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CHRISTOPHER MARTIN

Town of Ross

BARBARA THORNTON

Town of San Anselmo C-4. Resolution approving changes to JPA Agreement
' C-5. Resolution approving changes to Operating Rules
DamoN CONNOLLY and Regulations

City of San Rafael
4. Consideration of MEA CCA Implementation Plan
JONATHAN LEONE (Discussion/Action)
City of Sausalito
5. Resolution to Oppose the 2/3 Vote Constitutional Amendment
RICHARD COLLINS (Discussion/Action)

Town of Tiburon

6. Budget for MCE Implementation Period (Discussion/Action)

7. Board Member & Staff Matters (Discussion)
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For Dawn Weisz of the Marin Energy Authority
| have several questions that | was unable to ask because | had to leave the meeting.

1. You stated that the target to meet a certain percentage of reduction of greenhouse
gases emitted from energy sources used in our County was based on the "number of
households”, and you further stated that it was approximately 90,000 "households".
Did you actually mean rate payers, which would include commercial and schools, etc.?

2. Inregards to this yardstick of need (number of whatever user units), did you use the
current "households” or the number that is likely to exist by a certain date in the future?
(I raise this issue because you, others in the Planning Department and developers have
been "planning"” to increase the number of such units in this county)

3. Does that projected number include San Quentin "Vision Plan” for example?

4. Does the projected need for energy consumption include the MMWD's plan to build a
Desalination Plant? And are you aware of what that additional energy load will be?

5, At one point in your presentation | heard you say something about, "all these trolly
cars going everywhere" Exactly what were you referring to with that statement?

6. Where does the "Two million dollar grant” that you mentioned come from and is it
already approved and available?

7. Regarding the 6-12 megawatts estimated to be derived from the land fill:
How can this be done when it will be operating for many years to come?
What is the capital expenditure to set up such a methane capture?

8. You stated that Marin "does not have much wind energy". What expert analysis says
this? (I would wager that there is enough wind in my area alone (Tam Valley) to
generate huge amounts of energy.)

9. You project a 1.6 million dollar "margin” the first year of operation. | assume that
figure is projected to increase in the following five years. Putting the best face on this,
suppose that MEA averages 3 million dollars (profit) each year and therefore saves
fifteen million dollars over the next five years. Please explain to me how 15 million
dollars could possibly provide the County with 50% of its energy peak load, which we
are told is 180 megawatts? Paul Helliker has stated that it would take a $50 million
dollar facility of solar panels to provide enough energy to operate the 5 million per day
desalination plant alone---(and the plan there is to expand to a 15 mgd plant.) | ask
again how you plan to turn so little amount of money into enough capital to provide for
even one desal plant, much less the entire 90,000 other "customers”, commercial and
residential?

This does not compute. Am | missing some information that would explain this



discrepancy?

10 You seem to have a very low goal in the SEED part of your program. Have you
consulted with solar experts as to how much power could be generated on rooftops in
the County?

11.Isn't it a built-in conflict to on the one hand promote solar installations, while also
depending on these same homes to purchase energy from MEA? Is that why your
projection is so small?



Policy and Direction regarding the Business Plan

1. In today's financial market, both short term and long term credit is limited and
expensive, which | assume was lessened to some extent by the County's initial loan, but
doesn't this factor limit what can be done considering the start-up costs? and
considering that most government coffers are emptying?

2. If efficiency and conservation become higher, how does that affect the estimates in
the business plan?

3. As indicated in number 11 above, how do you resolve the contradiction between
selling energy to people you are presumably encouraging to conserve energy? This
problem can best be illustrated by the MMWD which is in business to "sell" water, and
base budgets on the rate schedule, while at the same time they pretend to promote
conservation of water. Thus, the MMWD is now over budget and planning to raise rates
again, and in the meantime cutting conservation programs! One could argue that $4
million spent on Desal accounts for much of the $5.7 budget shortfall. One could also
pointedly ask why the MMWD strenuously resists promoting rooftop rainwater
catchment systems? Similarly, if you continue in the direction of dealing with the energy
market (with the intention to profit by that process in order to fund your own energy
source), are you not setting up a situation where conservation creates a risk to your own
purposes?

4. Up to now | have supported CCA, but | have come to understand that there are
pitfalls that fly in the face of what is really needed, which is to use less energy, not more
of it that is perhaps a bit "greener". Charles McGlashan himself touched on this during
the meeting at Mill Valley City Hall when he said, "it is best to avoid the energy load in
the first place.” | fail to see any attempt to lessen the energy load in this County. Quiet
the opposite is true with homes getting larger, with more shopping and growth in
general being promoted and facilitated by County staff and the Board of Supervisors.
There is no check on this insane ramping up of consumerism, the habit of flying
everywhere at the drop of a hat, the unlimited grasping of the next electronic gimmick.
You can blame culture and claim there is no legal way to stop this, but at various points
the County encourages all of it and participates in the drain of resources and runaway
spending, even while money is tight. | sat in the Board of Supervisors and listened to
the debate around limiting house sizes so | know what people there actually do, as
opposed to what they say they believe.

Even now there are well placed people hoping to have enough energy supply (and
water) to develop a San Quentin village, if they can stop the prison upgrade.

5. Unfortunately this CCA train is already out of the station, which brings me to the issue
of supply once again. The"smart train" is supposed to support "smart growth" but how
smart is it to create more need for energy and by the way water, schools and other
infrastructure with development that ensues from Smart train? My point here: does MEA
plan factor that in? At this point isn't the mantra of growth as "progressive" a bad idea?



6. Finally to go ahead with the current plan with a partnership, however temporary, with
Shell--any part of it--is unconscionable, given the record. True most other such energy
corporations are not so admirable either, but | fail to see why we need to be involved
with one of the worst, and at a time when the parent company is jettisoning its green
products.

Eugene Spake 372 Richardson Way, Mill Valley, CA email: ewspake@yahoo.com



MARIN ENERGY AUTHORITY
THURSDAY, NOVEMBER 5, 2009
7:00 P.M.
MARIN COUNTY EMPLOYMEE RETIREMENT ASSOCIATION,
BOARD ROOM
1 Mclnnis Parkway, San Rafael, California

Roll Call
Present: Charles McGlashan, County of Marin, Chair
Shawn Marshall, City of Mill Valley, Vice-Chair
Richard Collins, Town of Tiburon
Damon Connolly, City of San Rafael
Tom Cromwell, City of Belvedere
Christopher Martin, Town of Ross
Lew Tremaine, Town of Fairfax
Barbara Thornton, Town of San Anselmo

Absent: Jonathan Leone, City of Sausalito

Staff: Dawn Weisz, MEA Interim Executive Director
Jamie Tuckey, MEA Project Coordinator
Beth Rasmussen, MEA Project Manager
Greg Stepanicich, General Counsel
Jessica Woods, Recording Secretary

1. Public Open Time
Women’s Energy Matters representative presented a press release and letter to the Board
challenging the utility monopoly of energy efficiency and asked the Board to submit
similar letters to the California Public Utilities Commission.

Marin Water Coalition representative asked the Board to carefully consider entering into
a contract in the name of renewable energy with a company like Shell Energy North
America.

2. Interim Director’s Report
Interim Director Weisz reported on the following items:
e Department of Energy Smart Grid Demonstration Project Ribbon cutting
ceremony held on October 30 at the Marin County Civic Center
 MEA’s Annual Report of Financial Transactions

Project Coordinator Tuckey indicated that at the request of some Directors, staff included
the following information in the Board’s packet for review:

o0 SOS for Science, Newsweek Magazine

o0 Marin Energy Clean Sweep, Pacific Sun Newspaper

0 PG&E’s Spooky Stories, San Francisco Bay Guardian
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o0 Law Seminar International — Fifteenth Annual Conference on Buying &
Selling Electric Power

3. Consent Calendar:

C-1. Approval of Minutes from Regular Meeting on 10-01-09

C-2. Resolution Directing that the Annual Audit for the Partial First Fiscal Year
be consolidated with the Annual Audit for the Full Fiscal Year of 2009-
2010.

C-3. Resolution Affirming the Board’s Policy that Program Agreement 1 will
only be approved if Customer Prices for the Light Green Energy Product
can be At or Below PG&E’s Projected Cost.

C-4. Addendum to Contract Agreement with Richards, Watson, & Gershon

C-5.  Addendum to Contract Agreement with Navigant Consulting, Inc.

C-6. Addendum to Contract Agreement with Milbank, Tweed, Hadley, &
McCloy.

Chair McGlashan asked for a motion.

M/s, Marshall/Connolly (passed 8-0-1) to approve the Consent Calendar as presented.
Leone absent.

4. Local CEQA Guidelines
General Counsel Stepanicich summarized the staff report and recommended that the
Board adopt the environmental review guidelines by Resolution.

Chair McGlashan declared the hearing open to receive public testimony, and seeing no
one wishing to speak, the Chair closed the hearing and brought the matter back to the
Board for action.

Chair McGlashan asked for a motion.

M/s, Tremaine/Thornton, (passed 8-0-1) to adopt the environmental review guidelines by
Resolution. Leone absent.

5. Power Purchase Agreement (PPA)
Interim Director Weisz summarized the staff report and recommended that the Board
approve release of the final draft contract to begin 90-day review period by member
agencies. Staff then presented a PowerPoint presentation outlining the revisions to the
PPA for the Board’s consideration. Navigant Consultant Dalessi discussed the key issues
that have changed in the PPA and highlighted some benefits and items that have
improved over the last month based on the input received from various stakeholders.
Interim Director Weisz then noted that MEA would negotiate future contracts prior to
initial contract expiration. Staff added that the business plan projects 150 -200 MW CA
certified renewable projects to be on line by 2014. Staff then discussed the projected
schedule for the Board’s review.
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General Counsel Stepanicich discussed CEQA compliance for this contract and explained
that staff relies on two categorical exemptions for this particular project. It established the
floor for renewable energy that exceeds State’s standards. Categorical exemptions
proposed will be approved ultimately by the Board. No action will be taken until the
contract is approved in final form in February. The 90-day review period will occur and
in addition, the public has a chance to submit any comments on categorical exemptions
that will be considered by the Board at the February meetings.

Director Connolly asked staff in the event there is some sort of legal challenge who
would bear the cost of such litigation. General Counsel Stepanicich noted that the cost of
litigation would be born by MEA. Cost is absorbed by MEA and has been budgeted and
planned for.

Director Martin understands that in the immediate future MEA is not developing any
renewable sources, but in the future, if MEA chooses to take that direction there a
procedure to modify CEQA. General Counsel Stepanicich indicated that they would then
go through the CEQA review process separately for that project. It is impossible at this
time to speculate or consider those projects. Once at the planning stage, there will be
CEQA review and depending on the type of facility it could require an EIR.

