are in our scope of services. 
 
Michael Baker will prepare signing and striping plans for arterial streets, according to CAMUTCD and City of Lancaster 
requirements. It is assumed that up to 15 sheets of signing and stripping plans are in our scope of services. 
 
Michael Baker will prepare all Traffic Engineering documents, including plans, specifications and estimates (PS&E), 
for construction. The City will prepare the main body of the specifications; specifications provided by Michael Baker 
will be limited to details, cut sheets and specifications for items beyond the Greenbook. An itemized cost estimate 
for construction will be included with the 90% and 100% submittal packages. 
 
In  addition, Michael  Baker  will  coordinate  and  work  with  the  following  City  Divisions  during  design:  Capital 
Engineering Division (primary), Community Development Division (City Engineering/Traffic Engineering Section), and 
Public Works Division (Utility Services and Maintenance Services Sections). 
 
Deliverables 
 
Cost of the following deliverables shall  include reimbursable costs  including but not  limited to shipping, supplies, 
etc.: 
a.   60% Plans 
b.   90% PS&E 
c.   100% PS&E 
d.   Copies of all  relevant  investigation  information and communication  (correspondence, meeting minutes, 

telephone conversation records, etc.) 
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2017 MILESTONE SCHEDULE 
 

Task  Complete By

1.  Notice to Proceed  May 10, 2017

2.  Base Maps Completed  June 2, 2017

3.  Pavement Recommendations  June 14, 2017

4.  60% Plans  July 21, 2017

5.  90% PS&E  September 15, 2017

6.  100% PS&E  October 13, 2017
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Lancaster 2017 Pavement Management Program   

DATE: 3/27/2017 TASK/HOUR BREAKDOWN 
  

      



STAFF REPORT 
City of Lancaster 

 
 
 
 
 
 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
  
Subject: Professional Services Agreement – Design Base Mapping, Final Pavement 

Recommendations, Traffic Engineering Services and Preparation of Plans, 
Specifications and Estimates (PS&E) for Public Works Construction Project 
No. 18-001 - 2018 REVIVE 25 Pavement Management Program  

 
 
Recommendation: 
Approve Task Order No. 2 in accordance with the 2016-2018 Multi-Year Professional Services 
Agreement with Michael Baker International, of Irvine, California, in the amount of $196,106.00 
for Design Base Mapping, Final Pavement Recommendations, Traffic Engineering Services, and 
Preparation of Plans, Specifications and Estimates (PS&E) for Public Works Construction 
Project No. 18-001 - 2018 REVIVE 25 Pavement Management Program and authorize the City 
Manager, or his designee, to sign all documents.  The consultant selection process was made in 
accordance with Government Codes 4526 and 53060.   
 
Fiscal Impact: 
$196,106.00; sufficient funds are available in Capital Improvements Budget Account No.’s 
206-12ST036 and 209-12ST036. 
 
Background: 
In 2015, the City of Lancaster launched the REVIVE 25 Program, the City’s innovative and cost 
effective road maintenance program, aimed to treat every road in Lancaster by 2025.  The 
program maximizes the life of every road by investing more in preventing road issues before they 
occur.  This preventative approach will enable the City to postpone or completely avoid much 
more expensive treatment, saving tax payers more than 280 million dollars over the next 10 
years.  
 
Under the 2018 REVIVE 25 Pavement Management Program, the City will treat 90 lane miles of 
City streets.  Some of the streets to be treated as part of the 2018 Pavement Management Program 
include:  Division Street, from Avenue J to Avenue K; 30th Street East, from Avenue K to 
Avenue L; and 20th Street West, from Avenue I to Lancaster Blvd.  To assist with the mapping 
and design of these road projects, the City intends to award a contract to Michael Baker 
International to handle design responsibilities, including mapping, preparing traffic striping and 
traffic control plans, and preparation of plans, specifications and estimates (PS&E) for 
construction.  The design of the 90 lane miles of streets project is expected to be completed by 
November 2017, with road construction beginning in spring 2018.  
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Design responsibilities completed under this task order are being conducted using the 2016-2018 
Multi-Year Professional Services Agreement.  Michael Baker International was selected from the 
pre-qualified list of consultants under Service Group Category 1, Roadway and Structures 
Engineering.  
 
 
LG:pjp 
  
Attachment: 
Task Order No. 2 
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TASK ORDER NO. 2 

UNDER 
 

AGREEMENT FOR PROFESSIONAL CONSULTANT SERVICES 
 SERVICE GROUP CATEGORY 1 – ROADWAY AND STRUCTURES ENGINEERING 

DATED SEPTEMBER 29, 2016 
 

BETWEEN 
 

THE CITY OF LANCASTER, "OWNER" 
AND 

MICHAEL BAKER INTERNATIONAL "CONSULTANT" 
 
 

PROJECT TITLE: PWCP 18-001 – 2018 Revive 25 Pavement Management Program  
 
DESCRIPTION OF SERVICES: Design Base Mapping, Final Pavement Recommendations, Traffic 

Engineering Services And Preparation Of Plans, Specifications 
And Estimates 

 
SCOPE OF WORK: Per Attached Exhibit "A", Scope of Services 
 
PERIOD OF SERVICES: To Be Completed On or Before November 10, 2017 
 
COMPENSATION 
FOR SERVICES: Per Fee Schedule - Not to Exceed $196,106.00 
 
PROJECT MANAGER: Marissa Diaz 
 
 
 
"OWNER" "CONSULTANT" 
 
CITY OF LANCASTER  MICHAEL BAKER INTERNATIONAL 
 
 
By ________________________________ By ____________________________ 
 Jeff Hogan Gary Warkentin 
 Development Services Director Vice President 
 
Date _______________________________ Date ___________________________ 
 
 



 

  3536 Concours St, Suite 100 | Ontario, CA  91764

Office: 909.974.4900 | Fax: 909.974.4004 

 
 

March 27, 2017 
 
 
Mr. Luis Garibay 
City of Lancaster 
lgaribay@cityoflancaster.org 
 

Subject:  Proposal to Provide Professional Consultant Services for  
  2018 Pavement Management Program 
 

Dear Mr.  Garibay: 
 
Michael Baker International, (Michael Baker)  is pleased to submit our proposal for the 2018 Pavement 
Management Program.  Our proposal is based on the City’s RFP dated February 13, 2017,  informal General 
Addendum No. 1 dated March 2, 2017 and revised project list dated March 27, 2017.  We are committed 
to supporting the City of Lancaster’s Revive 25 Program objectives of “Preserving our Neighborhoods”.  
To support the Michael Baker Team, we have included the services of G3 Quality, Inc. (G3) to provide final 
pavement  recommendations  and  technical  specifications  support.    G3  is  a  full  service  pavement 
engineering company that specializes in providing innovative pavement preservation, pavement design, 
materials design,  inspection, and  testing quality assurance services.   We have  included, as part of our 
proposal, references  for similar projects and resumes of their key staff that would be assigned to  this 
project. 
 
The Michael Baker / G3 Team is staffed to complete the annual PMP’s for 2017 and 2018.  The milestone 
schedule of services has been established to illustrate concurrent development of two PMP’s.  Following 
is our project staffing, scope of services, milestone schedule and task/hour breakdown and fee.   
 
Thank you for considering Michael Baker for this assignment.  We are here to serve and are dedicated to 
the City of Lancaster’s success.     Please feel free to contact me with any questions on the  information 
provided.  I may be reached at 949/855‐3625, or garyw@mbakerintl.com. 
 
Sincerely, 
 

 
Gary Warkentin 
Vice President 
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PROJECT STAFFING 
 

Name  Classification  Role 

Civil / Traffic Studies – Michael Baker International 

Gary Warkentin  Project Manager  Project Manager 

Randy Ratzlaff, PE  Senior Engineer  QA/QC, Specifications 

Octavio Hernandez, PE  Project Engineer  Traffic 

Tony Salas  Project Engineer  Traffic 

Jerusalem Verano, PE  Project Engineer  Civil 

Hector Salcedo  Assistant Engineer  Civil / Traffic 

Pavement Design Services – G3 Quality, Inc. 

Chris Gerber  Technical Advisor  Pavement Design Oversight 

Larry Clark  Principal Engineer  Pavement Design 

Nick Schaefer  Field Engineer  Pavement Design 
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SCOPE OF SERVICES 
 
ITEMS TO BE PROVIDED BY THE CITY 
 
The City has selected approximately 90.8 lane miles (approximately 20 centerline miles) of roadways to be included 
in the 2018 REVIVE 25 pavement management program. 
 
2018 Pavement Management Program 
 
1.  10th Street West, Lancaster Blvd to Avenue J (1.5 LM) 
2.  20th Street West, Avenue I to Lancaster Blvd (7.5 LM) 
3.  30th Street East, Avenue K to Avenue L; Ave K‐8, 30th St. East to 35th St East (7 LM) 
4.  Avenue J‐8, 30th Street West to 35nd Street West (1 LM) 
5.  30th Street West, Avenue M to Avenue N (2.5 LM) 
6.  6th Street East & 7th Street East, Avenue K to Avenue K‐12 (7 LM) 
7.  Neighborhood, 20th Street West to 10th St. West, Avenue I to Lancaster Blvd (23 LM) 
8.  Division St, Avenue J to Avenue K (6.5 LM)  
9.  Neighborhood, Ave J‐8 to Ave K, 10th St W to Adler Ave (15.5)  
10.  Neighborhood, 10th St W to 15th St W, Lancaster Blvd to Ave J (9.5 LM)  
11.  Neighborhood, Glenraven to Ave J‐8, Division to Raysack (5.2 LM) 
12.  Neighborhood, Lancaster Blvd to Ave J, 2nd St E, 3rd St E (4.6 LM) 
 
TASK 1 PROJECT MANAGEMENT AND COORDINATION 
 
Perform all project management, scheduling, quality control, and quality assurance tasks necessary to maintain the 
project schedule, budget, and a high quality set of deliverables to the City. 
 
Coordination of meetings necessary for the work. For purposes of this proposal, it was assumed that we will have a 
project kick‐off meeting, and one meeting to assure a quality base mapped project, one meeting to discuss final 
pavement recommendations, one meeting for traffic engineering. 
 
Continued coordination throughout the project with the City. 
 
Deliverables 
 
Cost of the following deliverables will include reimbursable costs including but not limited to shipping, supplies, etc.: 
a.   Kick‐off Meeting (Agenda and Minutes) 
b.   Copies  of  all  project  management  communication  (correspondence,  meeting  minutes,  telephone 

conversation records, etc.) 
 
TASK 2 BASEMAP PREPARATION 
 
Develop an aerial photographic basemap of the selected street areas at a scale of 1”=100’.  No topographic survey 
or elevation information will be provided.  GIS information and aerial photography will be provided by the City. 
 
Michael Baker will use readily available aerial photogrammetry (i.e. google earth) and readily available assessor’s 
parcel map drawings for the delineation of approximate property boundaries. Label land uses on basemap according 
to the City of Lancaster Striping and Signing Plan requirements. 
 
Base mapping will be field verified to ensure base mapping is reflective of existing conditions. 
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Deliverables 
 
Cost of the following deliverables will include reimbursable costs including but not limited to shipping, supplies, etc.: 
 
a.   Base Map 
b.   Copies of all  relevant  investigation  information and communication  (correspondence, meeting minutes, 

telephone conversation records, etc.) 
 
TASK 3 PAVEMENT RECOMMENDATIONS (CIVIL PLANS) 
 
G3 will be responsible for pavement evaluations and final pavement rehabilitation recommendations.   Pavement 
design services will include visual surface pavement inspections, subsurface boring, subgrade sampling, pavement 
coring and pavement deflection testing if needed.  The collected data will be evaluated and pavement preservation, 
rehabilitation or reconstruction recommendations will be provided to the City for their review and input.  A minimum 
of three strategies will be provided to the City with options based on life cycle cost analysis.  Our focus is to utilize a 
strategy  that  the  City  has  had  previous  success with  as well  as  presenting  the  City with  additional  pavement 
preservation strategies that may be applicable for the specific roads to be addressed. 
 
G3 utilizes high resolution imaging technology to perform pavement condition surveys. This technology can collect 
the following information: 
 

1) Existing Pavement Smoothness per AASHTO r57 
2) Pavement Defect Report 
3) Survey Quality Elevations ever 1‐inch 
4) Right‐of‐Way (ROW) camera images 
5) Downfacing camera images to collect distresses 
6) Rutting across both wheel paths 
7) Cross Slope measurement 

 
This  technology provides  a highly efficient pavement  condition  validation  strategy  for  the City of  Lancaster. By 
collecting the pavement distress images, G3 Engineers will evaluate all the pavement both from the images and from 
site visits focusing on specific locations collected by the imaging. 
 
 

 
 
Michael Baker will prepare all Civil Engineering documents, including plans, specifications and estimates (PS&E), for 
construction. The City will prepare the main body of the specifications; specifications provided by Michael Baker will 
be limited to details, cut sheets and specifications for items beyond the Greenbook. An itemized cost estimate for 
construction will be included with the 90% and 100% submittal packages. 
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In  addition, Michael  Baker  will  coordinate  and  work  with  the  following  City  Divisions  during  design:  Capital 
Engineering Division (primary), Community Development Division (City Engineering/Traffic Engineering Section), and 
Public Works Division (Utility Services and Maintenance Services Sections). 
 
Deliverables 
 
Cost of the following deliverables will include reimbursable costs including but not limited to shipping, supplies, etc.: 
 
a.   60% Plans 
b.   90% PS&E 
c.   100% PS&E 
d.   Copies of all  relevant  investigation  information and communication  (correspondence, meeting minutes, 

telephone conversation records, etc.) 
 
TASK 4 TRAFFIC ENGINEERING PLANS 
 
Michael Baker Traffic Engineers will review Civil plans and develop construction phasing approach. 
 
Michael Baker will  prepare  traffic  control plans  for  arterial  streets,  according  to  California MUTCD  and City of 
Lancaster requirements.   It is assumed that 15 sheets of traffic control plans are in our scope of services. 
 
Michael Baker will prepare signing and striping plans for arterial streets, according to CAMUTCD and City of Lancaster 
requirements. It is assumed that up to 15 sheets of signing and stripping plans are in our scope of services. 
 
Michael Baker will prepare all Traffic Engineering documents, including plans, specifications and estimates (PS&E), 
for construction. The City will prepare the main body of the specifications; specifications provided by Michael Baker 
will be limited to details, cut sheets and specifications for items beyond the Greenbook. An itemized cost estimate 
for construction will be included with the 90% and 100% submittal packages. 
 
In  addition, Michael  Baker  will  coordinate  and  work  with  the  following  City  Divisions  during  design:  Capital 
Engineering Division (primary), Community Development Division (City Engineering/Traffic Engineering Section), and 
Public Works Division (Utility Services and Maintenance Services Sections). 
 
Deliverables 
 
Cost of the following deliverables shall  include reimbursable costs  including but not  limited to shipping, supplies, 
etc.: 
a.   60% Plans 
b.   90% PS&E 
c.   100% PS&E 
d.   Copies of all  relevant  investigation  information and communication  (correspondence, meeting minutes, 

telephone conversation records, etc.) 
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2018 MILESTONE SCHEDULE 
 

Task  Complete By

1.  Notice to Proceed  May 10, 2017

2.  Base Maps Completed  June 16, 2017

3.  Pavement Recommendations  July 7, 2017

4.  60% Plans  August 11, 2017

5.  90% PS&E  October 13, 2017

6.  100% PS&E  November 10, 2017
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Lancaster 2018 Pavement Management Program   

DATE: 3/27/2017 TASK/HOUR BREAKDOWN 
  

      

Task Description Project Manager Senior 
Engineer Project Engineer Assistant Engineer G3-Quality Total 

  Hours $208 Hours $178 Hours $155 Hours $104 Hours  Fee  Hours  Fee  

1.0 Project Management & Coordination 40 $8,320 40 $7,120 0 $0 0 $0 24 $4,048 104 $19,488

1.1 Project Meetings 16 $3,328 0 $0 0 $0 0 $0 12 $1,988 28 $5,316

1.2 Project Schedule 4 $832 0 $0 0 $0 0 $0 0 $0 4 $832

1.3 Quality Assurance/Quality Control 4 $832 40 $7,120 0 $0 0 $0 12 $2,060 56 $10,012

1.4 Monthly Progress Report 16 $3,328 0 $0 0 $0 0 $0 0 $0 16 $3,328

2.0 Base Map Preparation 4 $832 0 $0 16 $2,480 208 $21,632 0 $0 228 $24,944

2.1 Aerial Photographic Base Maps (1"=100') 4 $832 0 $0 16 $2,480 168 $17,472 0 $0 188 $20,784

2.2 Field Review/Existing Conditions Verification Pavement 
Delineation 0 $0 0 $0 0 $0 40 $4,160 0 $0 40 $4,160

3.0 Pavement Recommendations 20 $4,160 20 $3,560 84 $13,020 224 $23,296 150 $21,962 498 $65,998

3.1 Field Review / Pavement Condition Assessment 4 $832 0 $0 0 $0 0 $0 96 $13,856 100 $14,688

3.2 Pavement Evaluation / Final Pavement Rehabilitation 
Recommendations 4 $832 0 $0 0 $0 0 $0 26 $3,784 30 $4,616

3.3 Pavement Rehabilitation Plans (60% / 90% / 100%) 4 $832 0 $0 56 $8,680 168 $17,472 10 $1,450 238 $28,434

3.4 Construction Quantities/ Cost Estimate (90% / 100%) 4 $832 0 $0 28 $4,340 56 $5,824 0 $0 88 $10,996

3.5 Specifications 4 $832 20 $3,560 0 $0 0 $0 18 $2,872 42 $7,264

4.0 Traffic Engineering Plans 20 $4,160 20 $3,560 212 $32,860 424 $44,096 0 $0 676 $84,676

4.1 Construction Phasing Approach 4 $832 0 $0 32 $4,960 64 $6,656 0 $0 100 $12,448

4.2 Traffic Control Plans (15 sheets)  ( 60% / 90% / 100%) 4 $832 0 $0 80 $12,400 160 $16,640 0 $0 244 $29,872

4.3 Signing and Striping Plans (15 sheets) ( 60% / 90% / 100%) 4 $832 0 $0 80 $12,400 160 $16,640 0 $0 244 $29,872

4.4 Construction Quantities / Cost Estimate (90% / 100%) 4 $832 0 $0 20 $3,100 40 $4,160 0 $0 64 $8,092

4.5 Specifications 4 $832 20 $3,560 0 $0 0 $0 0 $0 24 $4,392

Direct Costs/Expenses                       $1,000

Total 84 $17,472 80 $14,240 312 $48,360 856 $89,024 174 $26,010 1506 $196,106



STAFF REPORT 
City of Lancaster 

 
 
 
 
 
 
 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
  
Subject: Professional Services Agreement – Design Base Mapping, Final Pavement 

Recommendations, Traffic Engineering Services, and Preparation of 
Plans, Specifications and Estimates (PS&E) for Public Works 
Construction Project No. 19-001 - 2019 REVIVE 25 Pavement 
Management Program  

 
 
Recommendation: 
Approve Task Order No. 1 in accordance with the 2016-2018 Multi-Year Professional Services 
Agreement with Antelope Valley Engineering, of Lancaster, California, in the amount of 
$239,850.00 for Design Base Mapping, Final Pavement Recommendations, Traffic Engineering 
Services, and Preparation of Plans, Specifications and Estimates (PS&E) for Public Works 
Construction Project No. 19-001 - 2019 REVIVE 25 Pavement Management Program and 
authorize the City Manager, or his designee, to sign all documents.  The consultant selection 
process was made in accordance with Government Codes 4526 and 53060.   
 
Fiscal Impact: 
$239,850.00; sufficient funds are available in Capital Improvements Budget Account No.’s    
206-12ST036 and 209-12ST036. 
 
