Item 15

VALLEY CLEAN ENERGY ALLIANCE

Staff Report — Item 15

TO: Board of Directors

FROM: Mitch Sears, Executive Officer

SUBJECT: Consultant Agreement with Pacific Policy Group
DATE: December 8, 2022

RECOMMENDATION

Approve consultant agreement with Pacific Policy Group (“PPG”) for lobbying services for a two (2)
year term effective January 1, 2023.

BACKGROUND

Since February 2019, Mark Fenstermaker of PPG has provided lobbying services and represented VCE
on legislative matters at the capitol. Staff and PPG utilized the VCE Vision, Mission statement and
Board actions and direction to identify priorities for VCE legislative activities. At the Board’s July 2020
meeting, the Board approved its first Legislative Platform to formalize and organize VCE’s approach to
legislative activities and provide guidance to PPG. Since July 2020, the Board has approved yearly a
Legislative Platform and recently in November 2022, the 2023 Legislative Platform was approved.

With the 2023-2024 Legislative session beginning in early 2023, staff believes the continuance of VCE’s
direct engagement with the Legislature is important as key energy Bills move through the legislative
process. In order to be effective and execute VCE’s legislative platform, staff believes it is necessary to
continue to have an experienced lobbying presence in Sacramento.

Staff continues to be satisfied with PPG’s performance, responsiveness, and professionalism and is

therefore recommending entering into an agreement for a two (2) year term, with two (2) one year
options to extend, at a not to exceed amount of $132,000 ($5,500 a month, $66,000 each calendar
year). For the 2023 Operating budget, $66,000 has been budgeted for these services.

Attachments:
1. Pacific Policy Group Consultant Agreement
2. Resolution 2022-XXX



AGREEMENT BETWEEN THE VALLEY CLEAN ENERGY ALLIANCE AND
PACIFIC POLICY GROUP
FOR
LOBBYING SERVICES

THIS AGREEMENT, is entered into this _ day of December 2022, by and between
VALLEY CLEAN ENERGY ALLIANCE, a Joint Powers Authority organized and operating under the
laws of the State of California, with its principal place of business at 604 Second Street, Davis,
California, 95616 ("VCE"), and PACIFIC POLICY GROUP, a Limited Liability Corporation, whose
address is 1121 L Street, Suite 700, Sacramento, California 95814 (hereinafter referred to as
"Consultant") (collectively referred to as the “Parties” and individually as a “Party”).

RECITALS:

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

B. Consultant possesses the skill, experience, ability, background, certification and

knowledge to provide the services described in this Agreement pursuant to the terms and
conditions described herein.

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

NOW, THEREFORE, the Parties mutually agree as follows:
1. TERM
The term of this Agreement shall commence on January 1, 2023, and shall terminate on

December 31, 2024, with two (2) one year options to extend, unless terminated earlier as set
forth herein.

2. SERVICES TO BE PERFORMED

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

3. COMPENSATION TO CONSULTANT

Consultant shall be compensated for services performed pursuant to this Agreementin a
total amount not to exceed One Hundred Thirty-two Thousand and no/100 dollars (5132,000)
based on the rates and terms set forth in Exhibit "C," which is attached hereto and incorporated
herein by this reference.
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4. TIME IS OF THE ESSENCE

Consultant and VCE agree that time is of the essence regarding the performance of this
Agreement.

5. STANDARD OF CARE

Consultant agrees to perform all services required by this Agreement in a manner
commensurate with the prevailing standards of specially trained professionals in the San
Francisco Bay Area under similar circumstances and in a manner reasonably satisfactory to VCE
and agrees that all services shall be performed by qualified and experienced personnel.
Consultant shall be responsible to VCE for any errors or omissions in the performance of work
pursuant to this Agreement. Should any errors caused by Consultant be found in such services
or products, Consultant shall correct the errors at no additional charge to VCE by redoing the
professional work and/or revising the work product(s) called for in the Scope of Services to
eliminate the errors. Should Consultant fail to make such correction in a reasonably timely
manner, such correction may be made by VCE, and the cost thereof shall be charged to
Consultant. In addition to all other available remedies, VCE may deduct the cost of such
correction from any retention amount held by VCE or may withhold payment otherwise owed
Consultant under this Agreement up to the amount of the cost of correction.