Interim Director Weisz announced that they would be holding two community
workshops, one in Southern Marin and one in Central Marin. The San Rafael workshop is
scheduled for November 23" in the evening at the San Rafael City Council Chambers
and the Southern Marin workshop is scheduled for December 1% at the Mill Valley
Community Center. Staff is also working on scheduling a newly elected forum workshop
for newly elected, which will be a detailed workshop on the background and the current
work of MEA on November 17", Also, loop outs to member agencies have been
confirmed in four jurisdictions as follows: Mill Valley on November 16™; San Anselmo
on November 24; Fairfax on December 2"%; Belvedere on September 14"™; and a public
workshop will be held in Novato on December 15" as part of a City Council meeting.

Vice-Chair Marshall discussed the substitution clause and asked staff about the cost
associated. Interim Director Weisz stated in order to substitute in a new resource, the
seller must be able to unwind commitments made with other sources. As MEA begins the
early planning stages to develop assets, they will be in touch with their counterparty
about that. It will take a few years, but the supplier at that time will be able to dialogue
about the right strategy. Navigant Consultant Dalessi noted that such language is included
in the confirmation under Section 11.

Vice-Chair Marshall desired an explanation on the ratio of the total MW load for MEA
and how that protects and gives MEA additional flexibility. Interim Director Weisz noted
that the Phase 1 load would come in at 20%, and that would include the municipal and a
subset of the remainder of the load. Phase 2 would consist of the remaining 80%. The
confirmation is for Phase 1 and it is common to have a cover page that is an overarching
agreement with the supplier and then execute multiple confirmations for other parts of the
contract. Tonight the Board is being asked to consider and adopt confirmation of Phase 1.
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Director Tremaine asked staff if the events in Mill Valley and San Rafael are intended to
be in-lieu of the loop outs or in addition. Interim Director Weisz responded that they are
in addition. The county will be hearing this on November 10" as well, but four are
outstanding that have not yet scheduled their council session. Vice-Chair Marshall asked
staff if MEA is committed as a Board to make sure there are public workshops in every
member jurisdiction. Interim Director Weisz noted that the Technical Committee wanted
to bring in more project based bidders to get a handle on what could be done in near term
in Marin as well as bring in utility experts. Some City Managers desired the public
workshops to be as broad as possible, so staff decided to make sure there is outreach for
these two events. Project Coordinator Tuckey noted that all workshops would be
videotaped and broadcasted on local channel 27.

Chair McGlashan declared the hearing open to receive public testimony.
Novato resident expressed disappointment that the bids are not open for public view.

PG&E representative submitted a letter for the Board’s review and stated that this $350
million draft contract is one of the largest expansions of government in Marin in decades
and they believe that the Board owes it to their constituents, voters and taxpayers and
electricity consumers in Marin to put this contract and program to a public vote.

Marin Water Coalition (MWC) representative expressed a disdain for the Marin Clean
Energy Proposal and recommended staying with Pacific Gas & Electric.

Women’s Energy Matters representative submitted a memo for the Board’s review and
requested a two-week extension of time to consider this contract for energy efficiency
inclusion and local renewable energy development.

Marin resident discussed pricing mechanisms and encouraged the Board to create local
jobs and stimulate the economy in Marin County.

There being no further public testimony on this item, the Chair closed the hearing and
brought the matter back to the Board for discussion and action.

Director Cromwell asked staff the impact of pushing this off a few weeks to get the Shell
Energy issue resolved. Interim Director Weisz responded that questions raised about
Shell Energy as counterparty are concerns that Shell will respond to themselves. That
may not be an issue that will be resolved in two weeks. MEA would not resolve those
types of concerns. Tonight, the Board is approving a draft contract that will be offered up
to counterparties that have bid thus far. No decision is being made tonight to select a
counterparty that decision will be left until February. There is no existing contract with
Shell Energy North America. No contract is being executed with Shell Energy at this
time and will not occur with any counterparty until February.
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Director Martin asked staff if they have similar restrictions on hydroelectric given the
impact to the California fishing industry and wondered if there any provisions MEA is
imposing on the supplier relative to hydroelectric. Interim Director Weisz responded that
those main components are nuclear, coal, large hydroelectric and natural gas. Left on the
table is large hydroelectric and natural gas. By the time they have pulled in their own
resources and substituted renewable assets they will have zero percent of either. But
likely in the next few years to have hydro and natural gas to serve the load in the
beginning.

Director Tremaine asked staff what would the logistics be of a two-week delay of this
decision. Interim Director Weisz noted that there would be a few logistical challenges.
One would be the city and town workshops. It would also delay the 90-day clock, so they
would not be in execution until mid February, which is close to the ballet initiative in
June that could have an impact on CCA'’s going forward. Any delay can have impact on
flexibility on pricing. As far as more just logistical, must convene a quorum of the Board
and notice to the public.

Vice-Chair Marshall stated that this Board must underscore that they agree that
discussions must begin sooner than later with local power providers and a two-week
delay will not achieve that any quicker. They do not have a lot of staff resource and there
are realities as well as limitations. Two weeks does not have a big net effect given the
other logistical items, so she urged the Board to continue on and invite WEM comments
within that 90-day period. The Board agreed given that a particular provider will not
being approved tonight. Interim Director Weisz agreed to make that discussion the focus
at the next Technical Committee meeting. Chair McGlashan noted that there are two
issues circling around the Board and one is the human rights complaints, which effects
more than just one company and then the issue about restating their vision as far as
getting serious fairly quickly about local power projects and energy efficiency.

Director Tremaine stated that one of the item that WEM representative said that really
resonated with him, and he thinks as a Board, during this 90-day period of review
particular attention should be paid to the synchronicity between their desires to, in this
five year period, begin the activities of load reduction and local generation and make sure
that as they get information from these workshops about it, be prepared to have to find
that there are glitches and impediments to what they want to do and be ready to go back
into negotiations and be very open to that. He looks at this review period, as just that and
he will be very open to hearing input out of this review period that there are some things
that still need to be tweaked. Nothing is set in stone for him and he will be very interested
in finding out what comments come back during the review period for items that they
need to tweak to make this just right. To him, that is the point of the 90-day review
period. He added that there is not a lot to say about the Shell situation. It is a subsidiary
of a multinational corporation. Multinational corporations commit horrible evils, and if
they can rid them from the earth it would be a beautiful thing. Unfortunately, they are
living in the world they live in. They have to work with the company that will most likely
get them to five years from now when they do not need them anymore. They need to be,
in five years, ready to be able to choose the power they buy, generate the power they

Marin Energy Authority Meeting Minutes — November 5, 2009



generate, save the power they save and not be reliant on a multinational corporation for
their energy needs, which includes PG&E. So this may not be the wonderful means to an
end that they all envisioned walking into this, but it will provide the opportunity to
succeed and that is huge and that cannot be under estimated. The other item that cannot
be under estimated is that there are people who have to buy into this process who are far
less concerned about such things and are more concerned about the very real business
decisions that have to be made. They cannot ignore those folks because those folks are
the ones who are going to decide whether their communities are going to stay in this or
not. They cannot lose communities, so credibility is huge. There are a lot of ratepayers
out there who just want to know that their lights will stay on and their bills will not go up
and they must make sure that they hold those people as well. He hates being in this
situation, but they are in it and they are playing the cards they were dealt and they will
play them as best they can. They will come out of here five years from now and have a
lot more energy independence, have a much less impact on the environment and a much
smaller carbon footprint for the effort. If he must hold his nose for a little while why that
is done, he is willing to do it.

Chair McGlashan asked for a motion.

M/s, Thornton/Tremaine, (passed 8-0-1) to approve the release of the final draft contract
to begin the 90-day review period by member agencies. Leone absent.

Chair McGlashan deeply appreciated everyone working so hard on this process.

6. Amendments to JPA Agreement & Operating Rules and Regulations
General Counsel Stepanicich summarized the staff report and recommended that the
Board approve the changes as recommended by the Executive Committee and direct staff
to come back in December for final adoption.

Chair McGlashan declared the hearing open to receive public testimony, and seeing no
one wishing to speak, the Chair closed the hearing and brought the matter back to the
Board for action.

Chair McGlashan asked for a motion.
M/s, Tremaine/Thornton, (passed 8-0-1) to direct staff to come back in December for

final adoption after distributing the proposed amendments to individual members. Leone
absent.

7. Board Member & Staff Matters
Chair McGlashan noted that he along with Interim Director Weisz and Project Manager
Rasmussen are working on a preliminary budget breakdown for the startup funds needed,
and once a contract is signed they would need to raise funds to survive between February
and July. They are having a meeting tomorrow on a preliminary basis with
representatives from Wells Fargo Bank to discus their banking services.
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At some point, maybe at the December or January Board meeting, the Board will need to
approve and officially give themselves permission to seek funds or get some kind of
contractual relationship with somebody to provide that financing. As with the loan with
the Board of Supervisors, MEA would propose to pay that back in rates over a certain
period of time, so that item must come before this Board. There has also been some
discussion rolling around about loan guarantees, and again, he is trying to actually put a
lid on that rumor mill until this Board decides what it wants with respect to financing, so
until this Board makes policy about that it is premature and inappropriate to discuss. He
asked staff to get that information prepared in time for the December Board meeting, and
then the Board can start to get serious about that in the course of December or January.
Also, staff will ask the Supervisors to authorize the final installment based on the
successful outcome of the peer review.

Chair McGlashan asked staff if there is any action this Board should consider in
December or January with respect to public goods charge. Interim Director Weisz
expects on the December agenda that the Board will approve a draft or final
implementation plan. CPUC is required to respond within 60-days. In terms of requesting
public goods charge funds, staff did not believe that should occur until after the
implementation plan has been approved. Staff believed the earliest to ask is January, but
the Board may want to wait until CCA applications have begun. Chair McGlashan
wanted to discuss further at the Technical Committee in regard to timing. Interim
Director Weisz agreed to bring the matter to the Technical Committee as well as the
Executive Committee for discussion.

Chair McGlashan wanted to touch on a misleading statement tonight that the PUC
reviews rates, although it was accurate in that their rates would be set in Board
Chambers, but the PUC also regulates the MEA, so their implementation plan is
approved by the PUC. Even though they have some independent rate making authority,
they also review and improve their implementation plan. Director Tremaine was accurate
in saying that in contrast they actually set rates in this room and PG&E does it in San
Francisco, so the contest of transparency is pretty lopsided. Chair McGlashan added that
the CEC sets the RPS or monitors that, but the PUC actually monitors what people can
buy, so they will be watching them over time as a utility in a sense they must comply
with the RPS. Chair McGlashan further noted that he along with staff are making some
preliminary calls to other agencies like CUC, other foundations and adventure capitalist,
so they will be talking to different sources about funding.

8. Adjourn
By order of the Chair, the meeting adjourned at 9:20 p.m.

ATTEST:

Charles McGlashan, Chair

Dawn Weisz, Interim Director
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December 3, 2009

TO: Marin Energy Authority Board
FROM: Jamie Tuckey, Project Coordinator
RE: Second Addendum to Contract Agreement with Navigant

Consulting, Inc. (Agenda Item #C-2)
ATTACHMENT: Second Addendum to Agreement with Navigant Consulting, Inc.