Background: 
In 2015, the City of Lancaster launched the REVIVE 25 Program, the City’s innovative and cost 
effective road maintenance program, aimed to treat every road in Lancaster by 2025.  The 
program maximizes the life of every road by investing more in preventing road issues before they 
occur.  This preventative approach will enable the City to postpone or completely avoid much 
more expensive treatment, saving tax payers more than 280 million dollars over the next 10 
years.  
 
Under the 2019 REVIVE 25 Pavement Management Program, the City will treat 54 lane miles of 
City streets.  Some of the streets to be treated as part of the 2019 Pavement Management Program 
include:  Avenue L, 10th Street West to Sierra Highway; Sierra Highway, from Avenue J to 
Avenue K; and Avenue J, from 10th Street West to 20th Street West.  To assist with the mapping 
and design of these road projects, the City intends to award a contract to Antelope Valley 
Engineering to handle design responsibilities, including mapping, preparing traffic striping and 
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traffic control plans, and preparation of plans, specifications and estimates (PS&E) for 
construction.  The design of the 54 lane miles of streets project is expected to be completed by 
November 2017, with road construction beginning in summer 2018.  
 
Design responsibilities completed under this task order are being conducted using the 2016-2018 
Multi-Year Professional Services Agreement.  Antelope Valley Engineering was selected from 
the pre-qualified list of consultants under Service Group Category 1, Roadway and Structures 
Engineering.  
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Task Order No. 1 
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TASK ORDER NO. 1 

UNDER 
 

AGREEMENT FOR PROFESSIONAL CONSULTANT SERVICES 
 SERVICE GROUP CATEGORY 1 – ROADWAY AND STRUCTURES ENGINEERING 

DATED SEPTEMBER 29, 2016 
 

BETWEEN 
 

THE CITY OF LANCASTER, "OWNER" 
AND 

ANTELOPE VALLEY ENGINEERING "CONSULTANT" 
 
 

PROJECT TITLE: PWCP 19-001 – 2019 Revive 25 Pavement Management Program  
 
DESCRIPTION OF SERVICES: Design Base Mapping, Final Pavement Recommendations, Traffic 

Engineering Services And Preparation Of Plans, Specifications 
And Estimates 

 
SCOPE OF WORK: Per Attached Exhibit "A", Scope of Services 
 
PERIOD OF SERVICES: To Be Completed On or Before November 27, 2017 
 
COMPENSATION 
FOR SERVICES: Per Fee Schedule - Not to Exceed $239,850.00 
 
PROJECT MANAGER: Marissa Diaz 
 
 
 
"OWNER" "CONSULTANT" 
 
CITY OF LANCASTER  ANTELOPE VALLEY ENGINEERING 
 
 
By ________________________________ By ____________________________ 
 Jeff Hogan Barry Munz, P.E. 
 Development Services Director Vice President 
 
Date _______________________________ Date ___________________________ 
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STAFF REPORT 
City of Lancaster 

 
 
 
 
 
 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
 
Subject: Award of Bid – Public Works Construction Project No. 16-009 
 2016 Pavement Management Program 
 
 
Recommendation: 
Award Public Works Construction Project No. 16-009, 2016 Pavement Management 
Program, to Granite Construction Company of Lancaster, California, in the amount of 
$4,032,923.92 Base Bid, plus Additive Alternates A1 and A2 in the amount of $732,643.08, 
for a Total Bid of $4,765,567.00, plus a 10% contingency, to repair and resurface 
approximately 35 lane-miles of City streets; construct curb and gutter improvements; install 
ADA improvements and traffic striping, with the construction of new bike lanes and authorize 
the City Manager, or his designee, to sign all documents.  This contract is awarded to the 
lowest responsible bidder per California Public Code Section 22038 (b). 
 
Fiscal Impact: 
$5,242,123.70 (including 10% contingency) to be awarded; sufficient funds are available in 
Capital Improvements Budget Account No.’s 203-12ST034-924, 206-12ST034-924,           
209-12ST034-924, 210-12ST034-924, 232-12ST034-924, 206-12ST035-924, and               
209-12ST035-924.  There are no additional maintenance costs associated with this project. 
 
Background: 
As part of the Pavement Management Program, this project is designed to repair and resurface 
approximately 35 lane-miles of City streets.  The streets to be resurfaced include 20th Street 
East (Avenue K-8 to Avenue L), 20th Street East (Avenue J to Avenue K), East Avenue J-8 
(Rodin Avenue to Challenger Way), East Avenue J-8 (Challenger Way to 20th Street East), 
East Avenue J-8 (20th Street East to 22nd Street East), East Avenue K (Division Street to 
Challenger Way), neighborhood streets bounded by West Avenue K-4 to West Avenue K-8,      
25th Street West to 30th Street West, and neighborhood streets bounded by Norberry to West 
Avenue J, 12th Street West to 15th Street West.  New traffic striping will be installed that will 
allow for the construction of new bike lanes, conforming to the Master Plan of Trails and 
Bikeways. 
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Work will be performed in compliance with the City’s 2014 ADA Transition Plan, which will 
include reconstruction of 125 curb ramps, reconstruction of 14,585 square feet of sidewalk 
and installation of surface applied detectable warning panels on 14 existing curb ramps at an 
approximate cost of $468,200.00, $71,450.00 and $14,000.00, respectively. 
 
On April 19, 2017, at 11:00 a.m., the City conducted a bid opening for Public Works 
Construction Project No. 16-009.  Three (3) sealed bid envelopes were received, opened, and 
read aloud.   
 
The bids were as follows: 
        
 Contractor   City  Base Bid Plus Additive Alternates           

1. Granite Construction Co.  Lancaster  $4,765,567.00 
2.  Hardy & Harper, Inc.   Santa Ana  $4,884,000.00 
3. Toro Enterprises, Inc.   Oxnard  $5,707,360.40 

 Engineer's Estimate     $4,893,651.00 
 
 
MD:tl 
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STAFF REPORT 
City of Lancaster 

 
 
 
 

Date: May 09, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Elizabeth Brubaker, Director of Housing & Neighborhood Revitalization  
 
Subject: Approval of a Sub-Recipient Agreement with the Housing Rights Center 

 for Fair Housing Services  
 
 
Recommendations: 
Approve the Sub-Recipient Agreement between the City of Lancaster and the Housing Rights 
Center to provide fair housing services to the residents of Lancaster for the 2017 Community 
Development Block Grant (CDBG) Program Year. 
 
Fiscal Impact: 
The amount of $35,000 is to be allocated from 2017 CDBG entitlement funds. 
 
Background: 
All municipalities receiving CDBG funding are required to maintain fair housing programs in 
order to affirmatively further fair housing pursuant to the Code of Federal Regulations as 
outlined in § 570.601   Public Law 88–352 and Public Law 90–284; affirmatively furthering fair 
housing; Executive Order 11063.   
 
The City has engaged the Housing Rights Center to provide the fair housing services in the 
2016-2017 CDBG Program Year and in prior years.   A letter was received from the Executive 
Director of the Housing Rights Center, dated April 17, 2017, stating their desire to continue to 
provide fair housing services to the City of Lancaster. 
 
In compliance with Federal Regulations Title 24, Part 570, Section 570.503, HUD requires that 
the City of Lancaster (the “Recipient”) enter into a written agreement with the Housing Rights 
Center (the “Sub-Recipient”) in order for the City to grant its entitlement funds to the sub-
recipient for providing fair housing services.   
 
 
Attachment: 
CDBG Subrecipient Agreement (Fair Housing Services) 
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CDBG SUBRECIPIENT AGREEMENT 
(Fair Housing Services) 

This CDBG SUBRECIPIENT AGREEMENT (Fair Housing Services) (“Agreement”) is 
made and entered into as of May 09, 2017, by and between the CITY OF LANCASTER, a 
municipal corporation and charter city (“City”), and SOUTHERN CALIFORNIA HOUSING 
RIGHTS CENTER dba HOUSING RIGHTS CENTER, a California nonprofit public benefit 
corporation (“Subrecipient”).  

R E C I T A L S 

A. City has applied for and received funds (“CDBG Funds”) from the United States 
Government under Title I of the Housing and Community Development Act of 1974, Public Law 93-
383, 42 U.S.C. Section 5301, et seq., (as amended, the “HCD Act”), and the regulations promulgated 
thereunder at 24 CFR part 570 (“CDBG Regulations”; and, together with the HCD Act, the 
“CDBG Program”).  

B. Pursuant to 42 U.S.C. 5304(b), City has certified to the U.S. Department of Housing 
and Urban Development (“HUD”), among other things, that City will affirmatively further fair 
housing.   

C. The CDBG Regulations, in particular 24 CFR 570.601(a)(2) and 24 CFR 
91.225(a)(1), describe the City’s obligation to affirmatively further fair housing (AFFH) as follows:  
City must (1) undertake fair housing planning by conducting an analysis to identify impediments to 
fair housing choice within its jurisdiction, (2) take appropriate actions to overcome the effects of any 
impediments identified through that analysis, and (3) maintain records reflecting the analysis and 
actions in this regard (collectively, “AFFH Obligations”). 

D. City’s fair housing obligations additionally include compliance with Section 109 of 
the Housing and Community Development Act of 1974, as amended, Title VI of the Civil Rights Act 
of 1964, as amended, the Section 504 of the Rehabilitation Act of 1973, as amended, and Title VIII 
of the Civil Rights Act of 1968 (collectively, “Fair Housing Laws”).  

E. City wishes to engage the Subrecipient to assist the City by providing fair housing 
counseling services to residents of the City of Lancaster, in order to satisfy City’s AFFH Obligations 
and assist City in its compliance with Fair Housing Laws.  City will compensate Subrecipient for the 
Services (defined below) using CDBG Funds in accordance with the CDBG Program. 

F. Pursuant to 24 CFR 570.201(e), CDBG Funds may be used to provide fair housing 
counseling services, provided that such activities meet the national objective to benefit low- and 
moderate-income families, pursuant to 24 CFR 570.200(a)(2), which may be demonstrated by 
ensuring that not fewer than 51% of the persons served by such housing counseling services are 
persons whose family income does not exceed the low and moderate income limit, or otherwise in 
accordance with 24 CFR 570.208(a)(2).   

G. City has engaged Subrecipient to provide the Services described herein, or similar 
services, in the 2016/17 CDBG Program Year and prior years. 
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H. City and Subrecipient now desire to enter into this Agreement to provide for City to 
transfer CDBG Funds to Subrecipient to enable Subrecipient to perform the Services required by this 
Agreement, all in accordance with the CDBG Program. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

ARTICLE 1 

SCOPE OF SERVICES 

1.1 Statement of Work.  Subrecipient shall provide fair housing counseling services to 
implement and satisfy City’s AFFH Obligations and assist City in its compliance with the Fair 
Housing Laws as described below in this Section 1.1 and as further described in the “Proposal” 
submitted by Subrecipient to City, dated April 17, 2017, a copy of which is attached hereto as 
Attachment No. 2 and incorporated herein (collectively, the “Services”).  In connection with the 
Services, Subrecipient shall comply with the Subrecipient Handbook for CDBG Funding 
(“Subrecipient Handbook”) prepared by the Agency, which Subrecipient acknowledges it has 
received from City.   

(a) Maintenance of a telephone hotline and to provide fair housing counseling to 
City residents by telephone and in-person.  Walk-ins must be welcome at City Hall and maintained 
by Subrecipient during designated hours.  Subrecipient shall maintain an 800 number and a TTY 
number.  The telephone hotline and walk-in service shall be staffed by trained, bilingual fair housing 
counselors that will determine whether discrimination is a factor in the client’s concerns and, in any 
event, provide guidance appropriate to respond to the client’s inquiry or concerns. 

(b) Hold monthly clinics at Lancaster City Hall or such other location as may be 
approved by City for the purpose of conducting outreach and training activities. 

(c) Investigation of complaints received through the telephone hotline maintained 
by Subrecipient and/or from walk-in clients and provision of counseling services regarding such 
complaints, based on the results of the investigation.  Case investigations may include testing, 
surveys, on-site visits, witness statements and document requests and reviews, as described in more 
detail in the Proposal. 

(d) Outreach services to provide information, training and counseling to tenants 
and landlords, including press releases, fair housing newsletters, workshops, other media, 
development of informational materials regarding fair housing issues, property management and 
landlord training events, booths at community festivals and other events, special events, and 
collaborations with other organizations including the Los Angeles Times Fair Housing Advertising 
Task Force and Call to Action.   

(e) Monitoring of landlord compliance with laws and fair housing practices based 
on the results of mediation and/or other legal actions resulting from prior discriminatory or 
noncompliant activities.  

(f) Legal services including transactional and advisory services and litigation of 
housing discrimination cases on behalf of low and moderate income households.  Mediation of 
disputes between landlords and tenants, prospective housing purchasers and sellers and/or lenders, 
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and regarding other housing-related disputes, regardless of whether discrimination is a factor in the 
dispute. 

(g) Prepare and disseminate printed materials in English, Armenian, Cantonese, 
Korean, Mandarin, Russian, Spanish and American Sign Language to provide low and moderate 
income households with information regarding housing availability, counseling services and training 
events. 

(h) Subrecipient shall employ or contract with staff proficient in the following 
languages:  English, Armenian, Cantonese, Korean, Mandarin, Russian, Spanish and American Sign 
Language.  

(i) Subrecipient acknowledges that City is negotiating an Agreement for 
Voluntary Compliance (“VCA”) with HUD relating to City’s compliance with various requirements 
of the Fair Housing Laws.  Pursuant to the terms of the VCA, when executed by City and HUD, City 
may be required to comply with certain outreach, monitoring, reporting and/or recordkeeping or 
other requirements to implement the Fair Housing Laws.  Subrecipient hereby agrees to take all 
reasonable efforts, within the scope of the Budget, to assist City in its compliance with such 
requirements of the Fair Housing Laws as set forth in the VCA.  Specifically, Subrecipient agrees to 
collect and report data on the race (American Indian/Alaskan Native, Asian, Black, Native 
Hawaiian/Pacific Islander and/or White) and ethnicity/national origin (Hispanic/Latino or Non 
Hispanic/Latino) characteristics of participants or beneficiaries using a method consistent with 
“OMB Standards for Federal Data on Race and Ethnicity: HUD Policy Statement and Implementing 
Guidelines” (dated August 13, 2002).  City shall provide Subrecipient with a copy of the executed 
VCA, when available, if City desires Subrecipient to modify any Services and/or add Services to 
assist in City’s compliance with the VCA. 

1.2 Performance Goals.   

(a) Counseling Services.  Subrecipient shall maintain physical, open office hours 
and telephone hotline hours from at least 8:30 a.m. to 5:00 p.m. Monday through Friday.  Counseling 
services shall additionally be provided at monthly walk-in clinics to be held at Lancaster City Hall or 
other locations in the City approved by City. 

(b) Investigation.  Subrecipient shall investigate every complaint received by 
Subrecipient that Subrecipient determines may involve discrimination of any kind prohibited by 
federal laws. 

(c) Outreach and Education.  Subrecipient shall present not fewer than one 
annual workshop, hold not fewer than one walk-in clinic per month, disseminate not fewer than one 
annual newsletter, hold not fewer than one annual landlord training event, and participate in not 
fewer than one annual fair housing fair and/or other special event at which trainings, outreach efforts, 
and/or counseling services are conducted, all within the City and during the Term of this Agreement.   

(d) Legal Services.  Continue to retain not fewer than three staff attorneys 
available to litigate housing discrimination cases determined to be meritorious by Subrecipient, 
provide legal advice and guidance to City residents, evaluate legal compliance of landlords in 
connection with investigations of complaints, and train Subrecipient staff members regarding fair 
housing laws and other housing and anti-discrimination laws. 



 
 

4 
DOCSOC/1663295v5/022283-0050 
 

1.3 National Objectives.  Subrecipient certifies that the Services meet the National 
Objectives of the CDBG Program by benefiting low- and moderate-income persons.  In the 
performance of the Services, Subrecipient shall require information on family size and income of all 
households assisted by Subrecipient to verify that at least 51% of the clientele served by Subrecipient 
under this Agreement are persons whose family income does not exceed the low and moderate 
income limit, in accordance with 24 CFR 570.208(a)(2)(B). 

1.4 Performance Monitoring.  City will monitor the performance of the Subrecipient 
against the goals and performance standards set forth in Section 1.2 above.  From time to time, City 
shall be entitled to audit and review Subrecipient’s performance of the Services to verify adequate 
performance of the Services and compliance with the HCD Act and this Agreement.  Substandard 
performance as determined by the City will constitute noncompliance with this Agreement.  If action 
to correct such substandard performance is not taken by the Subrecipient within a reasonable period 
of time after being notified by the City, termination procedures will be initiated in accordance with 
Section 4.10. 

ARTICLE 2 

TIME OF PERFORMANCE 

2.1 Term.  Services of the Subrecipient shall start on the 1st day of July, 2017 and end on 
the 30th day of June, 2018 (“Term”).  The Term of this Agreement and the provisions herein shall be 
extended to cover any additional time period during which the Subrecipient remains in control of 
CDBG Funds or other CDBG assets, including program income.   

ARTICLE 3 

BUDGET AND PAYMENTS 

3.1 Budget.  Subrecipient has submitted a budget to City for approval; a copy of the 
Subrecipient’s fiscal year 2017-18 budget for the Services is attached as Attachment No. 1 and 
incorporated herein.  Any amendments to the approved budget for the Services must be approved by 
the City’s Director of Housing & Neighborhood Revitalization or her authorized designee (“Housing 
Director”).  In the event this Agreement is extended past the initial one-year Term, Subrecipient shall 
prepare and submit to the Housing Director for approval annual budgets for each year during which 
this Agreement remains in effect.  The City may require a more detailed budget breakdown than the 
one contained herein, and the Subrecipient shall provide such supplementary budget information in a 
timely fashion in the form and content prescribed by the City.   

3.2 Payments.  It is expressly agreed and understood that the total amount to be paid by 
the City under this Agreement shall not exceed $35,000.00.  Drawdowns for the payment of eligible 
expenses for Services, including general administrative expenses, shall be made based on the line 
item budget specified in Section 3.1 herein and in accordance with Subrecipient’s performance of the 
Services.  Payments may be contingent upon certification of the Subrecipient’s financial management 
system in accordance with the standards specified in 24 CFR 84.21. 

3.3 Requests for Payments.  To receive each payment under this Agreement, 
Subrecipient shall submit to the City a Subrecipient Reimbursement Request in substantially the form 
included in the Subrecipient Handbook and such other and supporting documentation as may be 
requested by the City to verify Subrecipient’s performance of the Services for which the payment is 
requested. 
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3.4 Accounting.  Subrecipient shall, upon request, provide City with an accounting 
report, in form and content reasonably satisfactory to City, of any funds disbursed by City pursuant 
to Section 3.2.  

ARTICLE 4 

GENERAL CONDITIONS 

4.1 General Compliance.  The Subrecipient agrees to comply with all CDBG 
Regulations, including subpart K thereof, except that (1) the Subrecipient does not assume the 
recipient’s environmental responsibilities described in 24 CFR 570.604 and (2) the Subrecipient does 
not assume the recipient’s responsibility for initiating the review process under the provisions of 24 
CFR Part 52. The Subrecipient also agrees to comply with all other applicable federal, state and local 
laws, regulations, and policies governing the funds provided under this Agreement. The Subrecipient 
further agrees to utilize funds available under this Agreement to supplement rather than supplant 
funds otherwise available.  