6. INDEPENDENT PARTIES

VCE and Consultant intend that the relationship between them created by this Agreement
is that of an independent contractor. The manner and means of conducting the work are under
the control of Consultant, except to the extent they are limited by statute, rule or regulation and
the express terms of this Agreement. No civil service status or other right of employment will be
acquired by virtue of Consultant's services. None of the benefits provided by VCE to its
employees, including but not limited to, unemployment insurance, workers’ compensation plans,
vacation and sick leave are available from VCE to Consultant, its employees or agents. Deductions
shall not be made for any state or federal taxes, FICA payments, PERS payments, or other
purposes normally associated with an employer-employee relationship from any fees due
Consultant. Payments of the above items, if required, are the responsibility of Consultant.
Consultant shall indemnify and hold harmless VCE and its elected officials, officers, employees,
servants, designated volunteers, and agents serving as independent contractors in the role of
VCE officials, from any and all liability, damages, claims, costs and expenses of any nature to the
extent arising from Consultant’s personnel practices. VCE shall have the right to offset against
the amount of any fees due to Consultant under this Agreement any amount due to VCE from
Consultant as a result of Consultant’s failure to promptly pay to VCE any reimbursement or
indemnification arising under this section.
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7. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF VCE

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

8. NON-DISCRIMINATION

In the performance of this Agreement, Consultant, and any subconsultant under the
Consultant, shall not discriminate against any employee, subcontractor or applicant for
employment because of race, color, religious creed, sex, gender, gender identity, gender
expression, marital status, national origin, ancestry, age, physical disability, mental disability,
medical condition, genetic information, sexual orientation, military or veteran status, or other
basis prohibited by law, except as provided in Government Code section 12940. Consultant shall
have responsibility for compliance with this Section.

9. HOLD HARMLESS AND INDEMNIFICATION

A. General Indemnification. To the fullest extent permitted by law, Consultant shall,
at its sole cost and expense, defend, hold harmless and indemnify VCE and its elected officials,
officers, attorneys, agents, employees, designated volunteers, successors, assigns and those VCE
agents serving as independent contractors in the role of VCE officials (collectively “Indemnitees”),
from and against any and all damages, costs, expenses, liabilities, claims, demands, causes of
action, proceedings, expenses, judgments, penalties, liens, and losses of any nature whatsoever,
including fees of accountants, attorneys, or other professionals and all costs associated therewith
and the payment of all consequential damages (collectively “Liabilities”), in law or equity,
whether actual, alleged or threatened, which arise out of, are claimed to arise out of, pertain to,
or relate to the acts or omissions of Consultant, its officers, agents, servants, employees,
subcontractors, materialmen, consultants or their officers, agents, servants or employees (or any
entity or individual that Consultant shall bear the legal liability thereof) in the performance of
this Agreement, including the Indemnitees’ active or passive negligence, except for Liabilities
arising from the sole negligence or willful misconduct of the Indemnitees as determined by court
decision or by the agreement of the Parties. Consultant shall defend the Indemnitees in any
action or actions filed in connection with any Liabilities with counsel of the Indemnitees’ choice,
and shall pay all costs and expenses, including all attorneys’ fees and experts’ costs actually
incurred in connection with such defense. Consultant shall reimburse the Indemnitees for any
and all legal expenses and costs incurred by Indemnitees in connection therewith.

B. Intellectual Property Indemnification. Consultant hereby certifies that it owns,
controls, or licenses and retains all right, title, and interest in and to any intellectual property it
uses in relation to this Agreement, including the design, look, feel, features, source code, content,
and other technology relating to any part of the services and including all related patents,
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inventions, trademarks, and copyrights, all applications therefor, and all trade names, service
marks, know how, and trade secrets (collectively referred to as “IP Rights”), except as otherwise
expressly provided by this Agreement. Consultant warrants that the services to be provided
pursuant to this Agreement do not infringe, violate, trespass, or constitute the unauthorized use
or misappropriation of any IP Rights of any third party. Consultant shall indemnify, defend, and
hold Indemnitees, harmless from and against any Liabilities by a third party that the services to
be provided pursuant to this Agreement infringe or violate any third-party’s IP Rights, provided
any such right is enforceable in the United States. Such costs and expenses shall include
reasonable attorneys’ fees of counsel of VCE’s choice, expert fees and all other costs and fees of
litigation.