Dear Board Members:

On January 1, 2009, the Marin Energy Authority and Navigant Consulting, Inc. entered
into an agreement for providing assistance with Phase IV of Community Choice
Aggregation implementation. On November 5, 2009, the First Addendum was approved
to increase the contract amount by $20,000 and to add an additional Task 5 to provide
as-needed technical support and advice regarding CCA implementation under the
direction of the Marin Energy Authority Interim Director or Director.

Section 4, Exhibit A (Task 5), and Exhibit B to the agreement obligated Navigant
Consulting to be compensated in an amount not to exceed $120,000 for a scope of work
including Tasks 1-5.

The attached addendum amends the agreement with Navigant Consulting, such that:

1. An additional $100,000 is added to the agreement for Task 5, As-Needed
Technical Support, so that the maximum sum of the contract does not exceed
$220,000. Of this amount, the payment of the final $100,000, estimated at
$25,000 per month between November 2009 and February 2010, shall be
subject to the satisfaction of following two conditions: (1) the execution of a
power purchase agreement (Power Purchase Agreement 1 or similar agreement)
between MEA and a selected Energy Service Provider and (2) the procurement
by the MEA of Marin Clean Energy start-up funds or other new funds for
consultant services in the amount of at least $500,000.

Recommendation: Approve and execute the Second Addendum by and between the
Marin Energy Authority and Navigant Consulting.



SECOND ADDENDUM TO AGREEMENT
marin energy BY AND BETWEEN THE
authority MARIN ENERGY AUTHORITY AND NAVIGANT CONSULTING, INC

This SECOND ADDENDUM is made and entered into on December 3, 2009, by and
between the MARIN ENERGY AUTHORITY, (hereinafter referred to as “MEA”) and
NAVIGANT CONSULTING, INC (hereinafter referred to as “Contractor”).

RECITALS

WHEREAS, the MEA and the Contractor entered into an agreement for
assistance with Phase IV of CCA implementation dated January 1, 2009 (“Agreement”);
and

WHEREAS, Section 4, Exhibit A, Task 5, and Exhibit B to the agreement
obligated Contractor to be compensated in an amount of $120,000 for a scope of
services including Tasks 1-5; and

WHEREAS, the parties desire to amend the agreement to increase the contract
amount by $100,000 estimated at $25,000 per month between November 2009 and
February 2010, dependent upon the execution of Power Purchase Agreement 1
between MEA and a selected Energy Service Provider and also dependent upon the
procurement of Marin Clean Energy start-up funds, for a total contract amount not to
exceed $220,000 for work to be completed no later than April 30, 2010.

NOW, THEREFORE, the parties agree to modify Section 4, Exhibit A, Task 5,
and Exhibit B as set forth below.
AGREEMENT

1. Except as otherwise provided herein all terms and conditions of the agreement shall
remain in full force and effect.

2. Section 4, Exhibit A, Task 5, and Exhibit B are hereby amended to read as follows:

Section 4. Maximum Cost to MEA:

In no event will the cost to the MEA for the services to be provided herein exceed the
maximum sum of $220,000 including direct non-salary expenses. Of this amount, the
payment of the final $100,000 shall be subject to the satisfaction of the following two
conditions: (1) the execution of a power purchase agreement (Power Purchase
Agreement 1 or similar agreement) between MEA and a selected Energy Service
Provider and (2) the procurement by the MEA of Marin Clean Energy start-up funds or
other new funds for consultant services in the amount of at least $500,000.

Exhibit A, Scope of Services:

Task 5 — As-Needed Technical Support

Contractor will provide technical support and advice regarding CCA implementation as

needed under the direction of the Marin Energy Authority Interim Director or Director.
Task 5 - Total Cost Estimate: $120,000



Task 5 - Targeted Completion Date: April 30 2010
Exhibit B, Fees and Payment Schedule:
The following table includes a summary of these recommended activities/tasks.

MCE Implementation Support
Recommended Tasks/Activities

ACTIVITY TENTATIVE COMPLETION DATE | BUDGET
Task 1 — Request for Bid February 2009 — April 2009 $70,000
Administration and Analysis
Task 2 — Update CCA Analysis for August - October 2009 $12,000
RFB Results
Task 3 — Finalization of February 2010 $3,000
Implementation Plan and Submittal
to CPUC
Task 4 — Program Agreement December, 2009 — February, 2010 $15,000
Development Support
Task 5 — As-Needed Technical April 30, 2010 $120,000*
Support

$220,000

*The payment of $100,000 of the $120,000 designated for Task 5 is subject to the

satisfaction of the following two conditions:

(1) the execution of Power Purchase

Agreement 1 between MEA and a selected Energy Service Provider and (2) the
procurement by the MEA of Marin Clean Energy start-up funds or other new funds for
consultant services in the amount of at least $500,000.

IN WITNESS WHEREOF, the parties hereto have executed this First Addendum

on the day first written above.
CONTRACTOR:

By:

MARIN ENERGY AUTHORITY:

By:
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December 3, 2009

TO: Marin Energy Authority Board
FROM: Jamie Tuckey, Project Coordinator
RE: Second Addendum to Contract Agreement with Milbank, Tweed,

Hadley, & McCloy (Agenda Item #C-3)

ATTACHMENTS: Second Addendum to Agreement with Milbank, Tweed, Hadley, &
McCloy

Dear Board Members:

On September 1, 2009, the Marin Energy Authority and Milbank, Tweed, Hadley, &
McCloy entered into an agreement for providing legal and transactional support for the
Power Purchase Agreement contract development. On November 5, 2009, the First
Addendum was approved to increase the contract amount by $7,500 and to expand the
Scope of Services to include an opinion of legality of the Marin Energy Authority.

Section 4 and Exhibit B to the agreement obligated Milbank, Tweed, Hadley, & McCloy
to be compensated in an amount not to exceed $27,500 for work to be completed no
later than June 30, 2010.

The attached addendum amends the agreement with Milbank, Tweed, Hadley, &
McCloy, such that:

1. An additional $15,000 is added to the agreement, so that the maximum sum of
the contract does not exceed $42,500.

Recommendation: Approve and execute the Second Addendum by and between the
Marin Energy Authority and Milbank, Tweed, Hadley, & McCloy.



SECOND ADDENDUM TO AGREEMENT
marin energy BY AND BETWEEN THE
authgpity MARIN ENERGY AUTHORITY AND
MILBANK, TWEED, HADLEY, & MCCLOY LLP

This SECOND ADDENDUM is made and entered into on December 3, 2009, by and

between the MARIN ENERGY AUTHORITY, (hereinafter referred to as “MEA”) and

MILBANK, TWEED, HADLEY, & MCCLOY LLP (hereinafter referred to as “Contractor”).
RECITALS

WHEREAS, the MEA and the Contractor entered into an agreement for providing
legal and transactional support for Power Purchase Agreement contract development
dated September 1, 2009 (“Agreement”); and

WHEREAS, Section 4 and Exhibit B to the agreement obligated Contractor to be
compensated in an amount of $27,500; and

WHEREAS, the parties desire to amend the agreement to increase the contract
amount by $15,000 for a total amount not to exceed $42,500 for work to be completed
no later than June 30, 2010.

NOW, THEREFORE, the parties agree to modify Section 4 and Exhibit B as set
forth below.

AGREEMENT

1. Except as otherwise provided herein all terms and conditions of the agreement shall
remain in full force and effect.

2. Section 4 and Exhibit B are hereby amended to read as follows:
Section 4. Maximum Cost to MEA:

In no event will the cost to the MEA for the services to be provided herein exceed the
maximum sum of $42,500 including direct non-salary expenses.

Exhibit B, Fees and Payment Schedule:

In no event will the cost to MEA for the services to be provided herein exceed the
maximum sum of $42,500 including direct non-salary expenses.

Contractor’s fees for all professional services under this agreement are $495/hour.

IN WITNESS WHEREOF, the parties hereto have executed this First Addendum
on the day first written above.

CONTRACTOR: MARIN ENERGY AUTHORITY:

By: By:
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December 3, 2009

TO: Marin Energy Authority Board
FROM: Dawn Weisz, Interim Director
RE: Resolution Approving Changes to JPA Agreement

(Agenda item #C-4)

ATTACHMENTS: Resolution 2009-8

Dear Board Members:

At the November 5, 2009 regular meeting of the Board, two amendments to the MEA
Joint Powers Agreement were proposed to provide further clarity to the protection of
individual members from the obligations and liabilities of the Authority and establish a
procedure for members to opt-out of programs not involving Community Choice
Aggregation that require financial contributions from the members.

These proposed amendments make changes to Section 2.3 and add a new Section
4.11. The amendment to Section 2.3 takes existing language from Article VIII of the
Operating Rules and Regulations. This additional language makes it clear that the debts,
liabilities, and obligations of the Authority shall not be applied to any member unless the
governing body of the member agrees in writing to assume the Authority’s debt, liability
or obligation.

The new Section 4.11 establishes a procedure for the approval of programs not involving
CCA that require financial contributions by individual members to become operational.
Such programs can only be approved by a majority vote of the full membership of the
Board subject to the right of any member who votes against the program to opt-out of
the program and avoid the financial contribution. The Board must provide at least 45
days prior written notice to each member before it considers the program for adoption at
a Board meeting. The Board also must provide written notice of the adoption of the
program to each member within 5 days after the Board adoption. These notices are
required to be sent to the governing body and the chief administrative officer, city
manager or town manager of each member. Any member voting against the approval of
the program may elect to op-out of participation in the program by providing written
notice of this election to the Board within 30 days after the Board approves the program.
By timely exercising the opt-out election, a member will not have any financial obligation
or liability for the conduct of the program.

These proposed amendments have been circulated to the MEA member jurisdictions for
review, as recommended by the Board.

Recommendation: Approve Resolution Approving Changes to JPA Agreement.



RESOLUTION NO. 2009-8

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE MARIN ENERGY
AUTHORITY ADOPTING AMENDMENT 1 TO THE MARIN ENERGY
AUTHORITY JOINT POWERS AGREEMENT.

WHEREAS, the Marin Energy Authority ("MEA”) is a joint powers authority
established on December 19,2008, and organized under the Joint Exercise of
Powers Act (Government Code Section 6500 et seq.); and

WHEREAS, MEA members include the following Marin communities: the
County of Marin, the City of Belvedere, the Town of Fairfax, the City of Mill
Valley, the Town of Ross, the Town of San Anselmo, the City of San Rafael, the
City of Sausalito and the Town of Tiburon; and

WHEREAS, Amendment 1 to the Joint Powers Agreement will provide
further clarity to the protection of individual members from the obligations and
liabilities of the Authority and establish a procedure for members to opt-out of
programs not involving Community Choice Aggregation that require financial
contribution from the members; and

WHEREAS, the MEA Board of Directors reviewed the proposed
Amendment 1 at the regular meeting of the Board on November 5, 2009; and

WHEREAS, Amendment 1 was circulated to the MEA member jurisdictions
for review.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the
Marin Energy Authority that Section 2.3 and new Section 4.11 of the Joint
Powers Agreement are modified and added according to Amendment 1.
PASSED AND ADOPTED at a regular meeting of the Marin Energy Authority
Board of Directors on this 3rd day of December 2009, by the following
vote:

AYES NOES  ABSTAIN ABSENT
City of Belvedere
Town of Fairfax

County of Marin

City of Mill Valley



Town of Ross

Town of San Anselmo
City of San Rafael
City of Sausalito

Town of Tiburon

CHAIR, MARIN ENERGY AUTHORITY BOARD
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December 3, 2009

TO: Marin Energy Authority Board
FROM: Dawn Weisz, Interim Director
RE: Resolution Approving Changes to Operating Rules & Regulations

(Agenda item #C-5)

ATTACHMENTS: Resolution 2009-9

Dear Board Members:

At the November 5, 2009 regular meeting of the Board, an amendment to the MEA Joint
Powers Agreement was proposed to provide further clarity to the protection of individual
members from the obligations and liabilities of the Authority and establish a procedure
for members to opt-out of programs not involving Community Choice Aggregation that
require financial contributions from the members.