4.2 Independent Contractor.  In performing under this Agreement, Subrecipient is and 
shall at all times be acting and performing as an independent contractor to City, performing its duties 
in accordance with its own judgment.  City shall neither have nor exercise any control or direction 
over the methods by which Subrecipient performs its work and function nor shall City have the right 
to interfere with such freedom or action or prescribe rules or otherwise control or direct the manner 
in which such services are performed.  The sole interest of the City in the Services performed by the 
Subrecipient is that such Services be performed in a legal, competent, efficient, and satisfactory 
manner.  Nothing contained herein shall cause the relationship between the parties to this Agreement 
to be that of employer and employee. Subrecipient shall not have the authority to obligate City to any 
contract, obligation, or undertaking whatsoever and shall make no representation, either oral or in 
writing, except those expressly set forth in the materials provided by City. 

4.3 Hold Harmless.  The Subrecipient shall hold harmless, defend and indemnify the 
City from any and all claims, actions, suits, charges and judgments whatsoever that arise out of the 
Subrecipient’s performance or nonperformance of the services or subject matter called for in this 
Agreement. 

4.4 Insurance.  Without limiting City’s right to indemnification set forth in Section 4.3, 
Subrecipient shall secure prior to commencing the performance of any Services under this 
Agreement, and maintain during the Term of this Agreement, insurance coverage as set forth in this 
Section. 

(a) Required Insurance.  Subrecipient shall secure and maintain the following 
coverage: 

(i) Workers’ Compensation Insurance as required by California statutes; 

(ii) Comprehensive General Liability Insurance, or Commercial General 
Liability Insurance, including coverage for Premises and Operations, Contractual Liability, Personal 
Injury Liability, Products/Completed Operations Liability, Broad-Form Property Damage, 
Independent Contractor’s Liability and Fire Damage Legal Liability, in an amount of not less than 
One Million Dollars ($1,000,000.00) per occurrence, combined single limit, written on an occurrence 
form; and 
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(iii) Comprehensive Automobile Liability coverage, including - as 
applicable - owned, non-owned and hired autos, in an amount of not less than One Million Dollars 
($1,000,000.00) per occurrence, combined single limit, written on an occurrence form. 

The Director, with the consent of City’s Risk Manager, is hereby authorized to 
modify the requirements set forth above in the event he determines that a modification, whether an 
increase or decrease, is in City’s best interest.   

(b) Required Clauses in Policies.  Each insurance policy required by this 
Agreement shall contain the following clauses: 

“This insurance shall not be canceled or allowed to lapse without at 
least ten (10) days’ prior written notice given to the City Clerk of the 
City of Lancaster, 44933 Fern Avenue, Lancaster, CA 93534.”  

“It is agreed that any insurance maintained by the City of Lancaster 
shall apply in excess of and not contribute with insurance provided by 
this policy.”  

Each insurance policy required by this Agreement, excepting policies for workers’ 
compensation, shall contain the following clause:  

“The City of Lancaster, its officials, agents, employees, 
representative, and volunteers are added as additional insureds as 
respects operations and activities of, or on behalf of the named 
insured, performed under contract with the City of Lancaster.”  

Subrecipient hereby agrees to waive subrogation which any insurer of the Subrecipient may 
acquire from the Subrecipient by virtue of the payment of any loss. If requested by City, Subrecipient 
agrees to obtain and deliver to City an endorsement from Subrecipient’s general liability and 
automobile insurance insurer to effect this waiver of subrogation. 

(c) Property Insurance.  Subrecipient shall further comply with the insurance 
requirements of 24 CFR 84.31.  In accordance with the requirements of the Flood Disaster Protection 
Act of 1973 (42 U.S.C. 4001), the Subrecipient shall assure that for activities located in an area 
identified by the Federal Emergency Management Agency (FEMA) as having special flood hazards, 
flood insurance under the National Flood Insurance Program is obtained and maintained as a 
condition of financial assistance for acquisition or construction purposes (including rehabilitation). 

(d) Required Certificates and Endorsements. Prior to commencement of any 
Services under this Agreement, the Subrecipient shall deliver to City (i) insurance certificates 
confirming the existence of the insurance required by this Agreement, and including the applicable 
clauses referenced above, and (ii) endorsements to the above-required policies, which add to these 
policies the applicable clauses referenced above. Such endorsements shall be signed by an authorized 
representative of the insurance company and shall include the signator’s company affiliation and 
title. Should it be deemed necessary by City, it shall be the Subrecipient’s responsibility to see that 
City receives documentation, acceptable to City, which sustains that the individual signing such 
endorsements is indeed authorized to do so by the insurance company.  Also, City reserves the right 
at any time to demand, and to receive within a reasonable time period, certified copies of any 
insurance policies required under this Agreement, including endorsements effecting the coverage 
required by these specifications. 
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(e) Remedies for Defaults Re: Insurance.  In addition to any other remedies City 
may have if the Subrecipient fails to provide or maintain any insurance policies or policy 
endorsements to the extent and within the time herein required, City may, at its sole option: 

(i) Obtain such insurance and deduct and retain the amount of the 
premium for such insurance from any sums due under the Agreement;  

(ii) Order the Subrecipient to stop work under this Agreement and/or 
withhold any payment(s) which become due to the Subrecipient hereunder until the Subrecipient 
demonstrates compliance with the requirements hereof; or 

(iii) Terminate this Agreement. 

Exercise of any of the above remedies, however, is an alternative to other remedies 
City may have and is not the exclusive remedy for the Subrecipient’s failure to maintain insurance or 
secure appropriate endorsements.  

Nothing herein contained shall be construed as limiting in any way the extent to 
which the Subrecipient may be held responsible for payment of damages to persons or property 
resulting from the Subrecipient’s or its subcontractor’s performance of the Services covered under 
this Agreement. 

4.5 City Recognition.  The Subrecipient shall insure recognition of the role of the City in 
providing services through this Agreement. All activities, facilities and items utilized pursuant to this 
Agreement shall be prominently labeled as to funding source. In addition, the Subrecipient will 
include a reference to the support provided herein in all publications made possible with funds made 
available under this Agreement.  

4.6 Notices.  Any approval, disapproval, demand, document or other notice (“Notice”) 
which any party may desire to give to the other party under this Agreement must be in writing and 
may be given either by (i) personal service, (ii) delivery by reputable document delivery service such 
as Federal Express that provides a receipt showing date and time of delivery, (iii) facsimile 
transmission, or (vi) mailing in the United States mail, certified mail, postage prepaid, return receipt 
requested, addressed to the address of the party as set forth below, or at any other address as that 
party may later designate by Notice.  Service shall be deemed conclusively made at the time of 
service if personally served; upon confirmation of receipt if sent by facsimile transmission; the next 
business day if sent by overnight courier and receipt is confirmed by the signature of an agent or 
employee of the party served; the next business day after deposit in the United States mail, properly 
addressed and postage prepaid, return receipt requested, if served by express mail; and three (3) days 
after deposit in the United States mail, properly addressed and postage prepaid, return receipt 
requested, if served by certified mail. 

Subrecipient: Housing Rights Center 
3255 Wilshire Boulevard, Suite 1150 
Los Angeles, California 90010 
Attn:  Chancela Al-Mansour, Executive Director 
Fax No.: (213) 381-8555 
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City: City of Lancaster  
44933 North Fern Avenue 
Lancaster, California 93534 
Attn:  Elizabeth Brubaker 
Fax No.: (661) 723-6274 

Such addresses may be changed by Notice to the other party(ies) given in the same manner as 
provided above. 

4.7 Amendment and Waiver.  This Agreement may be amended, modified, or 
supplemented only by a writing executed by each of the parties.  Any party may in writing waive any 
provision of this Agreement to the extent such provision is for the benefit of the waiving party.  No 
action taken pursuant to this Agreement, including any investigation by or on behalf of any party, 
shall be deemed to constitute a waiver by that party of its or any other party’s compliance with any 
representations or warranties  or with any provision of this Agreement.  No waiver by any party of 
any provision of this Agreement shall be construed as a waiver of any subsequent or different breach, 
and no forbearance by a party to seek a remedy for non-compliance or breach by another party shall 
be construed as a waiver of any right or remedy with respect to such compliance or breach.   

4.8 Entire Agreement.  This Agreement (including all Attachments attached hereto) 
embodies the entire agreement and understanding between the parties pertaining to the subject matter 
of this Agreement and supersedes all prior agreements, understandings, negotiations, representations, 
and discussions, whether verbal or written, of the parties pertaining to the subject matter.   

4.9 Governing Law.  The validity, construction, and performance of this Agreement 
shall be governed by the laws of the State of California. 

4.10 Termination. 

(a) Termination for Cause.  In accordance with 24 CFR 85.43, the City may 
suspend or terminate this Agreement if the Subrecipient materially fails to comply with any terms of 
this Agreement, which include (but are not limited to) the following: 

(i) Failure to comply with any of the rules, regulations or provisions 
referred to herein, or such statutes, regulations, executive orders, and HUD guidelines, policies or 
directives as may become applicable at any time;  

(ii) Failure, for any reason, of the Subrecipient to fulfill in a timely and 
proper manner its obligations under this Agreement;  

(iii) Ineffective or improper use of funds provided under this Agreement; 
or  

(iv) Submission by the Subrecipient to the City reports that are incorrect 
or incomplete in any material respect. 

(b) Termination for Convenience.  In accordance with 24 CFR 85.44, this 
Agreement may also be terminated for convenience by either the City or the Subrecipient, in whole 
or in part, by setting forth the reasons for such termination, the effective date, and, in the case of 
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partial termination, the portion to be terminated. However, if in the case of a partial termination, the 
City determines that the remaining portion of the award will not accomplish the purpose for which 
the award was made, the City may terminate the award in its entirety.   

ARTICLE 5 

ADMINISTRATIVE REQUIREMENTS 

5.1 Financial Management. 

(a) Accounting Standards.  Subrecipient agrees to comply with 24 CFR 84.21 
through 84.28 and agrees to adhere to the accounting principles and procedures required therein, 
utilize adequate internal controls, and maintain necessary source documentation for all costs 
incurred. 

(b) Cost Principles.  Subrecipient shall administer its program in conformance 
with OMB Circulars A-122, “Cost Principles for Non-Profit Organizations.”  These principles shall 
be applied for all costs incurred whether charged on a direct or indirect basis. 

5.2 Documentation and Recordkeeping. 

(a) Records to be maintained.  Subrecipient shall maintain all records required by 
the federal regulations specified in 24 CFR 570.506, that are pertinent to the Services to be funded 
under this Agreement.  Such records shall include but not be limited to: 

(i) Records providing a full description of each activity undertaken; 

(ii) Records demonstrating that each activity undertaken meets one of the 
National Objectives of the CDBG program, specifically including records documenting that at least 
51% of the clientele served by Subrecipient under this Agreement are persons whose family income 
does not exceed the low and moderate income limit; 

(iii) Records required to determine the eligibility of activities; 

(iv) Records required to document the acquisition, improvement, use or 
disposition of real property acquired or improved with CDBG assistance; 

(v) Records documenting compliance with the fair housing and equal 
opportunity components of the CDBG program; 

(vi) Financial records as required by 24 CFR 570.502 and 24 CFR 
84.21−28; and 

(vii) Other records necessary to document compliance with the CDBG 
Program. 

(b) Retention.  The Subrecipient shall retain all financial records, supporting 
documents, statistical records, and all other records pertinent to the Agreement for a period of four 
(4) years. The retention period begins on the date of the submission of the City’s annual performance 
and evaluation report to HUD in which the activities assisted under the Agreement are reported on 
for the final time. Notwithstanding the above, if there is litigation, claims, audits, negotiations or 
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other actions that involve any of the records cited and that have started before the expiration of the 
four-year period, then all pertinent records must be retained until completion of the actions and 
resolution of all issues, or the expiration of the four-year period, whichever occurs later. 

(c) Client Data.  The Subrecipient shall maintain client data demonstrating client 
eligibility for services provided. Such data shall include, but not be limited to, client name, address, 
income level or other basis for determining eligibility, and description of service provided.  Such 
information shall be made available to City monitors or their designees for review upon request. 

(d) Disclosure.  The Subrecipient understands that client information collected 
under this Agreement is private and the use or disclosure of such information, when not directly 
connected with the administration of the City’s or Subrecipient’s responsibilities with respect to 
Services provided under this Agreement, is prohibited unless written consent is obtained from such 
person receiving service and, in the case of a minor, that of a responsible parent/guardian. 

(e) Close Outs.  The Subrecipient’s obligation to the City shall not end until all 
close-out requirements are completed. Activities during the close-out period shall include, but are not 
limited to: making final payments, disposing of program assets (including the return of all unused 
materials, equipment, unspent cash advances, program income balances, and accounts receivable to 
the City), and determining the custodianship of records. Notwithstanding the foregoing, the terms of 
this Agreement shall remain in effect during any period that the Subrecipient has control over CDBG 
Funds, including program income. 

(f) Audits and Inspections.  All Subrecipient records with respect to any matters 
covered by this Agreement shall be made available to the City and the Comptroller General of the 
United States or any of their authorized representatives, at any time during normal business hours, as 
often as deemed necessary, to audit, examine, and make excerpts or transcripts of all relevant data. 
Any deficiencies noted in audit reports must be fully cleared by the Subrecipient within 30 days after 
receipt by the Subrecipient. Failure of the Subrecipient to comply with the above audit requirements 
will constitute a violation of this Agreement and may result in the withholding of future payments. 
The Subrecipient hereby agrees to have an annual agency audit conducted in accordance with current 
City policy concerning Subrecipient audits and OMB Circular A-133. 

5.3 Reporting and Payment Procedures. 

(a) Program Income.  The Subrecipient shall prepare and deliver to City monthly 
reports declaring all program income (as defined at 24 CFR 570.500(a)) generated by activities 
carried out with CDBG Funds made available under this Agreement. The use of program income by 
the Subrecipient shall comply with the requirements set forth at 24 CFR 570.504.  By way of further 
limitations, the Subrecipient may use such income during the Term of this Agreement for activities 
permitted under this Agreement and shall reduce requests for additional funds by the amount of any 
such program income balances on hand.  All unexpended program income shall be returned to the 
City at the end of the Term of this Agreement.  Any interest earned on cash advances from the U.S. 
Treasury and from funds held in a revolving fund account is not program income and shall be 
remitted promptly to the City. 

(b) Payment Procedures.  The City will pay to the Subrecipient funds available 
under this Agreement based upon information submitted by the Subrecipient, including the 
Subrecipient Reimbursement Request form required by the Subrecipient Handbook, and consistent 
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with the approved budget and other pertinent City policies concerning payments.  All payments will 
be made for eligible expenses actually incurred by the Subrecipient, and not to exceed actual cash 
requirements.  Payments will be adjusted by the City in accordance with advance fund and program 
income balances available in Subrecipient accounts.  In addition, the City reserves the right to 
liquidate funds available under this Agreement for costs incurred by the City on behalf of the 
Subrecipient. 

(c) Quarterly Progress Reports.  Subrecipient shall submit quarterly progress 
reports to the City on or before each April 15 (for January through March), July 15 (for April through 
June), October 15 (for July through September), and January 15 (for October through December) in 
the form, content, and frequency as required by the Subrecipient Handbook or as otherwise directed 
by City.  Such reports shall include information regarding the income of individuals served by 
Subrecipient to satisfy the requirements of 24 CFR 570.208(a)(2)(B) and evidence satisfaction of the 
national objective set forth at 24 CFR 570.200(a)(2).  Such reports shall describe Subrecipient’s 
activities during the prior quarter. 

5.4 Procurement. 

(a) Compliance. The Subrecipient shall comply with current City policy 
(including as stated in the Subrecipient Handbook) concerning the purchase of equipment and shall 
maintain inventory records of all non-expendable personal property as defined by such policy as may 
be procured with funds provided herein.  All CDBG program assets (unexpended program income, 
property, equipment, etc.) shall revert to the City upon termination of this Agreement. 

(b) OMB Standards.  Unless specified otherwise within this agreement, the 
Subrecipient shall procure all materials, property, or services in accordance with the requirements of 
24 CFR 84.40−48 and the Subrecipient Handbook. 

(c) Travel.  The Subrecipient shall obtain written approval from the City for any 
travel outside the metropolitan area with CDBG Funds provided under this Agreement. 

5.5 Use and Reversion of Assets.  The use and disposition of real property and 
equipment under this Agreement shall be in compliance with the requirements of 24 CFR Part 84 and 
24 CFR 570.502, 570.503, and 570.504, as applicable, which include but are not limited to the 
following: 

(a) The Subrecipient shall transfer to the City any CDBG Funds on hand and any 
accounts receivable attributable to the use of funds under this Agreement at the time of expiration, 
cancellation, or termination. 

(b) In all cases in which equipment acquired, in whole or in part, with CDBG 
Funds under this Agreement is sold, the proceeds shall be program income (prorated to reflect the 
extent to that funds received under this Agreement were used to acquire the equipment).  Equipment 
not needed by the Subrecipient for activities under this Agreement shall be (a) transferred to City for 
the CDBG Program or (b) retained after compensating the City an amount equal to the current fair 
market value of the equipment less the percentage of non-CDBG funds used to acquire the 
equipment. 
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ARTICLE 6 

PERSONNEL & PARTICIPANT CONDITIONS 

6.1 Civil Rights. 

(a) Compliance.  The Subrecipient agrees to comply with the Lancaster 
Municipal Code, Government Code Section 4450, et seq., Government Code Section 11135, et seq., 
the Unruh Civil Rights Act, Civil Code Section 51, et seq., Title VI of the Civil Rights Act of 1964 
as amended, Title VIII of the Civil Rights Act of 1968 as amended, Section 104(b) and Section 109 
of Title I of the Housing and Community Development Act of 1974 as amended, Section 504 of the 
Rehabilitation Act of 1973, the Americans with Disabilities Act of 1990, the Age Discrimination Act 
of 1975, Executive Order 11063, and Executive Order 11246 as amended by Executive Orders 
11375, 11478, 12107 and 12086. 

(b) Nondiscrimination.  The Subrecipient agrees to comply with the non-
discrimination in employment and contracting opportunities laws, regulations, and executive orders 
referenced in 24 CFR 570.607, as revised by Executive Order 13279 and the applicable non-
discrimination provisions in Section 109 of the HCDA Act. 

(c) Land Covenants.  This Agreement is subject to the requirements of Title VI 
of the Civil Rights Act of 1964 (P. L. 88-352) and 24 CFR 570.601 and 570.602.   

(d) Section 504.  The Subrecipient agrees to comply with all federal regulations 
issued pursuant to compliance with Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794), 
which prohibits discrimination against the individuals with disabilities or handicaps in any federally 
assisted program.  

6.2 Affirmative Action. 

(a) Executive Order 11246.  The Subrecipient agrees that it shall be committed to 
carry out pursuant to the City’s specifications an Affirmative Action Program in keeping with the 
principles as provided in President’s Executive Order 11246 of September 24, 1966. 

(b) Women- and Minority-Owned Businesses (W/MBE).  The Subrecipient will 
use its best efforts to afford small businesses, minority business enterprises, and women’s business 
enterprises the maximum practicable opportunity to participate in the performance of this Agreement. 
As used in this Agreement, the terms “small business” means a business that meets the criteria set 
forth in section 3(a) of the Small Business Act, as amended (15 U.S.C. 632), and “minority and 
women’s business enterprise” means a business at least fifty-one (51) percent owned and controlled 
by minority group members or women. For the purpose of this definition, “minority group members” 
are Afro-Americans, Spanish-speaking, Spanish surnamed or Spanish-heritage Americans, Asian-
Americans, and American Indians. The Subrecipient may rely on written representations by 
businesses regarding their status as minority and female business enterprises in lieu of an 
independent investigation.  

(c) Notifications.  The Subrecipient will send to each labor union or 
representative of workers with which it has a collective bargaining agreement or other contract or 
understanding, a notice, to be provided by the agency contracting officer, advising the labor union or 
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worker’s representative of the Subrecipient’s commitments hereunder, and shall post copies of the 
notice in conspicuous places available to employees and applicants for employment.   