C. The acceptance of the services by VCE shall not operate as a waiver of these rights
of indemnification. The hold harmless and indemnification provisions of this Section shall apply
regardless of whether or not any insurance policies are determined to be applicable to the
Liability.

D. Consultant’s indemnifications and obligations under this section shall survive the
expiration or termination of this Agreement.

10. INSURANCE

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

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

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

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

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

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

11. CONFLICT OF INTEREST

Consultant warrants that it, its officers, employees, associates and subcontractors,
presently have no interest, and will not acquire any interest, direct or indirect, financial or
otherwise, that would conflict in any way with the performance of this Agreement, and that it,
its officers, employees, associates and subcontractors, will not employ any person having such
an interest. Consultant and its officers, employees, associates and subcontractors, if any, shall
comply with all conflict of interest statutes of the State of California applicable to Consultant’s
services under this Agreement, including the Political Reform Act (Gov. Code § 81000, et seq.)
and Government Code Section 1090. During the term of this Agreement, Consultant may
perform similar services for other clients, but Consultant and its officers, employees, associates
and subcontractors shall not, without the VCE Representative’s prior written approval, perform
work for another person or entity for whom Consultant is not currently performing work that
would require Consultant or one of its officers, employees, associates or subcontractors to
abstain from a decision under this Agreement pursuant to a conflict of interest statute.
Consultant shall incorporate a clause substantially similar to this section into any subcontract
that Consultant executes in connection with the performance of this Agreement. Consultant
understands that it may be required to fill out a conflict of interest form if the services provided
under this Agreement require Consultant to make certain governmental decisions or serve in a
staff VCE, as defined in Title 2, Division 6, Section 18700 of the California Code of Regulations.
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12. PROHIBITION AGAINST TRANSFERS

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

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

13. SUBCONTRACTOR APPROVAL

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

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

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

14. REPORTS

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

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

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

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

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

F. VCE shall be the owner of and shall be entitled upon request to immediate
possession of accurate reproducible copies of Reports or other pertinent data and information
gathered or computed by Consultant prior to termination of this Agreement or upon completion
of the work pursuant to this Agreement.

15. RECORDS

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

16. PARTY REPRESENTATIVES

The Executive Officer (“VCE Representative”) shall represent VCE in all matters pertaining
to the services to be performed under this Agreement. Mark Fenstermaker, Principal,
(Consultant Representative”) shall represent Consultant in all matters pertaining to the services
to be performed under this Agreement.
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17. INFORMATION AND DOCUMENTS

A. Consultant covenants that all data, reports, documents, discussion, or other
information (collectively “Data”) developed or received by Consultant or provided for
performance of this Agreement are deemed confidential and shall not be disclosed or released
by Consultant without prior written authorization by VCE. VCE shall grant such authorization if
applicable law requires disclosure. Consultant, its officers, employees, agents, or subcontractors
shall not without written authorization from the VCE Representative or unless requested in
writing by VCE’s counsel, voluntarily provide declarations, letters of support, testimony at
depositions, response to interrogatories or other information concerning the work performed
under this Agreement or relating to any project or property located within VCE. Response to a
subpoena or court order shall not be considered “voluntary,” provided Consultant gives VCE
notice of such court order or subpoena.

B. Consultant shall promptly notify VCE should Consultant, its officers, employees,
agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this Agreement and the work
performed thereunder or with respect to any project or property located within VCE. VCE may,
but has no obligation to, represent Consultant or be present at any deposition, hearing or similar
proceeding. Consultant agrees to cooperate fully with VCE and to provide VCE with the
opportunity to review any response to discovery requests provided by Consultant. However,
VCE’s right to review any such response does not imply or mean the right by VCE to control, direct
or rewrite the response.

C. In the event VCE gives Consultant written notice of a “litigation hold”, then as to
all data identified in such notice, Consultant shall, at no additional cost to VCE, isolate and
preserve all such data pending receipt of further direction from VCE.