The proposed amendment adds the same language from Section 4.11 of the JPA
Agreement to Section 2(h) and Section 4 of Article VII of the Operating Rules and
Regulations.

This amendment establishes a procedure for the approval of programs not involving
CCA that require financial contributions by individual members to become operational.
Such programs can only be approved by a majority vote of the full membership of the
Board subject to the right of any member who votes against the program to opt-out of
the program and avoid the financial contribution. The Board must provide at least 45
days prior written notice to each member before it considers the program for adoption at
a Board meeting. The Board also must provide written notice of the adoption of the
program to each member within 5 days after the Board adoption. These notices are
required to be sent to the governing body and the chief administrative officer, city
manager or town manager of each member. Any member voting against the approval of
the program may elect to op-out of participation in the program by providing written
notice of this election to the Board within 30 days after the Board approves the program.
By timely exercising the opt-out election, a member will not have any financial obligation
or liability for the conduct of the program.

The proposed amendment has been circulated to the MEA member jurisdictions for
review, as recommended by the Board.

Recommendation: Approve Resolution Approving Changes to Operating Rules &
Regulations.



RESOLUTION NO. 2009-9

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE MARIN ENERGY
AUTHORITY ADOPTING AMENDMENT 1 TO THE MARIN ENERGY
AUTHORITY OPERATING RULES AND REGULATIONS.

WHEREAS, the Marin Energy Authority ("MEA”) is a joint powers authority
established on December 19,2008, and organized under the Joint Exercise of
Powers Act (Government Code Section 6500 et seq.); and

WHEREAS, MEA members include the following Marin communities: the
County of Marin, the City of Belvedere, the Town of Fairfax, the City of Mill
Valley, the Town of Ross, the Town of San Anselmo, the City of San Rafael, the
City of Sausalito and the Town of Tiburon; and

WHEREAS, the MEA Board of Directors adopted the Operating Rules and
Regulations at a regular meeting of the Board on March 5, 2009; and

WHEREAS, Amendment 1 to the Operating Rules and Regulations will
provide further clarity to the protection of individual members from the obligations
and liabilities of the Authority and establish a procedure for members to opt-out
of programs not involving Community Choice Aggregation that require financial
contribution from the members; and

WHEREAS, the MEA Board of Directors reviewed the proposed
Amendment 1 at the regular meeting of the Board on November 5, 2009; and

WHEREAS, Amendment 1 was circulated to the MEA member jurisdictions
for review.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the
Marin Energy Authority that Article VII, Section 2 and Section 4 of the Operating
Rules and Regulations are modified according to Amendment 1.

PASSED AND ADOPTED at a regular meeting of the Marin Energy Authority
Board of Directors on this 3rd day of December 2009, by the following
vote:

AYES NOES  ABSTAIN ABSENT
City of Belvedere

Town of Fairfax

County of Marin



City of Mill Valley
Town of Ross

Town of San Anselmo
City of San Rafael
City of Sausalito

Town of Tiburon

CHAIR, MARIN ENERGY AUTHORITY BOARD
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December 3, 2009

TO: Marin Energy Authority Board
FROM: Dawn Weisz, Interim Director
RE: Consideration of MEA CCA Implementation Plan

(Agenda item #4)
ATTACHMENTS: 1. Draft MEA CCA Implementation Plan and Statement of Intent

2. Resolution Approving the CCA Implementation Plan and
Statement of Intent

Dear Board Members:

On May 7™ your Board approved and released a Request for Proposal (RFP) for full
requirements electricity supply to provide electricity for a Community Choice Program.
This competitive solicitation process resulted in 12 bids for power with prices and energy
products in the expected range described in the Marin Community Choice Aggregation
business plan.

On September 3" your Board selected three of the twelve bidders for initial contract
negotiations on a full requirements energy power purchase agreement (PPA). On
October 1 your Board approved a draft contract for review by the member agencies and
the public.

On November 5" your Board approved a final PPA for full requirements power supply.
This final PPA was distributed to all member agencies and all full requirements bidders
on November 6™ and has been posted on the MEA website. To prepare for contract
approval and implementation of a CCA Program a draft Implementation Plan has been
prepared for submittal to the California Public Utilities Commission (“CPUC” or
“Commission”).

The draft Implementation Plan was developed by Navigant Consulting with input from
staff, MEA's Executive Committee, MEA’s Technical Committee and other Board
members. The Implementation Plan was also informed by the contract negotiation
process and by the final draft PPA.

Implementation will enable customers within MEA’s service area to take advantage of
the opportunities granted by Assembly Bill 117 (AB 117), the Community Choice
Aggregation Law. MEA's primary objective in implementing this Program is to increase
utilization of renewable energy supplies and promote significant GHG emissions



reductions by offering customers at least two new energy supply options: 1) 25 percent
renewable content, which will be the default service option for participating customers; or
2) 100 percent renewable content. The prospective benefits to consumers include a
substantial increase in renewable energy supply, stable and competitive electric rates,
public participation in determining which technologies are utilized to meet local electricity
needs, and local/regional economic benefits.

MEA’s Implementation Plan reflects a collaborative effort among the Authority, its
Members, and the private sector to bring the benefits of competition and choice to
Member residents and businesses. By exercising its legal right to form a CCA Program,
the Authority will enable its Members’ constituents to access the competitive market for
energy services and obtain access to increased renewable energy supplies and
resultant reductions in GHG emissions. Absent action by the Authority or its individual
Members, customers would have no ability to choose an electric supplier and would
remain captive customers of their incumbent utility.

The California Public Utilities Code provides the relevant legal authority for the Authority
to become a Community Choice Aggregator and invests the CPUC with the
responsibility for establishing the cost recovery mechanism that must be in place before
customers can begin receiving electrical service through the Authority’s CCA Program.
The CPUC also has responsibility for registering the Authority as a Community Choice
Aggregator and ensuring compliance with basic consumer protection rules. The Public
Utilities Code requires that an Implementation Plan be adopted at a duly noticed public
hearing and that it be filed with the Commission in order for the Commission to
determine the cost recovery mechanism to be paid by customers of the Program in order
to prevent shifting of costs.

AB 117 REQUIREMENT IMPLEMENTATION PLAN CHAPTER

Process and consequences of aggregation | Chapter 2: Aggregation Process

Organizational structure of the program, its | Chapter 3: Organizational Structure
operations and funding Chapter 4: Startup Plan and Funding
Chapter 7: Financial Plan

Ratesetting and other costs to participants | Chapter 8: Ratesetting
Chapter 9: Customer Rights and
Responsibilities

Disclosure and due process in setting rates | Chapter 8: Ratesetting
and allocating costs among participants

Methods for entering and terminating Chapter 10: Procurement Process

agreements with other entities

Participant rights and responsibilities Chapter 9: Customer Rights and
Responsibilities

Termination of the program Chapter 11: Contingency Plan for Program
Termination

Description of third parties that will be Chapter 10: Procurement Process

supplying electricity under the program,
including information about financial,
technical and operational capabilities

Statement of Intent Chapter 1: Introduction




Some key components of the Implementation Plan are as follows:

Energy Efficiency and Distributed Generation

A key focus of the CCA Program will be the development and implementation of an
energy efficiency program for the Members. MEA will hire a full-time Energy Efficiency
Program Manager and up to three full-time Energy Efficiency Project Managers to
administer the energy efficiency program, develop energy efficiency marketing
strategies, perform customer outreach and conduct related analyses to support chosen
courses of action. As experience is gained from the retail energy side of the CCA
Program, MEA will continue enhancing its Energy Efficiency program to achieve desired
goals and objectives of the Program.

MEA will administer energy efficiency, demand response and distributed (local solar or
wind behind the meter) generation programs that can be used as cost-effective
alternatives to procurement of supply-side resources. MEA will attempt to consolidate
existing demand side programs into this organization and leverage the structure to
expand energy efficiency offerings to customers throughout its service territory, including
through the CPUC application process for third party administration of energy efficiency
programs and use of funds collected through the existing public goods surcharges paid
by MCE customers.

The energy efficiency investments ultimately planned for the Program, as described in
Chapter 5, will be in addition to the level of investment that would continue in the
absence of the Program. Thus, the Program has the potential for increased energy
savings and a further reduction in emissions due to expanded energy efficiency
programs.

The energy efficiency goals in the Implementation Plan are set at a minimum of 1.1%
each year of annualized electric sales with a proposed goal of 2% reduction in overall
electric sales. This would result in a minimum of 11% reduction in energy use in ten
years of operations. These goals are approximately 5 times more aggressive than
existing energy efficiency programs funded by the Public Goods Charge and currently
administered by the incumbent utility in Marin County.

Net Energy Metering

Customers with on-site generation eligible for net metering from PG&E will be offered a
net energy metering rate from MEA. Net energy metering allows for customers with
certain qualified solar or wind distributed generation to be billed on the basis of their net
energy consumption. The PG&E net metering tariff (E-NEM) requires the CCA to offer a
net energy metering tariff in order for the customer to continue to be eligible for service
on Schedule E-NEM. The objective is that MEA's net energy metering tariff will apply to
the generation component of the bill, and the PG&E net energy metering tariff will apply
to the utility’s portion of the bill.

Renewable Energy

The Marin Clean Energy Program will result in an increase in the proportion of energy
generated and supplied by renewable resources. The resource plan and energy supply
contract includes procurement of renewable energy sufficient to meet a minimum of 25%
of the Program’s electricity needs from bundled California certified renewable resources.
This quantity of renewable electricity far exceeds the 15% share of renewable energy




now provided by the incumbent utility. In addition, customers of the Authority may
voluntarily participate in a 100% renewable supply option.