(d) Equal Employment Opportunity and Affirmative Action (EEO/AA) 
Statement.  The Subrecipient will, in all solicitations or advertisements for employees placed by or 
on behalf of the Subrecipient, state that it is an Equal Opportunity or Affirmative Action employer.  

(e) Subcontract Provisions.  The Subrecipient will include the provisions of 
Sections 6.1, Civil Rights, and 6.2, Affirmative Action, in every subcontract or purchase order, 
specifically or by reference, so that such provisions will be binding upon each of its own 
subrecipients or subcontractors.  

6.3 Employment Restrictions. 

(a) Prohibited Activity.  The Subrecipient is prohibited from using CDBG Funds 
provided herein or personnel employed in the administration of the program for: political activities; 
inherently religious activities; lobbying; political patronage; and nepotism activities. 

(b) Labor Standard.  The Subrecipient agrees to comply with the requirements of 
the Secretary of Labor in accordance with the Davis-Bacon Act as amended, the provisions of 
Contract Work Hours and Safety Standards Act (40 U.S.C. 327 et seq.) and all other applicable 
federal, state and local laws and regulations pertaining to labor standards insofar as those acts apply 
to the performance of this Agreement.  The Subrecipient agrees to comply with the Copeland Anti-
Kick Back Act (18 U.S.C. 874 et seq.) and its implementing regulations of the U.S. Department of 
Labor at 29 CFR Part 5.  The Subrecipient shall maintain documentation that demonstrates 
compliance with hour and wage requirements of this part. Such documentation shall be made 
available to the City for review upon request. 

(c) Prevailing Wage.  The Subrecipient agrees that, to the extent applicable, all 
contractors engaged under contracts for construction, renovation or repair work financed in whole or 
in part with assistance provided under this Agreement shall comply with the regulations of the 
Department of Labor, under 29 CFR Parts 1, 3, 5 and 7 and California Labor Code Section 1720, 
et seq. governing the payment of wages and ratio of apprentices and trainees to journey workers.  The 
Subrecipient shall cause or require to be inserted in full, in all such contracts subject to such 
regulations, provisions meeting the requirements of this paragraph. 

(d) Section 3 Clause.  The Subrecipient agrees, to the extent applicable, to 
comply with Section 3 of the HUD Act of 1968, as amended, and as implemented by the regulations 
set forth in 24 CFR 135.  The Subrecipient further agrees to include the following language in all 
subcontracts for construction, demolition or rehabilitation work executed under this Agreement: 

“The work to be performed under this Agreement is a project assisted under a 
program providing direct federal financial assistance from HUD and is subject to the requirements of 
Section 3 of the Housing and Urban Development Act of 1968, as amended (12 U.S.C. 1701). 
Section 3 requires that to the greatest extent feasible opportunities for training and employment be 
given to low- and very low-income residents of the project area, and that contracts for work in 
connection with the project be awarded to business concerns that provide economic opportunities for 
low- and very low-income persons residing in the metropolitan area in which the project is located.” 
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6.4 Conduct. 

(a) Assignment.  The Subrecipient shall not assign or transfer any interest in this 
Agreement without the prior written consent of the City thereto; provided, however, that claims for 
money due or to become due to the Subrecipient from the City under this Agreement may be 
assigned to a bank, trust company, or other financial institution without such approval. Notice of any 
such assignment or transfer shall be furnished promptly to the City. 

(b) Subcontracts. 

(i) Approvals.  The Subrecipient shall not enter into any subcontracts 
with any agency or individual in the performance of this Agreement without the written consent of 
the City prior to the execution of such agreement. 

(ii) Monitoring.  The Subrecipient will monitor all subcontracted services 
on a regular basis to assure contract compliance. Results of monitoring efforts shall be summarized 
in written reports and supported with documented evidence of follow-up actions taken to correct 
areas of noncompliance. 

(iii) Content.  The Subrecipient shall cause all of the provisions of this 
Agreement in its entirety to be included in and made a part of any subcontract executed in the 
performance of this Agreement. 

(iv) Selection Process.  The Subrecipient shall undertake to insure that all 
subcontracts let in the performance of this Agreement shall be awarded on a fair and open 
competition basis in accordance with applicable procurement requirements. Executed copies of all 
subcontracts shall be forwarded to the City along with documentation concerning the selection 
process. 

(c) Hatch Act.  The Subrecipient agrees that no funds provided, nor personnel 
employed under this Agreement, shall be in any way or to any extent engaged in the conduct of 
political activities in violation of Chapter 15 of Title V of the U.S.C. 

(d) Conflict of Interest.  The Subrecipient agrees to abide by the provisions of 
24 CFR 84.42 and 570.611, which include (but are not limited to) the following: 

(i) The Subrecipient shall maintain a written code or standards of 
conduct that shall govern the performance of its officers, employees or agents engaged in the award 
and administration of contracts supported by CDBG Funds. 

(ii) No employee, officer or agent of the Subrecipient shall participate in 
the selection, or in the award, or administration of, a contract supported by CDBG Funds if a conflict 
of interest, real or apparent, would be involved. 

(iii) No covered persons who exercise or have exercised any functions or 
responsibilities with respect to CDBG-assisted activities, or who are in a position to participate in a 
decision-making process or gain inside information with regard to such activities, may obtain a 
financial interest in any contract, or have a financial interest in any contract, subcontract, or 
agreement with respect to the CDBG-assisted activity, or with respect to the proceeds from the 
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CDBG-assisted activity, either for themselves or those with whom they have business or immediate 
family ties, during their tenure or for a period of one (1) year thereafter. For purposes of this 
paragraph, a “covered person” includes any person who is an employee, agent, consultant, officer, or 
elected or appointed official of the City, the Subrecipient, or any designated public agency. 

(e) Lobbying.  The Subrecipient hereby certifies that: 

(i) No federal appropriated funds have been paid or will be paid, by or on 
behalf of it, to any person for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with the awarding of any federal contract, the making of any federal grant, 
the making of any federal loan, the entering into of any cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of any federal contract, grant, loan, or 
cooperative agreement; 

(ii) If any funds other than federal appropriated funds have been paid or 
will be paid to any person for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with this federal contract, grant, loan, or cooperative agreement, it will 
complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance 
with its instructions; and 

(iii) It will require that the language of paragraph (iv) of this certification 
be included in the award documents for all subawards at all tiers (including subcontracts, subgrants, 
and contracts under grants, loans, and cooperative agreements) and that all Subrecipients shall certify 
and disclose accordingly: 

(iv) Lobbying Certification.  This certification is a material representation 
of fact upon which reliance was placed when this transaction was made or entered into. Submission 
of this certification is a prerequisite for making or entering into this transaction imposed by section 
1352, title 31, U.S.C. Any person who fails to file the required certification shall be subject to a civil 
penalty of not less than $10,000 and not more than $100,000 for each such failure. 

(f) Religious Activities.  The Subrecipient agrees that funds provided under this 
Agreement will not be utilized for inherently religious activities prohibited by 24 CFR 570.200(j), 
such as worship, religious instruction, or proselytization.  

ARTICLE 7 

DISPUTE RESOLUTION 

7.1 Mediation and Conciliation.  Any controversy between City and Subrecipient 
arising out of or relating to this Agreement, or involving the construction or application of any of the 
terms, provisions, or conditions of this Agreement shall, on the written request of either City or 
Subrecipient served on the other, be submitted to a nonbinding mediation by a mediation or 
conciliation service mutually agreeable to Subrecipient and City, prior to submitting such 
controversy to arbitration pursuant to Section 7.2.  The decision of the mediator or conciliator shall 
not be binding on either party, and exercising the provisions of this Section 7.1 shall not prevent 
either party to this Agreement from subsequently pursuing arbitration of the dispute or controversy as 
provided in Section 7.2. 
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7.2 Arbitration.  Except as provided in Section 7.1, any controversy between City and 
Subrecipient arising out of or relating to this Agreement, or involving the construction or application 
of any of the terms, provisions, or conditions of this Agreement, shall, on the written request of either 
City or Subrecipient served on the other, be submitted to arbitration; any such arbitration shall 
comply with and be governed by the provisions of the California Arbitration Act (Cal. Civil Proc. 
Code §§ 1280 – 1294.2).  City and Subrecipient shall mutually agree upon one person to hear and 
determine the dispute and, if the parties are unable to agree, then a judge’s decision shall be final and 
conclusive upon both parties. The cost of arbitration shall be divided equally among the parties.  Any 
arbitral award, where appropriate, may be enforced by a court of competent jurisdiction through 
injunctive or other equitable relief, as well as relief at law (e.g., damages).  City and Subrecipient 
shall each be entitled, as a matter of right, to apply to a court of competent  jurisdiction for 
temporary, interim, provisional, or partial injunctive relief (e.g., temporary restraining order or 
preliminary injunction) during or prior to any arbitration proceedings.  Neither this provision  nor the 
exercise by either City or Subrecipient of its rights hereunder shall constitute a waiver by either City 
or Subrecipient of any other rights hereunder which it may have to damages or otherwise. 

[SIGNATURES APPEAR ON FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year 
above first written. 

CITY: 

CITY OF LANCASTER, 
a municipal corporation and charter city 

By:   
Mark V. Bozigian  
City Manager 

ATTEST: 

By:  
Britt Avrit, MMC 
City Clerk 

APPROVED AS TO FORM: 

By:  
Allison E. Burns, Esq. 
City Attorney 

APPROVED BY DIRECTOR: 

By:  
Elizabeth Brubaker 
Director, Housing &  
Neighborhood Revitalization  

SUBRECIPIENT: 

SOUTHERN CALIFORNIA HOUSING RIGHTS 
CENTER dba HOUSING RIGHTS CENTER, 
a California nonprofit public benefit corporation 

 By:   
 Chancela Al-Mansour, 

Executive Director 
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BUDGET 
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ATTACHMENT NO. 2 
 

SUBRECIPIENT’S PROPOSAL TO PROVIDE FAIR HOUSING SERVICES 
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Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jason Caudle, Deputy City Manager 
 
Subject: Acceptance of Reimbursement from Antelope Valley Air Quality 

Management District and Appropriation of Funds – Green Commuter EV 
Vanpool Project 

 
 
Recommendations: 
a. Approve an Agreement with Antelope Valley Air Quality Management District 

(AVAQMD) for a Plug-in Infrastructure Incentive Program Grant. The project total is 
$218,280, of which 28% ($61,925) will be reimbursed by AVAQMD, 23% ($50,000) will 
be matched by Lancaster Choice Energy, and the remaining 49% ($106,355) will be 
secured by Green Commuter. 

 
b. Appropriate $111,925 to Lancaster Choice Energy expenditure Account No. 490-4370-755 

for the purchase of equipment, installation, and networking costs. 
 
c. Recognize revenue in the amount of $61,925 to Account No. 204-3750-100; appropriate a 

transfer of these funds from Account No. 204-4999-490 to Account No. 490-3990-204 for 
the purpose of reimbursing Lancaster Choice Energy for 28% of the purchase and 
installation costs of the equipment. 

 
Fiscal Impact: 
The project amount is $218,280. Under this agreement, AVAQMD Plug-in Infrastructure 
Incentive Program will provide $61,925, Lancaster Choice Energy will contribute $50,000, and 
Green Commuter will fund the remaining project costs of $106,355. Lancaster Choice Energy 
will be fully reimbursed by Green Commuter per Memorandum of Understanding. 
 
Background: 
In October 2016, Antelope Valley Transit Authority (AVTA), in partnership with AVAQMD 
was selected to receive grant funding from the California State Transportation Agency 
(CalSTA). The funding includes an allowance for AVTA to work with Green Commuter to 
procure and operate an all-electric vanpool and car sharing program.  AVTA, working with 
Green Commuter, plans to activate ten vanpool vehicles that will be made available to residents 
of AVTA’s service area who commute to jobs throughout the Antelope Valley and LA Basin. 
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In addition to the procurement of the all-electric fleet, AVTA desires to partner with the City of 
Lancaster to provide electrical vehicle charging stations infrastructure in support of this pilot 
program. 
 
Approval of this grant will enable the City of Lancaster to join Antelope Valley Transit 
Authority and Green Commuter in introducing this innovative all-electric vanpool and car 
sharing/fleet replacement program to the Antelope Valley.  Through this partnership, the City 
will allow the installation of new electric vehicle charging stations (EV Stations) on city-owned 
property for the all-electric fleet and for public use at certain locations in Lancaster.  
 
This project will install infrastructure to support a total of 15 (fifteen) Level II charging EV 
Stations and 2 (two) Level II DC Fast Charge EV Stations. The initial equipment installed will 
be four (4) level II dual-port charging stations, and two (2) level III DC Fast Charging EV 
Stations for the fleet and public use. 
 
Green Commuter, along with industry professionals EVGO and Clean Fuel Connection, will 
provide 49% of project costs to procure EV Station equipment and provide installation materials 
and services.  Additionally, the City will contribute funds toward the project, and AVAQMD 
will reimburse the City a portion of the equipment costs as part of their Plug-in infrastructure 
incentive program. The City will own, maintain, and network these charging stations with all 
future EV Station infrastructure. The total value of the infrastructure and equipment is $218,280, 
which includes a two-year maintenance and networking agreement for the Level III EV Charging 
stations, and one-year maintenance and networking agreement for the Level II EV Charging 
stations. 
 
This project supports the City’s goal of expanding the electrical vehicle charging station 
infrastructure in our community to align with the Governors Executive Order “to encourage the 
development and success of zero-emission vehicles” and the state’s goal toward the long-term 
target of 1.5 million zero-emission vehicles on California roadways by 2025.  In addition, this 
project supports the Transportation Initiative as part of Lancaster’s Climate Action Plan.  Higher 
electric vehicle adoption by residents will result in fewer carbon emissions and help the City 
reach our Net Zero Goals. 
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Attachments: 
License and Memorandum of Agreement 
Grant Agreement 
Memorandum of Understanding 
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Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
  
From: Jason Caudle, Deputy City Manager 
 Cathy DeFalco, Lancaster Choice Energy Manager 
  
Subject: Approve an Increase in the Contract Amount for Lancaster Choice 

Energy Legal Representation, Professional Consultant Services 
Recommendation: 
Approve an increase in the contract for Lancaster Choice Energy Legal Representation, with 
Braun, Blaising, McLaughlin & Smith (BBMS), by $130,000; and authorize the City 
Manager, or his designee, to sign all documents. 
 
Fiscal Impact: 
$130,000.00, bringing the total contract amount to $350,000.00; sufficient funds are available 
in Lancaster Choice Energy’s budget.  Additionally, revenues will be collected from 
Administrative Services Agreements between California Choice Energy Authority (“CCEA”) 
and its member cities. 
 
Background: 
On July 1, 2016, an Agreement for Legal Representation with BBMS was executed in the 
amount of $220,000.00.   
 
BBMS provides legal and regulatory support services to Lancaster Choice Energy (“LCE”) 
and CCEA.  These services include representing the City of Lancaster and LCE before the 
California Public Utilities Commission (“CPUC”).  They advise LCE regarding pending 
and/or anticipated CPUC matters, rate cases, and CPUC rule changes that may affect LCE’s 
interests.  They also assist in the preparation and submission of required filings at the CPUC 
and the California Energy Commission.  
 
The additional costs are associated with Southern California’s 2018 General Rate Case, and 
additional support required for cities joining CCEA.  These costs will be offset by revenues 
collected from Administrative Service Agreements with member cities. 
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Attachments: 
Professional Services Agreement with BBMS 
Amendment to Agreement 























AMENDMENT NO. 1 TO AGREEMENT FOR PROFESSIONAL CONSULTANT 
SERVICES BY AND BETWEEN THE CITY OF LANCASTER AND BRAUN 
BLASING MCLAUGHLIN & SMITH, PC (EFFECTIVE MAY 10, 2017) 

 This Amendment (“Amendment No. 1”) is hereby entered into by and between the City 
of Lancaster, a Municipal Corporation, in the State of California, and Braun Blaising 
McLaughlin & Smith, PC (CONSULTANT) with respect to Exhibit “B” of the Agreement for 
Professional Consultant Services between the parties dated July 1, 2016 (“Agreement”). 

The parties agree as follows: 

 

1. Section 6A of the Agreement is hereby replaced as follows: 
 

The total compensation to be paid by OWNER to CONTRACTOR for all work and 
services described in the Scope of Services is not to exceed $350,000 for the original base 
contract 
 

2. All other terms and provisions of the Agreement are hereby reaffirmed. 
 

In witness whereof the parties have executed the Amendment of the date set forth below: 

 

CITY OF LANCASTER CONSULTANT 
 Braun Blaising McLaughlin & Smith PC 

    
Mark V. Bozigian, City Manager Scott Blaising, Principal 

Dated:   Dated:   

ATTEST: 

  
Britt Avrit, CMC 
City Clerk 
 
  
Allison E. Burns, Esq. 
City Attorney 
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Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jason Caudle, Deputy City Manager 
 Cathy DeFalco, Lancaster Choice Energy Manager 
 
Subject: Approve Assignments of Professional Service Agreements with Calpine 

Energy Solutions and Pacific Energy Advisors to California Choice 
Energy Authority  

 
 
Recommendations: 
a. Approve the assignment of Master Professional Services Agreement with Calpine Energy 

Solutions, LLC (“Calpine”) to California Choice Energy Authority (“CCEA). 
 

b. Approve the assignment of Professional Services Agreement with Pacific Energy Advisors 
(“PEA”) to CCEA; and authorize the City Manager, or his designee, to sign all documents. 

 
Fiscal Impact: 
No fiscal impact is associated with this action. 
 
Background: 
On October 28, 2014, Lancaster City Council approved a Master Professional Services 
Agreement between the City of Lancaster and Noble Americas Energy Solutions, LLC, for data 
management services for Lancaster Choice Energy (“LCE”).  On October 9, 2016, Calpine 
entered into an agreement to acquire Noble Americas Energy Solutions, LLC. 
 
On June 28, 2016, Lancaster City Council approved a Professional Services Agreement between 
the City of Lancaster and PEA for technical support services related to the operation of LCE.   
 
On March 28, 2017, Lancaster City Council adopted Resolution No. 02-17, adopting the first 
amendment to the California Clean Energy Authority Joint Exercise of Powers Agreement 
(“JPA”).  The amendment changed the name of the JPA to California Choice Energy Authority 
to better reflect the authority’s purpose and the administrative support to be provided to member 
cities for their CCA operational services. 
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The assignment of the Professional Services Agreements will allow CCEA through existing 
contracts to manage and support member cities. As cities join the CCEA and enter into 
Administrative Services Agreements, Lancaster Choice Energy staff will provide operational 
support and work with data management services and technical support services consultants on 
behalf of the CCEA. 
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Professional Services Agreement with Calpine 
Professional Services Agreement with PEA  
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Date: May 9, 2017 
 
To: Mayor/Chairman Parris and City Council Members/Agency Directors 
 
From: Jason Caudle, Deputy City Manager 
 Cathy DeFalco, Lancaster Choice Energy Manager 
 
Subject: Approve Professional Services Agreement between City of Lancaster and 

California Choice Energy Authority 
 
 
City Council Recommendation: 
Approve a professional services agreement with California Choice Energy Authority (“CCEA”) 
for support provided by city staff and regulatory services for all CCEA administrative service 
agreements. 
 
California Choice Energy Authority Recommendation: 
Approve a professional services agreement with the City of Lancaster (“the City”) for support 
provided by city staff and regulatory services for all CCEA administrative support agreements. 
 
Fiscal Impact:  
The appropriate expenses and revenues associated with the performance of this Agreement for 
FY17/18 will be included in the FY17/18 budget.  Sufficient funds will be available through 
revenues collected from Administrative Services Agreements with CCEA member cities.  On an 
annual basis, with current CCEA membership, this Agreement represents approximately 
$500,000 in additional revenue to the City. 
 