D. Consultant’s covenants under this section shall survive the expiration or
termination of this Agreement.

18. NOTICES

Any notice, consent, request, demand, bill, invoice, report or other communication
required or permitted under this Agreement shall be in writing and conclusively deemed
effective: (a) on personal delivery, (b) on confirmed delivery by courier service during
Consultant’s and VCE’s regular business hours, or (c) three Business Days after deposit in the
United States mail, by first class mail, postage prepaid, and addressed to the Party to be notified
as set forth below:

/1
/1
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TO VCE:

Valley Clean Energy Alliance
604 Second Street

Davis, CA 95616

Attention: Executive Officer

TO CONSULTANT:

Pacific Policy Group

1121 L Street, Suite 700
Sacramento, CA 95814
Attention: Mark Fenstermaker

19. TERMINATION

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

In the event of VCE’s termination of this Agreement due to no fault or failure of
performance by Consultant, VCE shall pay Consultant for services satisfactorily performed up to
the effective date of termination. Upon termination, Consultant shall immediately deliver to VCE
any and all copies of studies, sketches, drawings, computations, and other material or products,
whether or not completed, prepared by Consultant or given to Consultant, in connection with
this Agreement. Such materials shall become the property of VCE. Consultant shall have no other
claim against VCE by reason of such termination, including any claim for compensation.

20. COMPLIANCE WITH LAWS

Consultant shall keep itself informed of all applicable federal, state and local laws,
ordinances, codes, regulations and requirements which may, in any manner, affect those
employed by it or in any way affect the performance of its services pursuant to this Agreement.
Consultant shall, at all times, observe and comply with all such laws and regulations. VCE, and
its officers and employees, shall not be liable at law or in equity by reason of the failure of the
Consultant to comply with this paragraph.

Consultant represents and agrees that all personnel engaged by Consultant in performing

services are and shall be fully qualified and are authorized or permitted under state and local law
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to perform such services. Consultant represents and warrants to VCE that it has all licenses,
permits, certificates, qualifications, and approvals required by law to provide the services and
work required to perform services under this Agreement, including a business license. Consultant
further represents and warrants that it shall keep in effect all such licenses, permits, and other
approvals during the term of this Agreement.

21. CONFLICT OF LAW

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

22. ADVERTISEMENT

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

23. WAIVER

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

24, INTEGRATED CONTRACT

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

25. AUTHORITY

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

26. INSERTED PROVISIONS

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

by either Party.
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27. CAPTIONS AND TERMS

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

28. VCE’S RIGHTS TO EMPLOY OTHER CONSULTANTS

VCE reserves the right to employ other consultants in connection with the subject matter
of the Scope of Services.

29. EXHIBITS

The Exhibits referenced in this Agreement are attached hereto and incorporated herein
by this reference as though set forth in full in the Agreement. If any inconsistency exists or arises
between a provision of this Agreement and a provision of any exhibit, or between a provision of
this Agreement and a provision of Consultant’s proposal, the provisions of this Agreement shall
control.

30. FORCE MAJEURE

Consultant shall not be liable for any failure to perform its obligations under this
Agreement if Consultant presents acceptable evidence, in VCE’s sole judgment, that such failure
was due to acts of God, embargoes, inability to obtain labor or materials or reasonable
substitutes for labor or materials, governmental restrictions, governmental regulations,
governmental controls, judicial orders, enemy or hostile governmental action, civil commotion,
fire or other casualty, or other causes beyond Consultant’s reasonable control and not due to any
act by Consultant.

31. FINAL PAYMENT ACCEPTANCE CONSTITUTES RELEASE

The acceptance by Consultant of the final payment made under this Agreement shall
operate as and be a release of VCE from all claims and liabilities for compensation to Consultant
for anything done, furnished or relating to Consultant’s work or services. Acceptance of payment
shall be any negotiation of VCE’s check or the failure to make a written extra compensation claim
within ten calendar days of the receipt of that check. However, approval or payment by VCE shall
not constitute, nor be deemed, a release of the responsibility and liability of Consultant, its
employees, subcontractors and agents for the accuracy and competency of the information
provided and/or work performed; nor shall such approval or payment be deemed to be an
assumption of such responsibility or liability by VCE for any defect or error in the work prepared
by Consultant, its employees, subcontractors and agents.

32. ATTORNEY FEES

In any litigation or other proceeding by which a Party seeks to enforce its rights under this
Agreement (whether in contract, tort or both) or seeks a declaration of any rights or obligations
under this Agreement, the prevailing Party shall be entitled to recover all attorneys’ fees, experts’
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fees, and other costs actually incurred in connection with such litigation or other proceeding, in
addition to all other relief to which that Party may be entitled.