Recommendation: Approve MEA Implementation Plan and direct staff to submit to
CPUC for approval.
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CHAPTER 1 - Introduction

The Marin Energy Authority (“MEA” or “Authority”) is a public agency comprised of nine
municipalities?, located within the geographic boundaries of Marin County, formed for the
purposes of implementing a community choice aggregation (“CCA”) program and other
energy-related programs targeting significant greenhouse gas emissions (“GHG”) reductions.
Member Agencies of the Authority include the cities of Belvedere, Fairfax, Mill Valley, Ross,
San Anselmo, San Rafael, Sausalito and Tiburon and the County of Marin (“Members” or
“Member Agencies”). This Implementation Plan describes the Authority’s plans to implement a
voluntary CCA Program for electric customers within the jurisdictional boundaries of its
Member Agencies that currently take bundled electric service from Pacific Gas and Electric
Company (“PG&E”). The CCA Program, which has been named Marin Clean Energy (“MCE”
or “Program”), will give electricity customers the opportunity to join together to procure
electricity from competitive suppliers, with such electricity being delivered over PG&E’s
transmission and distribution system. The planned start date for the Program is June 1, 2010
(subject to the final review and approval of the Authority’s Board). All current PG&E
customers within the Authority’s service area will receive information describing the Program
and will have multiple opportunities to express their desire to remain full requirement
customers of PG&E, in which case they will not be enrolled in the Program. Thus, participation
in the CCA Program is completely voluntary; however, customers, as provided by law, will be
automatically enrolled unless they affirmatively elect to opt-out of the CCA Program.

Implementation of MCE will enable customers within MEA'’s service area to take advantage of
the opportunities granted by Assembly Bill 117 (“AB 117”), the Community Choice Aggregation
Law. MEA’s primary objective in implementing this Program is to increase utilization of
renewable energy supplies and promote significant GHG emissions reductions by offering
customers at least two new energy supply options: 1) 25 percent renewable content, which will
be the default service option for participating customers; or 2) 100 percent renewable content.
The prospective benefits to consumers include a substantial increase in renewable energy
supply, stable and competitive electric rates, public participation in determining which
technologies are utilized to meet local electricity needs, and local/regional economic benefits.

Because providing retail electric service can be a complex undertaking and the Authority has no
operational experience in procuring electricity for retail customers, the Authority will receive
assistance from experienced energy suppliers and contractors in providing energy services to
Program customers during the early years of program operations. Following a competitive
solicitation process and subsequent contract negotiations, three qualified firms were selected for
consideration as the Authority’s initial energy services provider and scheduling coordinator.
Information regarding the three shortlisted companies is contained in Chapter 10. The final
supplier selection is scheduled to be made by the MEA Board in February 2010.

I MEA’s member municipalities include Belvedere, Fairfax, Mill Valley, Ross, San Anselmo, San Rafael, Sausalito,
Tiburon and Marin County.
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MEA'’s Implementation Plan reflects a collaborative effort among the Authority, its Members,
and the private sector to bring the benefits of competition and choice to Member residents and
businesses. By exercising its legal right to form a CCA Program, the Authority will enable its
Members’ constituents to access the competitive market for energy services and obtain access to
increased renewable energy supplies and resultant reductions in GHG emissions. Absent action
by the Authority or its individual Members, most customers would have no ability to choose an
electric supplier and would remain captive customers of their incumbent utility.

The California Public Utilities Code provides the relevant legal authority for the Authority to
become a Community Choice Aggregator and invests the California Public Utilities
Commission (“CPUC” or “Commission”) with the responsibility for establishing the cost
recovery mechanism that must be in place before customers can begin receiving electrical
service through the Authority’s CCA Program. The CPUC also has responsibility for
registering the Authority as a Community Choice Aggregator and ensuring compliance with
basic consumer protection rules. The Public Utilities Code requires that an Implementation
Plan be adopted at a duly noticed public hearing and that it be filed with the Commission in
order for the Commission to determine the cost recovery mechanism to be paid by customers of
the Program in order to prevent shifting of costs. Each of these milestones has been
accomplished, and the Authority now submits this Implementation Plan to the CPUC. On
December 3, 2009, the Authority, at a duly noticed public hearing, considered and adopted this
Implementation Plan, through MEA Resolution No. 2009-10 (a copy of which is included as part
of Appendix A). The Commission has established the methodology that will be used to
determine the cost recovery mechanism, and PG&E now has approved tariffs for imposition of
the cost recovery mechanism. Finally, each of the Authority’s Members has adopted an
ordinance to implement a CCA program through its participation in the Authority (copies of
individual ordinances are included as Appendix A). Following the CPUC’s certification of its
receipt of this Implementation Plan and resolution of any outstanding issues, the Authority will
take the final steps needed to register as a CCA prior to initiating the customer notification and
enrollment process.

Organization of this Implementation Plan

The content of this Implementation Plan complies with the statutory requirements of AB 117.
As required by PU Code Section 366.2(c)(3), this Implementation Plan details the process and
consequences of aggregation and provides the Authority’s statement of intent for implementing
a CCA program that includes all of the following:

Universal access;
Reliability;
Equitable treatment of all customer classes; and

c Cc Cc c

Any requirements established by state law or by the CPUC concerning aggregated
service.
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The remainder of this Implementation Plan is organized as follows:

Chapter 2: Aggregation Process
Chapter 3: Organizational Structure
Chapter 4: Startup Plan and Funding
Chapter 5: Program Phase-In

Chapter 6: Load Forecast and Resource Plan

Chapter 7: Financial Plan
Chapter 8: Ratesetting

Chapter 9: Customer Rights and Responsibilities

Chapter 10: Procurement Process

Chapter 11: Contingency Plan for Program Termination
Appendix A: Authority Resolution 2009-10 and Authority Member Ordinances

Appendix B: Joint Powers Agreement

The requirements of AB 117 are cross-referenced to Chapters of this Implementation Plan in the

following table.

AB 117 Cross References

AB 117 REQUIREMENT

IMPLEMENTATION PLAN CHAPTER

Process and consequences of aggregation

Chapter 2: Aggregation Process

Organizational structure of the program,
its operations and funding

Chapter 3: Organizational Structure
Chapter 4: Startup Plan and Funding
Chapter 7: Financial Plan

Ratesetting and other costs to participants

Chapter 8: Ratesetting
Chapter 9: Customer Rights and
Responsibilities

Disclosure and due process in setting rates
and allocating costs among participants

Chapter 8: Ratesetting

Methods for entering and terminating
agreements with other entities

Chapter 10: Procurement Process

Participant rights and responsibilities

Chapter 9: Customer Rights and
Responsibilities

Termination of the program

Chapter 11: Contingency Plan for Program
Termination

Description of third parties that will be
supplying electricity under the program,
including information about financial,
technical and operational capabilities

Chapter 10: Procurement Process

Statement of Intent

Chapter 1: Introduction
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Chapter 2 — Aggregation Process

Introduction

This chapter describes the background leading to the development of this Implementation Plan
and describes the process and consequences of aggregation, consistent with the requirements of
AB 117.

Beginning in 2004, the County of Marin (*County”), each of the municipalities within its
geographic boundaries? and the two water districts within the County began investigating
formation of a CCA Program, pursuant to California state law, with the following primary
objectives: 1) promoting use of renewable energy resources; 2) reducing GHG emissions in the
region; 3) promoting energy efficiency; and 4) creating local economic benefits. A feasibility
study for a CCA Program serving the region was completed in March 2005, and an independent
review of the feasibility study and a supplemental risk analysis were completed in August 2005
and May 2006, respectively.

After nearly a year of collaborative work by representatives of the participating municipalities,
independent consultants, local experts and stakeholders, the participating municipalities
released a business plan in April 2008, which described the planned organization, governance
and operation of the CCA Program. Consistent with the business plan’s described
organizational structure, the MEA was formed in December 2008 to implement the CCA
Program and other energy-related programs targeting significant GHG reductions. As
previously noted, Member Agencies of the Authority include the cities of Belvedere, Fairfax,
Mill Valley, Ross, San Anselmo, San Rafael, Sausalito and Tiburon and the County of Marin.

The proposed CCA Program, Marin Clean Energy, represents a culmination of planning efforts
that are responsive to the expressed needs and priorities of the citizenry and business
community within Marin. Through MCE, the Marin Energy Authority plans to expand the
energy choices available to eligible customers, including the creation of a 100% renewable
energy product. In effect, MCE would provide Marin residents and businesses with three
electric service options, which include: 1) 100% renewable energy service; 2) 25% (minimum)
renewable energy service; or 3) bundled energy service from the incumbent utility. It is MEA’s
long-term goal to supply its customers entirely with clean, renewable energy, subject to
economic and operational constraints.

Each of the Member Agencies has adopted an ordinance to implement a CCA program through
its participation in the Authority. The final Implementation Plan was adopted at a duly noticed
public hearing of the Authority on December 3, 2009.

Process of Aggregation
Before customers are enrolled in the Program, customers will receive two written notices in the
mail, from the Authority, that will provide information needed to understand the Program’s

2 The municipalities participating in CCA investigation and analysis included Belvedere, Corte Madera, Fairfax,
Larkspur, Mill Valley, Novato, San Anselmo, San Rafael, Sausalito, Tiburon and Ross.
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terms and conditions of service and explain how customers can opt-out of the Program, if
desired. All customers that do not follow the opt-out process specified in the customer notices
will be automatically enrolled, and service will begin at their next regularly scheduled meter
read date at least thirty following the date of automatic enrollment, subject to the service phase-
in plan described in Chapter 5. The initial opt-out notices will be provided to the first phase of
customers in March 2010. Initial opt-out notices will be provided to subsequent customer
phases consistent with statutory requirements and based on schedule(s) determined by the
Authority’s Board of Directors — notices will be sent to customers in subsequent phases
beginning 90 to 105 days prior to commencement of service or twice within 60 days of
automatic enrollment. Follow-up opt-out notices will be provided within the first two months
of service for each customer phase.

Customers enrolled in the Program will continue to have their electric meters read and be billed
for electric service by the distribution utility (PG&E). The electric bill for Program customers
will show separate charges for generation procured by the Program and all other charges
related to delivery of the electricity and other utility charges that will continue to be assessed by
PG&E.

After service cutover, customers will be given two additional opportunities to opt-out of the
Program and return to the distribution utility (PG&E) following receipt of their first and second
bills. Customers that opt-out between the initial cutover date and the close of the post
enrollment opt-out period will be responsible for program charges for the time they were
served by the Authority but will not otherwise be subject to any penalty for leaving the
program. Customers that have not opted-out within thirty days of the fourth opt-out notice will
be deemed to have elected to become a participant in the Program and to have agreed to the
Program’s terms and conditions, including those pertaining to requests for termination of
service, as further described in Chapter 8.

Consequences of Aggregation
Rate Impacts

Program customers will see no immediate changes in electric service other than the price and
composition of their electric bills. Customers will pay the generation charges set by the
Authority and no longer pay the costs of PG&E generation. Customers enrolled in the Program
will be subject to the Program’s terms and conditions, including responsibility for payment of
all Program charges as described in Chapter 9.

The Authority’s rate setting policies described in Chapter 7 establish a goal of providing rates
that are initially competitive (at or below) with the projected generation rates offered by the
incumbent distribution utility (PG&E). The Authority will establish rates sufficient to recover
all costs related to operation of the Program, and actual rates will be adopted by the Authority’s
governing board.