Background: 
On March 28, 2017, the Lancaster City Council adopted Resolution No. 02-17, adopting the first 
amendment to the California Clean Energy Authority Joint Exercise of Powers Agreement 
(JPA).  The amendment changed the name of the JPA to California Choice Energy Authority to 
better reflect the authority’s administrative support provided to member cities for their CCA 
operational services. 
 
CCEA will execute Professional Services Agreements for Implementation Support Services and 
Administrative Service Agreements for member cities as they join CCEA.  Through these 
agreements, CCEA will facilitate the purchase and sale of electricity and other related services 
on behalf of member cities.  The Professional Services Agreement between the City and CCEA 
will provide a means of utilizing City staff and regulatory services in support of the agreements.   
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By entering into these Agreements, the City of Lancaster will recognize approximately $500,000 
in additional revenue with its current membership.  With additional member cities, the City will 
experience additional cost benefits through increased economies of scale, such as discounts for 
power and power related products, and reduced operational costs as fixed costs are spread across 
CCEA’s membership. 
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STAFF REPORT 
City of Lancaster 

California Choice Energy Authority 
 
 

 
 
Date: May 9, 2017 
 
To: Mayor/Chairman Parris and City Council Members/Agency Directors 
 
From: Jason Caudle, Deputy City Manager 
 Cathy DeFalco, Lancaster Choice Energy Manager 
 
Subject: Approve Administrative Services Agreement between City of Lancaster 

and California Choice Energy Authority 
 
 
City Council Recommendation: 
Approve Administrative Services Agreement with California Choice Energy Authority 
(“CCEA”); and authorize the City Manager, or his designee, to sign all documents. 

 
California Choice Energy Authority Recommendation: 
Approve Administrative Services Agreement with the City of Lancaster (“Lancaster”) and 
authorize the Executive Director, or his designee, to sign all documents. 
 
Fiscal Impact: 
The appropriate expenses and revenues associated with the performance of this Agreement for 
FY17/18 will be included in the FY17/18 budget.  Sufficient funds are available in the Lancaster 
Choice Energy (“LCE”) budget. 
 
Background: 
In 2012, Lancaster City Council adopted Resolution 12-59 forming the California Clean Energy 
Authority a joint powers agreement with the City of San Jacinto with the purpose of expanding 
solar partnerships. 
 
In October 2014, the City of Lancaster launched LCE, the first community choice aggregator 
(“CCA”) in Southern California Edison territory and the first CCA operated by a city in the State 
of California.  Since operations began, LCE has saved Lancaster residents over a million dollars 
in energy costs, while providing a higher renewable energy product, helping the City reach its 
Net Zero goal. 
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On March 28, 2017, Lancaster City Council adopted Resolution No. 02-17, adopting the first 
amendment to the California Clean Energy Authority Joint Exercise of Powers Agreement 
(JPA).  The amendment changed the name of the JPA to California Choice Energy Authority to 
better reflect the authority’s purpose and administrative support to be provided to member cities 
for their CCA operational services.  
 
Under the terms of this Agreement, the CCEA will provide operational support and work with 
various consultants in support of Lancaster’s CCA operations. 
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ADMINISTRATIVE SERVICES AGREEMENT 
(CITY OF LANCASTER), 

dated as of May 10, 2017, 

between 

CALIFORNIA CHOICE ENERGY AUTHORITY, 
as Provider, 

and 

CITY OF LANCASTER, 
as Customer 

__________________________
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ADMINISTRATIVE SERVICES AGREEMENT 
(CITY OF LANCASTER) 

This ADMINISTRATIVE SERVICES AGREEMENT (CITY OF LANCASTER) (this 
“Agreement”), dated as of May 10, 2017 (the “Effective Date”), is between California Choice Energy 
Authority, a California joint powers authority (“Provider”), and City of LANCASTER, a municipal 
corporation organized and charter city (“Customer”).  Provider and Customer are sometimes referred 
to in this Agreement individually as a “Party” and collectively as the “Parties”. 

R E C I T A L S 

WHEREAS, pursuant to California Public Utilities Code (the “Code”) Sections 366.1, et. 
seq., Customer has been registered as a “community choice aggregator” (as defined in the Code), 
which has been established for the purpose of delivering community choice aggregation services to 
certain customers located within its boundaries; 

WHEREAS, pursuant to Code Section 366.2, Customer submitted its implementation plan 
detailing the process and consequences of community choice aggregation, and its statement of intent to 
establish electrical load aggregation, to the California Public Utilities Commission (the “CPUC”); 

WHEREAS, pursuant to Code Section 366.2, a community choice aggregator may enter into 
agreements for services to facilitate the sale and purchase of electricity and other related services; 

WHEREAS, Provider has also been registered as a CCA and has expertise and knowledge in 
the management and administration of community choice aggregation programs and maintains 
business relationships with multiple energy suppliers; 

WHEREAS, due to Provider’s expertise and knowledge, Customer wishes to engage Provider 
as an independent contractor, during the Term of this Agreement, for the purpose of facilitating the 
purchase and sale of electricity and other related services on behalf of Customer and for performing 
certain other duties and services on the terms and conditions set forth herein; and 

WHEREAS, Provider is willing to perform such duties and services for Customer on the terms 
and conditions set forth herein for a fee. 

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement 
and such other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

ARTICLE 1 
DEFINITIONS 

1.1 Definitions. 

As used in this Agreement, all capitalized terms shall have the respective meanings given to 
them in this Agreement and in Exhibit A (Schedule of Definitions). 
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1.2 Construction. 

All references herein to an agreement shall be to such agreement as amended, supplemented or 
modified from time to time.  All references to a particular entity shall include a reference to such 
entity’s successors and permitted assigns.  The words “herein”, “hereof” and “hereunder” and other 
words of similar import shall refer to this Agreement as a whole, including all appendices, annexes, 
exhibits and schedules, and not to any particular section or subsection of this Agreement.  Wherever 
from the context it appears appropriate, each term stated in either the singular or plural shall include the 
singular and the plural and pronouns stated in the masculine, feminine or neuter gender shall include 
the masculine, feminine and neuter genders.  The words “includes” or “including” shall be deemed to 
be followed by the words “without limitation”.  All references to statutes and related regulations shall 
include any amendments of the same and any successor statutes and regulations.  All exhibits and 
schedules to this Agreement are hereby incorporated herein by reference, including the following: 

(i) Exhibit A – Schedule of Definitions 

(ii) Exhibit B – Scope of Work 

(iii) Exhibit C – Fixed Fee Rate, Reimbursable Expenses and Notice 
Address 

(iv) Exhibit D – Authorization Documents 

(v) Exhibit E – Customer Approval Procedures 

(vi) Exhibit F – Form of Authorized Officer Approval 

(vii) Exhibit G – Joint Exercise of Powers Agreement Relating to the 
California Choice Energy Authority and amendments thereto 

ARTICLE 2 
ENGAGEMENT OF CONTRACTOR 

2.1 Engagement of Provider. 

Customer hereby engages Provider as an independent contractor to perform certain 
administration, energy procurement and resource planning services (as such Services are described 
herein) on behalf of Customer in connection and to perform certain other duties, all as set forth in this 
Agreement.  In consideration of the fees and cost reimbursements payable to Provider hereunder, 
Provider accepts such engagement and agrees to perform the Services in accordance with the terms and 
conditions hereof. 

2.2 Relationship. 

(a) Provider shall act as an independent contractor of Customer with respect to the 
performance of its obligations hereunder.  Neither Provider nor its Affiliates, employees or 
Subcontractors (including Provider’s legal counsel) or the employees of any such parties engaged in 
connection with the Services shall be deemed to be an agent, representative, employee, or servant of 
Customer.  This Agreement is not intended to create, and shall not be construed to create, a relationship 
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of partnership or an association of profit between Customer and Provider.  Provider is not admitted to 
practice law in any jurisdiction, and will not provide legal advice to Customer in connection with the 
performance of the Services.  Provider is not licensed as a provider of accounting services, does not 
hold any certifications required to be held by those providing accounting services, and will not provide 
any services that require such licensing and certification.  Provider is not licensed as a financial 
advisor, financial manager, insurance advisor, or insurance broker. 

(b)  In the unanticipated event that Provider or any employee, agent, or 
subcontractor of Provider providing Services hereunder claims, or is determined by a court of 
competent jurisdiction or the California Public Employees Retirement System (“PERS”), to be eligible 
for enrollment in PERS as an employee of the Customer, Provider shall indemnify, defend, and hold 
harmless Customer for the payment of any employee and/or employer contributions  for  PERS  
benefits  on  behalf  of  Provider  or  its employees, agents, or subcontractors, as well as for the payment 
of any penalties and interest on such contributions, which would otherwise be the responsibility of 
Customer. 

  (c) Notwithstanding any other agency, state or federal policy, rule, regulation, law 
or ordinance to the contrary, Provider and any of its employees, agents, and subcontractors providing 
Services hereunder shall not qualify for or become entitled to, and hereby agree to waive any claims to, 
any  compensation,  benefit,  or  any  incident  of  employment  by  Customer, including but not limited 
to eligibility to enroll in PERS as an employee of Customer and entitlement to any contribution to be 
paid by Customer for employer contribution and/or employee contributions for PERS benefits. 

 

2.3 Engagement of Third Parties. 

Provider may, subject to the other provisions of this Agreement, engage such Persons as it 
deems reasonably necessary and appropriate for the purpose of performing or carrying out any of the 
Services or its obligations under this Agreement; provided, however, that no such engagement shall 
relieve Provider of any of its obligations or liabilities under this Agreement, including those set forth in 
Article 7; and provided further, that, except as provided herein, Provider’s use of such Persons shall not 
modify or increase the compensation payable to Provider pursuant to Article 5.  Except as expressly set 
forth herein, nothing in this Agreement shall be construed to create any contractual relationship 
between any such Person (including Provider’s legal counsel) and Customer. 

ARTICLE 3 
TERM AND RENEWAL 

3.1 Term. 

(a) Unless earlier terminated in accordance with Article 8, the term of this 
Agreement shall commence on the Effective Date and shall continue for a period equal to the longer of 
(a) three (3) years from the Effective Date, or (b) the longest term of any Energy Contract to which the 
Authority is a party on behalf of Customer (the “Base Term”; as such period may be extended 
pursuant to clause (b), the “Term”). 

(b) Unless sooner terminated as set forth in Article 8, at the expiration of the Base 
Term, the term of this Agreement shall be automatically extended until such time as a Party provides 
written notice to the other Party that it elects to terminate this Agreement pursuant to Article 8 (such 
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written notice, a “Termination Notice”).  Following receipt by such other Party of a Termination 
Notice, this Agreement shall terminate as set forth in Section 8.4. 

(c) For purposes of greater clarity, the definition of “Term” shall include the Base 
Term and the renewal term of this Agreement as set forth in clause (b). 

ARTICLE 4 
DUTIES OF PROVIDER 

4.1 Services. 

During the Term, Provider shall perform the administration, energy procurement, contract 
negotiation, contract administration, resource planning services and other services identified in the 
Scope of Work set forth in Exhibit B hereto or as otherwise agreed to by the Parties pursuant to the 
terms hereof (the “Services”).  The Services shall be comprised of those services identified in the 
Scope of Work Exhibit as “Fixed Fee Services” (collectively, the “Fixed Fee Services”) and those 
services to be performed on behalf of Customer and identified in the Scope of Work Exhibit as 
“Reimbursable Services” (collectively, the “Reimbursable Services”). 

4.2 General Operating Standards. 

Provider shall perform the Services in a good, workmanlike, and commercially reasonable 
manner in accordance with the requirements of this Agreement and Applicable Laws.  Provider shall 
use commercially reasonable efforts to cause the Services to be planned and performed in a timely and 
cost-effective manner.  Provider shall reasonably cooperate with Customer with respect to the 
requirements relating to applicable provisions of the Authorization Documents that relate to the tasks 
to be completed by Customer on or before the date requested by Customer. 

4.3 Personnel. 

Provider’s administration personnel as a group, including any Persons engaged by Provider 
pursuant to Section 2.3, shall be qualified in administering services related to community choice 
aggregation programs, possess any certification(s) or license(s) necessary or required by law to 
perform the service,  and experienced in the duties to which they are assigned. 

ARTICLE 5 
FEES AND COST REIMBURSEMENT 

5.1 Fixed Fees. 

(a) As compensation for performing the Fixed Fee Services, Customer shall pay 
Provider a monthly fee equal to the “Fixed Fee Rate” identified on Exhibit C hereto (as such fee is 
adjusted pursuant to Section 5.1(b), the “Fixed Fee”) during the Term.  The Fixed Fee shall be based 
on the pro-rata share of Customer’s Bundled Load compared to the aggregate Bundled Load for all 
Provider’s members, determined each fiscal year by Provider, and payable in accordance with Section 
5.3.  The Fixed Fee does not include amounts payable under Energy Contracts or the Security 
Documents. 

(b) The Fixed Fee shall be adjusted as follows: 
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(i) No later than July 1, 2019, Provider shall have a one-time right to 
adjust (by increasing or decreasing) the Fixed Fee amount set forth in Exhibit “C” to 
reflect actual costs incurred or expected to be incurred in providing the Fixed Fee 
Services. Provider’s one-time adjustment of the Fixed Fee as described in this 
subparagraph shall be preceeded by written notice to Customer, and said notice shall 
provide an explanation and support for the adjustment;  

(ii) Commencing on July 1, 2019, and every July 1 thereafter during the 
Term of this Agreement, to reflect reasonable cost increases actually incurred by 
Provider in performing this Agreement, the Fixed Fee shall be increased in an amount 
equal to the change in the Consumer Price Index (CPI-U) for the Los Angeles – 
Riverside – Orange County region as published by the Federal Bureau of Labor 
Statistics as measured from May to May of each year, provided that no such increase 
shall be more than three percent (3%) of the Fixed Fee applicable for the immediately 
preceeding fiscal year; and 

(iii) Within ninety (90) days after the commencement or termination of 
deliveries of electricity under an Energy Contract associated with a change in 
membership of Provider, Provider shall recalculate the Fixed Fee in accordance with 
Section 5.1(a), and the recalculated Fixed Fee shall be applied and payable on a 
prospective basis.  

5.2 Reimbursable Expenses. 

(a) During the Term, Customer shall reimburse Provider for the expenses actually 
incurred by Provider in connection with the performance of the Reimbursable Services (the 
“Reimbursable Expenses”). 

(b) The Reimbursable Expenses shall be allocated to Customer as follows: 

(i) Data management fees will be allocated to Customer on the basis of the 
Customer’s total number of electric service accounts multiplied by the per account 
maintenance fee invoiced by the Data Management service provider. 

(ii) Professional services fees and costs, and any other Reimbursable 
Expenses not allocated pursuant to Section 5.2(b)(i), will be allocated among all 
Provider members on an equal basis.     

(c) The Reimbursable Expenses incurred by Provider shall be invoiced and 
payable as set forth in Section 5.3. 

5.3 Invoicing and Payment Procedures. 

(a) The Fixed Fee and the Reimbursable Expenses shall be payable for each month 
on the twenty-fifth (25th) each calendar month during the Term (each such date, a “Payment Date”) 
and shall be prorated for any partial monthly period at the beginning and end of the Term, with such 
prorations based on a thirty (30) day calendar month.  Invoiced amounts will be paid by wire transfer of 
immediately available funds to Provider at an account designated in writing by Provider. 
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(b) Provider shall submit invoices to Customer at least ten (10) days prior to the 
relevant Payment Date for the Fixed Fee and Reimbursable Expenses that are due and payable on such 
Payment Date.  Invoices by Provider shall be sent to Customer at the address(es) set out in Exhibit C. 

(c) Once Customer has maintained a positive cash flow for three (3) consecutive 
months, Provider may submit invoices to Customer and to the collateral agent for payment from the 
lockbox account established pursuant to the Security Documents not less than ten (10) days prior to the 
relevant Payment Date for the Fixed Fee and Reimbursable Expenses that are due and payable on such 
Payment Date.   

(d) Customer may, in good faith, dispute the correctness of any invoice, bill, 
charge, or any adjustment to an invoice, rendered under this Agreement, or adjust any invoice for any 
arithmetic or computational error within twelve (12) months of the date the invoice, bill, charge, or 
adjustment to an invoice, was rendered.  If a Payment Invoice or portion thereof, or any other claim or 
adjustment arising thereunder, is disputed, payment of the undisputed portion of the Payment Invoice 
shall be required to be made when due, with written notice of the objection given to the other Party.  
Any invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute or 
adjustment.  Payment of the disputed amount (the “Disputed Payment”) shall not be required until the 
dispute is resolved.  The Parties shall use commercially reasonable efforts to resolve the Disputed 
Payment within ten (10) Business Days of receipt by Provider of the notice of the Disputed Payment.  
Within five (5) days of the Parties agreeing on a resolved payment amount, Customer shall pay, or 
cause to be paid, such resolved payment to Provider in accordance with this Section 5.2(c).  In the 
event the Parties are unable to resolve a payment dispute within ten (10) Business Days, the lesser 
amount shall be deemed due payable unless and until a different amount is identified following 
conclusion of the dispute resolution provisions in Article 12, or a court of competent jurisdiction orders 
otherwise. 

5.4 Records and Audits. 

(a) Except as otherwise required by Applicable Laws, Provider shall keep books 
and records in accordance with generally accepted accounting principles with respect to Services 
performed for a period of three (3) years after the applicable creation date of such book or record; or 
any such longer period as may be required by law. 

(b) Upon no less than seventy-two (72) hours’ notice to Provider, Provider shall 
make such books and records related to the Services available for inspection and audit by Customer or 
its designated agents at Customer’s expense during Regular Work Hours and at the office where such 
books and records are kept; provided that Provider’s company software, books and records not directly 
related to this Agreement shall not be subject to inspection or audit. 

(c) If any such inspection or audit discloses that any error has occurred and that, as 
a result thereof, any overpayment or any underpayment has occurred, the amount thereof shall 
promptly be paid with interest at the rate set forth in Section 5.4 to the Party to whom it is owed by the 
other Party; provided that Provider or Customer, as applicable, shall only be liable for any amounts 
hereunder that relate to a period within twelve (12) months of the date of the inspection or audit 
conducted by Customer. 

5.5 Past Due Amounts. 
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Any amounts due under this Agreement, if not timely paid by the Party from whom they are 
due, shall bear interest at the per annum rate equal to the Prime Rate (as published in The Wall Street 
Journal) plus one and one-half percent (1.5%),  prorated on the basis of a 365-day year (or such lower 
rate as is the maximum rate permitted by Applicable Law) from the date that such amount was due and 
payable (taking into account any grace period herein provided) until the time that such amount is paid. 

ARTICLE 6 
REPRESENTATIONS AND WARRANTIES; COVENANTS 

6.1 General Representations and Warranties. 

Each Party, for itself only, hereby represents and warrants to the other Party hereto, as of the 
date hereof, that: 

(a) It is an entity duly organized, validly existing and in good standing under the 
applicable laws of the jurisdiction in which it was formed. 

(b) It has the requisite power and authority to enter into this Agreement and to 
perform its obligations hereunder (including with respect to any indemnity obligations hereunder), and 
the execution, delivery and performance hereof do not and will not contravene any Applicable Law, or 
any order of any court or Governmental Authority or agency applicable to or binding on it or any of its 
properties, or contravene the provisions of, or constitute a default under, its organizational documents 
or any indenture, mortgage, contract or other agreement or instrument to which it is a party or by which 
it or any of its property is bound or affected. 

(c) This Agreement has been duly authorized by all necessary actions on the part 
of such Party and the execution, delivery and performance by such Party of this Agreement do not 
require any approval not already obtained by it or any approval or consent not already obtained of any 
trustee or holders of indebtedness or obligations of such Party. 