33. SEVERABILITY

If any provision in this Agreement is held by a court of competent jurisdiction to be illegal,
invalid, void, or unenforceable, the remaining provisions will nevertheless continue in full force
without being impaired or invalidated in any way.

34. SUCCESSORS AND ASSIGNS

The terms and conditions of this Agreement shall be binding on the successors and assigns
of the Parties to this Agreement.

35. NO THIRD PARTY BENEFICIARIES INTENDED

This Agreement is made solely for the benefit of the Parties to this Agreement and their
respective successors and assigns, and no other person or entity may have or acquire a right by
virtue of this Agreement.

36. COUNTERPARTS; FACSIMILE/PDF/ELECTRONIC SIGNATURE

This Agreement may be executed in multiple counterparts, all of which shall be deemed
an original, and all of which will constitute one and the same instrument. The Parties agree that
a facsimile, PDF or electronic signature may substitute for and have the same legal effect as the
original signature.

37. DRAFTING PARTY

This Agreement shall be construed without regard to the Party that drafted it. Any
ambiguity shall not be interpreted against either Party and shall, instead, be resolved in
accordance with other applicable rules concerning the interpretation of contracts.

/1
/1
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IN WITNESS WHEREOF, the Parties have caused the Agreement to be executed as of the
date set forth above.

RECOMMENDED FOR APPROVAL

PACIFIC POLICY GROUP VALLEY CLEAN ENERGY ALLIANCE
A Joint Powers Authority

By: By:

Name: Mark Fenstermaker Name: Mitch Sears
Title: Principal Title: Executive Officer
Date: Date:

APPROVED AS TO FORM:

Counsel for VCE
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10.

Exhibit A
Scope of Services

Monitor, analyze, and track legislation throughout the legislative process and provide updates
to VCE as appropriate.

Identify legislation of importance to VCE and provide recommendations on positions.

In coordination with VCE, testify on behalf of VCE in committee hearings.

Facilitate meetings for and represent VCE in meetings with legislators, staff, committee
consultants, the Governor’s Office, and other appropriate members of the Administration.
Draft position letters, fact sheets, and other information pieces as needed.

Work with VCE and CalCCA to develop and advance a strategy to procure additional state
funding through the budget process to expand VCE’s AgFIT pilot.

Monitor budget committee and subcommittee hearings and identify potential budget
proposals for VCE to engage.

Represent VCE in meetings with other stakeholders to build relationships and grow support for
CCAs from environmental, environmental justice, agricultural, and local government
organizations.

Monitor relevant proceedings of the California Energy Commission, California Air Resources
Board, and other state agencies and work with VCE to potentially engage proceedings as
appropriate.

Ensure that the necessary reporting disclosures are filed with the California Fair Political
Practices Commission by all required deadlines.
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Exhibit B
Schedule of Performance

The term of this agreement is January 1, 2023 through December 31, 2024, with two (2) one
year options to extend. The 2023 Legislative Session will commence on January 4, 2023 and
conclude on September 4, 2023 and the majority of the work described in Exhibit A will occur
during this time frame. Some of the proposed services, such as relationship building, is an
ongoing process.

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

Task

1. Monitor and engage legislation throughout the 2023 and 2024 legislative sessions. Each
year, the legislative session runs from January to September.

2. Throughout the 2023 and 2024 legislative sessions, represent VCE in legislative committee
hearings.

staff of the Administration, and stakeholders to build relationships and share relevant
information on behalf of VCE.

3. During and outside of the legislative session, consistently meet with legislators, officials and

4. Develop and implement a strategy to procure additional state funding in the 2023-24 state
budget and 2024-25 state budget to expand VCE’s AgFIT pilot

5. Monitor proposals to the 2023-24 state budget and 2024-25 state budget to identify
appropriations or policies pertinent to VCE and engage accordingly.

6. File FPPC reports on a quarterly basis.
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Exhibit C
Compensation

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

The compensation to be paid to Consultant under this Agreement for all services described in
Exhibit “A” and reimbursable expenses shall not exceed a total of One Hundred Thirty-two
Thousand dollars ($132,000), as set forth below. Any work performed or expenses incurred for
which payment would result in a total exceeding the maximum amount of compensation set forth
herein shall be at no cost to VCE unless previously approved in writing by VCE.