Initial Program rates will be established following approval of the Authority’s inaugural
program budget, reflecting final costs from the Program’s energy supplier(s). The Authority’s
rate policies and procedures are detailed in Chapter 7. Information regarding final Program
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rates will be disclosed along with other terms and conditions of service in the pre-enrollment
opt-out notices sent to potential customers.

Once the Program gives definitive notice to PG&E that it will commence service, Program
customers are not expected to be responsible in any way for costs associated with the utilities’
future electricity procurement contracts or power plant investments. Certain pre-existing
generation costs will continue to be charged by PG&E to CCA customers through a separate
rate component, called the Cost Responsibility Surcharge or CRS. This charge is shown in
PG&E’s tariff, which can be accessed from the utility’s website, and the costs are already
included in rates currently paid.

Renewable Energy Impacts

A second consequence of the Program will be an increase in the proportion of energy generated
and supplied by renewable resources. The resource plan includes procurement of renewable
energy sufficient to meet a minimum of 25 percent of the Program’s electricity needs.
Customers of the Authority may voluntarily participate in a 100 percent renewable supply
option. To the extent that customers choose to participate in this voluntary program, the
renewable content of MEA’s power supply would increase. Initially, this renewable energy will
be met contractually, but may be complemented, at an indeterminate point in the future, by the
development of new renewable generation resources by or for the Authority subject to then-
current considerations (such as development costs, regulatory requirements and other
concerns).

Energy Efficiency Impacts

A third consequence of the Program will be an increase in energy efficiency program
investments and activities. The existing energy efficiency programs administered by the
distribution utility are not expected to change as a result of the Authority forming the Program.
CCA customers will continue to pay the Public Goods Charge (“PGC”) to the distribution utility
which fund energy efficiency programs for all customers, regardless of generation supplier.
The energy efficiency investments ultimately planned for the Program, as described in
Chapter 5, will be in addition to the level of investment that would continue in the absence of
the Program. Thus, the Program has the potential for increased energy savings and a further
reduction in emissions due to expanded energy efficiency programs. As planned, MEA wiill
apply for administration of requisite PGC program funding from the CPUC to independently
administer energy efficiency programs within its jurisdiction.
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CHAPTER 3 - Organizational Structure

This section provides an overview of the organizational structure of the Authority and its
proposed implementation of the CCA program. Specifically, the key agreements, governance,
management, and organizational functions of the Authority are outlined and discussed below.

Organizational Overview

The CCA program would be governed by MEA'’s Board of Directors (“Board”), appointed by
the Members. MEA is a joint powers agency created in December 2008 and formed under
California law. The County of Marin and eight municipalities within the geographic
boundaries of the County that have elected to offer the Program to their constituents have
become Members of MEA. The Marin Energy Authority is the CCA entity that will register
with the CPUC, and it is responsible for implementing and managing the program pursuant to
the Authority’s Joint Powers Agreement (“JPA Agreement” or “Agreement”). The Program
will be operated under the direction of an Executive Director appointed by the Board. The
Executive Director will report to the Board comprised of one representative from each
participating Member of MEA. Those who are eligible to serve as representatives on the Board
will be elected officials from the then-current County Board of Supervisors (one Board
representative will be selected from the County Board of Supervisors) and the City and Town
Councils (one representative will be selected from each of the eight City and Town Councils) of
the Members.

The Board’s primary duties will be to establish program policies, set rates and provide policy
direction to the Executive Director, who will have general responsibility for program
operations, consistent with the policies established by the Board. The Board will also determine
necessary staffing levels, individual titles and related compensation for the organization. The
Board may also adjust staffing levels and compensation over time in response to varying
workloads, specific programs and/or general responsibilities of MCE.

The Executive Director could be an employee of MEA, an individual under contract with MEA,
a corporation, or any other person so designated by the Board. The Board will be responsible
for evaluating the Executive Director’s performance and is ultimately responsible for hiring and
terminating the Executive Director.

The Board has established a Chairman and other officers from among its membership and has
established an Executive Committee and Technical Committee and may establish other
committees and sub-committees as needed to address issues that require greater expertise in
particular areas (e.g., finance or contracts). MCE may also establish an “Energy Commission”
formed of Board-selected designees. The Energy Commission would have responsibility for
evaluating various issues that may affect MCE and its customers, including rate setting, and
would provide analytical support and recommendations to the Board in these regards.
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The Executive Director will have responsibilities over the functional areas of Finance,
Regulatory Affairs, and Operations. In performing his or her obligations to the Authority, the
Executive Director will utilize a combination of internal staff and contractors. Certain
specialized functions needed for program operations, namely the electric supply and customer
account management functions described below, will be performed initially by experienced
third-party contractors.

Governance

MEA has a Board of Directors consisting of one representative from each of the Members. The
Board meets at regular intervals to provide the overall management and guidance for MCE. All
Board meetings will be public and held in accordance with the Ralph M. Brown Act.

Decisions by MEA are under voting procedures defined in the JPA Agreement, attached hereto
as Appendix B. All votes on a particular matter are subject to the two-tiered approval process
described in the JPA Agreement.

Officers

MEA has a Chair and Vice-Chair elected to one-year terms by the Board of Directors. Both the
Chair and Vice-Chair must be members of the Board. In addition, MEA will have a Board Clerk
and Auditor; neither of which will be members of the Board of Directors. The JPA Agreement
provides further detail with respect to each of these positions.

Committees

MEA may form an appointed Energy Commission, which would be comprised of Board
designees from the Member communities. Appointments would be made based on various skill
sets and expertise that will be useful in evaluating matters affecting MEA and its customers,
specifically issues related to rate setting and other technical matters. The Energy Commission
would provide the Board with recommendations and related analysis to support policy-level
decisions of the Board. MEA may elect to have additional committees or working groups to
address various topics. Any additional committees and their functions will be determined by
the Board of Directors at the time each committee is created.

Addition/Termination of Participation

The JPA Agreement provides for the addition of new participants subject to the affirmative vote
of MEA'’s Board of Directors pursuant to the voting structure described in the Agreement. The
Board will determine the specific terms and conditions under which a new Member can be
admitted.

A JPA Member can withdraw itself from the JPA subject to the specific terms and conditions
contained in the JPA Agreement.
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Agreements Overview

There are two principal agreements that govern MEA and the initial operation of its CCA
Program: the JPA Agreement and Program Agreement No. 1 (PA-1). Each of these agreements
and its functions are discussed below.

Joint Powers Agreement

The JPA Agreement created MEA and delineates a broad set of powers related to the study,
promotion, development, and conduct of electricity-related projects and programs. The JPA
Agreement describes the Authority as having broad powers, but a very limited role without
implementing agreements (“program agreements”) to carry out specific programs. This
structure is intended to provide flexibility for MEA to undertake other programs in the future
that may be unrelated to CCA on behalf of all or a subset of MEA’s Members. The Board will
have limited decision making authority regarding land use within the Member communities.
Any issues involving land use within Member communities will be raised with the potentially
affected Member. The land use and building regulations of each Member shall apply to any
JPA facilities located within the jurisdiction of that Member. Any amendments to the JPA
Agreement will be subject to prior approval by the Board.

The first program agreement or PA-1, discussed in greater detail below, would provide for
electric generation service to customers of the CCA Program. At MEA’s Members’ discretion,
future program agreements could provide for other energy related programs.

Program Agreement No. 1

PA-1 consists of three components: 1) the Edison Electric Institute (“EEI”) Master Power
Purchase & Sale Agreement (“Master EElI Agreement”), which is a standard industry contract
used by public and private utilities across the United States; 2) the EEl Master Power Purchase
& Sale Agreement Cover Sheet, which provides additional detail related to MEA’s specific
transaction, identifying exceptions, clarifications and areas of applicability that modify the
standard terms and conditions of the Master EEI Agreement; and 3) the Confirmation, which is
referenced in the Master EEI Agreement and defines the commercial terms of MEA’s
transaction. PA-1 is the agreement under which MEA will procure all necessary electric supply
services for MCE customers. As drafted, PA-1 specifies a five year delivery period,
commencing on June 1, 2010 and ending on May 31, 2015. PA-1 specifies a full requirements
energy product, including all electric energy, renewable energy, capacity, ancillary services and
scheduling coordination services. Based on contract negotiations, PA-1 will specify fixed
annual prices for each year of the delivery period and will insulate municipal funds/budgets of
the Member Agencies before, during and after the delivery period. It is anticipated that PA-1
will be executed by MEA and its energy supplier(s) on or around February 4, 2010.

Agency Operations

The Authority will conduct program operations through its own internal staff and through
contracting for services with third parties. MEA will have its own General Counsel to manage
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its legal affairs. MEA’s Executive Director will have responsibility for day-to-day operations of
the Program. To assist the Executive Director, MEA will hire a full-time Administrative
Assistant, who will also serve as Board Clerk, as well as a full-time Policy Analyst to provide
analytical support and regulatory review. Other staff positions that may be added as necessary
include positions in finance, customer services, energy efficiency and other local energy
programs, and operations.

Major MCE functions that will be performed and managed by the Executive Director are
summarized below.

Resource Planning

MEA is charged with developing both short (one and two-year) and long-term resource plans
for the program. The Executive Director will manage staff and contractors to develop the
resource plan under the guidance provided by the Board and in compliance with California
Law, and other requirements of California regulatory bodies (CPUC and CEC).

Long-term resource planning includes load forecasting and supply planning on a ten- to
twenty-year time horizon. MEA’s CCA planners will develop integrated resource plans that
meet program supply objectives and balance cost, risk and environmental considerations.
Integrated resource planning considers demand side energy efficiency and demand response
programs as well as traditional supply options. The CCA Program will require an independent
planning function even if the day-to-day supply operations are contracted to a third party
energy supplier. Plans will be updated and adopted by the Board on an annual basis.

Portfolio Operations
Portfolio operations encompass the activities necessary for wholesale procurement of electricity
to serve end use customers. These highly specialized activities include the following:

U Electricity Procurement — assemble a portfolio of electricity resources to supply the electric
needs of program customers.

U Risk Management — standard industry techniques will be employed to reduce exposure to
the volatility of energy markets and insulate customer rates from sudden changes in
wholesale market prices.

U Load Forecasting — develop accurate load forecasts, both long-term for resource planning

and short-term for the electricity purchases and sales needed to maintain a balance
between hourly resources and loads.

U Scheduling Coordination — scheduling and settling electric supply transactions with the
CAISO.

MEA will initially contract with an experienced and financially sound third party to perform

most of the portfolio operation requirements for the CCA Program. These requirements include
the procurement of energy and ancillary services, scheduling coordinator services, and day-
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ahead and real-time trading. PA-1 is the contractual instrument that has been developed for
this purpose; additional detail related to PA-1 is provided in the preceding discussion.

MEA will approve and adopt a set of Program Controls that will serve as the risk management
tools for the Executive Director and any third party involved in the program’s portfolio
operations. Program Controls will define risk management policies and procedures and a
process for ensuring compliance throughout the organization. During the initial startup period,
the chosen full requirements electric supplier will bear the majority of program operational
risks, pursuant to the terms and conditions of PA-1.