(d) No authorization or approval or other action by, and no notice to or filing with, 
any Governmental Authority or regulatory body is required for the due execution, delivery or 
performance by such Party of this Agreement. 

(e) The execution, delivery and performance of this Agreement have been duly 
authorized by all requisite entity actions. 

(f) The person signing this Agreement is authorized to execute this Agreement on 
behalf of, and to bind, the applicable Party. 

(g) Assuming the due authorization, execution and delivery of this Agreement by 
the other Parties hereto, this Agreement constitutes its valid and binding obligation, enforceable 
against it in accordance with its terms, except to the extent such enforceability is limited by 
bankruptcy, insolvency, moratorium or similar laws affecting or relating to the enforcement of 
creditors’ rights generally and by general equitable principles (regardless of whether such enforcement 
is considered in a proceeding in equity or at law). 
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(h) There are no pending or, to such Party’s knowledge, threatened actions or 
proceedings against such Party before any court or administrative agency which would materially 
adversely affect such Party’s ability to perform its obligations hereunder. 

6.2 Additional Customer Representations and Warranties. 

(a) Delegation of Authority and Authorization Documents.  Customer has taken 
and performed all acts necessary, and has received all necessary authorizations, approvals or other 
actions required by, and has made all necessary filings with, any Governmental Authority that is 
required for the (i) delegation of authority to Provider as contemplated hereby (ii) filing with Provider 
an executed counterpart of the JPA and (iii) adoption of a resolution of its governing body approving 
the JPA and the execution and delivery thereof.  The Authorization Documents represent a true, 
complete and accurate list of all such necessary authorizations, approvals, actions and filings and 
Customer has provided true, complete and accurate copies of the Authorization Documents to Provider 
as of the Effective Date.  Other than the Authorization Documents, there are no other authorizations, 
approvals, filings or other actions required for Customer to enter into this Agreement, perform it 
obligations hereunder and delegate authority to Provider to perform the Services. 

(b) Security Documents and Ancillary Documents.  Subject to Provider’s 
compliance with the Customer Approval Procedures and, in connection with any Energy Contract 
entered into on behalf of Customer, Provider is authorized to (i) enter into  Energy Contracts on behalf 
of Customer, (ii) grant to the counterparties to any such Energy Contracts a first priority security 
interest in any amounts received from the Utility, Customer or the end-users in Customer’s territory 
pursuant to such Energy Contracts (as contemplated in the Security Documents), (iii) arrange for any 
funds received from the Utility, Customer or such end-users in connection with such Energy Contracts 
to be deposited into a lockbox account pledged to the counterparties to any such Energy Contract and 
be paid to any such counterparties in accordance with the terms and conditions of such Energy 
Contracts and the Security Documents, and (iv) enter into any needed ancillary documentation 
required in connection with the execution, performance or administration of the Energy Contracts, the 
Security Documents or in connection with the provision of the Services. 

(c) Authorized Officer.  Customer has designated the Authorized Officer to 
approve Provider’s execution of Energy Contracts as set forth in and subject to the Customer Approval 
Procedures, on behalf of Customer, for the purchase of energy and renewable energy and Customer has 
authorized the Authorized Officer to provide any such approval in the form attached hereto as Exhibit 
F.  Upon receipt of the Authorized Officer’s approval of any Energy Contract or other action, Provider 
is authorized to enter into such Energy Contract or perform such action on behalf of Customer. 

6.3 Customer Covenants.  Customer covenants and agrees as follows: 

(a) Authorizing Documents.  Customer shall maintain the Authorization 
Documents in full force and effect throughout the Term and shall immediately inform Provider of any 
change to the identity of the Authorized Officer hereunder or to the Authorization Documents that may 
affect the ability of Provider to perform its obligations hereunder. 

(b) Collateral Agent’s Determinations.  In performing the Services hereunder, 
Provider may rely upon the authorizations and instructions received from the Authorized Officer (if 
such authorization is required pursuant to the Customer Authorization Procedures) and may rely on the 
accuracy of the Customer Approval Procedures.  Provider shall have no liability to Customer for 
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actions taken in reliance on authorizations or instructions received by the Authorized Officer or in 
compliance with the Customer Approval Procedures.  Until such time as Customer instructs Provider 
in writing that an individual is no longer an “Authorized Officer” hereunder, Provider shall have no 
duty to inquire as to the authority of such Authorized Officer to provide the authorizations or 
instructions in connection with the Services.  In the event that Provider is at any time unsure as to the 
identity of the Authorized Officer hereunder, Provider may request written instructions from Customer 
as to the course of action to be adopted by Provider and Provider shall be entitled to conclusively rely 
upon such written instructions without liability to Customer or any other Person. 

(c) Data Access.  If requested by Provider, Customer shall assist Provider in 
obtaining information regarding Customer’s end-users from the Utility, including the number of 
end-user customers that form part of Customer’s community choice aggregation program, the energy 
consumption, load shapes and usage data of such end-users and the proportional share of such 
end-users in Customer’s territory. 

(d) Customer Rates.  Customer shall establish and maintain end-user customer 
rates designed to generate revenues sufficient to satisfy the overall revenue requirement for Customer, 
including timely payment of all Customer’s obligations under this Agreement, all Energy Contracts 
and the Security Documents.  

6.4 Response Time. 

(a) Customer Response Time. 

(i) In all circumstances where Provider requests the approval, consent or 
cooperation of Customer to any action (or inaction) hereunder, Customer shall 
consider and respond to such request as promptly as feasible under the circumstances. 

(ii) Provider will exercise commercially reasonable efforts to provide as 
much advance notice of such request as is reasonable given the prevailing 
circumstances and the nature of the matters for which a response is requested. 

(iii) If Provider is prevented from performing its obligations under this 
Agreement as the result of an unreasonable delay on the part of Customer to provide a 
required response required pursuant hereto, then Provider’s obligations hereunder shall 
be excused until such time as Customer provides its required response. 

(b) Provider Response Time. 

(i) With respect to the provision of the Services, Provider shall promptly 
respond to any request or direction from or on behalf of Customer and to any event that 
requires action by Provider pursuant to this Agreement within the time frame by which 
such response is required hereunder. 

ARTICLE 7 
INDEMNIFICATION 

7.1 Indemnification by Provider. 
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(a) Subject to Section 7.1(b), Provider shall defend, indemnify and hold harmless 
each Customer Indemnified Party from and against any and all Claims incurred or asserted against 
such Customer Indemnified Party arising out of or otherwise in connection with Provider’s gross 
negligence, bad faith, recklessness or willful misconduct in connection with the performance of the 
Services hereunder, including any Claims relating to any liability resulting from any violation of or 
noncompliance with any Applicable Law to be complied with by Provider hereunder. Provider’s 
obligations under this paragraph shall include all costs (including but not limited to attorneys fees) 
incurred in performing the same.  Customer may employ counsel at its own expense with respect to any 
claims or demands asserted or sought to be collected against it; provided, if counsel is employed 
because Provider does not assume control of the defense, Provider will bear the reasonable expenses of 
Customer’s counsel. 

(b) Notwithstanding anything to the contrary in the foregoing, Provider shall not 
be required to defend, indemnify or hold harmless any Customer Indemnified Party from and against, 
and no Customer Indemnified Party shall be exculpated from, any Claims to the extent such Claims (i) 
are caused by or arise from the breach of this Agreement by Customer or the gross negligence, bad 
faith, recklessness or willful misconduct of such Customer Indemnified Party; (ii) relate to changes to 
the market rate for electricity, including the fact that, from time to time, negotiated rates under Energy 
Contracts entered into by Provider on behalf of Customer may be higher than rates charged by the 
Utility, (iii) relate to defaults under the Energy Contracts that are not caused by Provider’s gross 
negligence, bad faith, recklessness or willful misconduct, or (iv) are the result of a change in 
governmental regulation or a change in Applicable Law. 

7.2 Indemnification by Customer. 

(a) Subject to Section 7.2(b), Customer shall defend, indemnify and hold harmless 
each Provider Indemnified Party from and against any and all Claims incurred or asserted against such 
Provider Indemnified Party arising out of or otherwise in connection with this Agreement and/or 
Provider’s entry into any Energy Contract on behalf of Customer or the end-users in Customer’s 
territory, including any Claims resulting from (i) the failure of Customer (or the end-users in its 
territory) to make payments with respect to an Energy Contract, or (ii) a default by Provider under any 
Energy Contract entered into pursuant hereto. Customer’s obligations under this paragraph shall 
include all costs (including but not limited to attorneys fees) incurred in performing the same.  Provider 
may employ counsel at its own expense with respect to any claims or demands asserted or sought to be 
collected against it; provided, if counsel is employed because Customer does not assume control of the 
defense, Customer will bear the reasonable expenses of Provider’s counsel. 

(b) Notwithstanding anything to the contrary in the foregoing, Customer shall not 
be required to defend, indemnify or hold harmless any Provider Indemnified Party from and against, 
and no Provider Indemnified Party shall be exculpated from, any Claims to the extent caused by or 
arising from the breach of this Agreement by Provider or the gross negligence, bad faith, recklessness 
or willful misconduct of such Provider Indemnified Party. 

7.3 Indemnification Procedure. 

(a) After receipt by an Indemnified Party of notice of the commencement of any 
Claim that is indemnifiable by Provider under Section 7.1 or Customer under Section 7.2 (as 
applicable, in such capacity, the “Indemnifying Party”), such Indemnified Party shall give prompt 
written notice to the relevant Indemnifying Party of the commencement thereof.  The failure to 
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promptly notify such Indemnifying Party shall not relieve the Indemnifying Party of any liability that it 
may have to any Indemnified Party with respect to such action; provided that, to the extent that any 
such failure to provide prompt notice is responsible for an increase in the indemnity obligations of the 
Indemnifying Party, the Indemnifying Party shall not be responsible for any such increase. 

(b) When required to indemnify an Indemnified Party in accordance with this 
Article 7, the relevant Indemnifying Party shall assume on behalf of such Indemnified Party and 
conduct with due diligence and in good faith the defense of any Claim against such Indemnified Party, 
whether or not the Indemnifying Party shall be joined therein, and the Indemnified Party shall 
cooperate with the Indemnifying Party in such defense. 

(c) The Indemnifying Party shall have charge and direction of the defense and 
settlement of such Claim; provided, however, that without relieving the Indemnifying Party of its 
obligations hereunder or impairing the Indemnifying Party’s right to control the defense or settlement 
thereof, the Indemnified Party may elect to participate through separate counsel in the defense of any 
such Claim, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party 
unless (i) the employment of counsel by such Indemnified Party has been authorized in writing by the 
Indemnifying Party, (ii) the Indemnified Party shall have reasonably concluded that there exists a 
material conflict of interest between the Indemnifying Party and such Indemnified Party in the conduct 
of the defense of such Claim (in which case the Indemnifying Party shall not have the right to control 
the defense or settlement of such Claim on behalf of such Indemnified Party) or (iii) the Indemnifying 
Party shall not have employed counsel to assume the defense of such Claim within a reasonable time 
after notice of the commencement thereof.  In each of such cases the reasonable fees and expenses of 
counsel shall be at the expense of the Indemnifying Party. 

(d) The Indemnifying Party shall obtain the prior written consent of the 
Indemnified Party (which consent shall not be unreasonably withheld or delayed) before entering into a 
settlement of or ceasing to defend such claim or action if, pursuant to or as a result of such settlement or 
cessation, injunctive or equitable relief or other non-monetary relief, remedy or arrangement will be 
imposed against the Indemnified Party or if the Indemnifying Party will not fully pay or satisfy all 
amounts payable with respect to such proceeding or settlement.  In no event shall the Indemnifying 
Party be required to indemnify an Indemnified Party with respect to amounts paid in settlement of a 
claim unless such claim was settled with the consent of the Indemnifying Party. 

7.4 Limitations of Liability. 

(a) Total Limitation of Liability.  Except for amounts payable as provided in 
Section 7.1 (Indemnification) and Section 2.2(b), Provider’s total liability under this Agreement to 
Customer Indemnified Parties on all Claims of any kind, whether based on contract, indemnity, 
warranty, tort (including negligence), strict liability or otherwise, for all losses or damages arising out 
of, connected with, or resulting from this Agreement or from the performance or breach thereof, or 
from any services covered by or furnished during the Term of this Agreement shall with respect to any 
fiscal year in no case exceed one hundred percent (100%) of the value of the Fixed Fee payable in such 
fiscal year. Similarly, except for amounts payable as provided in Section 7.2 (Indemnification), 
Customer’s total liability under this Agreement to Provider Indemnified Parties on all Claims of any 
kind, whether based on contract, indemnity, warranty, tort (including negligence), strict liability or 
otherwise, for all losses or damages arising out of, connected with, or resulting from this Agreement or 
from the performance or breach thereof, or from any services covered by or furnished during the Term 
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of this Agreement shall with respect to any fiscal year in no case exceed one hundred percent (100%) 
of the value of the Fixed Fee payable in such fiscal year. 

(b) No Liability for Energy Contracts.  Customer acknowledges that Provider will 
be entering into Energy Contracts on behalf of Customer and the end-users in Customer’s territory.  
Customer acknowledges and agrees that neither Provider nor any member of Provider shall be liable 
for the amount of any shortfall between the payments due to the counterparty under such Energy 
Contracts and the amount received from such end-users unless such shortfall is the result of the gross 
negligence, willful misconduct, conversion, misappropriation or theft on the part of Provider. 

(c) Waiver of Consequential Damages.  Except in connection with 
indemnification for third-party Claims or Claims resulting from gross negligence or willful 
misconduct, in no event, whether based on contract, indemnity, warranty, tort (including negligence), 
strict liability or otherwise, shall a Party or its respective Affiliates be liable for special, incidental, 
exemplary, indirect or consequential damages. 

7.5 Survival. 

Notwithstanding any other provision of this Agreement, the provisions of this Article 7 are 
intended to and shall survive termination of this Agreement 

ARTICLE 8 
TERMINATION 

8.1 Termination by Customer. 

(a) Termination for Cause. 

(i) Without limiting any other rights or remedies it may have, Customer 
shall be entitled to terminate this Agreement for cause by delivery of a Termination 
Notice to Provider in connection with the occurrence of any of the following events: 

(1) Provider fails to make any payment required to be made by 
Provider to Customer hereunder when such payment is due and owing under 
this Agreement, and such failure shall continue for ten (10) days after written 
notice thereof has been given to Provider. 

(2) Provider has filed against it petitions under any insolvency or 
bankruptcy Law of any jurisdiction which are not dismissed within ninety (90) 
days of the date filed, proposes any dissolution, liquidation, composition, 
financial reorganization or recapitalization with creditors, makes a general 
assignment for the benefit of creditors, files a voluntary petition in bankruptcy 
under any provision of Applicable Law or consents to the filing of any 
bankruptcy or reorganization petition against it under any similar law, or if 
receivers, trustees, custodians or similar agents are appointed or take 
possession with respect to any property or business of Provider. 

(3) Provider fails to comply (other than for Force Majeure reasons) 
in any material respect with any term, provision or covenant of this Agreement, 
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other than the payment of sums to be paid hereunder, and such failure shall 
continue for sixty (60) days after written notice thereof has been given to 
Provider; provided, however, that if such failure cannot reasonably be cured 
within said sixty (60) day period and Provider has diligently commenced the 
cure of such failure within said period, then Provider shall have a commercially 
reasonable additional period of time to cure such default not to exceed an 
additional one hundred eighty (180) days. 

(4) Provider assigns this Agreement in violation of the provisions 
of Section 13.6. 

(ii) Notwithstanding the foregoing, Customer shall not have the right to 
terminate this Agreement pursuant to this Section 8.1(a) if the occurrence of any of the 
events or conditions described in this Section 8.1(a) is the result of Customer’s bad 
faith, willful misconduct or gross negligence. 

(b) Termination for Convenience.  Notwithstanding anything to the contrary in this 
Agreement, Customer shall be entitled to terminate this Agreement or any part of the Services for 
convenience, at Customer’s sole discretion with or without cause, by delivery of a Termination Notice 
to Provider at any time after the expiration of the Base Term. 

(c) Timing of Termination.  If Customer delivers a Termination Notice to Provider 
pursuant to Section 8.1(a) or 8.1(b), this Agreement shall terminate as set forth in Section 8.4. 

8.2 Termination by Provider. 

(a) Termination for Cause. 

(i) Without limiting any other rights or remedies it may have, Provider 
shall be entitled to terminate this Agreement for cause by delivery of a Termination 
Notice to Customer in connection with the occurrence of any of the following events: 

(1) Customer has failed to make any undisputed payment required 
to be made to Provider under this Agreement and such failure is not remedied 
within ten (10) days after the date on which Customer has received notice of 
such failure to make such payment. 

(2) Customer has filed against it petitions under any insolvency or 
bankruptcy Law of any jurisdiction which are not dismissed within ninety (90) 
days of the date filed, proposes any dissolution, liquidation, composition, 
financial reorganization or recapitalization with creditors, makes a general 
assignment for the benefit of creditors, files a voluntary petition in bankruptcy 
under any provision of Applicable Law or consents to the filing of any 
bankruptcy or reorganization petition against it under any similar law, or if 
receivers, trustees, custodians or similar agents are appointed or take 
possession with respect to any property or business of Customer. 

(3) Customer fails to establish or maintain end-user customer rates 
in compliance with Section 6.3(d), as reasonably determined by Provider, and 
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fails to establish such rates within sixty (60) days after written notice thereof 
has been given to Customer; provided, however, that if Customer has sent 
notice of a rate increase and is awaiting council action, then Customer shall 
have a commercially reasonable additional period of time to cure such default 
not to exceed an additional one hundred eighty (180) days. 

(4) Customer assigns this Agreement in violation of the provisions 
of Section 13.6. 

(5) Customer fails to comply (other than for Force Majeure 
reasons) in any other material respect with any term, provision or covenant of 
this Agreement, other than the payment of sums to be paid hereunder, or as 
otherwise provided above, and such failure continues for sixty (60) days after 
written notice thereof has been given to Customer; provided, however, that if 
such failure cannot reasonably be cured within said sixty (60) day period and 
Customer has diligently commenced the cure of such failure within said period, 
then Customer shall have a commercially reasonable additional period of time 
to cure such default not to exceed an additional ninety (90) days. 

(ii) Provider shall not have the right to terminate this Agreement pursuant 
to this Section 8.2(a) if the occurrence of any of the events or conditions described in 
this Section 8.2(a) is the result of Provider’s bad faith, willful misconduct or gross 
negligence. 

(b) Termination for Convenience.  Notwithstanding anything to the contrary in this 
Agreement, Provider shall be entitled to terminate this Agreement or any part of the Services for 
convenience, at Provider’s sole discretion with or without cause, by delivery of a Termination Notice 
to Customer at any time after the expiration of the Base Term; provided that no Termination Notice 
shall be effective for at least thirty (30) days following Customer’s receipt of the same, or any such 
longer period as my be indicated in the Termination Notice. 

(c) Timing of Termination.  If Provider delivers a Termination Notice to Customer 
pursuant to Section 8.2(a) or 8.2(b), this Agreement shall terminate as set forth in Section 8.4. 

8.3 Cooperation Upon Termination. 

In connection with any termination of this Agreement in accordance herewith, at the 
reasonable request of Customer, Provider shall cooperate with Customer to provide for the orderly 
transition of the performance of the Services to a replacement administrator, including the transfer of 
documentation and data access. 

8.4 Effect of Termination; No Prejudice. 

(a) Effect of Termination.  Subject to clause (b) below, if Customer or Provider 
delivers a Termination Notice in accordance with, and as permitted by, this Agreement, then this 
Agreement shall terminate on the later to occur of (i) ninety (90) days from the date of such 
Termination Notice and (ii) the date on which all of the Energy Contracts to which Provider is a party 
on behalf of Customer on the date of such Termination Notice have terminated in accordance with their 
respective terms. 