Task Estimated Budget

1. All services — PPG works on a flat monthly retainer basis and is $ 132,000
proposing a monthly fee of $5,500 [$66,000 per calendar year for
two (2) years]

Total $132,000
Rates

Personnel Title Hourly
Mark Fenstermaker Principal and Co-Founder $300.00
Invoices

Monthly Invoicing: In order to request payment, Consultant shall submit monthly invoices to VCE
describing the services performed and the applicable charges (including a summary of the work
performed during that period, personnel who performed the services, hours worked, task(s) for
which work was performed). VCE shall pay all undisputed invoice amounts within thirty (30)
calendar days after receipt up to the maximum compensation set forth herein. VCE does not pay
interest on past due amounts.

Reimbursable Expenses

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

Consultant shall provide additional services outside of the services identified in Exhibit A only by
advance written authorization from VCE Representative prior to commencement of any
additional services. Consultant shall submit, at the VCE Representative’s request, a detailed
written proposal including a description of the scope of additional services, schedule, and
proposed maximum compensation. Any changes mutually agreed upon by the Parties, and any

increase or decrease in compensation, shall be incorporated by written amendments to this
Agreement.
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Exhibit D
Insurance Requirements and Proof of Insurance

Consultant shall maintain the following minimum insurance coverage:

A. COVERAGE:

(1)

(2)

(3)

(4)

(5)

Workers' Compensation:

Statutory coverage as required by the State of California. If Consultant is exempt
from such coverage, Consultant shall provide VCE within thirty (30) days’ of the
commencement of this Agreement an endorsed waiver stating Consultant is not
required by law to carry Workers’ Compensation Insurance.

Liability:

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

Automotive:

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

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

Privacy and Cybersecurity Liability
Privacy and cybersecurity liability is not required under this Agreement.
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Item 15
VALLEY CLEAN ENERGY ALLIANCE

RESOLUTION 2022-___

RESOLUTION OF THE BOARD OF DIRECTORS OF VALLEY CLEAN ENERGY ALLIANCE
APPROVING AN AGREEMENT WITH PACIFIC POLICY GROUP FOR LOBBYING SERVICES AND
AUTHORIZING THE EXECUTIVE OFFICER IN CONSULTATION WITH LEGAL COUNSEL TO
FINALIZE AND EXECUTE THE AGREEMENT

WHEREAS, the Valley Clean Energy Alliance (“VCE”) was formed as a community choice
aggregation agency (“CCA”) on November 16, 2016, under the Joint Exercise of Power Act,
California Government Code sections 6500 et seq., among the County of Yolo, and the Cities
of Davis and Woodland, to reduce greenhouse gas emissions, provide electricity, carry out
programs to reduce energy consumption, develop local jobs in renewable energy, and
promote energy security and rate stability in all of the member jurisdictions. The City of
Winters, located in Yolo County, was added as a member of VCE and a party to the JPAin
December of 2019; and,

WHEREAS, VCE continues to participate in the joint CalCCA Legislative group for monitoring of
legislative bills that may have significant impact on CCA’s; and,

WHEREAS, since July 2019, VCE has employed the services of Pacific Policy Group to provide
lobbying and consulting legislative advocacy services for VCE’s specific interests; and,

WHEREAS, staff recommend that VCE enter into a two (2) year agreement with Pacific Policy
Group, with two (2) one year options to extend, for lobbying services.

NOW, THEREFORE, the Board of Directors of Valley Clean Energy Alliance resolves as follows:

1. The VCE Executive Officer, in consultation with VCE Legal General Counsel, is authorized
to finalize, approve, execute, and extend on behalf of VCE the agreement with Pacific
Policy Group for lobbying services attached hereto for a not to exceed amount of
$132,000 for a term of two (2) years beginning January 1, 2023 ending December 31,
2024, with two (2) one year options to extend.

PASSED, APPROVED AND ADOPTED, at a regular meeting of the Valley Clean Energy Alliance,
held on the day of 2022, by the following vote:

AYES:

NOES:

ABSENT:

ABSTAIN:

Jesse Loren, VCE Board Chair
ATTEST:

Alisa M. Lembke, VCE Board Secretary

Exhibit A: Pacific Policy Group Consultant Agreement
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EXHIBIT A

PACIFIC POLICY GROUP CONSULTANT AGREEMENT
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