Energy Efficiency

A key focus of the CCA Program will be the development and implementation of an energy
efficiency program for the Members. The Executive Director will be responsible for further
development of this Program. To assist the Executive Director in this regard, MEA will hire a
full-time Energy Efficiency Program Manager and up to three full-time Energy Efficiency
Project Managers to administer the energy efficiency program, develop energy efficiency
marketing strategies, perform customer outreach and conduct related analyses to support
chosen courses of action. As experience is gained from the retail energy side of the CCA
Program, MEA will continue enhancing its Energy Efficiency program to achieve desired goals
and objectives of the Program.

MEA will administer energy efficiency, demand response and distributed (solar) generation
programs that can be used as cost-effective alternatives to procurement of supply-side
resources. MEA will attempt to consolidate existing demand side programs into this
organization and leverage the structure to expand energy efficiency offerings to customers
throughout its service territory, including the CPUC application process for third party
administration of energy efficiency programs and use of funds collected through the existing
public goods surcharges paid by MCE customers.

Rate Setting

The Board of Directors has the ultimate responsibility for setting the electric generation rates for
the Program’s customers. The Executive Director in cooperation with appropriate advisors,
consultants and committees of the Board will be responsible for developing proposed rates and
options for the Board to consider before finalization. The final approved rates must, at a
minimum, meet the annual revenue requirement developed by the Executive Director,
including any reserves or coverage requirements set forth in bond covenants. The Board wiill
have the flexibility to consider rate adjustments within certain ranges, provided that the overall
revenue requirement is achieved; this provides an opportunity for economic development rates
or other rate incentives.

Financial Management/Accounting

The Executive Director will be responsible for managing the financial affairs of MCE, including
the development of an annual budget and revenue requirement; managing and maintaining
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cash flow requirements; potential bridge loans and other financial tools; and a large volume of
billing settlements. The Executive Director will use contractors and/or staff in support of these
activities, as appropriate.

The Finance function arranges financing for capital projects, prepares financial reports, and
ensures sufficient cash flow for the Program. This function also plays an important role in risk
management by monitoring the credit of suppliers so that credit risk is properly understood
and mitigated by the Program. In the event that changes in a supplier’s financial condition
and/or credit rating are identified, the Program will be able to take appropriate action, as would
be provided for in the electric supply agreement. The Finance function establishes credit
policies that the program must follow.

The retail settlements (customer billing) would be contracted out to an organization with the
necessary infrastructure and capability to handle approximately 71,000 accounts during full
Program phase-in, which is scheduled to occur by January 2012. This function is described
under Customer Services, below.

Customer Services

In addition to general program communications and marketing, a significant focus on customer
service, particularly representation for key accounts, will be necessary. This will include both a
call center designed to field customer inquiries and routine interaction with customer accounts.
The Executive Director will be responsible for the Customer Services function and will use staff
and/or contractors in support of these activities as appropriate.

The Customer Account Services function performs retail settlements-related duties and
manages customer account data. It processes customer service requests and administers
customer enrollments and departures from the Program, maintaining a current database of
customers enrolled in the Program. This function coordinates the issuance of monthly bills
through the distribution utility’s billing process and tracks customer payments. Activities
include the electronic exchange of usage, billing, and payments data with the distribution utility
and MCE, tracking of customer payments and accounts receivable, issuance of late payment
and/or service termination notices, and administration of customer deposits in accordance with
MCE credit policies.

The Customer Account Services function also manages billing related communications with
customers, customer call centers, and routine customer notices. MEA will initially contract with
a third party, which has demonstrated the necessary experience and administers appropriate
computer systems (customer information system), to perform the customer account and billing
services functions.

MEA will conduct Program marketing and key customer account management functions.

These responsibilities include the assignment of account representatives to key accounts, which
will ensure high levels of customer service to these businesses, and implementation of a
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marketing strategy to promote customer satisfaction with the CCA Program. Ongoing
communications, marketing messages, and information regarding the CCA Program to all
customers will be critical for the overall success of the CCA Program.

Legal and Regulatory Representation

The CCA Program will require ongoing regulatory representation to file resource plans,
resource adequacy, compliance with California RPS, and overall representation on issues that
will impact MEA, its Members and MCE customers. MEA will maintain an active role at the
CPUC, CEC, and, as necessary, FERC and the California legislature. Day-to-day analysis and
reporting of pertinent legal and regulatory issues will be completed by the Program’s
Regulatory Manager and/or qualified contractors.

MEA will retain legal services, as necessary, to administer MEA, review contracts, and provide
overall legal support to the activities of MEA.

Roles and Functions

The Board will perform the functions inherent in its policy-making, management and planning
roles. MEA is the public face of the Program and will have a direct role in marketing,
communications and customer service. Other highly specialized functions, such as energy
supply and account management, will be contracted out to third parties with sufficient
experience, technical and financial capabilities. The functions that will initially be performed by
MEA'’s Board of Directors, the Executive Director and third parties are specified below:
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Organization Roles/Functions/Activities
MEA Board of Directors Executive/Policy/Legal
Executive Director Finance
Legal and Regulatory
- Legal support
- Participation in regulatory proceedings
- Regulatory reporting
Marketing/Communications
Rates & Support
- Rate policy
- Rate design
- Cost-of-service planning
Resource Planning
- Load research
- Load forecasting
- Supply-side/Demand side portfolio planning
Contract Management — RFP/RFQ
Customer Service
- Account representatives
- Energy efficiency/DG program management
Energy Supplier Supply Operations
- Procurement
- Scheduling coordination
- Settlements (ISO/Wholesale)
- Short-term load forecasting
Customer Account Services Provider/Data | Account Management (Customer Information System)
Manager - Customer switching
- New customer processing
- Dataexchange (EDI)
- Payment processing (AR/AP)
- Billing and retail settlements
- Call center

Staffing

Staffing requirements for the above MCE functions are approximately twenty and one-half full
time equivalent positions, once the customer phase-in is complete and the program is fully
operational. These staffing requirements are in addition to the services provided by the third
party energy suppliers and the data manager. The Executive Director will have discretion
whether to internally staff these required functions or to contract for these services.
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The following table shows the staffing plan for Marin Clean Energy at initial full-scale
operational levels, following full phase-in. Customer service for the mass market residential
and small commercial customers will be provided by the Program’s third party customer
account services provider.

Staffing Plan for Marin Clean Energy
Community Choice Aggregation Program

Staff (Full Time

Position Equivalents)
Management

Executive Director 1.0

Policy Analyst 1.0

Administrative Assistant 1.0
Finance and Rates

Manager 1.0

Rates Analyst 1.0

Accounting/Billing Analyst 1.0
Sales and Marketing

Manager 1.0

Account Representative 4.0

Communications Specialist 1.0

Administrative Assistant 1.0
Energy Efficiency

Manager 1.0

Project Manager 3.0
Regulatory

Manager 1.0

Regulatory Analyst 1.0
Information Technology

IT Specialist 1.0
Human Resources

HR Specialist 0.5
Total Staffing 20.5

Longer-term staffing needs will include additional energy efficiency and distributed generation
activities and potentially the creation of an internal organization to perform the portfolio
operations and account services functions that will originally be contracted out.
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CHAPTER 4 - Startup Plan and Funding

This Chapter presents the Authority’s plans for the start-up period, including the necessary
staffing and capital outlays, which will commence once the CPUC certifies its receipt of this
Implementation Plan. As described in the previous Chapter, the Authority will utilize a mix of
staff and contractors in its CCA Program implementation. The following table illustrates the
expectations for start-up, near-term (two to five years), and long-term anticipated staffing roles.

Expectations for Staffing Roles

Near-Term
Function Start-Up (2to 5 Years) Long-Term
Program Governance MEA Board MEA Board MEA Board
Program Management MEA ED MEA ED MEA ED
Outreach MEA ED MEA ED MEA ED
Customer Service MEA ED MEA ED MEA ED
Key Account MEA ED MEA ED MEA ED
Management
Regulatory Third Party MEA ED MEA ED
(MEA ED and (Regulatory (Regulatory
Regulatory Analyst support) | Analyst support)
Analyst support)
Legal MEA ED MEA ED MEA ED
Finance MEA ED MEA ED MEA ED
Rates: Approve MEA Board MEA Board MEA Board
Develop MEA ED (third MEA ED (third MEA ED
Party support) Party support)
Resource Planning Third Party MEA ED (third MEA ED
(MEA ED support) party support)
Energy Efficiency MEA ED MEA ED MEA ED
(third Party (Program Energy | (Program Energy
Support) Efficiency Staff) Efficiency Staff)
Resource Development MEA ED (third MEA ED (third MEA ED
party support) party support)
Portfolio Operations Third Party Third Party MEA ED
(MEA ED support)
Scheduling Coordinator Third Party Third Party Third Party
(potentially MEA
ED)
Data Management Third Party Third Party Third Party
(potentially MEA
ED)
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Staffing Requirements

Staff will be added incrementally to match workloads involved in forming the new
organization, managing contracts, and initiating customer outreach/marketing during the pre-
operations period. During the startup period, minimal staffing requirements would include an
Executive Director, an Assistant to the Executive Director, a Finance Manager and a Customer
Services/Sales and Marketing Manager (4 full time equivalent positions). MEA will hire the
Executive Director, Assistant to the Executive Director, Finance Manager and Customer
Services/Marketing Manager as its direct staff but may choose to fill all other necessary
positions with staff and/or contractors at the discretion of the Executive Director and MEA'’s
Board. Following these initial staffing efforts, additional staff and/or contractors will be added
during the Phase 1 customer enrollment period and following commencement of service to
Phase 1 customers. The organization should be nearly fully staffed by the time the Phase 2 (and
any subsequent phases, as necessary) customers are enrolled.

Actual staff will be dependent upon several factors, including the ability to recruit and hire
gualified staff and personnel policies ultimately established by the Executive Director and the
Board of Directors.

Capital Requirements

The Start-up of the CCA Program will require capital for three major functions: (1) staffing and
contractor costs; (2) program initiation; and (3) working capital. Each of these and the
anticipated requirement is discussed below. The Finance Plan in Chapter 7 provides a detailed
overview of the capital requirements.

Staffing costs for calendar year 2010 are estimated to be approximately $572,000. Actual costs
may vary depending on the ability of MEA to recruit qualified staff to fill the roles described
above. Contractor costs for the same time period are estimated to be approximately $1.5
million. These costs include: public relations, marketing/advertising, consulting, legal, and data
management services.

Program initiation costs include administrative and general expenses of MEA as well as the
distribution utility fees for initiating the CCA Program. Administrative and general expenses
are estimated to be approximately $192,500 and the distribution utility fees are estimated to be
approximately $80,000.

Therefore, the total staffing, contractor and program initiation costs are expected to be
approximately $2.3 million in 2010. These are costs that ultimately will be collected through
CCA Program rates; however, some of these costs will be incurred prior to the Authority selling
its first kWh of electricity. In addition, as discussed in Chapter 7 (Financial Plan), it is
anticipated that additional working capital will be required to purchase electricity for Program
customers prior to revenue being collected from those customers.