 

16 
 
 
30864422v1  

(b) No Prejudice.  Termination of this Agreement shall not affect any rights or 
obligations as between the Parties that may have accrued prior to such termination or that expressly or 
by implication are intended to survive termination whether resulting from the event giving rise to 
termination or otherwise.  In addition, except as expressly provided for herein, termination of this 
Agreement for any reason shall be without prejudice to Provider’s right to receive a proportional 
amount of the Fixed Fees or payment of any outstanding Reimbursable Expenses as of the date of 
termination.  Except as otherwise set forth in this Agreement, remedies are cumulative and the exercise 
of, or failure to exercise, one or more remedies by a Party shall not limit or preclude the exercise of, or 
constitute a waiver of, other remedies provided for under this Agreement by such Party.  For breach of 
any provision of this Agreement for which an express remedy or measure of damages is herein 
provided, (i) such express remedy or measure of damages shall be the sole and exclusive remedy 
hereunder, (ii) the liability of the Party that has committed such breach shall be limited as set forth in 
such provision and (iii) the Parties hereby waive all other remedies or damages at law or in equity with 
respect to such breach.  If no remedy or measure of damages is expressly provided herein with respect 
to a breach of any provision of this Agreement, the liability of the Party that has committed such breach 
shall be limited to direct actual damages only; provided that this limitation shall not apply to (A) 
Provider’s obligation with respect to indemnifying and holding harmless each Customer Indemnified 
Party to the extent of any amount owed to a third party other than a Customer Indemnified Party, if any, 
or (B) Customer’s obligation with respect to indemnifying and holding harmless each Provider 
Indemnified Party to the extent of any amount owed to a third party other than an Provider Indemnified 
Party. 

ARTICLE 9 
FORCE MAJEURE 

9.1 Force Majeure. 

(a) Notwithstanding any other provision of this Agreement, each Party’s 
obligations under this Agreement shall be suspended by any Force Majeure if and to the extent that 
such Party is prevented or delayed from performing by reason of the Force Majeure; provided, 
however, that: 

(i) the suspension of performance shall be of no greater scope and of no 
longer duration than is necessarily caused by the Force Majeure and required by any 
remedial measures; 

(ii) no obligations of any Party that arose before the occurrence of Force 
Majeure shall be excused as the result of the occurrence; and 

(iii) each Party shall use commercially reasonable efforts to remedy its 
inability to perform; provided, further, that no Force Majeure shall excuse any payment 
obligations of either Provider or Customer otherwise due hereunder. 

(b) If the performance by a Party of its obligations under this Agreement is 
affected by any Force Majeure, such Party shall as soon as practicable notify the other Parties of the 
nature and extent thereof. 

ARTICLE 10 
NOTICES 
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10.1 Notices. 

(a) All notices and other communications required or permitted by this Agreement 
or by Applicable Law to be served upon or given to a Party by any other Party shall be deemed duly 
served, given and received (i) on the date of service if served personally or if sent by facsimile 
transmission or electronic mail during Regular Work Hours (each with appropriate confirmation of 
receipt) to the Party to whom notice is to be given, or (ii) on the fourth (4th) day after mailing, if mailed 
by first class registered or certified mail, postage prepaid or (iii) on the next day if sent by a nationally 
recognized courier for next day service and so addressed and if there is evidence of acceptance by 
receipt addressed to the address(es) set forth in Exhibit C. 

(b) The Parties, by like notice in writing, may designate, from time to time, another 
address or office to which notices shall be given pursuant to this Agreement. 

ARTICLE 11 
CONFIDENTIALITY 

11.1 General Confidential Information. 

(a) Except as otherwise provided in this Agreement, without the prior written 
consent of the other Parties hereto, no Party shall disclose Confidential Information (as defined below) 
received in connection with the performance of the Services. 

(b) The recipient of any Confidential Information shall use the same degree of care 
that it uses to protect its own confidential information of like nature, but no less than a reasonable 
degree of care, to maintain in confidence the Confidential Information of the disclosing Party. 

(c) No Party shall have any obligation under this Section 11.1 with respect to any 
information that: 

(i) at the time of disclosure is in the public domain, or thereafter becomes 
part of the public domain, in each case through a source other than the receiving Party 
in violation of this Agreement; 

(ii) is subsequently learned by receiving Party from a third party that, to the 
knowledge of the receiving Party, is not under an obligation to keep such information 
confidential; 

(iii) was known to the receiving Party at the time of disclosure without 
confidentiality restrictions, as can be demonstrated by contemporaneous written 
evidence; 

(iv) is generated independently by the receiving Party without reference to 
the Confidential Information of the disclosing Party, as can be demonstrated by 
contemporaneous written evidence, or 

(v) is required to be disclosed pursuant to Applicable Law, regulation, 
subpoena, court order or other legal process or professional requirements, or in 
connection with the enforcement of the receiving Party’s rights under this Agreement.  
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Prior to any such disclosure, the disclosing Party shall, to the maximum extent 
possible, provide reasonable notice to the other Party, with adequate time (to be judged 
based upon the facts and circumstances surrounding the disclosure) for the 
non-disclosing party to seek court intervention if it should so elect in its sole and 
absolute discretion. 

(d) For purposes of this Agreement, “Confidential Information” shall mean all 
end-user customer specific information, including energy consumption, and market sensitive data, 
including non-public wholesale energy pricing disclosed in connection with negotiation or 
procurement of energy or related products under Energy Contracts in connection with the Services 
whether or not such information was owned or developed by the disclosing Party, which the receiving 
Party may obtain knowledge of, through or as a result of the relationship established hereunder with the 
disclosing Party. 

(e) Provider shall obtain written approval from the relevant Customer in 
connection with any press release or promotional materials that reference the relationship established 
through this Agreement and such Parties shall agree on the form and content of such press release.  Any 
other press announcement by a Party regarding the subject matter of this Agreement will be subject to 
the approval of the other Parties hereto, which approval shall not be unreasonably withheld or delayed. 

11.2 Limited Disclosure of Confidential Information. 

Notwithstanding the provisions of Section 11.1, Provider shall be entitled to the extent 
necessary for the performance of its duties hereunder to allow access to the Confidential Information to 
such of its employees and consultants who are directly concerned with the carrying out of Provider’s 
duties under this Agreement, provided that Provider shall inform each of such Persons of the 
confidential nature of, and Provider’s obligation of confidentiality with respect to, such Confidential 
Information and such employees and consultants shall agree to keep the Confidential Information 
confidential in accordance with the terms of this Agreement. 

ARTICLE 12 
DISPUTE RESOLUTION 

12.1 Negotiations. 

The Parties shall attempt in good faith to resolve all disputes promptly by negotiation, as set 
forth below. 

(a) A Party may give another Party written notice of any dispute between such 
Parties that has not been resolved in the normal course of business.  Representatives of such Parties at 
levels one level above the personnel who have previously been involved in the dispute shall meet at a 
mutually acceptable time and place within ten (10) days after delivery of such notice, and thereafter as 
often as they reasonably deem necessary, to exchange relevant information and to attempt to resolve 
the dispute. 

(b) If such representatives are unable to resolve, or do not anticipate being able to 
resolve, the dispute within twenty (20) days after receiving notice of such dispute, either Party may 
initiate legal proceedings in a court of competent jurisdiction as provided in Section 13.2. 
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(c) If a Party intends to be accompanied at a meeting by an attorney, the other 
Party shall be given at least three (3) Business Days’ notice of such intention so that the other Party 
may also be accompanied by an attorney.  All negotiations pursuant to this Section 12.1 are 
confidential and shall be treated as compromise and settlement negotiations for purposes of the Federal 
Rules of Evidence and applicable state rules of evidence.  Each Party shall bear its own costs for this 
dispute resolution phase. 

12.2 Continued Prosecution of the Work. 

In case of any dispute, Provider shall continue to diligently perform its obligations under this 
Agreement, and, without limiting the generality of the foregoing and subject to Section 5.3(c), 
Customer shall continue to make payments to Provider for those portions of the Services performed 
hereunder that are not the subject of dispute in accordance with this Agreement. 

ARTICLE 13 
MISCELLANEOUS 

13.1 Execution. 

This Agreement may be executed in any number of counterparts and by the different Parties on 
separate counterparts, each of which, when so executed and delivered (including by electronic mail), 
shall be an original, but all such counterparts shall together constitute but one and the same instrument. 

13.2 Governing Law; Venue and Jurisdiction. 

THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO ITS CONFLICT 
OF LAWS RULES. 

ANY LITIGATION ARISING HEREUNDER SHALL BE SUBJECT TO THE 
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED IN THE STATE OF 
CALIFORNIA AND VENUE SHALL BE IN THE UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF CALIFORNIA OR THE SUPERIOR COURT FOR THE STATE OF 
CALIFORNIA LOCATED IN LOS ANGELES COUNTY.  ANY OF THE FOREGOING COURTS 
SHALL HAVE PERSONAL JURISDICTION OVER THE PARTIES HERETO.  EACH PARTY 
WAIVES ANY AND ALL RIGHTS TO CONTEST SAID JURISDICTION AND VENUE AND 
WAIVES ANY RIGHT TO COMMENCE ANY ACTION AGAINST THE OTHER PARTY IN 
ANY OTHER JURISDICTION. 

13.3 Jury Waiver and Judicial Reference. 

(a) EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN 
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING 
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY 
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
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(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

(b) IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF 
THE STATE OF CALIFORNIA (THE “COURT”) BY OR AGAINST ANY PARTY HERETO IN 
CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT 
OR ANY OTHER THEORY) (EACH, A “DISPUTE”) AND THE WAIVER SET FORTH IN THE 
PRECEDING PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION OR PROCEEDING, 
THE PARTIES HERETO AGREE AS FOLLOWS: 

(c) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN 
PARAGRAPH (b) BELOW, ANY DISPUTE WILL BE DETERMINED BY A GENERAL 
REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA 
CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 645.1.  THE PARTIES INTEND THIS 
GENERAL REFERENCE AGREEMENT TO BE SPECIFICALLY ENFORCEABLE IN 
ACCORDANCE WITH CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638. 

(d) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A 
GENERAL REFERENCE PROCEEDING:  (1) NON-JUDICIAL FORECLOSURE OF ANY 
SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY, (2) EXERCISE OF SELF- HELP 
REMEDIES (INCLUDING, WITHOUT LIMITATION, SET-OFF), (3) APPOINTMENT OF A 
RECEIVER AND (4) TEMPORARY, PROVISIONAL OR ANCILLARY REMEDIES 
(INCLUDING, WITHOUT LIMITATION, WRITS OF ATTACHMENT, WRITS OF POSSESSION, 
TEMPORARY RESTRAINING ORDERS OR PRELIMINARY INJUNCTIONS).  THIS 
AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE 
ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN CLAUSES (1) – (4) AND ANY SUCH 
EXERCISE OR OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY TO A 
REFERENCE PROCEEDING PURSUANT TO THIS AGREEMENT. 

(e) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES 
SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A RETIRED JUDGE OR JUSTICE.  IF 
THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN (10) DAYS OF SUCH 
WRITTEN REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A 
REFEREE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 640(B). 

(f) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE 
REFEREE, EXCEPT FOR TRIAL, SHALL BE CONDUCTED WITHOUT A COURT REPORTER, 
EXCEPT WHEN ANY PARTY SO REQUESTS, A COURT REPORTER WILL BE USED AND 
THE REFEREE WILL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT.  THE 
PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR 
AND PAY COSTS OF THE COURT REPORTER, PROVIDED THAT SUCH COSTS, ALONG 
WITH THE REFEREE’S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO 
DOES NOT PREVAIL, AS DETERMINED BY THE REFEREE. 

(g) THE REFEREE MAY REQUIRE ONE OR MORE PREHEARING 
CONFERENCES.  THE PARTIES HERETO SHALL BE ENTITLED TO DISCOVERY, AND THE 
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REFEREE SHALL OVERSEE DISCOVERY IN ACCORDANCE WITH THE RULES OF 
DISCOVERY, AND MAY ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER AS 
ANY TRIAL COURT JUDGE IN PROCEEDINGS AT LAW IN THE STATE OF CALIFORNIA.  
THE REFEREE SHALL APPLY THE RULES OF EVIDENCE APPLICABLE TO PROCEEDINGS 
AT LAW IN THE STATE OF CALIFORNIA AND SHALL DETERMINE ALL ISSUES IN 
ACCORDANCE WITH APPLICABLE STATE AND FEDERAL LAW.  THE REFEREE SHALL 
BE EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON 
ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL, INCLUDING, WITHOUT 
LIMITATION, MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT.  THE 
REFEREE SHALL REPORT HIS OR HER DECISION, WHICH REPORT SHALL ALSO 
INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF LAW. 

(h) THE PARTIES RECOGNIZE AND AGREE THAT ALL DISPUTES 
RESOLVED IN A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE 
DECIDED BY A REFEREE AND NOT BY A JURY. 

13.4 Amendments, Supplements, Etc. 

Neither this Agreement nor any of the terms hereof may be amended, supplemented, or 
modified orally, but only by an instrument in writing signed by Provider and by Customer. 

13.5 Headings. 

The headings of the Articles and Sections of this Agreement have been inserted for 
convenience of reference only and shall not modify, define or limit any of the terms or provisions 
hereof. 

13.6 Assignment. 

(a) Neither Party may assign, pledge or otherwise transfer this Agreement without 
the prior written consent of the other Party. 

(b) Any attempted assignment, pledge or other transfer in violation of this Section 
13.6 shall be null and void. 

13.7 Successors and Assigns. 

This Agreement shall be binding upon and inure to the benefit of the Parties, and their 
respective successors and assigns, to the extent that assignment is permitted hereunder. 

13.8 Other Customers. 

Nothing in this Agreement shall be construed to prevent or prohibit Provider from providing 
the same or similar services to any Person not a Party to this Agreement and from entering into a form 
of agreement substantially similar to this Agreement with any such Persons; provided that the 
provision of such services does not adversely affect Provider’s ability to perform its obligations 
hereunder. 

13.9 Waiver. 
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No provision of this Agreement may be waived except in writing by the waiving Party.  The 
waiver of any breach of any term or condition hereof shall not be deemed a waiver of any other or 
subsequent breach, whether of like or different nature. 

13.10 Severability. 

If any provision of this Agreement is declared by a court of competent jurisdiction to be illegal, 
unenforceable or void, that provision shall be modified so as to be enforceable and as nearly as possible 
reflect the original intention of the Parties, it being agreed and understood by the Parties that (i) this 
Agreement and all the provisions hereof shall be enforceable in accordance with their respective terms 
to the fullest extent permitted by Applicable Law, and (ii) the remainder of this Agreement shall 
remain in full force and effect. 

13.11 Construction. 

Every term and provision of this Agreement shall be construed simply according to its fair 
meaning and not strictly for or against any Party. 

13.12 Entire Agreement. 

This Agreement, including the exhibits and schedules attached hereto, which are hereby 
incorporated by this reference as though fully set forth herein, constitutes the entire agreement between 
the Parties with respect to the subject matter hereof.  Nothing in this Agreement, express or implied, is 
intended to confer upon any Person other than the Parties any rights, remedies, obligations or liabilities 
under or by reason of this Agreement. 

13.13 Third-Party Beneficiaries. 

This Agreement is made and entered into for the sole benefit of the Parties and each of their 
permitted successors and assigns and no other person or entity shall be a direct or indirect legal 
beneficiary of, have any rights under, or have any direct or indirect cause of action or claim in 
connection with this Agreement. 

13.14 Survival. 

Section 4.4, Section 5.4, Section 5.6, Article 7, Article 8, Article 9, and Article 13 shall survive 
the termination or expiration of this Agreement and any provision which by its terms or by implication 
is intended to survive the termination or expiration of this Agreement shall so survive. 

13.15 No Rules of Construction Against Drafter. 

Each Party acknowledges that it and its attorneys have been given an equal opportunity to 
negotiate the terms and conditions of this Agreement and that any rule of construction to the effect that 
ambiguities are to be resolved against the drafting Party or any similar rule operating against the drafter 
of an agreement shall not be applicable to the construction or interpretation of this Agreement. 

[SIGNATURE PAGE FOLLOWS]  
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IN WITNESS WHEREOF, the duly authorized officers of the Parties have executed this Agreement as 
of the Effective Date. 

CALIFORNIA CHOICE ENERGY AUTHORITY 

By:   
Name: Mark Bozigian 
Title:  Executive Director 

CITY OF LANCASTER 

By:   
Name:  Mark Bozigian 
Title:  City Manager 
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EXHIBIT A 

SCHEDULE OF DEFINITIONS 

The terms defined in this Schedule of Definitions shall include the plural as well as the singular 
and the singular as well as the plural.  Except as otherwise indicated, all the agreements or instruments 
herein defined shall mean such agreements or instruments as the same may from time to time be 
supplemented or amended or the terms thereof waived or modified to the extent permitted by, and in 
accordance with, the terms thereof.  When used in the Agreement (as defined below), unless otherwise 
defined therein, the following terms shall have the respective meanings set forth below: 

“Affiliate” of a Person (the “First Person”) shall mean a Person which directly or indirectly 
Controls, or is Controlled by, or is under common control with, the First Person, and shall also include 
any limited partnership or limited liability company of which the First Person or Affiliate thereof is the 
general partner, managing member or manager, as the case may be, and any Subcontractor, agent, 
representative, employee or authorized personnel of the First Person.  “Control” of a Person shall mean 
the Customership, directly or indirectly, of more than fifty percent (50%) of the voting securities of that 
Person. 

“Agreement” means this Administrative Services Agreement between Customer and Provider. 

“Applicable Law” shall mean all laws, statutes, orders, decrees, injunctions, licenses, permits, 
approvals, agreements and regulations of any Governmental Authority having jurisdiction over the 
matter in question which are applicable to or which affect Provider’s provision of the Services and/or 
the subject matters encompassed by this Agreement. 

“Authorization Documents” shall mean the documents identified and summarized in Exhibit 
D, and the requirements of any documents in replacement of the foregoing or in addition thereto 
provided by Customer and added to and summarized in Exhibit D from time to time. 

“Authorized Officer” means the officer(s) of Customer designated as an “Authorized Officer” 
in the Customer Approval Procedures. 

“Base Term” shall have the meaning set forth in Section 3.1(a). 

“Bundled Load” means the proposed electric energy consumption of a member of Provider, as 
set forth in the implementation plan filed for such member pursuant to Code Section 366.2. 

“Business Day” shall mean any day except a Saturday, Sunday or other day on which 
commercial banks in the State of California are authorized by law to close. 

“Claims” shall mean claims, actions, damages, expenses (including reasonable attorneys’ 
fees), fines, penalties, losses or liabilities. 

“Code” shall have the meaning given thereto in the recitals. 

“Confidential Information” shall have the meaning given in Section 11.1(e). 

“CPUC” shall have the meaning given thereto in the recitals. 
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“Customer” shall have the meaning given thereto in the introductory paragraph of the 
Agreement, and its permitted successors and assigns, if any, under the Agreement. 

“Customer Approval Procedures” means the approval procedures set forth in Exhibit E hereto. 

“Customer Indemnified Party” shall mean Customer (including successors and permitted 
assigns) and its shareholders, partners, directors, officers, agents and employees. 

“Disputed Payment” shall have the meaning given thereto in Section 5.2(c). 

“Effective Date” shall have the meaning given in the introductory paragraph of this 
Agreement. 

“Energy Contract” means an agreement for the purchase of energy, renewable energy or 
related products, including a power purchase agreement and/or confirmation letter thereto, entered into 
by Provider for the benefit of Customer. 

“FERC” means the Federal Energy Regulatory Commission. 

“Fixed Fee” shall have the meaning given thereto in Section 5.1(a). 