The amount of financing required to support the CCA Program through the start-up and initial
phase-in period, including working capital and net of revenues received from energy sales
during Phase 1, is estimated to be $2.0 million. The actual amount of financing required will be
primarily dependent upon power purchase requirements. Short-term financing instruments,
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such as a letter of credit or commercial paper will be used to cover these start-up costs and
working capital requirements not otherwise covered by other capital infusions.

Startup Activities and Costs
The initial startup funding estimate of $2.0 million is budgeted to fund the following activities
and costs:

U Define and execute communications plan
e Media campaign
« Informational materials and customer notices
e Customer call center
U Hire staff
Negotiate supplier/vendor contracts
e Electric supplier
« Data management provider
Pay utility service initiation, notification and switching fees
Perform customer notification, opt-out and transfers
Conduct load forecasting
Finalize rates
Legal and regulatory support
Financial reporting
General consulting costs

c

cocococooc

Other costs related to starting up the program will be the responsibility of the Program’s
contractors. These include capital requirements needed for collateral/credit support for electric
supply expenses, customer information system costs, electronic data exchange system costs, call
center costs, and billing administration/settlements systems costs.

Startup Cost Summary

Monthly costs associated with program startup and phasing of customer enroliments are shown
below for program staff, associated administrative and general expenses, contractor costs and
fees payable to the distribution utilities for CCA implementation and transactions costs. The
estimated startup costs include capital expenditures and one-time expenses as well as ongoing
expenses during calendar year 2010.
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Estimated Start-up Costs

Start-up Costs Start-Up Phase 1 Operations
Staffing Jan-10 Feb-10 Mar-10 Apr-10 May-10 Jun-10 Jul-10 Aug-10 Sep-10 Oct-10 Nov-10 Dec-10
FTEs 4 4 4 4 4 4 4 4 4 4 4
Cost $ 52,000 $ 52000 $ 52000 $ 52000|% 52000 $ 52000 $ 52000 $ 52000 $ 52000 $ 52000 $ 52000
Administrative & General
Cost $ 17500 $ 17500 $ 17500 $ 17,500 ($ 17,500 $ 17,500 $ 17,500 $ 17,500 $ 17,500 $ 17,500 $ 17,500
Contractor Costs
Marketing/Communications $ 15000 $ 15000 $ 30,000 $ 30000|$% 30000 $ 30000 $ 30000 $ 30000 $ 30000 $ 30000 $ 30,000
Consulting $ 40,000 $ 45000 $ 50,000 $ 60,000(% 60,000 $ 60000 $ 60000 $ 60,000 $ 60000 $ 60000 $ 60,000
Legal $ 40,000 $ 40,000 $ 40,000 $ 40,000($ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000
Data Management $ - $ 50,000 $ 10000 $ 10000|$%$ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Subtotal Contractor Costs $ 164,500 $ 219,500 $ 199,500 $ 209,500 [ $ 209,500 $ 209,500 $ 209,500 $ 209,500 $ 209,500 $ 209,500 $ 209,500

10U Fees (Including Billing)
Cost $ $ 5000 $ 5000|$ 10,000 $ 10000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000

Grand Total $ 164,500 $ 219,500 $ 204,500 $ 214,500 [ $ 219,500 $ 219,500 $ 219,500 $ 219,500 $ 219,500 $ 219,500 $ 219,500

@

Estimated Staffing Costs

Staffing budgets include direct salaries and benefits loading. MEA anticipates funding four
full-time positions during initial phase-in, including an Executive Director, an Assistant to the
Executive Director, a Finance Manager and a Customer Services/Sales and Marketing Manager.

Estimated Administrative & General Expenses

Administrative and general expenses needed to support the organization include computers
and peripheral equipment, office furnishings, office space and utilities. Office space and
utilities are ongoing monthly expenses that will begin to accrue before revenues from Program
operations commence and are therefore assumed to be financed along with other startup costs.

Utility Implementation and Transaction Charges

The estimated costs payable to the distribution utilities for services related to the CCA Program
start-up period include costs associated with initiating service with the Authority, providing
data, processing of customer opt-out notices, customer enrollment, post enrollment opt out
processing, and billing fees. Most of the distribution utility fees are explicitly stated in the
relevant CCA tariffs.

Estimates of Third Party Contractor Costs

Contractor costs include outside assistance for marketing/public relations/customer
communications, legal services, resource planning, implementation support, customer
enrollment, customer service, and payment processing/accounts receivable and verification.
The latter three will be provided by the Program’s customer account services provider, and
these preliminary estimates will be refined as the services and costs provided by the selected
contractor are negotiated.

Financing Plan

The initial start-up funding will be provided by MEA via a short-term financing, likely a credit
line that can be drawn upon as needed to cover expenditures. MEA will recover the principal
and interest costs associated with the start-up funding via retail rates. It is anticipated that the
start-up costs will be fully recovered within the first few years of the Program operations
through retail rates.
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Working Capital

Operating revenues from sales of electricity will be remitted to the Authority beginning on
approximately day 47 of program operations, based the distribution utility’s standard meter
reading cycle of 30 days and its payment/collections cycle of 17 days. MEA will be responsible
for providing the working capital needed to support electricity procurement as well as the
working capital requirements related to program management, which will be included in the
financing program associated with start-up funding.

Pro Forma

Ongoing operating expenses will be recovered from revenues accruing from sales of electricity
to Program customers and, where applicable, sales of excess power to other entities. Pro forma
projections for the initial six years of program operations are shown in Chapter 7 below.
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RESOLUTION NO. 2009-10

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE MARIN ENERGY
AUTHORITY APPROVING THE COMMUNITY CHOICE AGGREGATION
IMPLEMENTATION PLAN AND STATEMENT OF INTENT.

WHEREAS, the Marin Energy Authority ("MEA”) is a joint powers authority
established on December 19,2008, and organized under the Joint Exercise of
Powers Act (Government Code Section 6500 et seq.); and

WHEREAS, MEA members include the following Marin communities: the
County of Marin, the City of Belvedere, the Town of Fairfax, the City of Mill
Valley, the Town of Ross, the Town of San Anselmo, the City of San Rafael, the
City of Sausalito and the Town of Tiburon; and

WHEREAS, the first activity of the MEA Board is the consideration of a
Community Choice Aggregation (CCA) program; and

WHEREAS, the MEA Board approved a final Power Purchase Agreement
(PPA) for full requirements power supply on November 5, 2009 to begin a 90 day
review period before contract execution on February 4, 2010 with a selected
Energy Service Provider to supply Marin Clean Energy; and

WHEREAS, California Assembly Bill 117 requires that an Implementation
Plan be submitted to the California Public Utilities Commission in order to
implement a CCA program; and

WHEREAS, the Public Utilities Code specifies that a CCA Implementation
Plan must include the organizational structure of the program, its operations, and
funding, rate setting and other costs to participants, disclosure and due process
in setting rates and allocating costs among participants, methods for entering and
terminating agreements with other entities, the rights and responsibilities of
program participants, including, but not limited to, information about financial,
technical, and operational capabilities; and

WHEREAS, Navigant Consulting has developed the MEA CCA
Implementation Plan with input from staff, the Executive Committee, Technical
Committee, and other Board members.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the
Marin Energy Authority that the Community Choice Aggregation Implementation
Plan is approved for submittal to the California Public Utilities Commission.

PASSED AND ADOPTED at a regular meeting of the Marin Energy Authority
Board of Directors on this 3" day of December 2009, by the following
vote:



AYES NOES ABSTAIN ABSENT
City of Belvedere
Town of Fairfax
County of Marin
City of Mill Valley
Town of Ross
Town of San Anselmo
City of San Rafael
City of Sausalito

Town of Tiburon

CHAIR, MARIN ENERGY AUTHORITY BOARD



marin energy
authority

December 3, 2009

TO: Marin Energy Authority Board
FROM: Dawn Weisz, Interim Director
RE: Budget for MCE Implementation Period (Agenda item #6)

ATTACHMENTS: Draft Budget MCE Implementation Period

Dear Board Members:

On February 5, 2009 your Board approved an initial budget of $330,000 for MEA start up
activities. On June 4, 2009 your Board approved the budget for the new fiscal year
which runs July 1, 2009 to June 30, 2010.

The budget for MEA’s Marin Clean Energy (MCE) Implementation Period has been
prepared for the period covering February 1, 2010 to June 30, 2010 and is attached for
your review. This budget includes costs for staff, technical consultants, legal counsel,
data management and other expenses. This budget has been reviewed and approved
by MEA’s Executive Committee at a regular meeting held on November 18, 2009.

Recommendation: Approve budget for MCE Implementation Period as recommended
by the MEA Executive Committee.



MEA Implementation Period Budgetary Estimates

Annual

Operating Expenses
Interim Director
Recruitment Costs
General Manager
Assistant General Manager
Government Relations Officer
Policy Analyst
Customer Services Manager
Admin Support
Legal - General and Special Counsel
Litigation Support
Consulting - Navigant Accrued Billing
Consulting - Navigant
Communications
Data Manager
PG&E Service Fees
Miscellaneous Admin. and General
Other
Sub-Total Operating Expenses

Other Cash Requirements
PG&E Security Deposit
CCA Bond
Sub-Total Other Cash Requirements

TOTAL

2/2010-6/2010 February March April May June

$ 58,333 $ 14,583 $ 14,583 $ 14583 $ 14583 $ -

$ 70,000 $ 30,000 $ 40,000 $ -

$ 58,333 $ - $ - $ - $ 29,167 $ 29,167
$ 64,750 $ - $ - $ 21583 $ 21,583 $ 21,583
$ 60,667 $ - $ 15,167 $ 15,167 $ 15,167 $ 15,167
$ 55,417 $ 11,083 $ 11,083 % 11,083 $ 11,083 $ 11,083
$ 70,000 $ 14,000 $ 14,000 $ 14,000 $ 14,000 $ 14,000
$ 59,996 $ 11,999 $ 11,999 $ 11,999 $ 11,999 $ 11,999
$ 200,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000
$ 250,000 $ 50,000 $ 50,000 $ 50,000 $ 50,000 $ 50,000
$ 100,000 $ - $ 100,000 $ - $ - $ -

$ 215,000 $ - $ 45,000 $ 50,000 $ 60,000 $ 60,000
$ 250,000 $ 50,000 $ 50,000 $ 50,000 $ 50,000 $ 50,000
$ 80,000 $ - $ 50,000 $ 10,000 $ 10,000 $ 10,000
$ 20,000 $ - $ - $ 5,000 $ 5,000 $ 10,000
$ 75,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
$ 50,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
$ 1,737,496 $ 246,666 $ 426,833 $ 358416 $ 357,583 $ 347,999
$ 25,000 $ - $ 25,000 $ - $ - $ -

$ 160,000 $ - $ 160,000 $ - $ - $ -

$ 185,000 $ - $ 185,000 $ - $ - $ -

$ 1,922,496