“Fixed Fee Services” shall have the meaning given thereto in Section 4.1(a). 

“Force Majeure” shall mean any event that wholly or partly prevents or delays the performance 
by the Party affected of any obligation arising under this Agreement, but only if and to the extent such 
event is not within the reasonable control, directly or indirectly, of and not the fault of the Party 
affected including (provided that the foregoing requirements are satisfied): condemnation; 
expropriation; invasion; plague; drought; landslide; storms or wind of sufficient intensity to prevent 
safe performance of work; tornado; hurricane; tsunami; flood; lightning; earthquake; fire; explosion; 
epidemic; quarantine; war (declared or undeclared), terrorism or other armed conflict; material 
physical damage to an energy facility caused by third parties; strikes and other labor disputes 
(including collective bargaining disputes and lockouts) involving Subcontractors; riot or similar civil 
disturbance or commotion; other acts of God; acts of the public enemy; blockade; insurrection, riot or 
revolution; sabotage or vandalism; embargoes; and actions of a Governmental Authority (excluding 
the actions of the claiming party).  “Force Majeure” shall not include (1) an event that prevents or 
delays (i) Provider’s or Customer’s compliance with (a) Applicable Laws; and (b) Permits required 
under Applicable Law in connection with such Party’s performance under this Agreement and (ii) 
Customer’s indemnity obligations hereunder, (2) labor shortages; (3) labor strikes and other labor 
disputes (including collective bargaining disputes and lockouts) with regard to work by Provider or a 
Subcontractor (except if such action is part of a regional or national action); or (4) economic hardship 
(including lack of money). 

“Governmental Authority” shall mean any federal, provincial, state or local government 
authority, agency, court or other body, officer or public entity, including any zoning authority, building 
inspector, or health or safety inspector, including the CPUC. 

“Indemnified Party” shall mean a Provider Indemnified Party or Customer Indemnified Party. 

“Indemnifying Party” shall have the meaning given thereto in Section 7.3. 
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“JPA” shall mean that certain Joint Exercise of Powers Agreement Relating to the California 
Clean Energy Authority dated August 14, 2012, as the same has been or may be amended from time to 
time. 

“Payment Date” shall have the meaning given thereto in Section 5.2. 

“Payment Invoice” shall have the meaning given thereto in Section 5.2. 

“Permit” shall mean any waiver, exemption, variance, franchise, certification, approval, 
permit, authorization, license, consent, or similar order of or from any Governmental Authority having 
jurisdiction over the matter in question. 

“Person” shall mean any individual, partnership, joint stock company, corporation, trust, 
unincorporated association or joint venture, a government or any department or agency thereof, or any 
other entity. 

“Provider” shall have the meaning given thereto in the introductory paragraph of this 
Agreement, and its successors and permitted assigns, if any. 

“Provider Indemnified Party” shall mean Provider and its Affiliates and their respective 
shareholders, partners, directors, officers, agents, employees and representatives. 

“Provider Permits” means those permits required under Applicable Law in order for Provider 
to perform its obligations hereunder. 

“Provider Policies” shall mean Provider’s health, safety and environmental policies. 

“Regular Work Hours” means [8:00 am] (PT) to [5:00 pm] (PT) on a Business Day. 

“Reimbursable Expenses” shall have the meaning set forth in Section 5.2. 

“Reimbursable Services” shall have the meaning given thereto in Section 4.1(b). 

“Scope of Work Exhibit” means Exhibit B hereto. 

“Security Documents” means, with respect to each Energy Contract, the security documents 
entered into by Customer in connection therewith pursuant to which Customer grants to the energy 
suppliers under each Energy Contract (or its collateral agent) a security interest in any and all monies 
received from the Utility or the end-users in Customer’s territory in connection with such Energy 
Contract, which security documents shall include (i) an account control agreement for an account 
(sometimes referred to as a “lockbox account”) among Customer, an account bank and the energy 
supplier to such Energy Contract (or its collateral agent), (ii) an intercreditor and collateral agency 
agreement, among Customer, the counterparties to such Energy Contracts and, if applicable, the 
collateral agent, and (iii) a security agreement between Customer and the counterparty to such Energy 
Contract (or its collateral agent). 

“Services” shall have the meaning set forth in Section 4.1 and shall be comprised of the Fixed 
Fee Services and the Reimbursable Services.  
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“Subcontractors” means any subcontractor, of any tier, vendor or supplier of materials, 
equipment or services to Provider or any subcontractor, of any tier, of any Person engaged or employed 
by Provider or any subcontractor of any tier that provides any part of the Services. 

“Term” shall have the meaning set forth in Section 3.1(a). 

“Terminating Party” shall have the meaning given thereto in Section 8.1. 

“Termination Notice” shall have the meaning given thereto in Section 3.1(b). 

“Utility” means [Pacific Gas and Electric] [Southern California Edison] [San Diego Gas & 
Electric].
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EXHIBIT B  

SCOPE OF WORK 

A. Fixed Fee Services 

1. Portfolio Operations 

(a) Energy Procurement. 

(i) Provider to consider load patterns of the CCA and advise Customer on 
assembling a supply portfolio that will match resources to the 
aggregate load shape of the CCA’s customer base. 

(ii) Provider to negotiate contracts for the sale of electricity to fill the load 
requirements of the CCA. 

(b) Risk and Credit Management. 

(i) Provider to monitor the credit rating and financial condition of 
Customer’s energy suppliers. 

(ii) Provider to periodically calculate the financial exposure to a specific 
supplier.   

(c) Load Forecasting and Data Collection. 

(i) Provider to collect, process and forecast load information. 

(d) Scheduling Coordination. 

(i) Provider to coordinate scheduling with the grid operator’s schedule 
coordinator; exchange customer usage and billing formation with the 
Utility. 

2. Account Services 

(a) If necessary, Provider to calculate individual end-user customer bills. 

(b) Provider to confirm receipt of funds in lockbox account. 

(c) Provider to review and validate invoices from Schedule Coordinator. 

(d) Provider to direct distribution of funds from lockbox account. 

3. Administrative and Management of CCA Program 

4. Regulatory Representation and Compliance Filings 
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B. Reimbursable Services 

(a) Data Management Services (e.g., electronic date interchange (EDI) services; 
customer information system development and maintenance; customer call center management and 
staffing; billing administration; settlement quality meter data services; customer care, billing and 
related reports; and qualified reporting entity (QRE) services) 

(b) Professional Services (e.g., legal services for negotiation of Energy Contracts 
and Security Documents on behalf of Lancaster; electric load evaluation; community choice 
aggregation operational analysis; projected customer rate analysis and comparison; and support and 
maintenance of financial model) 
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EXHIBIT C 

FIXED FEE RATE, REIMBURSABLE EXPENSES  
AND NOTICE ADDRESS 

1. Fixed Fee Rate:   $ 1,152,870.00 annually 
 
2. Reimbursable Expenses: 
 

(a)  Data Management Services: $ 826,485.00 (estimated) 
 

(b)  Professional Services:  $ 250,000.00 (estimated) 
 
3. Address for Notices: 

Provider: [Name of Provider] 
[Address] 
Attn: [__________] 
Tel: [__________] 
Facsimile: [__________] 
Email: [__________] 

With a copy to Provider’s legal counsel: 

Troutman Sanders LLP 
100 SW Main Street, Suite 1000 
Portland, Oregon 97204 
Attn:  Stephen Hall 
Tel:  503.290.2336 
Email:  stephen.hall@troutmansanders.com 
 

Customer: [Name of Customer] 
[Address] 
Attn: [__________] 
Tel: [__________] 
Facsimile: [__________] 
Email: [__________] 
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EXHIBIT D  

AUTHORIZATION DOCUMENTS 

[To be completed]
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EXHIBIT E 

CUSTOMER APPROVAL PROCEDURES 

1. Authorized Officer [Table to be completed with name/title of Customer’s officer that is 
authorized to provide Provider with necessary approvals.] 

Name Title 
  
  
  
  

 
2. Approval Procedures 

[To be completed – Procedures to contain thresholds for which receipt of Authorized Officer’s 
approval is required.] 

Authorized Officer Approval IS Required if Term  
of Energy Contract is GREATER than: Five (5) Years 

Authorized Officer Approval IS NOT Required if 
Notional Amount of Energy Contract is EQUAL 
TO OR LESS than: 

Five (5) Years 
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EXHIBIT F  

FORM OF AUTHORIZED OFFICER APPROVAL 

[To be inserted]
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EXHIBIT G 

JOINT EXERCISE OF POWERS AGREEMENT 
AND AMENDMENTS THERETO 
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STAFF REPORT 
City of Lancaster 

 
 

 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Jason Caudle, Deputy City Manager 
 
Subject: Acceptance of Reimbursement from Antelope Valley Air Quality 

Management District and Appropriation of Funds – ebee Smart 
Technologies Pilot Project 

 
 
Recommendations: 
a. Acceptance of reimbursement from Antelope Valley Air Quality Management District’s 

(AVAQMD) Plug-in Infrastructure Incentive Program Grant Agreement between the City of 
Lancaster and AVAQMD for the procurement of electrical vehicle charging stations. The 
total cost of equipment and installation is $25,000 which will be reimbursed through this 
grant.   

 
b. Appropriate funds in the amount of $25,000 to Revenue Account No. 204-3751-100; 

approve the transfer of these funds from 204-4999-490 to 490-3990-204 for the purpose of 
reimbursing Lancaster Choice Energy for the purchase of equipment and installation costs. 

 
c. Appropriate $25,000 to expenditure Account No. 490-4370-755 for the purchase of 

equipment and installation costs. 
 
Fiscal Impact: 
Lancaster Choice Energy will provide $25,000 for the initial purchase and installation of the 
equipment.  Lancaster will be fully reimbursed upon completion of the project. 
 
Background: 
The City of Lancaster has partnered with ebee Smart Technologies, a European market leader 
based in Berlin, Germany, to introduce its technology to North America with a streetlight electric 
vehicle charging project in Lancaster. This pilot project will demonstrate innovative technology 
that makes installing public and semi-public electric vehicle charging cheaper, faster, and more 
flexible by seamlessly integrating charging units into existing infrastructure such as street lights.  
 
In an effort to encourage maximum expanded use of electric vehicles (EV) at this early stage of 
market development, the project will consist of 5 (five) ebee EV charging units installed on 
streetlights on Lancaster Boulevard. Plug-in drivers will be able to charge their cars at these 

NB 1 

05/09/17 

MVB 

 



 
 
 
charging stations at no cost.  Additionally, each of the charging units will function as a Wi-Fi 
hotspot for public use. 
 
This project is a collaboration of local and regional government and private enterprise.  The City 
is partnering with AVAQMD, which is providing the total installation cost, and ebee Smart 
Technologies, which will provide the remaining project funding to cover operations, 
maintenance, and data collection.  
 
This partnership supports Lancaster’s goal of expanding electrical vehicle charging station 
infrastructure in our city, provides the community with opportunities to drive free of harmful 
emissions while accelerating state and national clean air goals, and assists the City in reaching 
our goal to be Net Zero. 
 
JC:kw 
 
Attachments: 
License and Memorandum of Agreement 
Grant Agreement 
 
 
 











































STAFF REPORT 
City of Lancaster 

 
 

 
 
 
Date: May 9, 2017 
 
To: Mayor Parris and City Council Members 
 
From: Brian S. Ludicke, Planning Director 
 
Subject: Appeal of the Planning Commission’s Denial of Conditional Use 

Permit No. 16-08 (Request for Construction of a Mini-Mart with a 
Type 20 Off-Sale Alcohol License for Beer and Wine at the Southeast 
Corner of Avenue K and Division Street) 

 
 
Recommendation: 
Adopt Resolution No. 17-17, upholding the appeal and approving Conditional Use Permit No. 
16-08. 
 
Fiscal Impact: 
None. 
 
Background:  
The site of the proposed mini-mart with associated gasoline sales and carwash is currently a 
vacant property at the southeast corner of Avenue K and Division Street.  The conditional use 
permit application for this use was filed in September 2016.  The Planning Commission held a 
public hearing on the request on March 20, 2017. 
 
Staff reviewed the proposed request and prepared a staff report (see attached) recommending 
approval of the conditional use permit.  The key issue in the review of the application was 
whether the applicant’s request to obtain a Type 20 alcohol license (off-site sale of beer and 
wine), in conjunction with the mini-mart, should receive approval.  Since a mini-mart is defined 
by Chapter 17.42 of the Lancaster Municipal Code (LMC) as a “primary seller”, it is subject to 
various separation distances from both sensitive uses and other alcohol sellers, although an 
applicant can request and be granted a waiver from these distance requirements if certain 
findings are made.  The Planning Commission, in its review of the information and public 
testimony, determined that it could not make these required findings and, by failing to approve 
(by a 0-6 vote) a motion to approve the conditional use permit, effectively denied the request.  
The applicant filed an appeal of the Commission’s action on March 30, 2017. 
 
The applicant’s appeal is based on several issues identified on the appeal form, including: 
 

• The Commission’s denial was based on a general concern about alcohol sales, but no 
compelling reason for denying this specific request. 

• If alcohol sales are not permitted at this location, the mini-mart would be at a competitive 
disadvantage relative to other mini-marts in the City. 
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• The applicant is in agreement with all conditions recommended by City staff, and the use 
has the support of the neighboring Penny Lane facility. 

• A mini-mart at this location will provide convenience, because existing and proposed 
medians will allow for this site to more easily serve both northbound and eastbound 
motorists. 

 
In order to grant a distance waiver, the City must make two findings under Section 17.42.040.C 
of the LMC; the first being that the alcohol beverage establishment will serve a specific 
community need and, second, that the approval of the waiver is not expected to result in an 
adverse effect on adjacent property, uses, or residents.  Approval of a conditional use permit for 
any alcohol use also requires consideration of three findings contained in Section 17.42.050 of 
the LMC; specifically, that the proposed use is in a zone classification that permits sale of 
alcoholic beverages, the use will not adversely affect nearby residents or sensitive facilities, and 
the use serves the public necessity and convenience based on the consideration of factors listed 
in Section 17.42.060 of the LMC. 
 
Staff’s reasons for originally recommending approval of the requested use, and the associated 
waivers, are outlined in the Planning Commission staff report.  In summary, staff feels that the 
use, which will provide fuel, food, beverages, and sundry items along with vehicle washing 
services, provides a convenience for the area, including motorists on Avenue K and the estimated 
3,300 employees within the Lancaster Business Park immediately south of the proposed site.  
The ability to sell alcohol is a part of the overall business plan of this type of mini-mart use; sales 
of such alcohol would meet the current requirements of the City with respect to restrictions on 
sales of single containers.  Further, the Los Angeles County Sheriff’s Department indicated that 
they were not opposed to the approval of alcohol sales at this location, and did not believe that it 
would be detrimental to public safety, provided that appropriate operating conditions are 
established for it.  The recommended approval conditions incorporate these requirements.  The 
Penny Lane Center, located south of the site, also did not object to the approval of the use with 
alcohol sales as requested.  Staff feels, based on this information, that the project can be 
approved and successfully operated at this location. 
 
The Planning Commission, in its evaluation of the request, noted that seven similar outlets exist 
within the Avenue K corridor, even though only the two businesses located at the intersection of 
Avenue K and Division Street are closer than the separation distance established by Chapter 
17.42 of the Lancaster Municipal Code.  The Commission felt that, with this number of alcohol 
sales locations, they could not make a finding of public necessity as required both for the waiver 
and the approval of the use in general.  In addition, the Commission expressed concern about 
approval of another alcohol sales location given the general proximity of the State of California 
parole office (approximately 700 feet northwest of the site), as well as iLead Charter School 
(approximately ¼ mile southeast of the site) and Learn 4 Life (approximately ½ mile south of the 
site). 
 

BSL/jr 
 
Attachments:  
Resolution No. 17-17 
Conditions List (Attachment to Resolution)  
PC Staff Report dated March 20, 2017 
Appeal Filed March 30, 2017 





























































































































































 
 

STAFF REPORT 
City of Lancaster 

 
 

 
 
 
 

Date:  May 09, 2017 
 
To:   Mayor Parris and City Council Members 
   
From: Elizabeth Brubaker, Director Housing & Neighborhood Revitalization 
  
Subject: Approval of the Community Development Block Grant (CDBG) 2017 Program 

Year Action Plan 
              
 
Recommendation: 
Approve the proposed projects described herein for the City of Lancaster's 2017 One-Year 
Action Plan application to be submitted to the United States Department of Housing and Urban 
Development. 
 
Fiscal Impact: 
Fiscal impact is estimated at $1,291,581 in new Community Development Block Grant (CDBG) 
entitlement funds and $304,426 of reprogrammed CDBG funds. 
 
Background: 
The City of Lancaster has been a CDBG entitlement community since 1986 and receives an 
annual grant for developing viable urban communities that encompasses decent housing and a 
suitable living environment, and expanded economic opportunities, primarily for low- and 
moderate-income persons.  The proposed One-Year Action Plan is intended to provide a 
summary of proposed program activities, eligibility criteria, and funding levels for the 2017 
CDBG program year.  All programs and/or projects submitted in the Plan are in compliance with 
the U.S. Department of Housing and Urban Development (HUD) guidelines for eligible 
activities. 
 
The Annual Action Plan Executive Summary for CDBG entitlement funds for the 2017 program 
year is available for review in the Department of Housing and Neighborhood Revitalization.  In 
accordance with Title 24 CFR part 91, this Annual Action Plan Executive Summary outlines the 
needs, resources, priorities and proposed activities to be undertaken with respect CDBG funding. 
 
In order to proceed with the City's One-Year Action Plan Application, which serves as the 
formal document to the U.S. Department of Housing and Urban Development for CDBG 
funding, it is necessary for the City Council to take public testimony on proposed projects.   
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Proposed Projects for the 2017 Program Year: 
 
1. Planning / Administration $200,000 
2. Fair Housing Services $35,000 
3. Repayment of Section 108 Loan – $251,604 

a. Industrial Infrastructure (Fox Field);  
b. Housing Site Property Acquisition- (Fairgrounds);  
c. Recreational Facilities -(Soccer Complex)   

4. Repayment of Section 108 Loan  - (Industrial Corridor Infrastructure) $27,134 
5. Repayment of Section 108 Loan - (Mental Health Association) $93,478 
6. Repayment of Section 108 Loan - (Children’s Center) $96,495 
7. Code Enforcement Officers  $219,152 
8. Homelessness Services                $194,834 
9. Master Plan Community Development Avenue I -      
 Tentative and Final Maps       $52,626 
10. Master Plan Community Development Avenue I/Division Street -   

Tentative and Final Maps       $35,084 
11. Master Plan Community Development Avenue J/15th Street West -   

Tentative and Final Maps       $59,714 
12. Master Plan Community Development Sierra Highway -   

Tentative and Final Maps       $27,000 
 

2017-2018 CDBG Entitlement Funding:………………………..………………..$1,291,581 
Reprogrammed Funding*:………………………………………………………….$304,426 
Total Project Funding:……………………………………………………………$1,596,007 
 
The public was given the opportunity to review and comment on the Draft Consolidated Annual 
Action Plan which outlined the proposed use of funds for the 2017-18 program year for a period 
of at least 30-days starting on April 9, 2017 and ending May 9, 2016 in accordance with HUD 
guidelines.  
 
The list of proposed projects for the 2017 CDBG One-Year Action Plan is in compliance with 
the City's Five-Year Consolidated Plan and Strategy along with U.S. Department of Housing and 
Urban Development (HUD) project eligibility criteria and program guidelines.  Approval of the 
proposed list of projects will enable CDBG funding availability as of July 1, 2017, the start of 
the 2017 program year.  Action to delay submission of the current project application to HUD 
will substantially delay the receipt of monies and implementation of projects and activities 
dependent on such monies.  Funds related to projects that are revised or canceled during the 
program year will be reprogrammed. 
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